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This PURCHASE AND ASSUMPTION AGREEMENT, dated as of June 30, 2011 (this
“Agreement”), by and between OLD HARBOR BANK, a Florida commercial bank (“Seller”),
and COMMUNITY BANK & COMPANY, a Florida commercial bank (“Purchaser™).

RECITALS

A. Purchaser desires to acquire from Seller, and Seller desires to transfer to
Purchaser, certain assets and liabilities of the Seller, in accordance with and subject to the terms
and conditions of this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual promises and
obligations set forth herein, the parties agree as follows:

ARTICLE 1
CERTAIN DEFINITIONS

1.1 Certain Definitions. The terms set forth below are used in this Agreement with the
following meanings:

“Accrued Interest” means, as of any date, with respect to a Deposit, interest which is
accrued on such Deposit to but excluding such date and not yet posted to the relevant deposit
account.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by or under common control with such Person.

“Agreement” means this Purchase and Assumption Agreement, including all schedules,
exhibits and addenda.

“Acquired Assets” has the meaning set forth in Section 2.1(a).

“Assumed Contracts” means each of the contracts set forth on Schedule 1.1(a) and any
contracts entered into by Seller in accordance with Section 7.1; provided that no contract entered
into by Seller in accordance with Section 7.1 shall be an “Assumed Contract” unless expressly
agreed to by Purchaser. Schedule 1.1(a) shall be updated by Seller as of the date that is three (3)
calendar days prior to the Closing Date (and delivered to Purchaser before the Closing Date).

“Assumed Liabilities” has the meaning set forth in Section 2.2.

“Benefit Plan” means each employee benefit plan, program or other arrangen nt that is
sponsored or maintained by Seller or any of its Affiliates or to which Seller or any of its
Affiliates contributes or is obligated to contribute, including any employee welfare benefit plan
within the meaning of Section 3(1) of ERISA, any employee pension benefit plan  ithin the
meaning of Section 3(2) of ERISA (whether or not such plan is subject to ERISA) and any
bonus, incentive, compensation, deferred compensation, vacation, stock purchase, stock option,
severance, employment, change of control or fringe benefit plan, agreement, program « policy.

“Branch Lease Security Deposit” means any security deposit held by the lessor under a
Branch Lease.
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“Branch Leases™ means the leases under which Seller leases land and/or buildings used
as Branches, including ground leases, together with the real property interests, and any and all
other rights, granted thereunder to Seller.

“Branches” means the banking offices of Seller at the locations identified on Schedule
1.1{b), and “Branch” refers to each such Branch or any one of the Branches.

“Business Day” means a day on which banks are generally open for business in Florida,
and which is not a Saturday or Sunday.

“Cash on Hand” means, as of any date, all petty cash, vault cash, teller cash, ATM cash,
coin counter cash and prepaid postage held at a Branch.

“Closing” and “Closing Date™ refer to the closing of the P&A Transaction, which is to be
held on such date as provided in Article 3 and which shall be deemed to be effective at 5:00 p.m.

“Code™ means the Internal Revenue Code of 1986, as amended.

“Confidential Information” means (i} trade secrets, (ii) ideas, know-how, concepts,
methods, processes, formulae, technology, algorithms, models, reports, data, customer lists,
supplier lists, mailing lists, business plans and other proprietary information, in each case, that
are non-public and derive value, monetary or otherwise, from being maintained in confidence,
and {i1) all non-public personal information of loan applicants.

“Contract” means any contract, agreement, lease, license, arrangement, bilateral
understanding, commitment, obligation or instrument, whether written or oral.

“Copyrights” means copyrights, whether registered or unregistered, in published works
and unpublished works, and pending applications to register the same.

“Deposit(s)” means deposit liabilities with respect to deposit accounts of Seller as of the
close of business on the Closing Date, that constitute “deposits” for purposes of t : Federal
Deposit Insurance Act, 12 U.S.C. § 1813, including collected and uncollected deposits and
Accrued Interest, but excluding (1) any Excluded IRA Account Deposits, and (2) any liabilities
which, notwithstanding Section 7.4, are not transferable pursuant to applicable law or regulation.
Schedule 1.1(c) contains a complete and accurate list of Deposits as of June 29, 2011 with such
schedule (A) specifying the identity of the accountholder and the type of account for each
Deposit and (B) including a copy of the general terms and conditions governing each category of
Deposits, and such schedule shall be updated by Seller as of the date that is three (3) days prior
to the Closing ‘ate (and delivered to Purchaser at least one (1) day before the Closing Date).

“Employment Agreement” has the meaning set forth in Section 5.20.

“Encumbrances” means all mortgages, claims, charges, liens, encumbrances, easements,
limitations, restrictions, commitments an  security interests, ordinances, restrictions,
requirements, resolutions, laws or orders of any governmental authority now or hereafter
acquiring jurisdiction over the Acquired Assets, and all amendments or additions ther« ) in force
as of the date of this Agreement or in force as of the Closing Date, and other matters now of
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public record relating to the Real Property, except for statutory liens securing Taxes a.  /or other
payments not yet due, liens incurred in the ordinary course of business, including liens in favor
of mechanics or materialmen, and any such matters as do not materially and adversely affect the
current use of the properties or assets subject thereto or affected thereby or which ot rwise do
not materially impair the business operations at such properties.

“Environmental Laws” means all Laws relating to pollution or protection of human
health or the environment (including ambient air, surface water, ground water, land surface, or
subsurface strata) and which are administered, interpreted, or enforced by the United States
Environmental Protection Agency and state and local agencies with jurisdiction over, and
including common law in respect of, pollution or protection of the environment, including the
Comprehensive Environmental Response Compensation and Liability Act, as amended, 42
U.S.C. 9601 et seq., the Resource Conservation and Recovery Act, as amended, 42 U.S.C. 6901
et seq., and other Laws relating to emissions, discharges, releases, or threatened releases of any
Hazardous Material, or otherwise rclating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport, or handling of any Hazardous Material.

“Equipment Leases” means, collectively, all equipment leases of the Seller, including the
leases set forth on Schedule 1.1(d).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and the rules, regulations and class exemptions of the U.S. Department of Labor thereunder.

“Excluded Assets™ has the meaning set forth in Section 2.1(b).
“Excluded Liabilities” has the meaning set forth in Section 2.2(b).

“Facili :s” means the facilities of Seller at the locations identified on Schec le 1.1(e)
hereto, and “Facility” refers to each such Facility or any one of the Facilities.

“Facility Lease Security Deposit” means any security deposit held by the less under a
Facility Lease.

“Facility Leases” means the leases under which Seller leases land and/or buildings used
as the Facilities, including ground leases, together with the real property interests, and any and
all other rights, granted thereunder to Seller as tenant.

“FDIC” means the Federal Deposit Insurance Corporation.
“Federal Reserve Board” means the Board of Governors of the Federal Reserve _ystem.
“GAAP” has the meaning set forth in Section 1.2.

“Hazardous Materials” shall mean all substances defined as Hazardous Substa es, Qils,
Pollutants or Contaminants in the National Oil and Hazardous Substances Pollution Ct  tingency
Plan, 40 C.F.R. § 300.5, or defined as such by, or regulated as such under, any Environmental
Law.
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“IRA” means an “individual retirement account” or similar account created by a trust for
the exclusive benefit of any individual or his beneficiaries in accordance with the provisions of
Section 408 of the Code.

“IRS” means the Internal Revenue Service.

“Intellectual Property” means all (a) Patents, (b) Marks, (¢) Copyrights, (d) n sk works
and registrations or applications for registration thereof, (¢) Software, (f) Internet web sites,
domain names, email addresses and telephone numbers, (g) licenses or franchises from
nongovemnmental third Persons, (h) Confidential Information, (i) the goodwill of the business
associated with or embodied by any of the foregoing, (j) other similar proprietary rig s and (k)
copies and tangible embodiments of any of the foregoing.

“Item” means checks, drafts, negotiable orders of withdrawal and items of a like kind
which are drawn on or deposited and credited to the Deposit accounts.

“Investment Assets” means all of the investment assets of Seller, including the assets
listed in Schedule 1.1(f). Schedule 1.1(f) contains a complete and accurate list of the Investment
Assets as of June 29, 2011, and such list shall be updated by Seller as of the date that is three (3)
days prior to the Closing Date (and delivered to Purchaser at least one (1) day before the Closing
Date).

“Leased Real Property” means Real Property leased by Seller.

“Liability” means any debt, liability or obligation, whether known or unknown, asserted
or unasserted, absolute or contingent, matured or unmatured, conditional or unconditi 1al, latent
or patent, accrued or unaccrued, liquidated or unliquidated, or due or to become due.

“Litigation” means any action, arbitration, cause of action, claim, complaint, criminal
prosecution, demand letter, governmental or other examination or investigation, heari1 , inquiry,
administrative or other proceeding, or notice by any Person alleging potential liability.

“Loan Documents” includes promissory notes, mortgages, assignments, security
agreements, guarantees and all other Security Instruments relating to Loans included in the Loan
Portfolio.

“Loans” means all of the loans, letters of credit, revolving credit facilities or other
extensions of credit of Seller, together with accrued interest and any deficiencies rela d to such
Loans, or commitments to extend credit to or for the benefit of a customer of Seller. Schedule
1.1{(g) contains a complete and accurate list of the Loans as of June 29, 2011, and su: list shall
be updated by Seller as of the date that is three (3) calendar days prior to the Closing Date {and
delivered to Purchaser at least one (1) day before the Closing Date).

“Loss” means the amount of (i} losses, (i1} liabilities, (iii) damages and (iv) reasonable

attorneys fees and other expenses actually incurred by the indemnified party or its Affiliates in
connection with the matters described in Section 11.1.
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“Mate 1l Adverse Effect” means, with respect to Seller, a material adverse effect on (i)
the business or results of operations or financial condition of the Seller, the Branches, the
Facilities, the Acquired Assets and the Assumed Liabilities, taken as a whole (excluding any
effect to the extent resulting from (A) changes, after the date hereof, in generally accepted
accounting principles or regulatory accounting requirements applicable to banks or savings
associations and their holding companies generally, (B) changes, after the date hereof, in laws,
rules or regulations of general applicability or interpretations thereof by courts or governmental
agencies or authorities, (C) changes, after the date hereof, in global or national political
conditions or in general U.S. or global economic or market conditions affecting banks or their
holding companies generally (including general changes in interest or exchange rates  in credit
availability and liquidity), (D) public disclosure of this Agreement, including the impact thereof
on customers, suppliers, licensors and employees and others having business relationships with
the Branches and [Facilities, (E) the commencement, occurrence, continuation or intensification
of any war, sabotage, armed hostilities or acts of terrorism not directly involving or impacting
the Acquired Assets or the Assumed Liabilities, or (F) actions by Purchaser or Seller taken
pursuant to the express requirements of this Agreement; or (ii) the ability of Seller to perform
any of its financial or other obligations under this Agreement, including the ability of Seller to
timely consummate the P& A Transaction as contemplated by this Agreement.

“Marks” means registered or unregistered trademarks, service marks, trade dress, logos,
trade names, brand names, corporate names and registrations or applications of the foregoing.

“Net Book Value” shall mean the book value of the Acquired Assets, less the amount of
the Assumed Liabilities, calculated in accordance with GAAP.

“OFR” means the State of Florida Office of Financial Regulation.
“Order” has the meaning set forth in Section 9.1(b).
“Owned Real Property” means Real Property owned by Seller.

“P&A Transaction” means the purchase and sale of Acquired Assets and the assumption
of Assumed Liabilities described in Article 2.

“Patents” means United States and non-United States patents, patent applications
(including provisional applications), patent disclosures, continuations, continuations-in-part,
divisions, reissues, reexaminations, utility models, industrial designs, certificates of invention,
inventions (whether or not patentable or reduced to practice), improvements to the foregoing and
applications and registrations of the foregoing.

“Person” means any individual, corporation, company, partnership (limited « general),
limited liability company, joint venture, association, trust or other business entity.

“Personal Property” means all of the personal property of Seller and used or held for use
in the business or operation of the Seller consisting of the trade fixtures, shelving, furniture,
leasehold improvements, on-premises ATMs (excluding Seller licensed software), equipment,
security systems, safe deposit boxes (exclusive of contents), vaults and sign structures. Schedule
1.1(h) contains a complete and accurate list of the Personal Property as of June 29, 2011 and
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such list shall be updated by Seller as of the ¢ e that is three (3) days prior to the Closing Date
(and delivered to Purchaser at least one (1) day beforc the Closing Date).

“POS” has the meaning set forth in Section 4.8.
“Property Taxes™ means real, personal, and intangibie ad valorem property Taxes.
“Purchase Price” has the meaning set forth in Section 2.3.

“Real Property” means the parcels of real property on which the Branches and Facilities
listed on Schedule 1.1(i) are located, including any improvements thereon and any easements,
concessions, licenses or similar rights appurtenant thereto, which Schedule indicates whether or
not such real property is Owned Real Property or Leased Real Property.

“Records™ means all records and original documents, or where reasonable, appropriate
copies thereof, in Seller’s possession or control that pertain to and are used by Seller to
administer, reflect, monitor, evidence or record information respecting the business or conduct of
Seller (including transaction tickets through the Closing Date and excluding any other
transaction tickets and records for closed accounts) and all such records and original documents,
or where reasonable and appropriate copies thereof, regarding the Acquired Ass , or the
Assumed Liabilities, including customer lists and all such records maintained in  network
(including any remote location) or on electronic or magnetic media in the electronic database
system of Seller, or to comply with the applicable laws and governmental regulations to which
the Assumed Liabilities are subject, including applicable unclaimed property and escheat laws;
provided, however, that Records shall not include general books of account and books of original
entry that comprise Seller’s permanent tax records, the books and records that Seller is required
to retain pursuant to any applicable law or order and the books and records related exclusively to
the Excluded Assets or the Excluded Liabilities or personnel records that Seller is required by
law to retain; and provided, further, that Purchaser shall be entitled to receive, at its expense,
copies of the items set forth in the preceding proviso to the extent information set forth therein
relates to the Acquired Assets or the Assumed Liabilities,

“Regulatory Approvals” means the approval of the FDIC, the OFR and any other
Regulatory Al ority required to consummate the P&A Transaction.

“Regulatory Authority” means any federal or state banking, other regulatory, self-
regulatory or enforcement authority or any court, administrative agency or commission or other
governmental authority or instrumentality.

“Returned Items™ has the meaning set forth in Section 4.9(c).

Safe Deposit Agreements” means the agreements relating to safe deposit boxes located in
the Branches.

“Seller Disclosure Schedule” means the disclosure schedule of Seller delivered to
Purchaser in connection with the execution and delivery of this Agreement.
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“Seller Employees” means the current and former employees of Seller, and shall be
deemed to include all employees who provide services to the Seller through any employment
leasing company.

“Seller’s knowledge™ or other similar phrases means information that is actually known
to the Persons set forth on Schedule 1.1().

“Tax Returns” means any report, retumn, declaration, statement, claim for refund,
information return or statement relatimg to Taxes or other information or document required to be
supplied to a taxing authority in connection with Taxes, including any schedule or tachment
thereto, and includimg any amendment thereof.

“Taxes” means all taxes, charges, fees, levies or other like assessments, including
income, gross receipts, excise, real and personal and intangible property, sales, use, transfer
(including transfer gains taxes), withholding, license, payroll, recording, ad ve¢ rem and
franchise taxes, whether computed on a separate or consolidated, unitary or combined asis or in
any other manner, whether disputed or not and including any obligation to indemnify or
otherwise assume or succeed to the tax liability of another Person, imposed by the United States,
or any state, local or foreign government or subdivision or agency thereof and such term shall
include any interest, penalties or additions to tax attributable to such assessments.

“Tenant Leases” means leases, subleases, licenses or other use agreements between Seller
and tenants with respect to Real Property, if any.

“Tenant Security Deposit” means any security deposit held by Seller with respeet to a
Tenant Lease.

“Title Insurance™ has the meaning set forth in Section 3.3.
“Title Policy” has the meaning set forth in Section 3.3.
“Third Party Claim” has the meaning set forth in Section 11.1(d).

“Transaction Account” means any account in respect of which deposits therein are
withdrawable in practice upon demand or upon which third party drafts may be drawn by the
depositor, including checking accounts, negotiable order of withdrawal accounts and money
market deposit accounts.

“Transfer Taxes” has the meaning set forth in Section 8.2.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, as
amended, and any similar state or local laws.

1.2 Accounting Terms. All accounting terms not otherwise defined herein shall have
the respective meanings assigned to them in accordance with generally accepted accounting
principles as in effect from time to time in the United States of America (“GAAP™).
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ARTICLE 2
THE P&A1 ANSACTION

2.1 Purchase and Sale of Acquired Assets.

(a) Subject to the terms and conditions set forth in this Agreement, at the Closing,
Seller shall grant, sell, convey, assign, transfer and deliver to Purchaser, and Purchaser shall
purchase and accept from Seller, all of Seller’s right, title and interest, as of the Closii  Date, in
and to all of the assets (real, personal and mixed, wherever located and however acquired), of the
Seller whether or not reflected on the books of the Seller as of the Closing Date (colle:  vely, the
“Acquired Assets”), including but not limited to the following;

(b)
“Excluded Asovws 5.

(1)

(i)
(i)
(iv)
v)
(vi)
(vii)

(viii)
(ix)
(x)

(xi)
(xii)

(xiii)

the cash and cash equivalents of the Seller, including Cash on
Hand:

the Investment Assets;

the Loans;

the Owned Real Property;

the Personal Property;

the Branch Leases, Facility Leases and Tenant Leases;

the Branch Lease Security Deposits, the Tenant Security Deposits
and the Facility Lease Security Deposits;

the Equipment Leases;
the Assumed Contracts;

the Seller Intellectual Property, all Confidential Information of the
Business and the Acquired Assets and all goodwill associated
therewith, including the Internet web sites and domain names and
the telephone numbers listed in Schedule 2.1(a);

the Safe Deposit Agreements;
the Records; and

the other Acquired Assets listed on Schedule 2.1(a).

2.2 Assumption of Liabilities.
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(a) Subject to the terms and conditions set forth in this Agreement, at the Closing,
Purchaser shall assume, pay, perform and discharge the duties, responsibilities, obligations and
liabilities of Seller to be discharged, performed, satisfied or paid on or after the Closing Date
with respect to the following (collectively, the “Assumed Liabilities™):

(1) the Deposits, including IRA Accounts to the extent contemplated
by Section 2.4;

(iiy  the Personal Propcrty, Branch Leases, Facility Leases, and Tenant
Leases;

(iii)  the Safe Deposit Agreements;
(iv)  the Equipment Leases and the Assumed Contracts; and
(v) the liabilities listed on Schedule 2.2(a).

) Other than the Assumed Liabilities expressly assumed hereunder, Purc ser shall
not assume or be bound by any duties, responsibilities, obligations or liabilities, including those
of Seller or of any of Seller’s Affiliates, of any kind or nature, known, unknown, contingent or
otherwise (the “Excluded Liabilities”). The Excluded Liabilities will remain the sole
respons S ) S ' 5y
Seller.

{c) All Liabilities, including repurchase, warranty and indemnification obligations,
associated with Loans;

(d) All Liabilities of Seller to its Afftliates;
(e) All Liabilities arising from or in respect of the Excluded Assets;

(f) All Liabilities relating to or arismg from any claims by any stockholders of the
Seller;

{g) All Liabilities relating to or arising from any actions or omissions occurring prior
to or in connection with the Closing;

(h)  All Liabilities relating to or arising from any Litigation against Seller pending or
arising on or before the Closing Date;

(D All Liabilities arising out of or relating to the WARN Act;

() All Liabilities with respect to wages, bonuses and commissions and any other
compensation and other amounts owed to any Seller Employee that are payable with respect to
services performed by such individuals prior to the Closing;

(k) All Liabilities arising out of or relating to any claims by any current or former
employee of the Seller, with respect to any personal injuries, including workers’ compensation or
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disabilities, aillegedly arising during their employment or engagement by the Seller, regardless of
when any such claim is made or asserted;

1)) All Liabilities arising out of or relating to any Seller Benefit Plan; and
(m)  All Liabilities for Taxes, other than Property Taxes on the Owner Real Estate.

23 Purchase Price. The purchase price (“Purchase Price™) for the Acquired Assets
shall be equal to $1.00.

2.4 Assumption of IRA Account Deposits.

(a) With respect to Deposits in IRAs, Seller will use commercially reasonable efforts
and will cooperate with Purchaser in taking any action reasonably necessary to accomplish either
the appointment of Purchaser as successor custodian or the delegation to Purchaser (or to an
Affiliate of Purchaser) of Seller’s authority and responsibility as custodian of all such IRA
deposits (except self-directed IRA deposits), including sending to the depositors thereof
appropriate notices, cooperating with Purchaser (or such Affiliate) in soliciting consents from
such depositors, and filing any appropriate applications with applicable Regulatory # thorities.
If any such delegation is made to Purchaser (or such Affiliate), Purchaser (or such Affiliate) will
perform all of the duties so delegated and comply with the terms of Sellet’s agreement with the
depositor of the IRA deposits affected thereby.

(b) If, notwithstanding the foregoing, as of the Closing Date, Purchaser shall be
unable to retain deposit liabilities in respect of an IRA Account, such deposit liabilities, which
shall on or prior to the Closing Date be set forth on Schedule 2.4(b), shall be excluded from
Deposits for purposes of this Agreement and shall constitute “Excluded IRA Account . posits.”

(c) Calculation of Net Book Value. Three (3) days prior to the Closing Date, the
Seller and the Purchaser will jointly prepare a good faith estimate of the balance sheet for the
Seller as of the Closing Date, including a good faith calculation of the Net Book Value as of the
Closing Date. The joint calculation of Net Book Value will be utilized by the parties for
purposes of the condition set forth in Section 9.1(h).

ARTICLE 3
CLOSING PROCEDURES

3.1 Closing.

(a) The Closing will be held at the offices of Shutts & Bowen LLP, Miami, Florida at
201 South Biscayne Boulevard, Miami, Florida 33131, or such other place as may be agreed to
by the parties.

(b) Subject to the satisfaction or, where legally permitted, the waiver of the
conditions set forth in Article 9, the Closing Date shall be on the later of (1) July 31, 2011 and (ii)
the first Friday that is at least five (5) Business Days after the satisfaction or waiver (subject to
applicable law) of each of the conditions set forth in Article 9 (other than those conditions that
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by their nature are to be satisfied or waived at the Closing but subject to the satisfaction or
waiver of those conditions).

32 Pavment at Closing.

(a) At the Closing, Purchaser shall pay to Seller the Purchase Price.

(b) At the Closing, the Seller shall pay all Transfer Taxes due or incurred in
connection with the transactions contemplated by this Agreement.

(c) All payments to be made hereunder shall be made by wire transfer of immediately
available funds (in all cases to an account specified in writing by Seller not later than the third
(3rd) Business Day prior to the Closing Date) on or before 12:00 noon, on the date of payment.

(d) [f any instrument of transfer contemplated herein shall be recorded in any public
record before the Closing and thereafter the Closing does not occur, then at the request of such
transferring party the other party will deliver {or execute and deliver) such instruments and take
such other action as such transferring party shall reasonably request to revoke such purported
transfer.

3.3  Seller Deliveries. At the Closing, Seller shall deliver to Purchaser:

(a) Loan assignments and other instruments of conveyance as may be n  2ssary to
sell, transfer and convey all right, title and interest in and to the Loans to Purchaser, which
documents shall be prepared by Purchaser and subject to the reasonable approval of Seller;

(b) Special warranty deeds and other instruments of conveyance as may be necessary
to sell, transfer and convey all right, title and interest in and to the Owned Real Property to
Purchaser, free and clear of all Encumbrances (other than customary title exceptions that do not
impair in any material respect Purchaser’s possession, use or enjoyment of any of the Owned
Real Property), which documents shall be prepared by Purchaser and subject to the reasonable
approval of Seller;

(¢) Assignments and other instruments of transfer as may be necessary to sell,
transfer and convey all right, title and interest in and to the Investment Assets to urchaser,

which documents shall be prepared by Purchaser and subject to the reasonable approval of
Seller;

(d) A bill of sale pursuant to which the Personal Property shall be transferred to
Purchaser, which document shall be prepared by Purchaser and subject to the reasonable
approval of Seller;

{e) An assignment and assumption agreement with respect to the Assumed
Liabilities, w c¢h document shall be prepared by Purchaser and subject to the reasonable
approval of Seller;

(f) Lease assignment and assumption agreements, in recordable form, with respect to

each of the Branch Leases, which documents shall be prepared by Purchaser and subject to the
reasonable approval of Seller; '
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(g) Lease assignment and assumption agreements, in recordable form, with respect to
each of the Facility Leases, which documents shall be prepared by Purchaser and subject to the
reasonable approval of Seller;

(h) Assignment and assumption agreements with respect to each of the Tenant
Leases, which documents shall be prepared by Purchaser and subject to the reasonable approval
of Seller;

(1) Assignment and assumption agreements in substantially the form of Schedule
3.3(i), with respect to each of the Equipment Leases (the “Equipment Lease Assignments™);

i) Assignment and assumption agreements with respect to each of the Assumed
Contracts, which documents shall be prepared by Purchaser and subject to the reasonable
approval of S¢ er;

k) The consent of the landlord/lessor to the assignment of the each of the Branch
Leases and the Facility Leases, which documents shall be prepared by Purchaser and subject to
the reasonable approval of Seller;

1)) The certificate required to be delivered by Seller pursuant to Section 9.  :);

(m) Seller’s resignation as trustee or custodian, as applicable, with respect to each
IRA Account included in the Deposits and designation of Purchaser as successor trustee or
custodian with respect thereto, as contemplated by Section 2.4;

(n) A certificate of non-foreign status pursuant to Treasury Regulations Section
1.1445-2(b)}(2) from Seller, duly executed and acknowledged, substantially in the form of the
sample certificates set forth in Treasury Regulation 1.1445-2(b}2)(iv);

(o) Affidavits and such other customary documentation as shall be reasonably
required by a title company selected by Purchaser and reasonably acceptable to Seller to issue
title insurance policies (each, a “Title Policy,” and collectively, the “Title Insurance™) with
respect to the Real Property insuring Purchaser or its designee as either owner of marketable fee
simple title (in the case of each of the Owned Real Properties) or holder of marketable leasehold
interest (in the case of each of the Leased Real Properties);

(p) Seller’s keys to the safe deposit boxes and all other records as exist and are in
Seller’s possession or control related to the safe deposit box business at the Branches;

(qQ) Seller’s records related to the Deposits assumed by Purchaser hereunder as exist
and are in the possession or control of Seller;

(r) The original contracts, agreements, leases and other documentation related to the
Acquired Assets and the Assumed Liabilities;

(s) A certified copy of the resolutions of the board of directors and sharc olders ol
Seller approving the transactions contemplated hereby; and
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(1 Such other documents as the parties determine are reasonably necessary to
consummate the P&A Transaction as contemplated hereby.

3.4 Purchaser Deliveries. At the Closing, Purchaser shall deliver to Seller:

(a) The assignment and assumption documents described in Section 3.3;

(b) Purchaser’s acceptance of its appointment as successor trustee or custodian, as
applicable, of the IRA Accounts included in the Deposits and assumption of the fiduciary
obligations of the trustee or custodian with respect thereto, as contemplated by Section 2.4;

(¢} The certificate required to be delivered by Purchaser pursuant to Section 9.2(¢);
and

{(d) Such other documents as the parties determine are reasonably necessary to
consummate the P& A Transaction as contemplated hereby.

35 Owned Real Property Filings. On the Closing Date, Seller shall file or record, or
cause to be filed or recorded, any and all documents necessary in order that the legal and
equitable title to Owned Real Property (and to each parcel of Leased Real Property with respect
to which Purchaser shall choose to acquire Title Policies) shall be duly vested in Purchaser. Any
expenses with respect to such filings and all escrow closing costs shall be borne by Seller, and
the cost of the Title Insurance shall be borne by the Purchaser.

3.6 Allocation of Purchase Price.

(a) The parties agree to allocate the sum of the Purchase Price and the Assumed
Liabilities as determined by the Purchaser, on the basis of the fair market value of the Acquired
Assets, subject to the Seller's consent (which consent will not be unreasonably withheld or
delayed). The Purchaser agrees to propose an initial allocation no later than 90 days after the
Closing. The allocation ultimately consented to by the Seller is referred to in this Agreement as
the "Allocation Statement”.

(b) The Seller and the Purchaser agree to report an allocation of the Purchase Price
and the Assumed Liabilities in a manner entirely consistent with the Allocation Statement and to
act in accordance with the Allocation Statement in the preparation of financial statements and the
filing of all Tax Returns (including filing Form 8594 with its federal income tax ret n for the
taxable year that includes the Closing Date and any other forms or statements required by the
Code or the Internal Revenue Service) and in the course of any Tax audit, Tax review or Tax
Litigation relating thereto; provided that neither the Seller nor the Buyers will be obligated to
littigate any challenge to the allocation of the Purchase Price (and Assumed Liabilities) by a
Governmental Authority. The Seller and the Purchaser will promptly inform each other of any
challenge by any Governmental Authority to any allocation made pursuant to this Section 3.6
and agree to consult with and keep each other informed with respect to the status ¢  and any
discussion, proposal or submission with respect to, any challenge.
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ARTICLE 4
TRANSITIONAL MATTERS

4.1  Tramsitional Arrangements. Seller and Purchaser agree to cooperate and to
proceed as follows to effect the transfer of the Acquired Assets and Assumed Liabilities:

(a) Not later than three (3) days after the date of this Agreement, Seller will meet
with Purchaser at Seller’s headquarters to investigate, confirm and agree upon mutually
acceptable transaction settlement procedures and specifications, files, procedures and schedules,
for the transfer of the Acquired Assets and Assumed Liabilities.

(b) Seller shall use commercially reasonable efforts to deliver to Purchaser the
specifications and conversion sample files within (10) days after the date of this Agreement.

(c) From time to time prior to the Closing, after Purchaser has tested and confirmed
the conversion sample files, Purchaser may request and Seller shall provide reasonable additional
file-related information, including complete name and address, account masterfile, ATM account
number information, applicable transaction and stop/hold/caution information, account-to-
account relationship information and any other related information with respect to the Loans and
the Deposits.

42  Customers.
(a) Promptiy after the Closing Date (except as otherwise required by applicable law):

(i) Purchaser will notify the holders of Deposits transferred on the Closing
Date that, subject to the terms and conditions of this Agreement, Purchaser has assumed liability
for such Deposits; and

(ii)  each of Seller and Purchaser shall provide, or join in provic 1g where
appropriate, all notices to customers of the Branches and other Persons that either Seller or
Purchaser, as the case may be, is required to give under applicable law or the terms of any other
agreement between Seller and any customer in connection with the transactions contemplated
hereby.

A party proposing to send or publish any notice or communication pursuant to this Section 4.2
shall furnish to the other party a copy of the proposed form of such notice or communication, to
the extent reasonably practicable, threc (3) Business Days in advance of the proposed date of the
first mailing, posting, or other dissemination thereof to customers, and shall not unreasonably
refuse to amend such notice to incorporate any changes that the other such party proposes as
necessary to comply with applicable law. All costs and expenses of any notice or communication
sent or published by Purchaser or Seller shall be the responsibility of the party sending such
notice or communication and all costs and expenses of any jointly sent notice or communication
shall be shared equally by Seller and Purchaser. Seller shall use its commercially reasonable
efforts to, as soon as reasonably practicable and in any event within ten (10) calendar days after
the date hereof, provide to Purchaser a report of the names and addresses of the owners of the
Deposits and the lessees of the safe deposit boxes as of a recent date in connection with the
mailing of such materials and Seller shall provide updates to such report at reasonable intervals
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thereafter upon the reasonable request of Purchaser from time to time. No communications by
Purchaser, and no communications by Seller outside the ordinary course of business, to any such
owners, borrowers, customers or lessees as such shall be made prior to the Closing Date except
as provided in this Agreement or otherwise agreed to by the parties in writing.

{(b) Neither Purchaser nor Seller shall object to the use, by depositors of the Deposits,
of payment orders issued to or ordered by such depositors on or prior to the Closing Date, which
payment orders bear the name, or any logo, trademark, service mark or the proprietary mark of
Seller; provided, however, that Purchaser may notify Deposit account customers that, upon the
expiration of a post-Closing processing period, which shall be at least ninety (90) calendar days
after the Closing Date (the “Post-Closing Processing Period”), any Items that are draw on Seller
shall not thereafter be honored by Seller. Such notice shall be given by delivering written
instructions to such effect to such Deposit account customers in accordance with this Section 4.2.

{c) During the period beginning on the Closing Date and ending on the ninetieth
(90th) calendar day thereafter, Seller shall, by commercially reasonable efforts and at
Purchaser’s expense, (A) accept as a correspondent bank for forwarding to Purchaser all Items
that are presented to Seller for payment or credit in any manner including through Seller’s
Federal Reserve cash letters or correspondent bank cash letters or deposited by Deposit account
customers, correspondent banks or others but excluding ATM withdrawals, deposits and
transfers unless initiated with an automated teller machine card issued by Purchaser; and (B)
send all such items in the form of an ICL (Image Cash Letter) no later than 8:00 a.m., on the
Business Day after presentation to Seller. For deposits processed in error by Seller, copies of the
deposit slips and copies of the deposited items will be batched and provided to Purchaser by
12:00 noon, on the next Business Day and will be provided via secured email to allow memo
posting of the deposits to the customer accounts.

4.3 Access to Records.

(a) From and after the Closing Date, each of the parties shall permit the other, at such
other party’s sole expense, reasonable access to any applicable Records in its possession or
control relating to matters arising on or before the Closing Date and reasonably necessary, solely
in connection with (i) accounting purposes, (i1) regulatory purposes, (ii1) any claim, action,
Litigation involving the party requesting access to such Records, (iv) any legal obligation owed
by such party to any present or former depositor or other customer, or {v) Tax purposes, subject
to confidentiality requirements. Such party requesting such access shall not use the Records or
any information contained therein or derived therefrom for any other purpose whatsoever. All
Records, whether held by Purchaser or Seller, shall be maintained for such periods as are
required by law, unless the parties shall agree in writing to a longer period. Between the datc
hereof and the Closing Date, Purchaser and Seller shall use commercially reasonable efforts to
agree to policies and procedures to be followed by each party in connection with any request by
Purchaser, following the Closing Date, for Seller to provide it with Records retained by Seller
following the Closing.

(b) Each party agrees that any records or documents that come into its possession as a
result of the transactions contemplated by this Agreement, to the extent relating to the other
party’s business and not relating to the Acquired Assets, the Assumed Liabilities or the business
of the Branches (which becomes the property of Purchaser), shall remain the property of the
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other party, and shall, upon the other party’s request from time to time and as it may elect in its
sole discretion, be returned to the other party or destroyed, and each party agrees not tc 1ake any
use of such records or documents and to keep such records and documents confidential in
accordance with Section 7.2(c).

4.4 Interest Reporting and Withholding.

(a) Unless otherwise agreed to by the parties, Seller will report to applicable taxing
authorities and holders of Deposits, with respect to the period from January 1 of the year in
which the Closing occurs through the Closing Date, all interest (including dividends and other
distributions with respect to money market accounts) credited to, withheld from and any early
withdrawal penalties imposed upon, the Deposits. Purchaser will report to the applicable taxing
authorities and holders of Deposits, with respect to all periods from the day after the Closing
Date, all such interest credited to, withheld from and any early withdrawal penalties imposed
upon, the Deposits, to the extent required by law. Any amounts required by any governmental
agencies to be withheld from any of the Deposits through the Closing Date will be withheld by
Seller in accordance with applicable law or appropriate notice from any governmental agency
and will be remitted by Seller to the appropriate agency on or prior to the applicable due date.
Any such withholding required to be made subsequent to the Closing Date will be withheld by
Purchaser in accordance with applicable law or appropriate notice from any govemmental
agency and will be remitted by Purchaser to the appropriate agency on or prior to the applicable
due date.

(b) Unless otherwise agreed by the parties, Seller shall be responsible for delivering
to payees all IRS notices and forms with respect to information reporting and tax identification
numbers required to be delivered through the Closing Date with respect to the Deposits, and
Purchaser shall be responsible for delivering to payees all such notices and forms required to be
delivered following the Closing Date with respect to the Deposits.

4.5  Negotiable Instruments. Seller will remove any supply of Seller’s money orders,
official checks, gift checks, travelers’ checks or any other negotiable instruments located at each
of the Branches on the Closing Date.

4.6  Data Processing Conversion and Handling of Certain Items.

(a) The conversion of the data processing with respect to the Acquired Assets and
Assumed Liabilities will be completed on the Closing Date unless otherwise agreed to by the
parties. Seller and Purchaser agree to cooperate and each to use commercially reasonable efforts
to facilitate the orderly transfer of data processing information in connection with the P&A
Transaction and to accomplish the conversion of all the Seller’s data relating to the Acquired
Assets and Assumed Liabilities into a form that may be utilized, as of the Closing Date, by the
processing, reporting, and other systems of Purchaser. After the receipt of the Regulatory
Approvals, Purchaser and/or its representatives shall be permitted reasonable access (subject to
the provisions of Section 7.2(a}) to each Branch for the purpese of installing Purchaser’s
automated equipment for use by Branch personnel. Following the receipt of the Regulatory
Approvals (except for the expiration of statutory waiting periods) or with the approval of Seller,
Purchaser shall be permitted, at its expense and without unreasonably interfering with the
operations of the Branches, to install and test communication lines, both internal and external,
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from each site and prepare for the installation of automated equipment on the Closing Date. The
parties acknowledge and agree that all such lines and other equipment is proprietary to Purchaser
and that Purchaser shall have access to each Branch for purposes of removing such j sperty in
the event that the Closing does not occur.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants t0 Purchaser as follows, except as set forth in the Seller
Disclosure Schedule:

5.1 Corporate Organization and _Authority. Seller is a commercial bank, duly

organized and validly existing under the laws of the State of Florida, and has the requisite power
and authority to conduct the business now being conducted by Seller. Seller has the requisite
corporate power and authority and has taken all corporate action necessary in order to execute
and deliver this Agreement and to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Seller and (assuming due
authorization, execution and delivery by Purchaser) is a valid and binding agreement of Seller
enforceable against Seller in accordance with its terms subject, as to enforcement, to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar Jaws of general
applicability relating to or affecting creditors’ rights and to general equity principles.

52  No Conflicts. The execution, delivery and performance of this Agreement by
Seller does not, and will not, (i) violate any provision of its charter or by-laws, (ii) subject to
Regulatory Approvals, violate or constitute a breach of, or default under, any law, rule,
regulation, judgment, decree, ruling or order of any court, government or governmental agency
to which Seller 15 subject or any agreement or instrument of Seller, or to which Seller is subject
or by which Seller is otherwise bound, which violation, breach, contravention or default referred
to in this clause (ii), individually or in the aggregate, would reasonably be expected to have a
Material Adverse Effect (assuming the receipt of any required third party consents under the
Branch Leases, the Equipment Leases, the Facility Leases and the Assumed Contracts in respect
of the transactions herein contemplated) or (iii) violate, conflict with, result in a breach of any
provision of or the loss of any benefit under, constitute a default {or an event that with notice or
lapse of time, or both, would constitute a default) under, result in the termination of or a right of
termination or cancellation under, accelerate the performance required by, or result in the
creation of any Encumbrance upon any of the Acquired Assets under, any of =@ terms,
conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease,
agreement or other instrument or obligation to whic