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ARTICLES OF MERGER
QF
PAIM BEACH COUNTY BANK

(8 Plarida Covoration)
| WITH AND INTO

COMMERCE BANK, N.A.
(2 Wational Banking Association)

To the Departrnent of State - State of Florida

Pursuant to Section 607.1109 of the Floride Business Corporation Act, the domestic business
carporation and the National Banking Association herein named 4o hereby submit the following
articles of merger.

1. The nams, street address of its prineipal office and jurigdiction of the

1s: Palm Beach County Bank, 2130 Cemmepark West Drive, West Patm Beach, Flnnda 334%2_
Flotida business corporation. Florida Document/Registration Number #955008070268 and
3,,*

Number #65-0940255, - Hy
r =
2. The name, street address of its principal office and jurisdiction of the garvl arrffn T
is: Cormmercs Bank, N.A., 2005 Market Street, Philadelphia, Pennsylvania 19103, s Naﬁonal = g

Banking Association. FEIL Numbey 22-2486057.

.....q,
0;;,‘.\?

3. The attached Agreement and Plan of Reorganization meets the requirements gf' -
section 607.1 108, Florida Statutes, and was approved by Palm Peach County Bank in necor ¢
with Chapter 607, Florida Stntutes The shareholders entitied to vote on the aforesaid Agreement and
Plan of Reorgunization of Palm Beach County Bank approved and adoptad the Agresment and Plan
of Reorganization by written consent of the said sharcholders es of September 19, 2005,

LY

4, The attached Agreement and Plan of Reorganization was appraved by the board of
direcrors of Commerce Bank, N.A. in accordance with the respective laws of all applicable
jurisdictions ax of July 19, 2005.

5. Commerce Bank, IN.A. hereby appeints the Florida Secremyy of State a8 its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to enforcs
ony obligation or rights of any dissenting sharchoelders of Pabn Beach County Hank.

6. Commerce Bank, N.A. agrees to pay the dissenting sharcholders of Palm Beach
Coumnty Bank, the amount, i sny, to which they are cotitled under section 607.1302, Florida Statutes,

7. The merger of Palm Beach County Bank with and into Commerce Bank, N.A. is
permtitied under the respective laws of 211 applicable jurisdictions and has been authorized in
compliance with said laws.

025484001 66/214 Y4531 v.2
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B, The effective time and data of the mergear herefn provided for in the Stafs of Florida
shall be upon Hling,
The Arficles of Merger comgply end were sxXecuted in accordance with the laws of

9,
each party’s applicable furisdiction.

IN WITNESS WHEREOF, each of the undsreigned hag cansed thess Axticlss of Merger to be
xigned by a duly authavized offfcer as af the E'ay of _Deppnben 2005

PALM B BANK COMMERCE BANK, N.A.
Dy D

Bw: By:
Name; Cewrley Nams: Douglay J, Pauls
Title: Chief Fudancial Officer

Tifle: ChiefExecutive Officer

—-.;
Ho o
i
e 53
27 o
g”.‘ ]
wr W
U’f H o
[R&] N B
e o O
i 2
54 7
™o
2_33 e
ot o} =
> ~d

{MIRINITA )

0154.54.007 6672143482 Iv.3
Hu50u0277967 %



FILE Ne.633 12-05 *05 00:10  ID:CSC Fax:850 958 1815 PocE 4, 43

BLANK ROME @oos

*12/05/2005 10:13 FAX

H050.0277967 3

AGREEMENT AND PLAN OF REORGANIZATION
among
COMMERCE BANCORP, INC.

COMMERCE BANK, N.A.
and

PALM BEACH COUNTY BANK

Dated as of July 25, 2005
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AGREEMENT AND PLAN OF REQRGANIZATION

ACGREEMENT AND PLAN OF REORGANIZATION (this "Agresment"), dated a5 of
Fuly 25, 2005, among Commerce Bancorp, Inc., a New Jersey business corporation ("CBH"),
" Commerce Bank, N.A., a national banking associafion and & wholly-owned subsidisry of CBH
("NA"} and Palin Beach County Bank, a Florda commercial banking association ("PBCB"),

RECITALS

The Boards of Directors of CBH, MA and QBCB have determined that it is in the best
intevests of their respective companies and thelr stockholdera to consummate the businass
combination trensaction provided for herein in Whi!:h PBCB will, subject to the terms and
conditions set forth harein, merge (the “Merger® and into NA.

As an inducement and condition to CBH and NA entering Into this Agreement, (i) the
Voting Trust Agreement dated as of August 12, 1999 (“Voting Trust Agreenent”) by and among
PBCR, all of the stockholders of PBCE and the Voting Trustees shall be termipated with respect
1o the PRCB common stock within ter brsiness days of the date hereof and (if) certain of the
shareholders of PBCB (.., all of its directors and certain stockholders) have agyeed to vote 2l of
their shares of PBCB common stock which they are entitled to vots in favor of the transactions
copiemplated by this Agreement at the mecting of PBCB Stockholders at which this Agreement
is considered as set forth in the form attached harete as Exhibit A ("Voting Agreement”).

The parties desire to make certain representations, warrsnties and agreements in
connection with the Merger and also to prescribe in conditions to the Merger,

AGREEMENT

In consideration of the mutual covenants, represeniations, warrantiss and agreements
contiined herein, and intending to be legally bound hereby, the parties agres as follows:

ARTICLE L. DEFINITIONS ITND INTERPRETATION
1.1 Definitions. The following tarms shall have the indicated definitions.

Acquisition Prpogal. A proposed fender offer, written agreement,
understanding or sther propodal of any natore pursuant to which any Person or group, other than
CBE¥ or any CBH Subsidiary, would directly or indirectly (i) acquire or pasticipate in a merger,
ghare exchange, consoMdation or any other businsss | combination involving PBCH or any PBCB
Subsidiary; (i) asquire the right to vote 10% or moip of the outstanding voting securities of
PBCB or any PBCB Subsidiary; (iii) acquire 10% or more of the assets or eeyning power of
PBCE or of any PBCB Subsidiary; or (iv) acquire i excess of 10% of any class of capital stock
of PBCB or any Subsidiary,

Affiljate. With respect to any Penﬁun, any other Ferson that, directly or
indirectly, through one or more intermediaries, controls, is coptrolled by, or is vader common

' .
025454.00001/1 1EASEE0V.6 Hu50uu277967 3
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control with, such Person. For the purposea of this definition, “control” msans, when wsed with
respect to any Person, the possession, directly or indirectly, of the power to direct or cause the
direction. of the mansgement and policies of such Person, whether throngh the ownership of
voting secluities, by contract, or otherwise, and the rerms "confyolling” and “controlied” have
correlative meanings.

ey rger. The articles of merger complying with the FBA and the
NBA reflecting the merger of PBCE with and into|NA.

BHEC Ast. The Bank Folding Company Act of 1956, as amended.
CBH Common Stock. The commeon stock, par value $1.00 per share, of CBEL

DPC Shayes. Shares held by PECB, CBH or.sny of CBH's Subsidiaries in
respect of a debt previously contracted.

: Effective Time. The effective time of the Metger as specified in the Articles
of Merger.

Epvironmengal Lawsg, All ibdarqﬂ, state and local laws, including common~
Taw statutes, regulations, ordinances, codes, rules and other governmental restrictions, standards
and requirements relating to the discharges of air pollutants, watsr pollutants or process wasta
water or substances, 83 now ot at any time heveafter in, affect, including, but not Hmited to, the
Fedaral Solid Waste Disposal Act, the Federal Hazardous Materials Transportation Act, the
Federal Clean Alr Act, the Federal Clean Water Act, the Federa] Resource Conservation and
Recovery Act of 1976, the Federal Comprehiensivs Environmental Responsibility Cleanup and
Liability Act of 1980, as amended ("CERCLA"), rc ions of the Environmenta} Protection
Agency, regulations of the Nuclear Regulatory Agency, regulations of the Qccupatiopal Safety
aud Health Adminisirafion, and any so-called "Superfund™ or "Superlisn® Laws.

ERISA. The Employee Retirement Income Security Act of 1974, as amended.

Exchapgs Acl, The Securitiag Exchange Act of 1934, as amended.

Exchapae Agent. The ourrent orlthe successor stock transfer agant of CBH,
which shall be responsible for the exchange of the Merger Consideration for the PBCB Comumon
Stock.

Exchange Ratio, 1.9835 shares tJ( CBH Common Swek for sach share of
PBCB Common Stock.

-

Expenses, All reasonable in ampopnt and reasonably incurred out-of-pocket
expensas (fncluding all reasonable fees ang reasonable expensts of counacl, aceonntants,
investment hankers, experts and consultants to the applicable Party and its Affiliates) inourred by
or on behelf of a Party to this Agresment in connection with this Agreoment or the transactions
contemplated by this Agreemont.

025464.00001/) 1449650v.6 ' R05000277967 3
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FRA. TFlorida Interstate Branching Act, as smended, and the Florida Banking
Corporation Act, as amended.

FDIC. The Federal Deposit Instirance Corporation.
FRB. The Beard of Governers of the Federal Reserve System.

Fair Mazket Value, The uverage of the last reported sale price per share of the
CBH Common Stock as reported on the NYSE (as{raported in the Wall Styeet Journal or another
mutually egresabls authoritative snurce) for the se Jen consecutive trading days immediately
prior to the second business day prior to the Effsctive Time.

GAAP. Generaily accepted accounting principles consistantly applied during
the periods involved.

ity. Any court, administrative agency or commission or
other governmental authority or instrumentality,

Hazardous Materials. Any chemicals, pollutants, contaminants, wastes, toxic
substances, petroleum or other regulated substancmt:r materials,

Intslisctual Properfy. (i) wadsmarks, service marks, trade names, Intemet
domain names, designs, logos, slogans, and general intangibles of like natuse, together with al]
goodwlll, registations and applications related 10 the foregoing; (i) patents end industrial
designs (inchuliog any continuations, divisionals, «f ntipuations-in-part, renewals, reissnes, and
applications for any of the foregoing); Git) copyrights (ncluding any registrations and
applications for any of the foregoing): (iv) Softwar and (v) techunlogy, trads secrets and other
confidential irfonmation, know-how, propristaty processés, formtilae, dlgsrithms, models, and

methadologies.

Knowledge or gware. Any term [of similar import means, () with raspect to
PBCB, the actual knowledge of each director and sxecutive officer of PBCB or any PBCB
Subsidiary, and (i) with respsct to CBH, the actual knowlsdge of sach director and execurive
officer of CBH or any CBH Subsidiary.

Loag Property. Any property in which PBCR holds 2 security interest, and,
where required by the context, gnch term means the owner or oparator of such property.

IRS. The Intamal Revenue va[cc.

i e With respect to CBH or PBCE, as the case meay be,
a matcnial adverse effect on (i) the business, results/of operations or financial vondition of such
party and its Subsidiaries taken as a whols, other than any such sffact attributable to or resulting
from (1) any change in banking or simiiar laws, rules or tegulstions of general applicability or
interpretetions thersof by courts or governmental orities, (1) any change in GAAP or
regulatory accounting principles applicable to banks, thrifts or theis holding companies

~HuB0u0277567 '3
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gencmily, (v) any action or omission of the parties taken with the prior written consent of the
other parties hereto, (w) any events, conditions orfrends in business or financial conditions
affecting the banking Industry, (x) any changs or c|lcvc1crpmcn1: in financial or securitics markets
or the economy in general, including changes in interest rates, (y) the announcement or execution
of this Agreement, including any impact on refatjionships with customers or employees, or (2)
charges and expenses contemplated in connsction with the Merger and not otherwiss in violation
of this Agreement, including those related to emplbyment contracts and severauce paymenis;
legal, accounting and investment banking foos; dats processing conversion cosis; and accounting
changes or charges taken pursuant to Section 7.8 or (i) the ability of the panies to consumamate
the transactions contemplated hereby. ‘

Merger Consideration. The gute number of shares of CBH Common
Stook issuable hy CBH upan conversion of the PBCB Common Stock as provided herein.

HBA. The Natjonal Banking Act, as pmended.
NYSE. The New York Stock Exchange.
0QCC. The Office of the Comptrolier of the Currency.

OCC Consent. The consent of the OCC necessary to consummation of the
Merger.

Participation Facility, Any facility in which PBCB or its Subsidiaries
participates in the management and, where required by the context, such tsrm means the owner
or opeiator of such facility.

- - PBCB Common Stgck. The chigaicn tocék, par value $5.60 per shars, of
PBCH.
* PBCB Optigni Plan. The Palm ieach County Bank Voting Trust Plan "A"

Incentive Stock Option Plan for officers and employees und Plan "B" Non-gualified Stock
Option Plan for direciors, officess and employees.

Ac 'Lcate, which pravious to the Merger
represenfed any shares of PBCB Common Stock.

i § Coxti .| Certificates issued by the Voring Trust
Agreement dated August 12, 1999, by and among Beach County Bank and the persons
listed on Amnnex A thereto, representing inierests in the PBCB Common Stock.

& WV ongt . The shares of CBH Common Stock issuable
hereunder for sach share of PBCB Comimon Stock, which is 1.2835 shares of CBH Cormmon
Siock for each shars of PECB Common Stock.

Hvsue277967 3
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hip {general or limited), corporation, joint

Fooperative association or other form of

business organization, irust, estate or any othex entity.

Repulatory Agencies. The OCC, the FRB, ths FDIC and any other regulatory
authority or applicabls self-regulatory organization with jurisdiction over the Merger.

Rights. Subscriptions, options,
any character to purchase capital stock.

‘warrunts, calls, committments or agrecments of

SEC. The Securitics and BExchange Commission.

Software. Computer programs,
(tncluding any and all software implemantation of|
databases and sompilations (including any and all

whether in source code or object code form
algorithms, models and spethodologics),

data and callections of data), and all

documentation (including user manuals and training materials) related 1o the foregoing.

Subsidiary. The word "Subsidiary

" {1) when used with respect to PBCB shall

miean any corporation, partnership or other urganuauon, whather incorporated or
unincorporated, which is consolidated with such party for financial reporting purposss, and @)
when used with respect to CBH shall mean each Shbsidiary of CBH that is 2 "Significant

Subsidiary” within the meaning of Rule 1.02 of B,

Surviving Comporation. The sus

Taxes, Taxes shall mean all tay
assessments imposed by any United States federal,
Including, but ndt limitéd & intome, $iiise, propert

be NA.

pulation 8-X of the SEC.
viving corporation to the Merger, which shalil
es, charges, fees, levies, pamluas or other

state, local or foreign authority,
By, sa!es, {ransfer, Tranchise, payroll,

withholding, social security or other taxes, including any interest, pepaltiss or additions

atiributable thersto.

. Any return, report,

information return or other document

Tax Retury
('mcludjng'my related or supporting information) with respect to Taxes,

Trust Account Shares. Shares of FBCB Common Stock or CBH Common
Stock held directly or indireetly in trust accounts, managed accounts and the like or otherwise
held in a fiduciary capacity for the benefit of third partias.
Voting Trugt. The Palm Beach County Bank Voting Trust.
1.2 Tepms Deflned Elsewhere, The capitalized terms set forth below ares defined in
1he Mllowing sections:
"Agreement” Preamble
“Benefit Agreements” Section 7.8(d)
: 5

Q28464.0000171 1449650v.6
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"CBH" Preamble
"CBH Financial Statements! Section 4.7
“"CBH Preferred Stock™ Section 5.2
"CBH Reports" Section 5.5
"CBI's Counsel” Section 8.1(f)
"Closing” Section 10.1
"Closing Date" Section 16.1
"Code" Section 2.3
"ERISA Affiliate" Section 4,17(n)
"Exchange Fund" Section 2.8
“Injrmetion" Section 8.1(¢)
"Loans" Section 4.25()
"Maximum Amonnt” Ssction 7.9
"Merger" Recitals
YPRCB " Preamble
"PBCB Contract" Section 4.15{(a)
"PBCPE Disclasure Schedule" Section 3.1
"PBCB Financial Statements” Section 4.8
"Plang" Section 4.17(n)
"Progpeciys” Section 4.4
"Repgulatory Agreement” Section 4.20
"Represcortalives” Section 7.3()
"Requisite Regulatory Approvals® Section 8.1(c)
"S-4° . Section 4.18
“"Securities Act” Section 2.10(b)
"State Banking Approvais” Section 4.4
"Sumtruast” Section 4.10
1.3 Interpretatjon. When areference is made in this Agreement to Sections, Exhibits

or Schedules, such raference shall be to » Section

unless otherwise indieated. The headings contai
only and shall not affect in any way the meaning oy interpretation of this Agreement. ‘Whenaver
the words "include”, "includes” or “inclnding” are used in this Agreement, they shall be decmed
ta he followed by the words "without limitation™.
stmilar import, unless the context otherwise requires, shall be deemed to rafer 10 the dats of this

Agreement. No provision of this Agreement shall be construed to require PBCB, CBH or any of

their respective Affiliates 10 take any action that

conmon law), rule or regulation.

ARTICLE II. PLAIW
2.1  The Merpsr. Subjectto the terms H.\'Jf
accordance with the FBA and NBA, at the Effective Time, PBCB shall merge with and into NA,

NA shall be the Surviving Corporation, and shall cg
of the United Ststes of America, The name of the 8

0254654,60001/11449660v.6

&

or Exhibit or Schednle to this Agrecment
in this Agreement are for reference purposes

e phrases "the date hereof” and terms of
uld violate any spplicable law (including

OF MERGER
conditions of this Agreement, in

mtinuc {ts corporate existence under the laws
urviving Corporation shall continue to be

¥05000277947 3
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"Commerce Bank, National Assoctation” Upon consummation of the Merger, the separate
corporate existence of PBCB shall terminate,

22 ective Time M .

(a}  Suhjecito the provisions of this Agreement, on the Closing Date,
the Axticles of Merger shall be duly prepared, executed and dslivered for filing with the
Sccrotary of Stute of the State of Floxida and the OCC. The Merger shall become effective at the
Effective Titme. At and afier the Effective Time, the Merger shall have the effects set forth in the

FBA and NBA.

(t) At the Bffoctive Time, the separats existence of PBCB shall cease,
and A, as the Surviving Corporation, shall thereupon and thereafter possess all of the assets, '
Tights, privileges, appointments, powers, licenses, permits and franchises of the two merged
corporations, whether of a public or a private nature, and shall be subject to all of the liabilities,
restrictions, disabilities and duties of PBCB.

(c)  Atthe Effcctive Time, nll riphts, assots, licenses, pernits,
franchises and interests of PBCB in and to cvery type of property, whether real, personal, or
mixed, whether tangible or intangible, and choses in action shall be desmed to be vestad in NA
2s the Surviving Corporation by virtue of the Merger becoming effective and without any deed
or other instnament or act of transfer whatsosver.

(@)  Atthe Effective Time, the Snxviving Corporation shall become and
bo Lizble for &l debts, liabilities, obligations end contracts of PECH whether the same shali be
matured or unmaturad: whether accrued, absolute, contingent or otherwise; and whether or not
reflected or reserved against in the balance shesis, other financial statements, books of account or
records of PBCB. e e e e

23  JaxConsequenoss. Itis intended that the Merger shall constitute a reorganization
within the menning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the
"Code") snd that this Agreement shall constitule a plan of reorganization for the purposes of
Sections 354 and 361 of the Code.

24 onpversion of PR 0 ock.

() At the Bffective Time, subjsct ic Section 2.9(c), cach share of
PBCB Common Stock issued and cutstanding immediately priot to the Effective Time (other
than shares of PBCBE Common Stock hald directly or indirectly by PBCE, CBH or any of CBH's
Subsidiaries (except for Trust Account Shares and DPC Shares)) shall, by virtue of this
Agreement and without any action on the pait of the holder thereof, be converted into and
exchangeable for the right to receive, the Per Share Merper Consideration.

) At the Effective Time, a]l of the shares of FBCE Comimon Stock
converted intn the Per Share Merger Consideration pursuant to this Article II shall no longer be
outstanding and shall automatically be cancelled and shall cease to exist, and each holder of
PBCR Stock Certificates shall thereafter cease to have apy rights with respect to such seeurities,

.
Rvdluvu277967 3
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sxcept the right o receive for each share (i) the Per Share Merger Consideration, (if) any
dividends and other distributions in accordance with Section 2.9(h) hereof, and (iif) any cash in
lieu of fractional shares pursuant to Section 2.9(¢).

(c) If, between the date hereof and the Effective Time, () the shares of
CBH Commaon Stock shall be changed (or CBH establishes a record date for changing such
shares which i¢ prior to the Effective Time) into a different number or class of shares by reason
of any reclassification, recapitlization, split-up, combination, exchange of shares or
readjustment, (i1) & stock dividend ghall be declarcd (ot CBH establishes a record date for such
dividend which is prior to the Effective Time) in respect of CBH Common Stock, or (iii) any
distribution is made (or CBH esiablishes a record date for such distribution which is prior to the
Effsctive Time) in regpect of CBH Caommon Stock other than a regular gharterly cash dividsnd
consistent with past practice, proportionate adjustmants shall be made to the Exchange Ratio.

) At the Effective Thne, all shares of PBCB Common Stock that are
owm:.d directly or indirectly by PBCB, CBH or any of CBH's Subsidiariss (other than Trust
Account Shares and DPC Shares) shall be cancellsd and shall cease to exist and no stock of
CBH, cash or other consideration shall be delivered in exclangs therefor.

(&)  Asspecifically permitied by this Agreement, If prior to the
Effective Tims, a dividend or distritmtion with respect w the PBCB common stock has been
declared but not paid, such dividend or distribution shall be paid immediately prior to the
Effective Time to the haldars of PBCB Ceommon Stock as of the applicable record dare,

2.5 I\L‘LQQmeILﬁIEEE- The shares of NA Common Stock issued and outstanding
immediateiy prior to the Effective Time shall be unaffecred by the Merger and such shares shall

remain issned and outstanding and wholly-owned by CBH.

s mrr e — [ N b P e

2.8 Mmmmma' AL the Effective Time, the Articlés of

Incorporation of NA, as in effect immediatsly prior 1o the Effective Time, chall be the Articles of
Incorporstion of the Surviving Corporation. At the Effective Time, the Bylaws of NA, 85 in
effect immediately prior to the Effective Time, ghall be the Bylaws of the Surviving Corporation
unti] thereafter amended in accordance with epplicable law.

2.7 s and Execotive . At and after the Effoctive Time, the directors
of NA shall consist of all of the directors ofNA serving immediately prior to the Effective Tims,
each te hold office in acsordance with the Arficles of Incorporation and Bylaws of the Surviving
Corporation until their raspeciive successors are duly elected or appointed and gualified, The
exceutive officers of NA immediately prior to the Effective Time shall ba the officers of the
Surviving Corperation, each to hold offies in accordance with the Articles of Incorporation and
Bylaws of the Surviving Corparation unti) their respective suceessors are duly elected or
appointed and qualified.

28  CBHto Make Shares Avajlable At the Effective Time, CBH shall deposit, or

shall cause to be deposited with the Exchange Agent, for exchangs in accordance with this
Article IT, (i} certificates rcprcscntmg the shares of CBH Common Stook to ba lzsued pursuant to
Section 2.4 and Section 2.9(a) in exchange for ouistanding shares of PBCB Common Smck and

B

D25464.00001/31449660v.6
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(ii) the cash in lien of fractional shares to be paid in accordance with Section 2.9(¢) hereof. Such
cash and cortificates for shares of CBH Common Stock, together with any dividends or
distributions with respeoct thereto, are hereinafter referred to as the "BExchange Fund.”

2.9 G (RY) 8.

(3)  Ase0op as practicable afier the Effsctive Time, and in any cvent
within fve business days after the Effective Time, or otharwise as may be agreed upon by the
pattics, the Exchange Agent shall mail to sach holder of vecord of PRCB Stock Cactificates et the
Effective Time, 2 form letter of transmittal (which shall specify that delivery shall be effected,
and yisk of loss and title to the PBCB Stock Certificates shall pass, only upon delivery of the
PBCE Stock Certificazes, to the Exchange Agent) end instructions for use in effocting the
gurrender of the PBCB Stock Certificates in exchange for Per Share Merger Consideration.
PBCB shall have the right to revisw both the letter of transmittal and the instructions prior to the
Effective Time and provide reasonable comments thareon. Upon surrender of PBCE Stock
Certificates for exchange and cancelisiion to the Exchange Agent, together with a properly
execiied letter of transimitral, the holder of such PBCB Stock Certificates shall bs entitled 1o
receive in exchange therefor (x) a certificate representing that number of whole shares of CBH
Commeon Stock which such holder of FBCB Common Stock became enfitled to receive pursuant
to the provisions of Article Il hereof and (¥) a check representing the amount of cash in licu of
fractional shayes, if any, wiich such holder has the right to receive in respect of the PBCB Stock
Certificates, as provided in Section 2.9(e), and the PBCB Stock Certificatss so sunendered shall
forthwith be cancalled. No imterest will be paid or accrued on the cash in lisn of fractional shares
or the uapaid dividends and distributions, if any, payable to holders of PBCH Stock Certificates.

(b)  No dividends or ather distributions dsclared after the Effective
Time with raspect to CBH Commaon Stock and payable to the holders of record thereof shall be
.peid o the halder of any unsurrendered PBCB Stock Certificate unti! the holder thereof shali
surrendez such PBCE Btock Certificate in aceardance with this Article II. After the sumrender of
a PBCE Stock Certificate in accordance with this Article I, the record holder theraef shall be
entitled to recefve any such dividends or other distributions, without any interest thereon, which
theretofore hed bacoms payable with respect to shares of CBH Comman Stock represented by
such PRCE Stock Certifjcats.

(¢}  If any certificate representiog shares of CBH Common Stock is to
be issued in a name other than that in which the PBCB Stock Certificate surrendered in exchange
theyefor is registered, it shall be a condition of the jssuance thereof that the PBCB Stock
Cenificats so surrendsred shall be properly endorsed (or accompanisd by an appropriate
instrument of transfer} and otherwise in propes form for transfer, and that the person requesting
such axchange shall pay to the Exchange Agent i advance any trapsfer or other taxes raquired
by reason of the issuance of a certificate ropresenting shares of CBH Common Stock in any
name other than that of the registered holder of the PRCB Stock Certificats surrendered, or
required for any other reason, or shall establish io the reasonable satisfaction of the Exchangs
Agent that such tax has been paid oz is not payable.

(d)  After tHe Effcctive Tims, thare shall be no transfors on the stock
transfer books of PBCB of the shares of PBCB Common Stack which were issucd and

9
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outstanding immediately prior to the Effective Time. If, after the Effective Time, PBCR Stock
Centificates representing such shares are presentad for tyansfer to the Exchangs Agent, they shall
be cancelied and exchanged for certificates representing shares of CBH Common Stock, &3
provided in this Article I,

(&) Nowithstanding anything to the contrary contained herein, no
certificates or sorip representing fractionnl shares of CBH Common Stock shall be lssued upon
the surrender for exchange of PBCB Stock Certificates, no dividend or distribution with respect
to CBH Common Stock shall be payable on or with respect to any fractional share, and such
fractional share interests shell not entitle the owner thereof to vote or to any other rights of a
shareholder of CBH. In lisu of the isenance of any such fractional share, CBH shall pay to each
former stockholder of PBCB whio otherwize would be entitled to receive a fractional share of
CBH Common Stock an amount in cash determined hy muliiplying (1) the Fair Market Value by
(1) the fraction of a share of CBH Common Stock which such kolder would otherwise be entitled
to yeceive pursuant to Seotion 2.4 hersof

@) Any portion of the Exchange Fund that remaing unclaimed by the
stockholders of PBCB for twelve months afier the Effective Time shall be paid to CBH. Any
stockholdery of PBCB who have not therctofore complied with this Article IT shall thereafter
look only to CBH for payment of the Per Share Merger Consideration and/or the unpaid
dividends and distdbutions on the CBH Common Stock deliverable in respsct of each share of
PBCE Common Stock such stockholder holds as determined pursuant to this Agraement, in cach
case, without any interest thereon. Notwithstanding the foregoing, none of CBH, PBCB, the
Exchanpe Agent or any other persan shall be liable to any former holder of shares of PBCE
Common Stock for any amount properly delivered to a public official pursuant to applicable
sbandoned property, escheat or similar laws,

.. - .(g).. Inthe event any PRCB Stock Certificate shall have been lost,
stolen or destroyed, upon the making of xn affidavit of that fact by the person clatming such
PBCB Stock Certificate to be lost, stolan or degtroyed and the posting by such person of a bond
in such emount a2 the Exchange Apent may dirsct as indemunity against any olaim that may be
mads against it with respect to such PRCB Stock Certificate, the Exchange Agent will issue in
exchangs for such lost, stolen or destroyed PBCB Stock Certificate the Per Share Merger
Considaration deliverable in respect thereof pursuant to this Agreement,

210  Srock Quiions.

(@) At the Effective Time, each option granted by PBCB under the
PBCE Option Plan (whether vested or unvested), which is outstanding and wnexercised
immediately prior thereto shall cease ta represent a vight to acquire shares of PECB Common
Stock in the Voting Trust and shall be converted automatieally inte a fully-vested option to
purchase shares of CBH Common Stock in an amount and at an exercise price determined as
provided below (and otherwise sulbject to the terms of the applicable CBH option plans, the
agreements evidencing grants thereunder, and any other agreements between PBCB and an
optionoe regarding PBCB Options):

10
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(i) the number of shares of CBH Common Stock to be subject
to the new option shall be equal to the product of the number of shares of PRCB Common Stock
subject to the original optien and the Exchange Ratio, provided that any fractional shares of
CBH Common Stock sesulting from such muliplication shafl be rounded 1o the nearsst whole
share (and .5 of & share shall be rounded up), and

(i)  the exercise prioe per share of CBH Common Stock under
the riew option shall be equal to the exercise price per share of PRCB Comymon Stock under the
original option dividad by the Exchange Ratio, provided that such exercise price shall be
rounded to the nearest cent {and .5 of a cent shall be rounded up).

_ (b)  Prior to the Effective Time, CBH shall reserve for issnance under
its existing stock option plans the number of shares of CBH Commeon Stock nacessary to satisfy
CBH's obligations under this Section.

2.11 Youns Agreements. As a material inducement for CBH and NA entering into this
Agreement, simultaneonsly with tho execution of this Agreement by the Parties, each director
and ceriain stockholders of PBCB shall enter into the Voting Agreement which shall become
effective upon the termination of the Voting Trust Agrssment which shall ocour no iater than ten
business days fom the date bereof.

ARTICLE IIL. DISCLOSURE SCHEDULES; STANDARDS FOR
REPRESENTATIONS AND WARRANTIES

3.1  Disclosure Schedyles. Prior to the exeention and delivery of this Agreement,

PBCB has delivered to CBH. (the "PBCE Disclosure Schedule,") setting forth, among other
things, items the disclosure of which is necessary or appropriate ejther in rasponse to.an express

" disciosure requirement contained in a provision hereof or as an exception to one or mors of
PBCB's representations or warranties contained in Article IV, or to one or more of PBCB's
covenants contained in Articls VI (it being understood and agreed thart (if an item ia properiy sot
forth in one PBCE Disclosure Schedule, it shall be deemed to be st forth in any other relavagt
FBCR Disclosure Schedule,) provided, however, that notwithstanding anything in this
Agreement to the contrary (a) no such item is required to be set forth in the Disclosure Schedule
ss an sxception to a representation or warranty if its abseace would not result in the ralated
representation or warranty being deemed tmtrue or incomrect under the standard cstablished by
Section 3.2, sad (b) the mere inclusion of an item in a Disclosure Schedule as an exceptionto &
represeqtation or warvanty shall not be desmnad an admission by a party that such item représents

' amarerial exception or material fact, event or circumstance or that such jtem has had or wounld
have a Material Adverse Effect with respect to PRCE.

3.2  Stapdards. No representation or wananty of PBCB contained in Article IV or of
CBH conisined in Article V shall be deemed untrus or incerrect for any purpose under this
Agresment, and no party hereto shall be deemed to have breached a representation or warranty
for any purpose under this Agreement, in any case as a consequence of the existence or abssnce
of any fact, circumstance or event unless auch fact, circumstance or event, individually or when
taken together with all other facts, circumstances or events inconsistent with any representations

13
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ot warranties contained in Article IV, in the case of PBCB, or Axticle V, in the case of CBEH, has
had or would have a Material Adverse Effect w?th respect to FBCB af CBH, respectively.

3.3  Subsidisrics. Whers the context permits, "CBH" shall refer to CBH and each of
its Subsidiaries and "PECE " shall refer to PBCB and each of Its Subsidiaries.

ARTICLE IV, REPRESENTATIONS AND WARRANTIES OF PBCB
Sukject to Article [II, PBCB hereby roprescats and warrants to CBH and NA as follows:

41  Comporale Qrganization.

{a) PBCB is a Florida chartered commercial banking association duly
organized, validly existing and in good standing under the laws of the State of Florida and a
member of the FRB, PBCB has the corporate power and authority to own or lease all of its
properties and assets apd to carry on #ts business az it is now being condncted, holds properties
and 2ssets only of the typss permitted by the laws of the State of Florida, the United States, the
rules and regulations promulgated by ths Banking Department and the FRB for insured
depository tnstitutions, and is duly licensed or qualified to do business in each jurisdiction in
which the nahire of the business conductad by if or the character or location of the properties and
asgsets owned or leased by it makes such licensing or qualification necessary. The Articles of
Incorporation and Bylaws of PBCE, copies of which have previously heen made available to
CBH, are true and correct eopies of such documents as in effect s of the date hereof. The
deposit accounts of PBCB are insured by the FDIC through the Bank Insurance Fund to the
fullest extent permitted by law, and all premiums and assessments required in connection
therewith have been paid when due.

_. .. b __Fath Subsidiary of FBCB is duly organized, validly existing and in.
good standing under the laws of the jurisdiction of ifs incorporation or organization. Each
Subsidiary of PBCB has the corporate power and guthority to own or lease all of its properties
and assets and to carry on its business a2 it is now being conducted, and is duly licensed or
quelified to do business in cech jurisdiction in which the nature of the business eonducted by it
or the character or Iocation of the properties and assets owned or leased by it makes such
licensing or qualification necessary, ‘

(¢}  PBCH has no, and since December 31, 2000, PBCB has not hiad
any, Subsidiaries other than those listed in Section 4.1{¢) of the PBCB Disclosurs Schedule, all
of which are 101% owned. PRCB naither owns nor conirols, dirsctly or indirectly 5% or more
of the cutstanding squity securitics, elther dirsotly or indirectly, of any Person.

(d)  The minute books of FBCIB contain true and correct records of all
meetings and other corporate actions held or taken sincs December 31, 2000 of its stockholders
and Board of Directors (including committess of the Board of Directors). PHCH hag provided to
CBH frue, carrect and complets copies of the charter documents of PBCB and ¢ach PBCB

subsidiary.

i2
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42  Capijtelization. The authorized capital stock of PBCB consists of 2,000,000
shazes of common stook, par value $3.60 per share, As of the date hersof, (1) there are
1,676,575 shares of PBCB Common Stock iasued and outstanding and (2) no shares of PECB
Commaon Stock beld by PRCB as treasury stock. All shares of PBCB Common Stock ave held of
record by the Voting Trust which Voting Trust shall be teyminated within ten business days of
the date hereof. Except ag pet forth on Section 4.2 of the PBCB Disclosure Scheduls, as of the
date hereof, there were no shares of PBCB Common Stock reserved for issuance for any reason
or purpose. All of the isstied and outstanding shares of PBCB Comwmon Stock have been duly
agthorized and validly {ssued and are fully paid, nonassessable and free of preemptive rights,
with no parsonal lisbility attaching to the ownership thereof, Except as set forth onthe PBCB
Disclosure Schedule, PBCE do#s not have and is not bound by any cutstanding Rights calling for
the purchage or Issnance of any shares of PBCB Comumon Stock or any other equity security of
PBCE or any securites representing fhe right to purchase or otherwise receive any shares of
PBCB Common Stock ot any ather aquity security of PBCB.

43  Autbority. PECE has full corporate power and anthority to execute and deliver
this Agreemant and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the transsctions contemplated hereby have
been duly and validly approved by the Boaxd of Directors of PRCRB. The Board of Directors of
PBCB has directed that this Agrecment and the iransactions contsmplated hereby be submiited to
PBCB's stockholders for approval at a mecting of such steckholders and, except for the adoption
of this Agreement by the requisite vots of PBCRE's stockholders, no ather corporate proceedings
on the part of PBCB are necessary to approve this Agreement and to consummane the
wansactions conternplated herehy. This Agreement has been duly and validly executad and
delivered by PBCB and (assuming due authorization, execution and delivery by CBH) this
Agreement constitites a valid and binding obligation of PBCH, enforceable against PBCB in
accordance with its terms, except as enforcement may be Hmited by general principles of equity
whether applied in a court of law or a court of squity and by bankinptey; insolvency and similar
laws affecting creditors’ rights and remedies generally. '

44  Consepts apd Approvals. Except for (a) the filing with the SEC of the 5-4,
including the prospectus therein relating to the mecting of PBCB' stockholders to be held in
connection with the transactions contetplated berein (the "Prospectus”) and the SEC's
declaration of the effsctiveness of the 5-4, (b) the approval of this Agreement by the requisite
vote of the stockholders of FBCE, (c) the filing of applications and notices, as upplicable, with
the OCC under the Bank Merger Act, znd approval of such applications and noticas, (d) the
filing of such applications, filings, authorizations, ovders and approvals as may be requdyed under
applicable state law (the "Siate Banking Approvals") and (¢} any consents or approvals listed in
Section 4.4 of the PBCB Disclosure Schedule, no consents or approvals of or flings or
regiswrations with any Govemmental Entity or with any third party are required to be mads by
PBCBE in connection with (1} the execution and delivery by PRCB of this Agreement or {2) the
capsummation by PECE of the Merger and the other transactions contemplated horeby.

4.5  No Violatiops. Bxcept as may be se1 forth in Section 4.5 of the PBCE Disclosure
Schedule, peither tha execution and delivery of this Agreement by PRCB, nor the consummation
by PBCB of the transactions contemplated herehy, noc compliance by PBCB with any of the
terms or provisions hereof, will (i) violate any provision of the Articles of Incorporation or
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Bylaws of PBCB, or {(ii) assuming that the consents and approvals referred to in Section 4.4
hereof are duly obtained, (x) violats any statuts, code, ordinance, rule, regulation, judgment,
order, writ, decree or injunction applicable to FBCE or any of its propertiss or assets, o1 ()
violatz, conflict with, result in a breach of any provision of or the loss of any benefit under,
constituie a defiwlt (or an event which, with notice or lapse of time, or both, would constitute a
default) under, result in the termination of or a right of termination or cancellation under,
accelerate the performance required by, or result in the creation of any lien, pledge, security
interest, charge or other encumbrance upon any of the propertics or aassts of PBCB under, any of
the termas, conditions or provisions of any rote, bond, mortgege, indenture, deed of trust, license,
lease, agreement or other instrument or obligation to which PBCB is a party, or by which it or its
properties or assets may he hound or affected.

4.6  Licenses, Franchises and Peymits. PBCB and each PBCB Subsidiary holds all
licenses, licenses, franchises, permits and authorizations necessary for the lawful conduct of their

respective businesses, except where the failure to bold such licenses, franchises, permits and
authorizations would not reasonably be expected to have a Material Adverse Effect. All of such
Heenses, franchises, permits and anthorizations ars in full foxce and effect and are transferabls to
a successor 1o PBCB or any PBCE Subsidiary in connection with ar subsequerit to the Closing of
the transactions contemplated herein without any Consent, other than the Banking Approvals,
subject to the legal right and amtharity of such successor to engags in the activities licensed,
Franchised, paxmitted or antherized thereby and except where thé failure of such licenses,
franchises, permits and authorlzations to be in full force and offsct and mansferable to a
successor to PBCH or a PBCB Subsidiary wonld not feasonably be expsctad to have a Material
Adverse Bffect. Neither PBCB nor any PBCB Subsidiary has received notlee of any Procesding
for the suspension or revovation of any such license, franchise, permit, or anthorization and no

such Praceeding is pending or, to PRBCB's Knowledge, has been threatened by any Governmental
Amhont}'

4. ? Ewm PBCB ha.s umel}ﬂﬁhd all reports, ragistranous and
statements, together with any amendmenss required to be made with respect thersto, that it was
required to file since Disgamber 31, 2001 with the Regulutory Agencies and has pmd all fees and
assessments due and payable in connection therewith. Except for normal examinations
conducted by a Regulatory Agency in the regular course of the business of PBCB, no Regulatory -
Agency has initisted any pmmd:ng ar, to the Knowledge of PRCE, investigation into the
business or operations of PBCB since December 31, 2001. There is no unresolved violation or
exception by any Regulatory Agency with respect to any report or statement relating to any

examinations of PBCEB.
4.8  Finapcial Stategients. PBCB has previously made available to CBH (1) copies of

the balance sheets of PBCB as of Decamber 31 for the fiscal years 2003 and 2004, and the
related stat=ments of earnings, stockholders’ equity and cash flows for the fiscal years 2002
through 2004, inclusive, as reported in PBCB's Annual Report to Stockholdsrs for the fiscal year
ended December 31, 2004 ("Balance Sheet Date®), accompanied by the audit reports of -
MeGladrey & Pullen, LLP, independent public accountanta with respect to PBCB, and (2) copies
of unaudirad balanee sheeta and the related siaterments of eamings and stockholders' equity of
PBCR st and for the quacters ended March 31, 2005 and June 30, 2005 (collectively, the "FBCB
Financial Statements™). Subject, in the cuse of the unandited siatements, to audit adjustments
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reasaneble in pafure and amonnt, the PRCB Financial Statements fairly prasent the financial
position of PBCB as of the dates indicated therein, and when included in the Prospectus will
faisly present the results of the operations and financisl position of PBCB for the regpective
fiscal periods ox as of the raspsctive dates therein set forth. Subject, in the case of the upaudited
statements, to audit adjustments reasonabls in pature and amonnt, sach of the PBCE Financial
Statements (including the related notes, where applicable) complies, and PBCB's Financial
Statements to be included in the Prospectus after the date hereof will comply, with applicable
accounting requirements; and sach of such statements (ineluding the related potes, where
applicable) has heen, and PRCB's Financial Statements to he included in the Prospoctus will be,
propared in accordsnce with GAAP, except as indicated in the notes thereto, The books and
records of PRCB have been, and are being, maintained in accordance with GAAP and any other
applicable legal and accolnting requirements.

49  Depasits. None of the PRCB deposits (consisting of certificates of deposit,
savings accounts, NOW accounts, monsy market accounts and checking accounts), is a brokered
deposit.

4.10  Broker's Fass. Neither PBCB nor any of its officers or directors has employed
any broker or Snder or incirered any tiability for any broker's feos, commissions or finder's fees
in connection with eny of the transactions contemplated by this Agreament, cxcept that PBCB
hes engaged, and will pay a fee or commission to SunTrgt Capital Markets, Inc, ("Sumtrust™) in
accardance with the tenns of a letter agraement between Sunttwst and FBCE, a tus and comect
copy of which has been previousiy made available by PBCE to CBH.

4.11  Propertics. Section 4.11 of the PBCB Disclosure Schedule contains 4 ttue and
complete List of all material real property ewned ar leased by PBCB, Bxecept as adequately
reserved against in the PBCB Financial Statements or disposed of since the Balance Shest Date
jn the ordinary course of business; PRCB and cach PBCB-Subsidiary. has good and magketable .
title; free and clear of all material liens, sncumbrances, charges, defaults, or equities of whatever
chazacter to all of the material properties and assets, real or personal, reflected in the PBCH
Financial Statenients ag being owned by PBCH or any PBCB Subsidiary as of the dates thereof,
Al buildings, and all fixtures, cquipment, and other property and assety that are material to the
business of PBCB and the PBCRE Subsidiaries on a consclidated basis, held wmder leases or
sublenses by PBCE or any PBCE Subsidiary, arc held under valid instruments enforceable in
accordance with thair respective teniay (except as enforceability may be lmited by applicable
bankruptay, insolvency, reorganization, moratorium, or other laws affecting the enforcement of
creditors’ rights generally, or by squitable principles), and neither PBCB nor any PBCB
Subsidiary nor, to PBCB's Knowledge, any other party thereto is in material brerch or material
dafault thereunder.

4.12  Igellectysl Property, Ssetion 4.12 of the PRCE Disclosurs Schedule contains a
true and complete list of all material PRCB Intellectual Proparty. Either FBCB or one of the
PBCB Subsidiarigs own or have a valid license to use all PBCB Intellectual Property, fres and
clear of all liepa, encumbrances, royalty or other payinent obligations (axeept for royalties or
payments with respeet to off-ths-shelf Software gt standard commercial rates). PRCB
Intellectual Property constituies all of the Intellectual Property necessary to cany on the hnginess
of PRCB and the PBCE Subsidiaries as currently conducted, except where the failurs 1o have
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such property watild not zeasonably be expected to have a Material Adverse Effect, The PBCB
Intellsctual Property is valid and has not been cancelled, forfeited, expired or abandoned, and
ansither PRCB nor any PBCB Subsidiary has received any notice challenging the validity or
enforceability of PBCB Intelloctual Property, other than as would pot reasonably be expected to
have a Material Adverse Effect. To PBCB's Knowledge, the conduct of the business of FBCB
and the PBCB Subsidiaries does not violate, misappropriate or inftinge upon the Intellsctual
Property rights of any third Person. The consummstion of the transactions contzmplated by this
Agrecment will not result in the material loss or material impaipment of the right cf PBCB or any
PBCB Subsidiary to own ot us¢ any of the PBCB Intellectual Property, and the Surviving
Company and its Subsidiaries will have rubstantially the same rights 1o own, or use the PBCR
Inteilectual Pmpe::'ty following the consummation of such transactions as PBCB and the PBCB
Subsidiavies had prior ta the consummation of such tmngsactions, except such rights as would not
reagonadbly be expected to bave a Material Adverse Effect.

413  Condition of Fixeq Adeats and Equipmint. Section 4.13 of the PBCB Disclosure

Schedule contains a st of all material fixed assets and equipment used, in the condust of the
business of PBCB and ths PBCE Subsidiaries as of the Balance Sheet Diate. Each such item of
fixed assets and eguipment heving & net book value In excess of $25,000 is, 1o PBCRE's
Knowledge, in good operating condition and reépair, normal wear and tear excepted.

4,14 X0 ip € o

(8)  Buxcept as disclosed in any PBCB filings with the FRB prior to the
date hereof, since December 31, 2004, (1) there has been no change or development or
combination of changes or developments which, individually or in the aggregate, hashad a
Material Adverss Bffect on PBCR, and (i) PBCB has carried on its business in the erdinary
course of husmess consistent with past pmcuces

()] Except as may ‘e set forth in Section 4. 14(!:) of the PBC’B
Disclosure Schedule, since December 31, 2004 and solely with respect to executivs efficers
(seuior vive president or above) and directors, PBCB has not (1) increased the wagey, salaries,
compensation, pengion, or other fringe benefits or perquisites payable to any such person from
the amount thereof in effect as of December 31, 2004, (2) granted any severance or termination
pay to such person or entersd into any contract fo make or grant any severance or termination.
pay ta such persarn, (3) paid any bonus to such person or (4) eatered into any employment- or
compensation-related agresmant with such person.

4.15  Jegal Proceedings. Except as may be set forth in Section 4.15 of the PBCRB
Disclosure S8chedule, (2) FBCB is not a party to apy, and there are no pending or, to PBCB's
Knowledge, threatonad, legal, administrative, arbitral or other proceedings, claims, actions or
governmental or regilatory investigations of any nature against PBCB or challenging the validity
or propriery of the transactions contemplaied by this Agreement agd (b) there is no igjunction,
order, judgment or decrse imposed upon PBCB or its asssts.

4.16 Taxes.
16
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(a)  Exceptas may be set forth in Section 4.16 of the PBCB Disclosure
Schedule, PBCB has (1) duly and timely filed (including applicable extensions granted without
penalty) all material Tax Returns vequired 1o be filed af or prior to tha Effective Time, and all
such Tax Returns are frus and comecy, and {ii) paid in full or made adeqguate provision in the
financial statements of PBCH (in accordance with GAAP) for all material Taxes shown to be due
on such Tax Returns. Except as set forth in Section 4.16 of the PBCB Disclosure Schadule, (1)
as of the date hereof PBCB has not requested any extension of time within which to file any Tax
Retumg in regpect of any fiscal year which have not since been filed and no request for waivers
of the time to assess any Taxes are pending or outstanding, and (i) as of the data hereof, with
respect to sach jaxable period of PBCB, the foderal and state income Tax Returns of PBCE have
not been audited by the IRS or appropriafe state tax authorities.

(t)  PBCB has qualified as a Subchapter § corporation for all periods
from its formation through the Closing Date

. () Section 4.16 of the PHCB Disclosure Schedule identifies sach
subsidiary of PRCRE that {s a "qualified Bubchapter 8 subsidiary” within the meaning of Code
Section 1361 (b)(3)(B). Each PBCE subsidiary so identified has been  qualified Subchaptar 8
subsidiary for all pericds from its formation theeugh the Closing Date.

(dy  Neither NA nor any of its subsidiaries will be required to include
any item of income In, or exclude any item of deduction from, taxable income for any taxable
period (or portion thereof) ending after the Closing Date a3 a remnit of any required change in the
method of tax accounting for PBCH and/or ifs subsidiaries as a resuit of the Merger.

() Except as may be set forth in Section 4.16 of the PBCB Disciosure
Schedule, PBCH has complied (and until the Closing Date will comply) in all material respects
with the provisions of the Code re¢fating to the withholding and payment of Taxes, including,
‘without limitation, the withholding and reporting requircments under Code soptians 1441
through 1446, 3401 through 3406, and 8041 through 6049, as wel] s similar provisions undsr
any other state, local or foreign laws, and have, within the time and in the maaner prescribed by
law, withheld from employee wages and paid over to the proper taxing authorities all amounts
required. PECE has under taken in good faith to appropriatsly classify all service providers as
either employees or indepandent contractors for all Tax purposes.

(5 PBCB has disciosed to the Internal Revenue Service on the
appropritte Tax Rehans any Reportable Transaction {a which it has participated, PBCR has
retained al} documents and other records pertaining to any Repartable Transaction in which it has
participated, mcluding documents and other records Jisted in Treasury Regulation
Section 1.6011-4(g) and any other documents or other records which ars telated to any
Reportable Transaction in which it has participated but pot listed in Treasury Regulation
Section 1.6011-4(g). For purposes of this Agreement, the term “Reportable Trangaction™ shall
mean any transaction listed in Treasury Regulation Section 1.6011-4(b).

417  Fwplevees.

17
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@) 8sction 4.17(a) of the PBCB Disclosuze Schedule sots forth a true
and correct list of each deferred compensation plan, Incentive compensation plan, equity
compensation plan, "welfare" plan, fimd or program (within the meaning of seetion 3(1) of
ERISA); "pension” plav, fund or program (within the meaning of section 3(2) of ERISA); each
employment, termination or gaveranss agreement; and each other employee benefit plan, fund,
program, agreement or arrangement, fo each case, that is sponsored, mainteined or contributed 1o
oz required to be contributed to by PBCB, any of its Subsidiaries or by any trade or business,
whether or not iscorpormated (2n "ERISA Affiliate™), all of which together with PACH would be
deemed a "single employer” within ths meaning of Section 4001 of ERISA, for the bensfit of
any cmployes or formar emplayee of PBCE, any Subsidiary or any ERISA Affiliate (the

"Plans"},

(ty PBCB bas heretofore made available to CBH with respect to each
‘of the Plans tras and correct coples of each af the following documents, if applicable: (f) the Plan
document; (i) the actuarial report for such Plan for each of the last two years, (iif) the most
rocent determination letter from the IRS for such Plan and {(iv) the most recent summary plan
_description and related summarics of material modifications.

{c)  Except as may be sect forth in Section 4.17(c) of the PBCB
Disclosure Schedule: each of the Plans is in compliance with the applicable provisions of the
Code and ERISA; cach of the Plans intended to be "qualified" within the meaning of section
401(a) of the Cade has recejved a favorable determination letter fiom the IRS; no Plan is subject
to Title IV of ERISA; no Plan is a muitiemployer plan within the meaning of section 4001(a)(3)
of ERISA and no Plan is a multiple employer plan as defined in Section 413 of the Code; and
there are no pending, or to the Knowledge of PBCR, threatensd or anticipated claims (other than
routine claimg for benefiis) by, on behatf of or against any of the Plans or any trusts related

thereio.

.t - mr - ————— Lol wamm—— s

(@ Bxccpt‘ as may bc set forth in Scctlon 4, 1?(&} of the PBC.'B
Disclosure Scheduls, since December 31, 2004, PBCB has not (i) suffered any sirike, work
stoppage, slow-down, or othar labor dlxtu:banuc, (i) been & party to 3 collective bargaining
agreement, contract or other agreement or understanding with a Isbor union or organization, or
(1ii) bad any union organizing activities,

(c)  Seotion 4.17s) of the PRCR Disclosure Schedule sets foxth al)
employrment contracts, plans, programs, agresments oy other benefits which could be subject to
Section. 280G of the Code.

418 Intzntionally Omitted

4.19 ertain Co

{a) Except aa set forth in Section 4,1%(a) of the PBCB Disclosure
Schedule, FBCB is not a party o or bound by any contract (whether written or oral) () with
respect to the employment of any directars, officers, exoployees or conanltants, (ii) which, upon
the consummaricon ¢f the transactions contsmplated by thiz Agreement, will (either alons or upon
the ocourrencs of any additional asts or events) result in any payment or benefits (whether of
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aeverance pay or otherwise) becoming due, or the acosleratior or vesting of auy rights to any
payment or benefits, from CBH, PBCB, the Surviving Corporation or any of their respective
Suhsidiaries to any officer, director, employee or consuitant of PBCR, (1ii) which is 8 material
contract (as defined in Item 601(h)(10) of Regulation §-K of the SEC) to be performed after the
date hereof, (iv} which is a consulting agresment (Including data processing, software
programming zmd licensing contracts) not tertuinable op 90 days or [ess notice involving the
payment of maore than $23,000 per anmum, or (v) which materially restricts the conduct of any
line of business by PBCH. Each copiract, arrangement, commitment or understanding of the
type described in this Section 4.19(a), whether or not set forth in Section 4.19(a) of the PBCR
Disclosure Schedule, is referred to herein as a "PBCE Contract." PBCBH has previously delivered
or made available 1o CBH trys and carrect copies of each contract, arrapgement, commitment or
understanding of the type described in this Section 4.20(a).

(b)  Except ag sct forth in Section 4.19(b) of the PBCB Disclosure
Schedule, (1) each PBCB Contract is valid and binding and in full force and effict, (i) PBCB has
performed all obligations required to-be performed by it to date under each PBCE Cantract,
(i1l) no event or condition exists which constitutes ar, after notice or lapse of time or both, would
constitute, a defanlt on the part of PBCB under any PBCB Contract, and (iv) ne other party to
any PBCB Conlract is, to the Knawlodgc of PBCB., in default in any respesct thereunder,

4.20 p 3 jes. Bxcept as may be g6t forth in Section
4.20 of the PBCB Disclosurc Schedulc PBCB is not subject to any cease-and-desist or other
order issued by, or is a parfy to any written agreement, consent agreement or memorandum of
understanding with, or 1s 2 party to any commitment letter or similar undertaking to, or is subject
1o any order or dirsctive by, or is a recipient of any extraordinary supervizory letter from, or has
adopted any board resolwtions at the request of {(each, whether or not set forth on Section 4.20 of
the PBCB Disclosure Schedule, a "Regulatory Agreement™), any Regulatory Ageney that
restricts the cantluet of its business or that bo-any manner zelates to itsTapitalwisudy, its credit
policies, its management or its business, nor has FBCB been advised by any Regulatory Agency
that it is considexdng issuing or requesting any Regulatory Agreement.

4,21 Eaviropmental Matters, Except as may be set forth In Section 4.21 of the PECE
Disclosure Schedule:

(& PBCB and, to the Knowledge of PBCR, each of the Participation
Facilitins and the Loan Properties, are in compliance with all Environmental Laws,

(b)  To the Knowledge of PRCR, there iz no suit, claim, action or
proceeding pending or threatened before any Governmental Entity or other forum {n which
PBCB, any Participation Facility or any Loan Property, has been or, with respect to threatened
procacdings, may be, named as a defindant (%) for alleged noncompliance {inclnding by any
predecessor) with any Exvironmental Laws, or (v) relatmg to the ralease, thrsatened release or
exposure to any Hazardous Material whether or not ccownring at of o o site owned, leaged or
operated by PBCH, any Participation Facility or any T.oan Property.

(c)  Tothe Knowledge of PBCB, during the period of (x) PBCR's
omcrsmp or operation of any of ity current or former properties, (y) PBCB's partisipation in the
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managsment of any Padicipation Facility, or (2) PBCB's inferest in a2 Loan Praperty, there has
been no release of Hazardons Materials in, on, under or affecting any such property. To the
Knowledge of PBCB, prior to the peiiod of (x) PBCB's ownership or operntion of any of its
current or former propertiss, (y) PBCB's pasticipation. in.the managemeni of any Participation
Faoility, or (z) PBCB's interest in & Loan Property, thers was no release of Hazardous Materials
in, on, under or affecting any such property, Participation Facility or Loen Praperty. -

422  Opinion. Priox o the execntion of this Agrecment, PBCB has received an opinion
from Suntyust to the offect that, as of the date thereof and based upon and subject fo the matters
set forth thersin, the Merger Considsration to be received by the stockheolders of PBCB s fair to
such stockholders from a financial point of view, Such opinion has not been emended or
regcinded as of the date hereof.

423  Jusumanege. Section 4.23 of the PBCB Disclostre Schedule includes a somplete
list of al] insurance policies {(other thau ttle insurance policies or insurance policies of which any
FPBCB Subsidiary is & beneficiary incident to the making of individua] loans) hetd by PECB or
any PECB Subsidiary, There are no outstanding unresolved claims for losses under any such
insurance policics. PBCB and the PBCB Subsidiarizs have paid all amounts due and payable
under any insurance policiss and gusranties applicabla to them and their asscts and operations;
all sach insurance policies and guaranties ars in full foree and effect; and PBCH, the PRCB
Subsidiaries and all of the PBCB Real Estars and other material properties of FBCB and the
PRCB Subsidiades are insured against fire, casunalty, theft, loss, and such other cvents against
which it is customary to insure, all such insuranee policies being in amotmis that are adequats
and are consistent with past practices and exparience.

424  Approvals. As of the date hereof, PBCE knows of ne fact or condition relating to
PRCB that would prevent all regulatory approvals required for the conswnmation of ths
. trapsactions contemplated heseby (inoluding, without imitation;-the Merger) fiom being*
obiained. ‘

425 Lo Portfolio

(@)  Except a5 may be set forth in Section 4.25 of the PBCB Disclosure
Scheduls, PBCE is not a party to any weitten or oral (i) loan agresment, note or borrowing
arrangensent (including, without limitation, leases, credil enhancements, commitments,
guarantees or interest-bearing asssts) (ocollectively, YLoans™), other than Loans the unpaid
principal bajancs of which does not exceed $25,000, under the terms of which the obligor was,
as of June 30, 2005, over 90 days delinquent it payment of principal or interest or in defanit of
any other provision, or (i) Loan with any director, executive officer or 5% or greater stockholder
of FBCB, or to the Knowledge of PBUB, any person, corparation or enterprise controlling,
controlied by er nnder common control with apy of the foregoing. Section 4.25 of the PBCB
Disclosure Schedule sets forth (i) all.of the Loans of PBCB that as of June 30, 2005, were
classified by any bank cxaminer (whether regulatory or internal) ag "Other Loans Specially
Mentioned," "Special Mention," “Substandard,” "Doubtful," "Loss,” "Classified," "Criticized,"
"Credit Pisk Aggets,” "Concernad Loans,"” "Watch List" or words of similar impart, together with
the prineipal amount of and accmed and unpaid interest on sach such Loan and the identity of
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the borrower thereunder, and (it) each asset of PBCB that as of June 30, 2005, was classified as
"Othier Real Estate Owned" and ths book value thereof.

(b)  Eech Loan In original principal amount in excess of $25,000 (i) is
evidenced by notes, agreements or other evidences of indebtedness which exe frue, genuing end
‘what they purport 10 be, (ii} to the extent secured, has been secured by valid liens and security
interests which have been perfected and (ifi) is the Iegal, valid and hinding obligation of the
obligor named therein, enforceable in accordance with itz terms, subject to bankruptey,
insolvency, fraudulent conveyance and other laws of general applicability relating to or affecting
creditors’ rights and to gemeral equity principles.

4.26 Reorgauization. As of the date hereof, PBCH has no reason to believa that the
Merger will fail to qualify as a reorganization under Section 368(a) of the Code.
4.27  State Takeover Laws and Chazter Provisions. PBCB has taken all necsssary

agtion 1o exempt the transactions contemplated by this Agreement from any restrictive provision
of (i) any applicable moratorum, control share, fair price, business combination, or other anti-
takeover laws aad regulations, or (ii) the Articles of Incorporation or Bylaws of PECB.

428  Sple Agreement With the exception of this Agresment, neither PBCE, nor any
PBCB Subsidiary, is a party to any letter of intent or agreement to mezgs, to consolidate, to sell
or purchase assets (other than in the normal course of its business) or, except as disclosed on
Section 4.28 of the PBCB Disclosure Schedule, any other agreement which contemplates the
involvement of PRCB or any RBCB Subsidiary (or auy of their assets) in any business
combination of any kand; or any agreement, confyact, committnent, undexstanding or
arrangement cbligating PBCE or any PRCB Suhsidinry to issus or sell or authorize the saie or
transfer of any shares of capital stock of PECE or any PBCB Subsidiary, except PBCB Stock
Options. Thetp are no_contracts, agreements, npderstandings or commitments relating to the
right of PBCB to vote or to dispose of any shares of capita] stock of any PBCB Subsidiary.

429  Disclogure.

()  The information concerning, and representations and warranties
made by, PBCH set forth in this Agreement, or in the PBCB Disclosure Scheduls, or in any
document, stafement, certificate or other writing furnished or to be fumished by or on behalf of
PBCB or any PRCB Subsidiary to CBH pursuant hersto, do not and will not confain any untrue
statament of & material fact or omit and will not omit to state a material fact required to be stated
herein or therein which is necessary ts make the statements and facts contained herein or therein,
in light of the circumstances in which they were or are mads, not false or misleading.

(b}  Copies of all documents heretofore or hereafter delivered or made
available to CBH by or on behalf of PBCB or any PBCB Subsidiary pursuant hereto ware or will
be complote and accurste copies of such documents.

© 430  Absence of Undisciosed Liabilitfes. To PBCH's Knowledge, neither PRCR por
aay PBCB Subsidiary has any obligation or liability that is material to the financia} condition or
operations of any of them, or that, when combined with all similar obligations or liabilities,
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would be maierial to their financial condition or operatians (i) except as disclosed in the PRCR
Financial Statements deliverad to CBH prior ta the date of this Agreement, or (i) excapt as
contemplated under this Agrooment, Bxoept as disclosed on Section'4.31 of the PBCB
Disclosue Schedule, since the Balanes Shect Date, neither PRCB nor any PBCB Subsidiary has
incurred or paid any obligation or lability which would be material to the financial condition or
operations of PBCB and its Suybsidiaries, taken as a wholé, except for obligations paid in
connsction with. iransactions made by them in the ordinary course of their business consistent
with past practices and Applicable Law.

4.3 Allowapee for Losn Losses,

(2 - The allowance for loan losses shown on the PBCB Finaneial
Statements is adequate in all material respecty to provide for anticipated losses inherent in loans

outstanding,

) The allownnce for losses in real estats owasd, if any, shown on the
PBCB Finaneial Statements is or will be adequate in el] material respects to provide for
anticipated lossos inherent in reai estate owned by PBCB or any PBCB Subsidiary and the net
book velue af veal astate owned as shown on the most recent balapee sheet included in the PBCR
Financial Statements is the faix value of the real estate owned in aceordance with Statement of

Poxition 92-3.
432  Compliance with Lawsy.

(a) PBCB and each PBCB Subsidiary is in compliance with al}
Applicable Laws, reporting and Ycensing requirements, and orders applicable to its business or
employess (inchading, bt not limited to, the Equal Credit Opportunity Act, the Fair Housing
Strangthenjng America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism (USA PATRIOT ACT) Act of 2001, the Bank Secrecy Act, fair lending laws or other
laws relating to discrimioation, consumer disclosure and cumrency transaction reporting) the
noncompliance, breach or violation of which would reasonably be expecied to have a Material
Adverse Bffecs, or which would reasonably be expected to subject PECE cr any other PBCB
Subsidiary or any of thejr directors or officers to ¢ivil money penalties; and

()  Except with respooct to those that would not reasonably be expected
1o have a Material Adverse Effect on PBCH and its Subsidiaries, taken ag a whole, nsithe FBCB
nor any PBCB Subsidiary has received notification or conununication from any Governmental
Authoritiss, or the staff thereof (i) asserting that PBCB or any PBCB Subsidiary is not in
campliance with any Appliceble Law, (ii) threatening to rsvoke any Consent, license, franchise,
permit, or governmental authorization, or (i) requiring PECE ot any PBCE Subsidiary to enter
into a cease and desist order, consent, agreement, memoragdnm of vaderstanding or similar
arrangement.

433  Materia] Contract Defaults. Neither PBCB nor any FECB Subsidiary is in defanlt
under any contract, agrecment, commitment, arrangemeny, leass, insurance policy, or other
instrument to which it is a party or by which its respective assets, business, or operations may be

22 .
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bound or affected or 1mder which it or its respective assets, business, or cperations receives
benefits, and which default would reasonahly ba expecied to have cither individually or in the
rggregate 2 Material Adverse Effect, snd there has not accurred any event that, with the lapse of
time or the giving of notice or both, would constitute such a default.

434 " Cepmain Regulatory Matters.
(z)  PBCB is a member of the Federal Home Loan Bank of Atlanta.

(by  PBCB has not paid any dividends to PBCB or any Affiliate thereof
that (i) caused the regulatary capital of FBCE to be less than the amount then required by
Applicable Law or (ii) exceeded any other limitaton on the payment of dividends imposed by
Applicable Law, agrsement or regulatory policy.

(¢}  PBCB has adopted policies and procedurss designed to promote
overall compliance with the Bank Secreoy Act (31 U.S.C. Section 5301), the Truth-in-Lending
Act (15 U.8.C. Section 1601 ¢t 5¢q.), the Expedited Funds Availability Act (12 U.5.C. Section
4001) and the regulations adopted under each such act and have materielly complied with the
reporting requizemnents under the Bank Secrecy Act and the regniations thereunder,

ARTICLE V. REFRESENTATIONS AND WARRANTIES OF CBEH
Subjeet to Article IT1, CBH hereby represents end warrants to PBCE as follows:

51  Corporaty Oreanizetion.

() CBH is a corparation duly organized, validly existing and in good

standing under the laws of the State of New Jersey, CEH has the corporate power and authority

© 1o"own or lgase all of 1is propéTiies and assefs and to camy on its business as it is now being
conducted, and is duly Kcensed or qualified to do business in each jurisdiction in which the
nature of the business copducted by it or the character or location of the properties and assets
owned or leased by it makes such licensing or qualification necessary. CBH is duly-registersd as
a hank holding company under the BHC Act. The Articles of Incorporation and Bylaws of CBH,
copies of which have previously been mads availabls to PRCB, are trus and coryect copies of

such documents as in effect as of the data hersof.

{b)  Bach Subsidiary of CBH is duly organized, validly existing and in
good standing under the laws of the jurisdiction of its incorporetion or organizetion. Each
Subsidiary of CBH hag the corporate power and anthority to own. o7 lease all of its properties and
assets and to canry of its businass as it iz now being conducted, and i3 duly licensed or qualified
to do businsss in each jurisdiction in which the nature of the business conductsd by it or the
character or location of the properties and assets owned or leased by it makes such Heensing or
qualification necessary, The depogit accounts of each Subsidiary of CBH that is a bank are
insured by the FIDIC through fhe Bank Insurance Fund to the fullest extent permnitted by law, and
all premivms and assessments required in connection therewith have boen paid when due.

23 ' .
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52  Capitalization The authorized capital stock of CBH cousists of 500,000,000
shares of CBII Common Stock and 10,000,000 shares of preferred stock, no par vahte per share
{"CBH Preferred Stock™. As of the date hegeof, there wers approximately 164,815,000 shares of
CRH Common Siock and 1o shares of CBH Prefenred Siock issusd and outstanding, and 838,850
ghares of CBH Common Stock held in CBH's treasury. All of the issued and outstanding shares
of CBH Common Stock have been duly authorized and valldly issuad and are fally paid,
nonassessable and free of preemptive rights, with no personal lability attaching o the ownership
thereof. The ghares of CBH Commen Stock to be jssued pursuant to the Merger will be duly
authorized and validly lssued and, at the Bffective Time, all such shaves will be fully paid, _
nonageessable and free of preomprive rights, with no personal liability attaching to the ownership

therecf, .

53 Autherity: No Viglation.

(a} CBH and NA have full corporate power and authority to executs
and deliver fhis Agreement and to consuiamate the tragsactions contemplated hereby. Tha
excention 2nd delivery of this Agreement agd tha consummetion of the trapsactions
contemplated hereby have pesn duly and validly appraved by the Boards of Directors of CBH
and NA, and no other corporate proceedings on the part of CBH and NA are necassary to
approve this Agreement and 1o copsuminste the transactions contemplated hereby. This
Agreoment has been duly and validly executed and delivered by CBH and NA and (sssuming
due authorization, exscution and delivery by PBCR ) this Agreesent congtitutes s valid snd
binding obligation of CBH aud NA, énforceable agninst CBH and NA. in accordance with its
torms, except as epforoement may be limited by general principles of equify whether applisd in a
conrt of law or 8 court of eguity and by bankrupicy, Insolvency and similar laws affecting
creditors’ rights and remedies generally.

_.. . e we e oo (B) . - Neither the execution and delivery-of this-Agreement by €BH, nor
the sonsummation by CBH of the transactions contempiated hereby, nor complisnce by CBH
with any of the terms or provisions hereof, will (i) violate any provision of the Articles of
Incorporation ot Bylaws of CBH, or the arficles of incorporation or bylaws or similar goveming
documents of any of its Snbsidiaties or (31) assuming that the consents apd approvals referred 1o
in Section 5.4 ate duly obtained, (x) violate any statute, code, ordinance, rale, regulation,
Judgment, order, writ, dectes or injunotion applicable to CBH or any of its Subsidiaries or any of
their respective propertics or assets, or (v) violate, conflict with, result in a breach of uny
provision of or the loss of avy benefit under, constitute a default (or an event which, with notice
or lapse of time, or both, would constitute a defantt) under, result in the termination of or a right
of tepmination ¢r cancellation under, accelerate the performance required by, or result in the
creation of any lien, pledge, secwity interost, charge or other enoumbrimes upon any of the
respective propertios or assets of CBH or any of its Subsidiaries under, any of the terms,
conditions or provisions of any nate, bond, morigage, indenture, deed of frust, licenss, Iease,
agresment oy other instrument or obligation to which CBH or any of its Subsidiaries is a party, or
by which they or any of their respective propertiss or assets mey be bound or affscted.

54  Consents and Approvals. Except for (a) the filing of applications and notices, as
applicable, with the OCC under the Bank Mergsr Act, and approval of such applications and
notices, () the filing with the BEC and declaration of effectivensss of the 54, {c) the filing of
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the Articlss of Merger with the Florida Secretary of State and the OCQC and approval of such
applications and nofices, (e) the State Banking Approvals, (f) such filings and approvals as are
tequired to be mads or obteined under the securitiss or "Blue Sky" laws of various states in
connection with the issnance of the shdres of CBH Common Stock pursuant to fhis Agreement,
and (g) approval of the listing of the CBH Commen Btock to be issued in the Morger on the
NYSE, no consents or approvals of or filings or registrations with any Governmental Entity or
with any third parly are required fo be made by CBH or NA in connection with (1) the execution
and delivary by CBI or NA. of this Agreement and (2) the consummation by CBH or NA of the
Merger and the other transactions contempiated hereby.

55  BEC Revorts. CBH has previously made available to PBCB a true and correst
copy of each (#) final reglstration statement, prospestus, report, schedule and definitive proxy
staternent filad since December 31, 2004 by CBH with the SEC pursuant to the Securities Act or
the Exchange Act (the "CBH Reports") and (b) communication mailed by CBH to its
stockholders since December 31, 2004, and no sush CBH Report (when filed and af their
respective effective time, if applicable) or communication (when mailed) contained any untrue
statement of a material fact or omitted to state apy material fact required to be stated therein or
necessary in arder to maks the statsments therein, in ekt of the circimstances in which they
were mads, not misleading, except that information a3 of a later date shall be desmed to modify
information as of an earliar date. CBH has timely filed all CBH Reports and other documents
raquired to be filed by It under the Securities Act and the Exchange Act since December 31,
2004, and cach such CBH Report and other documenis complied in all material regpects with the -
rules and regulations applicable thereto when filed.

56  Regulstory Reports. CBH has fimsly filed all réports, registrations and
statemanta, together with any amendments required to be made with respeot thereto, that it was
required to file since December 31, 2003 with the Regulatory Agencies and has paid all fees 2and
assessmenrts-due and payabls in connection therewith.- Except as previously disclosed to PBCE
and for normal cxaminations conductsd by a Regulatory Agency in the regular course of the
business of CBI3, no Regulatory Ageney has injtiated any proceeding or, to the Knowledge of
CBH, investigatien Into the business o operztions of CBH since December 31, 2003, Except as
previously disclosed t¢ PRCE, thers is no unresolved violation ar exception by any Regulatory
Agency with respect to any repoft or statement relating to any sxsminations of CBH.

5.7  Figancjal Statements. CBH has previously made available to PBCB (1) copies of
the consolidated balance sheets of CBH and its Subsidiaries as of December 31 for the fiscal
vears 2003 apd 2004 and ths related consalidated statements of income, changes In stockholders’
equity and comprchensive income, and cash flows for the Sscal years 2002 through 2004,
inelusive, as reported in CBH's Annwal Report on Form 10-K for the fseal year ended
December 31, 2004 filed with the SEC under the Exchange Act, accompanied by the andit report
of Bmst & Young LLP, indapendstit public accountants with respect to CBH, and (2) copies of
unandited consolidated balance shests and the related consolidated staisments of exmings,
stockholders’ equity and cash flows of CHH at and for the quarter ended March 31, 2005 ag
reported in CBH's Quarterly Report on Form 10-Q for such quarter filed with the SEC under the
Exchange Act, (collectively, the "CBH Rinancis! Statements™). Subject, in the case of the
unaudited staterents, to audit adjustments reasonable in nature and amount, the CBH Financial
Statements faltly present the financial position of CBH as of the dates indicated therein, aud
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when included in the Prospectus will fairly present the results of the operations and financial
position of CBH for the respective fiseal periods or as of the respoective datos therein set forth.
Subject, in the cass of the unaudited statemnents, to audit adjustments reasonable in nature and
amount, each of the CBH Financial Statemnents (Includimg the related notes, where applicable)
complies, and CBH's Financial Statements to be included in the Prospectus afier the date begeof
will comply, with applcable sccounting requirements and with the published rules and
regulations of the SEC with respect thereto; and sach of such statements (Including the related
notes, where applicable) has bepn, and CBH's Financial Statements to be included in the
Prospectus will be, prepared in accordance with GAAT, except as indicated in the notes thereto
ar, in the case ofunaudited siatements, as permitted by the SEC. The books and records of CBH
bave been, and are being, maintained in accordance with GAAP and any other epplicable legal
and accounting requirements.

58  Broker's Fess. CBH has not employed any broker or finder or inowrred any
lability for any broker’s fses, commissions or finder’s fees in connection with any of the
teansactions contemplated by this Agreement.

5.9  Absance of Certaly Changes or Events. Pxcept as disclosed in any CBH Report
filed with the SEC prior 1o the date hereof, since December 31, 2004, there has been no change
ar development or combination of changes or developments which, individually or in the
aggrapats, has had a Material Adverse Effect on CBH. '

510 Legal Proceedings,

(8  Except as disclosed in any CBH Report, neither CBH nor any of its
Snbsidiades or affiistes is a party to any and thers ae no pending or, to CBH's Knowledge,
threatensd, lagal, administrative, arbitral or other proceedings, claims, actions or goverrimental
or regulatory investigations (collectively, the "Procesdings"y of any-nature against CBH or any
of its Subsidiaries or challenging the validity or propriety of the transactions contemplated by -
this Apreement. None of the pending Procesdings of CBH, its Subsidiaries or its would
reasanably be expected to have 8 Material Adverse Effect on CEH and its Subsidiaries, taken 2s
a whole.

(B  There is no injunciion, order, judgment or decree imposed upon
CEBH, any of its Subsidiaries or the assets of CBH or any of its Subsidiaries,

5.11 CBYIoformation The information relating to CBH and its Subsidiaries 1o be
contained in the Prospectus and the S-4, or in any other document filed with any other regulatory
agency in connection herewith, will not contaln any uutmie statament of & material fact or omit to
state & material fact necessary to make the statements therein, in light of the circumstancss in
which they are made, not misisading. The Prospectns (except for such partions thereof that
relate to PBCB } will comply in all material respects with the provisions of the Exchange Act
‘and the rules and regulations thereunder. The 8-4 (axcept for such portions thereof that relate to
PBCB ) will comply in all material respects with the provisions of the Securities Act and the

rules and regulations theyeunder, -
5.2 Complignes with Lawe,
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(8) CBH and each of its Subsidiaries is in compliance with all
Applicable Lavs, reporting and Koeosing requirements, and orders applicable to its business or
employees (including, but not limited to, the Equal Credit Opportinity Act, the Fair Housing
Act, the Community Reinvesiment Act, the Home Mortgage Disclosure Act, the Uniting and
Strengthening America by Providing Approprints Tools Required to'Interccpt and Obstruct
Terrorism (USA PATRIOT ACT) Act of 2001, the Bank Secrecy Act, falr lending laws or other
lawg relating to discrimination, consumer disclosure and camrency transaction reporting) the
noncampliance, breach or violation of which would reasonably be expected to have a Material
Adverse Effect, or which would reasopably be expected to subject CBH or any of its Subsidiaries
or any of their directors or offfcers to civil monsy penalties; rud

(b)  Except with respect to thoae that would not reasonably be expected
to have a Material Advercs BEffact on CBH and its Subsidiaries, taken as a whole, neither CBH .
ner any of its Subsidinries has recefved potification or communication from any Governmental
Authorities, or the staff thereof () asserting that CBH or agy of its Subsidiaries is not in
compliance with any Applicable Law, (i) thrcatemng to revoke any Consent, license, franchise,
permit, or governmental authorization, or (iii) requiring CBH or any of its Subsidiaries to epter
into a cesse and desist arder, consent, agreement, memorandum of understanding or simdlar

arrangement.

513  Qumership of FPRBOE Common Stock. Neither CBH noy any of its Affiliates or
associates (ag such terms are defined under the Exchange Act) (1} beneficially owns, directly or
indirectly, or (ii) is s parly to any agreement, srrangement oy wderstanding for fhe purpose of
acquiring, holding, voting or disposing of any shares of capital stock of PECB (other than Trust
Account Shares).

514  Appiovals. As of'the date hereof, CBH knows of no fact or condition rc.lating o
. -. CBE that would prevent all regulatory approvals required for the consummationof the -+
ransactions cantemplated hereby (including, without limitdtion, the Merger) from being
obtained,

5.15  Reorganization. As of the date hereof, CBH has no reason to believe that the
Merger will fail to qualify as @ reorganization under Section 368(a) of the Code.

516  Taxes. CBH has () duly and timely filed (Including applicable extensions
granted withowt penalty) all maverial Tax Retums required to be filed at or prior to the Effective
Time, and all such Tax Retnns ate true and correct, and (i) paid in foll or made adequate
provigion in the financial stataments of CBH (in aceardance with GA AP) for all material Taxes
shown to bs duw on such Tax Returns.

ARTICLE V1. COVENANTS RELATING TO CONDUCT OF BUSINESS
6,1  Cqvepants of PBCH. During the pertod from the date hereof and gontinving 1mtil

the Effective Time, except as expressly contemplated or permitted by this Agresment or with the
prior Written consent of CBH, PBCB shall carry onits business in the ordinary course consistent
with past practice. Without limiting the generality of the foregoing, and oxcept as set forth in

Y 105000277967 '3
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Section 6.1 of the PBCB Disclosure Schedule or as otherwise contemplated by this Agresment or
consented to in writing by CBH, PECB shall not:

{a) except for withdrawal of $4.3 million, declare or pay any dividends
on, or make other distributions in respoct of, any of its capital stock;

(v} (i) repurchase, redeem or otherwise acquize (excapt for the
acquisition of Trust Account Shares and DPC Shares) any shares of the capital stock of PBCE,
ot any securities convertible into or exercisable for any shares of the capital stock of PBCB, (i)
split, combine ot reclassify any shares of its capital stock or issue or authorize cor propose the
issuance of any other securities in respect of, in liew of or in substifution for shares of its capital
stock, or {ii) exeept pursvant to Rights referenced on the PBCB Disclosurs Schedule, issue,
deliver or sell, or authorize or propose the issuance, delivery or sale of, any shares of its capital
stock or any securitics convertible into or exercisable for, or sny rights, warmats or options to
acquire, any such shares, or enter into any agreement with respect to any of the foregoing
(including additional Rights similar to those set forth on the PBCB Disclosure Sohedule);

(c)  smendits Articles of Incorporation, Bylaws or other similar
goveming docwnents;

(d}  meke any capits] expendituras other than those which () ave made
in the ordinary course of business or ars necessary to maintain sxisting assets in good repair and
(i{) in any event are in an amount of no mors than $100,000 in the aggregate;

(e) enter into any new line of business;

o acquire or agree 1o acquire, by merging or consolidating with, or
by purchasing a substantial equity interest in or a substantial poriion_ofthe assets of, or by any
“other manner, any business or any corporation, partnership, association or other business
organization or division thereof or otherwise acquire any assets, other than in connection with
foreclogures, gettlements in Keu of forecloswe or troubled lban or debt restructiurings or in the
ordinary course of business consistent with past praciices;

(&)  take any action that is intended or may reasmzably'bc expected 10
result in any of its representations and warranttes set forth in this Agreement being or becoming
untrue, or in any of the conditions to the Merger set forth in Axticle VIII not being satisfied;

(i)  chanpe its methods of accuuntin'.g in effect at December 31, 2004,
sxoept as required by chenges in GAAP or tegulatory accounting principles as conewred to by
PBCB's independent auditors;

D (i) except as required by applicable law, aa sct forth in
Section 4,17, or as required to maintain qualification purswant to the Cads, edopt, amend, or
terminate any employee benefit plap (including, without limitation, any Plan} or any agreement,
arrangement, plan or policy between PRCEH or one or more of its cumrent or former directors,
officers or cmployses or any Affiliate of any such person, or (ii) exscept for normal increases in
the ordinary course of business consistent with past practice (including, but not limited to, the
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payment of bonuses far 2005 in the aggregats amount of $252,000 to the employees of PECE

and its Subsidiaries on or shout Decertber 5, 2005 to be allocated by Calvin Cearley) or sxcept

as required by applicable law, incrsase in any mennor the compensaiion or fringe benefits of any
ditector, officer or employee or pay any benefit not required by any Plan or agresment as in :
effoot as of the date hersof (including, without limitation, the granting of any stock options, stock
appreciation tights, restricted stock, restricted stock units or performance units or shares);

()] other than activities in the ordinary course of businsss consiatent
with past practice, sell, leass, encumber, assign or otherwise disposs of, or agree 1o sell, lease,
encumber, assign or otherwise dispose of, any of its material assets, properties or other rights or
agreements;

(k)  othex than in the ordinary course of business conslsient with past
practice, incwr any indebiedness for borrowed money or assume, guarapiee, endorse or otherwise
&3 an accominodsation become responsible for the obligations of any ather individual, corporation
or gther entity;

: D file any application to relocate or terminate the operations of any
of its bapking offices; .

{m) create, renew, amend or tepminate or give notice of a proposed
venewal, amendment or termination of, any contract, agreement or lease fior goods, services or
office space, involving peyments thereunder by PBCB in excess of $100,000 per ycar, 1o which
PRCB is a party o1 by which FBCB or its properties is bound, other than the rencwal in the
ordinary course of business of any lease the texm or option to renew of which expires prior 1o the
Closing Date;

e o @) _ take or causc to ba taken any action which would argould...
" “redsonably be expesiad to prevent the Merger from qualifying as a reorganization under Section
368(a) of the Code;

(0} PBCB and its stockholders shall not revoke PBCB's election to be
taxed as 8 Subchapter S Corporation within the meaning of Code Sectons 1361 and 1362,
PBCB and its stockhalders shall not take or allow apy action {other than the consummation of
the Mergor) that would result in the teymination of PBCB's status as a velidly elacting S
carporation within the meaning of Code Sections 1361 end 1362; or

(®)  agreeto do any of the foregoing.

62  Covepants of CBH. Except as athexwise contemplated by this Agreement or
consented 1o in writing by PECB, CBH shall not, and shall not permit any of its Subsidiarles to:

(8)  except for regular quarterly cash dividends consistent with past
practics, doclare or pay any dividends on or maks any other disiibutions in respect of any of its
capitel stock; -
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' (k)  take any action that is intended or may ressonably be expected 1o
result in any of iis representations and warranties set forth in this Agreement being or becoming
unirde, or in any of the conditions to the Mezgey set forth in Article VI not being satisfied;

’ {6}  take any action or enter into any agreement that could reasonably
be expected to jeopardize or materially delay the raceipt of any Requisite Regulatory Approval
(as defined in Section 8.1(c));

{d)  take or cause to be taken any action which would or could
reasonably be expected to prevent the Merger from qualifying s a renrganization under Section
368(2) of the Code; or (&) agree o do any of the foregoing.

ARTICLE VIL ADDITIONAL AGREEMENTS

7.1 Regulstory Matters,

(8)  CBH, with the cooperation of FBCB, shall promptly prepare and
file with 30 days of the date hersof with the SEC the 5-4. Back of PRCB and CBH shall wse its
reasonable best efforts to have the S-4 declared effestive under the Securities Act as promptly a3
practicable after such filing, and PBCB shall thereafter mall the Prospectus o its stockholdars,
CBH shall also use Its reasonable best efforts to obtain all nacessary state securities law or "Blue
Sky" permits and approvals required to carry out the transactions coptemplated by this
Agresment.

) The partics hereto shall coaperate with sach other and use their
reasonable best efforts fo prompily prepare and file all necessary documentation, to sffect all
applicatians, noticss, petitions and fillngs, and ta ebtain as promptly as praciicable all permits,
consents, approvals and authorizations of all third partws and Governmental Entities which ame

. “Beceasdry or advizable to consummate the {ransactions contsmpisted by this Agresment
(including without Emitation the Merger). PBCB and C8H shall have the right to review in
advance, and 1o the extent practicable each will consult ihe other o, in each case subject 10
applicable laws relating 1o the exohange of information, a}l the information relating to FBCB or
CBH, as the case may be, and any of CBH's Subsidiaries, which appears in any filing made with,
or written materials submitted to, any third party or any Govemmental Entity in connection with
the transactions copiemplaied by this Agresmaent. In exercising the foregoing right, each of'the
parties hereto shall act reasonably and ag promptly as practicable. The parties hereto apree that
they will consult with each other with respect to the obtalning of all permits, consents, approvals
and authorizations of all third parties and Govesnmental Entities necessary or advisable to
consummate the transactions contemplated by this Agreement and each party will keep the other
apprised of the status of matters relating to completion of the transactions contemplated herain.

(¢) CBH and PBCB shall, upon request, furpish ezch other with all
mformnuon concerning themaelves, their Suhaidiaries, directors, officers and stockholders and
such other matters as may be reasonably necessary or advisable in connection with the
Prospectus, the 54 or any other statement, filing, notice or application made by or on behalf of
CBH, PBCB or their Subsidiarics to any Governmental Entity in connection with the Merger and
the ather transactions contemplated by this Agreement.
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(d) CBH and PBCB shall promptly firnish each other with copies of
written sommunications received by CBI or PBCB, a5 the cass may be, or any of their
respective Affiliates or Associates (as such terms are defined in Rule 12b-2 under the Exchange
Act as ia effect on ths date hersof) from, or delivered by any of the forsgoing to, any
Governmental Entity in respect of the transactions contemplated horeby.

7.2 Access to Information.

{8)  PBCB and CBH will each keop the other advised of all material
developments relevant to their respectiva businesses, and to the consummation of the Merger,
and sach shall provide ta the other, upon request, reasonable detsils of any such development.
Upon measonable notice, sach party shall afford to reprasentatives of the other party reasonable
access, during normal business hours during the period prior to the Effective Time, to all of their
respsctive properties, books, coniracts, comumitments and records, and during such period, shall
make available all information concerning their respective businesses as may be reasonably
requested (except that the parties shall take into account in determining the reasonableness of dne
diligence requests the fact that CBH is a public company which is substantially larger than
PBCH and that CBH is issuing shares to PBCB stockholders as ocompared to selling its business).
The other provizions of this Section potwithstanding, neither party nor any of its Subsidiaries
shall be required to provide access to or to disclose information whers such access or disclosure
would violats or prejudice the rights of jts customers, jeopardize any attorney-client privilege or
cantravene any law (including without limitation laws regarding exchange of information), rule,
regulation, order, judgment, decree, fiduciary duty or binding agreement entered into prior to the
date hereof,

() Al non-public information furnished to CBH or PBCB by the
other party hereto pursuant to this 4 greement (other than (i) information already in ths recajving
porty's possession, or () information that is-or becomas gensrally available to the Hubliz Gthey™
thag as a result of a disclasure by the raceiving party or any of its directors, officers, employess,
agents or advisors, or (1lf) information that becomes available to the yeceiving party o a non-
confidential basis from 2 source other than the disclosing party or its advisors, provided that such
soures is not known by the receiving party after due inguiry to be bound by a confidentiality
agreement with or other obligation of seerecy o the disclosing party) shall be kept confidential,
and the parties shall maintain, and shall cause each of their respective directors, officers,
attorneys and advisors to maintein, the confidentiality of all information obtained hereunder
which is not otherwise publicly disclosed by the ather party, said undertakings with respect io
confidentiality to survive any termination of this Agreement, In the event of the termination of
this Agreement, each party shall retirn to the other party upon request all confidential
information previously furnished in connection with the fransactions contemplated by this
Agreement.

{e)  Noinvestigation by either of the parties or their respective
representatives shall affect the representations, warranties, covenants or agreements of the other
set forth herein.

7.3 Cegtain Actions.
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(a) Except with respect to this Agreement snd the transactions
contemplated hereby, neither PECB nor any of its divestors, officers, ageats, Affilistes or
reprossatatives {collectively, "Representatives™) shall, directly or indirectly, inftiate, solicit,
encoutage or Xnowingly facilitate (ineluding by way of fumishing information) any inquiries
with respect to or the making of any Acquisition Proposal,

(t)  PBCR agrees that it will, and will cause its Representatives to,
immediately cense and canss 1o be tenminated any activitles, discussions, or negotiations existing
13 of the dare hereof with any parties conducted heretofors with respect to any Acquisition
Proposal.

74  Stockholde; Mesting. PBCB shall take all steps necessary to duly call, give
nptice of, convane and hold a meeting of its stockholders to be held as soon as is reasonably
practicable afier the date on which the 84 becomes sifective for the purpose of voting upon the
approval of this A greement and the congummation of the transactions contemplated hereby.
PBCB shali, through its Board of Dircotors, subject to the fiduciary dutics of such board
recommend to its stockholders approval of this Agreement and the transactions contemplated
hersby and such oshes matters a5 may be submitted to its stockholders in connestion with this

Agreement.

7.5  Legsl Copditions 3o Merger. Each of CBH and PBCB shall, and shall cavse its
Subsidiaries to, tise their reasonable best efforts {a) to ke, or cands to be taken, all actions
neccossary,.proper or advizable to comply promptly with all legal requirernents which may be
imposed an such party or jts Subsidiaries with respect to the Merger and, subject to the
conditions zet furth in Article VIIN hereof, to consummate the fransactions contemplated by this
Agreement and (b) to pbtain {and 1o cooperate with the other party to obtain) any consent,
autharization, nrder or approval of, or any sxemption by, eny Governrusntal Entity end any other
third party which Is required 1o be obtained by #¥BCB or CBH in sonnection with the Merger and
the other transactions copteinplated by this Agreemant, und to cornply with the terms and
conditions of such consent, authorization, order or appraval.

76  Affillates. PBCB shall use its reasonabls best efforts to cause cach divecter,
exscutive offficer and other person who 13 an "Affiliate” (for purposes of Rule 145 under the
Sacurities Act) of PBCB to deliver to CBH, as soon as practioable after the date hercof, a writlen

agreement, in the form of Exhibit 1 hereta,

7.7  NYSE Listing. CBH shall use its bast efforis to cause the shares of CBH
Common Stock to be issued in the Merger to be approved for listing on the NYSE as of the

Effactive Time.

7.8 Emploves Benefit Plare; Existing Agreements.

(&)  Asofthe Effective Time, the employces of PBCH shall be eligible
to participata in employec benefit plans and severanos plans of CBH or its Subsidiaries in which
skmilarly sitvated employecs of CBEF or its Subsidiaries participats, to the same axtent that
similarly situated employees of CBH or its Subsidlaries participate (it being understood that
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inclusion of PRCB's employces in CRH's employee benefit plans may oceur at different times
with respect to different plans).

()  Withrespect to each CBH Plan for which Jength of sexvice is taken
into account for any purpose (including CRH's severance plan), service with PBCB (or
predecessor employers ta the extent PBCB provides past service credit) shall be treated az
service with CBH for parposes of determining slipibility to participate, vesting, and entitlement
to benefits, moludmg for severance bensfits and vacation entitlement (but not for accrual of
defined benefit pansion benefits); provided however, that such service shall not be recognized to
the extent that such recognition would result in 8 dupleation of benofits. Such service also shall
apply for purposes of satisfying any waiting periods, evidence of insurability requirtments, or
the application of any preexisting condition limitations, Each CBH Plan shall waive pre-sxisting
condition limitations to the same extent waived under the applicable PBCE Plan. PBCB 5 .
employees shali be given oredit for amevmnts paid undsr » corresponding benefit plan during the
same period for purpoeses of applying dedustibles, co-payments and out-of~pocket maximuuns as
though such amounts had been paid in accordance with the tarms aud condjtions of the CBH
Plan,

() Simujtanecus with this Agrecment, NA. shall enter into the
employment agreement with Calvin L. Cearlcy attached hereto az Exhibit C (the "Cearley
Employment Agreement), the employment agreement with William Marfin attached hereto a3
Exbibit D (the "Martin Employment Agreement™ and the employment agreement with Nanecy
Minpicar attach=d hereto as Bxhibit B (the "Minviear Employment Agreement™), and after the
Merger, CBH shall honor the employment contracts of PBCH specifically identified in
Section 4.19 of the PBCB Disclosure Schedule (other than the employment contracts that are
superseded by the Cearley Employinent Agreement, the Martin Employment Agreement and the
Minnfear Emplayment Agrecment except that Messrs. Cearley and Martin shall be entitlad 1o

- receive-the “change in control” payments-{and my related excise mxpayments) due-cach of them
wmder such cmiplovinent contracts), in acoordance with the tenms of such coptracts.

(d}  Asoflthe Bffective Time, CBH shall assume and hanor and shall
ceuse the appropriate Subsidiaries of CBH to aysume and to honor in accordance with their termas
all writien agréements listed in Section 4.19 of the FBCB Disclosure Schedule (the "Benefit :
Agreements"). CBH acknowledges and agross that the Merger will constitute a merger, sale or &
change in control of PRCB for all purposes undsr such agreements, The provisions of this
Section 7.8(c) are intended to be for the benefit of, and shal] be enforceable by, each directar,
afficer or emplayee that is a party to any Benefit Agreement.

7.9 Indemnification of PBCE Directors and Officers. Fora period of six years afier
ths Effective Time, CBH agrees to indemnify all individuals who are or have been officers,
directars or employses of PBCR prior 1o the Effective Time from any acts or omissions in such

. capacities prior to the Effective Time, to the extent that snch indemnification is provided
pursuant to the Articles of Incorporation or Bylaws of PBCB on the date bereof and is pennitted
under the FBA snd NBA.

7.10 Aidiii,aﬂ_&mmmu In case at any time after the Effective Time any further
action is necessary or desirable to carry out the purposes of this Agreement or to vest the
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Surviving Corparation with full titls to all propexties, assets, rights, approvals, immunities and
finnchises of any of the parties 1o the Merger, the proper officers and dirsctors of sach party to
this Agreement shall take all such necessary action as may be reasonably requested by CBH o

PBECB.

711  Accounting Matiers. PBCB shall cooperate with CBH concerning (i) accounting
and financial matiers neoessary or appropriate to facilitats the Merger (taking into account CBH's
policies, practices and procedures), including, without Yimitation, issues arising in connection
with record kccping, loan classification, valuation adjustments, levels of loan loss feserves and
other acoounting practices, and (i) PBCB's lending, investuient or assei/liability management
policies; provided, that any action taken pursuant to this Section 7.11 shall not be deemed to
constitne or resuit in the breach of any representation or warranty of PBCB contained in this

Agreemant.

7.12  Tax Qpiniog. CBH and PBCH shail use their yespective reasonable best efforts to
obtain the jax opinion contempiated by Section 8.1(f).

i : . A5 SGOR A3 reasouably
pracucnble aﬁcrﬂm date heruof, 18) CBH shnll C ) causc the Board afD;reetors of NA to approve
& merger agroement providing for the merger of PRCB into NA in ths form of Bxhibjt B sttached
hereio (the "Bank Merger Agreement™), (ii) canse NA fo execute and deliver the Bank Merger
Agreement, and (i) approve the Bank Merger Agresment as the sole stockholder of WA, and (b)
PBCB shall () canse the Board of Directors of PBCB to approve the Bank Merger Agreement,
and {i1) cause PBCH 1o execute and daliver the Bank Merger Agrsement.

7.14  PBCB Information. The information relating to PBCB which is provided to CBH
by PRCB for inclusion in the registration statement on Form $-4 (the "S~4") in whick the
. . Prospecms will be included as 8 prospectus, or in any-other document filsd with anyother- - - - -
vegulatory agenty in connection herewith, will not contain any wotrue statement of a materiat
fact or omit to stats & material fact nscessary ta mals the statements therein, in light of the
circumstances in which they are mads, not misleading. The Prospectus (to the cxtent it relates 10
PBCB ) will comply in all material respscts with the provisions of the Exchange Act and the
rales and regulstions thersunder.

715  Risclosure. None of the information prepared by or on behalf of PBCB or any
PBCB Subsidiary regarding any of them Included or to be included in the Prospectus and any
other documents to be filed with any Governmental Authority in connection with the transactions
contemplated horein, will, at the respective times such documents are filed, be falge or
misleading with respeot to any material fact, or amit to state any material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not
misleading. All documents which PBCB or any PBCE Subsidiary is responsibls for filing with
any Governmental Anthority in connection with the wansactiops contemplated hereby will
comply as to form in all material respects with the provisions of Applicable Law. Without
limiting the foregoing, at the time the Progpectns is majled to FBCB Stockholders, and at all
times subsequent 1o such mailing up fo and including the date of the stockholders meetings at
which the Margar and thiz Agrecment wil] be presentad for approval, the Registration Statement,
with respect to all infoymation relating to PBCB or any PBCE Subsidiary, (i) will comply in all
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material respects with the applicable provisions of the Sscvrities Laws and (i) will not contain
any statement which, a3 the time and in light of the circumstances undsy which it is made, is false
or misleading with respect to any materal fact or ommit 1o state any material fact necessary in
order to make the statements made thersin not false or misleading, or required to be stated
therein of necessary to correct any statement made in an earlicr communication with respect 1o
such matters which have become false or misleading.

7.16  Exchange with Voting Truer. 'Within tan business days of the dste hersof, the
Voting Trust shall (i) distribute all of the sharcs of PECB Common Stock held by it to the
owners of the interests in the Voting Trust in proportion to the current ownership of the Voting
Trust and (ii) be terminated with respect to the FECB Common Stock.

ARTICLE VIIL CONDITIONS PRECEDENT

8.1 Cond o Hae jgation To Effect the . The respective
obligation of each party to effect the Merger shall be subject to the satisfaction at or prior to the
Effective Time of ths following conditions:

_ (2)  Stopkholder Approval, This Agreement shall have been approved
and adopted by the requisite vote of the holders of the outstanding shares of PRCB Comrmon
Stock under applicable Jaw. _

(b)  Listing of Shares. The ahares of CRE Common Stock whick shall
be issued to the stockholders of PBCB upon consummation of the Merger shall have been

authorized for Listing on the NYBE.

© Other Approvaly, All regulatory approvals required to ]
consummate the ransactions contemplated hereby (incinding the Merger) shall have been -
~ " obiained and shall remain in full force and effect and all stetutory walting periods in respect
thereof shall have sxpired (all such epprovals and the expiration of all such waiting periods being
referred to hersin as the "Requisite Regulatory Approvals™),

{(d  8z4 The 84 shall have hecome effective under the Securities Act
and no stop order snspending the effsctiveness of the 5-4 shall have been fasued and no
proceedings for that purpose shall have been initiated or threatenad by the SEC, ‘

(®  Nelnjunctions or Restraimis: Ulegality, No order, injunction or

decres Issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Merger (an *Infunction”™) shall be in effect. No
statute, rule, regulation, order, injunction or decree shall have been enacted, entered,
proxmulgated or enforced by any Governmental Entity which prohibits, restricts or makes illegal
vonsummation of the Merger,

i) Feadera]l Tex Opinion. CBH and PBCB shall have received a
written opinion from Blank Rome LLP, counsel te CBH ("CBH's counssl”), in form and
substance, reasonably satisfactory to CBH and FBCB, dated the Effective Time, substantially to
the effect that on the basis of facts, representations and assumptions set forth in such opinion

35
HO500027270867 3

023454.0000171 1 443660v.6



FOX:850 553 1515 POCE A3~ 4

FILE No.893 12-05 "0 (0:28 1D:C3C
BLANK ROME Boad

12/05/2005 10:20 FAX

H050002774947 3

which ate consistent with the atate of facts exigting at the Effective Time, the Merger will be
treated as a reorgamization within the meaning of Section 368(2) of the Code. In rendering such
oplnicn, CBH's Counsel may require and rely upon representaiions and covenents, including
those contained in certificates of officers of CBH, PRCB and others, reasonably satisfactory in
form and substanee 10 such counsel,

82  Conditionsto Obligetions of CBH. The obligation of CBH to sffect the Merger is

also subject to the patisfaction or waiver by CBH at or prior to the Effsctive Time of the
following copditions:

()  Representations and Warrantieg. (i) Subject to Ssction 3.2, the
representations and warranties of PBCB set forth in this Apreement (other than those set forth in
Section 4.2) shall be truc and sorrect ag of the date hereof and (sxcept to the extent such
representations and warranties speak as of an earliey date) as of the Closing Dato as thongh made
on and as of the Closing Date; and (i1) the representations and warranties of PBCB set forth in
Section 4.2 of this Agreement shall be frue and correct o all material respects (without giving
effect to Section 3.2 of this Agreement) as of the date hersof and (except to the extent such
representations and warranties speak as of an carlier date) as of the Closing Date as though made
on and as of the Closing Date. CBH shall have received a certificate signed on behalf of PBCH
by the Chicf Exeoutive Officar or the Chief Financial Officer of PBCB to the foregoing effect.

()  Performance of Ohligations of PECE. PBCR shall have performed
in all muerial respects all obligations required to be performed by it under this A gresment at or
prior to the Closing Date, and CBH shall have received a certificate signed on behalf of FBCB
by the Chief Executive Officer or the Chief Financial Officer of PBCB to such effect.

()  Conditions Mst. CBH shall have received a certificate of an
executive officer of PBCB siating that 1o his Knowledge, eachof the conditions. set.forth Inthis .. . ...
Article VIII have been met.

)  Nop-Copwetition Agrements. Each of the PBCB Board members -

shajl have executed a nop-competition agreement in the form of Exhibit G attached hereto.

83  Cepditio igations of . The obligation of PBCB ta effiert the Merger
is also subject fo the satisfaction or waiver by PBCB at or prior to the Effective Tims of the
following conditions:

(&)  Reprosentations and Wamanties. () Subject ta Section 3.2, the
reprasentations and warrsnties of CBH aet forth in this Agreement (other thao those set forfluin
Section 5.2) shall be true and correct as of the date hersof and {except to the extent such
representations and ‘wanzmnties speak ag of an earlier date) as of the Closing Date -as though made
on and as of the Closing Date; and (ii) the representations and wasranties of CBH set forth in
Section 5.2 of this Agreament shall be true and correst ju all material raspects (without giving
effect to Section 3.2 of this Agreement) as of the date hereof and (except to the extent such
Tepresentations and warranties speak as of an carlier date) as of the Closing Date as thongh made
on and as of the Closing Date, PBCB shall have received a certificate signed on bebalf of CBH
by the Chief Exceutive Officar or the Chisf Financial Officer of CBH 10 the foregoing sffect.

3%
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®)  Peformance of Obligations of CRH. CBH shall hava performed
iz all material respects &ll obligations required fo be performed by it under this Agreement at or
prior to the Closiag Date, and PBCB shall have received a certificate signed on behalf of CBH
by the Chief Executive Officer or the Chief Financial Officer of CBH to such effect.

{c) Conditions Met. PBCB shall have received a certificate of an
executive officer of CBH statittg that to his Knowledge, each of the conditions set forth in this
Article VIIT have beenp met.

ARTICLE IX. TERMINATION AND AMENDMENT

9.1  Termipation This Agroement may be tenninated at any time prior to the
Effective Time, whether before or afier approval of the matters presented in connection with the
Merger by the stockbolders of PBCE:

(z} by mutual consent of PBCB and CBH in a written instrument, if
the Board of Directors of each so determines by a vote of 8 majomy of the members of its entire
Board;

(» by either CBH or PBCEB ppon written natice to the other party (i}
30 days afier the date on which any request or applicaticn for a Requisits Reguletory Approval
shell have been denied or withdrawn at the request or recommendation of the Gavernmental
Entity which must grant such Requisite Regulatory Approval, unless within the 3¢-day period
following such denial or withdrawal a petition for rehearing o an amended application has been
filed with the applicable Governmental Entity, provided, however, that no party shall have the
right to terminete this Agreement pursuant to this Section 9.1(b)({) if such denisal or request or
recommendation for withdrawal shall be dua to the fallure of the party seeking to terminate this
Agreement to perform or observe the cov ts and agrecments of sueh pacty set forth herein or
iy it any Gavermmental Eatity of competent Junsdlcunn shall have issned & finat nnnappca!able
order enjoining or otherwise prohibiting the Mesger;

(¢} by either CBH or PBCB if the Merger shall not have been
consummated on or bafore March 31,2006, unless the failure of the Closing 1o ocour by such
datc shall be due to the failurs of the parly seeking to terminate this Agreernent to perform or
observe the covenants and agreements of such party set forth berein;

(d) by either CBH or PECB if the approval of the stockholders of
FBCB required for the cansinmation of the Merger shall not have been obtained by reason of
the failure to obtain the required vote at a duly held meeting of such stockholders or at any
adjournment or postpopement thereof]

«{e) by either CBH or PBCB (provided that the terminating party is not
then in material braach of any represenfation, warranty, covenant or other agrecment contained
harein) if there shall hxve been o material treach of nny of the representatjons or warranties set
forth in this A greement on the part of the other party, which breach is not cured within 30 days
following written notice 1o the party commitiing such breach, or which breach, by its narure,
cannot be cured prior to the Closing; provided, however, that neither party shall have the right to
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terminate this Agreement prrsuant to this Section 9.1(e) unless the breach of representation or
warranty, together with all other such breaches, would entitle the party receiving such
representation not to consummare the transastions conremplated hereby under Section B.2(a) (in
the case of a breach of representation or warranty by PBCB ) or Section 8.3{a) (in the case of a
breach of reprasentation or warranty by CBH); ' ‘

H by either CBH or PBCB {provided that the tenminatmyg party is not
then in material breach of any representarion, warranty, covenant or other agreement contained
herein) {f there shall have beon a material breach of any of the covenants or agrecments set forth
in this Agreement on the past of the other party, which breach shall not have been cured within
30 days following receipt by the breaching party of written notice of such breach from the other
party hersto, or which breach, by its nature, cannot be cured prior to the Clesing; or

{(g) ByPBCB, if the average of the closing sales prices of CBH
Common Stock, as reported on the NYSE, for the seven consecutive trading days ending 2
trading days prior to Closing (the "CBH Market Value") is loss than $25.70 provided, however,
if the Per Share Merger Consideration is chagged from 1.9835 to & value equal 1o $25.70 based
on the CBH Fair Market Value, at the sole and exclusive diseretion of CBH, PBCB shall not
have the right to tenminate this Agreepsent pursuant to this subsection (g) hereof. ’

52  Effectof Termipation. In the event of termipation of this Agreement by sither
CBH or PBCH us provided in Section 9.1, this Agrecment shall forthwith become void and have
no effect except (i) Sectons 7.2(b), 9.2 and 10.3 shall survive any termiration of this Agreement
and (ii) that, notwithstanding enything to the contrary contained in this Agreament, na party shall
be relieved or released from any liahilities or damages mising out of ita breach of any provision
of this Agresment. .

... 93  Amendment. Subjectiocnmpliancs with applicable law, thisAgreement may be
amended by the parties hersto, by action taken or authorized by their regpective Boards of
Directors, at apy time before or afier approval of the matters presented in connection with the
Merger by the siockholders of either PBCE or CBH; provided, howeve, that after apy approval
of the transactions cotitemplated by this Agreement by PRCB's stockbolders, there may not be,
without further approval of such stockholders, any amendment of this Agreement which reduces
the amonat or changes ths form of the considermtion to be deljvered to PBCB stockholders
hereunder other thaa as contemplated by this Agreement. This Agreement may not be amended
except by an instrument in wrlting signed on behalf of each of the pariies hereto.

94  Exeosion: Walver. At any thme prier iv the Bffective Time, cach of the parties
hiercto, by action taken or aufhorized by ity Board of Directors, may, to the extent legally
allowed, (2) extend the tdme for ths performance of any of the obligations or other acts of the
other party hereto, (b) waive any inaccuracies in the represeptations and wamanties of the other
pariy contained herein or in any document delivered pursuant hereto and (&) waive compliance
with any of the agreements or conditions of the other party confained herein. Any agresment on
the part of a party hereto to any such extension or walver shall be valid only if set forthin a
written instroment sigoed on behalf of such party, but such extension of waiver or failure to
insist on strict complanes with an ebligation, sovenant, sgreenrent or condition shall not operate
as a waiver of, or estoppel with respect to, any subsequent or other failare.
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ARTICLE X. GENERAL FROVISIONS

10,1} Closing, Subjcctto the tepms apd conditions of this Agreement, the closing of the
Mergex (the "Closing™) will take place at 10;00 A.M. on the fizst business day after all conditions
set forth in Article VIII have either been satisfied or waived (other than thoss conditions which
relate 1o actions to be talken af the Clnsmg) (the “Clnsmg Date") at CBH's principal executive
offices, unless another fime, date or place is agreed to in writing by the parties hereto.

102!  Nonsurvival of Representations, Wamantics and Agreements. None of the

representations, warranties, covenants and agreements in this Agreement or in any iostrument
delivered pursuant to this Agreement shall survive the Effective Time, except for those
covenanty and egreements contained hersin and thersin which by their terms apply in whale or in
part after the Effective Time provided that no such repregentations, warranties or cavenants shall
be deemed:to be terminated or extingnished 50 as w deprive CBH or PRCB (or any director,
officer or controlling person thercot) of any defense at law or in eguity which otherwise would
be available against the claims of any third paty, including, without limitation, any shareholder
or former sharcholder of either CRH or PBRCB.

10.3' Expenges. Expenses incuryred in connection with this Agreement and the
msacuons contexnplated hereby shall be paid by the pa.rty incurring such costs and sxpenses.

104 I‘Lﬁ_& All nbﬁc:s and other cnmmumcanons hertunder shall be in writing and
shall be desmed given if deliveyed personaily, telecopied, ‘mailed by registered or certified matl -
{return receipt réquested) or delivered by an express courer to the partios atthe fnllowmg
addresses (or at such other addréss for a party as shall be specified by like notice):

(& ifto CBH, to;
" "Commerce Bancarp, Ipc.
1701 Route 70 Bast

Chexry Hill, NT 08034
Attention: Douglas J, Pauls, Chief Financial Officer

and

* Commerce Bancorp, Inc.
1701 Route 70.East
Cherry Hill, NT 08034
Atteption: Alexander D. Bono, Esquire

with a copy to:

‘Blank Rome LLP

One Logan Square

Philadelphia, PA 19103-6998

Altention: Lawrence R. Wiscman, Esquire
rud
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() if1o PRCB, 1o

Palm Beach County Bank

2130 Centrepark West Drive

West Palin Beach, FL 33409

Atteption: Calvin L. Cearley, Chief Executive Officer

with a capy to:

Akerman Senterfitt

One Sautheast Third Avenus

28th Floar

Miami, F1. 33131

Attention: Bradley D. Housor, Esquire

105  Counterparts. This Agreswment may be executed in counterparts, all of which shall
be considsred onc and the same agreement and shall become effective when counterparts have
been signed by each of the parties and deliverad to the other partiss, it being understood that all

partica need not sign the same counterpart.

106  Entirg Agresment. This Agreement (including the documsnts and the instruments
referzed to herein) constitutes the emtire agreement and supersedes all prior agrsements and
understandings, both written and oral, among the paxnes with respect to the subject matter

hereof.

10.7  Qoverning Law. This Agreement shall be governed and construsd in accordance
.with the laws of the.State of Naw Jersey, without regard to any.applicable conflicts oflaw, —.. .
excent to the extent that various maiters under this Agreement must be necossarily govermed by
the FBA or the NBA.

10.8  Severability. Any term or provision of this Agreement which is jnvalld or
unenforceable inany jurisdiction shall, as to that jurisdiction, be insffective to the extent of such
invalidity or nnenforcesbility without rendering invalid or unenforceable the remaining terms
and provisions of this Ag:ccmrmt ar affecting the validity or enfoxceability of any of the termms or
provisions of this Agresment in any other jurisdiction. 1f any provision of this Agresment is so
broad as to be unenforceable, the provision shall be mtmpxeted ta be only so broad as is
enforceable.

10.5  Publigity. Except as expressly permittad by this Agreement or otherwise required
by law or the rules of the N'YSE g0 long as this Agrecmf'nt is in effect, nelther CBH nor PBCB -
shall, or shall permit agy of its Subsidiaries to, issue or causs the publication of any press releass

or ather public announcement with respect to, or otherwise make any public statement
concerning, the transactions contamplated by this Agreement without the consent of the other
party, which consent shall not be unreasonably withheld.

44
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10.10  Assignrient: No Thixd Parfy Bepeficiasies. Neither this Agreement nor any of the
rights, Interests or obligations herennder shall be assigned by any of the pﬁns hersto (w!fcﬂfe‘:l
by operation of law or otherwise) without the prior written consent of the other parties, Subjeot
to the preceding sentence, this Agreement will be binding vpon, inurs 1o the bensfit of and be
coforceable by the parties and their respective sucoessors and assigns. Except as otherwise
expreasly provided hereip, this Agreement (including the documents and instruments referred to

herein} is not intended to confer upon any persan other than the parti=
remedies berennder. pon tmy P the parties hereto ahy rights or
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m WI’I'{\IESS WHEREQF, CBH, NA and PBCB have caused this Agreement to be
exectited by their respective officers thercunto duly authorized as of the dats first above written.

COMMERCE BANCORE, INC.

o O DL

Nama: . Pauls
Title: Chisf Fianeial Officer

COMMERCE BANFK, N A.

s O VL~

Name: Donglad ). Pauls

Title: Chief ial Officer
—1
=
PATLM BEACH COUNTY BANK. r-g =
== g .
o _
?%zzé%g%;““ﬁ 42 & o
N i oarley > M ™
Titic:  Chinf Rxecutive Officar R R
5o
P
S F
= -~

[signature page to Agreement and Plan of Reorganization]
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