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December 13, 2023

VIA INTERQFFICE MAIL

Diane Cushing
Administrator
Amendment Section
Division of Corporations
Post Office Box 6327
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Tallahassee, Florida 32314-6327

Dear Diane Cushing:

Please file the enclosed documents in the following sequence, using the effective dates and times as stated

(see documents for reference):

December 14, 2023;

File Articles of Merger of Flagler Successor Bank with and into Flagler Bank, effective 11 SSpm

File Restated Articles of [ncorporation of Flagler Bank, effective 11:56pm Eastern Time on

File Restated Articles of Incorporation of Flagler Bancshares Corporation, Inc., effective 11:57pm

Eastern Standard Time on December 14, 2023;

Eastern Standard Time on December 14, 2023 - %:
» File Articles of Merger of Flagler Bank with and into Dort Financial Credit Union, effectwe PR, J'TH
11:59pm Eastern Standard Time on December 14, 2023 _-;' o =
Wy
=R
Enclosed is a check payable to the Florida Division of Corporat:ons representing payment for the filing <
—
- ~d

fees for the above-mentioned documenis and two certified copies.

Amount

Check Nos.

$280.00

# 25096

The distribution of the certified copies should be as follows:

(1) One copy to:

Mr. John P. Greeley

Smith Mackinnon, PA

301 East Pine Street, Suite 750
Orlando, Florida 32801

Ph# 407-843-7300

WWW FLOFR.GOV
101 East Giines Street, Tallahassee, Flonida 32399-0370
ASERY AT O « Fav fREAY 410 QLl



{2} One copy to: Office of Financial Regulation
Division of Financial Institutions
200 East Gaines Street
Tallahassee, Florida 32399-0371

If you have any questions, please do not hesitate to me at (850) 410-9513.

Sincerely,

Jason M. Guevara
Financial Administrater
Division of Financial [nstitutions
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ARTICLES OF MERGER

FLAG L(})IR BANK QCH 0666

WITH AND INTO
DORT KFINANCIAL CREDIT UNION

SQ%;

Pursuant 1o the provisions of the Flonda Financial Instututions Codes {the "Cades™). the
Flonda Business Corporation Act (the “Act”) and applicable law, Dot Financial Credit Union, a
state chartered credit union organized under ihe faws of the State of Michigan, and Flagler Bank,
a Florida banking corporation, do hereby adopt the following Articles of Merger for the purpose
of merging Fiagler Bank with and into Dort Financial Credit Union:

FIRST: The names of the parties to the merger {the “Merger™) contemplated by
these Articles of Merger are Dont Financiat Credit Union and Flagler Bank. The surviving party in
the Merger 1s Dort Financial Crednt Umon.

SECOND:  The Plan of Merger is set forth in the Agreement and Plan of Merger by and
among Ilagler Bancshares Corporation, Dort Financal Credit Limon, and Flagler Bank dated as
of December 12, 2022 and amended on November 27, 2023 (the “Merger Agreement™). A copy
“of the Merger Agrecment is attached hereto and made a part hereol by reference as if fully set forth

herein.

THIRD: The Merger shall become effective at 11:39 pam., Eastern Standard Time,
on December 14, 2023, in accordance with the provisions of the Codes and the Act and apphcable

law.

FOURTH: The Merger Aygreement was doly adopted and approved by the sole
sharcholder of Flagler Bank on December 12, 2022, and amended on Novemnber 27, 2023, yn the
mauner required by the Act, the Codes and the articles of incorporation of Flagler Bank. "There
were no dissenting sharehoiders of Flagler Bank. The Merger Agreement was duly adopted and
approved by the Board of Dircetors of Dot Financial Credit Union on December 3, 2022, pursuamnt
10 the apphcable provisions af Maichigan law. No aporoval of the Merger Agreciment was required
by the members of Dort Financial Credit Unton,

FIFTH: The Merger Agreement was duly adopted and approved by Flagher Bank 1n
accordance with the applicable provisions of the Codes and the Act. The Merger Agreciment was
dulv adopted and approved by Dori Financial Credit Union i accordance with the applicable laws
of the State of Michigan and the pariicipation of Dort Financial Credit Umon was duly authonzed
in accordance with the applicable laws of the Statc of Michigan.
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INCWTINESS WHREFOF, the partics have caused these Ardaies ol Merges 1o s crection)
by duly suthetized etiicer on Decembe A2

DORT FINANCIAL ,L'IH-:I)I'I'/L’.»“JIUN FLAGLER HANK
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N WITNESS WHEREOF, the parties have caused these Articies of Merper (o be executed

by a duly authorized officer on December 11, 2023,
I'LAGLER BANK

| oy
_ 8y ﬁcgéz,fﬂm X

Edward C. Sterfing, 11}

_B;inu Waidron
Chief Executive Dticer President

DORT FINANCIAL CREDUT UNION

By:

'1\.:!

CAPCAHagler BankWAnicles of Merger_DFCY (December 2023) desx
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

BY ANIY AMONG

FLLAGLER BANCSHARES CORPORATION,

FLAGLER BANK,

AND

DORT FINANCIAL CREDIT UNION
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AGREEMENT AND PLAN OF MERGER

TS AGREEMENT AND PLAN OF MERGER (this “Agreement™) is made and entered into
as of December 12, 2022, by and among FLAGLER BANCSHARES CORPORATION a Florida
corporation and registered bank holding company (the *Holding Company™), its wholly-owned
subsidiary, FLAGLER BANK, a Florida commercial bank (“Seller.” and together with the Holding
Company. the “Selling Parties,” cacl a “Selling Party”™), and DORT FINANCIAL CREDIT UNION, a
Michigan chartered credit union (“Buyer™). Buyer, the Holding Company, and Selier may be
referred 1 in this Agreement each as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the board of directors of each of Buycer, the Holding Company and Seller
have unanimously determined that this Agreement, the Merger (as defined below) and the related
transaciions contemplated hereby are advisable and in the best interests of Buyer, the Holding
Company, Seller and their respective stockhalders, members, constituencies and comiminities, as
the case may be; and

WIHEREAS, the Partics desire to make certain representations,  warranties and
agrecments in connection with the Merger and also to prescribe certain conditions to the Merger
and the refated transactions contemplated hereby; and

WHEREAS, as a condition and inducement to Buyer’s willingness to enter mto this
Agrecement, as of the date hereof (1) cach of the directors of Seller has entered into individual
voting agreements with Buyer, cach of which is attached hereto as Lxhibit A-1 {the
“Shareliolder Yoting Agreements”), pursuant o which cach director, soicly in their capacity as
a stockholder, has agreed, among other things, 10 vote their shares of Holding Company
Common Stock in favor of this Agrcement and the transactions contemplated hereby; (2) cach
director of Seller, except for Ronald Y. Schram, Esq., has entered into individual non-solicitation
agreements with Buyer. each of which is attached hereto as Exhibit A-2; (3) Ronald Y. Schram,
sq. has entered into a non-solicitation and non-competition agreement with Buyer, attached
hereto as Exhibit A-3 (the “Non-Competition Agreement™) and (4) Edward A Sterling and
Juse Cano have entered into individual retention and non-competition agreements with Buyer,
cach vl which is attached hereto as Exhibit A-4 .

NOW THEREFORLE, in consideration of the mutual covenants, rcprcscntations,m
warranties and agreements contained herein, and intending to be legally bound hereby, theil

Partics agree as follows:

ARTICLIG T
DEFINITIONS

s

Section L.O1 Definitions. 1o addition o the terms defined elsewhere in this Agrl-_crr_tjcnl,"__:

as used hercin, the following terms have the definitions indicated:

“Account Loans” are those savings account loans and negotiable orders of withdrawal,
checking and other transaction account lines of credit associated with deposits which consist of

(KY€l




(a) all account loans secured solely by deposits, if any, and (b) any overdraft. checking balances
or checking account line of credit loan balances, if any.

“Accounts Receivable”™ means all accounts receivable reflected on Seller’s books and
records as of the close of business on the Closing Date.

“Accrned Interest”™ on any Loans or Liguid Assels means interest that is acerued but not
credited through the close of business on the Closing Date, and on any deposit or FHLB

advances means interest that is accrued but unposted through the close of business on the
Closing Date.

“Acquisition Proposal” has the meaning set forth in Section 5.07.

“Aggregate Consideration™ has the meanimg set forth in Section 2.05(c).

“Apricultural Loan™ means a loan, the proceeds of which are intended to be used
substantially finance production of crops and fivestock, or to fund the purchase or refinance of
capital assets such as farmland. machinery and cquipment and farm real estate improvements.

“Affiliate™” of a Parnty means any person, partnership, corporation, association or other

tegal entity divectly or indirectly controlling, controlled by, or under common controf with that
Party.

“Allowanee” means the specilic and general reserves appiicable o a Loan as determined
by Sceller in accordance with applicable regulatory standards and GAAP.

“Alternative Strocture” has the meaning sct forth in Seetion 2.01(b).
“Automobile Receivable” means a loan or installiment sale contract arising from the
purchase of. and sceured by, an automobile, light-duty vehicle, all-terrain vehicle, boat or

motoreyele.

“Bank Accounts™ means all of Seller’s deposit accounts, including, without himitation,
those for pavroll and cashier’s checks.

“Business Day™ means any Monday, Tuesday. Wednesday, Thursday, or Friday that is
not a tederal holiday generally recognized by Florida commercial banks.

“Business Loan™ means a tenm or revolving Loan to a commercial enterprise secured by :’%
personal property or a mixture of real and personal property, or unsecured. N~
[T

“Buyer” has the meaning set forth in the Recitals. 2

w

“Buyer Disclosure Schedule™ means the relevant schedule that Buyer shall deliverito the o
Selling Partics on the date hercof setting forth items the disclosure of which is ncccssz};’y or 3=
appropriate in response to an express disclosure requivement contained in a provision hereof, o+
S

“Buyer Health Plan™ has the meaning set forth in Section 6.01(d). pro

2




“CARES Act” means the Coronavirus Aid, Relief, and Economic Sccurity Act of 2020,
“Cash on Hand” means all petty cash, vault cash, ATM cash and teller cash.
“Certificate of Merger” has the hwaning set forth in Section 2.03.

“Claim™ has the meaning set forth in Section 6.02(a).

“Closing™ and “Closing Date” shall have the meanings assigned to them in Section 2.02.
“Closing Equity Value” has the meaning set forth in Section 2.06(a).

“Code” has the meaning set torth in Section 3.17(a).

“Commercial Mortgage Loan"” ncans a Loan sccured by a Morigage on real property
uscd tor commercial purposes, ncluding five- or greater unit residential real property.

“Construction lLoan” means a Loan, the proceeds of which are intended to be used
substantially to finance the construction of improvements on real property.

“Contracts” means the service and maintenance agreements, leases of personal and real
property, and any other agreements, licenses and permits to which Seller is a party (including
contracts relating o the Safe Deposit Boxes); provided, however, that, for purposes of
clarification only, such contracts shall not include (a) any “cmployee benefit plans™ as defined in
Scetion 3(3) of ERISA maintained. administered or contobuted to or by Scller, (b) any
employment agreements or change in control agrecments 1o which Seller is a party, or (c) any
non-qualificd deferred compensation arrangements under which the deferred compensation
thereunder swould be immediately taxabie to the participants pursuant to Code Section 457(H) if
assigned to Buyer.

SCOVID-19" means caronavirus disease 2019 and any of its variants and subvariants.

“COVIHD-19 Loan™ means a lean originated pursuant to the CARES Act, including a
PPP Loan, “Economic Stabilization Fund” loan, “Provider Reliel Fund™ loan, U.S. Pepartment
of Health & Human Scrvices loan, or loan issued under the FRB's Mainstreet Lending Program.

“COVID-19 Measures™ means any quaranting, “shelter in place.” “stay at home.”
workforce reduction, social distancing. shut down, closure, sequester or any other law, order,
directive, guideline or recommendation by any Governmental Authority in connection with or 1w,

—

response to COVID-19, including, but not limited to, the CARES Act. ~>
e

“DIFS™ means the Michigan Department of insurance and Financial Services. N
“Disclosure Schedule Updates™ has the meaning set forth in Sectjon 5.11. e hat

' ==

“Dissenting Laws™ has the meaning set forth in Section 2.08. L =
N . e , Bab SR
“Dissenting Shares™ has the meaning sct forth in Section 2.08, T3 ad
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“Dissenting Stockholder” has the meaning set forth in Section 2.08.
“DOL means the United States Department of Labor.
“Fffective Time™ has the meaning set forth in Section 2.03.

“Employee Benefit Plan” of a Party, which includes any Afliliate of that Party, means
(a) all employce benefit plans, programs, policies, agreements and areangements of that Party
(including any “employee benelit plan™ as defined in Section 3(3) of ERISA, whether or not
subject Lo ERISAY and (B) all employment, consulting, retention, change in control, pension,
retirement (gualified and non-qualified), profit sharing, savings, bonus, deferred or incentive
compensation, hospitalization, medical, life insurance. disability insurance, paid time off, paid
holiday, termination or severance pay, stock purchase, restricted stock, stock option,
performance shares, stock appreciation rights benefit plans, employee stock ownership, share
purchase, equity-based compensation, health, welfare, or other similar plans, programs. policics,
agreements and arcangements, including any Employee Pension Benefit Plan, Employee Welfare
Benefit Plan, Stock Plan, and fringe benefit plan or program, i each case that 1s (x) sponsored,
maintained or contributed to by that Party or any of its Affiliates for the benetit of any employee
or any beneficiary or dependent thercat or (y) under which that Party or any of its Afliliates has or
could have any liability with respect to any employee or any beneficiary or dependent thereof.

“Employee Pension Benefit Plan™ has the meaning sct forth in ERISA Section 3(2).
“Employee Welfare Benefit Plan® has the meaning set forth in ERISA Section 3(1).
“Encumbrances” means all mortgages, claims, charges, liens, encumbrances, eascments,

restrictions, options, pledges, calls, commitiments, sccurity interests, conditional  sales
agreements, title retention agreements, leases, and other restrictions of any Kind whatsoever.

“ERISAY means the Employee Retirement Income Sccurity Act of 1974, as amended.

“xclnded Assets, Contracts, Deposits and Other Liabilifies”™ has the mecaning set
forth in Section 5.19.

“Fxercised Option Shares” has the meaning set forth in Section 2.05(a).

“Exercised Option Share Consideration” has the meaning sct forth in Scetion 2.05(a).

“Exercised Option Share Payment” has the meaning set forth in Section 2.05(n).
"FRCA™ means the Florida Business Corporation Act
“EDICT means the Federal Deposit Insurance Corporation. -

1': e

“FRICT means the Flovida Financial Institutions Codes. —
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“Fee™ has the imcaning set forth in Scetion 8.03.

“Kirst Step Merger” has the meaning st focth in Section 2.01(a}(i).

“First Step Merger Agreement” has the meaning set forth in Secuon 2.01{a)(1).

“FHLB” means the Federal Home Loan Bank.

“Fixed Assets” means all fumniture, equipment, trade fixtures, ATMs, office supplies,
sales material, and all other tangible personal property owned or leased by Seller, located i or
upon one of Seller’s branch offices, loan production offices, or used in Seller’s business, and
described on Seller Disclosure Schedule 1.01(b), which includes the depreciated book value of
those Fixed Asscts as of September 30, 2022, and identifies any Incumbrance encumbering each
Fixed Asset.

“FOFR" mcans the Florida Office of Financial Regulation,

"FRRB" means the Board of Governars of the Federal Reserve System.

“GAAPT means generally accepted accounting principles consistently applied by Seller.

“General Exceptions” has the meaning set forth i Section 3.01(f).

“Governmental  Autherity” means the Regulators, any  court, and  any other
administrative agency or commission or other federal, state or local governmental authority or
instrumentality.

“Hazardous Materials” his the meaning set forth in Section 3.18(a).

“Home Fquity Loan™ means a closed-end or revolving Residential Mortgage Loan
securcd by a Mortgage with no lower priority than a second mortgage priovity on the applicable
Mortgaged Property.

“Helding Company™ has the meaning set forth in the Recitals,

“tHolding Company Common Stock™ means cach issued and outstanding share of
comman stock of the Holding Company, par value $0.01 per share.

“Holding Company Stock Option” means an option 1o purchase shares of Holding
Company Stock that is outstanding and unexcreised.

l

=
“Holding Company Stock Plan” means the Flagler Bank 2014 Stock Option 'l"lan .'ln(z-’
the Fiagler Bank 2019 Stock Option Plan. : _ :

1

e

“Indemnified Parties™ has the meaning set forth in Section 6.02(a). . D
[
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“Knowledge™ and the phrase “to the Knowledge™ are defined so that, when any statement
jn this Agreement or in any list, certificate or other document delivered pursuant to fhis
Agreement to any party hereto is made "o the Knowledge™ of:

(a) an individual: that such person will be deemed to have
“Knowledge™ of a particular fact or other matter ilt (i) such individual is actualty
aware of such fact or other matter; or (i) an individual could be cxpecied to
discover or otherwise become aware of such fact or other matter in the ordinary
course of business; and

(b) Scller; the Holding Company, the "Eclling Partics or Buyer: as the
context requires, such Party witl be deemed to have “Kanowledge™ of a particular
fact or other matter if an executive officer of such Party has Knowledge of such
facts or other information as sct forth in Section_(a) above. The phrase “to the
Knowledpe of the Selling Parties.” or words of similar import, shall mean the
Knowledge of Seller and/or the Knowledge of the Holding Company. If the Seller
has Knowledge of a particular fact or other matter, the lolding Company shall
aise be deemed to have Knowledge of such fact or matter, and vice versa,

“Letter of Transmittal” has the meaning set foith in Section 2.07(a).

“Liguid Assets” means atl bonds and other investment sceurilies {including FHILB stock)
owned by Seller on the Closing Date, together with Accrued Interest thereon, if any, and
including any amountis duc to or from brokers ov custodians. A list of such bonds and investment
sceuritics owned as of September 30, 2022 (including the book value and market value thereof),
is set forth in Seller Disclosure Schedute 1.01(c).

“Loan Debtor” means an obligor or guarantor, including a thivd party pledgor, with
respect to the Loan Documents relating to a Loan.

“Loan Documents™ means, with respect 1o cach Loan, the constituent documents relating
thereto, including, without limitation, the loan application, appraisal report, title insurance
policy, promissory note, deed of trust, Joan agreement, security agreement, and puarantee, it any.

“Loan” and “lLoans” méans all the loans owned by Seller (cither wholly, as a participant
or as a lead in a participation), each of whick is cither an Agricultural Loan, Account Loan, a
Construction 1.oan, a Residential Mortgage Loan, o Commercial Mortgage Loan, an Automobile
Receivable, a Business Foan or an Unsecured Loan, net of the Allowance maintained by Selter
with respect to a Loan, any deferred fees or costs with respecet to a Loan, including any unposted
or in transit loan credits or debits, and ali retained rights of Scller to serviee previously ();iginalcg

b : i
and sold Loans. ot
3

{
“Material Adverse Effect” has the meaning set forth in Section 3.04. -
T
“Materially Burdensome Regulatory Condition™ has the meaning sct forth in Stdlog_,
5.08. r_l -
“Maximum Amount” has the meaning set forth in Section 6.02(b). - ,I_j —
-
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“Merger” has the meaning set torth in Section 2.01(a)(1).

“Minimum Fquity Value™ has the meaning sct forth in Section 2.06(7).
“Mortgage” means a mortgage or decd of trust encumbering real property and, if
applicable, fixtures and securing the obligations of a Loan Debtor with respect to a Loan.

“Mortgaged Property” means real property encumbered by a Mortgage.
“Multiemployer Plan” means as detined in ERISA Section 3(37).
“NCUA” means the National Credit Union Administration.

“Option Consideration” has the meaning set forth in Section 2.05(¢).
“Option Payment” has the meaning sct forth in Section 2.05(c).

“OREOD” means other real estate owned, as such real estate is classificd on Scller’s
books.

“Outstanding Seller Commaon Stuck™ has the meaning set forth in Section 2.05(a).

“Party” has the meaning set forth in the Recitals.

“Paving Agent” has the meaning set forth in Section 2.07(b).

“Per Share Merger Consideration” has the meaning set forth in Section 2.05(a).
“Permitted Encumbrances” has the |11C;ming set forth in Section 3.05,

PPP” means the SBA's Paycheck Protection Program ereated under the CARES Act.
“PI'P Loan™ means an SBA Loan issued to a Loan Debtor under the PPP.

“Pre-Closing Tax Period” shall mean all Tax years (and interim Tax periods) up to and
including the Closing Date.

“Prepaid Expenses™ means the prepaid expenses recorded or reflected on the books qf
Scller at the close of business on the Closing ate (including, without limitation, prepaid FDICS
deposit premiums relating to deposits). ' ==
: S
“Real Estate” means the Seffer Real Estate and the OREO. : -

Ty
“Records” means (a) alt open records and original documents relating 1o the | oans, Saféy:
Deposit Boxes, the Bank Accounts, assets, or deposits; and (b) an account history of all 2ccomms=
refated to deposits, Loans, Cash on Hand, Liquid Asscts, the Bank Accounts, and Safc. Dcpmu_
Boxes.  Records includes but is not limited to signature cards, customer cards, customer—

statements, Jegal files, pending files, all open account agreements, Retrement Account
agreements, Safe Deposit Box records, and computer records.




“Regulators” means FDRIC, FRB, NCUA, FOFR and DIFS, as applicable.
“Requisite Field of Membership Kxpansion™ has the meaning set forth in Section 3.02.
“Requisite Holding Company Vote™ has the meaning set forth in Section 7.03(c).
“Requisite Regulistory Approvals™ has the meaning set forth in Section 3.02.
“Residential Mortgage Loan” means a Loan secured by a Mortgage on one-to four-unit
residential real estate.
“Retirement Accounts™ means any deposit account, generally known as Individual

Retircment Accounts, Keoghs or Simplified Employee Pensions Plans, maintained by a customer
for the stated purpose of the accumuiation of funds to be drawn upoen at retirement.

“Return Items™ has the meaning sct forth in Section 3. 13(b)(1).

“Routing and Telephone Numbers” means the routing number of Seller used in
conneetion with deposits, upon approval from the FRB of the transfer of this number to Buyer
under the name “Dort Financial Credit Union,” and the telephone and facsimile numbers
associated with Seller.

“Safe Deposit Boxes”

means all right, title and interest of Seller in and to any safc
deposit business conducted through one of Seller’s branches as of the close of business on the
Closing Date,

“SBAT means the United States Small Business Administration.

“SBA License”™ means a license granted under the Small Business Act (15 U.S.CL 632 wt
seq.) and any other authorization needed in order to originate and service SBA Loans.

“SBA Loan” means a loan to a [Loan Debtor that is guaraniced by the SBA.

“Scller” has the meaning set forth in the Recitals.
“Seller 401(k) Plan™ has the meaning set forth in Scetion 6.01{c).

“Seller Book Value™ has the meaning set forth in Scection 2.00(a).

ney €130 gLl

s

“Seler Common Stock” means cach issucd and outstanding share of cammon stock of’
Seller, par vatlue 33.00 per share, B

L

“Seller Disclosnre Sclhiedule” has the meaning set forth in the first paragraph of Article
1.

“Seller Health Plan’ has the meaning set forth in Section 6.01(d}).




“Seller Real Estate”™ means the real estate, buildings and fixtures owned by the Selling
Partics as of the date hereol as desciibed in Seller Disclosure Schedule 1O attached hereto,
but specifically excludes OREQ.

“Seller Stock Certificate” has the meaning set forth in Section 2.05(a).
“Seller Stack Option™ bas the meaning set forth in Section 2.05(c).
“Seller Subsidiary™ has the meaning set forth m Section 3.0 ().
“Severance Amount” has the meaning set forth in Section 6.01(b).
“Specified Contracts™ has the meaning set forth in Section 3.14(w).

“Sprecial Meeting” means the special mecting of the holders of Holding Company
Common Stock held for the purpose of voting on this Agreement and consummation of the
Transactions.

“Superior Proposal” means an Acquisition Proposal made by a third party atter the date
hereof and prior to obtaining the Requisite Holding Company Vote, which, in the good faith
Judgment of the board of dircctors of Seller and the board of dircctors of the Holding Company.
taking into account the various lepal, financial and regulatory aspects of the proposal and the
person making such proposal, (x) if aceepled, is more likely than not to be consummated, and (y)
i cansummated, is reasonably likely to result in a more favorable transaction than the
Transactions for Scller and Holding Company and their shareholders and other relevant
constituencies; provided, that for the purposes of a “Superior Proposal.” the reference to 25% or
more of the assets or deposits of Seller or Holding Company™ in the definition of “Acquisition
Proposal® shall be inereased to “substantially all of the assets and deposits of Seller and Holding
Company.”™

—
-
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‘Surviving Eutity™ has the meaning set forth in Scetion 2.0 1 (a}(51). =] =1
E { L]
(o] . ama
“Stock Plan”™ means any stock incentive, stock option, stock ownership or smul&(s e
: i
employee benefits plan of a Party. :

T = g
“Transactions” means the First Step Merger and Merger as contemplated by Am{,lc []:..__':z;_ o
provided, however, that the Transactions may be effected pursoant to Section 2.01(b). %, -

|

“Transaction Kxpenses™ has the meaning set forth in Section 2.06(a). '

“Unfunded Commitment” means the commitment entered into by Scller to fund

additional advances under any Loan, or under any new unfunded Loan commiument on or after
the Closing Date.

“Unsecured Loan” means a loan which is not sccured by asscts ot the Loan Debtor or
[L.oan Debtors or any thivd party, including but not limited to overdrawn accounts of deposit.




ARTICLE 1
THE MERGIEER AND RELATED MATTERS

Section 2,01 The Transactions: Surviving Entity.

(a) As promptly as practicable following the satistaction or waiver of the conditions
to cach of the Party’s obligations hercunder, and subject 1o the terms and conditions of this
Agreement:

(1) ‘The Holding Company and Scller shall enter inlo an agreement and
plan of merger in the form attached hereto as Exhibit B (the “First Step Merger
Agreement”).  Subject to the {erms and conditions of the First Step Merger
Agreement, including the satisfaction of the requirements of Scetion 5.19 hereof,
the Holding Company shall file Restated Acticles of Incorporation with the
Florida Secretary State in the form attached hereto as Lxhibit € te become a
Florida banking corparation and successor institution pursvant to § 658.40(4).
Fla. Stat. and shall merge with and into Seller (the “First Step Merger™); the
separate existence of the Holding Company shall ccase; and by virtue of the First
Step Merger, automatically and without any action on the part of the HMolding
Company, Seller or any stockholder of the Holding Company, cach share of
Holding Company Common Stock issucd and outstanding immediately prior to
the effective time of the First Step Merger (other than Dissenting Shaves) shall be
converted into the right to receive onc share of Seller Common Stock and each
Flolding Company Stock Option issued and outstanding immediately prior to the
effective time of the First Step Merger shall be converted into one Seller Stock
Option (with all other terms and conditions, including the underlying exercise
price. to remain unchanged).

(i) Immediately following the First Step Merger, Buyer shall acquire
the assets and fiabilitics of Scller by merger of Scller with and into Buyer (1he
“Merger™); the separate existence of Seller shall cease; and Buyer shall be thsg
continuing entity in the Merger (the “Surviving Entity”), all in accordance wills
FRCA, FFIC, or such other applicable federal or state taw. At the Effective Tindd
cach outstanding share of Seller Common Stock shall be converted into the rigﬁf_
to receive the Per Share Merger Consideration pursuant to Sections 2.05 and 2.0%.0

-

. . - =

(b) Buyer and Seller shall be empowered, upon their mutual written agreement, at ang&

time prior to the Effective Time, to change the method or structure of effecting the combination-
of Buyer and Seller (including the provisions of Section 2.01(a) hereof), if and to the cxl_-:.‘:'h_l_i_l;hcy-

both deem such change to he necessary, appropriate, or desirable (the "Alternative Structure’™).

provided that no such change shall (i) alter or change the amount or kind ol Aggregate
Consideration; (ii) materially impede or delay the receipt of any regulatory approval in such a
manncr as would reasonably be expected to detay the Liffective Time beyond the Termination
Dhate; (i) results in any material or adverse federal ar income tax consequences to the Holding
Company sitockholders: (iv) adversely affect the federal and state tax treatment of the
Transaction to Buyer or any Seller Party; (v) increase the obligations, liabilitics or duties of the
Selling Parties prior to the Effective Thme; or (vi) cause Seller’s charter to remain in existence




immediately following the Effective Time. H it is reasonably determined that the Transactions
cannot he eftected as set forth in Section 2.01(a), the Parties shall, in good faith, attempt to agree
to an Alternative Structure or any other mutually agreeable change to the method or structure (o
cffectuate the combination of Buyer and Seller within fifteen (15) Business Days tollowing such
determination by the Partics. [f such mutual agreement is reached, this Agreement and any
related documents shall be appropriately amended in order to reflect the Alternative Structure or

any other mutually agreeable change to the method or structure to effectuate the combination of
Buyer and Sciler.

Section 2,02 Closing. The clusing of the Transactions {the “Closing™) shall take place (1)
at 10:00 a.m., Eastern Time, on the date that is {ive (5) Business Days after the satisfaction or
waiver (subject to applicabie law) of the latest to oceur of the conditions set forth in Article VII
hereof (other than those conditions that by their nature can only be satisfied at Closing, but
subject 10 the satisfaction or waiver thereof), or (i) on such other date and time as may be
mutually agreed to in writing by the Partics. The date on which the Closing actually occurs is
referred 1o as the “Closing Date.”

Section 2,03 Eftective Time.  Subject o the terms and conditions of this Agreement,
cach of the First Step Merger and the Merger shall be effected by (i) filing articles of mergers
with the Florida Department of State - Division of” Corporations in accordance with the FBCA
and the FFIC (each, a “Certificate of Merger”) and (i) filing a copy of this Apreement, the Firs
Step Merger Agrecment and a copy of the approvals of FOUR and the FIMC with the DIFS and
the NCUA. The First Step Merger shall be effective on the date and time specificd in the
applicable Certificate of Merger in accordance with relevant provisions of the FBCA and the
FEIC, or such other time as shall be provided by applicable law. The Merger shall immediately
follow the effective time of the First Step Muerger and shail be effective at the date and time
spectfied in the applicable Certificate of Merger in accordance with the relevant provisions of the
FBCA and the FFIC, or such other lime as shall be provided by applicable Taw (such date and
such time with respeet to the Merger is referred to as the “Effective Time™).

Section 2.04 Effect of the Merger, At and after the Effective Time, (i) the Merger shall
have the etfects sct forth in this Agreement and the applicable provisions of the FBCA and FEIC:
(i1} the Certificate of Authorization of Buyer as in effect immediately prior to the Effective Ti iy
shall be the Centification of Authorization of the Surviving Entity until duly amended np
accordance with applicable law; (i) the name of the Surviving Entity shall be “Dort F nmn(,lab
Credit Union,” (iv} the bylaws of Buyer as in effect immediately prior to the Etfective Time shath
be by the bylaws of the Surviving Entity; and (v) the directors of Buyer immediately prior to thg
Fifective Time shall be the divectors of the Surviving Entity.

c" =
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Section 2.05 Merger Consideration; Conversion of Shares. S -
o

(a) Al the Eftective Time. by virtue of the Merger and without any aclion on The- p'nl_..J

of the Parties or any stockholder of Seller, cach share of Seller Common Stack issued and
outstanding immediately prior to the Effeclive Fine (other than shares cancelled and retired
pursuant 10 Section 2.05(b), the Exercised Option Shares and Dissenting Shares and hereinaiter
referred to as the “Outstanding Seller Common Stock™) shall become and be converted nto the
right 1o receive from Buyer the Per Share Merger Consideration and thereupon shall no longer be




outstanding and shall awtomatically be cancelled and shall cease to exist.  Each certificate
previously evidencing any Quistanding Seller Common Stock (2 “Seller Stock Certificate,” it
heing understood that any reference herein 1o Seller Stock Certiticate shall be deemed (o include
reference to book-entry account statements relating to the ownership of shares of Sciler Common
Stock) shall represent only the right to receive, upon swirender of such certificale in accordance
with this Agreement, the Per Share Merger Consideration.  The holders of Seller Stock
Certificates shall cease to have any rights with respect thereto.

The “Per Share Merger Consideration™ shall be an amount equal to the quotient
of (i) the Merger Consideration divided by (i) the sum of the total number of shares of
Outstanding Seller Common Stock and the total number of Dissenting Shares {excluding shaves
cancelled and retived pursuant 10 Section 2.05(b) and Exercised Option Shares).

“Fxercised Option Shares” shall mean any shares that are issued by the Holding
Company pursuant o the exercise of any Seller Stock Option prior to Closing,

Subject  to  adjustments  contemplated by Section  2.06, the “Nerger
Consideration” shall be an amount cqual 10 §99,065,992.

At the Effective Time, each Lxcercised Option Share shall be converted into the
right to receive from Buyer an amount equal to the Per Share Merger Consideration and
thereupon shall no longer be outstanding and shall automatically be cancelled and shall cease 10
exist (the “Fxercised Option Share Payment™). The aggregate of the Option Share Paymuent
paid to all holders of Option Shares shall be referred to as the “Exercised Option Share
Consideration.”

() Izach share of Scller Common Stock held as treasury stock or otherwise held by
Selier (other than in a fiduciary capacity), if any, immediately prior to the Effective Time shall
automatically be cancelled and retired and cease to exist, and no portion of the Merger

Consideration shall be exchanged thercfor. —~
=
(v) Lach option o purchase shares of Seller Common Stock (a ‘Hellu Stod«

Option™) that is outstanding and unexercised as of the date hereof, at the B ffective Time gnd
without any action on the part of the holder thereof, shall become automatically vcsltd 'md
exercisable in full and cancelted, and the bolder thereof shall have the right to u,u.wu froms
Seller on (or immediately prior to) the Closing [ale a cash payment in respect of such- cam.cll_ﬁ__a
Seller Stock Option in an amount, rounded down 10 the nearest whole cent, equal to the produact
of (i) Per Share Merger Consideration minus the per share exercise price of such SelleiStogk
Option multiplied by (i) the number of shares of Seller Common Stock subject o such Selbed
Stock Option, to the extent not previously excreised (the “Option Payment™). The aggregate of
the Option Payments paid 1o all holders of the Scller Stock Qptions shall be referred 1o as the
“Option Consideration,” and together with the Merger Consideration and the Exercised Option
Share Consideration, the “Aggrepate Consideration.”™ The right of a holder of a Seller Stock
Option to receive the Option Payment shall be subject 1o their execution and delivery to Buyer of
an Option Cancellation Agreement in the form anached hereto as Exhibit 1. To the extent that
any unexercised Seller Stock Option has an exercise per share that is greater than the Per Share
Merger Consideration, any such Seller Stock Option shall be automatically cancelled in

12
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exchange for no consideration without any further action. The Option Payment shall be subject
to applicable payrofl, federal, state and local income tax withholding and, as a result, the amouwm
ot the Option Payment shall be reduced by the aggregate required tax withholding and either
Buver or Seller shall detiver such withheld amount to the applicable taxing authority.

Section 2,06 Minimum Equity and Merger Consideration Adjustment.

(a) If the Closing Equity Value is less than the Minimum Equity Value, then the
Aggregate Consideration shall be reduced by an amount equal to the difference between (i) the
Mintmum Lquity Value, less (i) the Closing Equity Value, and the Merger Consideration,
Option Consideration and Exercised Option Share Consideration shall in tum be reduced
proportionately.  Exhibit E-1 sets forth the method of caleulating the Aggregate Consideration
under such circumstances, including an example of such caleulation for ilustrative purposes
only, including the manner in which the reduction to the Aggregate Consideration pursuant 1o
this Scelion 2.06(a) would be allocated to the Merger Consideration and the Option
Consideration, I the Closing Equity Value is equal to or greater than the Minimum Equity
Value, there will be no adjustment to the Aggrepate Consideration.

“Closing Equity Value” shall mean Seller Book Value (i) minus any unrealized
gains and plus any unrealized losses in Scller’s mvestment portfolio due o mark-to-market
adjustments, and (i) plus the expenses meurred by the Helding Company and Seller
connection with, or as a result of, the Transactions (including legal, accounting, and investment
banking tees and expenses for the termination and de-conversion of Seller’s data processing
agreement. accrued bonuses, and change in control, severance and salary continuation agreement
payments to be made by the Holding Company and Seller in connection with the Transactions
(which expenses shall be capped at $2,500,000). and the insurance premivms contemplated by
Section 6.02. and taxes, if any, accrued prior to Closing by Holding Company or Seller as a
result of the ]l.llldelIUI]S), {the Transaction Fapenses™). Exhibit -2 sets forth the method of
caleulation and, by way of example only, a preliminary estimate of the Closing Equity Value,

“Selter Book Value” mcans the total consolidated equity capital of the Sclling
Parties estimated as of the Closing Date, caleulated in accordance with GAAP and in accorddnde
with applicatory regulatory requirements. For the sake of clarity and avoidance of doubt, Séler
Book Value is intended 1o equal such amount as would be reported as the “Total qumv capuﬂ
on line 28 of Schedule RC — Balance Sheet of Seller's Call Reports (based on the current fonﬁ_?al'
FFIEC Form 051) as of the Closing Date after giving effect to the First Step \'Eup,r 1m.|uch.wg
taxes, il any, acerued prior to Closing as a result of the Transactions. = P

...L'—
“Minimum Equity Yalue™ shall mean Fitty-One Million Six Flundred. chnlcﬁ

Thousand One Hundred Ninety and No/100 Dollars ($51,617,190.00). r‘ =

{b) Not less than five (5) Business Days prior 1o the Closing Date, the Sclling artics
shall deliver to Buyer for its comment and approval a good faith estimate, including detailed
calculations, of (a) the Merger Consideration, the Per Share Mergee Consideration and the
Option Payvinents to be paid to cach holder thereof pursuant 10 Sections 2.05¢a) and 2.05(¢) of
this Agreement, and (b) Seller’s Clasing Equity Value, 1f Buyer disagrees with the caleulation
of the goad faith estimate of the Merger Consideration, the Per Share Merger Consideration, the

. 1[;-1
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Option Payments and/or Seller's Closing Equity Value, Buyer shall provide written notice 1o the
Sclling Partics and Buyer and the Sclling Parties shall mect as seon as practicable 10 resolve any
such disagreement. 1f Buyer and the Selling Parties cannot resolve any such disagreement within
ten (10) days of the date of Buyer's written notice, then an independent accounting firm mutually
agreed o in writing by Buyer and the Selling Parties shalil resolve any such disagreement as soon
as practicable which resolution shall be finai and hinding on Buyer and the Selling Parties, The
fees of any such accounting firm shall be divided equally between the Parties.

Section 2,07 Payment Procedures.

(a) Buyer will cause appropriate transmittal materials (“Letter of Transmittal™ in a
form satisfactory to Buyer and Scller to be maded as soon as practicable after the Effective
Time, but in no event later than five (5) Business Days thercafter, to each holder of record of
Seller Common Stock as of the Effective Time. A Letter of Transmittal will he deemed property
completed only if, in the case of holders of centificated shares of Seller Common Stock, the
completed Letter of Transmittal is accompanied by one or more Seller Stock Certificates (or
customary affidavits and, it required by Buyer pursuant to Section 2.07(g), indemnification
regarding the loss or destruction of such Seller Stock Certificates or the guarantecd delivery of
such Seller Stock Certificates) vepresenting all shaves of Scller Common Stock to be converted
thereby. The Tetter of Transmitial and instructions sholl include applicable provisions with
vespect to delivery of an “agent’s message™ or other appropriate instructions with respect to
shares af Seller Common Stock that are baok-entry shares.

(b)  Ator prior to the Closing, Buyer shall deposit, or cause to be deposited an amount
of cash sufficient 1o pay the Aggregate Consideration with ClearTrust, LLC or another party as
mutually agreed to by Buyer and Seller {(the “Paying Agent”) for the benefit of the holders of
shares ol Seller Common Stock in accordance with this Section 2.07. If requested by Buyer, and
as permitted by applicable law and so long as there are no adverse tax or accounting
consequences to any Seller Party ov its stockholders, at or immiediately prior 1 the Closing,
Seller shall deposit, out of its Jiguid assets, cash sufitcient to pay all or a portion of the Aggregate
Consideration with the Paying Agent. Any such cash deposited by Seller shall be treated astthe
assets of Seller for the purposes of the caleulation of Selter’s Closing Equity Value and, upiBa

Closing, such deposit shall be treated as delivered by Buver as Aggregate Consideration. A
{c) The Letier of Transmittal shall (i) specify that delivery shall be effectet!] and gk

of loss and title to the Sclfer Stock Certificates shall pass, only upon detivery of the Seller Stogk
Certificates to the Paying Agent; (i) be in a form and contain any other provisions as Buyer mag
reasonably detcemine; and (i) include instractions for use in eflecting the surrender ofihc SL,”E-T
Stock Certificates in exchange for the Merger Consideration. Upon the proper wncndél Ol lhe
Seller Stock Certificates to the Paying Agent, together with & properly completed and: duT"’
exceuted Letter of Transmittal, the hotder of such Seller Stock Certificates shall be entitled to
promptly reeeive from the Paying Agent in exchange therefore a check in the amount equal to
the cash that such holder has the right to receive pursuant to Section 2,05, Seller Stock
Certificates so surrendered shall fosthwith be canceled. Promptly following receipt of the
properly completed Letter of Transmittal and any necessary accompanying documentation, the
Paying Agent shall distribute the Merger Consideration as provided herein. 1f there is a transfer
of ownership of any shares of Seller Common Stock not registered in the transfer records of




Setler, the Merger Consideration shall be issued to the transferee thereof i the Seller Stock
Certificates representing such Seller Comimon Stock are presented to the Paying Agent,
accompanied by all documents required, in the reasonable judgment of Buyer and the Paying
Agent, o evidence and effect such transfer and 1o evidence that any applicable stock transfer
taxes have been paid.

() The stock transfer books of Seller shall be closed immediately upon the Effective
Time and from and afier the LEffective Time there shall be no transfers on the stock transter
records of Setler of any shares of Seller Common Stock. If, atler the Effective Time, Seller Stock
Centificates arc presenled to Buyer, they shall be canceled and exchanged for the Merger
Consideration deliverable in respect thereof pursuant to this Agreement in accordance with the
procedures set forth in this Section 2.07.

{c) Any portion of the aggregate amount of cash deposited with the Paying Agent
pursuant 1o Section 2.0{b) or any proceeds from any investments thercof that remains
unclaimed by the stockholders of Seller for six (6) months after the Effective Time shall be
repaid by the Paving Agent to Buyer upon the written request of Buyer. After such request is
made, any stockbolders of Seller who have not theretotore complied wath this Section 2.07 shall
look only to Buyer for the Merger Consideration deliverable in respect of each share of Scller
Common Stock such stockholder haolds, as determined pursuant to Section 2.05 of this
Agreement, withowt any interest thercon. If outstanding Seller Stock Certificates are not
surrendered prior 1o the date on which such payments would otherwise escheat to or become the
property of any governmental unit or ageney, the unclaimed items shall, 10 the extent permitted
by any abandoned property. escheat or other applicable laws, become the property of Buyer (and,
to the extent not in its possession, shall be paid aver to it), free and clear of all claims or interest
of any person previously entitled to such claims. Notwithstanding the foregoing, neither the
Paying Agent nor any party to this Agreement (or any affiliste thereol) shall be liable 1o any
former holder of Seller Common Stock for any amount delivered to a public official pursuant to
applicable abandoned property, escheat or similar laws.

§))] Buyer and the Paying Agent shall be entitled to rely upon Selter’s stock transfer
books 10 establish the identity of those persons entitled to receive the Merger Consideratlicty
which books shall be conclusive with respect thereto. In the event of a dispute wilh'r-i'cspccl:é
ownership of stock represented by any Seller Stock Certificate, Buyer and the Paying Agent shi}
be entitled to deposit any Merger Consideration represented thereby in CSCrow: ~with a‘z

independent third party and thercatier be relieved with respect to any claims thereto.
=

{g) II"any Certiticate shali have been lost, stolen or destroyed. upon the mdkmg of a%
affidavit of that fact by the person claiming such S:.Ilu Stock Centificate to be lost, Skoicn o
destroyed and, if required by the Paying Agent or Buyer, the posting by such person ol a bond Uy
such amount as the Paying Agent may reasonably direct as indemnity against any claim that may
be made against it with respect o such Certificate, the Paving Agent will issue in exchange for
such lost, stolen or destroyed Centificate the Merger Consideration deliverable in respect thereof
pursuant to Section 2.05,

(h)  “Fhe Paying Agent or Buyer will be entitled 1o deduct and withhold from the
consideration otherwise payable pursuant to this Agreement or the transactions contemplated

15




hereby to any holder of Scller Common Stock such amounts as the Paying Agent s required to
deduct and withhold with respect 1o the making of such payment under the Code, or any
applicable provision of U.S. federal, state, local or non-U.S, tax law. To the extent that such
amounts are properly withheld by the Paying Agent or Buyer, such withheld amounts will be
trealed for all purposes of this Agreement as having been paid to the holder of Seller Common
Stock in respect of whom such deduction and withholding were made by the Paying Agent or
Buyer.

Section 2.08 Appraisal Rights,  Notwithstanding anything in this Agreement to the
contrary, shares of SeHer Common Stock issued and outstanding immediately prior o the
Eiftective Time and held by a stockholder who has not voted in favor of the Merger or consented
thereto in writing and who has properly demanded appraisal rights in the manner provided by the
FBCA and the FFIC (*Dissenting Sharves™) shall not be converted into a right to receive a
portion of the Merger Consideration, unless such stockholder fuils to perfect or withdraws or
otherwisc loses his, her or its right to appraisal. ¥From and after the ffective Time, a stockholder
who has propetly exercised such appraisal rights shall not have any rights of & stockholder of
Seller with respect to shares of Scller Common Stock, except those provided under applicable
provisions of the FBCA and IFIC (any stockholder duly making such demand being hereinatter
called o “Dissenting Stockholder™). A Dissenting Stockholder shall be entitled to receive
payment of the appraised value of each share ol Seller Common Stock held by ham or her in
accordance with the applicable provisions of the FBCA and FFIC (the “IHssenting Liaws”),
unless, after the Effective Time, such stockholder fails to perfect or withdraws or loses his or her
right to appraisal, im which case such shares of Seller Common Stock shall be converted inte and
represent only the right to receive the Per Share Merger Consideration, without interest thereon,
upon surrender of the Seller Stock Certificates, pursuant 1o Section 2.05. Buyer shall have the
right to pacticipate in all discussions, negotiations and proceedings with respect to any such
demands for appraisal.  Secller shall not, except with the prior written consent of liug
voluntarily make, or offer to make, any payment with respect to, or settle or offer o settle, gty
such demand for appraisal. Seller shall not waive any failure to timely deliver a written demaasi
for appraisal or the taking of any other action by such Dissenting Stockholder as may be

necessary 1o perfect appraisal rights under the FBCA and FFIC. Any payments mddL m respéet
of Dissenting Shares shall be inade by Buyer. =
e —

ARTICLE 11} : ,'f_. -

REPRESENTATIONS AND WARRANTIES OF SELLING PARTIES 7 5

(On the date hereof, the Selling Partics have delivered to Buyer a schedule ("Seller
Disclosure Schedule™) sciting forth, among other things, items the disclosure of which is
necessary or appropriate cither (i) in response o an express disclosure reqquirement contatned i a
provision hereof or (i) as 4n exception to one of more representations or watrantics contained in
this Article Il or to one or more of the Selting Parties” covenants contained in Article V. The
mere inclusion of an item in the Seller Disclosure Schedule as an exception 1o a representation or
warranty shall not be deemed an admission by a Selling Party that such item represenls a
material exception, fact, event or circumstance or that such item is reasonably expected to result
in i Material Adverse Effeet on any Selling Party. Any disclosure made with respeet to a section
of Article HI shall be deemed o qualify any other section of Article HI if its relevance to the
information called for in such section or subsection is reasonably apparent on its face.
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The Selling Parties represent and warrant to Buyer, jointly and severaliy, as foltows:

Scetion 3.0t Qreanization, Authority and Capitalization,

(a) Seller is a Florida state-chartered commercial bank. duly organized, validly
existing and in good standing under laws of the State of Florida with the {ull power and authority
to own or lease all of its properties and assets and to carry on its business as it is now being
conducted, and is duly licensed and qualified to do business and is in guod standing in cach
jurisdiction in which the nature of business conducted by its or the character or location of the
properties and assets owned or leased by it makes such licensing or qualification necessary,
except where the failure to be so licensed, qualified or in good standing would not have a
Material Adverse LEffect on the Selling Parties. The deposits of Seller are insured by the FDIC o
the fullest extent permitted by law, and all premiums and assessments required to be paid in
connection therewith have been paid when duee. Seller 15 4 member in good standing of the
FEHLB and owns the requisite amount of stock therein.

{b) The Holding Company is a corporaiion duly organized, validly existing and in
good standing under the laws of the State of Florida and is duly registered as a bank hoiding
company under the BHCA. Holding Company has full corporate power and authority to own,
lease and operate its properties and to conduct its business as now conducted and is duly licensed
or qualified as a foretgn corporation to transact business and is in good standing in cach
Jurisdiction in which the character of the properties owned or leased by it or the nalure of the
business conducted by it makes such qualification or licensing necessary, except where the
failure o be so licensed or qualified and in good standing would not have a Material Adverse
Effect on the Seliing Parties.,

£10L

{c) seller Disclosure Schedule 3.01(¢) lists every subsidiacy or aftiliate of tﬁc Selli
Partics (the “Seller Subsidiaries” and each a “Seler Subsidiary™). The Selling l’e{[li_qs OW]i
directly or indireetly, all of the capital of cach subsidiary, free and clear of any iicn'sl,’.clainf&’
defects, morlgages, pledges, charges, encumbrances and sceurity  intevests. Liaé!_i.' Sciless
Subsidiary, other than Scller, 18 a corporation, limited lability company or other legal cllillily duly
organized, validly existing and in good standing under the laws of its jurisdiction oF-
mcorporation or organization and cach has all requisile company, partnership or corporlzlfé_ (T
applicable) power and authority (o ownr or lease its properties and assets and to carry on s
business as now conducted. Other than shares of capital stock of the Seller Subsidiarics, neither
the Holding Company nor Seller owns or controls, dircetly or indirectly, or have the right to
acquire direetly or indirectly, an cquily intercst in any corporation, company, association,
partnership, joint venture or other entity, except for FHLB and First National Bankers Bank
stock, permissible cquity interests held in the investment portfolios of the Holding Compuany or
Seller, equity interests held by Seller or Seller Subsidiary in a fiduciary capacity and equity
interests held in connection with the ending activities of Seller.

2E0

() The respective minute books of the Holding Company, Seller and each Sceller
Subsidiary accurately record, in all material respects, all material ‘corporate actions of their
respective slockholders and boards of directors (including committees).




() Prior 10 the date of this Agreement, true and correet copies of the articles of
incorporation, articles of association and bylaws for each of the Holding Company and Seller, as
applicable, have heen made wvailable 10 Buyer,

n The execution, delivery, and performance by the Sclling Partics of this Agreement
is within the corporate power of each of the Selting Partics and have been duly authorized by all
necessary corporate action on their par, subject o any required approvals of this Agreement and
the Transactions by the Regulators. the sharcholders of Seller, including the Hulding Company,
and the sharcholders of the Holding Company. This Agreement has been duly executed and
delivered by cach ol the Selling Partics and constitutes the valid and legally binding obligation of
cach of the Sclling Parties, enforceable against them in accordance with its terms, subject 1o
bankruptey, receivership, insalvency, reorganization, moratorium or similar laws atfecting or
relating to creditors’ rights generally and subject to general principles of equity (the “General
Exceptions™).

(g) As of the date of this Agreement, the authorized capital stock of the Holding
Company consists of’ 10,000,000 shares of Holding Company Cotnon Stock, par value 30.01
per share, and no shares of prefened stock, As of date hereof, there were (i) 2,527 441 shaves of
Holding Common Swck outstanding,. (ii) no shares of Holding Company Commen Stock held in
treasury, (i1} 30,500 shares of Holtding Company Common Stock reserved for issuance upon the
exereise of oustanding Holding Company Stock Options and (iv) no shares of Hotding
Company Common Stock reserved for issuance pursuant to future grants under the Holding
Company Stock Plan. As of the date of this Agreement, there are no other shares of capual stock
or other equity or voting secunitics of the Holding Company issued, reserved for issuance or
outstanding.  Scller Disclosurg Schedule 3.01(g) sets forth the name of each holder of a Holdlrlgg
Company Stock Option, identifying the number of shares cach such holder may acquire pursuaht;
to the exercise of such options, the grant, vesting and expiration dates, and the exereise prige]
relating to the options held, and whether the Holding Company Stock Option is an.incentive-
stock option or & nungualified stock option. As of the date hereof, there are no awards &°
vestricted stock of the Molding Company issued pursuant o an equity incentive’ plan or:
otherwise. All of the issued and outstanding shares of the Holding Company Comnion StodkZ
have been duly authorized and validly 1ssued and are tully paid. nonassessable ']I'l(l"hCL n{
preemptive rights. with no personal liability attaching to the ownership thereof, lhc:m:au &
bonds, debentures, notes ar other indebtedness that have the right Lo vole on any maliers on
which stockholders of the Holding Company may vote, No trust preferred or debt securities of
the Holding Company are issoed or outstanding.  Other than shares of Holding Company
Common Stock reserved for issuance upon the exercise of outstanding Molding Company Stock
Options issued priov 1o the date of this Agreement as described in this Section 3.01(g). as of the
date of this Agreement, there are no vutstanding subscriptions, options, warrants, stock
appreciation rights, phantom units, serip, rights 10 subscribe 10, preemptive rights, anti-dilutive
rights, rights of first refusal or similar rights, puts, calls, commitinents or agreements of any
character relating to, or sceurities or rights convertible or exchangeable into or exercisable for, or
valued by reference to, shares of capital stock or other equily or voting seeunties off or ownership
interest in the Holding Company, or contracts, commitments, understandings or arrangements by
which the Holding Company may become hound to issue additional shares of its capital stock or
other equity or voting securities of or ownership interests in the Holding Company, or that
otherwise obligate the Holding Company 1o issue, tansfer, sell, purchase, redeem or otherwise
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acquire, any of the forcgoing. There are no voting trusts, stockholder agreements, proxics or
other agreements in eflect to which the Holding Company is a party or is bound with respect to
the voting or transfer of the Haolding Company Common Stock or other equity interests of the
Holding Company. Except as deseribed in Seller Disclosure Schedule 3.01(g). the Holding
Company has not repurchased any shares of Holding Company Common Stock since January 1,
2022.

(h) As of the date of this Agreement, the authorized capital stock of Seller consists of
5,000,000 shares of Seller Common Stock, par value $3.00 per share, and no shares of preferved
stock. As of the date of this Agreement, there were 2,459,417 shares of Seller Common Stock
issued and outstanding, all of which arc (i) validly issued, fully paid and nonassessable and tree
of preemptive rights, and (ii) owned by the Holding Company free and clear of any liens.

Section 3.02 Conflicts; Consents; Defaults.  Except as may be set forth in the Scller
Disclosure Schedule _3.02. neither the execution and delivery of this Agreement by any Selling
Parly nor the consummation of the Transactions will (a) conflict with, result in the breach of,
constitute a defaudt under or accelerate the performance required by, any order, law, regulation,
contract, instrurmnent or commitment o which any Selling Party is a party or by which it is bound,
which breach or default would have a Material Adverse Effect on any Selling Party; (b) violate
{he articles of incorporation, articles of association or bylaws of uny Selling Party; {¢) require
any consent, approval, authorization ar filing onder any law, regulation, judgment, order, writ,
decree, permit, license or agreement to which any Selling Party is a party; or {d) require the
copsent or approval of or notice to any other party to any matcrial contract, instrument or
commitnient to which any Sclling Party is a parly, in cach case other than any required approvals
of this Agrcement, the Transactions, the expansion of Buyer's field of membership so that
Seller's customers and residents of” Palm Beach County, Florida and each Florida County that iy,
contiguouns o Palm Beach County, Florida shall have the opportunity 10 become members éB
Buyer as of the Closing Date (the “Requisite Field of Membership Expansion™) by the;;
Regulators (the “Requisite Regulatory Approvals™); the sharcholders of Seller, includitigy

Holding Company; and the holders of Holding Company Comimon Stock. 3

Section 3.03 Financial Information. Except as set forth in the Seller Disclosure Schedule?
3.03, the Nolding Company’s audited consolidated balance sheet as of December 31, 2021, (md-
related audited consolidated income statement for the year ended December 31, 9071_|ug,clhcr
with the notes thereto, and the Holding Company’s consolidated balance thu and ifconoo
statement as of and for the nine months ended September 30, 2022 (collectively referred 1o
herein as “Seller Financial Statements”), copies of which have been provided to Buyer, have
been prepared in accordance with GAAP applicd on a consistent basis throughout the period
involved (except as may be disclosed therein, and in the case of interim statements, tor the
absence of footnotes and normal year-end adjustments) and fairly present, in all material
respects, the consolidated results of operations and cash flows of the lolding Company and its
subsidiaries, on a consolidated basis, as of the dates and for the penods indicated, in accordance
with GAAP.

Section 3.04 Absence of Changes.  No events or transactions have occurred since
December 31, 2021, which have resulted in i Material Adverse Effect on any Selling Party. For
purposes of this Agreement, “Material Adverse Effect”, with respect to Selling Parties or
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Buver, as applicable, means any change, event or effect that 1s both material and adverse to (a)
the financial condition, results of operation, assets or business of any Sclling Party or Buyer, as
applicable, or (b) the ability of any Selling Party or Buyer, as applicable, to perform its
respective obligations under this Agreement, other than (1) the cffects of any change atinbutable
1o or resulting from changes in political, economic or market conditions, laws, regulations or
accounting guidelines applicable to depository nstitutions generally or in generat levels of
interest rates; (i) changes or proposed changes after the date hercof in applicable law; (i} any
national or glohal pandemic., epidemic or other material public health emergency or discasc
outhreak or incident {including renewed or escalated, locally or nationally, COVID-19),
esealation or worsening ol hostilitics, declured or undectared acts of war, sabotage, military
action or terrorism, or the general anticipation of such events; {iv) changes or proposcd changes
after the dale hereol in GAAP or authoritative interpretation thercof, (v) employee departures or
terminations or termination of relationships with customers  after announcement of  this
Agreement; (vi) changes in prevadling interest and deposit rates; (vii) the issuance of or
compliance with any directive or order of any Regulator; (viit) actions or omissions taken hy any
Selling Party or Buyer, as applicable, pursuant to the terms of this Agreement or with the prior
writien consent of Buyer, including expenses incurred by a Selling Party or Buyer, as applicable,
in consummating the Transactions, including the tax citects of the Transactions on any Selling
Party or any sharcholder of any Selling Party; or (ix) the announcement of this Agreemem and
the Transactions contemplated hereby.

Section 305 Title to Real Estate. Except as may be disclosed in the Seller Disclosure
Schedule 3.05, the Selling Parties have pood, marketable and insurable title, free and clear of
Encumbrances (except taxes which are a lien bul not yet payable and utility casements, rights-of-
way, and other restrictions which would not have a Material Adverse Efteet on Sclier (the
“Permitted Encombrances™). To the Knowledge of the Selling artics, the Seller Real Estate
corplies in alt malerial respects with all applicable private agreements, zoning requirements and
other governmental laws and regulations refating thereto, and to the Knowledge of the Selling
Partics there are no condemnation proceedings pending or threatened with vespect to the Seller
Real Estate.  The Selling Parties represent and warrant that, except as set forth in Seller
Disclosure Schedule 3.05:

(i1) the Scller Real Estate complies in all material respects with all applicable private
agreements, zoning requirements and other governmental laws and regulations relating thereto,
and, to the Knowledge of the Selling Parties, none of the Seller Real Estate or any portion
thereof is the subject of any official complaint or notice by any Governmental Authority of
violation of any applicable zoning ordinance or building code, and there is no zoning ordinance.
butlding code, use or occupancy restriction with respect to any such building, structure or
improvement which will or reasonably could materially interfere with the use of any of the Sellgg,

Real Lstate; 5:3
(b) to the Knowledge of the Selling Partics, there are no condemnation proceedings!
pending or threatened with respect to the Seller Real Estate; -—
L. W
(¢) the Seller Real Estate, including the mechanical, clectrical, plumbing, HVAC and

other major building systems servicing the improvements on the Seller Real Estate, isZin
generally good condition tor its mtended purpuse, ordinary wear and tear excepted, and h'm been
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maintained in accordance with reasonable and prudemt business practices applicable to like
[acilitics;

(d) to the Knowledge of the Selling Partics, all wiilities currently servicing the Scller
Real Estate are installed, connected and operating, with all charges paid in full in all material
respects,  The Scller Real Estate is served by all utilities reasonably required 1o operate the
business of the Selling Parties in accordance with past practices and there are no inadequacies in
any material respect with respect 1o such utilitics, and, 10 the Knowledge of the Sclling Parties,
no fact or condition exists which would result in the termination or restnction of the future
access from the Real Estate Lo any presently existing highways or roads adjoining or situated on
the Real Estate or to any sewer or other utility facility servicing, adjoining or situated on the
Sclicr Real Estate;

(¢} all permanent certificates of occupancy and all other material permits, consents
and certificates required by all governmental authorities having jurisdiction and the requisite
certificates of the local board of fire underwriters (or other body exercising similar functions)
have heen issued for. and in connection with the operation of, the Seller Real Estate, have buen
paid for. and are in tull force and cifect; there are no agreements, consent orders, decrees,
judgments, licenses, permits, conditions or other directives, issued by any Governmental
Autharity or court which restrict the finare use, or require any change in the present use, or
operations of the Seller Real Lstate; and

N there is no option to purchase, right of first offer. right of tiest refusal or other
provision graniing any person any right to acquire all or any portion of the Seller Real Estate.
No Selling Party owes, nor will any Selling Party owe in the future, any brokerage commissions
or Iinder's fees wiath respect to the Seller Real Estate. No Selling I"uly has collaterally assigned
or granted any other security interest in the Seller Real Estate or any leases, nor subleased,
licensed or otherwise granied any person the right 1o use or occupy such Seller Real Estate or
any portion thercof.

Seetion 3.06 Title to Assels Other Than Real Bstate. The Selling Partics ave the fawful
owner of and have good and marketable title to the Loans, Liquid Assets, Cash on Hand, cash in
the Bank Accounts, Prepaid ixpenses, Accounts Receivable, Fixed Assets and other asselia
owned by the Selling Parties, free and clear of all Encumbrances other than the lien of the FHL Bo
with respect to cerfain of the Loans and investiment sceurities. Each such tangible asset has I)Lc,'zp
used and maintained in all material respects in accordance with applicable law, normal industey»
practice and is in good operating condition and repair (subject to normal wear and lear that afg
not material in nature or cost), and is suitable for the purposcs tor which it presently is used and
presently is proposed to be used. All butldings and improvements located on or at: plopcﬁx
owned or leased by any Selling Party are in good condition and repair in all material_respects;

ordinary wear and tear excepted, and are useable in the ordinary course of business. e

. @0

Section 3.07 Loans. Seller represents and warrants as 1o cach Loan that, except as may
be set forth in the Seller Disclosure Schedule 3.07:

{(a) The applicable Sclling Party is the sole owner and holder of the Loan and all
servicing rights relating thereto. The Loan is not assigned or pledged {other than to the FHLR),
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and Sciler has good and marketable title thereto. The applicable Sclling Party has the full right,
subject 1o no interest or participation of, or agreement with, any other party (other than o the
FHLBY, to sell and assign any Loan to any Person, free and elear of any right, claim or interest of
any Person {other than to the FHLB), and such sale and assignment would not impair the
enforceabitity of that Loan.

(b) Except for any Unfunded Conmmitment, the full principal amount of the 1.oan has
been advanced (o the Loan Debtor, cither by payment direet to him, her or i, or by payment
made on his, her or its approval, and there is no requirement for future advances thereunder. The
unpaid principal balance of cach Loan and the amount of the Unfunded Commitment in cach
casc as of Scptember 30, 2022, is as stated on Seller Disclosure Schedule 3.07(b).

(c) To Seller's Knowledge, each of the Loan Documents is genuine, and cach is the
legal, valid and binding obligation of the maker thereot, subject to the General Exceptions. To
the Knowledge of Seller, all parties to the Loan Documents had legal capacity to enter into the
Loan Documents, and the Loan Documents have been doly and properly exceuted by such
parties.

(d)  All federal. state and local Jaws and regulations affecting the origination,
administration and servicing of the Loan prior o the Closig Date, including without limitation,
truth-in-lending, real estate scttdement procedures, consumer credit pretection, cqual credit
apportunity and disclosure laws, have been complied with, or corrected. in all material respects.
except where the failure to do so would not have a Material Adverse Eftect on Seller. Without
limiting the generality of the foregoing. Scller has timely provided all disclosures, notices,
estimates, statements and other documents requived 10 be provided 1o the loan Debtor under
applicable law and has documented receipt of such disclosures, cstimates, statements and other
documents as required by law and Seller’s loan origination policies and procedures except where
thie failure to do so would not have a Material Adverse Effect on Setler.

E‘:’

(¢) To Scller's Knowledge, the Loan Debtor has no rights of rescission, scluﬁ
countercluims, or defenses to the Loan Documents, except such defenses arising by virtue oh
General Exceptions.

——

S

(H set forth in Seller Disclosure Schedule 3.07(8) is: (i) o deseription of (‘:i'licl'l\l_,t)llll

with rcasonable particularity, including the unpaid principal balance of each Loan and 11§

Unfunded Commitment as of September 30, 2022; (1) a list of cach Loan that is in- defauh ar

whete, to Seller’s Knowledge, there is any event applicable 1o the Loan that, with the givinrof

notice or the passage of time, would constitute an event of default; and (iii} « list of cacli L.oan

that is classificd by Seller as substandard, doubtiui, or loss or is un non-accrual status, pursuant
to Setler’s written policies and proccdures made available to Buyer.

(g) Seller has not modified any Loan in any material respect or waived any material
provision of or default under the Loan or the related Loan Documents, except in accordance with
its loan administration policies and procedures. Any such modification or waiver is in writing
and is contained in the Loan file.
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(h) Seller has taken all actions recasonably necessary to cause cach [oan sccured by
personal properly 10 be perfected by a security interest having first priority or such other priority
as provided for in the relevant Loan Documents.

(1) To Scller’s Knowledge and exeept as set forth on Seller Disclosure Schedule
3.07(i), the Toan Debtor is the owner ol all collateral for the Loan, free and clewr of any
Lncumbrance except for the security interest in favor of Scller and any other Encumbrance
expressly permitted under the relevant loan approval or Loan Docunients.

1)) Set forth in Seller Disclosure Schedule 3.07(3) is a list ol all Loans to any
directors, executive officers or principal sharcholders (as such terms are defined in Regulation O
of the FRB's regulations (12 C.F.R. Part 213)) of the Sclling Partics, (3) there are no employee,
ofticer, dircctor or other affiliate Loans on which the borrower is paying a rate other than that
reflected in the note or other relevant credit or security agreement or on which the borrower is
paying a rate that was not in compliance with Regulation O and (C) all such Loans are and were
ariginaled in complisnee in all material respects with all applicable laws.

Secetion 3.08 Residential and Cominercial Mortgage Loans and Certain Business Loans.
Except as set forth i the Seller Disclosure Schedule 3.08, Seller represents and warrants as o
cach Residential Mortgage Loan, Commiercial Morigage Loan and Business Loan that is secured
in whole or in part by a Mortgage that:

(1) To Scller's Knowledge, afler reasonable investigation, the Mortgage is a valid
first lien on the Mortgaged Property sceuring the related Loan (or a subordinate lien if expressty
permitted under the relevant Loan Documents), and the Mortgaged Property s free and clear of
all Encumbrances having priority over the first lien (or if a subordinate lien, such :ubo:dmals
lien has priority over any other lien that is known to Seller and that is not identified in tt\q
relevant Toan Documents as having priority over the subordinate lien) of the Mongabc except
for liens that are not material in amount and Permitied Encumbrances, and, in the case of a Honre
Equity Loan or a Murtgage securing a guarantee of a Business Loan, the permitted lien of (ig

senior mortgage or deed of trust. Y
ey ]
. o 2
(b) The Mortgage contains customary provisions such as to render the rights and

remedics of the holder thercof adeqguate for the realization against the Mortgaged Property (1F the
benclits ot the securnity pr ovided thereby, including. (1) in the case of a Morigape dc%l;:l‘.dlcd agR
deed of wust, by trustee’s sale, and (i1) otherwise by judicial foreclosure

() Except as set forth in the Loan file, alt of which actions were taken in the ordinary
course of business, Seller has not (1) satisfied, canceled, or subordinated the Loan in whole or in
part; {ii) released the Mortgaged Property, in whole or in part, from the lien of the Loau; or (in)
exceuted any instrument of release, cancellation, modification, or satisfaction.

() To Seller's Knowledge or except as sct forth on Seller Disclosure Schedule
3.08(d), all real estate taxes, government assessmicnts, insurance preminms, and municipal
charges, and leaschold payments which previously became due and owing have been paid, or an
escrow paviment has been established in an amount sufficient 1o pay for every such item which
remains unpaid for Loans in which the Loan Documents reguive such escrow. Except as set torth
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in the Loan file, if applicable, Seller has not advanced funds, or induced. solicited, or knowingly
received any advance of funds by a party other than the Loan Debtor.

() To Scller’s Knowledge, there is no proceeding pending for the total or partial
condemnation of the Mortgaged Property and no Mortgaged Property is materially damaged by
waste, earth movement, fire, flood. windstorm, carthquake, or other casualty.

1) To Scller’s Knowledge, the Mongaged roperty is free and clear of all
mechanics’ fiens or liens in the nature thereof, and no rights are owstanding that under law could
give rise to any such lien.

() To Scller’'s Knowledge, all of the improvements which are included for the
purpose of detcrmining the appraised value of the Mortgaged Property lic wholly within the
Boundaries and butlding restriction lines of the Mortgaged Property, and no improvements on
adjoining properties encroach upon the Mortgaged Property, except as allowed by Seller’s
underwriting guidelines.

(h) The Loan mects, or i1s exempt from, apphicable state or federal laws, regulations
and other material requirements pertaining to usury, and the Loan is not usurious.

{1) Each Loan for which private mortgage insurance was required by Seller under its
underwriting guidelines is insured by a licensed private morlgage insurance company: and, to the
Knowledge of Seller, ecach such insurance policy is in full force and effect and all premiums due
thereunder have been paid. -
=

W No claims have been made under any lender’s title insurance policy respectiff
any of the Mortgaged Property, and, to its Knowledge, Seller has not done, by acl or OlniS‘“inl'—L}
anything which would materially impair the coverage of any such fender’s title insurance pollcy.-

(k) To Scller’s Knowledge, there is in force for each Loan (or there is in pmc css for
renewal), a hazard insurance policy, including, to the extent required by dpnllmblc law, foat
insurance, all such insurunce policies contain a standard mortgagee clause naming Sellev-and =)
successors and assigns as morigagee, and all premiums thereon have been paid. \’hc&,
applicable, the Mortgage obligates the Loan Debtor thereander to maintain the hazard insurance
policy at the Loan Debtor’s cost and expense and, on the Loan Debtoc’s failure to do so,
authorizes the holder of the Mortgage to obtain and maintain such insurance at such Loan
Debtor's cost and expense, and to seek reimbursement therefor from the Loan Debtor. No
Selling Party has not engaged in, and has no Konowledge of the Loan Debtor’s having engaged in,
any act or vmission which would materiaily impair the coveruge of any such policy, the benefits
of the endorsement provided for therein, or the validity and binding ctiect of either.

(N As to each Residential Morgage Loan, the Mortgaged Property consists of a one-
to lour-famity, owner-occupted primary residence, second home or investment property.

(m)  Except for any Loan that only represents a participation interest, the Loan was
originated and enderwritten in the ordinary course of Seller’s business and by an authorized
employee of Scller. Any Louan that only represents a participation interest was underwritien in
the ovdinary cowrse of Seller’s business and by an authorized employee ol Seller.
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(ny  Neither (1) the information  presented  as  factual  concerning the  income,
emplovment, credit standing, purchase price and other terms of sale, payment history or source
of funds submitted to any Selling Party dor the purpose of making the Loan; nor (i} the
information presented as factual in the appraisal with respect to the Mortgaged Property,
contained, to Scller’s Knowledge, any material omission or misstatement or other material
discrepancy at the time the information was obtained by such Selling Party.

(0) All appraisals have been performed and rendered, and if external; ordered, in
accordance with the requirements of the underwriting guidelines of Selier and in compliance, in
all material respects, with all laws and regulations then in effect relating and applicable to the
origination of Loans, which requirements may include, without hmitation, requirements as 1o
appraiscr independence, appraiser competency and training, appraiser licensing and certification,
and the content and form of appraisals.

{p) To Seller’'s Knowledge, no Mortgaged Property is in vialation of any
Enviconmental [aw.

(qy  None of the Commercial Mortgage Loans or Business Loans are intended to meet
the guidelines or specilications of the Federal National Mortgage Association or the Federal
Home Loan Mortgage Corporation.

Section 3.09 Automobile Receivables. Seller represents and warrants 1o Buyer as to any
Automobile Receivable that:

(a) The Automobile Receivable represents a bona fide sale or finance of the vehicl
deseribed therein 1o the vehicle purchaser or owner for the amount set forth therein,

| 33(PEZ02

(b)  The vehicle described in the Automobile Reccivable has been delivered to and?
accepted by the vehicle purchaser and such acceptance shall not have heen revoked, or at thes=
time of the finance of the vehicle, was in possession of the owner, and there has been norchangél
in such possession to the Knowledge of Sclier. oL

() The security interest ereated by the Automobile Receivable is a valid first lien in
the motor vehicle covered by the Automobile Recetvable and all action that is rcasonably
necessary 1o be taken has been taken to create and perlect such lien in such motor vehicle to
afford such lien first priority status.

(d)  Te the Knowledge of Scller, the down payment relating to the Automobile
Receivable has beea paid in full by the vehicle purchaser in cash and/or trade as shown in such
Automobile Reccivable, if applicable, and na part of the down payment consisted of notes or
postdated checks.

(c) The statements made by the vehicle purchaser or owner and the information
submitted by the vehicle purchaser or owner in connection with the Automobile Recetvable are
true and complete to Seller’s Knowledge.
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H Each Automobile Receivable complies, in all material respects, with all applicable
provisions of laws and regulation which are applicable to the transaction represented by the
Auvtomobile Receivable.

(&) At the time of making such Automobile Receivable, Seller had no Knowledge of
any circumstances or conditions with respect to the Automobile Receivable, the related vehicle,
the vehicle purchaser or owner, or vehicle purchaser’s or owner’s credit standing that can
reasonably be expeeted 10 materially adversely affect Seller’s security interest in the Automobile
Recervable.

Section 3.10 Unsccured Loans. Except as provided in the Seller_Disclosure Schedule
3.10 or in the case of any Unsecured Loan of less than $1,000, no Unsccured Loan has been
charged-oft since December 31, 2021, under Seller’s normal procedures.,

Section 3.11 Allowance.  The Allowance as of September 30, 2022, including the
methodology underlying the caleulation, is set forth in the Seller Disclosure Schedute 3.110.
Except as set {forth in the Seller [isclosure Schedule 3.11, the Allowance shown on the Seller
Financial Statemenis as of September 30, 2022, with respect to the Loans is as of such date
adequate in the judgment of management and consistent with applicable regulatory standards and
GAAP to provide for pussible Tosses on ttems For which reserves were made.

|
Section 3.12 Investments. Except for mvestments plcdgcd to sceure Federal Home | ();IE
Bank advances or public deposits or as otherwise set forth in the Seller Disclosure SuhuduIc:!
3.12. none of the investments reflected in the Scller Financial Statements as of Septeinber 3G
2022, and none of the investments made by the Selling Parties since September 30, 2022, ar
subject to any restriction, whether contractual or statutory, which materially impairs the ability nf
the Selling Partics 1o dispose freely of such investment at any time and each of such investmentg

complies with regulatory requirements concerning such invesiments. - =

-r:

Rl

Section 3.13 Deposits. -

(a) Selier has made available {or will make available) o Buyer a true and compiete
copy of the account forms for all deposits offered by Scller.  Except as histed in the Seller
Disclosure Schedule 3.13(a), all the accounts refated to the deposits held by Scler are in material
compliance with all applicable liws and regulations and were originated in material complianee
with all applicable laws and regulations.

(b) Sct forth in Seller Disclosure Schedule 3.13(b) is a true and correet schedule of
the deposits held by Seller prepured as of the date indicated thercon (which shall be updated
through the Closing Date), listing by category and the amount of such deposits, together with the
amount of Accrued Interest thereon, All deposits are insured to the fullest extent permissible by
the FDIC. Subject to the receipt of all requisite regulatory approvals, Seller has and will have at
the Closing Date all cights and full aathority to transfer and assign the deposits without
restriction. With respect (o the deposits:

{4 Subject to Hems returned without payment in full {"*Return Ttems™) and
immaterial bookkeeping crrors, all interest accrued or aceruing on the depuosits has been
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properly credited thereto, and properly retlected on Seiler’s books of account, und Seller
is not in default in the payment of any sach interest;

(2} Subject to Return Items and immaterial bookkeeping errors, Sciler has
timely paid and performed all of its obligations and liabilities relating to the deposits as
and when the same have become due and payable,

(3) Subject to inaterial bookkeeping errors, Scller has adurinistered all of
the deposits in accordance witht applicable duties and good and sound tinancial practices
and procedures, or if not, Seller has corrected such errors prior to the exceution date of
this Agreement, and has properly made all appropriate credits and debits thereto; and

(4) Except as described on Seller Discloswre Schedule 3.13(h), none of the
deposits are subject o any Encumbrances or any legal vestraint or other legal process,
other than Loans, customary cowt orders, levies, and garnishments atfecting the
depositors, and contral agreements for secured parties.

Section 3.14 Contracts.  The Scller Disclosure Schedule 3.14 lists or desenibes the
following:

~3

() Fach Loan and credit agreement, conditional sales contraci, indenture :or_ othgi®

title retention agreement or security agreement relating o muoney horrewed by any Sclling l’arl)ﬁ
: ]

(M Each guaranty by any Sclling Party of any obligation for the borrowing o money=
or otherwise {excluding any endorsements and guarantees in the ordinary course of business anc
tetters of credit issued by Seller 10 the ordinary course of its business) or any warranty CE
indemnification agrecment;

- = e
Sl

(c) Zach Sclling Party fease or license with respect 1o (i) real propenty, or (i) personab
property imvolving an annual amount in excess of $10,000, including a description of the term,
renewal terms, assignment ar ransfer provisions, termination provisions and any tcrmination
tees for cach such lease or license;

(¢) The name, annual salary and primary department assignment as of September 30,
2022 of cach employce of any Sclling Party, and cach employment or consulting agreement or
arrangement with respect to employees and consultants of any Selling Party; and

{f) Each agreement, loan. conract, lease, guaranty, letter of crediy, line of credit or
commitment of Sclicr not referred to elsewhere in this Section 3. 14 which (1)} involves payment
by Seller (other than as disbursement of loan proceeds 10 customers) of more than $i0,0600
annually or $25,000 in the aggregate over its remaining term, unless it is terminable within one
(1) year without premium or penalty; (1) will, as a result of the consummation of the
Transactions, require payment of a termination fee of more than $10,000: {iii) will, as a result of
the consununation of the Transactions, require notice or consent to assignment or other transfer
to Buver; (iv) involves payments based on profits of Seller; (v) relales to the future purchase of
goods or services in exeess of the requirgments of its respective business at current levels or for
normal operiating purposes; or (vi) was not made in the ordinary course of business. Selier
Disclosure Schedule 3.14 sets forth a description of the term, renewal ferms, assignment or
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transfer provisions, termination provisions and termination fees for cach such agreement, loan,
contract, lease, guaranty, letter of credit, hine of credit or commitment ot Seller,

(L) Final and complete copies of cach document, plan or conteact listed and described
in the Seller Disclosure Schedule 3,14 have been provided to Buyer (cotlectively, the “Specified
Contracts”™). Except as set forth on m Seller Dnselosure Schedule 3. 14(p). Scller is not in defauh
in any matenal respect, nor has any event occurred (including as a result of COVID-19 or
COVID-19 Measures) that with the giving of notice or the passage of time or both would
constitute a default in any material respeet by any of the Selling Parties or which would give rise
to any right of notice, meditication, acceleration, payment, cancellation or termination of or, or
by another party under, ov in any manner release any party thereto trom any obligation under,
any Specificd Contract and, to the Knowledge of the Sclting Parties, no other panty is in default
in any material respect, nor has any cevenl occurred which with the giving of notice or the
passage of time or both would constitute a default by any other party or which would give rise to
any right of notice, modification, acceleration, payment, cancellation or termination of or by
Seller under, or m any manner release any parly thereto from any obligation under any such
Speerfied Contract, except for such defaults which would not have a Material Adverse Effcet on
any Sclling Party. There are no renegotiations or outstanding rights (o negotiate any amounts to
be paid or pavable to or by Seller under any Specified Contract required to be set forth in Seller
Disclogure Scheduie 3. 14 other than with respect 10 non-material amounts in the ordinary cougsg

of business, and no person has made a written demand for such negotiations, =
[

Section 308 Tax Matters, . =

() xcept us set forth i the Seller Disclosure Schedule 3.15, the Sclling Partics hate

Hled with the appropriate governmental agencies all federal, state and local incomne, ’i'l-'uni:hiag
excise, sales, use, real and personal property and other tax returns and reports required tobe fil@t
by it. None of the Selling Parties (i) is delinquent in the payment of any taxes Sht‘)\\’flrp‘_l_l;Slla?-
returns or reports or on any assessments received by it for such taxes; (ii) has Knowledge of wigy
pending or threatened examination for income taxes for any year by the IRS or any state tax
ageney; (1) s subject to any agreement extending the period for assessment or collection of any
federal or state tax; or (iv) is o party 1o any action or proceeding with, nor has any claim been
asserted against it by, any Governmental Authority for assessment or colicetion of taxes, 1o the
Knowledge of the Selling Parties, none of the Selling Partics is the subject of any thicatened
action or proceeding by any Governmental Authority for assessment or collection of taxes. The
Sclling Parties have not elected to defer the payment of any “applicable employment taxes™ (as
detined in Seetion 2302(d¥ 1) of the CARES Act) pursuant to Section 2302 of the CARES Act
and the Selling Partes have not claimed any “employee retention credit™ pursuant 10 Section
2301 of'the CARES Act.

() Holding Company and each Seller Subsidiary are collectively a single pass-
through entity for federal income tax purpases, with Holding Company at all times since January
1, 2007 being an “S™ corporation under Section [361 of the Code and within the meaning of the
corresponding state income 1ax taws in each applicable state and with cach Seller Subsidiary at
all times since January 1, 2017 during its ownership by Holding Company being a Qualified
Subchapter § Subsidiary under the Code and within the meaning of the corresponding state
income tax laws in each applicable state, and in cach case, no governmental avthority as
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challenged in writing the status ol the Holding Company as an “8” corporation or a Sctler
Subsidiary as a Qualified Subchapter § Subsidiary. No event has ever oceurred or is expected (0
occur that could, prior to the Eftective Time, adversely affect the “S™ corporation status of the
Holding Company or the Qualificd Subchapter § Subsidiary status of any Seller Subsidiary tor
federal income tax purposces.

Section 3.16 Employee Matters.

(a) Except as may be disclosed in the Seller Disclosure Schedule 3.16(a), no Selling
Party entered inte any collective bargaining agreement with any labor organization with respect
to any group of employees of Seller, and to the Knowledge of the Sclhing Parties, there is no
present eftort nor existing proposal to attempt to unionize any group of employces of any Selling
Party.

(b) Fxcept as may be disclosed in the Seller Disclosure Schedule 3.16(b), (i) each
Setling Party is and has been in material compliance with all applicable laws respecting
employment and employment practices, terms and conditions of employment and wages and
howrs, including, withaut limitation, any such laws respecting employment discrimination angy
occupational safety and health requirements, and Seller is not engaged in any unfair lahaig
practice; (i) there is no unfair labor practice complaint against any Sciling Party pending or, (83
the Knowledpe of the Sclling Partics, threatened before the National Labor Relations Board; (it
there is no labor dispute. strike, slowdown or stoppage actually pending or. te the Knowledge of?
the Selling Parties, threatened against or direetly affecting Seller; and (iv) except with respeet =
COVID-19 and COVHI-19 Measures, no Sclling Parly experienced any work stoppage or, other—

such labor difficulty during the past five (5) vears. e
-3
Section 3.17 Emplovee Benefit Plans.
(a) Seller Disclosure Schedule 3.17(a) sets forth a complete and accurate Bist of all

Employee Benefit Plans of the Selling Parties. With respect to cach Employee Benefit Plan of
the Sclling Partics, the Sclling Parties have made available to Buyer prior to the execution of this
Agreement true and correet copies of: (i) the governing plan document and all amendments
thereto (or, if such Employee Benefit Plan of a Sciling Party is unwritten, o written description of
its material terms); (i) the summary plan description, any summarics of material modifications
and any other material employee communications: (it1) the annual reports on Form 5500 for the
fast three (3) plan years: (iv) any actuarial valvations; (v) material contracts including trust
agreements, insurance contracts, and admimstrative services agreements: (vi) the mosl recent
determination or opinion letters for any Employee Benefit Plan of a Selling Party intended to be
qualificd under Section 401(a) of the Internal Revenue Code of 1986, as amended (the “*Code™);
and (vii) any correspondence with the DOL, RS, or any other governmental entity regarding
such Employee Benefit Plan of a Sclling Party. No Employee Benetit Plan of the Selling Parties
is subject to any laws other than those of the United States or any state, county or municipalily in
the United States.

(b) lach Emplovee Benefit Plan of the Selling Parties (and cach related trust,

insurance conteact, or fund) comphies in form and in operation in all matertal respects with the
applicable requirements of ERISA. the Code, and other applicable legal requirements. No such
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Employee Benefit Plan is under audit (and the Sclling Parties do not have Knowledge of any
pending or threatened audit) by the IRS or the DOL.

{c) All premiums or other paymemts due for atb periods ending on or before the
Closimg Date have been paid or will be paid with respeet to each Employee Benefit Plan of the
Sclling Parties.

{d) No current or former director, officer or employee of the Seiling Partics or any
Affiliate (i) is entitled 10 or may become entitled to any benefit under any welfare benefit plans
(as defined in ERISA Sceuon 3(1)) after termination of employment with a Scliing Party or any
Aftiliate, except to the extent such individuals may be entitled 10 continue their group health care
coverage pursuant to Code Section 44808, or (i} is currently receiving, or entitied to receive. a
disability benefit under a tong-term or short-term disability plan maintained by a Selling Party or
an Affihiate,

() Except for agreements with the Selling Parties or Affiliates listed on- Sc]@
Disclosuwre Schedule 3.17(¢), exceutives, employees and service providers of the Scllmg Partigy
and Affiliates are not a party to or entitled to benefits under any employment 1grccmcm chanf@
in control agreement. non-qualificd deterred compensation plan, split dollar agreement or similarc

type of agreement. ér 3 I
R+
N To the Knowledge of the Selling Parties, no facts or circumstances Lxml that

could. directly or indirectly, subject Buycer or any of its direct or indircet Affiliates lo-.mv licny
tax, penalty or other lability of any nature with respeet to any Sclling Party’s Employec Bcnug
Plan, including any Multiemployer Plan.

{1 The Seliimg Partics do not maimtain and arve not required to contribute @ any
defined benefit retivement plan which is subject to Title IV of ERISA and do not have any
liabtlity with respect 1o any plan that s, (i} & defined benefit pension plan subject to Title 1V of
ERISA, (i1) a pension plan subject to Section 302 of ERISA or Scetion 412 of the Codce, or (iii) a
multi-cmployer pension plan (as that teem is defined in Scections 4001{a)(3) and 3(37) of ERISA.

(h) Any Employee Benefit Plan of the Selling Parlies may be amended and
ternuinated ad any time.

(1) IExeept as set forth and quantified in reasonable detail in Scller Disclosure
Schedule 3.17(i). neither the execution and delivery of this Agreement nor the consummation of
any of the transactions contemplated hereby wall (either alone or in combination with any other
event): (i) result in the payment to any current or former emplavee, director, officer. manager,
consultant or independent contraclor of any money or other property; (1) accelerate the vesting
of or provide any additional rights or benefits (including Tunding of compensation or benefits
through a trust or otherwise) to any current or former employee, director, officer, manager,
consultant or independent contractor; (iii) limit or restrict the ability of Buyer or its Affiliates to
merge, amend or terminate any Employee Benefit Plan of the Selling Parties; or (iv) result in
“excess parachute payments” within the meaning of Section 280G(b) of the Code (whether or not
such payment is considered to be reasonable compensation for services rendered), or {v) result in
corporate level taxes as @ result of the termination of the Holding Company’s “S8” corpuration
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status or ermination of each Seller Subsidiary™s Qualified Subchapier S Subsidiary status under
the Code or applicable state law, including, but not limited to, Section 1374 of the Code; and no
Sclling Party has any lLiability or obligation to “gross up™ any Person for any lability under
Sections 409A or 4999 of the Code. in cach case, as a result of the execution of this Agreement.
Seiler isclosure Schedule 3.17(0) quantifics in reasonable detail the change in control payments
under any of the Selling Parties” Bmployee Benefit Plans that may become payable as o result of
the transactions contemplated by this Agreement and whether any such payments may result in
“excess parachute payments” within the meaning of Section 280G(b) of the Code.

Section 318 Environmental Malters.,

(a) As used in this Agreement, “Environmental Laws™ means all applicable local,
state and federal environimental and health and safety (with respecet to the expasure to Hazardous
Materials) laws and regulations in cltect as of the Closing Date in all jurisdictions in which the
Seilling Parties have done business or owned, leased or operated property, including, without
limitation, the Federal Resource Conservation and Recovery Act, the Federal Comprehensive
Environmental Response, Compensation and Liability Act, the Federal Clean Water Act, the
Federal Clean Air Act, and the Federal Occupational Satety and Health Act, which pertain 1o
Hazardous Materials; and “Hazardous Materials™ means (i) pollutants, contaminants,
petroleum or petroleum products, radioactive substances, solid wastes or hazardous or extremely
hazardous, special, dangerous, or toxic wasles, substances, chemicals or materials which are
considered to be hazardous or toxic and regulated under any Environmental Law, including any
“hazardous substance” as defined in or under the Comprehensive Environmental Respoonse,
Compensation and Liability Act, 42 U.S.C,, See, 9601, et seq., as amended and reauthorized, and
any “hazardous waste” as defined in or under the Resource Conservation and Recovery Act, 42
U.S.C, Sec. 6902, et seq., and all amendments thereto and reauthorizations thereol in effect as of
the Closing Date. und (ii) any other poilutants, contaminants, hazardous. dangerous or tgaic
chemicals, materials, wastes or other substance regulated by Lovironmental Law, includinggrhy

industrial process or pollution control waste ot asbestos. - =4
: o
{b) Except as may be disclosed in the Setler Disclosure Schedule 3018, e

Knowledge of the Selling Parties, (i) the Sclling Parties arc in material compliance with
applicablc Environmental Laws; (i1} there has been no release of Hazardous Material&Zin
violation of Environmental Law at or affecting the Real Estate, and there are no l{n"srimpmm_mll
Remedial Costs, in each case which has given or reasonably would be expected loj'g_i:;'__cj riseto
Liability of any Selling Party or Environmental Remedial Costs in excess of $50,000; (i) (B¢
are no Hazardous Materials in the soils, groundwater or surface watcrs of the Real Estate that
exceed applicable clean-up levels in violation of Environmental Laws; and (iv) no Real Estite 18
currently listed on or proposed tor listing on the United Stated Fovironmental Protection
Agency’s National Priorities List, or any other analogous state governmental list of properties or
sites that require investigation, remediation or other response action under applicable
Environmental Laws. Except as may be disclosed in the Seller Disclosure Schedute 3.18, and to
the Knowledge of the Sclling Partics. after rcasonable investigation, no Scling Pariy has
received in the past ten years any written notice from any person or entity mdicating that a
Sclling Party is in violation of any Environmental Law or that a Selling Party is responsible (or
potentially responsible) for the cleanup or other remediation of any Hazardous Matevials at, on or
heneath any such property, in each case, the subject of which remains unresolved,
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Section 3.19 No Undisclosed Liabilities. The Selling Parties do not have any material
fiability, whether asserted or unasserted, wheiher absolute or contingent, whether accrued or
unacerued, whether liguidated or unliguidated, and whether duc or 1o become due (and, to the
Knowledge of the Selling Parties, there is no past or present fact, situation, circumstance,
condition or other basis for anyv present or future action, suit or proceeding, hearing, charge,
complaint, claim or demand against any Selling Party giving rise to any such liability) required
in accordance with GAAP 1o be reflected in an audited balance sheet of the Helding Company or
the notes thereto (including as a result of COVID-19 and COVID-19 Measures), except (a) for
liabilities set forth or reserved against in the Seller Financial Statements, (b) for labilitics
occurring in the ordinary course of business of the Selling Parties since December 3, 2021, {c)
liabilities relating to the Transactions, and (d) as may be disclosed in the Seller Disclosure
Scheduie 3.19.

Section 3.20 Litigation. Except as set forth in the Seller Disclosure Schedule 3.20, there
is no action, suit, procecding or investigation pending against a Sclling Party or, to the
Knowledge of the Sclling Partics, threatened against any Selting Party or any Scller Subsidiary,
before any court ar arbitrator or any governmental body, agency. or official involving a monetary
claim for $25,000 or more or for cquitable relief (7.e., specific performance or injunctive relief).

Seetion 3.21 Performance of Obligations. To the Knowledge of the Selling Parties, each
Selling Party has performed in all material respects all obligations required to be performed by it
to date under the Contracts, the deposits held by Seller, and the Loan Documents, and Scller is
nat in material default under, and, to the Knowledge of the Sclling Parties, no event has occurred
which, with action by a third party, could result in a material default under, any such agreements
or arrangenents.

Section 3.22 Compliance_with _Law.  Each of the Sclling Partics and cach’ Sc]r:ié
Subsidiary has ali material licenses, franchises, pernuts and other governmental aulﬂdriz:ulitﬁ
that are lepally required to enable it to conduct its business in all material respects and 1{ad
conducted its business in compliance in all material respects with ali applicable federalistate arnd
local statutes, laws, regulations, ordinances, rules, judgments, orders or decrees glpplicuhc
thereto or to the employees conducting such businesses. ol

Section 3.23 Brokerage.  Fxcept as set forth in Seller Disclosure Schcdulc-'-'_3'.j23. 1
Selling Party nor any of their respective officers or directors has employed any broker. finder op
financial advisor or incurred any liability for any broker’s fees, commissions or finder’s fees in
conncction with the Transactions.

H HY &8

3

Scetion 3.24 Interim Events.  Since December 31, 2021, except as set forth in Seller
Disclosure Schedule 3.24, none of the Sclling Parties has (a) paid or declared any dividend or
made any other distribution to its sharcholders except as would not have a Material Adverse
Effect on any Selling Party: (b) had any material business interruptions or material habilities
arising out of, resulting from or related o COVIND-19 or COVID-19 Measures, including (i) the
material failure of the Sclling Parties” employees, agents and service providers to tumely perform
scrvices, (i) any material labor shortages, (i) material reductions in customer/clien: demand,
(iv) any claim of force majeure by a Selling Party or a counterparty 1o any material contract,
(v) materially reduced hours of operations or materially reduced agprepate labor hours,
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(vi) material restrictions on uses of the Seller Real Estate, or (vii) the failure by any Selling Party
to comply with any COVID-19 Measures in any material respects: or (¢) taken any other action,
which, if taken after the date of this Agreement, woukd have required the prior writien consent of
RBuyer under Section 5.06.

Section 3.25 Records. The Records are and shall be sufficient w0 cnable Buyer to
conduct a banking business with respeet thercto under the same standards as the Selling Parties
have herelofore conducted such business.

Section 3.26 Community Reinvestiment Act. Seller received a rating of “Satisfactory™ in
its most reeenl examination or mterim review with respect to the Community Remvestment Act.
SeHer has not been advised of any supervisory concerns regarding its compliance with the
Community Reinvestment Act.

Section 3.27 Insurance.  All matenial insurable propertics owned or held by the Sclling
Yarties are adequately insured by licensed insurers in such amounts and against (ire and other
risks insured against by extended coverage and public liability insurance, as the Sellmg Parties
believe s customary with banks of similar size and location,  Seller Disclosure Schedule 3.27
sels forth, for cach material policy of insurance maintained by the Selling Parties, the amount
and type of insurance, the name of the insurer, the amount of the annual premium and with such
policy is “claims made™ or Yoccurrence based.” Al amounts due and payable under such
msurance policies are fully paid, and all such insurance policies are in full force and effect. To
the Knowledye of the Scelling Parties, no cvent has occurred which would give rise to any right of
notice, madification, acceleration, payment, cancellation or termination thereunder, or in any
manner release any party thercto from any obligation under any inswrance policy maintained by
or on behalf of any Selling Paty.

07

Section 3.28 Regulatory Enforcement Matters. Except as may be disclosed in ﬁjc' Sellgrs
Disclosure Schedule 3.28 (unless prevented from being shared pursuant to Part 309 of the FDIS
rules and regulations), no Sclling Parly is subject to, and no Sclling Party has received any notico
or advice that it may become subject 1o, any order, agreement or memorandum of undcrqldncl
with any federal or state agency charged with the supervision ov regulation of commuual hdnk‘;
ar bank holding companies or engaged in the insurance of Hnancial institution dcposm or zm)
other governmental agency having supervisory or regulatory authority with u,speu 1o saeh

Seclling Party. -
os)

Section 3.29 Repulatary Approvals. The information furnished or to be furnished by the
Sclling Parties for the purpose of enabling the Selhing Parties or Buyer to complete and file all
requisite regulatory applications and notices s or will be true and complete in all material
respects as of the date so furnished. There are no facts known to any Scling Party which the
Selling Parties have disclosed o the Buyer in writing, which, insofar as the Selling Parties can
now reasonably foresec, may have a Material Adverse Effect on the ability of Buyer or the
Selling Parties to obtain all Requisite Regulatory Approvals or 1o perform its obligations
pursuant to this Agreement.

Seetion 3.30 Representations Reparding Financial Condition.
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(a) The Selling Parties are not entering into this Agreement in an effort 1o hinder,
delay or defraud its ereditors.

(b) No Sclhng Party 1s insolvent.

() No Selling Party has no intention 1o file proceedings for bankruptey, insolvency
or any similar proceeding for the appointment of a receiver, conservator, trustee, or guardian
with respect 10 its business or assets prior to the Closing.

Section 3.31 Condition_and Sufficiency of Assets. To the Knowledge of the Selling
Parties, except as may be disclosed in Scller Disclosure Schedule 3.31, the buildings, structures
and cquipment of or in Selfer Real Estate are structurally sound, are in good operating condition
and repair, and are adequate for the uses to which they are being put, and none of such buildings,
structures or cquipment is in need of maintenance or repairs except for ordinary, routine
maintenance and repairs that are not material in the aggregate in nawre or in cost. To the
Knowledge of the Selling Parties, the Seller Real Estate is in material compliance with the
Amecricans with Disabilitics Act of 1990, as amended. and the regulations promulgated
thereunder, and in material compliance with all other building and development codes and other
restrictions, including subdivision regulations, utility tariffs and regulations. conservation laws
and zoning laws and ordinances. To the Knowledge of the Sciling Partics, the buildings,
structures and equipment that Scller purports to own or lease are sulficient for the continued
conduct of the business of Seller afler the Closing in substantially the same manner as conducted
prior o the Closing. To the extent the condition of any asset(s) isfare deficient, but fail(s) to
constlitute a Material Adverse Effect, the Selling Parties shall not be hable or responsible for any
cost of repairs unless the cumulative costs for the necessary repair(s) to corcect the deficiency
exceeds $20,000 per location of Seller Real Estate.

Section 3.32 SBA Matters; COVID-19 Loans. Seller has an SBA License. There are no
COVID-19 Luans. Except as set forth on Seller Disclosure Schedule 3.32, Sclier has no SBA
L.wans that constitute L.oans.

Section 3.33 Disclosure. No representation or warranty contained in this Article I and
no statement or information relating any Sclling Party or any assets or liabilitics contained 1n (a)

this Agreement (including the Seller Disclosure Schedules and Exhibits hereto), or (b) in any

certificate or document furnished or to be {urnished by or on behall of a Selling Party 1o Buy®®
pursuant to this Agreement, contains or will contain any untruc statement of a material f'actéj‘
omits or will omit to state a material fact necessary 10 make the statements made hereinZgy
therein, in light of the circumstances in which they were made, not misleading. '

ARTICLE 1V o
REPRESENTATIONS AND WARRANTILES OF BUYER N

RBuyer represents and warrants (o Seller as follows:

Section 4.01 Qrganization and Authority.  Buyer is a Michigan state-chartered credit
union, tnsured by the National Credit Union Share [nsurance Fund, and is duly organized, validly
existing, and in good standing (to the extent applicable) under the laws of the State of Michigan
with full powcer and authority o carry on its business as now being conducted and to awn and

54




operate the properties which it now owns and/or operates. The excention, delivery, and
performance by Buyer of this Agreement are within Buyer’s corporate power, and have heen
duly authorized by all necessary corporate action. This Agreement has been duly exceuted and
delivered by Buyer and constitutes the valid and legally binding obligation of Buyer, enforceable
against it in accordance with its terms, subject to the General Exceptions.

Section 4.02 Conflicts; Defaults. Nether the execution and delivery of this Agreement
by Buyer nor the consummation of the Transactions will (a) contlict witly, result in the breach of,
constitute a defanlt under, or accelerate the performance required by, the terms of any order, Taw,
regulation, contract, instrument or commitment to which Buyer is a party or by which Buyer is
bound: (b) vivlate the creation documents or bylaws of Buyer; {¢) require any consent, approval,
authorization or filing under any law, regulation, judgment, order, writ, decree, permit or license
o which Buyer is & party or by which Buyer is bound, in cach case, other than any required
approvals of this Agreement and the Transactions by the Regulators and the shareholders of
Selter and Holding Company. Buyer is not subject to any agreement or understanding with any
regulatory awthority which would prevent or adversely affect the consummation by Buyer of the
Transactions.

Section 4,03 Litigation.  There is no action, suit, proceeding or investigation pending
against Buyer, or 1o the Knowledge of Buyer, threatened against or aflecting Buyer, before any
court or arbitrator or any governmental body, agency or official which alone or in the aggregate
would, if adversely determined, adversely affect the ability of Buyer to pertorm its obligations
under this Agreement, which i any manner questions the validity ot this Agreement ur which
could have a Material Adverse Effect on the financial condivion of Buyer. Buyer is not awmre of
any tacts that would rcasonably afford a basis for any such action. suil, proceeding or
investigation.

Scetion 4.04 Absency ot Changes,  No cvents or tansaclions have occwred since
December 31, 2021, which have resulted in a Material Adverse Eftect as on Buver.

Section 4.05 Repulatory Approvals.  The information furnished or to be furnished by
Buyer tor the purpose of enabling the Selting Parties or Buyer to complete and file all requisite
regulatory applications or notices for approval of the Transactions is or will be true and complete
as of the date so furnished. There are no facts known to Buyer which, insofar as Buyer can now
reasonably foresee, may have a Materia) Adverse Elfeet on the ability of Buyer to obtain ¢
requisite regulatory approvals or to perform its obligations pursuant to this Agrecment. —

vl
)

Scetion 4.06 Financial Ability. As of the Effective Date, Buyer will have the tinancal
ability to pay the Aggregate Consideration to consummate the transaction contemplated by s
Agreement.

Y

Section 4.07 Financial Information. The audited consolidated balance sheet G 13uyers
af December 31, 2021, and related audited income statement for the year ended I)i:cénjbc@l,
2021, together with the notes thereto, and Buyer's balance sheet and income statement as of and
for the nine (9) months ended September 30, 2022, together with the notes thereto, have been
prepared in aceordance with GAAP and fairly present, in all material respects, the consolidated




financial position and the consolidated results of operations and cash flows of Buyer as of the
dates and for the periods indicated.

Scction 4.08 Compliance with Law. Buyer has all licenses, franchises, permits and other
governnental authorizations that are legally required to enable it to conduct its business in all
material respects and has conducted its business in compliance n all material respeets with all
applicable federal, state and local statutes, laws, regulations, ordinances, rules, judgments, orders
or decrees applicable thereto or to the employees conducting such businesses.

Section 4.09 Licenses; Permits.  Buyer holds all material licenses, certificates, permits,
franchises and rights from all appropriate federal, state or other Governmental Authoritics
necessary for the conduct of its business as currently conducted and the ownership of its current
asscts. There is no pending, or to Buyer's Knowledge threatened, litigation against Buyer and its
subsichiaries secking to challenge or prohibit the ransactions contemplated by this Agreement,

Section 4.10 Regulatory Enforcement Matters. The Buyer is not subject to, and has not
received any notice or advice that i may become subject to, any order, agreement or
memorandum of understanding with any federal or state agency charged with the supervision or
regulation of credit unions or engaged in the insurance of eredit union deposits or any other
governmental ageney having supervisory or regulatory authority with respect to the Buyer,

Section 4.11 Regulatory Approvals. The information {urnished or to be furnished by the
Buycer tor the purpose of enabling the Selling Parties or Buyer to complete and file all requisite
regulatory applications is or will be truc and complete in all material respects as of the date so
firnished.  There are no facts known o the Buyer, which, insofar as the Buyer can now
reasenably foresee, may have a Material Adverse Effect on the ability of Buyer or the Selling
Parties to obtain all requisite regulatory approvals or to perforoy its obligations pursuant to this
Agrecment.

ARTICLE ¥V
COVENANTS

Section 5,01 Commercially Reasonable Efforts.  Subject to the terms and conditiongpl

this Agreement, cach of Seller and Buyer agrees (o use its commercially reasonable effort&hn
good faith to take. or cause to be taken, all actions, and to do, or cause to be dunL, all th:ﬁ@s
necessary, proper or desitable, or advisable under applicable laws, so as 1o permit consummalial
of the Transactions as promptly as practicable and shall cooperate fully with the nlhc: Partyctn
that end. ¢

b o HY

Section 5,02 Holding Company Sharchokder Approval. -

(a) Subject o Section 5.02(b}. Holding Company agrees, as soon as lL‘db()lldl]?
practicable, but no later than nincty (90) days after the date of this Agreement, to take, in
accordance with applicable law and its articles of incorporation and bylaws, all action necessary
to convene the Special Meeting to consider and vote upon the approval and/or adoptien of this
Agreement and the Transactions, with the Special Mecting to be held no later than thirty (30)
days following the mailing of the proxy maierials related thereto, Subject to Scection 5.02(b),




Holding Company’s hoard of directors shall recommend to the holders of the Holding Company
Commeon Stock that such holders approve and/or adopt this Agreement and the Transactions (the
“Holding Company Recommendation™), unless, after having consulted with and considered the
advice of outside legal counsel and its financial adviser, 1t has determined in good faith that to de
su would be inconsistent with the duties of dircctors under Florida law, and, subject to the
foreguing, will take any other action required to the extent consistent with the duties of dircctors
under Florida las, to call, give notice of, and use commercially reasonable efforts to convene
and hold the Special Mecting and distribute a proxy statement that includes a statement Lo the
¢flect that the Holding Company’s board of directors has recommended that the Holding
Company’s stockholders vote in favor of the approval and adoption ol this Agrecement and the
Transactions (the “Proxy Statement™). In accordance with FBBCA and the FFIC, in connection
with the Special Meeting. the Holding Company will notify its sharcholders of record for
purposcs of the Special Mecting of their appraisal rights under the Dissenting Laws in the Proxy
Staternent or otherwise, The Holding Company will give Buyer prompt weitlen notice of any
written notice or demands for appraisal for any Holding Company Common Stock. any
attempted withdrawals of such demands and any other notice given or instrument scrved relating
to the exercise of dissenters’ rights granted under the Dissenting Laws, including the name of
cach dissenting stockholder and the number of shares of Helding Company Common Stock 1o
which the dissent relates.

() Neither Selling Parly’s board of directors nor any commitice thereef shall (i)
change, withdraw, modify or qualify the Holding Company Recommendation in any manncr
adverse to the Buyer or refuse to make the Holding Company Recomnendation (any such
change, withdrawal, modification, qualification or refusal. a “Holding Company Change in
Recommendation”); (i) adopt, approve, recommend, uldmsc or otherwise declare advisable the
adoption of any Acquisition Praposal; or (iii) cause or permit Seller or the Holding Company o
enter indo any letter of intent, memorandum of understanding, agreement in principle, acquisition
agreement, merger agreement, option agreement, joint venture agreenent, partnership agreement
or other agreement constituling or related to, or which is intended to or is reasonably likely to
Jead to, any Acquisition Proposal. Notwithstanding the foregoing, subject 1o Sections 5.07. 8.01
and 8.03, prior to the date of the Special Meeting, the Holding Company’s board of dircetors
may take any of the actions specified in the preceding sentence after the third (3rd) business day
following Buyer's reccipt of a written notice (the “Notice of Superior Proposal™) from the
Selling Partics (x) advising that the Holding Company’s board of directors has decided that a
bona fide unsolicited written Acquisition Proposal that i received (that did not result from a
breach of this Section 5.02(1) or Section 5.07 or from an action by a representative ol a Selling
Party that would have been such a breach if commitied by a Sclling Party) constitutes a Superior
Proposal (it being understood that the Selling Parties shall be required to deliver a new \!otlccﬁﬁf
Superior Proposal in respect of any revised Superior Proposal from such third party or 5
alfiliates that the Selling Partics propose to accept, and the subsequent period shall be two {Z)
Business Days), (y) specilying the material terms and conditions of, and the identity of-the pasty
making, such Superior Proposal, and {z) comaining an unrecacted copy of the i'clc'\"ﬂ'h
transaction agreements with the party making such Superior Proposal, if, but only if: (A) Bug
does not make, afier being provided with reasonable opportunity to negotiate with tho Holdmg
Company and Sclicr, within three (3) Business Days of receipt of a Notice of Supumrmelme'ﬂ
a wrilten offer that the Holding Company’s board of directors determines, in good' faith afor
consultation with s outside legal counsel and financial advisors, results in the applicable
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Acquisition Propesal no longer being o Supenor Proposal; and (B) the Holding Company’s
board of directors reasonably determines in good faith, after consultation with and having
considered the advice of outside legal counsel and its financial advisor, that the faiture to take
such actions would be inconsistent with its fiduciary dutics to the Holding Company's
stockholders under applicable law and that such Acquisition Proposal is a Superior Proposal and
such Superior Proposal has been made and has not been withdrawn and continues to be a
Superior Proposal atter taking into account all adjustments to the terms of this Agreement that
are committed 1o in writing by the Buyer pursnant to this Section 5.02(1y).

{c) Any action taken by the Holding Company pm";uam to Section 5.02{b) or Section

causing any takcover laws to be imapplicable to this Agreement and the Sharchalder Voting
Agreements and the Transactions,

()] The Special Meeting shall be adjourned or postponed tor at least fifteen (15)
calendar days if. as of the time for which such meeting is oviginally scheduled, there are
insufticient shares of Helding Company Common Stock represented (either in person or by
proxy} o constitute a quoram necessary 1o conduct the business of such mecting, or if on the
date of such meeting, the Holding Company has not received proxies representing a sufficient
number of shares necessary to obtain the Requisite Holding Company Volte, and subject 1o the
terms and  conditions of this Agreement, the Holding Company shall continie to use
commercially reasonable cftorts to solicit proxics from its stockholders in order 10 obiain the
Requisite Holding Company Voie, provided that the Holding Company shall not be required o
adjourn or postpone the Special Mecting more than one time for the reasons set forth in this
sentence.

(c) For purposes of this Agreement, any breach of Holding Company’s obligations
under this Section 5.02 shall be deemed to be a breach by each of Holding Company and Seller.

Scction 5.03 Ficld of Membership.  Buyer und the Selling Parties shall cooperate with
cach other and take all actions necessary to ensure that the customers of the Seller and other
residents of Palm Beach County, Florida and cach contiguous county thereof shall have the
opportunity to be included it Buyer's field of membership as defined in its charter, and become
members of Buyer as of the Closing Date, inchuding assisting in efforls atiempting to obtain any
required consents of Seller’s customers to become members (Copt-in™ letters) prior 1o the Closing
Date, if applicable.

Scction 5.04 Press Releases. Each of Buyer and cach Selling Party agree that it will not,
without the prior approval of the other Party (which approval shall not unncecessarily \\'ilh'!ll:.:]l.i,
conditioned or delayed), issue any press release or writien statement for general irculggon
relating 1o the Transactions (except for any release or statement that, in the oplnmn of ougsjde
legal counsel to such Party, is required by law or regulation and as to which such Pd:ly has {fded
its commercially reasonable cfforts 1o discuss with the other Party in advance.  In additioneal!
public statements, written or otherwise, made with respeet to this /\L,tcunun and “the
Transactions shall be made, with respect to Buyer, solely by its President and Chidf b\ul%c
Ofhicer, and, with respect 1o Seller, solely by its President and Chief Executive Oﬂu.u (v
any third party o which such executive officers mutually agree in writing). Scllm;:, Imllcq ‘md

©
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Buycer shall inform all of their respective agents, officers, duectors and employees ol this
requirenment.

Seetion 5.058 Access W Records and Information: Personoek: Customers.

(a) From and after the date of this Agreement and upon reasonable advance notice,
the Seling Parties shall aftord to the officers and anthorized representatives of Buyer reasunable
access during regular business hours to the office, properties, books, contracts, commitments and
records of Selling Parties in order that Buyer may have full opportunity to make such
investigations as it shall desire of the Selling Parties” business; provided, however, that Scller
shall not be required to  take any action: (i) that would provide access W or to disclose
information where such access or disclosure would violate or prejudice the rights or business
interests or confidences of any customer; (ii) that would result in the waiver by any Scelling Paiy

of the privilege protecting communications between it and any ol its counsel; {iii) to provide.
access to or disclose information that relates 1o any Selling Party’s negotiation or discussion of

an Acquisition Proposal; or (iv) which would violate any Law or regulations. Subject 1o the
foregoing, from and after the date of this Agreement, the officers of cach Sclling Party shall
furnish Buyer with such additional financial and operating data and other information relating to
the asscts, propertics and business of the Sclling Parties as Buyer shall from time-to-time
rcasonably request. Selling Partics shall consent, upen reasonable advance notice, o the review
by the officers and authorized representatives of Buyer of the reports and kalnb papers of the
Sclling Partics’ independent and third-party auditors {upon reasonable advance notice to and the
consent of such auditors).

(b} Afier the receipt of all Requisite Regulatory Approvals, and the approval of this
Agreement and the Transactions by the sharcholders of the Holding Company. Buyer may, at its
own expense and to the extent permitted by applicable Taw, be entitted to deliver information,
brochures, bulletins, press releases, and other communications to depositors, borrowers and other
customers of Seller concerning the Transactions 10 which Buyer is a party and concerning the
business and operations of Buyer; provided, however, that Seller must approve any such wrilten
communications before they are sent, which consent wili not bhe unreasonably withheld,
conditioned, or delayed.  Communications may be sent prior to receipt of the Requisite
Regulatory Approvals upon the consent of both Buyer and Scller.

{c) After the exeention of the Agreement, the Selling Parties and Buyer shall begin
working together on the system conversion process. The Selling Parties will provide access to
the necessary data and information to allow for a conversion 10 oceur on or about the € ]n%

Date. I =
=
m

() On o monthly basis or as frequently as they are available following the datc heredf

and through the Closing Date, the Sclling Parties shall provide information to Buyer m 1 forgst
reasonably (u..up(dhlc o Buyver concerning the status of the following matters: i -
TR <

(1) Anv communication from or contacts by any Regulator wncunmg

any regulatory matters affecting any Selling Party as to which such RLQI}\IUI bas
jurisdiction, unless, i the reasonable judgment of counsel 1o the Selling’ Pdr(‘t.“?
such disclosure: (A) s non-disclosable confidential sopervisory information,
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including reports of exanunation and related communications; (13) would resuit in
any Seliing Party’s board of directors viotating a fiduciary duty: (C) would violate
any banking laws or regulations: or (13) 2 Regulator objects to any such
disclosure;

(i) Current information on the quality and performance of the l.oans
including information on the status of any delinquencies, non-perfonning Louns,
OREQ, new Loans, intormation concerning refinancings and payments made on
such Loans, and information indicating that any of the representations and
warrantics relating 10 the Loans are no longer accurate in all material respects;
and

(i) Information concerning Scller’s total deposits and, by deposit
product, their weighted average interest rate,

(¢) Within fifteen (15) duys following the close of each month between the date
hercof and the Closing Date, the Holding Company shall provide Buyer with unaudited
consolidated fmancial statements of the Setling Parties for such month prepared in accordance
with the Holding Company’s current internal practices.

H From the date of this Agreement to the Closing Date, the Selling Partics will
cause one or inore of their designated representatives to confer or correspond on a regular basts,
but no less frequently than monthity, with the Chief Exceutive Officer of Buyer (or his designees)
to report the generat status of the ongoing operations of Selling Parties.

Section 3.06 Operation_in Ordinary Course.  From the date hereof 1o the Closing Datc,
cach Selbng Party shall: (a) not engage in any transaction affecting Seller’s locations, deposits.
Liabilities, or assets except in the ordinary course of business, and shall operate and manage its
business in the ordinary course consislent with past practices; (b) use commercially reasonable
eflorts to mamintain the Sclier Real Estate in a condition substantially the same as on the date of
this Agreement, reasonable wear and use excepted; (¢) maintain its books of accounts and
records in the usuval, regular and ordinary manner; {d} use commercially rcasonable efforts to
duly maintain compliance in all material respects with all laws, regulatory requirements and
agreements to which it is subject or by which it is bound; and (¢) provide Buyer with prompt
writien notice of any action, suit, proceeding or investigation instituted or thicatened against any
Selling Party. Without limiting the gencrality of the foregoing, prior to the Closing Date, the
Setling Parties shall (unless required by any Regulator or witls the prior written consent of Buyer,
which consent shall not be unreasonably withheld, delayed or conditioned and provided,
however, if consent is withheld, Buyer must notify the Selling Party in writing within theee (3)
Business Days of the request or such inaction shall be considered the equivalent of prior wrigign
consent (and 1f there is no objection by the Buyer during such three (3) Business Day poi@d,

then such consent shall be deemed to be granted)): ==
- )
() maintain the Fixed Assets and Scller Real Estate in their present statg pl
repair, order and condition, reasonable wear and ey m]ﬁi_ "C:!SLt:i!];'!.y
excepted; N ~ p 4
T o
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(iv)

{(v)

(vi)

(vii)

(vii1)

(ix)

{x)

(xi)

{xiD)

maintzin its {inancial bhooks, accounts and records in accordance with
GAAD;

maintain its current schedule of internal and external compliance audits in
accord with past custom and practice;

charpe off assets in accordance with GAAP as consistently applicd;
B Y apg

comply, in all material respeets. with all applicable Taws and regulations
relating to its operations;

except as provided in Seller Disclosure Schedule 5.06(¢)(iv), not authorize
or enter into any contract or amead, modify or supplement any contract
relating to or affecting its operations or involving any of its assels or
liabilities which obfigates any Selling Party to expend $20,000 or maore;

not take any action, or enter into or authorize any transaction, other than in
the ordinary course of business and consistent with past practice, relating
to or affecting in any material way its operations or involving any of its
assets or liablitics;

not knowingly and volumarily take any act which, or knowingly and
voluntarily omitling to take any act the omission of which, likely would
result in a breach of any materiat contract, commitment or obligation of
any Sclling Party;

not make any material changes inils accounting systems, polisgs,
principles or practices relating to or aftecting its operations or involyihg
any of its assets or habilitics. except in accordance with GAAP tahd
regulatory requirements;

€13

except as provided in Seller Disclosure Schedule 5.06(e)(x). not-enter into
or rencw any data processing scrvice contract; o
. )
not engage vr participate in any material transaction or incur or sustain diy

N

material obligation except in the ordinary course of business; =~ =)

H WY

612

except as provided in Seller Disclosure Scheduie 5.06(¢)(xii}, not make or
purchase any new Loan, vr modify, renew, increase the amount ot or
extend the term of any existing Loan, nor make any extension of credit to
an existing customer, in a single Loan in an amount over $1.500,000 or in
an aggregate amount over 34,000,000 to one borvower, except afier
delivering to Buyer written notice. including a complete loan package for
such f.oan, in a form consistent with Seller’s policies and practice, at lcast
three (3) Business Days prior to the origination of such Loan, and such
Loan shall be made in the ordinary course of business consistent with past
practice, Scller's current loan policies and applicable rules and regulations




(x1ii)

{xiv)

(xv)

{(xvi)

{xvii)

(xviii)

(xix)

(xx)

of applicable Governmental Authorities with respeet o the amount, term,
sccurity and quality of such borrower or borrower’s credit;

undertake any actions which are inconsistent with a program to usc all
reasonable efforts 1o maintain good relations with its employees and
customers.

not transfer, assign, encumber, or otherwise dispose of, or enter into any
contract, agreement, or understanding o (ransfer, assign. encumber, or
otherwise dispose of, any of its assets except in the ordinary cowrse of
business;

not invest in any Fixed Asscts or improvements in excess of $30.000 for
any single item, or $150,000 in the aggregale, except for commitments
previously disclosed to Buyer in writing, made on or before the date of
this Agreement for replacements of furniture, furnishings and equipment,
normal maintenance and returbishing, purchased or made in the ordinary
course  of business and for emergency and casualty repairs  and
replacements;

not ingrease or agree to increase the salary, remuneration, or compensation
of its emplovees or pay or agree to pay any bonus (excepl as otherwise
contemplated by  Section_ 3.17(1) or  Seller Disclosure _Schedule
5.06(cHxvi)) 10 any such employees, other than routine increases and
bonuses in the ordinary course of business in conformity with past custom
and practice;

except as expressly provided for elsewhere i this Agreement or Sclier
Disclosure Schedule 5.06(c)(xvii). not pay incentive compensation 1o
employees for purposes of retaining their services;

except in accordance with Selier Disclosure Schedule $.06(xvii), not ¢nter
inta any new employment agreements with employees of any Selling Party
or any consulting or simitar agreements with direciors of any Selk

Yany; provided, however, that a Selhing Party shall be permitted. t(')'cngqu
the assistance of temporary or contract unplovce to the extent ‘EllCh
Selling Party deems necessary, to assist Selier in the performance of itz

obhgations under this Agreement; : o

not fail o use its commercially reasonable eftorts 1o preserve its ]Srcsc}-ﬁ:
operations intact, keep available the services of its present 0f11ccn~. antZ
cmployees or to preserve its present relationships with pCIbf)I]V‘hd\’IIIL_,
business dealings with it o0

not amend or madify any of its promotional, deposit account or practices
other than amendments or modifications in the ordinary course of business
or otherwise consistent with the provisions of this Agreement;

- 1
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(xx1)

(xxii)

{xxidi)

(xxiv)

(xxv)

{xxvi)

(xxvii)

maintain deposit rates substantially in“accord with rvates oftered by other

financial institutions in Scller’s market or pursuant to Seller’s policies and
procedures;

not materially change or amend its schedules or policies relating to service
charges or service fees;

campty in all matcrial respects with the Contracts;

except in the ordinary course of business consistent with past practices and
standards and in accordance with Selling Parties™ written policies and
provedures {including creation of deposit liabilities), (A) enter into
repurchase agrcements, (13) enter into purchases or sales of federal funds,
(C) exceute sales of certificates of deposit, (12) borrow or agree to borrow
any materiat amount of funds, or {I) directly or indirectly guarantee or
agree o guarantee any material obligations of others except pursuant to
outstanding letiers of credit; provided, however, the no Selhing Party shall
take any additional FHLB advances other than overnight or other short-
term (less than ninety (90) days) advances, which shall not exceed five
pereent (5%;) of the total assets of the Selling Parties in the aggregate;

not purchase or otherwise acquire any investineat security for its own
account except for obhgations of the government of the United States or
agencies of the United States having maturitics of not more than five (5)
years, provided, however, that in no event shall Seller acquire any
investment securitics with a classification as “held to maturity,” or engage

in any activity that would be inconsistent with the classification of

investment securities as either “held to maturity” or “available for sale™;

excepl as required by applicable law or regulation not: (A) implement or
adopt any material change in its interest rate visk management and hedging
policies, procedures or practices: (B) fail 1o follow in all material respects
its existing policies or practices with respect to managing its exposuwre (o
interest rate risk; or () fail w0 use commercially reasonable meanglo
avoid any material increase in its aggregate exposure to interest rate l'isgﬁ
)
not voluntarily take any material action that would change Seller’s lpan
Joss reserves which is not in compliance with Scller’s pd‘;l pmc,lrgcas
consistently applicd and in compliance with GAAP: :

(xxviii) except as provided on Seller Disclosure Schedule 506(\\\'“1) Rt

{xxix)

declare, sct aside or pay any dividend or other distribution (whc‘-{hcr T
cash, securitics or property or any comhination thereof) in u,sput ol aup
equity seeurities of Seller or Holding Company;

(A) not scttle or compromise, or offer or propose to settle or compromise,

(1) any proceeding involving or against any Sehling Party, other than any
settlement or compromise solely for monetary veliel of not more than
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$25.000 individually or $50,000 in the aggregate and that does not involve
any equtable reliel or limitations on the conduct of any Selling Party and
which does not include any Nindings of fiact or admission of culpahility or
wrongdoing by any Sclling Party, or (2) any proceeding that relates to the
Transactions: or (B) not institute any proceeding;

(xxx) not make or change any material tax clection, change an annual tax
accounting period, file any amended tax retumn, enler into any closing
agreement, waive or extend any statute of limitations with respect Lo taxes,
settle or compromise any tax hability, claam, or assessiments, or surrender
any right to ¢iaim a refund of taxes;

(xxxi} maintain the “S™ corporation status of the Holding Company and the
Qualificd Subchapter § Subsidiary status of cach Sclier Subsidiary for
federal income tax purposes and within the meaning of the corresponding
stale income {ax laws in each applicable state; or

(xxxii) not enter into any contract (conditional or otherwise) or resolve to do any
ol the forcgoing.

Scetion 5.07 Acquisition Proposals, Scller and Holding Company cach agree that it shall
not, and shall cause its respective officers, dircctors, agents, advisors and affiliates not to, solicit
ar encourage inguiries or proposals with respect to, or engage in any negotiations concerning, or
provide any confidential information to, or have any discussions with, any person relating to, any
tender or exchange offer, proposal for a merger, consolidation, sale of assets and assumption of
liabilitics, or other business combination involving Seller or Holding Company or any proposal
or offer 1o acquire in any manner a substantial equity interest in, 25% or more of the asscts or
deposits of Seller or Holding Company, other than the Transactions (any of the foregomg, an
“Acquisition Proposal”). Notwithstanding the forcgoing, if Seller and Holding Company_are
not otherwise in violation of this Scction 8,07, the board of dircetors of Holding € ommny‘r‘é’gd
Seller, and the Holding Company and Seller. may (1) take the action contemplated by Sncgp‘n ’3,‘;
5.02 and (ii) provide information to, and may engage in such negotiations or discussions witkhra ¢ =<
person with respect to an Acquisition Proposal, directly or through representatives, if Hnld]@_’s
Company’s or Seller's board of directors. after consulting with and considering the ’l(l(\’lu.. of its e
financial advisor and its outside legal counsel, determines in good fath that its failure to pmw(jc- :
information or to engage in any such negotiations or discussions could reasonably be t:\pu,lul o=
constitule a failure to discharge property the fiduciary duties of such directors in accordane€ Withe
applicable law.  The Selling Parties shall promptly (within one Business Day) advise HU)L'“D
following the receipt by it of any written Acquisition Proposal and the substance thereof
(including the identity of the person making such Acquisition Proposal and a copy of such
Acquisition Proposal), and advise Buyer of any developments with respect to such Acquisition
Proposal promptly {within one Business Day) upon the occurrence thereof.

Section 5.08 Regulatory  Applications and  Third-Party Consents.  As promptly  as
practicable after the date of this Agreement, but in no event later than sixty (60) days after
execution of this Agreement, Buyer and the Selling Parties shall {ile all applications, filings,
notices, consents, permits, requesls, or registrations required to obtain authorizations of any
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Regulator and consents of all ihird parties necessary 1o consummate the Transactions, which
shall include application by Buyer to amend its charter, to the extent necessary, o ensue that its
ficld of membership shall include alt, or substantially all, customers of Seller and such charter
amendment shall be approved by the NCUA and DIFS in advance of the Closing Day. In
addition, as applicable. Buyer shall take any and all actions necessary so that all, or substantially
all, of Selfer's customers deposit accounts are insured by the National Credit Union Share
Insurance Fund at the time of Closing. Buyer and the Selling Parties will use their commcereially
rcasonable cfforts to obtain such authorizations from the Regulators and consents from third
parties as promptly as practicable and will consult with one anather with respect 1o the obtaining
of all such authorizations and consenis necessary or advisable 10 consummate the Transactions.
The Selling Parties and Buyer agree to use their commercially reasonable etforts to cooperate in
connection with eblaining such authortzations and consents.  Lach Party wall keep the other
Party apprised of the status of material matters relating to completion of the Transaclions,
Caopics of the non-confidential portions ol applications and correspondence related to the
Transactions o, from and between cach Pacty and its respective Regulators shall be promptiy
provided to the other Party. Each of Buyer and the Selling Parties agrees to furnish the other
Party, in advance of the filing, with all non-confidential information and applications concerning
itself and its respective directors, ofticers and sharcholders and such other matters as may he
reasonably necessary or advisable in connection with any filing, notice or application made by or
on behalf of Buyer or Seller 1o any third party or any Reguiator. Buyer and the Sclling Partics
shall promptly advise cach other upon receiving any communication from any Regulators or
other Governmental Authority whose consent or approval is required for consummation of the
Transactions that causes such parly 1o believe that there is a reasonable hikelihood that such
consent or approval will not be obtained or that the receipt of any such required consent or
approvad will be materially delayed. Notwithstanding the foregoing, nothing contained herein
shall be deemed to require Buyer to take any action, or commit to take any action, or agree (o
any term, condition or restriction, in connection with obtaining the forcgoing pennits, consents,
approvals and authorizations of third partics or any Regulator, which would have a Mategil
Adverse Effeet on the Buyer (a “Materially Burdensome Regulatory Condition™). _ =

Section 5.09 Title Insurance and Surveys. The Selling Parties shall make available'm
Buyer prior to the Closing Date copies of its most recent owner’s closing title insurance puhct};
binder or abstract and surveys on each parcel of the Seller Real Estale, or such other evidence 0[
titte reasonably acceptable 10 Buyer. At Buyer's expense, Buyer may obtain upd.alul tithee
reports, abstracts or surveys on such Sciler Real Estate at the Closing, as Buyer shall rwsouahi;"

request; provided, however, that such reports must be ordered within sixty (60) LdlLl'Id’l! days—

afier the execution of this Agreement or this vight shall be deemed waived. [:, 0o
Scchion 5.10 Environmental Reports.
() The Qc!ling, Partics shall make available to Buyer copies of any material

envitonmental reports in its reasonable possession that it has obtained or received with respect to
the Seller Real fistate and the OREO within ten (10) Business Days after the date hereof,

(h) Buyuer, i its discretion, within ten (10) days atter the later of the date hereof or
the date that the Buyer has had a reasonable opportunity to become aware of any recognized
environmental conditions (as detined in ASTM Standard E1527-13 (“RECs”™) with respect to




Real Estate of the Sclling Pacties, may request in writing that the Selhng Parties order a Phase |
environmental assessment with respect to any Real bstate of the Sclling Partics (“Phuase ]
Report™). Nol later than forty-five (45) days afier such notice, the Selling Parties shall obtain, m
Buyer's sole cost and expense, such Phase [ Repori(s) and plOlIl]’)ll\' defiver the same to Buyer.

{c) I any Phase 1 Report identifies any, such report recommends  subsurtace
investigation, Buyer may, not later than five (5} days afier receipt of such repors, obtain o Phase
11 environmental assessment (“Phase 11 Report™) from a mutually acceplabic qualilicd
environmental engineering firm at Buyer’s sole cost; provided, however, that Phase 1T Reports
may not be requested with respect ta single family non-agricultural property unless Buyer has a
good faith reason to believe that such property might contain Hazardous Materials in violation of
Environmental Laws. Prior to commencing any work, Buyer shall provide an access and
indemnity agreement to be mutually agreed upon by the Sclling Parties and Buyer.

{d) Buyer agrees that the Phase 11 Report(s) and all underlying data, laboratory
analysis, or other documentation provided by the environmental consultant to Buyer shall be
maintained as confidential and shall not be disseminated, disclosed ar provided to any individual,
party or entity, including Governmental Authorities, brokers, or any employees or agents of any
of the foregoing, unless authorized in writing by a Selling Party and except as may be required
by law.

(¢) Any Phase | Report and Phase [l Report or other environmental report requested
pursuant 1o this Scetion 5.10 shall be wt Buyer's sule cost und expense.

(N Buyer will restore at its sole cost and expense any property for which it has
undertaken an environmental investigation to the condition existing immediately prior (o such
investigation.

Section 5.11 Supplemental Information; Disclosure Supplements.  From and 'llIL[hHIL
date hereof 1o the Effective Time, if any Party becomes aware of any facts, circumstantees Uu_pl'
the oceurrence or impending occurrence of any event that does or could reasonably be C\pt,cﬂlc[
to cause one or more of such Party’s representations and warranties contained in this Aywmcm
to be or to become inaccurate, misleading, incomplete or intrue in any material respect as of (g
Closing Date, such Party shall prompily give detailed written notice thercof to the ather Party
and usc reasonable and diligent efforts 1o change such facts or events to mike sugh
representations and warranties true, unless the same shall have been waived in writing hy the-
other Party. In addition, {rom and after the date hereof 1o the Effective Time, and at and:as-of the
Effective Time, cach Party shall supplement or amend any of its representations and we muntu!'P
which apply 1o the period after the date hereof by delivering monthly written updates, i any
changes should occur (“Disclosure Schedule Updates™), to the other Party with respect to any
matter hercafier arising and not disclosed herein or in the Selier Disclosure Schedules that would
render any such representation or warranty after the date of this Agreeiment materially inaccurate
or incomplete as a result of such matter arising. Any required Disclosure Schedule Update shall
be pmwdcd by cach Party to the other Party within thirty (30) days after the conclusion of cach
month prior to the Closing Date. A matter identilied in a Discloswre Scehedule Update that causes
any warranty or representation 1o be materially breached shall not cure or be deemed to cure such
breach.

46

-

abg

O




Section 5.12 Confidentiality ot Records.  Buyer and its authorized agents and
representatives shall receive and treat all Records, docurnents and information obtained pursuant
to any provision of this Agreement as confidential, until the “Transactions have been
consummated, and if not consummated. shall thereafier continue to maintain such confidentiality
and not use such information for any purpose whatsoever, and shall, upon the request of Seller,
return 10 Seller all originals and copies of such documents or other matetials containing such
information or Records.  Until the Clasing Date, Buyer shalt use atl such information only for
purposcs of effectuating the I'ransactions.

Section 5.13 Installation/Conversion of Signage/Eguipment. Prior to Closing and atter
the receipt of all Requisite Regulatory Approvals, and the approval of this Agreement and the
Transactions by the sharcholders of Holding Company, at times mutually agrecable to Buyer and
Sclier. Buyer may, at Buyer’s sole expense, install teller equipment, platform equipment,
securily equipment, computers, and signage at Selier’s locations, and Scller shall cooperate with
Buyer in connection with such installation; provided. owever, that (a) such installation shall not
interfere with the normal business activities and operation of Seller’s locations; (b) ne such
signage shall be installed at Scller's locations more then hive Business Days before the Closing
Date; and (¢} Buyer's name as appearing on any such signage shall be covered by an opaque
covering material until after the close of business on the Closing Date.

Seetion 5,14 Board and Committee Meetings. Scller shall provide Buyer with copies of
the materials preparced for and provided to directors (board packages) in connection with board
andd committee meetings (if any) no later than ten (10) business days after such meetings occur,
except for any confidentinl materials that include discussion of this Agreement and the
Transactions or any matters related 10 an Acquisition Proposal or any other matter that has been
determined to be confidential, and except for information where such disclosure would violate or
prejudice the rights of its customers, jeopardize the attorney-client privilege of the Selling Parties
or Holding Company, relates 1o confidential Regulator examination material or correspondange,
or contravene any law, rule, regulation, order, judgement, decree, fiductary duty-or biudc'rgg -
agreement entered into prior to the date of this Agreement or in the ordinary cowrse of husincs&é‘,’,‘) .
- —— ot
Section 5,15 Cooperation_on Conversion of” Systems. A1 Buyer's sole expiense, the 1
Seiting Parties agree (o commence immediately using their commercially reasonable:cfforts w39 4
ensure an orderly transfer of infonmation, processes, systems and data to Buyer and o otherwist™ 1,
assist Buyer in facilitating the conversion of all of the Selling Partics’ systems into or o.¢onforiiye
with, Buyer’s systems so that, as of the Closing, the systems of the Sclling Parties m‘;?r"é:idilfo
convertible 10 Buyer's systems (o the fullest extent passible without actually converting‘thern
prior o Closing. provided, however, the Selling Partics shall not be reguired to take any actions
that would interfere with or prevent the performance of the normal business operations of the
Sclling Partics in any material respects, or violate applicable Jaw or policy Mutunum_Share
Deposits in Buyer. Seler’s Loan Debiors and any other customers without & minimum of $5.00
in a Scller deposit account immediately prior o the Effective Time must have a minimmm
deposit of $5.00 at Buyer on the Closing Dale in order fo satisly Buyer’s membership
requirements. Buyer agrees to open a deposit share account for any Loan Debtor who does not
have a deposit balance of at least $5.00 in Seller on the Closing Date (which depaosit account will
be assumed by Buyer) and (o fund such new deposit share account with a $5.00 deposit. in
compliance with its policies and applicable Inw.Financiat Statements. Prior to the Closing Date,




the Holding Company shall deliver to Buyer a monthly consolidaled balance sheet and income
statenient of the Holding Company as ol the end of cach month promptly afier they become
available. Such monthly financial statements shall be prepaced consistent with past practice and
in conformity in all material respects with GAAD {excluding footnote disclosure and subject to
normal, recurring year-end adjustments) applied on a basis consistent with the Scller Financial
Statements deseribed in Section 3.03.

Section 5,18 Pre-Closing Adjustments.  ach Selling Party agrees that it shall: (a) make
any accounting adjustments or entries to its books of account and other financial records;
(b)Y make or not make additional provisions to such Selling Party’s allowance tor [Loan and lcase
losses; (¢} sell or transfer any investment securitics held by it (d) charge-ofT any Loan; (¢) create
any new reserve account or make additional provisions o any other existing rescrve account;
(N make changes in any accounting method; () accelerate, defer or accrue any anticipated
obligation, expense or income item; and (h) make any other adjustments which would affect the
financial reporting of the Sclling Parties, on a consolidated basis after the Effective Time, in any
casc as Buyer shall reasonably request; provided, however, that no Selling Party shall be
obligated to take any such requested action until immediately prior 10 the Closing and at such
time as the Setling Parties shall have received reasonable assurances in writing that all conditions
precedent to Buyer's obligations under this Agreement (except for the completion of actions Lo
be taken at the Closing) have been satisticd, and no such adjustment which a Seliing Party would
not have been required to make but for the provisions of this Section 5.18 in and of itself shall
result in a breach of any warranty or representation made herein, have any cffect an the Seler’s
Closing Lquity Value, change the amount of the Merger Consideration or delay the Closing or
Buyer's receipt of the required regulatory contemplated by this Agreement.

Section 5.19 Pre-Closing Transfer of Excluded Assets, Contracts, Deposits and_Other
Liabilitics. Prior to the consummation for the irst Step Merger, Seller shall transfer to another
financial institution or other entity any assets, contracts, deposits or other habilitics thakshe
Buyer has adviscd Scller that Buyer is prohibited from holding and tor which no grace pcri()drfﬁ)r
Buyer to hold is available or which Buyer requests be so teansierred ("Exeluded Assels,
Contracts, Deposits and Other Liabilities™). The Excluded Asseis. Deposits and  Oiier

Liabititics shall be listed in Buyer Disclosure Schedule 5.19. . o
Section 5.20 Corvtain Tax Matters, ' . =

N , --:
{1} Tax_Returns, The olding Company Sharcholder Representative; at iy

sole cost and expense, shall prepare and timely file, or cause 1o be prepared uﬁfi?li‘t_ncbo
filed, all income Tax Returns of Holding Company and Seller for any Pre-Closing Tax
Periad, which are required to be filed after the Closing Date. Such Tax Returns shali be
prepared i a manner consistent with the prior practices of Holding Company and Seller
unless otherwise required by applicable law. Each such 'Tax Return shall be submitted by
the Holding Compuany Sharcholder Representative to Buyer (together with applicable
schedules, statements and, to the extent requested by Buyer, supporting documentation)
at Jeast 45 days prior to the due date (laking into account any timely filed extensions) of
such Tax Return. I Buyer objects 1o any item on any such Tax Return, it shall, within 20
duys afier delivery of such Tax Return, notify the Holding Company  Sharchaolder
Representative in writing that it so abjeets, specifying with particulanty any such item
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and stating the specific factual or legal basis for any such objection. 1f a notice of
ohjection shall be duly delivered, the parties shall cooperate in goud faith and usc their
reasonable efforts to resolve such items, 1 Buyer and the Holding Company Sharcholder
Representative are unable to reach an agreement within 10 days after receipt by the
Holding Company Sharcholder Representative of such notice of objection, the disputed
items shall be resoived by a nationally recognized finm of independent certilied public
accountants sefected by the Buyer and the Sharcholder Representative (or, if the Buyer
and the Sharcholder Representative cannot agree on such firm, they shall cause their
respective selected accounting firms to seleet a finm) {the “Tax Referee”), who shall
resolve such dispute within a reasonable period of time based on the due date of such Tax
Return and the Tax Retwrn shall be filed 1o reflect the Tax Referee’s resolution, which
shall be tinal, conclusive and binding on the partics. Each party shall be responsible for
is respective fees and expenses associated with any dispute, and the costs associated with
any Tax Referee shall be paid equally by Buyer, on the one hand, and the Holding
Company Sharcholder Representative, on the other hand.  In addition, the Holding
Company Sharcholder Representative shall prepare and timely file, or cause to be
prepared and umely filed, all non-income related Tax Returns of Holding Company and
Seller for a Pre-Closing Tax Period, which are required to be fited after the Closing Date.
The prepatation and filing of any Tax Returns of Holding Company and Seller that does
nat relate o a Pre-Closing Tax Period shall be exelusively within the control of the
Buyer.

(b  Cooperation. The Molding Company Sharcholder Representative and
Buyer will provide cach other with such cooperation and information as they may
reasonably request of each other in connection with Tax matters attributable to u Pre-
Closing Tax Period, including: (i) preparing or filing any Tax Return; (i) determining a
Tax lability or vight of refund of Taxes; or (iii) in connection with any audit or offRer
proceeding, in respect of Taxes.  Buyer shall provide prompt written notice to The
Holding Company Sharcholder Representative of any audit or exanmination of a Iger
Closing Tax Period that may give nse to a Tax Tability for the Holding . .Compe
sharcholders (a “Pre-Closing Tax Matter™), Buyer shall permit the Holding Comparly
Shareholder Representative 1o participate, at the expense of the Holding ’Compaﬁj}_
Sharcholder Representative, in such audit or examination and shall make tavailable=
relevant documents in connection therewith. Prior to any scttlement or compramise ol
any audit or examination with respect to a Pre-Closing Tax Matter, the Holding Companyo
Shareholder Representative shall be permitted to provide written comments on the
proposed scttlement or compromise which Buyer shall reasonably consider in good faith.
The Helding Company Sharcholder Representative shall have the right in its sole
judgement to approve any setttement based upon the outcome of any Pre-Closing Tax
Matter as fong as any such scttlement does not adversely affect Buyer in any way or
cause Buyer to incur any ameunts or expense for a Tax liability relating to a Pre-Closing
Tax Period or any additional expenses in relation thereto.

{c) Maintenance of Status.  Holding Company will remain an S corporation
within the meaning of Scctions 1361 and 1362 of the Code until the Closing Date. Seller
will remain a qualificd subchapter S subsidiary  within the meaning of Section
1361(b)(3)(13) of the Code until the Closing Date.
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{d) Secction 338(h)(10) Election.  Buyer shall not make an clection with
respeet 1o Holding Company pursuant to Section 338(1h)(10) of the Cade without the priar
written consent of Molding Company.

9] Holding Company Sharcholder Representative Fund. Prior to the Closing,
Holding Company will establish a fund from its carnings in the amount of $75,000 to be
used by the Holding Company Sharcholder Representative for the sole purpose of
covering any documented out-of-pocket expenses incurred by the Holding Company
Sharcholder Representative in connection with the matters contemplated in this Section
5.20. On the thicd anniversary of the date of the filing of the Tax Returns for the Pre-
Closing Tax Period ending on the Closing Date, the Holding Company Shareholder
Representative will return any unused portion of such fund to Buyer. The foregoing
275,000 fund shall be maintained in an account at Buyer and shall include a provision for
the automatic transfer of the ownership of the remaining proceeds in such account to
Buyer on the third anniversary ot the date of the filing of the Tax Rewurns for the Pre-
Closing Tax Period ending on the Closing Date.

(H Holding Company Sharcholder Representative.  For purposes of this
Agreement, the “Holding Company Sharcholder Representative” shall mean Ronald Y.
Schram and, in lis absence, Edward C. Sterling, 111

ARTICI K VI
EMPLOYEES AND EMPLOYEE BENEFTT MATTERS

Section 6.01 Employees and Employee Benefit Matters.

F.Z‘\ll

() Buyer shall endeavor to retain as many of the Sclling Parties” employees as2it
deems reasonably practical in its sole discretion. Buyer shall use its reasonable efforts to prowtke:
employees of the Sclling Parties with meaningful career uppummlllcs at Buyer fo]lowmb dig
Merger.  Notwithstanding the foregoing, this Agreement is not intended to pmvult to iy
cmployee a legally enforccable right to continuing employment afier the Effective llmc. and aye
employees of the Selfing Parties that continue employment with Buyer following [hc' ﬂu,nw-
Time shall become employees at will of Buyer. -7

(b) At and afler the Effective Time, Buyer will provide any employee of the Sclling
Yarties who is not otherwise covered by an individual employment agreement, change in control
agreement or similar agreement and whose employment is involuntarily terminated by Buyer
without cause within twelve (12) months following the Effective Time with o lump sun cash
severance payment equal 1o two (2) wecks of pay for cach full year of service with the Sclling
Yarties, with a minimum benefit of four (4) weeks and a maximum benefit of twenty-six (26)
weeks (PSeverance Amount”), with such payment made within thirty (30} business days of the
date of termination and subject to such person’s execution of a customary release provided by
Buyer.

¢ Prior to the Effective Time, Buyer shall take all reasonable action so that
N ¥

employees of the Selling Partics who are employed by Buyer at or after the Effective Time (i)
shall receive employee benefits which are at a level comparable 1o the aggregate to similarly-
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situated  employees of Buyer, taking into account all relevant factors, including  duties,
geographic location, tenure, qualifications and abilities, and (i) shall be entitled to participate in
the Buyer Employee Benefit Plans at a level comparable to similardy-situated employcees ol
Buyer (it being understood that inclusion of the employees of the Selling Parties 1n the Buyer
Employee Benelit Plans may occur at different times with respect to different Buyer Employce
Benelit Plans) 1o the extent that such participation does not result in a duplication of benefus and
provided, further, that, with respect 0 clause (i) until such time as Buyer fully integrates such
employees inta ifs plans, participation in the Scller Employee Benefit Plans (other than
severance) shall be deemed to satisfy the foregoing standards.  Buyer shall cause cach Buyer
Employee Benelit plan in which employees ol the Sclling Partics are eligible to participate 10
recognize the service of such employees with the Setling Partics (to the same extent as such
service was credited for such purpose imimediately prior to the Effective Time), for purposcs of
determining cligibility to participate in such Buyer Health Plan and the vesting of benefits, but
not Tur purposes of accrual of henefits under any defined benefit pension plan, frozen plan or
retiree health plan or to the extent that recognizing the service of such employees would result in
a duplication of benefits.

(d) In the event of any termination ol any Seller medical, dental, vision, health or
disability plan, as applicable (collectively, “Seller Health Plan™), Buyer shall take all reasonable
action 10 make available 10 the former Selling Parties emplovees (and their dependents) that
continue employment with Buyer, medical, dental, vision, health or disability plan, as applicabic
(collectively, “Buyer Health Plan™) on the same basis as it provides such coverage to similariy-
situated Buyer employces, provided that Buyer shall take all reasonable action to cause cach
such Buyer Health Plan to (1) waive any preexisting condition lmutations to the extent such
conditions are covered under the applicable Buyer Health Plan, (1) waive any waiting penod
thnitation or evidence of insurability requirement which would otherwise be applicable to such
cmployee on or afler the Effective Time to the extent such employee had satisfied any sing

limitation or requirement under an analogous Seller Health Plan prior 1o the Effective Time #%1 T
{iti) provide credit towards the deductible and out-of-pocket maximum for cligible C\(pcn@ e
incurred by the eimployees of the Selling Parties under the Seller Health Plans for the pl'm year+ A
which coverage commences under the Buyer Health Plan. © i
™ ']

(¢) The Selling Partics shall, effective as of one (1) day prior to the B HLLII\'L IlnlC: @
terminate the Seller’s 401(k) plan and any other plan that is intended to meet the lcqunmnu:ls OT
Section 401(k) of the Code, and which is sponsored, or contributed to, by the Sclling [’mllu. olp
any Scller Subsidiary (collectively. the “Seller d01{k) Plan”} and no further contributions “shall
be made to the Seller’s 401¢k) Plan except as required by law. At least ten {10) days prior o the
Effective Time, the Scller shall provide to Buyer (i) executed resolutions of the board ol
dircetors of the Scller authorizing such termination, and (i) executed amendments to the Seller
401(k) Plan which (A) in Buyer's reasonable judgiment are sufficient to assure compliance with
all applicable requirements of the Code and regulations thereunder, including such that the tax-
gualificd status of the Setler 401(K) Plan will be maintained at the time of wermination, and (1)
provide for the payment of participants’ accounts upon plan termination i the form ol a lump-
sun.
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(H From and after the Effective Time, Buyer shall have sole discretion with respect
to the determination as to whether or when to terminate. merge or continue any of the Selling
Parties Employee Benefit Plans.

(g) Neither Holding Company, Seller, any of its Subsidiaries, nor any officer,
director, manager, employee. agent or representative of Holding Company, Seller or its
Subsidiaries shall make any communication to scrvice providers of Holding Company, Seller or
its Subsidiaries regarding any Buyer Employee Benefit Plan or any compensation or benetits to
be provided aticr the Effective Time without the advance approval of Buyer.

(h) No provision in this Agreement shall maedify or amend any other agreement. plan,
program, or document relating to a Sclier Employee Benefit Plan unless this Agreement
explicitly states that the provision “amends™ that other agreement, plan, program, or document.
This shall not prevent the parties entitled to enforee this Agreement fram enforcing any provision
in this Agreement, but no vther party shall be entitled to enforce any provision in this Agreement
on the grounds that it is an amendment to another agreement, plan, program, or docuiment
relating to a Seller Einployee Benefit Plan.

{1 Prior to the Effective Time, Seller shall terminate the Sclier Survivor Income
Plans listed in Seller Disclosure Schedule 6.01(1),

Secction 6.02 Indemnification.

(a) For a period of six (6) years afier the Closing Date, Buycr shall repay,
recompensate, reimburse and indennify, defend and hotd harmless the present and fm!;g'}l
directors, officers and employees of Seller and Holding Company, and all such directors, n[ﬁw&
and employees of Seller and Holding Company and their subsidiaries scrving as fiduciarios
under any of the respective benefits plans of Setler and Holding Company (the ‘]n(!plﬂulﬁﬂ
Parties™) 1o the fullest extent allowable under Flovida law (as applicable) against all Tosts and
expenses {inctuding reasonable attorneys’ fees, expenses and dishursements), 5udg,unuuq e s
losses, claims, damages. settlements or labilities incurred in connection with any chlm, actmn:m
suit, ;!H)Lu.dlni, or investigation, whether civil, eriminal, administritive or nwu;llg,alwu' (cach. da-

“Claim™), arising out of or |)u1mnmg= to ihe fact that the Indemnified Party prior to the ("los.mg:)

and only with respect to actions prior te Closing was a director, officer, employee, or fiduciary of
Seller or Holding Company or their subsidiaries or any such benefit plan or is or was serving at
the request of Seller or Holding Company and their subsidiarics as a director, olficer, manager,
emplovee. trustee or agent of any other corporation, limited liability company, partnership, joint
venture, trust or other business or non-profit enterprise (including any Employee Benefit Plan),
whether asserted or claimed prior to, at or atter the Closing Date (including with respect to the
consummation of the Transactions), and provide advancement of expenses to the Indemnified
arties (provided that the Indemmified Party 10 whom expenses are advanced provides an
undertaking to repay advances if it shall be determined that such Indemnified Party is not entitied
to be indemnified pursuant to Florida corporate law).

(h Seller and Holding Company will obtain, at [luyer’s sole cost and expense a
directors’ and officers” liability insurance tail policy based on the Selling Parties™ existing
directors’ and officers” lability insurance policy covering only actions and cvenls occurring prior
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to the Closing that remains in effect fora period of six {6) years afler the Closing Date; provided,
that Buyer shall not be obligated 10 make premium payments for such six (0} year period m
respect of such policy {or coverage replacing such palicy) which exceeds, tor the portion related
to Seller’s and Holding Company’s directors and officers, 250% of the annual premium most
recently paid by Scller (the “Maximum Amount™). (I the amount of premium that is necessary
to maintain or procure such insurance coverage exceeds the Maximum Amount, the Selling
Yarties shall use their reasonable best efforts to maintain the most advantageous policies of
director’s and officer’s liability insurance obtainable for a premivm cqual to the Maximum
Amount or may request Buyer procure at Buyer's expense, at a single premium cost equal (o the
Maximum Amouat with comparable coverage and mmounts containing lerms and conditions
which are substantially no less advantageous that the terms obtained by the Seliing Parties.

{c) Any Indemnificd Party wishing 10 claim indemuification under this Section 6.02
shall promptly notify Buyer upon learning of any Claim, provided that failure to so notify shail
not affect the obligation of Buyer under this Section 6.02 unless. and only 10 the extent that,
Buyer is actually and materially prejudiced in the defense of such Claim as a consequence. In
the event of any such Claim (whether arising before or after the Eftective Time), (i) Buyer shall
have the right to assume the defense thercof and Buyer shall not be liable to such Indemnified
Partics for any legal expenses of other counsel or any other expenses subsequently incurred by
such Indemnified Partics in connection with the defense thercof, unless such Indemnificd Party is
advised in writing by counsel that the defense of such Indemnified Party by Buyer would create
an actual or poleniial conflict of interest (in which case. Buyer shall not be ohligaied 0
reimburse or indemnity any Indemnificd Party for the expenses of more than one such scparate
counsel for afl Indemnified Partics, in addition to one local counsel in the jurisdiction whese
defense of any Claim has been or is to be asserted); (it) the Indemnificd Parties will coopcml%’gl
the defense of any such matter; (i1i) Buyer shall not be liable for any settlenient effccted with
its prior written consent (which consent shall not be  unreasonably withheld, conditioned @
delayed) and Buyer shall not scttle any Claim without such Indemnificd Party’s prior WrIlED,
consent {(which consent shalt not be unreasonabiv withheld, conditioned or delayed); and (iv
Buyer shall have no obligation hercunder in the event that a federal or state banking ug@:_ncy. oras
cowt of competent jurisdiction shall determine that indemnification of an Indemniticd Pany if-

the manner contemplated hereby is prohibited by applicable laws and regulations. AR
oo O
() If Buyer or any of its successors and assigns (1) shall consolidate with or merge

into any ether corporation or entity and shall not be the continuing or surviving corporation or
entity of such consolidation or merger or (ii) shall transfer ail or substantially all of its propenty
and assets o any individual, corporation or other entity. then, in each such case, proper provision
shall be made so that the successors and assigns of Buyer and its subsidiaries shall assume the
obligations set forth in this Section 6.02,

(c) These rights shall survive the Closing and are intended to benefit, and shall be
enforceable by, cach Indemnified Party and his or her heirs, representatives or administrators.
After the Closing. the obligations of Buyer under this Section_6.02 shall not be terminated or
modified in such a manner as 0 adversely affect any Indeminified Party unless the altected
Indemnified Party shall have consented in writing (o such termination or medilication. IF any
Indemnitied Party makes any claim for indemnification or advancement of expenses under this




Scetion 6.02 that is denied by Buyer, and a court of competent jurisdiction determines that the
Indemnificd Party is entitled o such indemnification or advancement of expense, then Buyer
shall pay such Indemnificd Party’s costs and expenses, including legal fees and expenses,
incurred in connection with enforcing such claim against Buyer. [ any Indenmified Party makes
any claim for indemnification or advancement of expenses under this Section 6.02 that is denied
by Buyer, and a court of competent jurisdiction determines that the Indemnified Party is not
entitled to such indemnification or advancement of expense, the Indemnified Party shall pay
Buyer's costs and expenses, including legal fees and expenses, incurred in connection with
defending such claim against the Indemniticd Party.

" Nathing in this Agreement is intended to, shall be construed to or shall release,
waive or impair any rights to directors” and ofticers’ insurance claims snder any policy that is or
has been in existence with respect to Holding Company or Seller or any of their subsidiaries for
any of their respective directors, officers ar other employees, it being understood and agreed that
the indemnification provided for in this Section 6.02 is not prior to or in substitution for any such
claims under such policics.

ARTICIL.E VII
CONDITIONS TO CLOSING

Unless waived in writing by the
Selling Partics, the obligations of the Selling Parties to consummate the “Transactions are subjeclt
to the satisfaction at or prior 1o the Closing of the following conditions:

{a) Performance. Vach ot the acts and undertakings and covenants of Buyer to 43
performed at or before the Closing pursuant to this Agreement shall have been duly pwiounu:i ‘1_‘
ail material respects.

- —

[y

(b) Representations and Warranties; Covenants. "The representations and \\-fa-rr'\micx‘:,
of Buyer set forth in this Agreement (read without giving effect to any qualification as (1
materiality or Material Adverse Effect set [orth in such representations or warrantics) Shall be==
true and correct in all vespeets as of the date of this Agreement and as of the Closing Da_t_c_ as-—

though made on and as of the Closing Date {except 1o the extent such representations. and
warranties are expressly made as ol a particular date, in which case as of such date); provided,
that for purposes of this sentence, such representations and warranties shall be deemed to be true
and correct unless the Tailure or fajlures of such representations and warrantics to be so true and
correct, cither individually or in the aggregate, and without giving eftect to any qualilication as
1o materiality or Material Adverse Effect set forth in such representations or warranties. has had
or would reasonably be expected to have a Material Adverse Effect on the ability of Buyer to
peeform ats obligations pursuant (o this Agreement.

(¢) Documents. The Selling Parties shall have received the fotlowing documents
from Buyer:
) Resolutions of Buyer's board of directors, certified by its Secretary or
Assistant Secretary, authorizing the execution and delivery of this Agreement and the
consummation of the Transactions o which Buyer is a party.

i
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(2) A certificale of the Sceretary or Assistant Sceretary of Buyer as to the
incumbency and signatures of officers.

(3) A certificate signed by a duly authorized ofticer of Buyer stating that the
conditions set forth in Section 7.01(a) and Section 7.01(b) have been fultilled.

h Such other instruments and documents as counsel for the Sclling Parties
may reasonubly require as necessary or desirable to consuntmate the Transactions, all in
form and substance reasonably satistactory 1o counsel for the Selling Parties.

(d) Tax Opinion. As of the date of this Agreement, the Buyer, Scller and Holding
Company have reeeived atax opinion from the accountants for the Seller and Holding Company
as to the income tax consequences of the Transactions to Buyer, the Selling Parties, and (he
sharcholders of the Holding Company (who will own shares of Scller Common Stock at the
Effective Time) who own shares of capital stock of the Holding Company for investment
purposes, and to the elfeet that (a) any shares held for investment purposes would be considered
a capital asset under the Code Section 1221, (b) any gain or loss incurred by such sharcholders as
a resull of the Transactions would be considered a capital gain or loss. (¢) the only recognition of
taxable income by sharcholders of the Holding Company (who will own shares of Secller
Common Stock at the Effective Time) shall be in connection with the Merger (and not the First
Step Merger), (d) there would be no recognition of taxable income by the Selling Party as a
result of the First Step Merger), and (¢) there would be no recognition of taxable income by the
Buyer as a result of the First Step Merger or the Merger, and there shall have been no change in
any applicable pravision of 1.8, federal or state tax law that requires @ change to such digx

—

apinion as of the Effective Time, . = A
Section 7.02 Conditions 1o the Obligations of Buyer, Unless waived in writing by Buv&—p} o

the obligations of Buyer to consummate the Transactions are subject to the satisfaction 'ﬂ or prigry

to the Closing of the following conditions: ‘6 ; = ;;"ﬂ
(a) Performance.  Each of the acts and undertakings and covenants of S:.Ilu dnd" .

Holding Company 10 be per formed at or before the Closing pursuant to this Ayumuu.s]mli___

have been duly performed in all material respects. T :“' e
(b) Representations and Warrantivs. The representations and warranties of Sclling

Partics set forth in Sections 3.01(g), 3.01(h), 3.04 and 3.23 (in each case after giving effect to the

lead-in tnnguage to Article 111} shall be true and correct (other than, in the case of Scctions

3.01(g) and 3.01(h), such failures o be true and correct are de minimis) in cach case as of the

date of this Agreement and as of the Closing Date as though made on and as of the Closing Date

(except to the extent such representations and warranties are expressly made as of a particular

date, in which case as of such date), and the representations and warrantics of Selling Partics sct

forth in Sections 3.01(a), 3.00(k), 3.01(D, 3.02, 3.17(a) and 3.17() {in each case, recad without

giving cffect to any qualification as to materiality or Material Adverse Effect set forth in such

representations or warranties but, in cach case, after giving effect o the lead-in language to

Article 1) shall be true and correct in all material respects as of the date of this Agreement and

as of the Closing Date as though inade on and as of the Closing Date (except to the extent such

representations and warranties are expressly made as of a particular date, in which casc as of

such date). Al other representations and warranties of the Selling Parties set forth i this




Agreement (read without giving effect to any qualification as to materiality or Material Adverse
Eflect set forth in such representations or wareanties but, in cach casc. after giving effect 1o the
tead-in language 0 Articie 1T1) shall be true and correct in all respects as of the date of this
Agrecement and as of the Closing Date as though made on and as ol the Closing Date (except to
the extent such representations and warranties are expressly made as of a particular date, n
which case as of such date); provided, that for purposes of this sentence, such representations
and warranties shall be deemed o be vue and correct unless the failure or failures of such
representations and warranties o be so true and correct, either individually or in the aggregate,
and without giving effect to any qualification as to materiality or Material Adverse Elfect sel
forth in such representations or warrantics, has had or would reasonably be expected to have a
Material Adverse Effect on any Sclling Party or the Surviving Lintity.

{c) Documents. Buyer shall have reccived the following documents from the Sclling
b P
aries:

(1) Resolutions of cach Sclling Party’s board of dircctors, certified by their
respective Secretary or Assistant Seeretary, authorizing the exeeution and delivery ol this
Agreemeit and the consummation of the Transactions and resolutions of cach Selling
Party’s sharcholders approving this Agreement and the Transactions.

(2) A certificate from the Secretary or Assistant Sceretary of each Selling
Party as to the incombency and signatures of ofticers,

(3) A certiticate signed by a duly authorized oftficer of cach Selling Party
stating that the conditions set forth in Section 7.02(a) and Scction 7.02(b) have been
satisfied.

(4) Such other documents or instrements as counsel for Buver may l'cn'sonalllb’
require, including updated Seller Disclosure Schedules, as necessacy or desirable ‘Ifu
consummation of the Transactions, including an  Assignment  and Aqqumptm T

Agreenmient, & Bill of Sale and Assignment, a Retirement Account Transfer Aycum‘,}ﬂ .
and a Limited Power of Attorney, all in the forny and substance reasonably saiiifacloryg =
counsel for Buyer. :-

p o ) i3

{d) The number of shares of Holding Company Common Stock or Seller (o:nmoE @
Stock, that are Dissenting Shares shal! be less than five percent (5%) of the number of sh'ucs oF-
Folding Company Common Stock or Seller Common Stock, outstanding 1mmuhalelyrpnur to
the effective time of the First Step Merger or the Effective Time, as applicable.

{e) None of the Requisite Regulatory Approvals necessary o consummale the
Transactions contemplated by this Agrcement shall include any term, condition o restriction that
results in the imposition of a Materially Burdensome Regulatory Condition,

(H The applicable Regulators shall have approved the Requisite Field of Membership
Expansion,

Section 7.03 Condition _10_the _Obligations_of_Seller_and Buyer,  The respective
obligations of cach Party under this Agreement shall be subject 1o the tulfillment at or prior o
the Closing Date of the following conditions, none of which may be waived:




(i1} Regulatory Approvals.  The Requisite Regulatory Approvals will have been
obtained and the applicable waiting periods, if any, under all statutory or regulatory waiting
periods will have lapsed.  There shall not be pending on the Closing Date any motion for
rchearing or appeal from such approval vy any suit or action seeking to enjoin the Transactions or
1o obtain substantial damages in tespect of such transactions,

(b)  Absence of Proceedings and Litigation. No order shall have been enlered and
remain in force at the Closing Date restraining or prohibiting any of the Transactions in any
tegal, administrative or regulatory proceeding, and no action or procceding shall have been
instituted or threatened on or before the Closing Date secking to restain or prohibit (he
Transactions ar which would be reasonably likely to have a Material Adverse Lifect on any
Selling Party.

{c) Shareholder Approval.  This Agreememt and the Transactions shall have been
approved by the affirmative vote of the holders of a majority of the outstanding shares of
Holding Company Common Stack entitled to vote at the Special Meeting (the "Requisite
Holding Compauny Vote™).

(d) Third Party Consents. The Parties shall have obtained the consent or approval of
sach person (other than the governmental approvals or consents referred 1o in Section 7.03(a))
whose consent or approval shall be required to consummate the Transactions, except those for
which Tailure to obtain such consents and approvals would not, individually or in the aggregate,
have a Material Adverse Lffect on the Surviving Enuty (after giving effect to the constmmation
of the Transactions contemplated hercby).

() First Step Merger. Subject o Section 2.01(b), the First Step Merger shall haye
been duly authorized and approved by the parties thereto and the other terms and conditionTn{
the First Step Merger shall have been satisficd so as to permit such transactions beygl T

‘ It

contemplated thereby. .- it
- o W
ARTICLE VI M 3
P - o T i*
[ERMINATION N = —j
o . i
Scetion 8.01 Termination. This Agreement may be terminated at any time pribr-,kt‘q the”
Eitective Thne, upon the occurrence of any of the following conditions: UGN o

{a) No Revulatory Approval. By cither the Selling Parties or Buyer, if (i) any
Regulator or other Governmental Authority that must grant the Requisite Regulatory Approvals
has denied approval of the Transactions (or an Alternative Structure) and such deniat has become
tinal and non-appralable or (i) any court or other Governmental Authority ol competent
jurisdiction shall have issued a final, unappealable order enjoining or otherwise prohibiting
consummation of the transactions contemplated by this Agreement, unless the failure to obtain
the Requisite Regulatory Approvals shall be due to the failure of the Party seeking to terminate
this Agreement to perform or observe the obligations, covenants and agreements of such Party
set forth herein;

(b) Muaterial Breach of Represemtation, Warranny or Failwre 1o Perform Covenant,
By cither Buyer or the Selling Parties {(provided that the Party seeking termination is not then in




material breach of any representation, warraniy, covenant or other agreement contained herein),
in the event of a breach of any covenant or agreement on the part of the other Party set forth in
this Agreement. or i any representation or warranty of the other Party shall have become untrue,
in either case such that the conditions set forth in Sections 7.0 1(a) and (b) or Sections 7.02(x) and
(b), as the case may be, would not be satisfied and such breach or untrue represeatation or
warranty has not heen cured within thirty (30) days following written natice to the Party
committing such breach or making such untrue representation or warranty, or by s nature or
timing cannot be cured during such period (or such fewer days as remain prior 1o the
Termination ate); or

(©) Delay. By cither the Selling Partics or Buyer in the event the Merger shall not
have occurred by November 30, 2023 (the “Termination Date”), unless the failure of the
Closing to occur by such date is due to the breach of any representation, warranty or covenant
contained in this Agreement by the Party secking to terminate:

() Mutual Consent. By the mutuzal consent of the Parties in a written insteiient, aff

the Board of Directors of cach Party so determines by a vote of a majority of the members of the
entire Board;

(e) Failwre to Recommend Approval. By Buyer if (i) the Scller or the Holdigg
Company shall have materially breached its obligations under Sections 5.02 or 5.07 ur (11) it the
board of direciors of the Holding Company does not publicly recommend in the pmxjf-.stau,*ngil
that stockholders approve and adopt this Agreement or if, afier recommending in: the. pr@'
statement that stockholders approve and adopt this Agreement, the board of directors of dse
fHolding Company effects a Holding Company Change in Recommendation; o

i

() No Sharcholder Vote. By cither the Selling Parties or Buyer if the- Spectel
Meeting has been held and the Requisite Holding Company Vote has not been obtained; - —
Vel

(g) Muateriallv Burdensome Regudatory Condition. By Buyer if any of the Requisite
Regulatory  Approvals necessary to consuvmmate the Transactions contemplated by this
Agreement includes any term, condition or restriction that results in the imposition of a
Materially Burdensome Regulatory Condition;

(h)  Field of Memberstip. 13y Buyer if the Requisite Regulatory Approvals have been
received but the applicable Regulators have not approved the Requisite Field of Membership
l:xpansion as of the Closing Date; or

(1) Superior Proposad. By Holding Company if (1) the Sclling Parties have not
breached their obligations under Section 5.02 or Scction 5.07, (ii) the Sclling Parties have
received and have determined to aceept a Superior Proposal, and (1) the Selling Partics eater
into a deflinitive agreement with respect (o the Superior Proposal contemporancously with the
termination of this Agreement,

Section 8.02 Litcet of Termination and Abandonment. In the event of termination of this
Agreement and the abandonment of the Transactions pursuant to this Article VIII, no Party to this
Agreement or any ol the ofticers or directors of any of them shall have any liability of any nature
whatsoever hereunder or further obligation to any other party hereunder except as set forth in
Scetion 8.03 and Scction 8,04,




Section 8.03 Liquidated Damages.  If cither {a) Buyer terminates this Agrecment
pursuant 10 Section 8.01(e); (b) (i) there is o Holding Company Change in Recommendation and
(i) either Party subsequently terminates this Agrecinent pursuant to Section 8.01(D). (¢) (i) the
Buver terminates this Agreement pursuant to Section 8.01(b) and the breach giving rise to such
termination was knowing or intentional and prior to such breach an Acquisition Proposal has
been publicly announced. disclosed or communicated and (i) within twelve (12) months of such
termination the Holding Company or Seller consummates or enters into any agreement with
respeet to an Acquisition Proposal, or (d) the Holding Company terminates this Agreement
pursuant to Section 8.01(i) then, within five (5) Business Days of such termination in the case of
(a), (b) or (d), and within five (5) Business Days of the Holding Company’s or Sellei's
consummation or cxecution of an agreement in the case of (¢), the Selling Partics shall pay
Buyer by wire transfer in immediately available funds, as agreed upon lquidated damages and
nol as a penalty and as the sole and exclusive remedy of Buyer, Four Midlion Five Hundred
Thousand and No/100 Dollars ($4.500,000) (the “Fee™. Notwithsianding anything o the
contrary in this Agrcement, in the circumstances in which the Fee is or becomes payable
pursuant 1o this Scction 8.03, Buyer's sole and exclusive remedy (whether at Jaw, in equity, in
contract, in tort or otherwise) against the Selling Parties or any of their Affiliates with respect 1o
the facts and circumstances giving rise to such payment obligation shall be payment of the Fee
pursiani to this Section 8.03, and upon payment in full ot such amount, none of Buyer or aifgzol’
its Affiliates nor any other person shall have any rights or claims against the Selling Partiesbr
any of their Affiliates (whether at law, in equity, in contract, in tort or otherwise) underior
relating to this Agreement or the Transactions. The Selling Parties shall be jointly and severally
liuble for payment of any Fee, The Selling Parties shall not be required to pay the Fee on mést:
than one occasion, e

| Y
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Section 8.04 Willful and Material Breach.  Notwithstanding anything to the’ contrar
contained in this Agreement and except where the Fee is paid or is payable to Iiuyc-.r}"hé:ilh%
Buyer nor the Selling Parties shall be relieved or released from any liabilitics or damages arising
out of its willful and/or material breach of any provision of this Agreement occuring prior to
termination, and the non-breaching Parly shall be permitied to pursue any available legal
remedies.

ARTICLE IX
GENERAL PROVISIONS

Section 9.01 Fees and Expenses. Except as expressly provided herein, cach party to this
Agreement shall bear the cost of all of its fees and expenses incurred in connection with the
preparation of this Agreement and consummation of the Transactions.  Notwithstanding the
foregoing. in any action between the parties hercto seeking enforcement of any of the terms and
provisions of this Agreement or in connection with any of the property described herein, the
prevailing party in such action shall be awarded, in addition to damages. injunctive or other
relief, its reasonable costs and expenses, not limited to taxable costs, and reasonable attorneys’
fees and expenses as determined by the court.

Section 9.02 No Third-Party Benefliciaries. Except for (i) the rights set forth in Section
6.02 which are intended to benetit cach [ndemnitied Party and his or her heirs and
representatives, and (i) it the Effective Time oceurs, the night of the holders of Outstanding
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Setler Common Stock to recerve the Merger Consideration payable pursuant to this Agreement,
the rights of holders of Excreised Option Shares to receive the lixercised Option Share
Consideration payable pirsuant to this Agreement and the rights of the holders of Seller Stock
Options to receive the Option Consideration payable pursuant to this Agreement, this Agreement

is not intended nor should it be construed to create any express or implied rights in any third
partics.

Scction 9.03 Notices. All notices, requests, demands, and other communication given or
reguired to be given under this Agreement shall be in writing, duly addressed to the parties
hereto as follows or at such other address, telephone or facsimile number as any such party may
later specify by such writien notice:

To Seller or

Holding Company: Ilagler Bancshares Corporation

Flagler Bank

555 Northiake 13lvd

Noith Palm Beach, FI. 33408
Autn: Ronald Y. Schram
Lmail: ryschram@aol.com

and =
——

ot o

Aun; Edward C. Sterling, 111 : =

Email: Lsterling@flaglerbankusa.com ) o

. w

With & copy Lo Smith Mackinnon, PA T L
301 1Zast Pine Streel, Suite 750 - =
Orlando, Flerida 32801 e
At John P. Greeley, Esq. T v

mail: Jpg7300@iae].com

To Buver: Dort Financial Credit Union

9048 Holly Road
Grand Blang, M1 48439

Atn: Brian Waldron, President and Chiel Executive Officer
Famail: bwaldron@adortfcu.org

With copy to: L.use Gorman, PC

3333 Wisconsin Avenue, N.W., Suite 780

Washington, 13.C. 20015

Attn: Jeffrey M. Cardone, Bsq.
Elizabeth A. Cook, Esq.

Fmail; jeardonef@dlusclaw.com
ccookluselaw.com

Any such notice sent by registered or certified mail, return receipt requested. shall be
deemed 1o have been duly given and received five (5) Business Days after the same 15 so

ot




addressed and mailed with postage prepaid. Notice sent by any other manner shall be effective
enly upon actual receipt thereof.

Section 9.04 Assignment.  This Agrecment may not be assigned by any Party hercto
without the prior written consent of the other Parties hereto, and any attempted assignment in
violation of this section is void and a materiai breach.

Section 9.05 Successors and Assigns. This Agreement shall be binding upon the parties
hereto and their respective successors or permitted assigns.

Section 9.06 Governine Law: Venue and Jurisdiction; Jury Trial Waiver. Subject to any
applicable federal law, this Agreement shall be governed in all respects by the laws of the State
of Florids, without giving effect to any conflict of laws rules thercof that would require the
application of the laws of any other jurisdiction. Each of the Parties firevocably submils to the
jurisdiction of the state courts located in Palm Beach County, Florida and the tederal court with
jurisdiction over Palm Beach County, Florida with respeet to the interpretation and caforcement
of the provisions of this Agreement and in respect of the Transactions, and that such jurisdiction
of such courts with respuet thereto shall be exclusive, exeept solely to the extent that all such
coutts lawfully decline to exercise such jurisdiction.  Fach of the Parties hercby waives, mid
agrees not to asserl, as a defense in any pmwedmb for the interpretation or enforcement hereal
or in respeet of any such transaction, that it is not subject to such jurisdiction. cach of the pdlﬁ?’n
hereto hereby irrevocably waives any and all right to trial by jury of any claim or cause nf’lclﬂ
i any legal procecding arising oul of or related 1o this Agreement ur the transactions or everid
contemplated hercby or any course of conduct, cowrse ol dealing, statements (whclhcr Yerbal ok
writien) or actions of any party hereto. The partics heveto each agree that any and all :;uch clain$
and causes of action shall be tricd by the court without a jury. Each of the parties heretg ! furth&
waives any right to seek to cansolidate any such legal proceeding in which a jury trial, has: bedh
waived with any other legal proceeding in which a jury trial cannot or has not been waived.

Seciion 9.07 Entire_Agreement.  This Agreement, together with the Scller Disclosure
Schedule, Disclosure Schedule Updates and Exbibits hereto, contains all of the agrecments of the
parties to it with respect to the matters contained herein and no prior or contemporancous
agreement or understanding, oral or written, pertaining to any such matters shall he effective far
any purpose.  No provision of this Agreement may be amended or added to except by an
agreement in writing signed by the partics hereto or their respective successors in inferest and
expressly stating that it is an amendment of this Agreement.

Section 9.08 Headings.  The headings of this Agreement are tor purposes of reference
anly and shall not limit or define the meaning of the provisions of this Agreement.

Scetion 9.09 Severabitity.  If any pavagraph, section, sentence, clause, or phrase
comained in this Agreement shall become illegal, null or void, or against public policy, for any
reason, or shall be held by any courl of competent jurisdiction to be illegal, null or void, or
against public policy, the remaining paragraphs, scetions, sentences, clauses, ar phrases
contained in this Agreement shall not be affected thereby.
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Section $.10 Waiver. The waiver of any breach of any provision under this Agreement
by any party hereto shall not be deemed to be a waiver of any preceding or subsequent breach
under this Agreement,

Section 9.11 Counterparts.  This Agreement may be executed in any number of
counterparts, cach of which shall be an original but all of which shall constitiie one and the same
instrument.

Section 9.12 Force Majeure. No Party hereto shall be deemed to have breached this
Agreement solely by reason of delay or failure in performance resuliing from a natural disaster
or other act of Gaod, including a pandemic or epidemic (including, without limitation, COVID-
19). The Parties hereto agree to cooperate in an attempt to overcome such a natural disaster or
other act of Gad and consummale the Transactions, but if any party hereto reasonably belicves
that its mterests wouhd be matenially and adversely affected by proceeding, such party shail be
excused from any further performance of its obligations and undertakings under this Agreement.

Section 9.13 Disclosure Schedules.  All information set forth in the Exhibits. Seller
Disclosure Schedules and Disclosure Schedule Updates hereto shall be deemed a representation
and warranty of Seller as to the accuracy and compleieness of such information in all nmluriﬂ
respects. =

3
[ ]

Scction 2.14 knowledge.  Whenever any statement in this Agreement or in any ligA
certificate or other document delivered pursuant to this Agreement lo any party hercto is madg
“to the Knowledge™ of Buyer, Seller or Holding Company, such Knowledge shall-have tie
meaning provided i Section 1.01. S

I
=

Section 9.15 Survival, Only those agreements and covenants of the partics that are h;?
their terms applicable in whele or in part after the Effective Time shall survive the Effettives
Time. Al other representations, warranties, agreements and covenants shall be deemed to be
conditions of the Agreement and shall not survive the Effective Time.

Section 9.16 Fransfer Charges and _Assessments.  All transfer, assignment, salcs,
conveyancing and recording charges, assessments and taxes applicable to the sale and twansfer of
Scller’s assets o Buyer and the assumption of Scller’s labilities by Buyer shall be paid and
borne by Buyer.

Section .17 Time ol the BEssence. Whenever performance is required 1o be made by a
party hereto under a specific pravision of this Agreement, time shatl be of the essence.

Section .18 Specitic Performance  The parties hereto agree that irreparable damage
would occur i the event any covenants in this Agreement were not performed i accordance
with their specilic terims or otherwise were matertally breached. 1t is accordingly agreed that,
without the necessity of proving actual damages or posting bond or other security, the parties
hereto shall be entitled to temporary and/or permanent injunction or injunctions to prevent
breaches of such performance and to specific enforcement of the terms and provisions in addition
to any other remedy 10 which they may be entitled, at Jaw or in cquity.

[Signarure Dage Follows |
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Hhe panics hereto have duly asthorized and exeented this Agaecraent as of 1he date st

above wiitten,

Doy Fixaxcian, Cent Usios

M
Hy: 7 [ L .
\J.lln Brian Witldeon

I|lh. Presidedt and Chict Excentive Ollicer

FracrLeg Bask

By é//

N Bdward CoSterling, NI
Illlc: Presudent

IFLAGLER BANCSHARES CORPORNTION

By / 7 i
N f(l'\\.u ‘/{uiuh [ [
I itder Chairman of the Buoared :

ISienatiore Pape o Morger Adoreenentf
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FIRST AMENDMENT TO THE AGREFEMENT AND PLAN OF MERGER

This Fisst Amendment {this “Amendment™), dated zs of Movemnber _2,3,’2(]23, is by and
anong FLAGLER BANCSHARES CORPORATION (“Holding Company™), 1 Florida corporation and
registerzd bank holding company, is wholly-owned subsidiary, FLAGLAER BANK, a Florida

conunercial bank (“Sciler™), and DORT FINANCIAL CREDIT Urion, a Michigan chariered credit
union (“Buyer”). Capitalized terms used in this Amencment but not otherwise defined herein

shall have the meanings ascribed (o such terms in the erger Agreement (as defined below,
WITNESSETH:

WHEREAS, Holding Company, Setler and Buyer are Parties (o that cerinin Agresinent
and Plan of Merger, dated as of December 12, 2022 (the “Merger Agreement™y; and

WIHEREAS, Section 9.07 of the Merger Agreement provides that the Merger Agreement
may be amended by as agreement in writing signed by the Parties thereto or their resprctive
suceessors in interest and expressly stating that it is an smendmen: of the Merger Apreement;
and

<
WIHEREAS, the Partics have delermined that it is in the best interests of each of the
Partics to amend the Merger Agresinent as set forih nerein.

NOW, THEREFORL, in consideration of the premises and the agrecments contained in
this Amendment to the Merger Agreement, and other gocd and vaivable consideration, the -
receipt and sulficiency of which arc hereby acknowledped by the Parties, the Parties hcmb)f.
agree fo this Amendment and hereby amend the Merger Agieeinent only as follows: ¢

per Agresment is h?ga_:by

.

i Amendment to Section 8.01(¢). Section 8.01(c) of the Mer
amnended to read in its entivety as follows:

{c) Delay. By either the Selling Parties or Buyer in the event the Mer

covemnt contained in this Agreement by the Party seeking io terminate:
2. No Further Amendments. Except as expressly amended hereby, the Merger

Agreement i all respeets satified und confinmed, and al! the terms, conditions and provisions

thercof shall remain in full foree and effeet. This Amendment is limited preciscly as writien and

shali not be deemed to be an amendment o any other tenm or condition of the Merger Agreement
or any of the documents referred 1o therein.

y

2.

BEffect of Amendnsent. This Amendment shall farm a pant of the Merger
Agreement for al} purposes and each Party ihereto and heseto shall be bound hereby. From and
after ihe execution of this Amendment by the Parties herelo, any reference 1e the Merper
Agreemnent shall be deemed a reference to the Merger Agreement as amended hereby.

ClUscishsteriingeiappiaial oz 2l soMWindowsh NetCacha\Conte il Qutlos MRS TADP M erger Agreoment Antendmen (Novamber 45
2023). doax .

ger shall
nai have occuned by January 31, 2024 (the “Termination Date”), unless the failure of 2

the Closing Lo veeur by such date is due to the breach of any representation, waranty or'
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4. Counterpags. This Amendment may be exeeuted in twn or more counterparis
(including by electronic means), ait of

which shall be considered one and the same agreement
and shall become effective when counterparts have be
delivered to the other

.
counierpart.

Py
b
[

1 signed by cach of the Pacties and
iy, 1L being understood shat each Party need not sign the same

Stgnetine pape follows)
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l‘\‘ WITNESS WHILRKOF, the Parties have cavsed this

Amendment lo be exccuied hy
their duly anthorized representative as of the date first above writ

en,

7
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DORT TN anNCIAL CRFA_){T UiN1on

\Jarm_ Brian Waldron
Title: Prcs:du’) and Chief Executive Ofticer

FLAGLER BANK

e v‘ '/ B
By:___g ’f / /// :‘\

Mame: Fdward C. Sterling, 111 o
Title:  President

FLAGLER B;\l\'c‘smm‘s C‘URI’OR,\T[ON

o AT A

RN
?\Tamc Edward C. Sterling, iTI -
Title:  Chairmim of the Board
3
=
—_ [ s |
Z =~
= )
. l"'1
. ')
4 —_
=7 w
'
g P
el 0o
:11:_" b

[Signature puge for First Amendment (o Merger. Agreement)




ATATAYAVAVATAVAVAY AT ATATA VAV AVATAVAYAV I VAT AFATAVATAFAVAYATAVAI AVAYAPAVAVAT A VAT AVAY A VATAVAT AVLTAVAYLY)

Commissioner Russell C. Weigel. 111

Having been approved by the Office of Financial Regulation (“Office™) on
September 22, 2023, to allow for the merger of Flagler Successor Bank,
North Palm Beach, Palm Beach County, Florida with and into Flagler Bank,
North Palm Beach, Palm Beach County, Florida. Prior to the merger,
Flagler Bancshares Corporation, North Palm Beach, Palm Beach County,
Florida intends to file “Restated Articles of Incorporation™ to hecome a
successor institution (“Flagler Successor Bank™) in accordance with section
658.40(4), Florida Statutes. Flagler Successor Bank will subsequently merge
with and into Flagler Bank, prior to the merger with and into Dort Financial
Credit Union. The Office does not object to the filing with the Department of
State of the attached Restated Articles of Incorporation of Flagler
Bancshares Corporation, Restated Articles of Incorporation of Flagler Bank,
or the subsequent merger of Flagler Successor Bank into Flagler Bank and

the merger of Flagler Bank with and into Dort Financial Credit Union.

Signed on this 12%4 day of

December 2023.

Ui~

Russéll C. Weigel /A1
Commissioner
Office of Financial Regulation
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10 East Gaines Street, Tallahassee, Flonda 3239940370
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