AN el

- IR

100336828561

(Address)

(City/StatefZip/Phone #)
11121301001 --1008 #4227 .50

[y ol e |

[] Pexup ] warr [] mai

(Business Entity Name)

{Cocument Number)

Cernified Copies Certficates of Status

T o
- L]
Special Instructions to Filing Ofhcer: -
; (5
b
Office Use Only )
! '
€.
- 1 .
X ]
N V4
— " 1 r- )
e )




SMITH MACKINNON, PA

ATTORNEYS AT LAW
POST Qv¥ICE BOox 2254

SutTE 1200 ORLANDO, FLORIDA 32802-2254
CiTrUS CENTER
255 50UTi ORANGE AVENUE TELEPHONE: (407) §43-7300
ORLANDO, FLORIDA 32801 FACSIMILE: (407) 843.2448
JOHUNP. GREELEY : EMaIL: 1rG7I00@A0L.COM

November 6, 2019
Via Federal Express
Ryan Saxon
Division of Financial Institutions
Florida Office of Financial Regulation
200 East Gaincs Street
Tallahassce, Florida 32399-0371

Re:  Community Bank & Trust of Florida
Ocala, Flonda

Dear Ryan
Enclosed are three copics of each of the following documents:

l. Restated Articles of Incorporation for Florida Community Bankshares, Inc.
(“FCBI™),

2. Articles of Merger between FCBI and Community Bank & Trust of Florida
(“CBTF™); and

3. Articles of Merger between CBTF and MIDFLORIDA Credit Union (“MFCU™).

Pleasc note that the Restated Articles convert FCBI to a successor institution. The Articles

of Merger for FCBI and CBTF are for the merger of FCBI with and into CBTF. Finally, the
Articles of Merger between CBTF and MFCU are for the merger of CBTF with and into MFCU.

I have also enclosed a check in the amount of $227.50 payable to the Florida Secretary of

State representing the following filing fees:

1. Restated Articles of Incorporation - $35.00 filing fee and $17.50 for two certified
copies;

2. Articles of Merger between FCBI and CBTF - $70.00 filing fee and $17.50 for two
certified copics; and

3. Articles of Merger between CBTF and MFCU - $70.00 filing fee and $17.50 for
two certified copies. :

CNPGWCommunity Bank & Trust of Florida\Of R ite (2019) doex



Jason M, Guevara

Flonda Office of Financial Regulation
November 6, 2019

Page 2

With regard to the two certified copies of each of the three fdfegoirig documents, ong sct is
for your f{lles, and one set should be mailed to me.

Please do not file the documents with the Florida Secretary of State until I call you the
morning of Friday, November 8, 2019, At that time, we anticipate that we will have the final

approval of the merger transaction from NCUA.

As you review the foregoing and the attached materials, please let me know if you have any
questions or comments. As always, we very much appreciate vour assistance.

Very truly yours,

JPGbr A S
Enclosures /
Copy to:  Hugh F. Dailey
President and Chief Executive Officer
Community Bank & Trust of Florida

Michael Cheeseman
MIDFLORIDA Credit Union
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ARTICLES OF MERGER
OF
COMMUNITY BANK & TRUST OF FLORIDA '-35 7 5.9
WITH AND INTO
MIDFLORIDA CREDIT UNION

-y
i

Pursuant to the provisions of the Florida Financial Institutions Codes (the “Codes™), the
Florida Business Corporation Act (the “Act™) and applicable law, MIDFLORIDA Credit Union,
a state chartered credit union organized under the laws of the State of Florida, and Community
Bank & Trust of Florida, a Flonida banking corporation, do hereby adopt the following Articles
of Merger for the purpose of merging Community Bank & Trust of Florida with and into
MIDFLORIDA Credit Union:

FIRST: The names of the parties to the merger (the “Merger™) contemplated by
these Articles of Merger are MIDFLORIDA Credit Union and Community Bank & Trust of
Florida. The surviving party in the Merger is MIDFLORIDA Credit Union.

SECOND:  The Plan of Merger is set forth in the Agreement and Plan of Merger by
and among Florida Community Bankshares, Inc., MIDFLORIDA Credit Union and Community
Bank & Trust of Florida dated as of May 3, 2019 (the “Merger Agreement™). A copy of the
Merger Agreement is attached hereto as Exhibit A and made a part hereof by reference as if fully
sct forth herein.

THIRD: The Merger shall become effective at 11:59.p.m., ‘-East'cm Standard Time,
on November 8, 2019, in accordance with the provisions of the Codes and the Act and applicable
law. P

FOURTH:  The Merger Agreement was adopted by the sole shareholder of
Community Bank & Trust of Florida pursuant to the applicable provisions of the Act and the
Codes on April 26, 2019. The Merger Agreement was adopted by the Board of Directors of
MIDFLORIDA Credit Union on February 21, 2019, pursuant to the applicable provisions of the
Codes. No approval of the Merger Agreement was required by the members of MIDFLORIDA
Credit Union,

[Signature page follows]

CNPG\Community Bank & Trust of Flonda\Anticles of Merger MCU {2019).docx



IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be
executed by a duly authorized officer on November 5 , 2019.

MIDFLORIDA,CREDIT l;'J,\'ION COMMUNITY BANK & TRUST OF FLORIDA

By:

Hugh F. Dailey
President and Chief Executive Officer

CUsestkevinj\AppDatn\LocalMicrosoft\ Windows\Temporary internet Files\iContent Qutlook\NEQBS03 D\Articles of Merger MCU
(2019).docx



IN WITNESS WHEREQF, the parties have caused these Articles of Merger to be executed
by a dulv authorized officer on November &, 2019.

MIDFLORIDA CREDIT UNION COMMUNITY PANK & ’ hORIDA

By: By:
[3. Kevin lones
Chief Exccutive Officer

Vioess isharesiodenyer S\Nrch\Articles of Merger.dnex



EXHIBIT A

MERGER AGREEMENT
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Execution Version

AGREEMENT AND PLAN OF MERGER
HY AND AMONG
MIDFLORIDA CREDIT UNION,
FLORIDA COMMUNITY BANKSHARES, INC,,
AND

COMMUNITY BANK & TRUST OF FILLORIDA

Daied as oi‘_% 3.2019
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AGREEMENT AND PLAN OF MERGER

his AGREEMENT AND PLAN OF MERGER (this “Agreement™), is entered into as
of A7/ 2. 2019, by ead among MIDFLORIDA CREDIT UNION, a state
chartered Lredit union organized under the laws of the state of Florida ("Buyer™), FLORIDA
COMMUNITY BANKSHARES, INC., a Fiorida corporation and regisiered bank holding
company (the “Holding Company™), and COMMUNITY BANK & TRUST OF FLORIDA, a
Florida chartered banking corporaiion and wholly-owned subsidiary of Holding Company
("Seller™).  Buyer, Holding Company and Sciler are referred (o in this Agreement cach as a
“Party” and callectively as the “Parties.” )

RECITALS:

A, The Partics to this Agreement desire to effect a rearganization whereby Buyer
acquiics Seller through the merger (the “Merger™) of Buver and Seller, with Buver being ihe
continuing entity following the Merger {the “Coniinuing Entity™):

B. Pursuant io the terms of this Agreement, and except as provided herein, cach
issued and outstanding share of common stock of Scller, §5.00 par value per share (“Seller
Common Stock™), shali be converted at the Effective Time of the Merger into the right to reccive
cash as'sei forth in this Apreement.

C. ‘The Parues desire 1o make certain representations, warranties and agreements in
connection with the Merger and agree to ceitain prescribed conditions to the Merger.

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

ARTICLE 1
THE MERGCER
Section 1.1 Agreement 1o Merge.  Ai the Eifective Time, in accordance with this
Agreement and the Florida Business Corporation Act (“FBCA™) and the Florida Financiat

[nstitutions Codes ("FFIC™), Seller shait be merged with and into Buyer, the separate existence
of Seller shall cease and. Buver shall continue as the Continuing Eniity.

Section 1.2 Effective Time. As of the Closing, the Parties will cause articles of
merger (the “Certificate of Merger™) 10 be excecuted and fiied with the Florida Secretary of State
as provided in the FBCA and the FFIC. The Merger shall-become effective on the date and time
sei forth in the Centificate of Merger (the “Effective Time™).

Section 1.3 Lifect of the Merger. At and after the Effective Time:

(a) the Merger shail have the effects set forth in the FBCA and the FFIC;



() the cenificate of authorization and bv-laws of the Buyer, as in effect
immediately prior io the Effective Time, shall be the certificaic of authorization and by-laws of
the Continuing Entity unul thereafier amended as provided therein or by applicable law; and

(c} ihe directors and officers of Buyer immediately prior to the Effccuive Time
shatl be the directors and officers of the Continuing Entity until their successors have been dulv
elected or appointed and qualified, or until their carlicr death, resignation or removal i
accordance with the certificate of authorization and the by-laws of the Continuing Entity.

Section 1.4 Merger of Holding Cempany into Selier. Buyer, Holding Company and
the Seller shall take all action necessary or deemed appropriate by Buver to cause the Holding
Company and Seller to enter into an agreement and plan of merger, in the form artached hereio
as Exhibit A (the “Consolidation Merger Agreement”), pursuant io which the Holding Company
and Seller shall merge (the “Consolidaiion Merger™) immediaiely prior to the consummation of
the Merger, with Sellel-being the surviving entity thereof. As a part of the consummation of the
Consolidation Mcrger, the Holding Company shall amend and restate its articles of incorporation
in the form ailached hereto as Exhibit B 1o be consistent with the form of a “successor
mstitution™ under the FFIC. In the Consolidation Mcrger, cach share of Holding Company
commaon stock shall be converied into one share of Seller Cominon Stock (other than shares held
by Holding Company shaieholders whe perfect their dissenters’ rights of appraisal).

Section 1.5 Closing. The consummation of the transactions contemplated by this
Agrecment shall take place at a closing (the “Closing™) to be held on such date as the Parties
mutuatly agree afier the date on which all of the conditions set ferih in Article 7 and Articie § of
this Agrecmient have been satishied {the “Closing Date™).  The Clesing shall take place at
9:00 a.m._, local time. on the Closing Daic through mail and/or electronic transnission, or at such
other place and time upon which the Partics mav agree,

Section 1.6 CUSQD. In connection with the Clesing, the Buver may organize a irust
company pursuant to the FFIC and also a credit union service organization (“CUSO™) as a
wholly-owned subsidiary of the Buyer and to own all of the outstanding shares of the trust
company, and for such trust company to succeed o ithe fiduciary and trust operations of the
Setler.

ARTICLE 2
MERGER CONSIDERATION

Secuen 2.1 Merger Consideration.  The aggregaie amount to be paid to the
sharchalders of the Seller (the “Holders” and, individually, a “Holder™) shall be an amount in
cash cqual o $126.20 per share for cach S\,Hcr share outstanding (the “Merger Consideration”™),
afier 1aking into account 1,077,216 outstanding shares Holding Company shares resulting i a
toial consideration of $135,943 351 (the “Purchase Price™).

Section 2.2 Closing Statemeni and Transaction Expenses Statement. Not less than
five (5) business davs prior to the Closing Date, Seller shall deliver to Buyer for its conunent and
approval a statement that sets forth the name of gach holder of Holding Company common stock




who will gwn shares of Selier Common Stock upon consuinmation of the Consolidation Merger
(subject to Holding Company sharcholders who cxercise disseniers’ righis) and the Merger
Consideration o be paid to cach such sharcholder at Closing pursuant to Section 2.5 of this
Agresment. ’

Seciion 2.3 I'ayment of Merger Consideration. Subject to the procedures set forth in
Scction 2.3, the Buyer shall cause the Paving Agent to pay and disiribuie {(or cause io be paid and
distributed) a portion of the Merger Consideration 10 cach Holder of Seller Commeon Siock
issued and ouistanding at the Effective Time in an amount per share equal to the quetient of
(a) ihe aggregaiec amount of the Purchase Price divided by (b) the total number of shares of Seller
Comman Siock outsianding as of immediately prior to the Effecuve Time (the “Per Share
Merger Consideration™).

Section 2.4 Effect on Stock. As of the Effective Time, by virtue of the Merger and
without any action on the part of the Parties or the Helders: R

(a) Subjcet 10 Section 2.3 and the other provisions of this Secuon 2.4, each
share of Seller Common Stock issued and ouistanding as of immediately prior to the Effective
Time (other than shares of Seller Common Stock 1o be canceled pursuant to Section 2.4(b) and
Dissenting Shares (as defined below) shall be converted into the right o receive, upon the
surrender of the Ceruficate fonmerly iepresenting such share of Seller Comunon Stock, an
amount cqual to the Per Share Merger Consideration. At the Elfective Time, Seller shall be
merged with and into Buver and the separate existence of Seller shall cease and Seller and Buver
shall become & single entity, which shali be the Continving Entity. At the Effective Time, cach
such share of Sclier Comnmon Stock shall no longer be outstanding and shall automatically be
canceled and shall cease 1o exist, and cach Holder of such Ceriificate shall cease ¢ have any
rights with respect thereto, except the right 1o recerve the amounts described in this Section 2.4 10
be paid in considerailon therefor upon surrender of such Certificale in accordance with
Scetion 2.3, without interest.

(b) Shares of Seller Commen Stock which are issued and ouisianding
immiediately prior w the Effective Time and which are held by a Holder who has nat voted such
shares 1n favor of the Merger and who has properly demanded appraisal rights in the manner
provided by the FBCA ("Dissenting 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 Disscaiing Shares becomes ineligible for such appraisal rights, The Holders of
Dissenting Shares shall be entitled only 1o such appraisal and the disseniers’ rights as are granted
by the FIBCA (the “BRissenting Laws™). Each Holder of Dissenting Shares who becomes entitled
io pavment for such shares pursuant to the Dissenting Laws shall receive payment thercfore from
Buyer in accordance with the Disseating Laws; provided, however, that (1) if any such Holder of
Dissenting Shares shall have failed w esteblish entitlement to appraisal rights as provided in the
Dissenting Laws, or (it} if any such Helder of Dissenting Shares shall have effectively
wilhdrawn demand for appraisal of such shares or lost the right to appraisal and payment for
shares under the Dissenting Laws, such Holder of Dissenting Shares shall forfeit the right 1o
appraisal of such shares and each such Dissenting Share shall be treated as if it had been, as of
the Effective Time, converied inw a right to receive the Per Share Merger Consideration, without
interest thereon, as provided in Section 2.4(a) of this Agrecinent.




Section 2.5 Exchange of Certificates. Prior o the Effective Time, the Buyer shall
deliver (o a third parly designated by Buyer and reasonably satisfactory to Seller (sometimes
referred 1o herein as the “Paving Agert”™) sufficient cash for payment of the Merger
Consideration pursuant to Section 2.3, Such cash is referred to in this Article 2 as the
“Conversion Fund.” Buyer shalt be solely responsible for the payment of any fees and expenses
of the Paving Agent. The Conversion Fund shall be invested by ihe Paying Agent as directed by
Buver and any net profits resulting from, or interesi or income produced by, such investments
shall be pavablie as direcied by Buyer.

(a) As soon as i$ reasonably praciicable, but in no event jaier than five (5)
business days after the Closing Daie, the Buyer shall cause the Paving Agent o mail to each
Holder of record of a certificaic or certificates that immediately prior to the Effective Time
represenied issued and outstanding shares of Seller Common Stock (the “Certificates™), a letter
of transmitial (“Letter of Transmiital™) (which shall specify that delivery shall be effected, and
risk of loss and utle to Certificates shall pass;only-upon delivery of such Certificates to the
Paying Agent), and instructtons for use in cffecting the surrender of the Certificates pursuant to
this Agreement.

(b} Prior to receiving anv portign aof the Merger Consideration, cach Holder
shall have delivered 1o the Paying Agent (3) a properly completed and duly executed Letter of
Transmiital and (i1) the Certificates held of record by such Holder. Upon proper surrender of a
Cerntificate 1o the Paying Agent, together with such Letter of Transmittal, duly cxecuted, the
Holder of such Certificate shali be entitled to receive promptly {rom the Paying Agent in
exchange therefor the pavment in cash of the Per Share Merger Consideration into which the
shares represented by such Certificate shall have been converied pursvant 10 Section 2.4{a), and
the Cerlificate so surrendered shall be canceled.  Until surrendered as contemplated by this
Section 2.5, cach Ceriificate shall be deemned as of the Effective Time of the Merger to represent
only 1he right o receive, upon surrender of such Cerntificate in accordance with this
Section 2.5(b), the consideration mto which the shares represented by such Certificate shall have
been converied pursuani to Section 2.4(a).

() After the Effective Time, there shall be no transfers on the stock transfer
books of Seller of the sheres of Company Common Stock that were issued and owtstanding
immediately prior to the Effective Time.

(d) [f, after the Effective Time, Certificates are presented lo the Continuing
Entity for any reasen, they shall be canceled and exchanged for the consideration to which the
shares represented by such Ceruificate are entitled pursuant to this Articie 2.

() Buyer or Seller (as appropriaie) shall be entitled to deduct and withhold
from consideration otherwisc payable pursueni 1o this Agreement o any Holder such amounts as
are required o be deducted and withheld with respect o the making of such payment under the
Iniernal Revenue Code of 1986, as amended (ihe “Code™), or any provision of state, local or
foreign tax law, To the exient that amounts are so withheld, such withheld amounts shall be
treated for all purposes of this Agrecement as having been paid to the Holder in respect of which
such deduction and withhiolding was made.



(9 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 lost, stelen or
destroyed and, if required by Buyer or the Paying Agent, ihe posting by such person of a bond in
customary amount as indemnity against any claim that may be made against it with respect o
such Certificate, the Paying Agent will pay in cxchange for such lost, siolen or destroved
Certificate the Per Share Merger Consideration deliverable in respect of such shares of Company
Common Stock represented by such Certificaie.

{g) . Anyv portion of the Conversion Fund that remains unclaimed by the
Holders for six (6) months after the Effective Time shall be paid to Buyer, or its successors in
interest.  Any Holder who has not theretofore complied with this Arnicle 2 shall thereafter look
only to Buyer, or iis successors in inierest, for the payment of the Per Share Merger
Consideraiion. Nowwithstanding the foregoing, nonc of Buver, Selier, the Paving Agent or any
other person shall be liable 1o any former holder of shares of Selier Common Stock for any
amount delivered in good faith 1o a public official pursuant to applicable abandoned property,
escheat or similar laws,

Section 2.6 Payinent of Transaction Expenses.  On the Closing Date, Holding
Company and Seller shall fully pay or cause 1o be paid cach Transaciion Expense, to the exient
not paid prior o the Closing Date, and Seller shall furnish Buver with appropriate evidence that
full payment has been made. Schedule 2.6 seis for the estimate for the following expenses
{collectively, the “Transaction Expenses™):

(A) legal fees;
(B)  accounting and valuation fees;
(Cy  investment banking fecs;

(D) feces and expenses for the termination and de-conversion of Seller’s
data processing agreement;

() change ia control payments; and

(F) amounts paid by the Holding Company to repay in fuli the
principal and acerued and unpaid interest on its subordinated indebtedness as contemplated by
Section 2.7,

Section 2.7 Pavinen: of Holding Companv  Subordinated Debt;  Seller Special
Dividend. hnmediately prior w0 the Consolidaiion Merger, the Seller shall dividend 1o the
Holding Company such amount so that the Holding Company can pay its portion of the
Transaction Expenses and the ouistanding principle balance and interest payments owed on
subordinated debt (the “Seller Special Dividend™). The Holding Company shall use the Selier

- Special Dividend to pay its portion of the expenses incurred in connection with this Agreement

and the outstanding principle balance and interest payments owned on subordinated debi.



ARTICLIE3

REPRESENTATIONS AND WARRANTIES
CONCERNING SELLER AND HOLDING COMPANY

On or prior to the date hereof, Seller has delivered 1o Buyer a schedule (YDisclosure
Schedule™) setting forth, among other things, itiems the disclosure of which is necessary of
appropriate cither (1) in response to an express disclosure requirement contained in a provision
hereof or (ii) as an exception to one or more representations or warranties contained in this
Article i or to one or more of Holding Company’s or Selter’s covenanis contained 1a Article V.

Holding Company and Seller represent and warrant to Buver, as foltows:

Secion 3.1 Organization and Authoritv: Capitalization.

(&) Seller is a Florida state charlered banking corporation, vahdly existing,
and in good standing (to the extent applicable} under the laws of the Staie of Florida with full
power and authority 1o carry on iis business as now being conducted and to own and operaie-the
properties which 1t owns and/or operates. The execution, defivery, and performance by Seller of
this Agreement is within its corporate power and has been duly autherized by all necessary
corperate action on its parl, subject to the approvals referred 1ot Section 3.2(iv).  This
Agreement has been duly execuicd and delivered by Seller and constituies the valid and legally
binding obligation of ii, enforceable against it in accordance with its terms, subject to
bankruptey, receivership, inselvency, reorganization, moratorivm or similar laws affecting or
relating 1o crediiors’ rights generaily and subject to gencral principles of equity (the “General
Exceptions™).

(b)  The authorized capital stock of Seller consists of as of the date of this
Agreement 2,000,000 shaies of common stock, $5.00 par value per share, and will consist of
2,000,000 authorized shares of common stock at the Closing, and, as of the date of this
Agreement, 1,120,884 shares are issued and outstanding and 1,077,216 shares will be issued and
outstanding at the Closing. The issued and owtstanding sharces of common stock of Seller have
been duly and validly authorized and issued and are fully paid and non-assessable and ocwned by
the Holding Company. There arc no aptions, agreements, contracts, or other rights in existence
to purchase or acquire any shares of capital siock of Seller, whether now or hercafier authonzed
or issued  To the knowiedge of the Holding Company and Scller, nonc of the issued and
ouistanding shares of Seller Common Stock are, nor on the Closing Date will they be, subject to

any claim of right that would prevent or delay the consummaiion of any transaction
coniemplated hereby.

(¢} The authorized capial stock of the Heiding Company consists of as of the
date of this Agreement, and will consist of at the Closing, 3,000,000 shares of commen stock,
par value $.01 per share, of which 1,077,216 shares are issued and outstanding as of the date of
this Agreement, and 1,000,000 shares of pieferred stock, par value $.01 per share, nonc of which
shares are issued and outsianding, The issued and outstanding sharcs of common stock of the
Holding Company have been duly and validly authorized and issued and are fully paid and non-
assessabile. There are ng options, agreements, contracts, or other rights in existence 1o purchase



or acquire any shares of capital stock of ithe Holding Company, whether now or hereafler
authorized ov issued.

(d) None of the shares of Seller Common Stock have been issued in violation
of any federal or state securities laws or any other legal requirement. Since December 31, 2018,
except as disclosed in Scheduie 3.1(d), no shares of Seller Common Stock have been purchased,
redeemed or otherwise acguired, ditectly or indirectly. by Seller, and no dividends or other
distributions pavable in any equity securities of Seller have been declared, set aside, made or
paid 1o Holding Company. Nonc of the shares of auihorized common stock of Seller are, nor on
the Closing Date will they be, subject to any claim of right inconsistent with this Agreement.

Seciion 3.2 Conflicts: Consepts: Defaults.  Except as set forth in the Disclosure
Schedule, neither the execution and delivery of this Agreement by Seller nor the consummation
of the transactions witl {i) conflict with, result in the breach of, constitute a default under or
accelerate the performance required by, any order, law, regulation, contract, Instrument or
commitinent o which Seller is a party or by which it 15 bound, which breach or default would
have a Material Adverse Effect on Seller, (ii) violate the charier or bylaws of Seller, (1) require
any consent, approval, authorization or filing under any law, regulation, judgment, arder, wril,
decree, permit, license or agreement to which Seller is a party, or (1v) require the conseni or
approval of any other party (o any material coniract, instrument or commitment 1o which Seller s
a party, in each casc other than any required approvals of or notices as 1o this Agreement and the
transactions by the FDIC, FBCA, FFIC, and Mational Credit Unien Administration ("NCUA™)
(the “Regulators™), Hoiding Company, as the Seller's sole sharcholder, and the sharcholders of
Iolding Company. For purposes of this Agreement, “Matenal Adverse Effect” means any event,
occurrence, fact, condition, or change that is, or would reasonably be expected to become,
materially adverse to (1} the financial condition, results of aperation, Assels or business of the
Seller, or (2} the ability of the Seiler 1o pesform its respective obligations under this Agreement,
other than (A) the effects of any change auributable to or resulting from changes in cconomic
conditions, laws, regulations or accounting guidelines applicable io depository institutions
generally or in generai tevels of interest vates, (B) employee departures or terminations after
announcement of this Agreement, (C) the issuance or compliance with any directive or order of
any Regulator, or (D) actions iaken by Seller pursvant to the terms of this Agreement ar with the
writien consent of Buyer

Section 3.3 Financial Informaton. Except as set forth in the Disclosure Schedule, the
Selier's audited balance sheet of Seller as of December 31, 2018, and related audiied income
statemeni for the year ending December 31, 2018, together with the notes thereto, and the
unaudited periodic financial statements of Seller as of March 31, 2019 (coliectively referred 1o
herein as “Selier Financial Stateinenis”), copies of which have been provided to Buyer, have
been prepared in accordance with GAAP and fairly present the {inancial position and the results
of eperations, and cash flows of the Seller, as of the daies and for the periods indicaled subject
10, as in the case of the finapcial statemenis of Seller as of March 31, 2019, ke absence of
footnote disclosures and changes resutting from normal vear-end adjusiments.

Seciion 3.4 Absence of Changes. Excepi as set forth in the Disclosure Schedule, no
gvents or transactions have occurred since December 31, 2018 which have resulted in a Material
Adverse Effect as 1o Seller.




Section 3.5  Tiile 1o Real Estate. Except as may be disclosed in ihe Disclosure
Schedule, Scller has good, marketablc and insurable title, {ree and clear of all mortgages, claims,
charges, liens, encumbrances, casements, restrictions, opiions, pledges, ceils, commitments,
security interests, conditional sales agreements, title retention agreements, leases, and other
restrictions of any kind whatsoever (the “Encumbrances™} (except taxes which are a lien but not
yet payable and utility casements, rights-of-way, and other restricuons which do not have a
Material Adverse Effect on the Seller) (the “Permitted Encumbrances™ to the real estaie.
buildings and fixtures owned by Seller and used by Seller in its business (“Scller Real Estate™),
including any other real cstate owned, as such real estate is classified on the books of Scller
("ORLEO”, together with Scller Real Estate, the “Real Estate™). The Seller Real Estate complies
in ali material respecis with all applicable private agrcements, zoning requirements and other
governmental laws and regulations relating thereto, and io Seller’s knowledge there are no
condemnation pracecdings pending or threatenced with respect to the Seller Reel Estate.

‘Section 3.6 Tide to Assets Other Than Real Esiate. Scller is the fawful owner of and
has good and marketable title to the loans, all bonds and other invesunent securities (including
FHLB steck) owned by Scller an the Closing Daic, together with acerued interest thereon, if any,
and including any amounts due 10 or from brokers or custodians ("Liguid Assets™), all petty cash,
vault cash, ATM cash and tcller cash (“Cash on Hand™), cash in-all of Sciler’s demand deposit
accounts, including, without limitation, those for payroll and cashier’s checks (“Bank
Accounts”), the prepaid expenses recorded or reflecied on the books of Sciler at the close of
business on the Closing Date (including, without limitation, prepaid FIMC deposit premivms
clating to the Deposits, all accounts receivable reflected on Seller’s books and records as of the
close of business on the Closing Date (“Accounts Receivable™), the furnmiture, equipiment, irade
fixtures. ATMs, office supplics, saies maierial, Deposit account forms, loan forms and all other
forms and similar items used in connection with the Seller’s banking husiness and all other
iangible personal property owned or leased by Seller, located in or upon the branches or used in
the Seller's business (“Fixed Assets™), and the asseis of the Seller at the close of business on the
Closing Date not oiherwise enumerated herein other than the Excluded Assets ("Other Asseis™)
owned by it, free and clear of all Encumbrances other than the lien of the Federal Home Loan
Bank of Atama (the “FHLB") with respect lo certain of the loans. Delivery to Buyer of the
instrwments of transfer of ownership contemplaied by this Agreement will vest in Buyer good
and marketable title 10 any loans, the Fixed Assets, Liquid Assets, Cash on Hand, cash in the
Bank Accounts, prepaid expenses, Accounts Receivable, all Records (as defined below) and the

Other Asscts, all of which shall be fiec and clear of 21l Encummbrances, other than the lien of the
FHLB.

Seciion 3.7 Loans. Seller represents and warranis as to cach loan, loan agreement,
noie, lease or other borrowing agreement, any loan participation sold or purchased, and any
guaranty, rencwal or exiension thereof (coilectively, “Loans™) that, except as may be set forth in
the Disclosure Schedule: ‘

(a) Seller is-the sole owner and holder of the Loan and all servicing rights
relating thereto. The Loan is not assigned or pledged (other than to the FHLB), and Sclier has
good and marketable title thereio. Seiler has the {ull right, subjeci 1o no interest er participation
of, or agreement with, any other party (other than io the FHLB), to sell and assign the Loan to



Buyer, (ree and clear of any right, claim or interest of anv person or entity (other than io the
FHLB), and such sale and assignnent to Buyer will not impair the enforceability of the Loan.

)] Except for any commiunent of Seller to fund additional advances under
any Loan, or under any new unfunded Loan commitiment on and afier the Closing Date (the
“Unfunded Commiument™), the full principal amount of the Loan has been advanced w0 an
obligor or guarantor, including a third party pledgor, with respect to the Loan Documents (as
defined below) relating to a Loan (the “Loan Debior™), either by payment direct 10 him or her, or
by payment made on his or her approval, and there is no requirement for future advances
ihereunder. The unpaid principal bafance of each Loan and the amount of the Unfunded
Commitment in each case as of December 31, 2018, is as stated on Schedule 3.7(b).

{c) To the Seller’s knowledge, cach of the Loan Documents is genuine, and
cach is the legal, valid and binding obligation of the maker thereof, subject to the General
Exceplions. For purposes of this Agreement, “Loan Documents” means, with respect to cach
l.oan, the constituent documents relating thereto, including, withoui limitation, the Loan
application, appraisal report, title insurance policy, promissory note, deed of trust, Loan
agreement, security agreement, and guarantee, if any. To the knowledge of Seller, all parties 10
the loan Documents had legal capacity 1o enter into the Loan Documents, and the Loan
Documents have been duly and properiy exceuted by such parties.

(d) All federal, state and local laws and regutations affecting the origination
by Setler, and Sclier's administration and servicing, of the Loans prior 1o the Closing Date,
including without lunitation, truth-in-lending, real estaie settlement procedures, consumer credit
protection, equal credit opportunity and disclosure laws, have been complied with in all material
respects.  Without Himiiing ihe generality of the {oregoing, Seller has timely provided all
disclosures, notices, estimates, siaiements and cther documents required to be provided 1o the
obligor or guarantor, including third party pledger, with Loan Debtor under applicabie law and
has documented receipt of such disclosures, esiimates, staicments and other documenis as
required by law and what Seller believes 1o be prudent loan origination policies and procedures
except where the failure 1o do so would not have a Material Adverse Effect.

(e) To Seller’s knowiedge, the Loan Debtor has no rights of rescission, setoff,
counterclaims, or defenses to the Loan Documenis, except such defenses arising by virtue of
bankruptcy, creditors’ rights laws, and gencral principles of equity.

D) Except as set forith on Schedule 3.7(1), as of the date hereof, (i) no Loan 1s
in default, nor, to Seller’s knowledge, i3 there any event applicable 1o a Loan where with the
giving of notice or the passage of time, would constituie a defauli; and (ii) no Loan is classified
as substandard, doubtful, or loss or is an non-accrual status.

{g) Seller has not modified such Loan in any maienal respect or waived any
maicrial provision of or default under such Loan or the related Loan Documents, except in
accordance with its cusiomary loan adminisiration policies and procedures.  Any such

- madificaiion or waiver is in writing and is contained in the loan file.



{h) Seller has taken all actions 0 cause cach Loan sccured by personal
properiy to be perfecied by a sccurity interest having first priority or such other pricrity as is
required by the relevant loan approval report for such Loan; and o the Selier’s knowledge, the
collateral for cach such Loan is owned by the Loan Debtor.

(1) To the Seller’s knowledge, the Loan Debtor is the owner of ali collateral
for such Loan, free and clear of any Encumbrance excepi for the security interest in favor of
Seller and any other Encumbrance cxpressly permitted under the relevant loan approval request
or Loan Documents.

)] Origination and servicing of all loans issued under the Small Business
Administration’s  guaranteed lending programs are in material compliance with the
specifications, regulations and requirements of the Small Business Administration.

(k) Origination and servicing of all loans issued under the United Stated
Department of Agriculture’s guaraniced lending programs are in material compliance with the
specifications, regulations and requirements of the United States Department of Agriculture.

Section 3.8  Residenual and Commeraial Mortgage Loans and Certain Business Loans.
Except as set forth in the Disclosure Schedule, Seller represents and warrants as to each
“Residential Mortgage Loan” (as defined by 15 U.S.C. § 1602(5)), loan secured by @ Morigage
on real property used for commercial purposes, including five- or greater unit residential real
property (“Commercial Morigape Loan'™) and cach term or revolving lean to a commercial
enterprise secured by personal property or a inixture of real and personal property, or unsecures
("Business Loan”) that is sccured in whole or in part by 2 mortgage or deed of trust encuembering
real property and, if applicable, fixtures and sccuring the obligations of a Loan Debtor with
tespect to a Loan {"Mortgage™) that.

—_— = o

{a) The Morigage is a valid first fien on the real properiy encumbered by a
Morigage (the “Morigaged Property™) sccuring the related Loan (or a subordinate lien if
expressly permitted under the relevant loan approval report), and the Mortgaged Property is {tee
and clear of all Encurnbrances having priority over the first lien (or subordinate lien, if
applicable) of the Mortgage, except for liens for real estate taxes and special assessmenis not yel
due and payable, casements and resirictions of record, and, in the case of a closed-cnd or
revoiving Residendial Morgage Loan secured by a Mortgage with no lower priority than a
second mortgage priority on the applicable Mortgaged Property (the “Home Equity Loan™) or a
Mongage sccwring a guaranice of a Business Loan, the permitied lien of the senior mortgage or
deed of trust.

) The Mortgage contains cusiomary provisions such as to render the rights
and remedies of the holder thereof adequale fof the realization against the Mortgaged Property of
the benefits of the securily provided thereby, inctuding, (1) in the case of a Merigage designated
as a deed of trust, by wrustee’s sale, and (ii) otherwise by judicial forcciosure.

(c) Except as set forth in the Loan file, all of which actions were taken in the
ordinary course of business, Seller has not (i) satisfied, canceled, or subordinated the Loan in



whiole or in part; (i) released the Mortgaged Property, in whele or in part, from the lea of the
Loan; or (i) executed any instrument of release, cancellation, modification, or satisfaction.

(d) To Seller's knowledge, ali taves, government assessimenis, insurance
premiums, and municipal charges, and lcasehold payments which previously became due and
owing have been paid, or an escrow paviment has been established in an aount sufficient to pay
for every such item which remains unpaid, Excepi as set forth in the Loan file, if applicable,
Seller has not advanced funds, or induced, solicited, or knowingly received any advance of funds
by a party other than the Loan Debtor.

() To Seller’s knowledge, there is no proceeding pending for the total or
partial condemnation of the Mortgaged Properiv and the Morigaged Property is undamaged by
waste, earth movement, fire, flood. windstorm, earthgquake, or other casualty.

(H) To Seller's knowledge, the Mortgaged Property is free and clear of all
mechanics™ liens or liens i the nature thereof, and no rights are outstanding that under law could
give tise to any such lien.

(g) Ta Scller’s knowledge, all of the improvemnents which are included for the
purpose of detenmining the appraised value of the Mortgaged Property lic wholly within the
boundaries and building restriction lines of the Morgaged Property, and no tznprovements on
adjoining propertics encroach upon the Mortgaged Property, except as allowed by the Seller’s
underwriting guidelines.

{(h) The Loan meets, or 1s exempt frorm, applicable state or federal laws,
regulations and ether requirements pertaining to usury, and the Loan is not usuricus.

(L Fach Loan for which privaie mortgage inswrance was required by Seiler
under its underwriting guidelines 1s insured by what Seller believes 1o be a reputable privaie
morigape insurance company; each such insurance policy is in full force and effect; and ali
premiwms due thercunder have been paid.

() No claims have been made under any lender's title nsurance policy
respecting any of the Mortgaged Property, and Seller has not done, by act or omission, anything
which woeuld impair the coverage of any such tender’s iitle insurance policy.

(k) To Setler’s knowledge, there is in {orce for cach lLoan, a hazard insurance
policy, including, 1o the extent required by applicable law, {lood insurance, meeting ihe
specifications of FNMA/FHLMC in the case of @ Residential dMorigage Loan (other than Home
Equity Loeans and business purpose Resideritial Mortgage Loans). All such insurance policies
contain a standard mortgagee clause naming the Seller and its successors and assigns as
mortgagee, and all premiums thercon have becn paid. The Morigage obligates the Loan Debior
thereunder 10 maintain the hazard insurance policy at the Loan Debtor’s cost and expense and, on
the Loan Debier’s failure to do so, authorizes the holder of the Mortgage 1o obtain and matntain
such insurance at such Loan Debtor’s cost and expense, and 1o seek reimbursement therefor from
the Loan Deblor. Seller has not engaged in, and has no knewledge of the Loan Debtor’s having
engaged in, any act or omission which would impair the coverage of any such policy, the
benefiis of the endorsement provided for therein, or the validity and binding cifect of either.
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)] As to cach Resideniial Mortgage Loan, the Mortgaged Property consisis of
a onc-to four-family (including condominium or PUD projects that meet FNMA/FHLMC
guidelines as warranted by Seller), owner-occupied primary residence, second home or
investment property.

(m)  The lLoan was originated and undcrvriticn in the ordinary course of
Seller’s business and by an authorized employee of Seller.

(n) Neither (i) the information presented as faciual concerning the income,
cmployment. credit standing, purchase price and cther tenns of sale, payment history or source
of funds submitied 1o Selier for the purpose of making the Loan, nor (i) the infonnaiion
presenied as factual in the appraisal with respeci o the Mortgaged Propernty, contained, (o
SeHer’s knowledge, any material omission or misstatement or other material discrepancy at the
time the information was obiained by Seller.

{0) All appraisals have been ordered, performed and rendered in accordance
with ihe reguirements of the underwriting guidelines of Seller and in compliance, in all material
respects, with atl faws and regulations then in effect relaiing and applicable to the origination of
foans, which reguircments include, without limitatien, requircments as Lo appraiser
independence, appraiser competency and training, appraiser licensing and certification, and the
conteni and {orm of appraisals.

(p)  To Seiler’s knowledge, no Morigaged Property is in violaiion of any
Environmental Law,

Section 3.9 Autc Receivables. Seiler represenis and warranis io Buyer as w any Lean
or installment sale contract arising from the purchase of, and secured by, an automobtle, light-
duty vehicle, all-terrain vehicle, boat or motorevele ("Auto Receivable™) that:

{a) The Auio Recelvable represents a bona fide sale or finance of the vehicle
described . therein to the vehicle purchaser or owner for the amount set forth therein;

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

{c) The security interesi creaied 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 such lien in such motor vehicle within such time following the date of the Auto
Receivable as will affoid {irst priority status;

(d) The down payment relating 10 such Auto Receivable has been paid in full
by the vehicle purchascr in cash and/or trade as shown in such Auto Receivable, and no part of
the down paviment consisied of noies or postdated checks;

{e) The statements made by the vehicle purchaser or owner and the
information submitted by the vehicle purchaser or owner in connection with the Auto Recetvable
are true and complete to Seller’s knowledge,



{f) Each Auto Receivable compiies, in all maicrial respecis, with all
applicable provisions of laws and regulation which are applicable to the transaction represented
by the Auto Receivable; and

(g) Seller has no knowledge of any 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.sianding that can be cxpected 1o adversely affect Seller’s security
1aterest in the Auto Receivable.

Section 3.10  Unsecured Loans. Except as set forth in the Disclosure Schedule, no

Unsecured Loan has been charged-off under Sclier’s normal procedures since December 5t
2018. ‘

Section 3,11 Allowance. Except as set forth in the Disclosure Schedule, to Seller’s
knowledge, the Allowance shown on the Seller Financial Statements as of December 31, 2018,
with respect io the Loans is adeguate as of such date under the requireinents of GAAP to provide
for possible losses on items for which reserves were made.

Section 3.12 - Investments. Except {or investments pledged to secure FHLI3 advances or
public deposits or as otherwise set farth in the Disclosure Schedule, none of the investments
reflected in the Seller Financial Statemenis as of December 31, 2018, and none of the
investments made by Scller since December 31, 2018, are subyject to any restriction, whether
contraciual o1 siatvtory, which maierizily impairs ithe ability of Seller 1o dispose freely af such
mvestneat at any ume and cach of such investments complics with regulatory requirements
concerming sucl investments.

-~

Section 3.13  Deposits.

(&) Selier has made avalable {(or will make available) 10 Buyer a true and
compleic copy of the account forms for all Deposits offered by Sefler. For purposes of this
Agreement, “Deposiifs)” means a deposit or deposits as defined in Section 3(1)(1) of the Federal
Deposit Insurance Act ("FDIA”Y as amended, 12 U.S.C. § 1813(I}(1), including without
limitation the aggregate balances of all savings accounts with positive balances domiciled at the
Branches, including accounis accessible by negotiable orders of withdrawal, oiher demand
instruments, Retirement Accounis, and all other accounts and deposits, together with Accrued
[nterest thereon, 1f any. Except as set forth on Schedule 3.13(a) of the Disclosure Schedule, all
the accounts related to the Deposits are in material compliance with all applicable laws, orders
and regulations and were originated in material compliance wiih all applicable laws, orders and
regulations. )

() Schedule 3.13(b) is a true and correct schedule of the Deposits prepared as
of the date indicated thereon (which shall be updated through the Closing Date), listing by
category and the amount of such deposits, together with the amount of Accrued [nierest thereon.
All Deposits are insured to the fullest exient permissible by the Federal Deposit Insurance
Corporation (the “FDIC™). Subject to the receipt of all requisite regulaiory approvals, Seller has
and will have at the Closing Date all rights and full authority to transfer and assign the Dzposits
without restriction. As of the date hereof, with respect to the Depostts:




(1) Subject (o items returned without payment in full (“Return ftems”} and
immaterial bookkeeping errors, all interest accrued or accruing on the Deposits has been
properly credited thereio, and properly reflected on Seller’s books of account, and Seller
15 not in default in the payment of any therzof,

(2 Subject 1o Return ltemns and hmmaierial bookkeeping crrors, Seller has
tlimely paid and performed all of dis obligations and liabilities rclating to the Deposits as
and when the same have become due and pavable,

(3) Subject 1o imunaterial bookkeeping errors, Seller has administered all of
ithe Deposits in accordance with applicable fiduciary duties and with what Seller believes
to be good and sound f{inancial praciices and procedures, and has properly made all
appropriate crediis and debits thereto; and

(4) Nonc of the- Deposits are subject to any Encumbrances or any legal
restraint or other legal process, other than those sccuring loans, public Depesits,
custoinary court orders, levies, and garnishments effecting the depositors, all of which
Encumbrances {other than Loans, customary court orders. levies, and garnishimenis) are
deseribed on Schedule 3.13(B).

Section 3.14  Contracts. Schedule 3.14 of the 1disclosure Schedule lists or describes the
following:

(2) Each Loan and credit agreement, condiitonal sales contracy, indenture or
other title retention agreement or security agreement relating to money borrowed by Seller;

(b) Lach guaranty by Sciler of anv obligation for the borrowing of money or
otherwise {excluding any endorsements and guaraniees in the ardinary course of business and
lewters of credit issued by Seller in the ordinary course of ils business) or any warraniy or
indemnification agreement;

(c) Each lease or license with respect 1o personal property involving an annual
amoun in excess of $15,000;

(d) The name, annuagl salary and primary depariment assignment as of
December 31, 2018, of each employee of Scller and zny employment or consulting agreement or
arrangement with respect to cach such person; and

(e) Each agreement, Loan, contract, lease, guaranty, letier of credit, line of
credit or commiunent of Seller not refurred 10° elsewhere in this Section which (i) involves
payment by Selter (other than as disbursement of Loan proceeds o cusiemers) of more than
$13,000 annually or $30,000 in the aggregate over iis remaining term unless, in the laiter casc,
such is terminable within ane (1) vear without premiuim or penaliy; (1) iavolves paymentis based
on profits of Seller; (iii) relates to the future purchase of goods or services in excess of the
requirements of its respective business et curent levels or for normal operating purpeses; or (iv)
were net made in the ordinary course of business.
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(0 Final and compleie copies of each document, nlan or contract lisied and
described in the Disclosure Schedule pursuant to this Agreement have been provided to Buyer.

Section 3.15  Tax Matiers.

{a) Tax Definitions. The foliowing terms, as used in this Agreement, shali
have the following meanings:

“Tax_Authority” means any Regulaior, federal, stawe or local governmental
authority or insirumentality, court, administraiive 2gency or commission, or quasi-governmental
or privale body having jurisdiciion over the assessiment, detcimination, collection or imposition
of any Tax.

“Tax™ means all federal, provincial, territorial, state, municipal, local, domesiic,
foreign or other taxes, imposis. and assessmenis including, without limitation, ad valorem,
capital, capiial stock, customs and impoit duties, disability, documentary stamp, cmployment,
excise, ranchise, gains, goods and services, gross income, gross receipts, income, intangible,
inventory, license, mortgage recording, net income, occupation, payroll, personal properiy,
production, profits, property, real propertly, recording, rent, sales, social security, stamp, transfer,
transfer gains, uncmplovment, use, value added, windfall profits, and withholding, together with
anv interest, additions, fines ar penalties with respect thercto or in respect of any lailure to
comply with anv requircment regarding Tax Rewrns and any interest in respect of such
addiuens, fines or penaliles.

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing

Date.
“Tax_ Reiuwrn” teans any declaration, esiimate, return, repert, informaiion
staiement, schedule or other document (including any relaicd or supporting information) with

respect to Taxes that is required to be filed with any Tax Authiority.

(b Tax Representations.

() Except as set forth in the Disclosure Schedule, all Tax Returns
required to be filed by Holding Company or Seiler have been duly and timely filed with the
appropriate Tax Authority (after giving effect to any valid extensions of time in which o make
such filings) in accordance in all inaterial respecis with all applicable laws and all such Tax
Returns are correct and compleie in all material respects.

(i1) Holding Company or Seller has delivered or made available 10
Buver complete and accuraic copies of all material Tax Returns of Holding Company or Seller
for all taxable years since the period beginning fanuary i, 2017, and complete and accurate
copies of any Tax Authority examination reporis and statements of Tax deficiencies assessed
against or agreed to by Holding Company or Seller since lanuary L, 2017,

(i) Neither Molding Company nor Seller is (A} the subject v any
agreement exiending the period for assessment or coliection of any Tax; or (B) a party o any



aciion or proceeding with, nor has any claim been asscried against it by, any Tax Authority for
assessment or colleciion of Taxes.

(iv}  All Tax withholding and deposit requirements imposed on ar with
respect to the Holding Company or Seller have been satisfied in all material respects.

(v) Neither Holding Company nor Seller has been a “disitibuiing
corporation” or a “controlled corporation” in a transaction intended to be governed by Section
355 of the Code or such portion of Section 356 of the Code as refates 1o Section 3535 of the Code.

(viy  Neither Holding Company ner Setler will or would be required to
include any material item of income in, or exclude any material item of deduction from, laxable
income for anv iaxable period (or portion thereof) ending afier the Closing Date as a resull of
any: (A) change in meihod of accouniing made prior to the Closing Date for a taxable period
ending on or prior (o the Closing Dale, including by rcason of the application of Section 481 of
the Code (or any similar provision of state or local law); (B) “closing agreciment” as described 1o
Section 7121 of the Code (or any corresponding or similar provision of state, or local law)
exceuted on or prior 1o the Closing Date; (C) installment sale or apen transaction disposition
made on or prior to the Closing Date; (D) prepaid amount received on or prior 1o the Closing
Date; or {E) clection under Section 108(i) of the Code.

(vii) Vo Holding Company’s or Seller’s knowledge, neither Holding
Company nor Sciler is ihe subject of any pending or threalened action or proceeding by any
Taxing Authority for assessment or collection of Taxes. Further, neither Holding Company nor
Seiler: (A) is or has ever been a pariy o or bound by any Tax indemnity agreement, Tax sharing
agrecment, Tax aliocation agreement or other similar agreement (except for any such agreement
between the Helding Company and the Selier); or (I3) has been, or expecis to be, party (o a
“reportable transaction” within the meaning of Section 6707A of the Code and Treasury
Regulation Section 1.6011-4(b).

(viii) The rescrve for taxes in the consolidated audited financial
statemenis of Holding Company and Seller for the vear ended December 31, 2018, is, in the
opinion of management of Holding Company and Sciler, adequate 10 cover all of the Tax
liabilitics of Holding Company and Seller (including, without limitation, income Taxes and
franchise fees) as of such date in accordance with GAAP.

Section 3.16  Emplovec Matters.

(a) Except as may be disclosed in the Disclosure Schedule, Seller has not
entered into any collective bargaining agreeinent with any labor organization with respect 1o any
group of employees of the Seller, and to the knowledge of the Seller, there is no present effort
nor existing proposal 1o attempt to unionize any group of employees of the Seller.

(b) Lxcept as may be disclosed in the Disclosure Schiedule, (i) the Seller is
and has been in material compliance with all applicable laws respecting employment and
employment practices, lerms and conditions of employment and wages and hours, including,
without limitaiion, any such laws respecting employment discrimination and occupational safety
and health requirements, and the Seller is not engaged in any unfair labor practice; (i) there is no
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unfair labor practice complaint against Seller pending or, to the knowledge of Seller, threatened
before the National Labor Relations Board; (iii) there 1s no labor dispute, strike, stowdown or
sioppage acwally pending or, 1o the knowledge of Sciler, threatened against or direcily affecting
Seller; and (iv) Scller has not experienced eny work stoppage or oiher such labor difficulty
during the past five years. .

Section 3.17 Employee Benefit Plans.

(a) Each (a) nonqualified deferred compensation or ictirement ptan or
arrangement that 1s an Employee Pension Benefit Plan, (b) qualified defined coniribution
retirement plan or arrangemeni that is an Employee Pension Benefil Plan (as defined in the
section 3(2) of the Emplovee Retirement [ncome Security Act of 1974, as amended ("ERISA™),
(¢) qualified defined benefit retireinent plan or arrangement that is an Employee Pension Benefit
Plan (including any Multiemployer Plan (as defined in ERISA Section 3(37))), or (d) Employee
Welfare Benefit Plan (as defined in ERISA section 3(1)) {collectively the “Emplovee Benefit
Pian™) or material fringe henefit plan or progiam of Seller (and cach related trust, insurance
contraci, or fund) complies in form and in operation in all material respects with the apphicable
requirements of ERISA, the Code, and other applicable legal requirements. No such Employee
Benedit Plan s under audit by the [RS or the U.S. Departiment of Labor.

{h) All premivms or other payments due for all periods ending on or before
the Closing Date have been paid or witl be paid with respect to cach Employce Benefit Plan that
15 an Employee Welfzare Benefit Plan.

(c) Except {or the agreements with Hugh F. Dailey and David R. Denyer,
Selier is not a party to or beund by any employment, change in centrel or similar type agreement

with any vmplovee or service provider.

Section 3.15  Environmental Maiiers.

(2) As used in this Agreemeni, “Enviromnental Laws™ means all local, state
and federal environmental, health and safety laws and regulations in all jurisdictions in which
Selier has done business or owned, leased or operated property, including, without limitation, the
Federal Resource Conservation and Recovery Act, the Federal Comprehensive Environmental
Response, Compensation and Liability Act, the Federa! Clean Water Act, the Federal Clean Alr
Act, and the Federal Occupational Safety and Health Act.

(1) Except as may be disclosed in the Disclosure Schedule, no activity or
condition exists al or upen ihe Seller Real Esiate or, to the knowledge of Seller, the OREQ, that
violates any Environmentat Law, and no condition has existed or cvent has occurred with respect
ta the Seller Real Estaie, or to the knowledge of Sclier, any OREQ that, with notice or the
passage of time, or both, would constitute a violation of any Environmental Law or obligate (or
poicntially obligaie) Seiler 1o remedy, stabilize, neutralize or otherwisc alter the environmental
condition of any of the Scller Real Estate, or, to the knowledge of Seiler, any OREQ where the
“apgregate cost of such actions would be material to Seller. Except as may be disclosed in the
Disclosure Schedule, and o the knowledge of Seller, Seller has not received any notice from any
person or entity that Selier is or was in violation of any Environmental Law or that Seller is
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responsible (or poteatialiy responsible) for the cleanup or other remediation of any pollutants,
contaminants, or hazardous or toxic wasics, substances or materials at, on or beneath any such
property.

Scetion 3.19  No Undisclosed Liabilities. Seller does not have any material liability,
whether asserted or unasserted, whether absoluic or contingent, whether accrued or unaccrued,
whether liguidated or unliquidated, and whether due or o become due (and, to the knowledge of
Selier, there is no past or present fact, situation, circumstance, condition or other basis for any
present or future action, suil or proceéding, hearing, charge, complaint, claim or demand against
Seller giving rise to anv such liability) required in accordance with GAAP to be refiected in an
audited batance sheet of Selier or the notes thereto, except (1) for Labilities set forth or reserved
against in the Seller Financial Staiements as of December 31, 2018, (i1) for liabilities occurring
in the ordinary course of business of Seller since December 31, 2018, (ni) habilities relating to
the possible saie of Seiler or other transactions contemplated by this Agreement, and (1v) as may
be disclosed in the Disclosure Schedule. T

Section 3.20 Litigation. Except as sct forth in the Disclosure Schedule, there is no
action, suit, proceeding or investigation pending against Seller or 1o the best knowledge of Seller
threatened against Seller, before any court or arbitrator or any governmental body, agency, or
official involving a moretary claim for 313,000 or more or equitable relief (ie., specific
performance or injunciive relief).

Section 3.21  Performance of Qbligations. Seller has performed in all material respecis
ail obligations required to be performed by it to date under the Contracis, the Deposits, and the
Loan Documents, and Seller is not in material default under, and, 1o Seller’s knowledge, no
event has accurred which, with the lapse of time or action by a third party, could resuelt in a
matcrial default under, any such agreements or arrangements. For purposes of this Agreement,
“Cantracts” means the service and maintenance agreements, leases of personal and real property,
and any other agreements, licenses and perinits 1o which Seller is a party (including contracts
relating 1o the Safc Deposit Boxes), provided, however, that, for purposes of clarification only,
such contracts shail not include any Employee Benefit Plans (as defined below) maintained,
administered or contributed to or by Seller (collectively, the “Excluded Contracts™. All
Excluded Contracts shall be addressed by Seller and the third-party prior to the Closing Date,
and Buyer will not accepi responsibility ar liability with respect thereio.

Scction 3.22  Compliance with Law.  Seiler has all licenses, franchises, permiis and
ather governmental authorizations that are legally required to enable it to conduct its business in
21l material respects and has conducted its business in compliance in all maierial respecis with all
applicable federal, state znd local siatutes, laws, regulations, ordinances, rules, judgments, orders
or decrees applicable thereto or Lo the employees conducting such businesses.

Section 3.23 Brokerage, Except for Seller’s agreement with Hovde Group, LLLC, there
arc no existing claims or agrecments for brokerage commissions, finders’ f{ees, or simifar
compensation in connection with the iransactions coniemplated by this Agicement payable by
Selier.




Section 3.24  [nterim Events. Since December 31, 2013, Seller has not paid or declared
any dividend or made any other distribution to its sharcholders or tzken any other action whicl if
taken afier the date of this Agreement would require the prior written consent of Buyer under
Section 3.1 hercof. '

Section 3.25  Records. The Records to be delivered to Buyer under Section 3.6 of this
Agreement are and shall be sufficient to enable Buver to conduct a banking business with respect
thereto under the same siandards as Seller has heretofore conducted such business. Scller shall
not reiain any Records except those Records siricily necessary and required for the disposition of
its Charter post-Closing and its dissolution or as otherwise allowed by this Agreement. For
purposes of this Agreement, “Records” means (i) all open records and original documents,
located at the branches, refating to the Loans, anv account domiciled at the branches through
which Seller accepts payments or deposits for credit or deposit to another account domiciled at
the branches, safe depasit boxes, the Bank Accounts, the Other Assets, or the Deposits; and (i1)
an account history ofall accounts related to Deposits, 1.oans, Cash on Hand, Liquid Assets, the
Bank Accounts, and safe deposit boxes. Records includes bui is not limited to signature cards,
customer cards, cuslomer statements, legal {iles, pending fites, all open account agreements,
Retirement Account agreements, safe deposit box records, and computer records

Section 3.26  Community Reinvestiment Aci.  Seller’s rating in s most recent

cxamination or interim review with respeci to the Community Reinvesiment Act is set forih on
Schedule 3.26.

Section 3.27 Insurance. All material insurable properties owned or held by Seller are
adequately insured by what Selter believes 1o be financially sound and reputable insurers in such
amounts and against fire and other risks insured againsi by extended coverage and public liability
insurance, as is customary with banks of similar size. The Disclosure Schedule sets forth, for
each material policy of insurance maintained by Seller the amount and type of insurance, the
name of the insurer and the amouni of the annual premivm. All amounts due and payable under
such insurance policies are [ully paid, and all such insurance policics are in full foree and effect.

Section 3.28  Regulatory Enforcement Matiers.  Except as mnay be disclosed in the
Disclosure Schedule, the Seiler is not subject 10, and has received no notice or advice thai it may
become subject to, any order, agreement or memorandurn of undersianding with any federal or
state agency charged with the supervision or regulation of banks or bank holding companies ar
engaged in the insurance of financial institution deposiis or any other govermmemal agency
having supervisory or reguiaiory authority with respect to Seller.

Section 3.29  Reeulatory Approvals. The inforiation furhished or to be furnished by
Seller for the purpose of enabling 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 facis known
10 the Seller which Seller has not disclosed 1o Buyer in writing. which, insofar as Seller can now
reascnably foresee, may have a Marterial Adverse Effect on the ability of the Buyer or Seller to
obtain all requisite regulatory zpprovals or to perform its obligations pursuant to this Agreement.




Section 3.30  Representations Regaiding Financiai Condition.

(a) Scller is not entering into this Agreement in an eifort to hinder, delay or
defraud their creditors.

{b) Seller is not insolvent.

(<) Seller has no intention to file proceedings for bankruptey, insolvency or
any similar proceeding for the appointment of & receiver, conscrvator, trustee, or guardian with
respect Lo its business or assets prior to the Closing.

Section 3.31 Limitetion of Warranties. EXCEPT AS SPECIFICALLY SET FORTH
IN THIS AGREEMENT, SELLER EXPRESSLY DISCLAIMS  ANY  AND ALL
WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE FIXED ASSETS OR
WITH RESPECT TO ANY OTHER ASSETS BEING TRANSFERRED TO OR LIABILITIES. .
BEING ASSUMIED BY BUYER (EXCLUDING THE REAL ESTATE), INCLUDING,
WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY OR OF-
FITNIESS FOR A PARTICULAR PURPOSE.

Scction 3.32  Disclosure. No representation or warranty cortained in this Article 3 and
no statement or information relating o Setler or any Assets or liabilities contained in (i) this
Agreement (including the Schedules and Lixhibits hercto), or (ii) in any certificate or document
furnished or to be furnished by or on behalf of Seller to Buyer pursuant to this Agreement.
contains or will contain anv untrue staterment of a maierial fact or omits or will omit to siate a
maicrial [act necessary io inake the statemnents made herein or thercin, in light of the
circumstances in vhich they were made, not misleading.

ARTICLE ¢

REPRESENTATIONS AND WARRANTIES
CONCERNING BUYER

As a maierial inducement to Seller io enter inio and perform its obligations under this
Agreement, Buyer represents and warrants (o Seller as fotlows:

Section 4.1 Qrganization. Buyer is a Florida staie chartered credit union (federally
insured by the NCUA) duly organized, validly existing, and in good standing (to the extent
applicable) under the laws of the Staie of Florida with full power and authority to carry on iis
business as now being conducted and to own and operate the properties which it now owns
and/or operaies. The execution, delivery and performance by Buyer of this Agreement are within
Buyer's power, have been duly authorized by all necessary corporation action. This Agreement
has been duly executed and delivered by Buyer and constiiuted the valid and legally binding
obligation of Buyer, enforceable against 1t in accordance with its terms, subject to the General
Exceptions.

Section 4.2 Authorization, No Violations.  The execution and delivery of this
Agreement and the performance of Buyer’'s obligations hereunder have been duly and validly
authorized by the board of directors of Buver, do not violate or conflict with Buyer's charter or
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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 exccution and delivery of this Agreciment and ihe perforimance of Buyer’s obligations
hercunder do not and will not result inany default or give rise to any right of termination,
cancellation or acceleration under any material aote, bond, morigage, indenture ar other
agreement by which Buyer or its respective propertics are bound, which would reasonably be
expected 10 have a Buyver Material Adverse Effect.  This Agreement, when executed and
delivered, and subject to the approvals described in Scction 4.3, will be a valid, binding and
enforceable obligation of Buyer, subject to applicable bankrupicy, insolvency, reorganization,
moratorium or similar laws affeciing creditors generaliy and to general principles of equity.

Section 4.3 Regulatory Approvals. The information furnished or to be fumished by
Buyer for the purpose of ¢nabling Seller or Buver to complete and file all requisite regulatory
applications is or will be true and complete as of the daie so furnished. Except as set forith in the
Schedule 4.3, there are no facts known to the Buyér which, insofar as Buyer can now reasonably
foresce, may have a Material Adverse Effect on the ability of the Buyer to obtzin all requisite
regulatory approvals or 1o perforin its obligations pursuant 1o this Agreement.

Section 4.4 Licenses: Permits. Buver and its subsidiaries hold ali matenal licenses,
certificates, permits, franchises and rights from all appropriate federal, state or other
Governmental Authorities necessary {or the conduct of their respective businesses as currently
conducted and the ownership of their respeciive current assets.  There is no pending, or o
Buyer’s knowledge threatened, litigation against Buyer and its subsidiaries seeking to challenge
or prohibil the transactions contemplaied by ihis Agreemetil.

Sectien 4.5 Financial Abilitv. On the Effective Date, Buyer will have all funds
necessary io consummate the Merger and pay the Merger Consideration pavable hercunder and
will be “well capitalized” under the NCUA upon consummation of the transactions contemplated
by this Agreament.

Section 4.6 Liugaton. There is no action, suit, proceeding or investigation pending
zgainst Buyer, or to the knowledge of Buyer, threatened against or affecuing Buyer, before any
court or arbitrator or any governmental body, agency or official which alone or in the aggregate
would, if adversely determined, adversely affect the ability of Buyer to perform its obligations
under this Agrecment, which in any manner questions the validity of this Agreement or which
could have a Maierial Adverse Effect on the financial condition of Buver. Buyer is not aware of
any facts that would reasonably afford a basis for any such action, suit, procceding or
investigalion.

Section 4.7 Financial Information. The audited consolidated balance sheet of Buyer
as of December 31, 2018, and the related audited cansolidated income siatement for the year
ended December 31, 2018, togeiher with ihe notes thereto, and ilie unaudited periodic financtal
statements of Buyer as of March 31, 2019 copies of which have been provided to Seller, have
been prepared in accordance with GAAP and fairly present, in all material respects, the
consolidated {inancial position and the consolidated results of operations and cash flows of
Buyer a5 of ihe dates and for the periods indicated subject to, as in the case of the financial



staicments of Buyer as of March 31, 2019, the absence of fooinote disciosures and changes
resulting from normal year-end adjustments.

section 4.8 No Omissions. None of the representaiions and warraniies contained in
Article 4 or in the Schedules provided for herein by Buyer is false or misleading in any material
respect or omits (o state a fact heremn necessary to make such statemenis not misleading in any
material vespect.

ARTICLE 3
AGREENMENTS AND COVENANTS

Section 5.1 Operatien in Ordinary Course. From the date hereof to the Closing Date,
Seller shall: (a) not engage in any wansaction affecting the Seller’s locations, the Depaosits,
_ liabihities, or the Asscis except in the erdinary course of business, and shall operate and manage
its business in the ordinary course consistent with pasi practices; (b) use reasonable best efforts
o matntain the Seller’s locations in a condition substantially the same as on the date of this
Agreement, reasoneble wear and use excepied; (¢) maintain its books of accountis and records in
the usual, regular and ordinary manner; and (d} use rcasonable best efforts to duly maintain
compliance with all laws, regulatory requirements and agreements to which it 1s subject or by
which it 15 bound. Without limiting the gencrality of the foregoing, prior to the Closing Date,
Seller shall noi, unless required by any Regulaior or with the prior written consent of Buyer,
which consent shall not be unreasonably withheld or delaved and provided however, if consent 15
withheld, Buyer must notify Seller in writing within three business davs of the request or such
inactinn shall be considered the equivalent of prior written conseni (and tf there 1$ no objection
by the Buver during such three business dayv pericd, then such consent shall be deemed to be
granted):

() fail 1o maintain the Fixed Assets and Real Estaie in their present staie of
repair, order and condition, reasonable wear and tear and casually excepted;

{b) fall w maintain 11s financial books, accounts and records in accordance
with GAAD,

(¢) {ail 10 charpe off assets in accordance with GAAD:

() fail 1o comply, 1 ali maienal respecis, with all applicable laws and
regulations relating to is operations;

(c) authorize or enter o any contract or aimend, modify or supplement any
contract relating o or affecting its operations or involving any of the Assets or liabilitics which
obligaies Seller to expend $15,000 or more;

(H) take any action, or enier 1nlo or authorize any transaction, other than in the

ordinary course of business and consisient with past practice, relating to or affeciing iis
operations or involving any of the Asscts ar habilities;
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(g) knowingly and voluntarity doing any act which, or knowingly and
voluntarily omiiting ic do any act the omission of which, likely wouid resuit in a breach of any
material contract, comimiiment or obhigation of Selier;

(h) make any changes in its accounting systeins, policies, principles ar
praciices relating to or affecting its operations or invalving any of the Asscts or liabilities, except
in accordance with GAAP and regulatory requirements;

1 enter into or renew any data processing service contract;

)] engage or participalc in any matcrial transaction or incur or sustain any
material obligation excepi in the ordinary course of business;

(k) make or renew anv (1) Business Loan in excess of $§750,000, (2)
Residential Morigage Loan in excess of $484,350, (3) Home Equity Loan with a loan to value
ratio in excess of 80% or in excuess of $250,000, or (4) any Unsecured Loan or Auio Receivable
in excess of 100,000; provided, however, that notwithstanding the foregoing, Scller shall have
the authority to make or renew any Loan in excess of the forcgoing lunits if, within three
business days following the delivery by the Seller to the Buvers of a compleie loan package for
such Loan, the Buyer has not abjected to such Loan;

) undertake any actions wiich arc inconsistent with a program to use all
1easonable efforts to maintain good relations with its employees and customers;

(m)  wansfer, assign, encumber, or otherwise dispose of, or enter into any
centract, agreement, or undersianding to transfer, essign, encuinber, or otherwise dispose of, any
of the Assets except in the ordinary course of business or for the Seller Special Dividend (as
defined in Section 2.73;

(n) invest in any Fixed Asscls or improvements except for commitments
previously disclosed 10 Buyer in wriling, made on or before the date of this Agreement for
replacements of furniture, furnishings and cquipment, normal maintenance and rcfurhishing,
purchased or made in the ordinary course of business and for cmergency and casualty repatrs and
replacements;

(o) except as cxpressly provided for elsewhere in this Agreement or
Disclosuie Schedule 5.1(g). incrcase or agree 1o increase the salary, remuneration, or
compensation of its employees or pay or agree 1o pay any bonus to any such emplovees, other
than cost of living increases 1o employees in the ordinary course of business that de not provide
for an overall payroli increase of more than 3.0% per annuim;

(p) enter into any new employment agreements with employees of Seller or
any consuliing.or siinilar agreements with divectors of Seller; provided, however, that Scller shall
be permitted 10 engage the assistance of temporary or contract employees, to the exient Seller
deems necessary, o assist Seller in the performaince of its obligaiions under this Agreement;
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(q) fail 1o use its reasonable best c¢fforis to preserve its present operations
intact, keep available the services of its present officers and employees ot (o preserve iis present
relztionships with persons having business dealings with ii;

(r) amend or medify any of its pronotional, deposit account or practices other
than amendments or modifications in the ordinary course of business or otherwise consisient
with the provisions of this Agreement;

(s) fail 1o maintain deposit rates substaniiatly in accord with past standards
and practices in the ordinary course of business;

(© change or amend its schedules or policies relating to service charges or
service fees;

(u)--- fail-to comply n all material respects with the Contracis;

(V) 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 material amount of funds or directly or
indirecily guarantec or agree to guarantee any material obligations of others except pursuant o
outstanding letters of credit; provided, however, the Seller shall not take any additional FHLE
advances ather than overnight ar other short-term (less than 90 days) advances, which shall not
exceed 5% of the total assets of Seiler in the aggregate;

{(w)  purchase or otherwise acquire any investmeni security for their own
account that exceeds $3500,C00 or purchase or otherwise acquire any security oiher than U.S.
Treasury or other governmental obligations or asset-backed securities issued or gearaniecd by
United States governmental or ciher governmental agencics, the FHLD, Fannic Mae, Freddic
Mac, or Federal Farm Credit Bureau, in either case having a stated maturity of ten (10) years or
less, or engage in any aciivity that would be inconsistent with the classification of investmeni
sceurities as either “held to maturity” or “available for sale™;

(x) exeepi as required by applicable law or regulation: (1) implement or adopt
any material change in its interest rete risk management and hedging policies, procedures or
praciices; (2) fail to follow its existing policies or practices with respect (o managing its exposure
to interest rate risk; or (3) fail 1o use commercially reasonable means to avoid any material
increase In 1ts aggregate exposure (o interest rate risk; or

(yv) voluntarily take any action that would change Seiler’s Loan loss reserves
which is not in compliance with Seller’s past practices consistently applied and in compliance

with GAAP.

Seciton 5.2 Access 1o [nformaton.

(a) To the extent permissible under applicable law and pending the Closing,
represeniatives of Buyer shall, during normal business hours and on reasonable advance notice 1o
Seller, be given reasonable access to Seiler’s and the Holding Company’s records and business
activities and;be afforded the opportuniiy to observe their business activities and consult with
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their officers, employees and vendors regarding the same on an ongoeing basis and to plan
integration and transilional maiters; provided, however, thal the foregoing aciions do not
interfere with the husiness operations of Selier and the Holding Company. Buyer will, and will
direct all of its agents, employees and advisors to, maintain the confidenuality of all such
information in accordance with Section 10.3. -

(b) Netwithstanding anything contained herein to the contrary, neither Selter
nor the Holding Company shall be required to provide access or disclose information where such
access or disclosure would violate or prejudice the righis of its customers, jeopardize the
atworney-client privilege of Seller or Holding Company, relates to confidentiai Regulator
examination material, or contravene any law, rule, regulation, order, judgment, decree, fiduciary
duty or binding agreement eniered into prior to the date of this Agreement or in the ordinary
course of business.

Seciion 5.3 Meeting of Shareholders of Holding Companv; Disseaters.-- Holding
Company shall call within sixty (60) days following the date of this Agreement, a meeling of its
sharchiolders for the purpose of voting upon this Agreement, the Merger and the Consolidation
Merger herein contemplated in accordance with Holding Company’s charter, its by-laws and the
FRCA (the “Shareholders Meeting™) (with the Shareholders Meeting 10 be held no later than
thirty (30) days following ihe mailing of the proxy matenals related thereto). Subject 10 Section
5.7. Holding Company shali, through the Holding Company board, recommend to its
shareholders, except under circumstances in which the Holding Company board determines, after
consultation with outside legal counsel, that doing so is reasonably likely to resuli in a breach of
its fiduciary duiies under applicable law, adoption of this Agreement and the Merger. Holding
Company shatl prepare and mail to 1ts sharcholders in connection with the Shareholders Meeling
a proxy statement reasonably acceptable to Buver and Holding Company and in compliance with
applicable law (the “Proxy Statement”). [n accordance with FBCA, in connection with the
Sharcholders Mecting Holding Company will notify its shareholders of record for purposes of
the Shareholders Meeting of their appraisal rights under the Dissenung Laws i the Proxy
Statement or otherwise. Holding Company will give Buver prompt written notice of any written
notice or demands for appraisal for any Holding Company common stock, any atleinpted
withdrawals of such demands and any oiher notice given or instrumernt served relaung to the
cxercise of dissenters’ rights granted under the Dissenting Laws, including the name of each
dissenting stockhotder and the number of shares of Helding Company common stock to which
the dissent relates.

Section 5.4  Regulatory Filings. As promptly as practicable after the date of this
Agreentent, but no later than forty-five (43) days after the date hereof, Buyer and Seller shali file
all applications, filings, notices, consents, permits, requests, or registrations required to obtain
authorizaiions of any Regulator and conseits of all third parties necessary to consummate the
Merger and Consolidation Merger including, 10 the extent applicable, the organization by the
Buver of the CUSQO and the trust company contemplated by Section 1.6. Buyer and Seller will
use their reasonable and diligent efforts 1o obtain such authorizations from the Reguiators and
consents from third parties as prompily as practicable and wiil consult with one another with
respect 10 the obtaining of ali such authorizations and consents nccessary or advisable 1o
consummate the Merger and Consolidation Merger.  Seller and Buyer agree to use their
rcasonable and diligent efforts to cooperate in connection with obtaining such autherizaiions and
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consents. Each party will keep the other party apprised of the status of malerial matiers relating
0 completion of the Merger and Consolidation Merger.  Copies of applications and
correspondence of cach pariv with its Regulaiors shall be prompily provided to the other party.
Each of Buyer and Seller agrees, upon request, 1o furnish the other party with all informauon
concerning liself and its respective direciors, officers and shareholders and such othier matiers as
may be reasonablv necessary or advisable in connection with any filing, notice or application
made by or on behalf of Buver or Selicr to any third party or the Reguiator,

Section 5.5  Reasonable Best Efforts.  Subject 0 the terms and conditions of this
Agreemenl, the Parties shall use rcasonable best efforis to satisfy the various conditions to
Closing and to consummate the Merger as soon as reasonably practicable. None of the Parties
will intentionally take or intentionally permit to be taken any action that would be in breach of
the terms or provisions of this Agreement (including any action that wouid impair or impede the
timely obtainment of the regulaiory approvals referenced in Seclions 7.4 and §.¢) or that would

cause any of the representations contained herein (o be or become unirue.

Section 5.6 Business Relations and Publicity. Seller shall use reasonable best efforts
to preserve the reputaiion and relationship of Seller and the Holding Company with suppliers,
clients, customers, emplovees, and others having business refations with Seller or the Holding
Company. Buyer and Seller shall coordinate all publicity relaiing to the lransaclions
coniemplated by this Agreement and, except as otherwise required by apphicable law or with
respect to employee information mectings conducted on a need-to-know basis, neither Pariy shall
issue any press release, publicity statement or other public notice or communication, whether
written or oral, relating o this Agreement or any of the transactions contemplated hereby without
oblaining the prior consenat of the other, which conseat shall not be unreasonably withheld,
conditioned or delaved, 1o be provided within three (3) days of receiving a proposed draft of the
same. Nothing herein shalt impose any restrictions or limitations on Buyer or Seller with respect
10 disclosures that are required by any state or federal securitics law.

Section 5.7 No Ceonduct Inconsistent with this Agreement.

(a) Seller, the Holding Company, and any affiliates, outside advisors,
consultants, or agents shall not during the term of this Agreement, directly or indirectly, selicit,
facilitate or encourage inquiries or proposals or enter into any agreement with respect 1o, or
initiate or participate in any negotiations or discussions with any person or eniity concerning, any
proposed transaciion or series of transactions involving or affecting Seller or the Holding
Company {or the secusities or asseis of either) that, if effected, would constitute an acquisition of
control of cither Seller or the Molding Company within the meaning of 12 U.S.C. § 1817(})
(disregarding the exceptions set forth in 12 US.C. § 1817()(17)) and the regulatons of the
Federal Reserve théreunder (cach, an “Acquisition Proposal™), or fumish any information to &ny
person or entity proposing or sceking an Acquisition Proposal.

(b) Notwithstanding the {oregoing, in the event thai the Holding Company
hoard delermines in good faith and after consulation with outside legal counsel, that an
Acquisition Proposal which was uot salicited by or on behalf of Scller, the Holding Company, or
any affiliates, outside advisors, consultanis, or agents and did not otherwise result from a breach
of Section 5.7(a) constituies or is reasonably likely io result in a Superior Acquisition Proposal
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and that failure to pursue such Acquisition Proposal could result in a breach of its fiduciary
duties under apolicable iaw, the Holding Company board may, so long as Holding Company
complies at all times with its obligations urder Section 5.7(c), (i) furnish information with
respect 10 Seller or the Holding Company to such person or eatity making such Acquisiiion
Proposal pursuant to a customary confideniiality agreement, (i) pariicipate in discussions ot
negotiations regarding such Acquisition Proposal, (iii) withdraw, modify or otherwise change in
a manner adverse to Buyer, Holding Company's recommendation io iis shareholders with respect
to this Agreement, the Merger and Consolidation Merger contemplaied by this Agreement,
and/or (iv) terminate this Agrecment in order lo concurrently enier into an agreement with
respect 1o such Acquisition Proposal; provided, however, that the Ho]dmo Company board may
not terminate this Agreement pursuant to this Section 5.7(b) unless and until (A) five (5)
business days have elapsed following the delivery to Buyer of a wriiten notice of such
determination by the Holding Company board and during such five (3) business-day period,
Seller and the Holding Company otherwise cooperaie with Buyer with the intent of enabling the

Partics to engage in good faith negotiations so that the Merger and other iransactions
contemplated hereby may be effected, and (B) ai the end of such five (5) business-day period the
Holding Company board continues, in good faith and after consuliation with ouiside legal
counscl, 1o belicve the Acquisition Proposa! at issue constitutes a Superior Acquisition Propesal.
A “Superior Acquisition Proposal” shall mean an Acquisition Proposal (excluding any
Acquisition Proposal the terms of which were made known to the Holding Conpany board prior
to the date of this Agreement) containing terms which the Holding Company board determines,
in its good faith judgment, to be more favorable from a financial perspective than the Merger.

{c) In addition to the obligations of Holding Company sei forth in
Section 5.7(a} and 5.7(b), Holding Company shall tnmediately advise Buyer orally and in
writing of anv request for information or of any Acquisition Propasal, the material lerms and
conditions of sucli request or Acquisition Proposal and the identity of the person ar eniity
making such request or Acquisition Proposal. Selier shall keep Buyer reasonably informed of
the status and details (including amendments or propoesed amendments) of any such request or
Acquisition Proposal, including the status of any discussions or negotiations with respect to any
Superior Acquisition Proposal.

Section 5.8 Board and Comnmittee Meeting Minutes. Seller shali provide Buyer with
copies of minutes and consénts from a!l of its board and commiitee mectings (if any) no later
than scven days thereaficr except for any confidential discussion of this Agreement and the
transaction contemnplaied hereby or any third party proposal to acquire control of Seller or any
other matter that has been determined to be confidential, and except for information where such
disclosure would violate or prejudice the rights of its customers, jeopardize the attorney-client
privilege of Seller or the Holding Company, relaies ¢ confidential Regulator examination
material, or contravene any law, rule, regulation, order, judgement, decree, fiduciary duty or
binding agreement enicred into prior (o the daie of this Agreement or in the ordinary course of
business.

Section 3.9 Disclosure Schedules. Updates and Notifications.

(a) From and afier the date hereof to the Effective Time, if any Party becomes
aware of any facts, circumstances or of the occurrence or impending occurrence of any event that
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does or could reasonably be expected (o cause one or more of such Party's representations anc
warranties contained in this Agreement to be or to beceme inaccurate, misleading, incomplete or
untrue in any material respect as of the Closing Daie, such Party shall promptly give detaited
writien notice ihereof to the other Parties and use reasonable and diligent efforts o change such
facts or events to make such representations and warraniies true, unless the same shall have been
waived in writing by the cther Pariy. [n addition, from and after the daie hereof to the Effective
Time, and at and as of the Effective Time, each Party shall supplement or amend any of its
represeniations and warranties which apply 1o the period afier the date hereof by delivering
monthly writien updates (“Disclosure Schedule Updaies™) to the other Party with respect 0 any
matler hereafter arising and not disclosed herein or in the Schedules that would render any such
representation or warranly after the date of this Agreemeant materially inaccurale or incomplete
as a result of such mauter arising. The Disclosure Schedule Updates shall be provided by cach
Party to the other Partics on or before the 25th day of cach calendar month. A mauer identified
in a Disclosure Schedule Update that causes any warranty or represeniation to be breached shall
not cure or be deemed to cure such breach. N T

(h) Selter’s disclosure of a matier in the Schedules, including, without
limitation, the disclosure of a pending litigaiion malter, regulaiory procecding, governmenial
audit or investigation or potential environmental condition, shall not prevent any future adverse
development that may occur with respect w such matter from being a breach of the warrantics
and representations contained in Article 3 or in the Disclosure Schedules.

(c) Buyer's disclosure of a matter in the Schedules shall not prevent any
future adverse development that may occur with respect to such matier from being a breach of

the warrantics and representations camained in Article 4 or in the Schedules or a Buyer Material
Adverse Effect.

Section 5.10  Indemnification.

(a) For a period of f{ive (5) years after the Closing Date, Buyer shall
indemnify, defend and hold harmless the present and former directors, officers and employees of
the Seller and the Holding Company, and all such directors, officers and emplovees of the Seller
and the Holding Company and their subsidiaries serving as fiduciaries under any of the
respective benefits plans of the Seller and the Halding Company (the “Indemnified Parties™) to
the fuliest extent allowable under the FRCA against all costs and expenses (including reasonabic
attorneys’ fees, cxpenscs and disbursements), judgements, fines, losses, claims, damages,
setitements or liabilities incurred in comnection with any claim, action, suit, preceeding or
investigation, 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, emplayee,
or fiduciary of Sclter or Holding Company or their subsidiaries or any such benefit plan or is or
was serving at the request of Seiler or Holding Company and their subsidiaries as a director,
officer, manager, employee, trustee or agent of any other corporation, limited lability company,
parinership, joint venture, trust or other business or non-profit enterprise (including any
Employee Benefit Plan), whether asserted or claimed prior to, at or-after the Closing Date
(including with respect to the consumnation of the transactions coatemplated by ihis
Agreement), and provide advancement of expenses to the [ndemnified Parties (provided that the
Indemnified Pariy lo whom expenses are advanced provides an undertaking to repay advances if
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1t shall be determined that such Indemnified Party is not entitled to be indemmnified pursuant 10
the FBCA).

{b) Buyer shall use its best efforts, and Seller’s Insurer will provide Buyer
writien authorization 1o exercise the tail coverage (extended reporting provision) (and Seller and
Holding Company shall cooperate prior to the Closing Daie) to maintain in effect for a period of
five (3) years afier the Closing Daie, Seller’s and Holding Company’s existing directors’ and
officers’ tiability insurance poticy, including Seller’s existing Management Professional Liability
nolicy providing coverages for Directors and Officers Liability, Professional Liability,
Employment Practices Liability, Fiduciary Liability and Network Security Liability and lumited
10 limits provided through The Travelers Companies, [nc. (“Seller’s Insurer™) (provided that
Buyer may substitute therefor (i) policics with comparable coverage and amounts containing
terms and conditions which are substantially no less advaniageous or (ii) with the conseni of
Seller and Holding Company (given prior io the Clesing Date) any other policy with respect to
claims arisiig from facts or events which occurnied on or prior to the Closing Date and covering
persons whao are currently covered by such insurance) provided, that Buver shall not be obligated
10 make premiun payments for such five (5) year period in respect of such palicy (or coverage
replacing such policy) which exceed, for the portion related o Seller's and Holding Company’s
directors and officers, $25,000 (the “Maximum Amount”). If the amount of premium that is
necessary 1o maintain or procure such insurance coverage exceeds the Maximum Amount, Buyer
shail use its reasonable best ¢fforts o maintain the most advantageous policies of director's and
officer’s liability insurance obtainable for a premium cqual to the Maximum Amount or may
request Seller and/or Holding Company to procure iail coverage, at Buyer’s expense, at a single
premium cost equal to the Maximuis Amount.

(c) Any Indemnified Pany wishing 1o claim indemnification under this
Section 510 shall, within thirty (30) days, noti{y Buver upon learning of any Claim, provided
that failure to so notify shall not affect the obligation of Buyer under this Section 5.10 uniess,
and only 0 the extent that, Buver is materially prejudiced in ihe defense of such Claim as a
consequence. In the event of any such Claim (whether arising before or after the Effective
Time), (i) Buyer shall have the right 1o assume the defense thereof and Buyer shall not be liable
to such Indemnified Parties for any legal expenses of other counsel or any other expenses
subsequently incurred by such Indemnified Parties in connection with the delense thereof, unless
such Indemnified Party is advised in writing by counsel that the defense of such Indemnificd
Party by Buyer would creaic an actual or potential conflict of interest (in which case, Buyer shali
not be obiigated to reimburse or indemnify any Indemnificd Pariy for the expenses of imore than
one such separaie counsel for all Indemnified Paries, in addition 10 one local counsel in the
jurisdiction where defense of any Claim has been or is to be asserted), (i) the Indemnified
Parties will cooperate in the defense of any such matter, {ii1) Buyer shall not be liable for any
settierncat effected without its prior written consent (which consent shali not be unrcasonably
withheld, conditioned or deiayed), (iii) Buver shall not seutle any Claim without such
Indemnified Pariy’s prior written consent (which consent shall not be unreasonably withheld,
condiiioned or delayed), and (iv) Buver shall have no obligation hereunder in the event that a
federal or staie banking agency or a court of competent jurisdiction shall determine that
indemnification of an indermnified Party in the inznner contemplated hereby is piohibited by
apphicable laws and regulations. '
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(d) If Buyer or any of iis successors and assigns (i} shall consolidate with or
merge into any other corporation or entity and shall not be the continuing or surviving
corperation or eniity of such consolidation or merger or (ii) shail transfer all or substantiaily all
of its property and asseis to any individual, corporation or other entity, then, in each such case,
proper provision shall be made so thai the successors and assigns of Buyer and s Subsidiaries
shall assume the obligations set forth in this Section 3.10.

(¢) These rights shall survive consummation of the Merger and are intended
“to benefit, and shall be enforceable by, cach Indemnified Party and his or her heirs,
representatives or administrators. After the Closing, the obligaticns of Buyer under this Section
5.10 shall not be terminated or modified in such & manner as to adversely affect any Indeminified
Party unless the affected Indemnified Party shall have consenied in writling to such termination
or modification. If any Indemnified Paity makes any claim for indemgification or advancement
of expenses under this Section 5.10Q that is denied by Buyer, and a court of compeient jurisdiction
determines that the Indemnified Party is entiticd (o such indemnification or advancement of
expense, then Buyer shall pay such Indemnified Party’s costs and expenses, including legal fees
and expenses, incurred in connection with enflorcing such claim against Buyer. I any
indemnified Party makes anv claim for indemnification or advancement of expenses under this
Section 5.10 that is denied by Buyer, and a court of commpetent jurisdiction determines that the
Indemnified Party is not entitled to such indemnification or advancement of expense, the
Indemnified Party shall pay Buver's cosis and expenses, including legal fees and cxpenses,
incurred in connection with defending such claim against the indemnified Party.

) Nothing in this Agreement 18 intended 1o, shall be construed to ar shall
rclease, waive or impair any rights to ditectors’ and officers’ iasurance claims under any policy
that is or has been in existence with respect to Helding Company or Seiler or any of their
subsidiaries for any of their respective directors, officers or other employees, it being understood
and agreed that the indemnificauen provided for in this Sgetion 5,10 15 not prior o or in
subsiitution for any such claims under such poticies.

Section 5.11  Financial Siatements. Prior 1o the Closing Date, Seller shall deliver o
Buver a monthly balance shect and income staiement of Sciler and the Holding Company as of
the end of each monih prompily after they become available. Such monthly financial statements
shall be prepared consistent with past praciice and in conformity in all material respects with
GAAP (excluding fooinote disclosure and subject to normal, recurning year-end adjusunents)
applied on a basis consistent with the Seller Financial Statements described in Section 5.3.

Scction 5.12  Benefit Plans. To the extent permitted by applicable legal requirements,
upon the written reguest of Buyer, Setler and the Holding Company shall make such changes to
the Benefit Plans and shall take such actiens with respect to the Benefit Plans as may be
necessary 10 amend or terminate any Benefit Plan on or before the Closing on terms reasonably
acceplable 1o Buyer; provided, however, that neither Company nor Selier shall be obligated to
take any such required action that is irrevocable untll inmediately prior o the Effective Time.

Section 5,13 Pr¢-Closing Adiustments,  Seller agrees that it shall, as Buyer shall
reasonably request: (a) make any accounting adjustments or entries to its books of account and
other financial records; {b) make or not make additional provisions to Seller's alfowance for
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Loan and lease losses; (c) seil or transfer any investment securities held by it; (d) charge-off any
Loan; (¢) dispose of certain identified governmental and municipal Deposits; ({) make any
applicable change-in-control payments in connection with Scller employment agreements; {g)
adopt any new GAAP standard released from the date of this Agreement up to and including the
Effective Time; (e) create any new reserve account or make additional provisions to any other
existing reserve account; (f) make changes iu any accounting mcthod; (g) accelerate, defer or
accrue any anticipated obligation, expenrse or income itemn; and (h) make any other adjustments
which would affect the financial reporiing of the Holding Company and/or Seller, on a
consolidated basis after the Effective Time, provided, however, that neither Seller nor the
Holding Company shall be obligated to tzke any such requested action until immediaiely prior to
the Closing and at such time as Sciler shall have received reasonable assurances in writing that
all conditions precedeni 1o Buver's obligations under this Agreement {except for the completion
of actions 1o be taken at the Closing) have been satisfied, and no such adjustment which Seller or
the Holding Company would not have been required to make but for the provisions of this
Section 5.13 in and of itself shail result in a breach of any warranty or representation made
herein, change the amount of the Merger Consideration to be paid to the Holders pursuant o
Seciion 2.1, or delay the Closing or Buver’s receipt of the required regulatory approvals of the
Merger, the Consolidation Merger and all other ransactions contemptated by this Agreement.

Secuion 5.14  Certawy Tax Matuers.

{(a) Tax Rewmns. The Holding Company Shareholder Representative, at iis
sole cost and cxpense, shall prepare and timely file, or cause 0 be prepared and umely filed, all
income Tax Returns of Helding Coinpany and Seller for any Pre-Closing Tax Pertod, which are
required to be filed after the Closing Daie. Such Tax Returns shall be prepared in a manner
consistent with the prior pracuces of Holding Company and Seller unless otherwise required by
applicable law. Each such Tax Return shall be submitied by the Holding Company Shareholder
Representative to Buyer (together with applicable schedules and statements) at least 45 dayvs
prior to the due date {taking into account anv timely filed extensions) of such Tax Return. If
Buyer objects o any item on any such Tax Return, 1t shall, within 20 days after delivery of such
Tax Return, notify the Holding Company Sharcholder Representative n writing that it so
objects, specifying with particularity any such item and stating the specific factual or legal basis
for any such objeciion. If a natice of objection shall be duly delivered, the parties shall
cooperate in good faith and use their rcasonable efforts to resolve such items. [f Buyer and the
Holding Company Sharehalder Representative are unable to reach an agreement within 10 days
after receipt by the Holding Company Shareholder Representative of such notice of objection,
the disputed items shall be resolved by a nationally recognized firm of independent certificd
public accountants selected by the Buyer and the Shareholder Representative (or, 1f the Buver
and the Shareholder Representative cannot egree on such firm, they shall cause their respective
selected accounting firms o select a firm) (the “Tax Referee”), who shall resalve such dispute
within a reasonable period of time based on the due date of such Tax Return and the Tax Return
shall be filed to refiect the Tax Referee’s resolution, which shall be final, conclusive and binding
on the partics. FEach party shall be responsible for its respective fees and expenses associated
with any dispute, and the costs associated with any Tax Referce shall be paid equally by Buyver,
on the one hand, and the Holding Company Shareholder Representative, on the other hand.
Buyer shall prepare and timely file, or cause to be prepared and timely filed, all non-income
related Tax Returns of Holding Company and Seller for a Pre-Closing Tax Period, which are
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required to be fited after the Clesing Dale.

(b)  Cooperation. The Holding Company Shareholder Representative and
Buyer will provide cach other with such cooperation and information as they may reasonably
request of each other in connection with Tax maiters attributable to a Pre-Closing Tax Period,
including: (i) preparing or filing any Tax Return; (i1} determining a Tax liability or right of
refund of Taxes; or (iii) in connection with any audit or other proceeding, in respect of Taxes.
Buyer shall provide prompt written notice to the Holding Company Sharcholder Representaiive
of any audit or examination of 2 Pre-Closing Tax Period that may give rise to a Tax liability (or
the Holding Company shareholders (a “Pre-Closing Tax Maiter™). Buyer shall permit the
Folding Company Sharehoider Representative to participate, at the expense of the Holding
Company Shareholder Representative, in such audit or examination and shail make available
relevant documents in connection therewith. Prior to any settlement or compromise of any audit
or examination with respect lo a Pre-Closing Tax Maiter, the Holding Company Shareholder
Repiesentative shall be pernmitted 1o provide written comments on the proposed seitlement or
compromise which Buyer shall reasonably consider in good faith. The Holding Company
Sharcholder Representative shall have the right in its sole judgement to apprave any seitlement
based upon the outcome of any Pre-Closing Tax Matter as long as any such settiement does not
adversely affect Buyer or cause Buyer to incur any amounts for a Tax liability rclating to & Pre-
Closing Tax Period or addituonal expenses in relation thereta.

{) Holding Company Sharchalder Representative Fund. Prior to the Closing,
Holding Company will establish a fund from its earnings in the amount of $50,000 10 be used by
the Holding Company Sharcholder Representative for the sole purpose of covering any out-of-
nocket expenses incurred by the Holding Company Shareholder Representative in connection
with the matters conternplaied in this Section 3.14. On the third anniversary of the Closing Date,
the Holding Company Shareholder Representative will return any unused poriion of such fund to
Buyer. The foregoing $50,000 fund shatl be maintained in an account at Buyer and shall inciude
a pravision for the auiomatic iransfer of the ownership of the remaining proceeds in such account
to Buyer on the third anniversary of the Closing Date.

(d) Holding Companv Sharehoider Representative.  For purposes of this
Agreement, the “Holding Company Sharcholder Representative™ shall mean C. Winsion Bailey,
Hugh F. Dailey, and David R. Denyer, acting by a majority vote,

(e) . Holding Companv Sharcholder Disuibutions. The Holding Company
shall have the right to pay quarterly cash distributions t0 its shareholders up through the Closing
(and proraied for any interim calendar quarter period) of $0.38 per share.

Section 5.15 Director and Emplavee Fees. Prior to the Closing, the Holding Company
and the Seller shail have the right to continue to pay fees to their respective directors in the
ordinary course of business and consistent with past practice.

Section 5.16 DBoaid Positions. At the Closing, the Seller will propose two existing non-

" employee directors o serve as volunteer board members on the Buyer's board of directors. The

proposed board members must be approved the Buyer's regulators and be consistent with the
diversity and professional requirements of the Buyer’s board of directors. Upon approval by the
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Buyer’s board. of directors, the proposed members will inmediately join the Buyer's board of
directors and wall be subsequently nominated for 2 two or three yvear term at the Buyer’s next
annual meeiing.

Seciion 5.17  Subsidiaries. At or prior to the Closing, the Holding Company aud Seiler
shall dissolve or merge into either of them, Official Land Tiile, Inc. and Florida Community
Bankshares Capital Trust L.

ARTICLE6
EMPLOYLEE BENEFIT MATTERS
Secltion 6.1 Emplovees.

(a) - Duyer shall offer salaries, duties and_benefits as are available to similariy
situated employees of Buyer, to those employees of Scller who Buyer elects to hire and who
satisfy Buyer’s customary employment reguiremenis, including pre-employment interviews,
investigations and employment conditions, uniformiy applied by Buyer and Buyer's employment
needs. Buyer and Seller will establish a muiually acceptable process for the orderly interviewing
of employces for employment by Buyer; Selier wili give Buyer a reasonable opportunity to
interview the employees.

() Buyer shall assume and honor all of Seller’s obligations under the
Cousolidated Omnibus Reconciliation Act of 1985 or any applicable state law to Former Seller
Employees (as defined below) with respect 1o continuation of healtheare coverage following the
Closing Date and Seller’s obligations under the Health Insurance Poriability and Accountability
Actof 1956

{c) Befare Closing, with Selier’s prior consent {which consent shall not be
unreasonably withheld), Buyer may conduct such training and other programs as it may, in 118
reasonable discretion and at iis sole expense, elect to provide for those employees who accept an
offer of employment from Buyer; provided, however, that such training and oiher programs shall

not unreasonably interfere with or prevent the performance of the nonmal business operations of
Seller.

{d) Buver aprees that those employees of Seller who become emplovees of
Buyer an the Closing Date (“Former Scller Employees™), while they remain employees of Buyver
afier the Closing Date will be provided with benefits under Employee Berefit Plans during their
period of employment which are no less favarable in the aggregate than those provided by Buyer
to sirnilarly situated employees of Buyer except as otherwise provided herein. Further, Buyer
will honor and carrvover the accumulated years of service of each Former Seller Employee {or
the purpose of participation in such Buyer Employee Benefit Plans. Except as hereinafter
provided, at the Closing Date, Buver will amend or cause t0 be amended each emplovee benefit
end welfare plan of Buyer in which Former Seller Emplovees are eligible to participate, to the
extent necessary and aliowable under applicable law, so that as of the Closing Date:

) such plans take into accouni for purposes of eligibibity,
participation, vesting, and benefit accrual (except that there shall not be any benefit
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accrual for past service under any qualified defined benefit pension plan), the service of
such employees with Seller as if such service were with Buyer;

(i) Former Seiler Employees are not subject to any waiting periods or
pre-existing condition limitations under the medical, dental and health plans of Buyer 1n
which thev are cligible 1o participatc and may commence participation in such plans on
the Closing Date and receive credit under such plaas for expenses incurred by such
Former Seller Employees and their covered dependents in the year that includes the
Closing {or, if later, the vear in which the Former Seller Employees are first eligible to
participate) for purposes of any applicable co-payment; deductibles and annual out-of-
pocket expense requirements under any such plans;

(ii)y  for purposes of determining the entitiement of Former Seller
Empioyees to sick leave and vacation pay following the Closing Date, the service of such
" employécs with Selier shall be treated as if such service were with Buyer;

(iv)  Former Scller Employees are first eligible to participate and will
commence participating in Buyer’s qualified retirement pians on the first entry date
coinciding with or foilowing the Closing Date; and

{v) Former Scller Employees may clect io bring over unused PTO in
an amount not o exceed an amount granted to such Former Seller Employee for a
calendar vear,

Section 6.2  Emplovmen: Contracts_and Einployee Benefit Plans. Buyer is not
assuniing, nor shail it have responsibilitv {or the continuation of, any liabilities under or in
connection with:

(a) any consulting contract, colleclive bargaining agreement, supplemenial
employee retirement plan, plan or arrangement providing for insurance coverage or for deferred
compensation, bonuses, or other forms of incentive compensation or posi-reirement
compensation or benefits, writien or implied, which is entered into or maintained, as the case
may be, by Seller; or

{b) any Emplovee Benefii Plan as maintained, administered, or contributed to
by Seller and covering any employees, other than the profit sharing plan.

Section 6.3  Other Emuloyee'Beneﬁt Matters.

(a) Buyer and Selier shall take such actions priar 1o the Clesing Date as may
be reasonably necessary 1o enable the employees of Seller afier the Closing Date to transfer the
amount credited to their accounts under the Seller’s profit sharing plan through a rollover
contribution inwo cither a qualified defined contribution-plan of Buyer or a separatc third party
individual retirement account, or to take a cash distribution from the Seller’s profit sharing plan.
For purposes of any vesting determinations in conneciion with a qualified defined contribuiion
ptan of Buyer, service with Seller prior to the Closing Date shatl be counted. For purposes of
eligibility to participate in any matching contribution under a qualified defined contribution plan
of Buyer, Seller's empioyees shall be eligible on terms and conditions consislent with those then
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currently provided by Buver to its other similarly-situated employees based on their employment
date with Buyer.

(b) If, within six (6) 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 resuli of unsatisfaciory job performance, then the Buyer
shall pay severance to such Forimer Seller Empioyee in an amount equal 10 one week of base
salary for each 12 months of such Former Seller Employee’s prior employment with Seller;
provided, however, that in no event wili the total amount of severance for any single Former
Selier Employece be less than two (2) weeks of such base salary nor greater than twenty (20)
weeks of such salary. Anv severance to which a Former Selicr Employee may be cntitled in
conneciion with a termination occurring more than six (6) months after the Closing Date will be
as set forth in the severance poticies of the Buyer as then in effect.

(c) Disclosure Schedule 6.3(c) lists the change in contrdl payments that will
be made by the Holding Company and/or the Seller under the Setler Employment and Change in
Contral Agreements immediately prior to the Closing.

(d) At the Closing, the Scller shail pay the amounts owed to its two executive
officers pursuani to their respective salary coniinuation agreement and as set torth on Disclosure

Schedule 6.3(d).

{e) At the Closing, the Holding Company shall pay the stock appreciation
rights amouni owed (o a director as set {orth on Disclosure Scheduie 6.5(e).

ARTICLE 7

CONDITIONS PRECEDENT TO
OBLIGATIONS OF BUYER

Unless the conditions are waived by Buver, all obligations of Buyer under this
Agreement are subject to the fulfilment, on or before the Closing, of each of the following
condiiiens:

Section 7.1 Performance. Each of the acts and undertakings and covenants of the
Holding Company and the Seller 1o be performed at or before the Closing pursuant to this
Agreement shall have been duly performed in all material respects. )

Section 7.2 Representations and Warranties. The representations and warranties of the
Holding Company and the Seller contained in Article 3 of this Agreement shall be true, correct
and complete in all material respects on and as of the Closing Date (unless they speak to an
earlier date) with the same effect as though made on and as of the Closing Date, except to the
extent that inaccuracies in those represeniations and warranties do not have a Material Adverse
Effect on Seller,

Section 7.3 Closing Certificate.  Buyer shall have reccived a certificate of Seller
signed by the chief executive officer or the chief financial officer ‘of Sclier, dated as of the
Closing Date, certifving in such detail as Buyer may reasonably request, as to the fulfillment of
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the conditions to the obligations of Buyer set forth in this Agreement that are required to be
fulfilled by the Holding Company and the Selicr on or before the Closing.

Section 7.4  Repulatory and Other Approvals.  Buyer shall have obiained, n
accordance with the filings and requests set forth in Sceiion 5.4, the approval of the Federal
Reserve, the FDIC, NCUA, and all other appropriate Governmental Authorities of the
transactions coniemplated by this Agreement, the Merger and Consolidation Merger
coniemplated by the Consolidation Merger Agreement, all required regulatory wailing periods
shall have expired, and there shall be pending on the Closing Date no mation [or rehearing or
appeal from such approval or any suil or acilon secking to enjoin the Merger or to obiain
substaniial damages in respect of such transaction. .

Section 7.5 Approval of Merger and Delivery of Agreement. This Agreement, and the
Merger shall have been approved by the shareholders of the Holding Company in accordance
with the Holding Company's chiarter, by-laws and the FBCA, and ihe proper officers of Seller
shall have exccuted and delivered 1o Buyer the Certificate of Merger, in the fonn prepared by
Buyer, subject to Seller’s review, and suitabie for filing with the Florida Secreiary of State, and
shall have exccuted and delivered all such other certificates, stalements or instruments as may be
necessary or appropriate to effect such a filing. The Holders of not morc than 5% of the shares
of Holding Company conunon stock shall have given written demand for appraisal rights in
accordance with the FBCA. The Consolidation Merger Agreement shall have been approved by
the Holding Company board and by the Holding Company Sharcholders.

Section 7.6 No Litigation. No suit or other action shall have been instituted or
threatened in writing seeking Lo enjoin the consummation of the Merger or to obtain other relief
in connection with this Agreement or the transactions conemplated herein that Buyer believes,
in good faith and with the writien advice of outside counsel, makcs it undesirable or inadvisable
to consummaic the Merger by reason of the probability that the proceeding would result in the
issuance of an order enjoining the Merger or in & deierminaiion that Seller or the Holding
Company has failed to comply with applicable legal requirements of a material nawre in
connection with the Merger or actions preparatory therele or would have a Company Material
Adverse Effect.

Section 7.7 No Material Adverse Changes. Between the date of this Agreement and
the Closing, the Seller shall not have experienced a Material Adverse Effect.

Seclion 7.8 Voting Agreement. Prior to the execution of this Agreement, Buyer shail
have received a Voting Agreement, in the form attached hereto as Exhibit C, executed by the
Seller board and the Holding Company board.

Seciion 7.9 Consents. Seller shall have obtained or caused to be obiained all written
consenis or approvals of the Merger as may be required or are determined by Buyer to be
advisable under the contracts set forth on Schedule 3.14 of the Seiler Disclosure Schedule, each
of which shall be satisfactory 1o Buyer in form and substance.

Section 7.10 Consolidation Merger Agreement. The Consolidation Merger Agreement
shall have been duly-authorized and approved by Seller and the Holding Company and the other
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ierms and conditions of the Consolidation Merger Agreement shall have been satsficd so as to
permnit the Consolidation Merger to be consumimaied as coniemplated thereby.

Section 711  QOfficer Apgreements. The Employment Agreement entcred into between
the Buycr and Hugh F. Datley and the Agreement entered into beiween the Buyer and David R.
Denyer, each as a condition to the Buyer entering into this Agreement, shall be in full force and
effect as of the Closing.

Section 7.12  Other Documents. Buyér shall have received at the Closing such other
customary documents, certificates, or instrumenis as they may have reasonably requested
evidencing compliance by Sciler with the terms and conditions of this Agreement.

ARTICLE 8

CONDITIONS PRECEDENT TO OBLIGATIONS T Tt o

OF SELLER

Unless the conditions are waived by Seller, all obligations of Seller under this Agreement
are subject 1o the fulfillment, on or before the Closing, of ¢cach of the [ollowing conditions:

Section 8.1 Performance. Lach of the acts and undertakings and covenants of Buyer

to be perforimed at or before the Closing pursuant to this Agreement shalt have been duly
performed in all material respects. |

Section 8.2 Representations and Warranties. The representations and warranties of
Buyer contained in Article 4 of this Agreement shall be true, correct and complete in all matenal
respects on and as of the Closing Date (unless they speak to an eartier date} with the same effect
as though made on and as of the Closing Date, except to the extent that inaccuracies in those
representations and warranties do not have a Maierial Adverse Effect on Buyer.

Sectign 8.3 Closing Cerstificates. Seller shall have received a certificate of Buyer
signed by a senior exccutive officer of Buyer, dated as of the Closing Date, certifying in such
detail as Scller may reasonably request, as to the fulfillment of the conditions to the obligations
of Seller as sei forth in this Agreement that are required to be fulfilled by Buyer on or before the
Closing,

Section 84  Regulatory and Oiher Approvals.  Buyer shail have obtained in
accordance with Section 5.4 the approval of ail appropriate regulatory entities of the transactions
contemplated by this Agreement, the Merger and Consolidation Merger coniemplated by the
Consolidation Merger Agreement, all required regulatory waiting periods shall have expired, and
there shall be pending on the Closing Date no mation for rehearing or appeal from such approval
or any suit or action seeking to enjoin the Merger or 1o obiain substantial damages in respect of
such transaction. ' : '

Section 8.5  Sharcholder Approval. Secller shall have obtained the approvat of the
transactions contemplaied by this Agreement, including the Merger and Consolidation Merger,
by its shareholders as coniemplated by Section 5.3. '
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Section 8.6 Delivery of Certificates. The proper officers of Buyer shall have exccuted
and delivered to Seller the Certificate of Merger, in the form prepared by Buyer, subject to
Seiler’s review, and suitable for filing with the Florida Secretary of State, and shall have
executed and delivered all such other certificates, staicmemnts or instruinents as may be necessary
or appropriate to effect such a filing.

Section 8.7 No Litigation. No suit or other action shall have been instituted or
threatened in writing seeking to enjoin the consummation of the Merger or to obtain other retiel
in connection with this Agreement or the transactions cantenplated herein that Seller befieves, in
good faith and with the written advice of outside counsel, makes it undesirable or inadvisable to
consuminate the Merger by reason af the probability that the proceeding would result in the
issuance of an order enjoining the Merger or in a determination that Buyer has {ailed 1o compty
with applicable legal requirements of a material nature in conneciion with the Merger or actions
preparatory thereio.

Section §.8  Other Documenis: Seller shall have received at the Closing all such other
customary documenis, certificates, or instruments as they may have rcasonably requested
cvidencing compliance by Buyer with the terms and conditions of this Agreement.

Section 8.9 Seller Special Dividend. The Seller shall have received all approvals from
the Regulators to pay the Seller Special Dividend.

Section §.10 Tax Opinion. Within ten (10) business days following the date of this
Agreemnent, the Seller and the Halding Company shall have received a draft of a tax opinion
from the accountanis for the Seller and the Holding Company as to the income 1ax consequences
of the Merger and the Consolidation Merger to the shareholders of the Holding Company (and
who will own shares of Bank common siock at the Effective Time) who own shares {or
invesiment purposcs, and that any shares held for investment purposes would be considered a
capital asset under the Code § 1221, and any such gain or loss would be considered a capiial gain
or ioss, and there shall have been no change in such tax opinien as of the Effective Time.

ARTICLE 9
NON-SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 9.1  Non-Survival None of the representations, warranties, covenants and
agreements in this Agreement shall survive the Effective Time, except for those covenants or
agreements contained herein which by their terms apply in whoie or in part afier the Effective
Time, including, but not limited to Article 1, Article 2, Section 5.10. Section 3.17, Article 6,
Article 9, and Artcle 10,

ARTICLE t0

GENERAL
Section 10.1 Expenses.  Excepl as otherwise provided in Articlc? and this
Section 10.1, all costs and expenses incurred in the consummation of this transaction, including

any brokers’ or finders’ fees, shall be paid by the Party incurring such cost or expense.
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Notwithstanding the foregoing, in any action between the parties seeking enforcement of any of
the terms and provisions of this Agreement or in connection with any of the property described
herein, the prevailing party in such action shall be awarded, in addition to damages, injuncive or
other relief, its reasonabie cosis and expenses, not limited to iaxable costs, and reasonable
attorneys’. fces and expenses as deiermined by the court. '

(a) in the event that this Agreement is terminated pursuant 1o Section 10.2(¢)
(Superior Acquisition Proposal), then Seller shall pay to Buyer a termination fee equal o
$7.000,000 within three (3) Business Days from such termination. Notwithstanding anything
contained in this Section 10.1{a), any such sum paid pursuant to this Section 19.1{a) shall
constitute liquidated damages and the receipt thereof shall be Buyer's sole and exclusive remedy
under this Agreement

{b) All costs and expenses reasonably cstimaied to have been incurred by
" Sellei or the Holding Company shall either be paid or accrued for on or prior to the Closing
Date.

Section V0.2 Termination. This Agreement shall terminate and be of no further force or
effect as between the parties, except as to Hability for a willful and material breach of any duty or
obtigation arising prior to the date of termination, upon the occurrence of any of the following
conditions: .

(a) By Seller or Buyver aficr the expiration of ten (10) Business Days after any
Regulator shall have denied or refused 1o grant the approvals or consents required under this
Agreement to be obtained pursuani o this Agreerent, unless within said ten (10) Business Day
period Buyer and Seller agree to submit or resubmit an application 1o, or appeal the decision of,

the regulatory authority which denied or refused to grant approval thercof;

(b) By the non-breaching party afier, the expiration of twenty (20) Business.

Days from the date that a pariy hereio has given notice 1o the another party of such other party’s
‘material breach or misrepresentation of any obligation, warranty, representation, or covenant in
this Agreement; provided, however, that no such iermination shall take effect 1f within said
twenty (20) Business Day period the party so notified shall have fully and completely corrected
the grounds for termination as specified in such notice; provided further, however, that no such
lermination shall take effect if within thirty (30) Business Days of the failure by the aotified
party to make such correction within said iwenty (20) day period, the notifying paity delivers to
the notified party a wriiten clection not to terminate this Agreement notwithstanding such breach
or misrepresentation, and any such election to proceed shall not waive such party’s right to seek
damages or other equitable relief; '

(c) By Seller or Buyer if the transactions provided for in this Agreement are
not consummated by December 31, 2019, unless the date is extended by the mutual written
agreement of the parties, provided a party that is then in breach of this Agrecement shall not be
entitled 10 exercise such right of termination;

{d) The mutual written consent of the parties io terminate;



(e) By Seller if Seller shali contemporzneously enter inio a definitive
agreement with a third party previding a Superiar Acquisition Proposal; provided, that the right
to terminate this Agreement under this Section 10.2(c) shall not be available to Seller unless #
delivers to Buyer (1) written notice of Scller’s intention to terminate at least five (5) Business
Days prior to termination and (2) the Fee referred to in Section 10.1(a} is paid; or

Section 103 Confideniial [nformation. Buyer and Seiler each covenant that (a) during
the term of this Agreement and (b) in the event the transactions contemplated by this Agreement
are not consumimated, following the termination of this Agreement, each such Party will keep in
strict confidence and return or desiroy (in such Party’s discretion) all documents containing any
information concerning the properties, business, and asseis of the other Parties that may have
been obtained in the course of negotiations or cxamination of the affairs of each other Party
cither prior or subsequent to the execution of this Agreement (other than such information as
shall be in the public domain or otherwise ascertainable from public or outside sources 6r was
independently developed by such Party without reference o any confidential or proprietary
information of the other party), except 1o the extent that disclosure is required by judicial process
or governinental or regulatory authorities.

Section 10.4  Non-Assignment. Neither this Agreement nor any of the rights, interests
or obligations of the Partics 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, provided, that
Buyer may assign this Agreement and its obligations hereunder 10 a wholly-owned subsidiary or
an affiliatc 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 ferth in
this Agreement. Subject to the foregoing, this Agreement shall be binding upon and inure to the
benefit of the respective successors and assigns of the Parties. This Agreement is not intended
nor should it be construed (o create any express or implied rights in any third partics, except for
(i) the rights set forth in Sectign 5.10 which ate intended to benefit each Indemnified Party and
his or her heirs and representatives, (ii) the rights sei forth in Section 5.12 and Article 6 of this
Agreement, which are iniended to benefit each Former Seiler Employee and individual set forth
therein, (iii) the rights set forth in Section 5.14 of this Agreement, which are intended to benefit
the Holding Company Sharcholder Representative, and (iv) if the Effective Time occurs, the
right of the holders of Holding Company common stock and Seller comimon stock Lo receive the
Merger Counsideration payable pursuant to this Agreement. '

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

To Seller or:

Holding Company Florida Community Bankshares, Inc.
Aitention: Hugh F. Dailey
1603 SW 19" Avenue
QOcalz, Florida 34471
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E-mail: hfdailey@gmail.com

With a copy to: Johu P. Greeley
Smith Mackinnon, PA
255 Scuth Orange Avenue, Suite 1200
Orlando, Florida 32801
Email: jpg7300@aol.com

To Buyer: , MIDFLORIDA Credit Union
Attention: D. Kevin Jones
129 S, Kentucky Avenue
Lakeland, Florida 33801

Email: kevinionesi@midflorida.com

With copy to: Michael M. Bell, Esq.
Howard & Howard, PLLC
450 West Fourth Strect
Royal Oak, Michigan 48067-2557
Email: mb{@h2law.com

Section 10.6  Counterparis.  This Agreemént may be executed in any number of
counterparis with the same effect as if the signatures to each counterpart were upon the same
insirument. This Agrecment may be executed and accepted by facsimile or other electronic
signature and anv such signature shall be of the same force and effect as an original signature.

Section 10.7 Knowledge. Whenever any slatement in this Agreemeni or in any list,
certificate or other document delivered to any parly pursuant to this Agreement is made “(o Lthe’
knowledge” or “to the best knowledge” of the Seller or the Holding Company, such knowledge
shall mean facts and other informaiion that Hugh F. Dailev and/or David R. Denyer actually
knows after due inquiry. Further, any staiement in this Agreement or in any list, certificatc or
other document delivered to any party pursuant (o this Agreement is made “1o the knowledge” or
“lo the best knowledge” of the Buver, such knowledge shall mean facts and other informauon
that D. Kcevin Jones and/or Steve Moselev actually knows after due inquiry

Section 10.8  Interpretation. The words “hereof,” “herein” and “herewith” and words of
similar import shall, unless otherwise stated, be construed to refer 10 this Agreement as a whole.
Article, Scction, Exhibit and Schedule references are 1o the Articles, Sections, Exhibiis and
Schedules of this Agrecrient unless otherwise specified. The table of contents and headings
contained in this Agreemen: are for reference purposes only and will not affect in any way the
meaning aor interpretation of this Agreement. Whenever the words “include,” “includes.”
“including” or similar expressions are used in this Agreement, they will be understood to be
foliowed by the words “without limitation.” The words describing the singuiar shall include the
plural and vice versa, and words denoting any gender shall include all genders and words
denoting natufal persons shall include corporations, partnerships and other entities and vice
versa. The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event of an ambiguity or question of intent or interpretation arises, this Agreement will be
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construed as if drafied jointly 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 Entire _Apreement.  This Agreement, including the Schedules and
agreements delivered pursuant herelo, set forth the entire understanding of the Parties and
supersede all pricr agreements, arrangements, and communications, whether oral or written,
including but not fimited to the Original Agreement and Plan of Merger. This Agreement shall
not be modified or amended other than by written agreement of the Parties hercto.  Captions
appearing in this Agreement are for convenience only and shall not be deemed to explain, limit,
or amplify the provisions hereof.

Section 10.10 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Florida (without regard 10 any applicable
conflicts of law), except that it shall also be governed by and construed in accordance with
federal law to the extent federal law applies. The sole and exclusive venu€ [t dny atuon dtising’
out of this Agreement shall be a Florida State Court situated in Polk County, Florida, or a U.S.
Federal Disirict Court with jurisdiction over Poik County, Florida.

Section 10.11 Severability. In the cvent that a court of compeient jurisdiction shall
finally determnine that any provision of this Agrecment or any portion thereof is unlawful or
unenforceable, such provision or portion thereof shall be decemed to be scvered from this
Agreement, and cvery other pravision and portion thercaf that is not invalidated by such
deterinination shall remain in full force and effect. To the extent that a provision is deemed
unenforceable by virtuc of iis scope but may be made enforceable by limitation thereof, such
provision shail be enforceable 1o the fullest extent permitied 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 cunulative and not alicrative. Neither the failure nor any delay
by any Party in excrcising any right, power or privilege under this Agreement or the documents
referred to in this Agreement will operate as a waiver of such right, power or privilege, and no
single or partial exercise of any such right, power or priviiege will preclude any other or further
exercise of such right, power or privilege or the exercise of any ather right, power or privilege.
To the maximum exient permitted by applicable law: (2) no claim or right arising out of this
Agreement or the documents referred to in this Agreement can be discharged by onc Party, in
whole or in part, by a waiver or repunciation of the claim or right unless in writing signed by the
other Parties; (b) no waiver that may be given by a Party will be applicable except in the specific
instance for which it is given; and {c} no notice 10 or dermand on one Party will 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 aotice or demand as provided in this Agreement or the documents
referred to in this Agreement.

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

Section 10.14 Specific Performance. The parties hereio agree that irrepareble damage
would occur in the event any covenants in this Agreement were not performed in accordance
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with their specific terms or otherwise were materiatly breached. [t is accordingly agreed that,
without the necessity of proving actual damages or posting bond or ather security, the parties
shall be entitled to temporary and/or permanent injunction or injunctions 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 entitied, at law or in equity.

** Signature PPage Follows **

43



IN WITNESS WHEREOF, the Panties have each exccuted ihis Agreernent aﬂd Plan of

Merg\.r as of the day and year first written above.

l
—Niame Hilgs

MIDFLORIDA CREDI I UNION
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EXHIBITS OMITTED



OFFICE OF FINANCIAL REGULATION
CERTIFICATE OF MERGER

WHEREAS, Section 655.412, and 657.065, Florida Statutes, provides for the merger and
consolidation of financial institutions; and
WHEREAS, the Office of Financial Regulation (“Office") is satisfied that the terms of the
Agreement and Plan of Merger between the financial institutions described below comply with
the Florida Statutes, and that the other regulatory conditions of the Office have been met,
NOW, THEREFORE, |, Jeremy W. Smith, Director of the Division of Financial Institutions,
Office of Financial Regulation, does hereby issue this Certificate authorizing consummation of
the merger and censclidation of the following constituent financial institutions:
MIDFLORIDA Credit Union, Lakeland, Polk County, Florida Charter # 672
Community Bank and Trust of Florida, Ocala, Marion County, Florida Charter # 275-T
under the charter of: MIDFLORIDA Credit Union

under the title of: MIDFLORIDA Credit Union
under State Charter No: 672

And, the Office further authorizes MIDFLORIDA Credit Union to continue the transaction of

a general credit union business with main offices at 129 S. Kentucky Avenue, Lakeland, Polk

County, Florida, and with branch offices as authorized by law. On the effective date of merger,
j_/:ﬂ p.m., eastern daylight time on November _&, 2019, the charter and franchise of

Community Bank and Trust of Florida shall be deemed terminated and surrendered.

A
Signed and Sealed this 5 ? day

of November 2019.
J%. th, Director
ivision of Firfancial Institutions




FLORIDA OFFICE OF

FINANCIAL QY REGULATION

Having been approved by the Office of Financial Regulation (“OFR™) on September

17, 2019, to merge Florida Community Successor Bank, Ocala, Marion County,

Florida, with and into Community Bank and Trust of Florida, Ocala, Marion

County, Florida. Prior to the merger, Florida Community Bancshares, Inc., Qcala,

Marion County, Florida intends to file “Restate Articles of Incorporation™ to

become a successor institution (“Florida Community Successor Bank™) in 1S
accordance with Section 658.40(4), Florida Statutes. Florida Community Successor :
Bank will subsequently merge with and into Community Bank and Trust of Florida, :
Ocala, Marion County, Florida. Having been satisfied that the conditions of
approval have been met, the OFR does not object to the filing with the Department )
of State of the attached Restated Articles of Incorporation for Florida Community
Bancshares, Inc., or the subsequent merger of Florida Community Successor Bank :
with and into Community Bank and Trust of Florida. )
grh 3
Signed on this day of
November 2019, \c

7@

W SmiA] , Director,
irdncial Institutions

STREET ADDRESS: 101 East Gaines Street, Suite 636 - PHONE {850) 410-9800 - FAX (850) 410-9548
MAILING ADDRESS: Division of Financial Institutions, 200 East Gaines Street, Tallahassee, FL 22399-0371
Visit us on the web; www ELOFR COM « Toll Free: (800) B48-3792
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