
February 18,2014 

guided by principles 
DD&F Consulting Group 

521 South Rock Street 
Little Eock, AR 72202 

o: 501.374.2600 
f: 501.374.3639 

ddfconsulting.coni 

Mr. Dennis Blase Via: E-Apps 
Assistant Vice President 
Federal Reserve Bank of St. Louis 
1421 Dr. Martin Luther King Drive 
St. Louis, Missouri 63106-3716 

RE: FR Y-3N Notification by Bank of the Ozarks, Inc., Little Rock, Arkansas for the 
Acquisition of Summit Bancorp, Inc., Arkadelphia, Arkansas 

Dear Mr. Blase: 

On behalf of Bank of the Ozarks, Inc. ("OZRK"), Little Rock, Arkansas, DD<&F Consulting 
Group is filing the above referenced notification. This notification is being filed to request 
approval for OZRK to acquire Summit Bancorp, Inc., Arkadelphia, Arkansas. 

The information provided within the enclosed Confidential Exhibit that accompanies the 
notification provides pertinent details regarding the proposed transaction. It is requested that the 
following information, which has been provided in a separately bound Confidential Exhibit and 
filed as part ofthis notification, be held Confidential: 

Confidential treatment under the Freedom of Confidential Exhibit 1 - We are requesting Confidential treatment under the Freedom of 
Information Act and other relevant state and federal laws with respect to the enclosed 
Confidential Exhibit. The information contained in this exhibit, including financial 
projections and other documents discussing specific business strategies of OZRK, are not 
generally available from any public sources. We believe that confidential treatment of this 
information is appropriate under the provisions providing exceptions to the Freedom of 
Information Act for business confidf"<̂ '"«Htv and oersonal privacy reasons. We request that 
this information remain confidential R5SD# 1097089 

BANK OF THE OZARKS, INC, LITTLE ROCK, ARKANSAS, TO 
MERGE WITH SUMMIT BANCORP, INC., ARKADELPHIA, 
ARKANSAS, AND THEREBY INDIRECTLY ACQUIRE SUMMIT 
BANK, ARKADELPHIA, ARKANSAS AND WILL MERGE INTO 
BANK OF THE OZARKS, LITTLE ROCK, ARKANSAS. 



Mr. Dennis Blase 2 February 18, 2014 
St. Louis, Missouri 

If you have any quesfions, please do not hesitate to contact me at (501)374-2600 or at 
kshadid(ajddfconsulfing.com. 

Sincerely, 

Kyle Shadid 
Senior Consultant 

Enclosures 

cc: Mr. Dennis James, VIA E-Mail: diames(5ibankozarks.com 

Ms. Helen Brown, VIA E-Mail: Hbrown(g),bankozarks.com 
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FR Y-3N 
OMB No. 7100-0121 
Approval expires March 31,2014 

APPLICATION 
to the 

BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM 
("Board") 

Bank ofthe Ozarks. Inc. 
Corporate Title of Applicant 

17901 Chenal Parkwav 
Street Address 

Little Rock 
City 

CorDoration 

Arkansas 
State 

72223 
Zip Code 

(Type of organization, such as corporation, partnership, business trust, association, or trust) 

Hereby provides the Board with a notice pursuant to: 

(1) Section 3(a)(5)(C) ofthe Bank Holding Company Act of 1956, as amended, ("BHC Act" • 
12 U.S.C. 1842 (a)(5)(C)), under "Notice procedures for one-bank holding company 
formations" as described in section 225.17 of Regulation Y; 

X (2) Section 3(a)(3) ofthe BHC Act, under the "Expedited action for certain bank acquisitions 
by well-run bank holding companies" as described in section 225.14 of Regulation Y; or 

(3) Section 3(a)(5) ofthe BHC Act, under "Expedited action for certain bank acquisitions by 
well-run bank holding companies" as described in section 225.14 of Regulation Y. 

for prior approval ofthe acquisition of direct or indirect ownership, control, or power, to vote at least 
6.152.728 (100%) ofa class of voting shares or otherwise to control: 

Summit Bancorp, Inc. 
Corporate Title of Bank or Bank Holding Company 

409 Main Street , 
Street Address 

Arkadelphia Arkansas 71923 

City State ZipCode 

Does Applicant request confidential treatment for any portion ofthis submission? 

M Yes 

^ As required by the General Instructions, a letter justifying the request for confidential treatment is included. 

n No 

I The information for which confidential treatment is being sought is separately bound and labeled 
"CONFIDENTIAL." 

Public reporting burden for this coliection of information is estimated to average 5 hours for each type of notification, including the time to gather and maintain data in the required form, to review instructions and 
conplete the information collection The Federal Reserve may not conduct or sponsor, and an organization is not required to respond to, a collection of information unless it displays a currently valid OMB 
control number. Send comments regarding this burden estimate or any other aspect ofthis collection of information, including suggestions for reducing this burden to: Secretary, Board of Govemors ofthe 
Federal Reserve System, 20th and C Streets, N.W., Washington, D.C. 20551; and to the Office of Management and Budget, Paperwork Reduction Project (7100-0121), Washington, DC. 20503. The Federa! 
Reserve may not conduct or sponsor, and an organization or a person is not required to respond lo a collection of information unless it displays a currently valid OMB control number. 



Name, title, address, telephone number and facsimile nuraber of person(s) to whom inquiries concerning this application 
may be directed: 

Mr. Kyle Shadid. Senior Consultant. DD&F Consulting Group. 521 S. Rock St. Little Rock. AR 72202 

Phone: (501)374-2600 Fax: (501)374-3639 Email: kshadid(g).ddfconsulting.com 

Certification 

1 cmil") tlial Ihe informalion contained in thi.s notificalion has been 
e.xamined carelullv by me and i.s Irue. corred, and complele, and is 
cuirent as of tlic dale ofthis submi.s.sion to the best of my knowledge 
and belief. I acknowledge that any misrepresentalion or omission ofa 
matorial fact constitutes fraud in the inducement and may subject mc to 
legal sanctions provided by 18 U.S.C. §1001 and §1007 

I iilso certify, with respect lo any inrormation pertaining to an indi­
vidual and .submitted to the Board in (or in connection wrtli) this 
application, (hat Ihe applicant has ihe auihoriiy, on behalf of ihe 
ind^ '̂idual, lo provide such infonnalion lo the Board and to consent or to 
object to public release of such informalion. I certify that Ihe applicant 
and Ihe involved individual consent to public i'elea.se of any such 
informatinn. except to the extent set forth in a \vTittcn request by the 
applicant or the individual, submiued in accordance vvith the 
Instructions lo this form and Ihe Board's Rules Regarding 

Signed this_ 
HK 

-.day of VikiAj ̂  20 M. 

Availability of Information (12 CTR Part 261), requesting eonfidenlial 
treatment Ibi'the inlbrmalion. 

1 acknowledge that approval of this application is in the discretion of 
the Board of Govemors of Ihe federal Reserve System (the '"Federal 
Reserve"). Actions or communications, whether oral, written, or 
electronic, by the Federal Reserve or its employees in connectinii with 
this filing, including approval if granted, do not constilule a coniracl, 
either express or implied, or any other obligation binding upon the 
ageney, the United Slates or any olher entity of the United .State.s, or 
any officer or employee of the United States, Such actions or 
communications will not affect the ability of the Federal Reserve lo 
exercise its supervisory, regulatory, or examination powers under 
applicable laws and regulations. I fiuther acknowledge that the 
Ibregoing may nol be waived or modified by any employee or ageney 
of the Federal Reserve or of ihe United Slates. 

/ 
/ I 

K , ^ f g / y y t ^ t / 
Signature of Chiel)l:..Wulivc Officer or Designee 

Dennis James. Director ofMergers & Acquisitions 
Typed Name and Title 

file:///vTittcn
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Description of Transaction 

The primary parties to the proposed transaction are listed below, along with short 
descriptions: 

• Bank of the Ozarks. Inc. ("OZRK"). Little Rock, Arkansas, is an Arkansas bank 
holding company with one wholly-owned subsidiary bank. Bank ofthe Ozarks. 

o Bank of the Ozarks (the "Bank" or "BOTO"). Little Rock, Arkansas, is a state-
chartered, non-Federal Reserve member bank operating from one hundred and 
twenty-eight (128) banking offices in Alabama, Arkansas, Florida, Georgia, North 
Carolina, South Carolina, and Texas and loan production offices in Austin, Texas, 
Atlanta, Georgia, Los Angeles, Califomia and New York, New York. 

• Summit Bancorp, Inc. ("Bancorp"), Arkadelphia, Arkansas, is an Arkansas bank 
holding company with one wholly-owned subsidiary bank, Summit Bank. 

o Summit Bank ("Summit"), Arkadelphia, Arkansas, is a state chartered, Fed-
Member bank operating from 23 banking offices in Arkansas. As of December 
31, 2013, Summit had approximately $1.2 billion in total assets, $778 million in 
loans and $998 million in deposits. 

On January 30, 2014, OZRK and BOTO entered into an Agreement and Plan of Merger 
(the "Agreement") with Bancorp and Summit. Pursuant to the terms of the Agreement, 
(i) Bancorp will merge with and into OZRK, with OZRK as the surviving entity (the 
"Merger"), and (ii) Summit will merge with and into BOTO, with BOTO as the surviving 
entity (the "Bank Merger"). 

Pursuant to the terms of and subject to the conditions set forth in the Agreement, OZRK 
has agreed to purchase all ofthe issued and outstanding stock of Bancorp, or 6,132,808 
shares. The total purchase price will equal $216 million with a minimum of 80% stock 
consideration and the balance in cash. The price is adjusted downward dollar for dollar to 
the extent Summit's consolidated net book value (as adjusted) falls below $135 million. 
The purchase price is also subject to downward revisions for the impact on equity of 
terminating all options and stock appreciation rights, and for the penalties incurred for 
failing to provide the bank data processing software provider with appropriate notice. 

BOTO's personnel conducted due diligence on Summit prior to entering into the 
Agreement to merge with the bank. Procedures included an extensive review of 
Summit's loan and investment securifies portfolios, a review of Summit's operating 
systems and procedures, and interviews with key bank personnel. Accounting and 
fmancial reports were reviewed as well as bank contracts and relationships with vendors. 
Physical facilities and equipment and all bank owned real estate were evaluated. Deposit 
products and the bank's present and fiiture costs of fiinds were studied. The results of 
BOTO due diligence procedures were positive and it was determined that Summit is a 
well-run institution with no material deficiencies noted. 
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The closing of the Merger and the Bank Merger is expected to occur by the end of the 
second quarter of 2014 and is subject to approval of appropriate regulatory authorities, 
and the satisfaction of other customary conditions. 

A draft copy ofthe Articles of Merger is provided as Exhibit A of Confidential Exhibit 
1. A copy of the executed Agreement among OZRK, BOTO, Bancorp and Summit is 
provided as Attachment 1. A certified copy ofthe minutes ofthe proposed Arkansas 
State Bank Department Board hearing on April 17, 2014 at which the merger would be 
approved will be provided by amendment. Certified board resolutions of OZRK, BOTO, 
Bancorp and Summit are provided as Attachment 2 ofthis application. 

The following information is being submitted pursuant to the requirements of FR Y-3N: 

1. Provide certification that the criteria for the expedited filing procedure has been 
met: 

An originally executed certification indicating that the criteria for the expedited filing 
procedure have been met is provided as Attachment 3. 

2. Provide a description of the transaction that includes identification of the companies 
and insured depository institutions involved in the transaction and the identification 
of each banking market affected by the transaction. 

A description of the proposed transaction is provided above under "Description of 
Transaction." The description idenfifies the companies and insured depository 
institutions involved in the proposed transaction which is detailed in the Agreement. The 
resulting institution will continue to serve the designated market areas previously served 
by Summit. The market area is comprised ofthe Arkansas counties of Clark, Columbia, 
Faulkner, Garland, Hempstead, Hot Spring, Pulaski, Saline and Sebastian, and will 
remain so following completion ofthe transaction. A map ofthe market area is provided 
in Attachment 4. 

Summit Chairman and CEO Ross Whipple will resign at closing and is expected to join 
the Boards of Directors of OZRK and BOTO. Summit President and Chief Operating 
Officer Marc McCain is expected to become, a Market President for BOTO for southem 
parts of Arkansas. Many of the existing market presidents for Summit are expected to 
continue in similar roles for BOTO. 

Under the terms ofthe Agreement, Summit will be merged with and into BOTO and will 
cease to exist as a separate entity. The Bancorp and Summit Board of Directors will no 
longer exist and none of those board members will continue to serve or be added to the 
Board of Directors of OZRK or BOTO before the merger consummates. However, post-
closing, OZRK and BOTO's Board is expected to appoint Ross Whipple (current 
Chairman and CEO of Summit) to the Board ofDirectors of each respective institution. 

Summit Bank currently has approximately 290 employees. All employees will be given 
the opportunity to join BOTO and will become BOTO employees upon consummation of 
the transaction. Most of those employees are expected to continue in their present 
fimctions as the bank begins to operate as BOTO, with only approximately twenty to 

2 
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twenty-five ofthe existing Summit positions identified as redundant and eliminated soon 
after the merger. During the year following the merger there will be two projects 
completed which will lead to further staff reductions. First, an analysis ofthe overlap of 
BOTO and Summit branches in the Little Rock, Bryant, Benton, Hot Springs and 
Conway markets will be completed and it is projected seven to eight of the branches in 
those markets will be closed, subject to regulatory approval, with corresponding 
decreases in the number of staff. In regards to both building facilities and staff, the 
closings and staff reductions will be determined based on the merits of the individual 
branches and employees, with no preference given to previous BOTO usage or tenure. 
The second project will be an eventual conversion to the data processing systems used by 
BOTO. When that conversion is completed, certain functions in the accounting and 
bookkeeping departments, the information systems department, and the deposit 
operations department will be eliminated or consolidated into central locations and the 
related positions will be eliminated. We anticipate that in total approximately seventy-
five to eighty posifions will be eliminated when all transitions have been completed. All 
Summit employees have been told we will make a sincere effort to offer altemative 
positions within the bank to good employees with transferrable skills and a desire to 
continue their career with the bank. Summit is allowing attrition to shrink their staff 
without replacements in the short run to minimize the number of personnel affected. 
Employees who are not retained will receive a severance package that is outlined in the 
transaction Agreement and equates to one week of pay for every year of service with 
Summit Bank up to a maximum of twelve weeks. 

3. Provide a description ofthe effect ofthe transaction on the convenience and needs of 
the communities to be served and of the actions being taken by the bank holding 
company to improve the CRA performance of any insured depository institution 
subsidiary that does not have at least a satisfactory CRA performance rating at the 
time of the transaction. 

BOTO offers a wider menu of personal and business services than currently offered at 
Summit. There are no plans to discontinue services. Fees within the Bank will be 
reviewed and compared with BOTO existing charges but there are no plans for any 
significant changes based on all work performed to date. There will not be any change to 
Summit's existing competifion as a resuh ofthe proposed transacfion. 

BOTO has a strong commitment to meet the needs of its community including meeting 
the needs of low- and moderate-income areas. BOTO will continue its commitment to 
community support and CRA compliance following consummation of the proposed 
transaction. BOTO received a rating of "Satisfactory" at its latest CRA exam. 

4. Federal Reserve Rules and Regulations require publication once in a newspaper of 
general circulation in the community or communities in which the head office of both 
holding companies are located, the community where the acquiring holding company's 
largest subsidiary is located and the proposed acquired branch is located. Provide the 
name(s) and address(es) and the date of publication in the appropriate newspaper(s). 
Additionally, evidence of such publication of notice must accompany this application. 

Pursuant to Federal Reserve Rules and Regulations, public notice of the proposed 
transaction will appear in the Daily Siftings Herald, a newspaper of general circulation in 

3 
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Arkadelphia, Arkansas and in the Arkansas Democrat-Gazette, a newspaper of general 
circulation in Little Rock, Arkansas on Febmary 18, 2014. A copy ofthe notice is 
provided in Attachment 5. Original publishers' affidavits will be provided to your office 
as soon as they are received. 

5. If the bank holding company has consolidated assets of $500 million or more, an 
abbreviated consolidated pro forma balance sheet as of the most recent quarter 
showing credit and debit adjustments that reflect the proposed transaction, 
consolidated pro forma risk-based capital ratios for the acquiring bank holding 
company as of the most recent quarter, and a description of the purchase price and 
the terms and sources of funding for the transaction. 

The financial data projections with respect to OZRK, BOTO, Bancshares, Inc. and 
OMNIBANK, NA included in this application have been updated to reflect 
management's most recent expectations and projections for loan and lease growth, 
deposit growth, and earnings for 2014. As a result, portions ofthe financial data and 
financial data projections included with this application will not necessarily agree to such 
fmancial data and financial data projections previously provided on December 19, 2013 
covering the proposed OZRK / BOTO / Bancshares, Inc. / OMNIBANK, NA transaction 

An abbreviated consolidated pro forma balance sheet as of December 31, 2013 showing 
credit and debit adjustments that reflect the proposed transaction, a parent company only 
pro forma balance sheet, a pro forma consolidated balance sheet and a 12 month pro 
forma for OZRK are provided as Exhibit B of Confidentiai Exhibit 1. 

As stated in the transaction description, the total purchase price will equal $216 million 
with a minimum of 80% stock consideration and the balance in cash. The price is 
adjusted downward dollar for dollar to the extent Summit's consolidated net book value 
(as adjusted) falls below $135 million. The purchase price is also subject to downward 
revisions for the impact on equity of terminating all options and stock appreciation rights, 
and for the penalties incurred for failing to provide the bank data processing software 
provider with appropriate notice. 

A pro forma balance sheet and one year eamings projections for the consolidated 
resultant bank holding company are provided in Exhibit C of Confidential Exhibit 1. A 
pro forma balance sheet and one year eamings projections for the resultant bank are 
provided in Exhibit D of Confidential Exhibit 1. Key Assumptions used for such 
projections are provided in Exhibit E of Confidential Exhibit 1. 

Pro forma classifications ofthe merged bank, including OREO, are provided as Exhibit F 
of Confidential Exhibit 1. 

If the bank holding company has consolidated assets of less than $500 million, a pro 
forma parent-only balance sheet as of the most recent quarter showing credit and 
debit adjustments that reflect the proposed transaction, and a description of the 
purchase price, the terms and sources of funding for the transaction, and the 
sources and schedule for retiring any debt incurred in the transaction. 

Not applicable. 
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6. If the bank holding company has consolidated assets of less than $300 million, a list 
of and biographical information regarding any directors or senior executive officers 
of the resulting bank holding company that are not directors or senior executive 
officers of the acquiring bank holding company or of a company or institution to be 
acquired. 

Not applicable. 

7. For each insured depository institution whose Tier 1 capital, total capital, total 
assets or risk-weighted assets change as a result of the transaction, provide the total 
risk-weighted assets, total assets. Tier 1 capital and total capital of the institution on 
a pro forma basis. 

Pro forma capital calculations for OZRK, BOTO, OMNIBANK and Summit are provided 
in Exhibit G of Confidential Exhibit 1. 

8. The market indexes for each relevant banking market reflecting the pro forma 
effect of the transaction. 

Summit and BOTO currently operate in two overlapping markets, the Hot Springs, 
Arkansas banking market and the Little Rock, Arkansas banking market. The proposed 
transaction will not cause the Herfindahl-Hirschman Index ("HHI") to change by more 
than 200 points in either ofthe relevant banking markets of Summit or BOTO. The HHI 
for the Hot Springs, Arkansas and Little Rock, Arkansas, Federal Reserve Banking 
markets are provided as Attachment 6. 
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AGREEMENT AND PLAN OF MERGER 

DATED AS OF JANUARY 30, 2014 

BY AND AMONG 

BANK OF THE OZARKS, INC., 

BANK OF THE OZARKS, 

SUMMIT BANCORP, INC., 

AND 

SUMMIT BANK 



ARTICLE I THE MERGER.. 1 

Section 1.01 The Merger 1 

Section 1.02 Certificate oflncorporation and Bylaws 2 

Section 1.03 Directors and Officers of Surviving Entity .2 

Section 1.04 Bank Merger 2 

Section 1.05 Effecfive Time; Closing 2 

Secfion 1.06 Additional Acfions 2 

ARTICLE II MERGER CONSIDERATION; EXCHANGE PROCEDURES 3 

Section 2.01 Merger Consideration 3 

Section 2.02 Proration 4 

Section 2.03 Rights as Shareholders; Stock Transfers 5 

Secfion 2.04 Fractional Shares 5 

Section 2.05 Plan of Reorganization 5 

Section 2.06 Election Procedures 6 

Section 2.07 Deposit of Merger Consideration 7 

Section 2.08 Delivery of Merger Consideration 8 

Section 2.09 Anti-Dilution Provisions 9 

Section 2.10 Dissenting Shareholders 9 

ARTICLE III REPRESENTATIONS AND WARRANTIES OF COMPANY AND 

COMPANY BANK 9 

Section 3.01 Making of Representations and Warranfies 9 

Section 3.02 Organization, Standing and Authority 10 

Section 3.03 Capital Stock 10 

Section 3.04 Subsidiaries 11 

Secfion 3.05 Corporate Power; Minute Books 12 

Section 3.06 Corporate Authority 12 

Section 3.07 Regulatory Approvals; No Defaults 12 

Section 3.08 Reports; Intemal Controls 13 

Secfion 3.09 Financial Statements; Undisclosed Liabilifies..... 14 

Section 3.10 Absence ofCertain Changes or Events *. 14 

Section 3.11 Legal Proceedings 15 

Section 3.12 Compliance With Laws 16 

Secfion 3.13 Material Contracts; Defaults 16 



Section 3.14 Agreements with Regulatory Agencies 17 

Section 3.15 Brokers; Faimess Opinion 17 

Section 3.16 Employee Benefit Plans 18 

Section 3.17 Labor Matters 20 

Section 3.18 Environmental Matters 20 

Section 3.19 Tax Matters 22 

Section 3.20 Investment Securities 24 

Section 3.21 Derivative Transactions 24 

Section 3.22 Regulatory Capitalization 24 

Section 3.23 Loans; Nonperforming and Classified Assets 25 

Section 3.24 Allowance for Loan and Lease Losses 26 

Section 3.25 Trust Business; Administration of Fiduciary Accounts 26 

Section 3.26 Investment Management and Related Activities 26 

Section 3.27 Repurchase Agreements 26 

Section 3.28 Deposit Insurance 26 

Section 3.29 CRA, Anti-money Laundering and Customer Information Security 26 

Section 3.30 Transactions with Affiliates 27 

Section 3.31 Tangible Properties and Assets 27 

Section 3.32 hitellectual Property 28 

Section 3.33 Insurance ...............29 

Section 3.34 Antitakeover Provisions 29 

Section 3.35 Company Information 29 

Section 3.36 Transacfion Costs 29 

Section 3.37 Disclosure 30 

Section 3.38 No Knowledge of Breach 30 

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF BUYER AND BUYER 

BANK 30 

Section 4.01 Making of Representafions and Warranties 30 

Secfion 4.02 Organizafion, Standing and Authority 30 

Section 4.03 Capital Stock 30 

Secfion 4.04 Corporate Power 31 

Section 4.05 Corporate Authority 31 

Secfion 4.06 SEC Documents; Other Reports 31 



Secfion 4.07 Financial Statements 32 

Secfion 4.08 Regulatory Approvals; No Defaults 32 

Section 4.09 Proxy Statement-Prospectus Information; Registration Statement 33 

Section 4.10 Absence ofCertain Changes or Events 33 

Section 4.11 Compliance with Laws 33 

Section 4.12 Brokers 33 

Section 4.13 Tax Matters 33 

Secfion 4.14 Regulatory Capitalization 34 

Secfion 4.15 No Financing 34 

ARTICLE V COVENANTS 34 

Secfion 5.01 Covenants of Company 34 

Secfion 5.02 Covenants of Buyer 39 

Section 5.03 Commercially Reasonable Efforts 39 

Secfion 5.04 Shareholder Approval 39 

Section 5.05 Registration Statement; Proxy Statement-Prospectus; Nasdaq 

Listing; Deposit of Aggregate Cash Consideration 40 

Section 5.06 Regulatory Filings; Consents 41 

Section 5.07 Publicity 42 

Secfion 5.08 Access; Information 42 

Section 5.09 No Solicitation by Company; Superior Proposals 43 

Section 5.10 Indemnification 45 

Secfion 5.11 Employees; Benefit Plans 47 

Section 5.12 Notificafion of Certain Changes 49 

Section 5.13 Current Information 49 

Secfion 5.14 Board Packages 49 

Section 5.15 Transition; Informational Systems Conversion 49 

Secfion 5.16 Access to Customers and Suppliers 50 

Section 5.17 Environmental Assessments 50 

Secfion 5.18 Certain Lifigation 51 

Secfion 5.19 Director Resignations 51 

Secfion 5.20 Coordinafion : 51 

Section 5.21 Transactional Expenses 52 

Secfion 5.22 Assumption by Buyer ofCertain Obligafions 53 

111 



Section 5.23 Confidentiality 53 

ARTICLE VI CONDITIONS TO CONSUMMATION OF THE MERGER 53 

Secfion 6.01 Conditions to Obhgations ofthe Parties to Effect the Merger 53 

Section 6.02 Condifions to Obligations of Company 54 

Section 6.03 Condifions to Obhgations of Buyer 55 

Section 6.04 Frustration of Closing Condifions 56 

ARTICLE VII TERMINATION 56 

Section 7.01 Terminafion 56 

Secfion 7.02 Terminafion Fee; Liquidated Damages 57 

Section 7.03 Effect of Terminafion 58 

ARTICLE v m DEFINITIONS 58 

Section 8.01 Definitions 58 

ARTICLE IX MISCELLANEOUS 68 

Section 9.01 Survival 68 

Section 9.02 Waiver; Amendment 69 

Section 9.03 Goveming Law; Waiver 69 

Section 9.04 Expenses 69 

Section 9.05 Notices 69 

Section 9.06 Entire Understanding; No Third Party Beneficiaries 70 

Section 9.07 Severability 70 

Secfion 9.08 Enforcement ofthe Agreement 71 

Section 9.09 Interpretation 71 

Secfion 9.10 Assignment 71 

Section 9.11 Counterparts 71 

Exhibit A - Form of Voting Agreement 

Exhibit B - Form of Non-Competition Agreement 

IV 



AGREEMENT AND PLAN OF MERGER 

This AGREEMENT AND PLAN OF MERGER (this "Agreement") is dated as of 
January 30, 2014, by and among Bank ofthe Ozarks, Inc., an Arkansas corporation with its 
principal office in Little Rock, Arkansas ("Buyer"), Bank of the Ozarks, an Arkansas state 
banking corporation with its principal office in Little Rock, Arkansas and a wholly-owned 
subsidiary of Buyer ("Buyer Bank"), Summit Bancorp, Inc., an Arkansas corporation with its 
principal office in Arkadelphia, Arkansas ("Company") and Summit Bank, an Arkansas state 
banking corporation and wholly-owned subsidiary of Company ("Company Bank"). 

W I T N E S S E T H 

WHEREAS, the respective boards of directors of each of Buyer, Buyer Bank, Company 
and Company Bank have (i) determined that this Agreement and the business combination and 
related transactions contemplated hereby are in the best interests of their respective entities and 
shareholders; (ii) determined that this Agreement and the transactions contemplated hereby are 
consistent with and in fiirtherance of their respective business strategies; and (iii) approved this 
Agreement and, in the case of Company, in accordance with the provisions of this Agreement, 
will recommend approval ofthis Agreement to its shareholders; 

WHEREAS, in accordance with the terms of this Agreement, (i) Company will merge 
with and into Buyer, with Buyer as the surviving entity (the "Merger"), and (ii) Company Bank 
will merge with and into Buyer Bank, with Buyer Bank as the surviving entity (the "Bank 
Merger"); 

WHEREAS, as a material inducement and as additional consideration to Buyer to enter 
into this Agreement, certain holders of the Company Common Stock have entered into a voting 
agreement with Buyer dated as ofthe date hereof, the form of which is attached hereto as Exhibit 
A (each a "Voting Agreement" and collectively, the "Voting Agreements"), pursuant to which 
each such person has agreed, among other things, to vote all shares of Company Common Stock 
owned by such person in favor of the approval of this Agreement and the transactions 
contemplated hereby, upon the terms and subject to the conditions set forth in this Agreement; 
and 

WHEREAS, the parties desire to make certain representations, warranties and 
agreements in connection with the transactions described in this Agreement and to prescribe 
certain conditions thereto. 

NOW, THEREFORE, in consideration ofthe mutual promises herein contained and for 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

ARTICLE I 

THE MERGER 

Section 1.01 The Merger. Subject to the terms and conditions ofthis Agreement, at the 
Effective Time, Company shall merge with and into Buyer in accordance with the Arkansas 



Business Corporafion Act of 1987, as amended ("ABCA"). Upon consummation ofthe Merger, 
the separate corporate existence of Company shall cease and Buyer shall survive and continue to 
exist as a corporation incorporated under the Arkansas Business Corporation Act (Buyer, as the 
surviving entity in the Merger, sometimes being referred to herein as the "Surviving Entity"). 

Section 1.02 Certificate of Incorporation and Bvlaws. The Certificate of Incorporation 
and Bylaws ofthe Surviving Entity upon consummation ofthe Merger shall be the Certificate of 
Incorporation and Bylaws of Buyer as in effect immediately prior to the Effective Time. 

Section 1.03 Directors and Officers of Surviving Entitv. The directors ofthe Surviving 
Entity immediately after the Merger shall be the directors of Buyer in office immediately prior to 
the Effective Time. The Executive Officers ofthe Surviving Entity immediately after the Merger 
shall be the Executive Officers of Buyer immediately prior to the Merger. Each of the directors 
and Executive Officers of the Surviving Entity immediately after the Merger shall hold office 
until his or her successor is elected and qualified or otherwise in accordance with the Certificate 
oflncorporation and Bylaws ofthe Surviving Entity. 

Section 1.04 Bank Merger. At the later of the Effective Time or such time as provided 
in Section 5.20(g), Company Bank will be merged with and into Buyer Bank upon the terms and 
with the effect set forth in the Plan of Bank Merger. 

Section 1.05 Effective Time: Closing. 

(a) Subject to the terms and conditions of this Agreement, Buyer, Buyer Bank, 
Company and Company Bank will make all such filings as may be required to consummate the 
Merger and the Bank Merger by applicable Laws. The Merger shall become effective as set forth 
in the articles of merger related to the Merger (the "Articles of Merger") that shall be filed with 
the Arkansas Secretary of State on or as nearly as practicable to the Closing Date. The "Effective 
Time" ofthe Merger shall be the date and time when the Merger becomes effective as set forth in 
the Articles of Merger, the form of which shall be agreed to between Buyer and Company not 
later than the time of filing ofthe Registration Statement. 

(b) The Bank Merger shall become effective as set forth in the articles of merger 
providing for the Bank Merger (the "Articles of Bank Merger") that shall be filed with the 
Arkansas State Bank Department on or as nearly as practicable to the Closing Date. 

(c) The closing of the transactions contemplated by this Agreement (the "Closing") 
shall take place beginning immediately prior to the Effective Time at the offices of Kutak Rock 
LLP, 124 W. Capitol Ave., Suite 2000, Little Rock, AR 72201, or such other place or on such 
other date as the parties may mutually agree upon (such date, the "Closing Date"). At the 
Closing, there shall be delivered to Buyer and Company the certificates and other documents 
required to be delivered under ARTICLE VI hereof 

Section 1.06 Additional Actions. If, at any time after the Effective Time, Buyer shall 
consider or be advised that any further deeds, documents, assignments or assurances in law or 
any other acts are necessary or desirable to carry out the purposes ofthis Agreement, Company, 
Company Bank and their respective officers and directors shall be deemed to have granted to 
Buyer and Buyer Bank, and each or any of them, an irrevocable power of attomey to execute and 



deliver, in such official corporate capacities, all such deeds, assignments or assurances in law or 
any other acts as are necessary or desirable to carry out the purposes ofthis Agreement, and the 
officers and directors of Buyer or Buyer Bank, as applicable, are authorized in the name of 
Company, Company Bank or otherwise to take any and all such action. 

ARTICLE II 

MERGER CONSIDERATION; EXCHANGE PROCEDURES 

Section 2.01 Merger Consideration. Subject to the provisions ofthis Agreement, at the 
Effective Time, automatically by virtue of the Merger and without any action on the part of 
Buyer, Buyer Bank, Company Bank, Company or any shareholder of Company: 

(a) Each share of Buyer Common Stock that is issued and outstanding immediately 
prior to the Effective Time shall remain outstanding following the Effective Time and shall be 
unchanged by the Merger. 

(b) Each share of Company Common Stock owned directly by Buyer (other than 
shares in tmst accounts, managed accounts and the like for the benefit of customers or shares 
held as collateral for outstanding debt previously contracted) immediately prior to the Effective 
Time shall be cancelled and retired at the Effective Time without any conversion thereof, and no 
payment shall be made with respect thereto. 

(c) Each share of Company Common Stock issued and outstanding immediately prior 
to the Effective Time (other than treasury stock. Dissenting Shares and shares described in 
Section 2.01(b) above) shall, subject in all cases to Section 2.02, become and be converted at the 
election ofthe holder thereof, in accordance with the procedures set forth in Section 2.06, into 
the right to receive the following consideration, without interest: 

(i) For each whole share of Company Common Stock with respect to 
which an election to receive Buyer Common Stock has been effectively made by 
a holder of Company Common Stock and not revoked or deemed revoked 
pursuant to Section 2.06 (each a "Stock Election," and the number of whole 
shares of Company Common Stock with respect to which such election has been 
made, "Stock Election Shares"), or with respect to which the Exchange Agent has 
made an allocation of the right to receive Buyer Common Stock under Section 
2.02, the Stock Consideration. 

(ii) For each whole share of Company Common Stock with respect to 
which an election to receive cash has been effectively made by a holder of 
Company Common Stock and not revoked or deemed revoked pursuant to Section 
2.06 (each a "Cash Election," and the number of whole shares of Company 
Common Stock with respect to which such election has been made, the "Cash 
Election Shares"), or with respect to which the Exchange Agent has made an 
allocation ofthe right to receive cash under Section 2.02, the Cash Consideration. 
For purposes of clarification, any holder of Dissenting Shares shall not be deemed 
to have made a Cash Election or a Stock Election with respect to such Dissenting 



Shares and such Dissenting Shares shall not be deemed Cash Elecfion Shares, 
Stock Election Shares or Non-Election Shares. 

(iii) For each whole share of Company Common Stock other than (A) 
Dissenting Shares and (B) shares as to which a Stock Election and/or a Cash 
Election has been effectively made and not revoked or deemed revoked pursuant 
to Section 2.06 (collectively, the "Non-Election Shares"), the Stock 
Consideration, as determined in accordance with Section 2.02. 

(d) At least 80%) of the aggregate Merger Consideration to be paid to holders of 
Company Common Stock will be paid with Buyer Common Stock. Holders of record of shares 
of Company Common Stock shall have the right to submit an election to receive Buyer Common 
Stock or cash for each of their Company shares in accordance with Section 2.06. However, to the 
extent that the aggregate of those elections would result in less than 80%) ofthe aggregate Merger 
Consideration being paid with Buyer Common Stock, pro-rata adjustments will be made by the 
Exchange Agent as provided in Section 2.02 to result in a payment of at least 80%o of the 
aggregate Merger Consideration in Buyer Common Stock and the balance of the aggregate 
Merger Consideration in cash. 

(e) Within one (1) Business Day after the Determination Date, the Company shall 
terminate and cancel each issued and outstanding Company Stock Option and SAR and the 
Company shall pay, no later than five (5) Business Days prior to the Effective Time, each holder 
thereof a cash payment equal to the difference between the per share exercise price, as set forth 
in such holder's award agreement with respect to such Company Stock Option or SAR, and the 
Company Stock Price. 

(f) Company shall take all requisite action so that, prior to the Effective Time, each 
Company Stock Option, SAR or other Right, contingent or accrued, to acquire or receive 
Company Common Stock or benefits measured by the value of such shares, and each award of 
any kind consisting of Company Common Stock that may be held, awarded, outstanding, 
payable or reserved for issuance under the Company Stock Plan, or otherwise, immediately prior 
to the Effective Time, whether or not then vested or exercisable, shall be, by virtue ofthe Merger 
and without any further action, terminated and cancelled. Prior to the Effective Time, the Board 
of Directors of the Company shall adopt any resolutions and take any actions (including 
obtaining any consents) that may be necessary to effectuate the provisions of paragraphs (e) and 
(f) ofthis Section 2.01. 

Section 2.02 Proration. Within five (5) Business Days after the Effecfive Time, if the 
aggregate ofthe elecfions made by the shareholders of Company Common Stock would result in 
less than 80% of the aggregate Merger Consideration being paid with Buyer Common Stock, 
Buyer shall cause the Exchange Agent to effect the allocation among the holders of Company 
Common Stock of rights to receive Buyer Common Stock or cash in the Merger in accordance 
with the Election Forms as follows: 

(a) Stock Undersubscribed. If the sum of (1) Cash Election Shares plus (2) any 
Dissenting Shares, is greater than 20%) of the number of shares of Company Common Stock 
issued and outstanding immediately prior to the Effective Time, then: 



(i) each ofthe Stock Election Shares and Non-Election Shares shall be 
converted into the right to receive the Stock Consideration; and 

(ii) each ofthe Cash Election Shares shall be converted into: 

(A) a number of shares of Buyer Common Stock equal to the 
Exchange Ratio multiplied by a fraction, the numerator of which is the 
sum of (1) the number of Cash Election Shares plus any Dissenting 
Shares, minus (2) 20% of the number of shares of Company Common 
Stock issued and outstanding immediately prior to the Effective Time, and 
the denominator of which is the total number of Cash Election Shares; and 

(B) an amount of cash equal to (1) the Fully Diluted Company 
Stock Price less (2) the dollar value of the Stock Consideration to be 
received as provided in clause (A) immediately above, which shall be 
determined by taking the number determined in clause (A) immediately 
above and multiplying it by the Buyer Average Stock Price. 

(b) Stock Subscriptions Sufficient. If the number of Cash Election Shares together 
with any Dissenting Shares is equal to or less than 20% of the number of shares of Company 
Common Stock issued and outstanding immediately prior to the Effective Time, then 
subparagraph (a) above shall not apply and (1) all Cash Election Shares shall be converted into 
the right to receive only Cash Consideration in the amount ofthe Fully Diluted Company Stock 
Price; (2) solely for purposes of calculating the proration provided in this Section 2.02(b), all 
Dissenting Shares shall be deemed to be converted into the right to receive only Cash 
Consideration in the amount of the Fully Diluted Company Stock Price; and (3) subject to 
Section 2.04 and Section 2.06, all Stock Election Shares and Non-Election Shares shall be 
converted into the right to receive only Stock Consideration with the number of shares of Buyer 
Common Stock determined using the Exchange Ratio. 

Section 2.03 Rights as Shareholders: Stock Transfers. All shares of Company Common 
Stock, when converted as provided in Section 2.01(c), shall no longer be outstanding and shall 
automatically be cancelled and retired and shall cease to exist, and each Certificate previously 
evidencing such shares shall thereafter represent only the right to receive for each such share of 
Company Common Stock, the Merger Consideration and any cash in lieu of fractional shares of 
Buyer Common Stock in accordance with this ARTICLE II and the right to receive any unpaid 
dividend with respect to the Corapany Common Stock with a record date that is on or prior to 
December 18, 2013. At the Effective Time, holders of Company Common Stock shall cease to 
be, and shall have no rights as, shareholders of Company, other than the right to receive the 
Merger Consideration and cash in lieu of fractional shares of Buyer Common Stock as provided 
under this ARTICLE II, and the right to receive any unpaid dividend with respect to the 
Company Common Stock with a record date that is on or prior to December 18, 2013. After the 
Effective Time, there shall be no registration of transfers on the stock transfer books of Company 
of shares of Company Common Stock. 

Section 2.04 Fractional Shares. Notwithstanding any other provision hereof, no 
fractional shares of Buyer Common Stock and no certificates or scrip therefor, or other evidence 



of ownership thereof, will be issued in the Merger. In lieu thereof, Buyer shall pay or cause to be 
paid to each holder of a fractional share of Buyer Common Stock, rounded to the nearest one 
hundredth of a share, an amount of cash (without interest) determined by muhiplying the 
fractional share interest in Buyer Common Stock to which such holder would otherwise be 
entitled by the Buyer Average Stock Price. 

Section 2.05 Plan of Reorganization. It is intended that the Merger and the Bank 
Merger shall together constitute a reorganization within the meaning of Section 368(a) of the 
Intemal Revenue Code of 1986, as amended (the "Code"), and that this Agreement shall 
constitute a "plan of reorganization" as that term is used in Sections 354 and 361 ofthe Code. 
The business purpose ofthe Merger and the Bank Merger is to combine two financial institutions 
to create a strong community-based commercial banking franchise. From and after the date of 
this Agreement and until the Closing, each party hereto shall use its reasonable best efforts to 
cause the Merger to qualify as a reorganization under Section 368(a) ofthe Code. 

Section 2.06 Election Procedures. Each holder of record of shares of Company 
Common Stock ("Holder") shall have the right, subject to the limitafions set forth in this 
ARTICLE II, to submit an election in accordance with the following procedures: 

(a) Each Holder may specify in a request made in accordance with the provisions of 
this Section 2.06 (each, an "Election") (i) the number of shares of Company Common Stock 
owned by such Holder with respect to which such Holder desires to make a Stock Election and 
(ii) the number of shares of Company Common Stock owned by such Holder with respect to 
which such Holder desires to make a Cash Election. 

(b) As promptly as practicable after the Company Meeting, assuming the Requisite 
Company Shareholder Approval is obtained, but in any event no later than ten (10) Business 
Days prior to the Effective Time, and provided that Corapany has delivered, or caused to be 
delivered, to the Exchange Agent all information that is necessary for the Exchange Agent to 
perform its obligations as specified herein, the Exchange Agent in accordance with the Exchange 
Agent Agreement shall mail or otherwise cause to be delivered to each holder of record of a 
Certificate or Certificates who has not previously surrendered such Certificate or Certificates an 
Election Form and Letter of Transmittal, as hereinafter defmed, to include or be accompanied by 
appropriate and customary transmittal materials, which shall specify that delivery shall be 
effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the 
Certificates to the Exchange Agent, as well as instructions for use in effecting the surrender of 
the Certificates in exchange for the Merger Consideration as provided for in this Agreement 
(collectively, the "Election Form and Letter of Transmittal" or "Elecfion Form"). The form of 
Election Form and Letter of Transmittal shall be agreed to between Company and Buyer not later 
than the time of filing of the Registration Statement. Each Election Form and Letter of 
Transmittal shall permit such Holder, subject to the allocation and election procedures set forth 
in this Section 2.06, to (i) elect to receive the Cash Consideration for all of the shares of 
Company Common Stock held by such Holder in accordance with Section 2.01(c), (ii) elect to 
receive the Stock Consideration for all of such shares in accordance with Section 2.01(c), 
(iii) elect to receive the Stock Consideration for a specified nuraber of whole shares of such 
Holder's Company Common Stock and the Cash Consideration for the remaining number of 
whole shares of such Holder's Corapany Common Stock or (iv) indicate that such Holder has no 



preference as to the receipt of cash or Buyer Common Stock for such shares (a "Non-Election"). 
A Holder who holds such shares as nominee, trustee or in another representative capacity (a 
"Representative") may submit multiple Election Forms, provided, that each such Election Form 
covers all ofthe shares of Company Common Stock held by such Representative for a particular 
beneficial owner. Any shares of Company Common Stock with respect to which the Holder 
thereof has not, as of the Election Deadline, made an election by submission to the Exchange 
Agent of an effective, properly completed Election Form shall be deemed Non-Election Shares. 

(c) Notwithstanding any other provision in this Agreement to the contrary, a Holder 
who (i) makes a Stock Election that would result in such Holder receiving less than ten (10) 
whole shares of Buyer Common Stock, or (ii) would otherwise be allocated Stock Consideration 
consisting of less than ten (10) whole shares of Buyer Common Stock under this Section 2.06 as 
a resuh of a Non-Election or deemed Non-Election or (iii) would otherwise be allocated Stock 
Consideration consisting of less than ten (10) whole shares of Buyer Common Stock pursuant to 
the allocation and pro-ration provisions of Section 2.02, shall instead in any such case of (i), (ii) 
or (iii) above, be allocated Cash Consideration in respect of such shares of Company Common 
Stock as if such Holder had made a valid Election to receive Cash Consideration in respect of 
such shares of Company Common Stock. 

(d) To be effective, a properly completed Election Form, accompanied by the 
Certificate(s) to which such Election Form relates, shall be submitted to the Exchange Agent no 
later than 5:00 p.m.. Central time, on the date that Buyer and Company agree is as near as 
practicable to five (5) Business Days before the anticipated Effective Time (or such other time 
and date as Buyer and Company may mutually agree, and as to be set forth in the Election Forra) 
(the "Elecfion Deadline"). Company shall provide to the Exchange Agent all information 
reasonably necessary for it to perform the dufies as specified herein. An Election shall be deemed 
to have been properly made only if the Exchange Agent shall have duly received a properly 
completed Election Form, accompanied by the Certificate(s) to which such Election Form 
relates, by the Election Deadline, unless a Holder elects to make delivery of the Certificate(s) 
pursuant to a guarantee of delivery as provided in the Election Form, in which case a properly 
completed Election Form shall be delivered to and received by the Exchange Agent by the 
Election Deadline, and the Certificates(s) shall be delivered pursuant to the guarantee of delivery 
as provided in the Election Forra no later than two (2) Business Days after the Election Deadline. 
If a Holder either (i) does not submit a properly completed Elecfion Form and the Certificate(s) 
in a timely fashion or (ii) revokes his, her or its Election Form before the Election Deadline 
(without later submitting a properly completed Election Form before the Election Deadline), the 
shares of Company Common Stock held by such Holder shall be designated as Non-Election 
Shares. Any Holder may revoke or change his, her or its Election by written notice to the 
Exchange Agent only if such notice of revocation or change is duly received by the Exchange 
Agent before the Election Deadline. Subject to the terms of this Agreement and of the Election 
Form, the Exchange Agent shall have sole authority to determine when any Election, 
modification or revocation is received and whether any such Election, modification or revocation 
has been properly made. 



Section 2.07 Deposit of Merger Consideration. 

(a) A reasonable time in advance of the Effective Time, Buyer shall deposit, or shall 
cause to be deposited, with the Exchange Agent (a) stock certificates representing the number of 
shares of Buyer Common Stock sufficient to deliver, and Buyer shall instruct the Exchange 
Agent to timely deliver, the Aggregate Stock Consideration, (b) immediately available funds 
equal to the Aggregate Cash Consideration (together with, to the extent then determinable, any 
cash payable in lieu of fracfional shares pursuant to Section 2.04), and (c) ifapplicable, cash in 
an aggregate amount sufficient to make the appropriate payment to the holders of Dissenting 
Shares (collecfively, the "Exchange Fund"), and Buyer shall instruct the Exchange Agent to 
timely pay Cash Consideration, and such cash in lieu of fractional shares, and Stock 
Consideration in accordance with this Agreement, and to hold the cash deposited with the 
Exchange Agent in order to pay the holders of Dissenting Shares upon Buyer's request such cash 
to which they become entitled upon perfection of their dissenters' rights in accordance with the 
ABCA. 

(b) Any portion ofthe Exchange Fund that remains unclaimed by the shareholders of 
Company for six (6) months after the Effective Time (as well as any interest or proceeds from 
any investment thereof) shall be delivered by the Exchange Agent to Buyer. Any shareholders of 
Company who have not theretofore complied with Section 2.05 and this Section 2.07 shall 
thereafter look only to Buyer for the Merger Consideration deliverable in respect of each share of 
Company Common Stock such shareholder holds as determined pursuant to this Agreement, in 
each case without any interest thereon. If outstanding Certificates for shares of Company 
Common Stock are not surrendered or the payment for them is not claimed prior to the date on 
which such shares of Buyer Common Stock or cash would otherwise escheat to or become the 
property of any govemmental unit or agency, the unclaimed items shall, to the extent permitted 
by abandoned property and any other applicable Law, become the property of Buyer (and to the 
extent not in its possession shall be delivered to it), free and clear of all claims or interest ofany 
Person previously entitled to such property. Neither the Exchange Agent nor any party to this 
Agreement shall be liable to any holder of shares of Company Common Stock represented by 
any Certificate for any Merger Consideration (or any dividends or distributions with respect to 
the Stock Consideration) paid to a public official pursuant to applicable abandoned property, 
escheat or similar laws. Buyer and the Exchange Agent shall be entitled to rely upon the stock 
transfer books of Company to establish the identity of those Persons entitled to receive the 
Merger Consideration specified in this Agreement, which books shall be conclusive with respect 
thereto. In the event of a dispute with respect to ownership of any shares of Company Common 
Stock represented by any Certificate, Buyer and the Exchange Agent shall be entitled to tender to 
the custody ofany court of competent jurisdiction any Merger Consideration represented by such 
Certificate and file legal proceedings interpleading all parties to such dispute, and will thereafter 
be relieved with respect to any claims thereto. 

Section 2.08 Deliverv of Merger Consideration. 

(a) Upon surrender to the Exchange Agent of its Certificate or Certificates, 
accompanied by a properly completed Election Form and Letter of Transmittal timely delivered 
to the Exchange Agent, a Holder will be entitled to receive as promptly as practicable after the 
Effective Time the Merger Consideration (with the aggregate Cash Consideration paid to each 



such holder rounded to the nearest whole cent) and any cash in lieu of fractional shares of Buyer 
Common Stock to be issued or paid in consideration therefor (with such cash rounded to the 
nearest whole cent) in respect of the shares of Company Common Stock represented by its 
Certificate or Certificates. The Exchange Agent and Buyer, as the case may be, shall not be 
obligated to deliver cash and/or shares of Buyer Common Stock to a holder of Company 
Common Stock to which such holder would otherwise be entitled as a result of the Merger until 
such holder surrenders the Certificate or Certificates representing the shares of Company 
Common Stock for exchange as provided in this ARTICLE II, or, an appropriate affidavit of loss 
and indemnity agreement and/or a bond in such amount as may be required in each case by 
Buyer (but not more than the customary amount required under Buyer's agreement with its 
transfer agent). 

(b) No dividends or other distributions with a record date after December 18, 2013 
with respect to Company Common Stock shall be valid in any respect or paid to the holder of 
any unsurrendered Certificate. After the surrender ofa Certificate in accordance with this Section 
2.08, the record holder thereof shall be entitled to receive any theretofore unpaid dividends or 
other distributions with a record date on or prior to December 18, 2013, without any interest 
thereon, with respect to shares of Company Common Stock represented by such Certificate. 

(c) Buyer (through the Exchange Agent, if applicable) shall be entitled to deduct and 
withhold from any amounts otherwise payable pursuant to this Agreement to any holder of 
shares of Company Common Stock such amounts as Buyer is required to deduct and withhold 
under applicable Law. Any amounts so deducted and withheld shall be treated for all purposes of 
this Agreement as having been paid to the holder of Company Common Stock in respect of 
which such deduction and withholding was made by Buyer. 

Section 2.09 Anti-Dilution Provisions. In the event that on or after the first trading day 
used in determining the Buyer Average Stock Price and before the Effective Time Buyer changes 
(or establishes a record date for changing) the number of, or provides for the exchange of, shares 
of Buyer Common Stock issued and outstanding prior to the Effective Time as a result ofa stock 
split, reverse stock split, stock dividend, recapitalization, reclassification, or similar transaction 
with respect to the outstanding Buyer Common Stock, the Exchange Ratio shall be appropriately 
adjusted; provided that, for the avoidance of doubt, no such adjustment shall be made with 
regard to the Buyer Common Stock if (i) Buyer issues additional shares of Buyer Common Stock 
and receives consideration for such shares in a bona fide third party transaction, or (ii) Buyer 
issues employee or director stock options, restricted stock awards, grants or similar equity 
awards or Buyer issues Buyer Common Stock upon exercise or vesting of any such options, 
grants or awards. 

Section 2.10 Dissenting Shareholders. Any holder of shares of Corapany Common 
Stock who perfects his, her or its dissenters' rights (the aggregate shares of all such holders 
constituting the "Dissenting Shares") in accordance with and as contemplated by §4-27-1302 and 
§4-27-1322 of the ABCA, shall be entitled to receive the value of such shares in cash as 
determined pursuant to such provision of Law; provided, that no such payment shall be made to 
any dissenting shareholder unless and until such dissenting shareholder has complied with the 
notice and other applicable provisions of the ABCA and surrendered to Company, or after the 
Effective Time to Buyer, the Certificate or Certificates representing the shares for which 



payment is being made. In the event that, whether before or after the Effective Time, a 
dissenting shareholder of Company fails to perfect, or effecfively withdraws or loses, his, her or 
its right to dissent and of payment for his, her or its shares, subject to Buyer's consent in its sole 
discretion. Buyer shall issue and deliver the Merger Consideration to which such holder of shares 
of Company Common Stock is entitled under this ARTICLE II (without interest), upon surrender 
by such holder ofthe Certificate or Certificates representing shares of Corapany Common Stock 
held by such holder. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF COMPANY AND COMPANY BANK 

Section 3.01 Making of Representations and Warranties. 

(a) On or prior to the date hereof, Corapany has delivered to Buyer a schedule (the 
"Disclosure Schedule") setting forth, among other things, items the disclosure of which is 
necessary or appropriate either in response to an express disclosure requirement contained in a 
provision hereof or as an exception to one or more representations or warranties contained in 
ARTICLE III or to one or more of its covenants contained in ARTICLE V; provided, however, 
that nothing in the Disclosure Schedule shall be deemed adequate to disclose an exception to a 
representation or a warranty unless such schedule identifies the exception with reasonable 
particularity and describes the relevant facts in reasonable detail. 

(b) Except as set forth in the Disclosure Schedule, Corapany and Company Bank 
hereby represent and warrant, jointly and severally, to Buyer that the statements contained in this 
ARTICLE III are correct as ofthe date ofthis Agreement and will be correct as ofthe Closing 
Date (as though made on and as ofthe Closing Date), except as to any representation or warranty 
which specifically speaks as of an earlier date (including without limitation representations made 
as of "the date hereof), which only need be correct as of such earlier date. 

Section 3.02 Organization. Standing and Authority. 

(a) Company is an Arkansas corporation duly organized, validly existing and in good 
standing under the laws of the State of Arkansas, and is duly registered as a bank holding 
company under the Bank Holding Company Act of 1956, as amended. Company has fiill 
corporate power and authority to carry on its business as now conducted. Company is duly 
licensed or qualified to do business in the State of Arkansas and each other foreign jurisdiction 
where its ownership or leasing of property or the conduct of its business requires such 
qualification. 

(b) Company Bank is an Arkansas state banking corporation duly organized, validly 
existing and in good standing under the laws of the State of Arkansas. Company Bank has full 
corporate power and authority to carry on its business as now conducted. Company Bank has 
full power and authority (including all licenses, franchises, permits and other govemmental 
authorizations which are legally required) to own, lease and operate its properties, to engage in 
the business and activities now conducted by it. Company Bank's deposits are insured by the 
FDIC in the manner and to the full extent provided by applicable Law, and all premiums and 
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assessments required to be paid in connection therewith have been paid by Company Bank when 
due. Company Bank is not a member ofthe FRB. 

Section 3.03 Capital Stock. The authorized capital stock of Company consists of 
20,000,000 shares of Company Common Stock, $0.01 par value per share. As ofthe date ofthis 
Agreement, there are 6,132,808 shares of Corapany Coraraon Stock outstanding. There are no 
shares of Corapany Coramon Stock held by Company's Subsidiaries. The outstanding shares of 
Company Common Stock are duly authorized and validly issued and fiilly paid and non­
assessable and have not been issued in violation of nor are they subject to preemptive rights of 
any Company shareholder. All Company Common Stock issued since January 1, 2009, have 
been issued in compliance with and not in violation of any applicable federal or state securities 
laws. Disclosure Schedule Section 3.03 sets forth the name and address, as reflected on the 
books and records of Company, of each holder of outstanding Company Common Stock, and the 
number of shares held by each such holder. There are no outstanding shares of capital stock of 
any class, or any options, warrants or other similar rights, convertible or exchangeable securities, 
"phantom stock" rights, stock appreciation rights, stock based performance units, agreements, 
arrangements, commitments or understandings to which Company or any of its Subsidiaries is a 
party, whether or not in writing, of any character relating to the issued or unissued capital stock 
or other securities of Company or any of Company's Subsidiaries or obligating Company or any 
of Company's Subsidiaries to issue (whether upon conversion, exchange or otherwise) or sell 
any share of capital stock of, or other equity interests in or other securities of, Corapany or any of 
Company's Subsidiaries other than those listed in Disclosure Schedule Section 3.03. All shares 
of Company Common Stock subject to issuance as set forth in this Section 3.03 or Disclosure 
Schedule Section 3.03 shall, upon issuance on the terms and conditions specified in the 
instruments pursuant to which they are issuable, be duly authorized, validly issued, fully paid 
and nonassessable, and not issued in violation of or be subject to preemptive rights in favor of 
any person. Except as set forth in Disclosure Schedule Section 3.03, there are no obligations, 
contingent or otherwise, of Company or any of Company's Subsidiaries to repurchase, redeem or 
otherwise acquire any shares of Company Common Stock or capital stock ofany of Company's 
Subsidiaries or any other securities of Company or any of Company's Subsidiaries or to provide 
fiinds to or make any investment (in the form ofa loan, capital contribution or otherwise) in any 
such Subsidiaiy or any other entity. Other than the Voting Agreements, there are no agreements, 
arrangements or other understandings with respect to the voting of Company's capital stock. If 
all of the outstanding Company Stock Options and SARs are exercised by the holders thereof, 
Corapany would be obligated to issue no more than 434,250 shares of Company Common Stock. 
As of one (1) Business Day before the Effective Time, there will be no Corapany Stock Options, 
SARs, or commitments of any kind obligating Corapany to issue any authorized and unissued 
shares of Corapany Common Stock. All of the outstanding shares of capital stock of each of 
Company's Subsidiaries are duly authorized, validly issued, fiilly paid and nonassessable and not 
subject to preemptive rights, and all such shares are owned by Corapany or another Subsidiary of 
Company free and clear of all security interests, liens, claims, pledges, taking actions, 
agreements, limitations in Company's voting rights, charges or other encumbrances ofany nature 
whatsoever, except as set forth in Disclosure Schedule Section 3.03. Except as set forth in 
Disclosure Schedule Section 3.03. neither Company nor any of its Subsidiaries has any trust 
preferred securities or other similar securities outstanding. 

11 



Section 3.04 Subsidiaries. 

(a) (i) Disclosure Schedule Section 3.04 sets forth a complete and accurate list of all 
of Company's Subsidiaries, including the jurisdiction of organization of each such Subsidiary, 
(ii) Company owns, directly or indirectly, all of the issued and outstanding equity securities of 
each Subsidiary, (iii) no equity securities ofany of Company's Subsidiaries are or may become 
required to be issued (other than to Company) by reason of any contractual right or otherwise, 
(iv) there are no contracts, comraitraents, understandings or arrangeraents by which any of such 
Subsidiaries is or raay be bound to sell or otherwise transfer,any of its equity securities (other 
than to Corapany or a wholly-owned Subsidiary of Corapany), (v) there are no contracts, 
commitments, understandings or arrangements relating to Company's rights to vote or to dispose 
of such securities and (vi) all ofthe equity securities of each such Subsidiary held by Company, 
directly or indirectly, are validly issued, fiilly paid and nonassessable, are not subject to 
preemptive or similar rights and are owned by Company free and clear of all Liens. 

(b) Except as set forth on Disclosure Schedule Section 3.04. neither Company nor 
any of Company's Subsidiaries owns (other than in a bona fide fiduciary capacity or in 
satisfaction of a debt previously contracted) beneficially, directly or indirectly, any equity 
securities or similar interests of any Person, or any interest in a partnership or joint venture of 
any kind. 

(c) Each of Company's Subsidiaries has been duly organized and qualified and is in 
good standing under the laws of the jurisdiction of its organization and is duly qualified to do 
business and is in good standing in the jurisdicfions where its ownership or leasing of property or 
the conduct of its business requires it to be so qualified. A complete and accurate list of all such 
jurisdictions is set forth on Disclosure Schedule Section 3.04. 

Section 3.05 Corporate Power: Minute Books. 

(a) Company and each of its Subsidiaries has the corporate power and authority to 
carry on its business as it is now being conducted and to own all of its properties and assets; and 
each of Company and Corapany Bank has the corporate power and authority to execute, deliver 
and perform its obligations under this Agreement and to consummate the transactions 
contemplated hereby, subject to receipt of all necessary approvals of Govemmental Authorities, 
the Regulatory Approvals and the Requisite Company Shareholder Approval. 

(b) The minute books of Company and each of its Subsidiaries contain true, complete 
and accurate records of all corporate actions taken by shareholders of Company and each of its 
Subsidiaries and the board ofthe directors of Company (including committees of Company's 
board of directors) and each of its Subsidiaries (including committees of each of their boards of 
directors). 

Section 3.06 Corporate Autboritv. Subject only to the approval ofthis Agreement by 
the holders of a majority of the outstanding shares of Company Common Stock entitled to vote 
on the Agreement and the transactions contemplated hereby ("Requisite Company Shareholder 
Approval"), this Agreement and the transactions contemplated hereby have been authorized by 
all necessary corporate action of Company and Company Bank and Company's and Company 
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Bank's respective boards of directors on or prior to the date hereof. Company's board of 
directors has directed that this Agreement be submitted to Company's shareholders for approval 
at a meeting of such shareholders and, except for the receipt of the Requisite Company 
Shareholder Approval in accordance with the ABCA and Company's articles of incorporation 
and bylaws, no other vote ofthe shareholders of Company or Company Bank is required by Law, 
the articles of incorporation of Corapany and Corapany Bank, the bylaws of Company and 
Company Bank or otherwise to approve this Agreement and the transactions contemplated 
hereby. Each of Company and Company Bank has duly executed and delivered this Agreement 
and, assuming due authorization, execution and delivery by Buyer and Buyer Bank, this 
Agreement is a valid and legally binding obligation of Company and Company Bank, 
enforceable in accordance with its terms (except as enforceability raay be limited by applicable 
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of 
general applicability relating to or affecting creditors' rights or by general equity principles). 

Section 3.07 Regulatorv Approvals: No Defaults. 

(a) No consents or approvals of, or waivers by, or filings or registrations with, any 
Govemmental Authority or with any third party are required to be made or obtained by Company 
or any of its Subsidiaries in connection with the execution, delivery or performance by Company 
and Company Bank of this Agreement or to consummate the transactions contemplated by this 
Agreement, except for (i) filings of applications or notices with, and consents, approvals or 
waivers by the FRB, the FDIC and the Arkansas State Bank Department; (ii) the Requisite 
Company Shareholder Approval; (iii) the approval ofthe Plan of Bank Merger by a majority of 
the outstanding shares of Company Bank's coramon stock (which Company Bank shall have 
obtained no later than the time of approval ofthis Agreement by Company's shareholders); (iv) 
the fliing ofthe Articles of Merger with the Arkansas Secretary of State; and (v) the filing ofthe 
Articles of Bank Merger with the Arkansas State Bank Department. Each consent, approval or 
waiver by the FRB, the FDIC, the Arkansas State Bank Department and the Arkansas Secretary 
of State referred to in the preceding sentence is a "Regulatory Approval" with respect to the 
obligations of Corapany and Company Bank pursuant hereto. As of the date hereof, neither 
Company nor Corapany Bank is aware of any reason why the approvals set forth above and 
referred to in Section 6.01(b) will not be received in a timely manner. 

(b) Subject to receipt, or the making, of the consents, approvals, waivers and filings 
referred to in Section 3.07(a), and the expiration of related waiting periods, the execution, 
delivery and performance ofthis Agreement by Corapany and Company Bank, as applicable, and 
the consummation of the transactions contemplated hereby do not and will not (i) constitute a 
breach or violation of, or a default under, the articles of incorporation or bylaws (or similar 
goveming documents) of Company or Company Bank, (ii) violate any statute, code, ordinance, 
rule, regulation, judgment, order, writ, decree or injunction applicable to Company or any of its 
Subsidiaries, or any of their properties or assets, or (iii) violate, conflict with, result in a breach 
of any provision ofor the loss of any benefit under, constitute a default (or an event which, with 
notice or lapse of time, or both, would constitute a default) under, resuh in the termination ofor a 
right of termination or cancellation under, accelerate the performance required by, or result in the 
creation ofany Lien upon any ofthe properties or assets of Company or any of its Subsidiaries 
under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of 
trust, license, lease, contract, agreement or other instmment or obligation to which Company or 
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any of its Subsidiaries is a party, or by which it or any of its or their properties or assets may be 
bound or affected. 

Section 3.08 Reports: Intemal Controls. 

(a) Company and each of its Subsidiaries have timely filed all reports, forms, 
schedules, registrations, statements and other documents, together with any amendments 
required to be made with respect thereto, that they were required to file since December 31, 2008 
with any Govemmental Authority and have paid all fees and assessments due and payable in 
connection therewith. Other than normal examinations conducted by a Govemmental Authority 
in the regular course of the business of Company and its Subsidiaries, no Govemmental 
Authority has notified Company or any of its Subsidiaries that it has initiated any proceeding or, 
to Company's Knowledge, threatened an investigation into the business or operations of 
Corapany or any of its Subsidiaries since December 31, 2008. There is no material unresolved 
violation or exception by any Govemmental Authority with respect to any report, forra, schedule, 
registration, statement or other document filed by, or relating to any examinations by any such 
Govemmental Authority of Company or any of its Subsidiaries. 

(b) The records, systems, controls, data and information of Company and its 
Subsidiaries are recorded, stored, maintained and operated under means (including any 
electronic, mechanical or photographic process, whether computerized or not) that are under the 
exclusive ownership and direct control of Company or its Subsidiaries or accountants (including 
all means of access thereto and therefrom), except for any non-exclusive ownership and non-
direct control that would not reasonably be expected to have a Material Adverse Effect on the 
system of intemal accounting controls described in the following sentence. Corapany and its 
Subsidiaries have devised and maintain a system of intemal accounting controls sufficient to 
provide reasonable assurances regarding the reliability of financial reporting and the preparation 
of financial statements in accordance with GAAP. 

(c) Since December 31, 2008, neither Company nor any of its Subsidiaries nor, to 
Company's Knowledge, any director, officer, employee, auditor, accountant or representative of 
Company or any of its Subsidiaries has received or otherwise had or obtained Knowledge of any 
material complaint, allegation, assertion or claim, whether written or oral, regarding the 
accounting or auditing practices, procedures, methodologies or methods of Company or any of 
its Subsidiaries or their respective intemal accounting controls, including any material complaint, 
allegation, assertion or claim that Company or any of its Subsidiaries has engaged in 
questionable accounting or auditing practices. 

Section 3.09 Financial Statements; Undisclosed Liabilities. 

(a) Company has previously delivered or made available to Buyer accurate and 
complete copies of Company's (i) audited consolidated financial statements for the years ended 
December 31, 2012, 2011 and 2010, accompanied by the unqualified audit reports of BKD, LLP, 
independent registered accountants (collectively, the "Audited Financial Statements") and (ii) 
unaudited interim consolidated financial statements for the eleven months ended November 30, 
2013 (the "Unaudited Financial Statements;" and collectively with the Audited Financial 
Statements, the "Financial Statements"). Each of the Audited Financial Statements fairly 
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presents, in all material respects, the consolidated financial condition, results of operations and 
changes in shareholders' equity and cash flows of Company and its consolidated Subsidiaries for 
the respective periods or as of the respective dates set forth therein, and were prepared in 
accordance with GAAP, except as may be noted therein. Each of the Unaudited Financial 
Statements fairly presents, in all material respects, the consolidated financial condition and 
resuhs of operations of Company and its consolidated Subsidiaries for the respective periods or 
as of the respective dates set forth therein except as may be noted therein. True, correct and 
complete copies ofthe Financial Statements are set forth in Disclosure Schedule Section 3.09(a). 

(b) The audits of Company have been conducted in accordance with generally 
accepted auditing standards in the United States of America. 

(c) Company has no liability ofthe nature required to be disclosed in a balance sheet 
prepared in accordance with GAAP, including without limitation, any uncertain tax positions, 
except for liabilities reflected or reserved against in the Financial Statements and current 
liabilities incurred in Company's Ordinary Course of Business since November 30, 2013 (the 
"Company Balance Sheet Date"). 

Section 3.10 Absence ofCertain Changes or Events. Except as disclosed in Disclosure 
Schedule Section 3.10. or as otherwise expressly permitted or expressly contemplated by this 
Agreement, since the Company Balance Sheet Date there has not been (i) any change or 
development in the business, operations, assets, liabilities, condition (financial or otherwise), 
results of operations, cash flows or properties of Company or any of its Subsidiaries which has 
had, or would reasonably be expected to have, individually or in the aggregate, a Material 
Adverse Effect with respect to Company or any of its Subsidiaries, and no fact or condition 
exists which is reasonably likely to cause a Material Adverse Effect with respect to Company or 
any of its Subsidiaries in the future; (ii) any change by Company or any of its Subsidiaries in its 
accounting methods, principles or practices, other than changes required by applicable Law or 
GAAP or regulatory accounting as concurred in by Company's independent accountants; 
(iii) any entry by Company or any of its Subsidiaries into any contract or commitment of 
(A) more than $50,000 or (B) $25,000 per annum with a term of more than one year, other than 
purchases or sales of investment securities, and loans and loan commitments, all in the Ordinary 
Course of Business; (iv) any declaration, setting aside or payment ofany dividend or distribution 
in respect ofany capital stock of Company or any of its Subsidiaries or any redemption, purchase 
or other acquisition of any of its securities, other than in the Ordinary Course of Business; 
(v) any increase in or establishment of any bonus, insurance, severance, deferred compensation, 
pension, retirement, profit sharing, stock option (including, without limitation, the granting of 
stock options, stock appreciation rights, performance awards, or restricted stock awards), stock 
purchase or other employee benefit plan, or any other increase in the compensation payable or to 
become payable to any directors, officers or employees of Company or any of its Subsidiaries 
(other than normal salary adjustments to employees made in the Ordinary Course of Business), 
or any grant of severance or tennination pay, or any contract or arrangement entered into to 
make or grant any severance or termination pay, any payment ofany bonus, or the taking ofany 
action not in the Ordinary Course of Business with respect to the compensation or employment 
of directors, officers or employees of Company or any of its Subsidiaries; (vi) any material 
election or material changes in existing elections made by Company or any of its Subsidiaries for 
federal or state Tax purposes; (vii) any material change in the credit policies or procedures of 
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Company or any of its Subsidiaries, the effect of which was or is to make any such policy or 
procedure less restrictive in any respect; (viii) any material acquisition or disposition of any 
assets or properties, or any contract for any such acquisition or disposition entered into other than 
(A) investment securities in Company's or any of its Subsidiaries' investment portfolio or (B) 
loans and loan commitments purchased, sold, made or entered into in the Ordinary Course of 
Business; or (ix) any lease of real or personal property entered into, otherthan in connection with 
foreclosed property or in the Ordinary Course of Business. 

Section 3.11 Legal Proceedings. Except as set forth in Disclosure Schedule Section 
3.11: 

(a) There are no civil, criminal, administrative or regulatory actions, suits, demand 
letters, demands for indemnification, claims, hearings, notices of violation, arbitrations, 
investigations, orders to show cause, market conduct exarainations, notices of non-compliance or 
other proceedings of any nature pending or, to Company's Knowledge, threatened against 
Company or any of its Subsidiaries or to which Company or any of its Subsidiaries is a party, 
including without limitation any such actions, suits, demand letters, demands for 
indemnification, claims, hearings, notices of violation, arbitrations, investigations, orders to 
show cause, market conduct exarainations, notices of non-compliance or other proceedings of 
any nature that would challenge the validity or propriety ofthe transactions contemplated by this 
Agreement; and 

(b) There is no injunction, order, judgment or decree imposed upon Company or any 
of its Subsidiaries, or the assets of Company or any of its Subsidiaries, and neither Company nor 
any of its Subsidiaries has been advised of, or has Knowledge of, the threat ofany such action. 

Section 3.12 Compliance With Laws. 

(a) Except as set forth in Disclosure Schedule Section 3.12. Company and each of its 
Subsidiaries is and since December 31, 2008 has been in compliance in all material respects with 
all applicable federal, state, local and foreign Laws, judgments, orders or decrees applicable 
thereto or to the employees conducting such businesses, including, without limitation. Laws 
related to data protection or privacy, the USA PATRIOT Act, the Bank Secrecy Act, the Equal 
Credit Opportunity Act, the Fair Housing Act, the Comraunity Reinvestraent Act, the Fair Credit 
Reporting Act, the Truth in Lending Act, the Dodd-Frank Wall Street Reforra and Consumer 
Protection Act, any regulations promulgated by the Consumer Financial Protection Bureau, and 
any other Law relating to discriminatory lending, financing or leasing practices. Sections 23A 
and 23B ofthe Federal Reserve Act; 

(b) Company and each of its Subsidiaries has all permits, licenses, authorizations, 
orders and approvals of, and have made all filings, applications and registrations with, all 
Govemraental Authorities that are required in order to perrait it to own or lease their properties 
and to conduct their business as presently conducted; all such perraits, licenses, certificates of 
authority, orders and approvals are in full force and effect and, to Corapany's Knowledge, no 
suspension or cancellation ofany of them is threatened; and 
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(c) Except as set forth in Disclosure Schedule Section 3.12, neither Company nor any 
of its Subsidiaries has received, since Deceraber 31, 2008, notification or communication from 
any Govemraental Authority (i) asserting that it is not in compliance with any ofthe Laws which 
such Govemmental Authority enforces or (ii) threatening to revoke any license, franchise, permit 
or govemmental authorization (nor do any grounds for any ofthe foregoing exist). 

Section 3.13 Material Contracts: Defaults. 

(a) Except as disclosed in Disclosure Schedule Section 3.13. neither Company nor 
any of its Subsidiaries is a party to, bound by or subject to any agreement, confract, arrangement, 
coraraitment or understanding (whether written or oral) (i) with respect to the employment ofany 
directors, officers, employees or consultants, (ii) which would entitle any present or former 
director, officer, employee or agent of Company or any of its Subsidiaries to indemnification 
from Company or any of its Subsidiaries, (iii) the benefits of which will be increased, or the 
vesting of benefits of which will be accelerated, by the occurrence of any of the transactions 
contemplated by this Agreement, or the value ofany ofthe benefits of which will be calculated 
on the basis ofany ofthe transactions contemplated by this Agreement, (iv) which grants any 
right of first refusal, right of first offer or similar right with respect to any material assets or 
properties of Company or its Subsidiaries; (v) which provides for payments to be made by 
Company or any of its Subsidiaries upon a change in control thereof; (vi) which provides for the 
lease of personal property having a value in excess of $10,000 individually or $25,000 in the 
aggregate; (vii) which relates to capital expenditures and involves future payments in excess of 
$25,000 individually or $50,000 in the aggregate; (viii) which relates to the disposition or 
acquisition of assets or any interest in any business enterprise outside the Ordinary Course of 
Business of Corapany or any of its Subsidiaries; (ix) which is not terrainable on sixty (60) days 
or less notice and involving the payraent of more than $25,000 per annum; or (x) which 
materially restricts the conduct of any business by Corapany or any of its Subsidiaries 
(collectively, "Material Contracts"). Company has previously made available to Buyer true, 
coraplete and correct copies of each such Material Contract. 

(b) Neither Company nor any of its Subsidiaries is in default under any contract, 
agreement, commitment, arrangement, lease, insurance policy or other instrument, including but 
not limited to any Material Contract, to which it is a party, by which its assets, business, or 
operations may be bound or affected, or under which it or its assets, business, or operations 
receives benefits, and there has not occurred any event that, with the lapse of time or the giving 
of notice or both, would constitute such a default. No power of attomey or similar authorization 
given directly or indirectly by Company or any of its Subsidiaries is currentiy outstanding. 

Section 3.14 Agreements with Regulatorv Agencies. Except as set forth in Disclosure 
Schedule Section 3.14. neither Company nor any of its Subsidiaries is subject to any cease-and-
desist or other order issued by, or is a party to any written agreement, consent agreement or 
meraorandum of understanding with, or is a party to any comraitraent letter or similar 
undertaking to, or is a recipient ofany extraordinary supervisory letter from, or is subject to any 
order or directive by, or has adopted any board resolutions at the request of any Govemmental 
Authority (each, whether or not set forth in Disclosure Schedule Section 3.14, a "Company 
Regulatory Agreement") that restricts, or by its terms will in the future restrict, the conduct ofthe 
Company's or any of its Subsidiaries' business or that in any manner relates to their capital 
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adequacy, credit or risk management policies, dividend policies, management, business or 
operations, nor has Company or any of its Subsidiaries been advised by any Govemmental 
Authority that it is considering issuing or requesting (or is considering the appropriateness of 
issuing or requesting) any Company Regulatory Agreement. To Company's Knowledge, there 
are no investigations relating to any material regulatory matters pending before any 
Governmental Authority with respect to the Company or any of its Subsidiaries. 

Section 3.15 Brokers: Faimess Opinion. Neither Corapany, Company Bank nor any of 
its officers, directors or any of its Subsidiaries has employed any broker or finder or incurred, nor 
will it incur, any liability for any broker's fees, commissions or finder's fees in connection with 
any ofthe transactions contemplated by this Agreement, except that Company has engaged, and 
will pay a fee or commission to Stephens Inc. ("Company Financial Advisor"), in accordance 
with the terms of a letter agreement between Stephens Inc. and Company, a true, complete and 
correct copy of which has been previously delivered by Company to Buyer. The Company has 
received the opinion of the Corapany Financial Advisor (and, if it is in writing, has provided a 
copy of such opinion to Buyer) to the effect that, as ofthe date ofthis Agreeraent and based upon 
and subject to the qualifications and assumptions set forth therein, the Merger Consideration is 
fair, from a financial point of view, to the holders of shares of Company Common Stock, and, as 
ofthe date ofthis Agreement, such opinion has not been withdrawn, revoked or modified. 

Section 3.16 Emplovee Benefit Plans. 

(a) All benefit and compensation plans, contracts, policies or arrangements (i) 
covering current or former employees of Company, any of its Subsidiaries or related 
organizations described in Code Sections 414(b),(c) or (m) ("Controlled Group Members") 
(collectively, the "Company Employees"), (ii) covering current or former directors of Company, 
any of its Subsidiaries, or Controlled Group Members, or (iii) with respect to which the 
Corapany, any of its Subsidiaries, or any Controlled Group Merabers has or may have any 
liability or contingent liability (including liability arising from affiliation under Section 414 of 
the Code or Section 4001 ofERISA) including, but not limited to, "employee benefit plans" 
within the meaning of Section 3(3) of ERISA, health/welfare, change in control, fringe benefit, 
deferred compensation, stock option, stock purchase, stock appreciation rights, stock based, 
incentive, bonus plans and other policies, plans or arrangements whether or not subject to ERISA 
(the "Corapany Benefit Plans"), are identified and described in Disclosure Schedule Section 
3.16(a). Neither Company, any of its Subsidiaries or Controlled Group Merabers has any stated 
plan, intention or commitment to establish any new company benefit plan or to modify any 
Company Benefit Plan (except to the extent required by law). 

(b) Corapany has provided Buyer with true and complete copies of all Company 
Benefit Plans including, but not limited to, any trust instruments and insurance contracts forming 
a part of any Company Benefit Plans and all amendments thereto, summary plan descriptions 
and summary of material modifications, IRS Form 5500 (for the three most recentiy completed 
plan years), the most recent IRS determination, opinion, notification and advisory letters, with 
respect thereto and any correspondence from any regulatory agency. In addition any annual and 
periodic accounting, service contract, fidelity bonds and employee and participant disclosures 
pertaining to the Corapany Benefit Plans have been raade available to the Buyer. 
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(c) All Company Benefit Plans are in corapliance in form and operation with all 
applicable Laws, including ERISA and the Code. Each (Company Benefit Plan which is intended 
to be qualified under Secfion 401(a) ofthe Code ("Company 401(a) Plan"), has received a 
favorable determination or opinion letter from the IRS, and neither Company nor Company Bank 
is aware of any circumstance that could reasonably be expected to result in revocation of any 
such favorable determination or opinion letter or the loss ofthe qualification of such Company 
401(a) Plan under Section 401(a) ofthe Code, and nothing has occurred that would be expected 
to resuh in the Company 401(a) Plan ceasing to be qualified under Section 401(a) ofthe Code. 
All Company Benefit Plans have been administered in accordance with their terms. There is no 
pending or, to Company's Knowledge, threatened litigation or regulatory action relating to the 
Company Benefit Plans. Neither Company nor any of its Subsidiaries or any Controlled Group 
Members has engaged in a transaction with respect to any Company Benefit Plan, including a 
Corapany 401(a) Plan that could subject Corapany, any of its Subsidiaries or any Controlled 
Group Members to a tax or penalty under any Law including, but not limited to. Section 4975 of 
the Code or Section 502(i) ofERISA. No Company 401(a) Plan has been submitted under or 
been the subject of an IRS voluntary compliance program submission. There are no audits, 
investigations, inquiries or proceedings pending or threatened by the IRS or the Department of 
Labor with respect to any Company Benefit Plan. 

(d) No liability under Subthle C or D of Titie IV ofERISA has been or is expected to 
be incurred by Company, any of its Subsidiaries or Controlled Group Members with respect to 
any ongoing, frozen or terminated "single employer plan," within the meaning of 
Section 400 l(a)( 15) of ERISA, currently or formerly maintained by Company, any of its 
Subsidiaries, Controlled Group Members or any entity which is considered one employer with 
Company, any of its Subsidiaries or Controlled Group Members under Section 4001 ofERISA 
or Section 414 ofthe Code (an "ERISA Affiliate"). Neither Corapany, Company Bank nor any 
ERISA Affiliate (or their predecessor) has ever maintained a plan subject to Title IV of ERISA 
or Section 412 ofthe Code. None of Company, Company Bank, or any ERISA Affiliate has 
contributed to (or been obligated to contribute to) a "multiemployer plan" within the meaning of 
Section 3(37) ofERISA at any time and neither Corapany, any of its Subsidiaries or Controlled 
Group Merabers has incurred, and does not expect to incur, any withdrawal liability with respect 
to a raultieraployer plan under Subtitle E of Title IV of ERISA (regardless of whether based on 
contributions of an ERISA Affiliate). No notice of a "reportable event," within the raeaning of 
Section 4043 of ERISA has been required to be filed for any Company Benefit Plan or by any 
ERISA Affiliate or will be required to be filed in connection with the transactions contemplated 
by this Agreement. 

(e) All contributions required to be raade with respect to all Company Benefit Plans 
have been timely made or have been reflected on the consolidated financial statements of 
Company. No Company Benefit Plan or single-employer plan of an ERISA Affiliate has an 
"accumulated fimding deficiency" (whether or not waived) within the meaning of Section 412 of 
the Code or Section 302 ofERISA and no ERISA Affiliate has an outstanding fimding waiver. 

(f) No Company Benefit Plan provides or has any liability to provide life insurance, 
medical or other employee welfare benefits to any Company Employee upon his or her 
retirement or termination of employment for any reason, except as may be required by Law, and 
neither Corapany nor any Subsidiary has ever represented or contracted (whether in oral or 
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written form) to any Company Employee (either individually, or to Corapany Eraployees as a 
group) that such Company Employee(s) would be provided with life insurance, raedical or other 
employee welfare benefits, upon their retirement or termination of employment. 

(g) All Company Benefit Plans that are group health plans have been operated in 
compliance with the group health plan continuation requirements of Section 4980B of the Code 
and all other applicable sections ofERISA and the Code. Company may amend or terminate any 
such Company Benefit Plan at any time without incurring any liability thereunder for further 
benefits coverage at any time after such termination. 

(h) Except as set forth in Disclosure Schedule Section 3.16(h) or otherwise provided 
for in this Agreement, the execution of this Agreement, shareholder approval of this Agreement 
or consummation of any of the transactions contemplated by this Agreement will not (i) entitle 
any Company Employee to severance pay or any increase in severance pay upon any termination 
of employraent after the date hereof, (ii) accelerate the time of payment or vesting (except as 
required by law) or trigger any payment or fimding (through a grantor tmst or otherwise) of 
compensation or benefits under, increase the amount payable or trigger any other material 
obligation pursuant to, any of the Company Benefit Plans, (iii) result in any breach or violation 
of, or a default under, any of the Company Benefit Plans, (iv) result in any payment that would 
be a "parachute paymenf to a "disqualified individual" as those terms are defined in Section 
280G ofthe Code, without regard to whether such payment is reasonable compensation for 
personal services performed or to be performed in the future, (v) limit or restrict the right of 
Company or Company Bank or, after the consummation ofthe transactions contemplated hereby. 
Buyer or any of its Subsidiaries, to merge, amend or terminate any of the Corapany Benefit 
Plans, or (vi) result in payments under any of the Company Benefit Plans which would not be 
deductible under Section 280G ofthe Code. 

(i) Each Company Benefit Plan that is a deferred compensation plan or arrangement 
is in compliance with Section 409A of the Code, to the extent applicable. All elections raade 
with respect to compensation deferred under an arrangement subject to Section 409A ofthe Code 
have been raade in accordance with the requirements of Section 409A(a)(4) ofthe Code, to the 
extent applicable. Neither Company, any of its Subsidiaries or Controlled Group Members 
(i) has taken any action, or has failed to take any action, that has resulted or could reasonably be 
expected to result in the interest and tax penahies specified in Section 409A(a)(l)(B) ofthe Code 
being owed by any participant in a Corapany Benefit Plan or (ii) has agreed to reimburse or 
indemnify any participant in a Company Benefit Plan for any of the interest and the penalties 
specified in Section 409A(a)(l)(B) of the Code that may be currently due or triggered in the 
future. 

(j) Disclosure Schedule Section 3.16(1) contains a schedule showing the present 
value of the monetary araounts payable as of the date specified in such schedule, whether 
individually or in the aggregate (including good faith estimates of all amounts not subject to 
precise quantification as ofthe date ofthis Agreement, such as tax indemnification payments in 
respect of income or excise taxes), under any employraent, change-in-control, severance or 
similar contract, plan or arrangement with or which covers any present or former director, officer 
or employee of Company, any of its Subsidiaries or Controlled Group Members who may be 
entitled to any such amount and identifying the types and estimated araounts of the in-kind 
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benefits due under any Company Benefit Plans (other than a plan qualified under Section 401(a) 
of the Code) for each such person, specifying the assumptions in such schedule and providing 
estimates of other required contributions to any tmsts for any related fees or expenses. 

(k) Company and its Subsidiaries have correctly classified all individuals who 
directly or indirectly perform services for the Company, any of its Subsidiaries or Controlled 
Group Members for purposes of each Company Benefit Plan, ERISA, the Code, unemployment 
compensation laws, workers' compensation laws and all other applicable Laws. 

Section 3.17 Labor Matters. Neither Company nor any of its Subsidiaries is a party to 
or bound by any collective bargaining agreement, contract or other agreement or understanding 
with a labor union or labor organization, nor is there any proceeding pending or, to Company's 
Knowledge threatened, asserting that Company or any of its Subsidiaries has committed an 
unfair labor practice (within the meaning of the National Labor Relations Act) or seeking to 
compel Company or any of its Subsidiaries to bargain with any labor organization as to wages or 
conditions of employment, nor is there any strike or other labor dispute involving it pending or, 
to Company's Knowledge, threatened, nor is Company or Company Bank aware of any activity 
involving Corapany Employees seeking to certify a collective bargaining unit or engaging in 
other organizational activity. 

Section 3.18 Environmental Matters. 

(a) Except as set forth in Disclosure Schedule Section 3.18. there has been no release 
of Hazardous Substances at, on, or under any real property currently owned, operated or leased 
by Company or any of its Subsidiaries (including buildings or other structures) or, to Company's 
Knowledge, fomierly owned, operated or leased by Company or any of its Subsidiaries or any 
predecessor, that has formed or that could reasonably be expected to forra the basis of any 
Environmental Claim against Company or any of its Subsidiaries. 

(b) Except as disclosed on Disclosure Schedule Section 3.18. neither Company nor its 
Subsidiaries has acquired, nor is any of them now in the process of acquiring, any real property 
through foreclosure or deed in lieu of foreclosure which has been contaminated with, or has had 
any release of, any Hazardous Substance in a manner that violates Environmental Law or 
requires reporting, investigation, remediation or monitoring under Environmental Law. 

(c) Except as disclosed on Disclosure Schedule Secfion 3.18, neither Company nor 
any of its Subsidiaries has previously been nor is any of them now in violation of or 
noncompliant with applicable Environmental Law. 

(d) Neither Company nor any of its Subsidiaries could be deemed the owner or 
operator of, or to have participated in the management of, any Company Loan Property which 
has been contaminated with, or has had any release of, any Hazardous Substance in a manner 
that violates Environmental Law or requires reporting, investigation, remediation or monitoring 
under Environmental Law. 

(e) Neither Corapany nor any of its Subsidiaries has received (i) any written notice, 
deraand letter, or claim alleging any violation of, or liability under, any Environmental Law or 
(ii) any written request for information reasonably indicating an investigation or other inquiry by 
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any Govemmental Authority conceming a possible violation of, or liability under, any 
Environmental Law. 

(f) Neither Company nor any of its Subsidiaries has received notice of any Lien or 
encumbrance having been imposed on property owned, operated or leased by Company or its 
Subsidiaries in connecfion with any liability or potential liability arising from or related to 
Environmental Law, and there is no action, proceeding, writ, injunction or claim pending or, to 
Company's Knowledge, threatened which could result in the imposition or any such Lien or 
encumbrance on property owned, operated or leased by Corapany or any of its Subsidiaries. 

(g) Neither Company nor any of its Subsidiaries is, or has been, subject to any order, 
decree or injunction relating to a violation of or allegation of liability under any Environmental 
Law. 

(h) Except as disclosed on Disclosure Schedule Secfion 3.18. there are no 
circumstances or conditions (including the presence of asbestos, underground storage tanks, lead 
products, polychlorinated biphenyls, prior manufacturing operations, dry-cleaning, or autoraotive 
services) involving Corapany, any of its Subsidiaries, or any currentiy or, to Corapany's 
Knowledge, formerly owned, operated or leased property, that could reasonably be expected 
pursuant to applicable Environmental Law to (i) result in any claim, liability or investigation 
against Company or any of its Subsidiaries, or (ii) result in any restriction on the ownership, use, 
or transfer of any such property. 

(i) Corapany has delivered to Buyer copies of all environmental reports, studies, 
sampling data, correspondence, filings and other information known to Corapany or Company 
Bank and in their possession or reasonably available to it relating to environmental conditions at 
or on any real property (including buildings or other structures) currently or formerly owned, 
operated or leased by Company or any of hs Subsidiaries. Disclosure Schedule Section 3.18 
includes a list of environmental reports and other information provided. 

(i) There is no litigation pending or, to Company's Knowledge, threatened against 
Company or any of hs Subsidiaries, or affecting any property now owned or, to Company's 
Knowledge, formerly owned, used or leased by Corapany or any of its Subsidiaries or any 
predecessor, before any court, or Govemmental Authority (i) for alleged noncompliance 
(including by any predecessor) with any Environmental Law or (ii) relating to the presence or 
release into the environment of any Hazardous Substance. 

(k) Except as disclosed on Disclosure Schedule Section 3.18. there are no 
underground storage tanks on, in or under any property currently owned, operated or leased by 
Company or any of its Subsidiaries. 

Section 3.19 Tax Matters. 

(a) Each of Company and its Subsidiaries has filed all Tax Retums that it was 
required to file under applicable Laws, other than Tax Retums that are not yet due or for which a 
request for extension was timely filed consistent with requirements of applicable Law. All such 
Tax Retums were correct and complete in all material respects and have been prepared in 
substantial compliance with all applicable Laws. Except as set forth in Disclosure Schedule 
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Section 3.19. all Taxes due and owing by Company or any of its Subsidiaries (whether or not 
shown on any Tax Retum) have been paid other than Taxes that have been reserved or accmed 
on the balance sheet of Company and which Company is contesting in good faith. Corapany is 
not currently the beneficiary ofany extension of time within which to file any Tax Retum, and, 
except as set forth in Disclosure Schedule Section 3.19. neither Company nor any of its 
Subsidiaries currentiy has any open tax years. Since December 31, 2008 no claim has been made 
by any Govemmental Authority in a jurisdiction where Company does not file Tax Retums that 
it is or may be subject to taxation by that jurisdiction. There are no Liens for Taxes (other than 
Taxes not yet due and payable) upon any ofthe assets of Company or any of its Subsidiaries. 

(b) Corapany and each of its Subsidiaries, as applicable, have withheld and paid all 
Taxes required to have been withheld and paid in connection with any amounts paid or owing to 
any employee, independent contractor, credhor, shareholder or other third party. 

(c) No foreign, federal, state, or local tax audits or administrative or judicial Tax 
proceedings are currently being conducted or, to the Company's Knowledge, pending with 
respect to Company or any of its Subsidiaries. Other than with respect to audits that have already 
been completed and resolved, neither Company nor any of its Subsidiaries has received from any 
foreign, federal, state, or local taxing authority (including jurisdictions where Company and or 
any of its Subsidiaries have not filed Tax Retums) any (i) notice indicating an intent to open an 
audit or other review, (ii) request for information related to Tax matters, or (iii) notice of 
deficiency or proposed adjustment for any amount of Tax proposed, asserted, or assessed by any 
taxing authority against Company or any of hs Subsidiaries. 

(d) Company has made available to Buyer tme and coraplete copies of the United 
States federal, state, local, and foreign consolidated income Tax Retums filed with respect to 
Company for taxable periods ended December 31, 2012, 2011, 2010 and 2009. Company has 
delivered to Buyer correct and complete copies of all examination reports, and statements of 
deficiencies assessed against or agreed to by Company filed for the years ended December 31, 
2012, 2011, 2010 and 2009. Company has timely and properly taken such actions in response to 
and in compliance with notices that Company has received from the IRS in respect of 
information reporting and backup and nonresident withholding as are required by law. 

(e) Company has not waived any statute of limitations in respect of Taxes or agreed 
to any extension of time with respect to a Tax assessment or deficiency. 

(f) Company has not been a United States real property holding corporation within 
the meaning of Code Section 897(c)(2) during the applicable period specified in Code 
Section 897(c)(l)(A)(ii). Corapany has disclosed on its federal incorae Tax Retums all positions 
taken therein that could give rise to a substantial understatement of federal income Tax within 
the meaning of Code Section 6662. Except as set forth in Disclosure Schedule Secfion 3.10(f). 
neither Company nor Company Bank is a party to or bound by any Tax allocation or sharing 
agreement. Company (i) has not been a member of an affiliated group filing a consolidated 
federal income Tax Retum (other than a group the coraraon parent of which was Company), and 
(ii) has no liability for the Taxes of any individual, bank, corporafion, partnership, association, 
joint stock company, business trust, limited liability corapany, or unincorporated organization 
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(other than Company) under Reg. Section 1.1502-6 (or any similar provision of state, local, or 
foreign Law), as a transferee or successor, by contract, or otherwise. 

(g) The unpaid Taxes of Company (i) did not, as ofNovember 30, 2013, exceed the 
reserve for Tax liability (which reserve is distinct and different from any reserve for deferred 
Taxes established to reflect fiming differences between book and Tax income) set forth on the 
face ofthe Financial Statements delivered to Buyer (rather than in any notes thereto), and (ii) do 
not exceed that reserve as adjusted for the passage of time in accordance with the past custora 
and practice of Company in filing its Tax Retums. Since Deceraber 31, 2012, Corapany has not 
incurred any liability for Taxes arising from extraordinary gains or losses, as that term is used in 
GAAP, outside the Ordinary Course of Business. 

(h) Company will not be required to include any item of income in, or exclude any 
item of deduction from, taxable income for any taxable period (or portion thereof) ending after 
the Closing Date as a result of any: (i) change in method of accounting for a taxable period 
ending on or prior to the Closing Date; (ii) "closing agreement" as described in Code 
Section 7121 (or any corresponding or similar provision of state, local or foreign income Tax 
law) executed on or prior to the Closing Date; (iii) intercompany transactions or any excess loss 
account described in Treasury Regulations under Code Section 1502 (or any corresponding or 
similar provision of state, local or foreign income Tax Law); (iv) installment sale or open 
transaction disposhion made on or prior to the Closing Date; or (v) prepaid amount received on 
or prior to the Closing Date. 

(i) Company has not distributed stock of another Person nor had its stock distributed 
by another Person in a transaction that was purported or intended to be govemed in whole or in 
part by Section 355 or Section 361 ofthe Code. 

Section 3.20 Investment Securities. Disclosure Schedule Section 3.20 sets forth as of 
the Company Balance Sheet Date, the investment securities of Company and hs Subsidiaries, as 
well as any purchases or sales of such securities between the Company Balance Sheet Date to 
and including the date hereof, refiecting with respect to all such securities, whenever purchased 
or sold, descriptions thereof, CUSIP numbers, designations as securhies "available for sale" or 
securities "held to maturity," as those terms are used in ASC 320, book values, fair values and 
coupon rates, and any gain or loss with respect to any investment securities sold during such time 
period after the Company Balance Sheet Date. Except as set forth in Disclosure Schedule Section 
3.20. neither Company nor any of its Subsidiaries has purchased or sold any such securities listed 
and described thereon. Neither Company nor any of hs Subsidiaries owns any ofthe outstanding 
equity of any savings bank, savings and loan association, savings and loan holding company, 
credit union, bank or bank holding company, insurance company, mortgage or loan broker or any 
other financial institution other than Corapany Bank. 

Section 3.21 Derivative Transactions. 

(a) All Derivative Transactions entered into by Company or any of its Subsidiaries or 
for the account ofany of its customers were entered into in accordance with applicable Laws and 
regulatory policies of any Govemmental Authority, and in accordance with the investment, 
securities, commodhies, risk management and other policies, practices and procedures employed 
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by Company or any of its Subsidiaries, and were entered into with counterparties believed at the 
time to be financially responsible and able to understand (either alone or in consultation with its 
advisers) and to bear the risks of such Derivative Transactions. Company and each of its 
Subsidiaries have duly performed all of their obligations under the Derivative Transactions to the 
extent that such obligations to perform have accrued, and, to Company's Knowledge, there are 
no breaches, violations or defauhs or allegations or assertions of such by any party thereunder. 

(b) Except as set forth in Disclosure Schedule Section 3.21, no Derivative 
Transaction, were h to be a Loan held by Company or any of its Subsidiaries, would be classified 
as "Special Mention," "Substandard," "Doubtfiil," "Loss," "Classified," "Crhicized," "Credh 
Risk Assets," "Concemed Loans," "Watch Lisf or words of similar import. 

(c) Each Derivative Transaction is listed on Disclosure Schedule Section 3.21. and 
the financial position of Company or Company Bank under or with respect to each has been 
reflected in the books and records of Company or Company Bank in accordance with GAAP, 
and no open exposure of Corapany or Company Bank with respect to any such instrument (or 
with respect to multiple instmments with respect to any single counterparty) exists, except as 
disclosed on Disclosure Schedule Section 3.21. 

Section 3.22 Regulatorv Capitalization. Company Bank is "well-capitalized," as such 
term is defined in the rules and regulations promulgated by the FDIC. Company is "well-
caphalized," as such term is defined in the mles and regulations promulgated by the FRB. 

Section 3.23 Loans; Nonperforming and Classified Assets. 

(a) Except as set forth in Disclosure Schedule Section 3.23(a), as ofthe date hereof, 
neither Corapany nor any of its Subsidiaries is a party to any written or oral loan, loan 
agreement, note or borrowing arrangement (including, without limhation, leases, credit 
enhancements, commitments, guarantees and interest-bearing assets) (collectively, "Loans"), 
under the terms of which the obligor was, as ofNovember 30, 2013, over sixty (60) days 
delinquent in payment of principal or interest. 

(b) Disclosure Schedule Section 3.23(b) identifies (x) each Loan that as ofNovember 
30, 2013 was classified as "Special Mention," "Substandard," "Doubtful," "Loss," "Classified," 
"Criticized," "Credh Risk Assets," "Concemed Loans," "Watch Lisf or words of sirailar iraport 
by Corapany, Company Bank or any bank examiner, together with the principal amount of and 
accrued and unpaid interest on each such Loan and the identity of the borrower thereunder and 
(y) each asset of Company or any of its Subsidiaries that as ofNovember 30, 2013 was classified 
as other real estate owned ("OREO") and the book value thereof as of the date of this 
Agreement. Set forth in Disclosure Schedule Section 3.23(b) is a true and correct copy of 
Company Bank's Policy Exception Report as ofNovember 30, 2013. 

(c) Each Loan held in Company Bank's loan portfolio ("Corapany Loan") (i) is 
evidenced by notes, agreements or other evidences of indebtedness that are tme, genuine and 
what they purport to be, (ii) to the extent secured, has been secured by yalid Liens which have 
been perfected and (iii) to Company's and Company Bank's Knowledge, is a legal, valid and 
binding obligation ofthe obligor named therein, enforceable in accordance with its terms, subject 
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to bankmptcy, insolvency, fraudulent conveyance and other laws of general applicability relating 
to or affecting creditors' rights and to general equity principles. 

(d) All currently outstanding Company Loans were solicited, originated and, 
currently exist in material corapliance with all applicable requirements of Law and Company 
Bank's lending policies at the time of origination of such Company Loans, and the loan 
documents with respect to each such Company Loan are coraplete and correct. There are no oral 
modifications or amendments or additional agreements related to the Company Loans that are 
not reflected in the written records of Company Bank. All such Company Loans are owned by 
Company Bank free and clear of any Liens. No claims of defense as to the enforcement of any 
Company Loan have been asserted in writing against Company Bank for which there is a 
reasonable possibility of an adverse determinafion, and neither Company nor Company Bank has 
any Knowledge of any acts or omissions which would give rise to any claim or right of 
rescission, set-off, counterclaim or defense for which there is a reasonable possibility of an 
adverse determination to Corapany Bank. Except as set forth in Disclosure Schedule Section 
3.23(d), none ofthe Company Loans are presently serviced by third parties, and there is no 
obligation which could resuh in any Company Loan becoming subject to any third party 
servicing. 

(e) Neither Company nor any of its Subsidiaries is a party to any agreement or 
arrangement with (or otherwise obligated to) any Person which obligates Corapany or any of its 
Subsidiaries to repurchase from any such Person any Loan or other asset of Company or any of 
its Subsidiaries, unless there is a material breach of a representation or covenant by Company or 
any of its Subsidiaries. 

Section 3.24 Allowance for Loan and Lease Losses. Company's allowance for loan 
and lease losses as reflected in each of (i) the latest balance sheet included in the Audited 
Financial Statements and (ii) in the balance sheet as ofNovember 30, 2013 included in the 
Unaudited Financial Statements, were, in the opinion of management, as of each of the dates 
thereof, in compliance with Company's and Company Bank's existing methodology for 
determining the adequacy of hs allowance for loan and lease losses as well as the standards 
established by applicable Govemmental Authority, the Financial Accounting Standards Board 
and GAAP. 

Section 3.25 Trust Business: Administration of Fiduciary Accounts. Company and 
each of its Subsidiaries has properly administered all accounts for which it acts as a fiduciary, 
including, but not limited to, accounts for which it serves as a trustee, agent, custodian, personal 
representative, guardian, conservator or investment advisor, in accordance with the terms of the 
goveming documents and applicable laws and regulations. Neither Company nor Company 
Bank, nor to Company's or Company Bank's Knowledge, any of their respective directors, 
officers or employees, committed any breach of trust with respect to any fiduciary account and 
the records for each such fiduciary account are true and correct and accurately reflect the assets 
of such fiduciary account. 

Section 3.26 Investment Management and Related Activhies. Except as set forth on 
Disclosure Schedule Section 3.26. none of Company, any Subsidiary or any of their respective 
directors, officers or employees is required to be registered, licensed or authorized under the 
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Laws issued by any Govemmental Authority as an investment adviser, a broker or dealer, an 
insurance agency or company, a coramodity trading adviser, a comraodity pool operator, a 
fiitures commission merchant, an introducing broker, a registered representative or associated 
person, investment adviser, representative or solicitor, a counseling officer, an insurance agent, a 
sales person or in any similar capacity with a Govemmental Authority. 

Section 3.27 Repurchase Agreements. With respect to all agreements pursuant to 
which Company or any of its Subsidiaries has purchased securhies subject to an agreement to 
resell, ifany. Company or any of its Subsidiaries, as the case may be, has a valid, perfected first 
lien or security interest in the govemment securities or other collateral securing the repurchase 
agreement, and the value of such collateral equals or exceeds the amount of the debt secured 
thereby. 

Section 3.28 Deposit Insurance. The deposits of Company Bank are insured by the 
FDIC in accordance with the Federal Deposit Insurance Act ("FDIA") to the full extent 
permitted by Law, and Company Bank has paid all premiums and assessments and filed all 
reports required by the FDIA. No proceedings for the revocation or termination of such deposit 
insurance are pending or, to Company's and Company Bank's Knowledge, threatened. 

Section 3.29 CRA. Anti-money Laundering and Customer Infonnation Security. 
Neither Company nor any of its Subsidiaries is a party to any agreeraent whh any individual or 
group regarding Coramunity Reinvestraent Act matters and nehher Company nor any of its 
Subsidiaries is aware of or has Knowledge (because of Company Bank's Home Mortgage 
Disclosure Act data for the year ended December 31, 2013, filed with the FDIC, or otherwise), 
that any facts or circumstances exist, which would cause Company Bank: (i) to be deemed not to 
be in satisfactory corapliance with the Community Reinvestment Act, and the regulations 
promulgated thereunder, or to be assigned a rating for Coramunity Reinvestment Act purposes 
by federal or state bank regulators of lower than "satisfactory"; or (ii) to be deemed to be 
operating in violation ofthe Bank Secrecy Act and its implementing regulations (31 C.F.R. Part 
103), the USA PATRIOT Act, any order issued whh respect to anti-money laundering by the 
U.S. Department ofthe Treasury's Office of Foreign Assets Control, or any other applicable 
anti-money laundering statute, rule or regulation; or (iii) to be deemed not to be in satisfactory 
compliance with the applicable privacy of customer information requirements contained in any 
federal and state privacy laws and regulations, including, without limitation, in Title V of the 
Gramra-Leach-Bliley Act of 1999 and regulations proraulgated thereunder, as well as the 
provisions ofthe infonnation security program adopted by Company Bank pursuant to 12 C.F.R. 
Part 364. Furthennore, the board of directors of Corapany Bank has adopted and Company Bank 
has implemented an anti-money laundering program that contains adequate and appropriate 
customer identification verification procedures that has not been deemed ineffective by any 
Govemmental Authority and that meets the requirements of Sections 352 and 326 of the USA 
PATRIOT Act. 

Section 3.30 Transactions with Affiliates. Except as set forth in Disclosure Schedule 
Section 3.30. there are no outstanding amounts payable to or receivable from, or advances by 
Company or any of its Subsidiaries to, and neither Company nor any of its Subsidiaries is 
otherwise a creditor or debtor to, any director. Executive Officer, five percent (5%) or greater 
shareholder or other Affiliate of Corapany or any of hs Subsidiaries, or to Company's or 
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Company Bank's Knowledge, any person, corporation or enterprise controlling, controlled by or 
under common control with any of the foregoing, other than part of the normal and customary 
terms of such persons' eraployment or service as a director with Company or any of its 
Subsidiaries and other than deposhs held by Company Bank in the Ordinary Course of Business. 
Except as set forth in Disclosure Schedule Section 3.30, neither Company nor any of hs 
Subsidiaries is a party to any transaction or agreeraent with any of its respective directors. 
Executive Officers or other Affiliates. All agreeraents between Company or any of the 
Company's Subsidiaries and any of their respective Affiliates comply, to the extent applicable, 
with Regulation W ofthe FRB. 

Section 3.31 Tangible Properties and Assets. 

(a) Disclosure Schedule Section 3.31 sets forth a true, correct and complete list of all 
real property owned by Company and each of its Subsidiaries. Except as set forth in Disclosure 
Schedule Section 3.31. and except for properties and assets disposed of in the Ordinary Course 
of Business or as permitted by this Agreement, Company or its Subsidiaries has good, valid and 
marketable title to, valid leasehold interests in or otherwise legally enforceable rights to use all of 
the real property, personal property and other assets (tangible or intangible), used, occupied and 
operated or held for use by it in connection with its business as presently conducted in each case, 
free and clear ofany Lien, except for statutory Liens for amounts not yet delinquent. 

(b) Disclosure Schedule Section 3.31 sets forth a true, correct and complete schedule 
of all leases, subleases, licenses and other agreements under which Company or any of its 
Subsidiaries uses or occupies or has the right to use or occupy, now or in the future, real property 
(the "Leases"). Each of the Leases is valid, binding and in flill force and effect and neither 
Company nor any of its Subsidiaries has received a written notice of, and otherwise has no 
Knowledge of any, default or termination with respect to any Lease. There has not occurred any 
event and no condition exists that would constitute a termination event or a material breach by 
Company or any of its Subsidiaries of, or material default by Company or any of its Subsidiaries 
in, the performance of any covenant, agreeraent or condition contained in any Lease. To 
Corapany's and Company Bank's Knowledge, no lessor under a Lease is in material breach or 
default in the performance of any material covenant, agreeraent or condition contained in such 
Lease. Except as set forth on Disclosure Schedule Section 3.31. there is no pending or, to 
Corapany's Knowledge, threatened legal, administrative, arbitral or other proceeding, claim, 
action or govemmental or regulatory investigation ofany nature with respect to the real property 
that Company or any of its Subsidiaries uses or occupies or has the right to use or occupy, now 
or in the future, including without limhation a pending or threatened taking of any of such real 
property by erainent domain. Company and each of its Subsidiaries have paid all rents and other 
charges to the extent due under the Leases. 

(c) All buildings, structures, fixtures, building systems and equipment, and all 
components thereof, including the roof, foundation, load-bearing walls and other structural 
elements thereof, heating, ventilation, air conditioning, mechanical, electrical, plumbing and 
other building systems, environmental control, remediation and abatement systems, sewer, storm 
and waste water systems, irrigation and other water distribution systems, parking facilities, fire 
protection, security and surveillance systems, and telecommunications, computer, wiring and 
cable installations, included in the owned real property or the subject of the Leases are in good 
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condition and repair (normal wear and tear excepted) and sufficient for the operation of the 
business of Company and its Subsidiaries. 

Section 3.32 Intellectual Propertv. Disclosure Schedule Section 3.32 sets forth a true, 
coraplete and correct list of all Company Intellectual Property. Corapany or hs Subsidiaries owns 
or has a valid license to use all Corapany Intellectual Property, free and clear of all Liens, royalty 
or other payment obligations (except for royalties or payments with respect to off-the-shelf 
Software at standard commercial rates). The Company Intellectual Property constitutes all ofthe 
Intellectual Property necessary to carry on the business of Company and its Subsidiaries as 
currently conducted. The Company Intellectual Property is valid and enforceable and has not 
been cancelled, forfehed, expired or abandoned, and neither Company nor any of hs Subsidiaries 
has received notice challenging the validity or enforceability of Company Intellectual Property. 
The conduct of the business of Company or any of its Subsidiaries does not violate, 
misappropriate or infringe upon the intellectual property rights of any third party. The 
consummation of the transactions contemplated hereby will not result in the loss or impairment 
ofthe right of Company or any of its Subsidiaries to own or use any of Company Intellectual 
Property. 

Section 3.33 Insurance. 

(a) Disclosure Schedule Section 3.33 identifies all of the material insurance policies, 
binders, or bonds currently maintained by Company and its Subsidiaries (the "Insurance 
Policies"), including the insurer, policy numbers, amount of coverage, effective and termination 
dates and any pending claims thereunder involving more than $10,000. Corapany and each of its 
Subsidiaries is insured with reputable insurers against such risks and in such amounts as the 
management of Company and Company Bank reasonably have determined to be prudent in 
accordance with industry practices. All the Insurance Policies are in full force and effect, neither 
Company nor any Subsidiary has received notice of cancellation ofany ofthe Insurance Policies 
or is otherwise aware that any insurer under any of the Insurance Policies has expressed an intent 
to cancel any such Insurance Policies, and neither Corapany nor any of its Subsidiaries is in 
defauh thereunder and all clairas thereunder have been filed in due and tiraely fashion. 

(b) Disclosure Schedule Section 3.33 sets forth a true, correct and complete 
description of all bank owned life insurance ("BOLI") owned by Company or hs Subsidiaries, 
including the value of its BOLI as ofthe end ofthe month prior to the date hereof The value of 
such BOLI is and has been fairly and accurately reflected in the most recent balance sheet 
included in the Financial Statements in accordance with GAAP. All BOLI is owned solely by 
Company Bank, no other Person has any ownership claims with respect to such BOLI or 
proceeds of insurance derived therefrom and there is no split dollar or similar benefit under 
Company's BOLI. Neither Company nor any of Company's Subsidiaries has any outstanding 
borrowings secured in whole or part by its BOLI. 

Section 3.34 Antitakeover Provisions. No "control share acquishion," "business 
combination moratorium," "fair price" or other form of antitakeover statute or regulation is 
applicable to this Agreement and the transactions contemplated hereby. 
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Section 3.35 Companv Information. The information relating to Company and hs 
Subsidiaries that is provided by Company or its representatives for inclusion in the Proxy 
Statement- Prospectus and the Registration Statement, or in any Regulatory Approval or other 
application, notification or document filed with any other Govemmental Authority in connection 
whh the merger transactions, will not (whh respect to the Proxy Statement-Prospectus, as ofthe 
date the Proxy Statement-Prospectus is first mailed to Company's shareholders, and with respect 
to the Registration Statement, as of the time the Registration Statement or any amendment or 
supplement thereto is declared effective under the Securities Act) contain any untrue statement 
ofa material fact or omit to state a material fact necessary to make the stateraents therein, in light 
of the circumstances in which they are made, not misleading. The portions of the Proxy 
Statement-Prospectus relating to Company and Company's Subsidiaries and other portions 
thereof within the reasonable control of Company and its Subsidiaries will comply in all material 
respects with the provisions ofthe Exchange Act, and the mles and regulations thereunder. 

Section 3.36 Transaction Costs. Disclosure Schedule Section 3.36 sets forth attomeys' 
fees, investment banking fees, accounting fees and other costs or fees of Company and its 
Subsidiaries that, based upon reasonable inquiry, are expected to be paid or accrued through the 
Closing Date in connection with the merger fransaction contemplated by this Agreement. 

Section 3.37 Disclosure. The representations and warranties contained in this 
ARTICLE III, when considered as a whole and with the Disclosure Schedules, do not contain 
any untrue statement of a material fact or omit to state any material fact necessary in order to 
make the statements and information contained in this ARTICLE III not misleading. 

Section 3.38 No Knowledge of Breach. Neither Company nor any of hs Subsidiaries 
has any Knowledge of any facts or circumstances that would result in Buyer or Buyer Bank 
being in breach on the date of execution ofthis Agreement ofany representations and warranties 
of Buyer or Buyer Bank set forth in ARTICLE W. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF BUYER AND BUYER BANK 

Section 4.01 Making of Representations and Warranties. Buyer and Buyer Bank 
hereby represent and warrant, jointly and severally, to Company that the statements contained in 
this ARTICLE IV are correct as of the date of this Agreement and will be correct as of the 
Closing Date (as though made then and as though the Closing Date were substituted for the date 
of this Agreement throughout this ARTICLE IV), except as to any representation or warranty 
which specifically relates to an earlier date, which only need be correct as of such earlier date. 

Section 4.02 Organization. Standing and Authority. Buyer is an Arkansas corporation 
duly organized, validly existing and in good standing under the laws of the State of Arkansas, 
and is duly registered as a bank holding company under the Bank Holding Company Act of 
1956, as amended. True, complete and correct copies of the Articles of Incorporation, as 
amended (the "Buyer Articles") and Bylaws of Buyer, as amended (the "Buyer Bylaws"), as in 
effect as ofthe date ofthis Agreement, have previously been raade available to Corapany. Buyer 
has full corporate power and authority to carry on hs business as now conducted. Buyer is duly 
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licensed or qualified to do business in the State of Arkansas and foreign jurisdictions where its 
ownership or leasing of property orthe conduct of hs business requires such qualification. Buyer 
Bank is an Arkansas state banking corporation duly organized, validly existing and in good 
standing under the laws of the State of Arkansas. Buyer Bank is duly licensed or qualified to do 
business in the State of Arkansas and foreign jurisdictions where its ownership or leasing of 
property or the conduct of its business requires such qualification. 

Section 4.03 Capital Stock. The authorized capital stock of Buyer consists solely of (a) 
1,000,000 shares of preferred stock, $.01 par value per share, of which, as of Deceraber 31, 2013 
no shares were outstanding and (b) 50,000,000 shares of Buyer Common Stock, of which, as of 
December 31, 2013, (i) 36,855,852 shares were outstanding, (ii) no shares were held by Buyer's 
Subsidiaries, and (iii) 883,300 shares were reserved for future issuance pursuant to outstanding 
options granted under the Buyer Benefit Plans. The outstanding shares of Buyer Coraraon Stock 
have been duly authorized and validly issued and are fully paid and non-assessable and have not 
been issued in violation of nor are they subject to preemptive rights of any Buyer shareholder. 
The shares of Buyer Coramon Stock to be issued pursuant to this Agreement, when issued in 
accordance with the terms of this Agreement, will be duly authorized, validly issued, fully paid 
and nonassessable and will not be subject to preemptive rights. 

Section 4.04 Corporate Power. Buyer and Buyer Bank have the corporate power and 
authority to carry on their business as it is now being conducted and to own all their properties 
and assets; and each of Buyer and Buyer Bank has the corporate power and authority to execute, 
deliver and perform its obligations under this Agreeraent and to consummate the transactions 
contemplated hereby, subject to receipt of all necessary approvals of Govemmental Authorities. 

Section 4.05 Corporate Authority. This Agreement and the transactions conteraplated 
hereby have been authorized by all necessary corporate action of Buyer and Buyer Bank on or 
prior to the date hereof No vote of the shareholders of Buyer is required by Law, the Buyer 
Articles, the Buyer Bylaws or otherwise to approve this Agreement and the transactions 
contemplated hereby. Buyer and Buyer Bank have duly executed and delivered this Agreement 
and, assuming due authorization, execution and delivery by Company and Company Bank, this 
Agreement is a valid and legally binding obligation of Buyer and Buyer Bank, enforceable in 
accordance with its terms (except as enforceability may be limited by applicable bankruptcy, 
insolvency, reorganization, raoratoriura, fraudulent transfer and similar laws of general 
applicability relating to or affecting creditors' rights or by general equity principles). 

Section 4.06 SEC Documents; Other Reports. 

(a) Buyer has filed all required reports, forms, schedules, registration statements and 
other documents with the SEC that it has been required to file since December 31, 2010 (the 
"Buyer Reports"), and has paid all fees and assessments due and payable in connection 
therewith. As of their respective dates of filing with the SEC (or, if amended or superseded by a 
subsequent filing prior to the date hereof, as of the date of such subsequent filing), the Buyer 
Reports complied as to form in all material respects with the requirements ofthe Securities Act 
or the Exchange Act, as the case raay be, and the mles and regulations of the SEC thereunder 
applicable to such Buyer Reports, and none ofthe Buyer Reports when filed with the SEC, or if 
amended prior to the date hereof, as of the date of such amendment, contained any untrue 
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statement of a material fact or omitted to state a material fact required to be stated therein or 
necessary to make the statements therein, in light of the circumstances under which they were 
raade, not misleading. There are no outstanding comments from or unresolved issues raised by 
the SEC, as applicable, with respect to any ofthe Buyer Reports. 

(b) Buyer and each of its Subsidiaries have timely filed all reports, schedules, forms, 
registrations, statements and other documents, together with any amendraents required to be 
made with respect thereto, that they were required to file since December 31, 2010 with any 
Govemmental Authority (other than Buyer Reports) and have paid all fees and assessments due 
and payable in connection therewith. Except for normal examinations conducted by a 
Govemmental Authority in the regular course of the business of Buyer and its Subsidiaries, no 
Govemmental Authority has notified Buyer that it has inhiated any proceeding or, to the 
Knowledge of Buyer, threatened an investigation into the business or operations of Buyer or any 
of its Subsidiaries since December 31, 2010 which would reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect on Buyer. There is no raaterial 
unresolved violation or exception by any Govemraental Authority with respect to any report, 
form, schedule, registration, statement or other document filed by, or relating to any 
examinations by any such Govemmental Authority of. Buyer or any of its Subsidiaries which 
would reasonably be expected to have, individually or in the aggregate, a Material Adverse 
Effect on Buyer. 

Section 4.07 Financial Statements. The consolidated fmancial statements of Buyer 
(including any related notes and schedules thereto) included in the Buyer Reports complied as to 
form, as of their respective dates of filing with the SEC (or, if amended or superseded by a 
subsequent filing prior to the date hereof, as ofthe date of such subsequent filing), in all material 
respects, with all applicable accounting requirements and with the published rules and 
regulations of the SEC with respect thereto (except, in the case of unaudited statements, as 
permitted by the rules of the SEC), have been prepared in accordance with GAAP applied on a 
consistent basis during the periods involved (except as may be disclosed therein), and fairly 
present, in all material respects, the consolidated financial poshion of Buyer and its Subsidiaries 
and the consolidated results of operations, changes in shareholders' equity and cash flows of 
such corapanies as ofthe dates and for the periods shown. 

Section 4.08 Regulatory Approvals: No Defauhs. 

(a) No consents or approvals of, or waivers by, or filings or registrations with, any 
Govemmental Authority or with any third party are required to be made or obtained by Buyer or 
any of hs Subsidiaries or affiliates in connection with the execution, delivery or performance by 
Buyer of this Agreement, or to consumraate the transactions contemplated by this Agreement, 
except for (i) filings of applications or notices with, and consents, approvals or waivers by, the 
FRB, the FDIC and the Arkansas State Bank Department; (ii) the filing and effectiveness ofthe 
Registration Statement with the SEC; (iii) the approval of the listing on Nasdaq of the Buyer 
Common Stock to be issued in the Merger; (iv) the filing ofthe Articles of Bank Merger with the 
Arkansas State Bank Department; and (v) the filing ofthe Articles of Merger with the Arkansas 
Secretary of State. As ofthe date hereof, neither Buyer nor Buyer Bank is aware ofany reason 
why the approvals set forth above and referred to in Section 6.01(b) will not be received in a 
timely manner. 
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(b) Subject to receipt, or the making, of the consents, approvals, waivers and filings 
referred to in Section 4.08(a) and expiration of the related waiting periods, the execution, 
delivery and performance ofthis Agreement by Buyer, and the consummation ofthe transactions 
contemplated hereby do not and will not (i) constitute a breach or violation of, or a default under, 
the articles of incorporation or bylaws (or similar goveming documents) of Buyer or Buyer 
Bank, (ii) violate any statute, code, ordinance, rule, regulation, judgment, order, writ, decree or 
injunction applicable to Buyer or any of its Subsidiaries, or any of their respective properties or 
assets or (iii) violate, conflict whh, result in a breach of any provision of or the loss of any 
benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would 
constitute a default) under, result in the termination of or a right of termination or cancellation 
under, accelerate the performance required by, or result in the creation of any Lien upon any of 
the respective properties or assets of Buyer or any of its Subsidiaries under, any of the terms, 
conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, 
contract, agreement or other instrument or obligation to which Buyer or any of hs Subsidiaries is 
a party, or by which they or any of their respective properties or assets may be bound or affected. 

Section 4.09 Proxy Statement-Prospectus Infonnation: Registration Statement. As of 
the date ofthe Proxy Statement-Prospectus and the date ofthe Company Meeting to which such 
Proxy Statement-Prospectus relates, none ofthe infonnation supplied or to be supplied by Buyer 
for inclusion or incorporation by reference in the Proxy Statement-Prospectus and the 
registration statement on Form S-4 (the "Registration Statement") prepared pursuant to the 
Securities Act and the regulations thereunder, will contain any untrue statement ofa material fact 
or omh to state a material fact necessary to make the statements therein, in light of the 
circurastances under which they were raade, not raisleading; provided, however, that any 
information contained in any Buyer Report as of a later date shall be deemed to modify 
information as of an earlier date. 

Section 4.10 Absence ofCertain Changes or Events. Except as reflected or disclosed in 
the Buyer Annual Report on Form 10-K for the year ended December 31, 2012 or in the Buyer 
Reports since December 31, 2012, as filed with the SEC, there has been no change or 
development with respect to Buyer and hs assets and business or combination of such changes or 
developments which, individually or in the aggregate, has had or is reasonably likely to have a 
Material Adverse Effect with respect to Buyer or its Subsidiaries. 

Section 4.11 Compliance with Laws. Buyer and each of its Subsidiaries is and since 
December 31, 2010 has been in compliance in all materiaLrespects with all applicable federal, 
state, local and foreign Laws, rules, judgraents, orders or decrees applicable thereto or to the 
employees conducting such businesses, including, without limitation. Laws related to data 
protection or privacy, the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit 
Opportunity Act, the Fair Housing Act, the Comraunity Reinvestment Act, the Fair Credh 
Reporting Act, the Truth in Lending Act and any other Law relating to discriminatory lending, 
financing or leasing practices. Sections 23A and 23B ofthe Federal Reserve Act, the Sarbanes-
Oxley Act and the Dodd-Frank Act, except where the failure to be in such compliance would not 
have a Material Adverse Effect with respect to Buyer. 

Section 4.12 Brokers. None of Buyer, Buyer Bank or any of their officers or directors 
has employed any broker or finder or incurred any liability for any broker's fees, commissions or 

33 



finder's fees in connection with any of the transactions contemplated by this Agreement, for 
which Company will be liable or have any obligation with respect thereto. 

Section 4.13 Tax Matters. Buyer and each of its Subsidiaries have filed all material 
Tax Retums that they were required to file under applicable Laws and regulations, other than 
Tax Retums that are not yet due or for which a request for extension was filed consistent with 
requirements of applicable Law or regulation. All such Tax Retums were correct and complete in 
all material respects and have been prepared in substantial compliance with all applicable Laws. 
All material Taxes due and owing by Buyer or any of its Subsidiaries (whether or not shown on 
any Tax Retum) have been paid other than Taxes that have been reserved or accmed on the 
balance sheet of Buyer and which Buyer is contesting in good faith. Neither Buyer nor any of its 
Subsidiaries currently has any open tax years prior to 2010. Since December 31, 2010, no claim 
has been made by an authority in a jurisdiction where Buyer does not file Tax Retums that h is 
or may be subject to taxation by that jurisdiction. 

Section 4.14 Regulatorv Caphalization. Buyer Bank is, and will be upon 
consummation of the transactions contemplated by this Agreement, "well-caphalized," as such 
term is defined in the rules and regulations promulgated by the FDIC. Buyer is, and will be upon 
consummation of the transactions contemplated by this Agreeraent, "well-capitalized" as such 
terra is defined in the mles and regulations promulgated by the FRB. 

Section 4.15 No Financing. Buyer has and will have as ofthe Effective Time, without 
having to resort to extemal sources, sufficient capital to effect the transactions contemplated by 
this Agreement. 

ARTICLEV 

COVENANTS 

Section 5.01 Covenants of Company. During the period from the date of this 
Agreement (except where a different commenceraent date for the observance or performance of 
a covenant is specifically referenced in this Section 5.01) and continuing until the Effective 
Time, except as expressly contemplated or permitted by this Agreement or with the prior written 
consent of Buyer (which prior written consent, in each instance set forth in Section 5.0l(q). 
Section 5.01 (r) and Section 5.0l(s), where Buyer's prior written consent is required, shall not be 
unreasonably withheld, conditioned or delayed; provided, if Buyer has not responded to 
Company's request for consent within four (4) Business Days of receipt of such request in the 
case of Section 5.01(q), Section 5.01(r) and Section 5.01(s), such request for consent shall be 
deemed to have been approved by Buyer; provided further, that for purposes of requesting and 
giving consent under Section 5.01 (q). Section 5.01 (r) and Section 5.01 (s). Company's and 
Company Bank's representative shall be Company's Chief Executive Officer, or such other 
person or persons designated in writing by such Chief Executive Officer, and Buyer's 
representative shall be Buyer's Director of Mergers and Acquisitions, or such other person or 
persons designated in wrhing by such Director of Mergers and Acquisitions), the Company and 
Company Bank shall use comraercially reasonable efforts to cause its representations and 
warranties to be correct at all times and Company shall carry on its business, including the 
business of each of its Subsidiaries, only in the Ordinary Course of Business and consistent with 
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prudent banking practice, and in compliance in all material respects with all applicable Laws. 
Without limhing the generality of the foregoing. Company and each of hs Subsidiaries shall, in 
respect of loan loss provisioning, securities, portfolio management, compensation and other 
expense management and other operations which might impact Company's equity capital, 
operate only in the Ordinary Course of Business and, where specifically required in this Section 
5.01, only with Buyer's approval or mutual agreement. Company and Company Bank will use 
commercially reasonable efforts to (i) preserve its business organization intact, (ii)keep 
available to itself and Buyer the present services of the current officers and employees of 
Company and its Subsidiaries, (iii) preserve for itself and Buyer the goodwill ofthe customers of 
Company Bank and others with whom business relationships exist, and (iv) use its commercially 
reasonable efforts to continue diligent collection efforts with respect to any delinquent loans and, 
to the extent whhin hs control, not allow any material increase in delinquent loans. Without 
further limiting the generality of the foregoing provisions in this Section 5.01, and except as set 
forth in the Disclosure Schedule or as otherwise expressly contemplated or permitted by this 
Agreement or consented to in writing by Buyer, neither Company nor any of its Subsidiaries 
shall, subsequent to the date ofthis Agreement: 

(a) Stock, (i) Except as set forth in Disclosure Schedule Section 5.01(a), issue, sell, 
grant, or otherwise permit to become outstanding, or authorize the creation of, any additional 
shares of its stock, any Rights, any award or grant under the Company Stock Plan, or any other 
securities (including units of beneficial ownership interest in any partnership or limited liability 
corapany), or enter into any agreement with respect to the foregoing, (ii) except as expressly 
pennitted by this Agreement, accelerate the vesting of any existing Rights, or (iii) except as 
expressly permitted by this Agreement, change (or establish a record date for changing) the 
number of, or provide for the exchange of, shares of its stock, any securities (including units of 
beneficial ownership interest in any partnership or limited liability company) convertible into or 
exchangeable for any additional shares of stock, any Rights issued and outstanding prior to the 
Effective Time as a result of a stock split, stock dividend, recapitalization, reclassification, or 
similar transaction with respect to its outstanding stock or any other such securhies. 

(b) Dividends: Other Distributions. After December 18, 2013, declare, set aside or 
pay any dividends on or make other distributions (whether in cash or otherwise) in respect ofany 
of hs capital stock, except for payment ofthe dividend the record date for which was December 
18,2013. 

(c) Compensation: Employment Agreements. Etc. Enter into or amend or renew any 
employraent, consulting, corapensatory, severance or sirailar agreeraents or arrangements with 
any director, officer or employee of Company or any of its Subsidiaries, or grant any salary, 
wage or fee increase or increase any employee benefit or pay any incentive or bonus payments, 
except (i) normal increases in compensation to employees in the Ordinary Course of Business 
and pursuant to policies currently in effect, provided that, such increases shall not result in an 
annual adjustment in base compensation (which includes base salary and any other compensation 
other than bonus payments) of more than 4% for any individual or 3% in the aggregate for all 
employees of Corapany or any of its Subsidiaries other than as disclosed on Disclosure Schedule 
Section 5.01(c), (ii) as raay be required by Law, (iii) to satisfy contractual obligations existing or 
contemplated as of the date hereof, as previously disclosed to Buyer and set forth on Disclosure 
Schedule Section 5.01(c). and (iv) bonus payments in the Ordinary Course of Business and 
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pursuant to policies currently in effect, provided that, such payments shall not exceed the 
aggregate amount set forth on Disclosure Schedule Section 5.01(c) and shall not be paid to any 
individual for whom such payment would be an "excess parachute payment" as defined in 
Section 280G ofthe Code. 

(d) Hiring: Promotions, (i) Hire any person as an employee of Company or any of its 
Subsidiaries, except for at-will employees at an annual rate of salary not to exceed $50,000 to fill 
vacancies that may arise from time to time in the Ordinary Course of Business, or (ii) promote 
any employee, except to satisfy contractual obligations existing as ofthe date hereof and set forth 
on Disclosure Schedule Section 5.01(d). ifany (provided that any requisite consent of Buyer will 
not be unreasonably withheld or delayed). 

(e) Benefit Plans. Enter into, establish, adopt, amend, modify or terminate (except 
(i) as may be required by or to make consistent with applicable Law, subject to the provision of 
prior written notice to and consultation with respect thereto with Buyer, (ii) to satisfy contractual 
obligations existing as of the date hereof and set forth on Disclosure Schedule Section 5.01(e), 
(iii) as previously disclosed to Buyer and set forth on Disclosure Schedule Section 5.01(e). or 
(iv) as may be required pursuant to the terms of this Agreement) any Company Benefit Plan or 
other pension, retirement, stock option, stock purchase, savings, profit sharing, deferred 
compensation, consulting, bonus, group insurance or other employee benefit, incentive or 
welfare contract, plan or arrangement, or any trust agreement (or similar arrangement) related 
thereto, in respect of any current or former director, officer or employee of Company or any of 
its Subsidiaries. 

(f) Transactions with Affiliates. Except pursuant to agreeraents or arrangements in 
effect on the date hereof and set forth on Disclosure Schedule Section 5.01(f), pay, loan or 
advance any amount to, or sell, transfer or lease any properties or assets (real, personal or mixed, 
tangible or intangible) to, or enter into any agreement or arrangeraent with, any of its officers or 
directors or any of their immediate family merabers or any Affiliates or associates (as such terms 
are defined under the Exchange Act) of any of its officers or directors other than compensation 
or business expense reimbursement in the Ordinary Course of Business. 

(g) Dispositions. Except in the Ordinary Course of Business, sell, transfer, mortgage, 
pledge, encumber or otherwise dispose of or discontinue any of its assets, deposits, business or 
properties or cancel or release any indebtedness owed to Corapany or any of its Subsidiaries. 

(h) Acquisitions. Acquire (other than by way of foreclosures or acquisitions of 
control in a bona fide fiduciary capacity or in satisfaction of debts previously contracted in good 
faith, in each case in the Ordinary Course of Business) all or any portion ofthe assets, business, 
deposits or properties of any other entity, except for purchases specifically approved by Buyer 
pursuant to any other applicable paragraph ofthis Section 5.01. 

(i) Capital Expenditures. Except as set forth on Disclosure Schedule Section 5.01(1). 
raake any capital expenditures in araounts exceeding $25,000 individually, or $50,000 in the 
aggregate. 
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(j) Goveming Documents. Amend Company's Articles of Incorporation or Bylaws 
or any equivalent documents of Company's Subsidiaries. 

(k) Accounting Methods. Implement or adopt any change in hs accounting 
principles, practices or methods, other than as may be required by applicable Laws or GAAP. 

(1) Contracts. Except as set forth on Disclosure Schedule Section 5.01(1). enter into, 
amend, modify or terminate any Material Contract, Lease or Insurance Policy, except for any 
amendments, modifications or terminations requested by Buyer. 

(m) Claims. Other than settlement of foreclosure actions in the Ordinary Course of 
Business, enter into any settlement or similar agreement with respect to any action, suit, 
proceeding, order or investigation to which Company or any of its Subsidiaries is or becomes a 
party after the date of this Agreement, which settlement or agreement involves payment by 
Company or any of its Subsidiaries of an amount which exceeds $10,000 individually or $50,000 
in the aggregate and/or would impose any material restriction on the business of Company or any 
of its Subsidiaries. 

(n) Banking Operations. Enter into any new material line ofbusiness; change in any 
material respect its lending, investment, underwriting, risk and asset liability management and 
other banking and operating policies, except as required by applicable Law, regulation or 
policies imposed by any Govemmental Authority; or file any application or make any confract or 
commitment with respect to branching or site location or branching or site relocation. 

(o) Derivative Transactions. Enter into any Derivative Transaction. 

(p) Indebtedness. Incur, modify, extend or renegotiate any indebtedness for 
borrowed money or assume, guarantee, endorse or otherwise as an accommodation become 
responsible for the obligations of any other Person (other than creation of deposh liabihties, 
purchases of federal funds and sales of certificates of deposit, which are in each case in the 
Ordinary Course of Business) (provided that any requisite consent of Buyer will not be 
unreasonably withheld or delayed). 

(q) Investment Securities. Acquire (other than (i)by way of foreclosures or 
acquisitions in a bona fide fiduciary capacity or (ii) in satisfaction of debts previously contracted 
in good faith), sell or otherwise dispose of any debt security or equity investment or any 
certificates of deposits issued by other banks, unless such acquisition, sale or disposal is mutually 
agreed in writing by Corapany and Buyer (provided that any such agreement of Buyer will not be 
unreasonably withheld or delayed), nor classify any security now held in or subsequently 
purchased for Company Bank's investment portfolio as other than "available for sale," as that 
term is used in ASC 320. 

(r) Deposits. Make any changes to deposit pricing (other than immaterial changes on 
an individual customer basis, consistent with past practices) that are not consented to in writing 
by Buyer (provided that any requisite consent of Buyer will not be unreasonably withheld or 
delayed). 
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(s) Loans. Except for loans or extensions of credh approved and/or committed as of 
the date hereof that are listed on Disclosure Schedule Section 5.01(s). make, renew, renegotiate, 
increase, extend or modify any (i) unsecured loan, (ii) loan secured by other than a first lien, (iii) 
loan in excess of FFIEC regulatory guidelines relating to loan to value ratios, (iv) secured loan 
over $100,000, (v) loan with a duration of more than sixty months, or (vi) loan, whether secured 
or unsecured, if the amount of such loan, together with any other outstanding loans (without 
regard to whether such other loans have been advanced or remain to be advanced), would result 
in the aggregate outstanding loans to any borrower of Company or any of its Subsidiaries 
(without regard to whether such other loans have been advanced or remain to be advanced) to 
exceed $250,000, unless any such loan or extension of credh described in (i) through (vi) above 
has been expressly consented to in writing by Buyer (which consent will not be unreasonably 
withheld or delayed). The limhs set forth in (i) through (vi) ofthis Section 5.01 (s) may be 
increased upon mutual agreement of the parties, provided such adjustments shall be 
memorialized in writing by all parties thereto. 

(t) Investments or Developments in Real Estate. Make any investment or 
coraraitment to invest in real estate or in any real estate development project other than by way 
of foreclosure or deed in lieu thereof or make any investment or commitment to develop, or 
otherwise take any actions to develop any real estate owned by Company or its Subsidiaries. 

(u) Taxes. Except as required by applicable law: 

(i) Make or change any raaterial Tax election, file any material 
amended Tax Retum, enter into any material closing agreement, settle or 
compromise any material liability with respect to Taxes, agree to any material 
adjustment of any Tax attribute, file any claim for a material refund of Taxes, or 
consent to any extension or waiver ofthe limitation period applicable to any 
material Tax claim or assessment, provided, that, for purposes of this subsection 
(u), "material" shall mean affecting or relating to $10,000 or more in taxes or 
$25,000 or more of taxable income. 

(ii) Knowingly take any action that would prevent or impede the 
Merger and the Bank Merger, considered together as a single, integrated 
transaction, from qualifying as a reorganization within the meaning of 
Section 368(a) of the Code. 

(v) Compliance with Agreements. Commh any act or oraission which constitutes a 
raaterial breach or default by Company or any of its Subsidiaries under any agreement whh any 
Govemmental Authority or under any Material Contract, Lease or other material agreement or 
material license to which Company or any of hs Subsidiaries is a party or by which any of them 
or their respective properties are bound or under which any of them or their respective assets, 
business, or operations receives benefits. 

(w) Environmental Assessments. Foreclose on or take a deed or title to any real estate 
other than single-family residential properties without first conducting an ASTM International 
("ASTM") 1527-05 Phase I Environmental Site Assessment (or any applicable successor 
standard) ofthe property that satisfies the requirements of 40 C.F.R. Part 312 ("Phase 1"), or 
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foreclose On or take a deed or titie to any real estate other than single-family residential 
properties if such environmental assessment indicates the presence or likely presence of any 
Hazardous Substances under conditions that indicate an existing release, a past release, or a 
material threat of a release of any Hazardous Substances into structures on the property or into 
the ground, ground water, or surface water ofthe property. 

(x) Adverse Actions. Take any action or fail to take, or adopt any resolutions of its 
board of directors in support of, any action that is intended or is reasonably likely to result in 
(i) any of its representations and warranties set forth in this Agreement being or becoming untrue 
in any material respect at any time at or prior to the Effective Time, (ii) any of the conditions to 
the Merger set forth in ARTICLE VI not being satisfied or (iii) a material violation of any 
provision of this Agreeraent, except, in each case, as may be required by applicable Law or 
regulation. 

(y) Common Stock Purchase. Directly or indirectly repurchase, redeem or otherwise 
acquire any shares of hs capital stock or any securhies convertible into or exercisable for any 
shares of its capital stock. 

(z) Facihties. Except as set forth on Disclosure Schedule Section 5.01 (z) or as 
required by Law, raake application for the opening, relocation or closing of any, or open, 
relocate or close any, branch office, loan production or servicing facility or autoraated banking 
facility, except for any change that raay be requested by Buyer. 

(aa) Coraraitments. Enter into any contract with respect to, or otherwise agree or 
commit to do, any ofthe foregoing. 

Section 5.02 Covenants of Buyer. 

(a) Affirmative Covenants. From the date hereof until the Effective Time, Buyer will 
carry on its business consistent with prudent banking practices and in compliance in all raaterial 
respects with all applicable Laws. 

(b) Negative Covenants. From the date hereof until the Effective Time, except as 
expressly contemplated or pennitted by this Agreement, without the prior written consent of 
Company, Buyer will not, and will cause each of its Subsidiaries not to take any action or 
knowingly fail to take any action not contemplated by this Agreement that is intended or is 
reasonably likely to (i) prevent or impair Buyer's abilify to consummate the Merger or the 
transactions contemplated by this Agreement, (ii) prevent the Merger and the Bank Merger, 
considered together as a single, integrated transaction, from qualifying as a reorganization within 
the raeaning of Section 368(a) of the Code, or (iii) or agree to take, make any commitment to 
take, or adopt any resolutions of its board of directors in support of, any ofthe actions prohibited 
bythis Section 5.02. 

Section 5.03 Commercially Reasonable Efforts. Subject to the terms and condifions of 
this Agreement, each of the parties to the Agreement agrees to use commercially reasonable 
efforts in good faith to take, or cause to be taken, all actions, and to do, or cause to be done, all 
things necessary, proper or advisable under applicable Laws, so as to permit consummation of 
the transactions contemplated hereby as promptiy as practicable, including the satisfaction ofthe 
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conditions set forth in ARTICLE VI hereof and shall cooperate fully with the other parties 
hereto to that end. Without limiting the generality of the foregoing, Company will use its 
commercially reasonable efforts to cause (a) drafts of its audited consolidated financial 
statements as of and for the year ended December 31, 2013 to be provided to Buyer no later than 
February 17, 2014, (b) a draft copy of Company's Management's Discussion and Analysis of 
Financial Condition and Results of Operations of Management no later than Febmary 17, 2014, 
and (c) a final copy of Company's Management's Discussion and Analysis of Financial 
Condition and Results of Operations of Management and its final audited financial statements, 
including the signed report of BKD, LLP thereon, to be provided to Buyer no later than February 
17,2014. 

Section 5.04 Shareholder Approval. Company agrees to take, in accordance with 
applicable Law, the articles of incorporation and bylaws of Company, all action necessary to 
convene a special meeting of its shareholders to consider and vote upon the approval of this 
Agreement and any other matters required to be approved by Company's shareholders in order to 
permit consummation of the fransactions contemplated hereby (including any adjoumment or 
postponement, the "Company Meeting") and shall take all lawful action to solicit such approval 
by such shareholders. Company agrees to use comraercially reasonable efforts to convene the 
Company Meeting within forty-five (45) days following the time when the Registration 
Statement becomes effective. Except with the prior approval of Buyer, no other matters shall be 
submitted for the approval of Company shareholders at the Company Meeting. Except to the 
extent provided otherwise in Section 5.09(b), the board of directors of Company shall at all times 
prior to and during the Company Meeting recomraend approval of this Agreement by the 
shareholders of Company and shall not withhold, withdraw, amend, raodify, change or qualify 
such recommendation in a manner adverse in any respect to the interests of Buyer or take any 
other action or make any other public statement inconsistent with such recommendation. In the 
event that there is present at such meeting, in person or by proxy, sufficient favorable voting 
power to secure the Requisite Company Shareholder Approval, Company will not adjoum or 
postpone the Company Meeting unless Company is advised by counsel that failure to do so 
would resuh in a breach ofthe fiduciary duties of Company's board of directors. Company shall 
keep Buyer updated with respect to the proxy solicitation results in connection with the 
Company Meeting as reasonably requested by Buyer. 

Section 5.05 Registration Statement: Proxy Statement-Prospectus: Nasdaq Listing: 
Deposit of Aggregate Cash Consideration. 

(a) Buyer and Company agree to cooperate in the preparation of the Registration 
Statement to be filed by Buyer with the SEC in connection with the issuance of the Buyer 
Common Stock in the Merger (including the Proxy Statement-Prospectus and all related 
documents). Each of Buyer and Corapany agree to use commercially reasonable efforts to cause 
the Registration Statement to be declared effective by the SEC as promptly as reasonably 
practicable after the filing thereof Buyer also agrees to use commercially reasonable efforts to 
obtain any necessary state securhies Law or "blue sky" permhs and approvals required to carry 
out the transactions contemplated by this Agreement. Company agrees to cooperate with Buyer 
and Buyer's counsel and accountants in requesting and obtaining appropriate opinions, consents 
and letters from Corapany's independent auditors in connection with the Registration Statement 
and the Proxy Statement-Prospectus. After the Registration Statement is declared effective under 
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the Securities Act, Company, at its own expense, shall promptly mail or cause to be mailed the 
Proxy Statement-Prospectus to its shareholders. 

(b) Buyer will advise Company, promptly after Buyer receives notice thereof, of the 
time when the Registration Statement has become effective or any supplement or amendment has 
been filed, of the issuance of any stop order or the suspension of the qualification of Buyer 
Common Stock for offering or sale in any jurisdiction, of the initiation or threat of any 
proceeding for any such purpose, or ofany request by the SEC for the amendment or supplement 
ofthe Registration Statement or for additional information. 

(c) The Proxy Statement-Prospectus and the Registration Statement shall comply as 
to form in all material respects with the applicable provisions of the Securities Act and the 
Exchange Act and the rules and regulations thereunder. Each party will notify the other party 
promptly upon the receipt ofany comments (whether written or oral) from the SEC or its staff 
and of any request by the SEC or hs staff or any govemment officials for amendraents or 
suppleraents to the Registration Stateraent, the Proxy Statement-Prospectus, or for any other 
filing or for additional infonnation and will supply the other party with copies of all 
correspondence between such party or any of its representatives, on the one hand, and the SEC, 
or its staff or any other govemment officials, on the other hand, with respect to the Registration 
Statement, the Proxy Statement-Prospectus, the Merger or any other filing. If at any time prior to 
the Company Meeting there shall occur any event that should be disclosed in an amendment or 
supplement to the Proxy Statement-Prospectus or the Registration Statement, Company and 
Buyer shall use their commercially reasonable efforts to promptly prepare, file with the SEC (if 
required under applicable Law) and mail to Company shareholders such amendraent or 
supplement. 

(d) Buyer will provide Company and its counsel with a reasonable opportunity to 
review and comment on the Registration Statement and the Proxy Statement-Prospectus, and all 
responses to requests for additional information by and replies to comments of the SEC prior to 
filing such with, or sending such to, the SEC, and Buyer will provide Company and its counsel 
with a copy of all such filings made with the SEC. 

(e) Buyer agrees to use its commercially reasonable best efforts to cause the shares of 
Buyer Common Stock to be issued in connection whh the Merger to be approved for listing on 
Nasdaq, subject to official notice of issuance, prior to the Effective Time. 

(f) Buyer shall deposh with the Exchange Agent prior to the Closing Date the 
Aggregate Cash Consideration and the Aggregate Stock Consideration (rounded to the nearest 
number of whole shares) to be issued as part ofthe Merger Consideration, together with cash 
representing the value of any fractional shares of Buyer Common Stock to be delivered to 
Company shareholders, and if applicable, cash in an aggregate amount sufficient to make the 
appropriate payments to the holders of Dissenting Shares. 

Section 5.06 Regulatorv Filings: Consents. 

(a) Each of Buyer and Company and their respective Subsidiaries shall cooperate and 
use their respective comraercially reasonable efforts (i) to prepare all documentation (including 
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the Proxy Statement-Prospectus), to effect all filings, to obtain all permits, consents, approvals 
and authorizations of all third parties and Govemmental Authorities necessary to consumraate 
the transactions contemplated by this Agreement, including, without limhation, the Regulatory 
Approvals and all other consents and approvals of a Govemmental Authority required to 
consummate the Merger in the manner contemplated herein, (ii) to comply with the terms and 
conditions of such permits, consents, approvals and authorizations and (iii) to cause the 
transactions contemplated by this Agreement to be consummated as expeditiously as practicable; 
provided, however, that in no event shall Buyer be required to agree to any prohibition, 
limhation, or other requirement which would prohibit or materially lirait the ownership or 
operation by Corapany or any of its Subsidiaries, or by Buyer or any of its Subsidiaries, of all or 
any raaterial portion ofthe business or assets of Company or any of its Subsidiaries or Buyer or 
its Subsidiaries, or compel Buyer or any of its Subsidiaries to dispose of all or any material 
portion of the business or assets of Company or any of hs Subsidiaries or Buyer or any of its 
Subsidiaries or continue any portion ofany Company Regulatory Agreement against Buyer after 
the Merger (together, the "Burdensome Conditions"). Buyer and Company will fumish each 
other and each other's counsel with all information conceming themselves, their Subsidiaries, 
directors, tmstees, officers and shareholders and such other matters as may be necessary or 
advisable in connection with the Proxy Statement-Prospectus and any application, pethion or any 
other statement or application made by or on behalf of Buyer or Company to any Governmental 
Authority in connection with the transactions contemplated by this Agreement. Each party hereto 
shall have the right to review and approve in advance all characterizations of the information 
relating to such party and any of its Subsidiaries that appear in any filing made in connection 
with the transactions contemplated by this Agreeraent with any Govemmental Authority. In 
addition. Buyer and Company shall each fumish to the other for review a copy of each such 
filing raade in connection with the transactions contemplated by this Agreement with any 
Govemmental Authority prior to its filing. 

(b) Company will notify Buyer promptly and shall promptly fumish Buyer with 
copies of notices or other coraraunications received by Company or any of its Subsidiaries of 
(i) any communication from any Person alleging that the consent of such Person (or another 
Person) is or may be required in connection with the transactions contemplated by this 
Agreement (and the response thereto from Company, its Subsidiaries or its representatives), 
(ii) subject to applicable Laws and the instmctions of any Govemmental Authority, any 
communication from any Govemmental Authority in connection with the transactions 
contemplated by this Agreement (and the response thereto from Company, its Subsidiaries or its 
representatives) and (iii) any legal actions threatened or commenced against or otherwise 
affecting Company or any of its Subsidiaries that are related to the merger fransactions 
contemplated by this Agreement (and the response thereto from Company, its Subsidiaries or hs 
representatives). With respect to any ofthe foregoing. Company will consult with Buyer and its 
representatives as often as practicable under the circumstances so as to permit Company and 
Buyer and their respective representatives to cooperate to take appropriate measures to avoid or 
mitigate any adverse consequences that may result from any ofthe foregoing. 

(c) Buyer will notify Company promptly and shall promptly fumish Company with 
copies of notices or other communications received by Buyer or any of its Subsidiaries of (i) any 
communication from any Person alleging that the consent of such Person (or other Person) is or 
may be required in connection with the merger transaction contemplated by this Agreement (and 

42 



the response thereto from Buyer or its representatives), (ii) subject to applicable Laws and the 
instructions of any Govemmental Authority, any communication from any Govemmental 
Authority in connection with the transactions contemplated by this Agreement (and the response 
thereto from Buyer or its representatives), and (iii) any legal actions threatened or comraenced 
against or otherwise affecting Buyer any of its Subsidiaries that are related to the transactions 
contemplated by this Agreement (and the response thereto from Buyer, its Subsidiaries or its 
representatives). 

Section 5.07 Publicity. Buyer and Company shall consult with each other before 
issuing any press release with respect to this Agreement or the transactions contemplated hereby 
and shall not issue any such press release or make any such public statement without the prior 
consent of the other party, which shall not be unreasonably delayed or withheld; provided, 
however, that a party may, without the prior consent of the other party (but after such 
consultation, to the extent practicable in the circumstances), issue such press release or make 
such public statements as may upon the advice of counsel be required by Law. Without limiting 
the reach ofthe preceding sentence. Buyer and Company shall (i) cooperate to develop all public 
announcement materials; and (ii) make appropriate management available at presentations 
related to the transactions contemplated by this Agreement as reasonably requested by the other. 
In addition. Company and hs Subsidiaries shall coordinate with Buyer regarding all 
communications with customers, suppliers, employees, shareholders, and the community in 
general related to the transactions contemplated hereby. 

Section 5.08 Access: Information. 

(a) Company agrees that upon reasonable notice and subject to applicable Laws 
relating to the exchange of information. Company shall afford Buyer and its officers, employees, 
counsel, accountants and other authorized representatives such access during normal business 
hours at any time and from time to time throughout the period prior to the Effective Time to 
Company's and Company's Subsidiaries' books, records (including, without limitation. Tax 
Retums and work papers of independent auditors), properties and personnel and to such other 
information relating to them as the Buyer may reasonably request and, during such period, shall 
from time to time fumish promptly to the Buyer all information conceming the business, 
properties and personnel of Company and its Subsidiaries as the Buyer may reasonably request. 

(b) No investigation by Buyer or its representatives shall be deemed to modify or 
waive any representation, warranty, covenant or agreeraent of Company or Corapany Bank set 
forth in this Agreement, or the conditions to the respective obligations of Buyer and Company to 
consummate the transactions contemplated hereby. 

Section 5.09 No Solichation by Company: Superior Proposals. 

(a) Company and its Subsidiaries shall immediately cease, and Company and its 
Subsidiaries shall cause each of their respective representatives to immediately cease, any 
discussions or negotiations with any parties conducted prior to the date hereof with respect to an 
Acquisition Proposal. After the execution and delivery of this Agreement, Company and its 
directors, executive officers and Subsidiaries shall not, and Company shall cause each of its and 
its Subsidiaries' representatives not to, directly or indirectly, (i) solicit, initiate or encourage any 
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inquiry with respect to, or the making of, any proposal that constitutes or could reasonably be 
expected to lead to an Acquisition Proposal, (ii) participate in any negotiations regarding an 
Acquishion Proposal with, or fumish any nonpublic information relating to an Acquishion 
Proposal to, any Person that has made or, to Company's Knowledge, has indicated without 
solicitation that h is considering making an Acquisition Proposal, or (iii) engage in discussions 
regarding an Acquisition Proposal with any Person that has made, or, to Company's Knowledge, 
without solicitation is considering making, an Acquisition Proposal, except to notify such Person 
ofthe existence ofthe provisions ofthis Section 5.09. Notwithstanding the foregoing, ifat any 
time after the date hereof but before approval ofthis Agreement by Company's shareholders, (1) 
Company receives an unsolicited written Acquisition Proposal that the Company's board of 
directors believes in good faith to be bona fide, (2) such Acquisition Proposal was not the result 
ofa violation ofthis Section 5.09, (3) the Company's board of directors determines in good faith 
(after receiving advice from outside counsel and its financial advisor) that such Acquisition 
Proposal constitutes or is reasonably likely to lead to a Superior Proposal and (4) Company's 
board of directors determines in good faith (after receiving advice frora outside counsel) that the 
failure to take the actions referred to in clause (x) or (y) below would be reasonably likely to 
violate its fiduciary duties under applicable law, then Corapany may (and may authorize its 
representatives to) (x) fumish nonpublic infonnation regarding Company to the person making 
such Acquishion Proposal (and hs representatives) pursuant to a custoraary confidentiality 
agreeraent containing terras substantially similar to, and no less favorable to Company than, 
those contained in the confidentiality agreement with Buyer, and (y) participate in discussions 
and negotiations with the person making such Acquisition Proposal. 

(b) The board of directors of Company shall not (i) withhold, withdraw, amend, 
modify, change or qualify (or publicly propose to withhold, withdraw, amend, modify, change or 
qualify), in a manner adverse in any respect to the interests of Buyer, its recommendation 
referred to in Section 5.04, or (ii) approve or recommend (or publicly propose to approve or 
recommend or announce its intention to approve, recommend or propose) any Acquisition 
Proposal (either (i) or (ii), an "Adverse Recommendation Change"). Company shall not, and its 
board of directors shall not allow Company to, and Company shall not allow any of its 
Subsidiaries to, enter into any letter of intent, memorandum of understanding, agreement in 
principle, acquishion agreement, merger agreement or other agreement relating to any 
Acquisition Proposal. Notwithstanding the foregoing, at any time before obtaining approval of 
the Merger by Company's shareholders. Company's board ofdlrcctors may, if Company's board 
of directors determines in good faith (after receiving advice frora outside counsel) that the failure 
to do so would be reasonably likely to violate its fiduciary duties under applicable law, taking 
into account all adjustments to the terms ofthis Agreement that may be offered by Buyer under 
this Section 5.09(b), make an Adverse Recommendation Change; provided that Corapany may 
not make any Adverse Recomraendation Change in response to an Acquisition Proposal unless 
(x) Company shall not have breached this Section 5.09 in any respect and (y): 

(i) The Company's board ofdlrcctors determines in good faith (after 
receiving advice from outside counsel and hs financial advisor) that such 
Acquishion Proposal is a Superior Proposal and such Superior Proposal has been 
raade and has not been withdrawn and continues to be a Superior Proposal after 
taking into account all adjustraents to the terms of this Agreement that may be 
offered by Buyer under this Section 5.09(b); 
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(ii) Company has given Buyer at least four Business Days' prior 
written notice of its intention to take such action (which notice shall specify the 
material terms and conditions of any such Superior Proposal (including the 
identity of the party making such Superior Proposal) and has contemporaneously 
provided an unredacted copy ofthe relevant proposed transaction agreements with 
the person raaking such Superior Proposal; and 

(iii) Before effecting such Adverse Recommendation Change, 
Company has negotiated, and has caused hs representatives to negotiate, in good 
faith with Buyer during such notice period to the extent Buyer wishes to 
negotiate, to enable Buyer to revise the terms ofthis Agreement such that it would 
cause such Superior Proposal to no longer constitute a Superior Proposal. 

In the event of any material change to the terms of such Superior Proposal, Company 
shall, in each case, be required to deliver to Buyer a new written notice, the notice period shall 
have recomraenced and Corapany shall be required to comply with hs obligations under this 
Section 5.09 with respect to such new written notice. 

(c) In addition to the obligations of Company under Section 5.09(a) and Section 
5.09(b), Company shall notify Buyer promptly (but in no event later than 24 hours) after receipt 
of any Acquisition Proposal, or any material raodification of or material amendraent to any 
Acquisition Proposal, or any request for nonpublic information relating to Company or any of its 
Subsidiaries or for access to the properties, books or records of Company or any Subsidiary by 
any person that informs the Corapany's board ofdlrcctors or any Subsidiary that it is considering 
making, or has raade, an Acquishion Proposal. Such notice to Buyer shall be raade orally and in 
writing, and shall indicate the identity of the person raaking the Acquishion Proposal or 
intending to raake or considering raaking an Acquishion Proposal or requesting nonpublic 
infonnation or access to the books and records of Company or any Subsidiary, and the material 
terms of any such Acquisition Proposal or modification or amendment to an Acquisition 
Proposal. Company shall keep Buyer fully infonned, on a current basis, ofany material changes 
in the status and any material changes or modifications in the terras of any such Acquisition 
Proposal, indication or request. Corapany shall also proraptly, and in any event whhin 24 hours, 
notify Buyer, orally and in writing, if it enters into discussions or negotiations conceming any 
Acquisition Proposal in accordance with Section 5.09(a). 

(d) Nothing contained in this Agreeraent shall prohibit Company from informing any 
Person ofthe existence ofthe provisions contained in this Section 5.09. 

(e) As used in this Section 5.09, "Acquisition Proposal" means any proposal for a 
merger or other business combination involving Company, Company Bank or any of their 
respective Subsidiaries or for the acquishion of a significant equity interest in Company, 
Company Bank or any of their respective Subsidiaries or for the acquisition ofa significant 
portion of the assets or liabilities of Company, Company Bank or any of their respective 
Subsidiaries. 

(f) As used in this Section 5.09, "Superior Proposal" means a bona fide, unsolicited 
Acquishion Proposal (i) that if consummated would result in a third party (or in the case of a 
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direct merger between such third party and Company or Company Bank, the shareholders of 
such third party) acquiring, directly or indirectiy, more than 75% of the outstanding Company 
Common Stock or more than 75%) of the assets of Company and hs Subsidiaries, taken as a 
whole, for consideration consisting of cash and/or securities, (ii) that Company's board of 
directors determines in good faith, after consultation with its outside financial advisor and 
outside legal counsel, (A) is reasonably capable of being completed, taking into account all 
financial, legal, regulatory and other aspects of such proposal, including all conditions contained 
therein and the person raaking such takeover proposal, and (B) taking into account any changes 
to this Agreement proposed by Buyer in response to such takeover proposal, as contemplated by 
paragraph (c) ofthis Section 5.09, and all financial, legal, regulatory and other aspects of such 
takeover proposal, including all conditions contained therein and the person making such 
proposal, is more favorable to the shareholders of Company frora a financial point of view than 
the Merger. 

Section 5.10 Indemnification. 

(a) For a period of six (6) years from and after the Effective Time, and in any event 
subject to the provisions of Section 5.10(b)(iv), Buyer shall indemnify, defend and hold harmless 
the present and former directors and officers of Corapany and Corapany Bank (the "Inderanified 
Parties"), against all costs or expenses (including reasonable attomey's fees), judgments, fines, 
losses, claims, damages, settlements or liabilities as incurred, in connection with any claim, 
action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative 
(each a "Claim"), arising out of actions or omissions of such persons in the course of performing 
their duties for Company or Company Bank occurring at or before the Effective Time (including 
the transactions contemplated hereby), to the same extent as such persons have the right to be 
indemnified pursuant to the Articles of Incorporation and Bylaws of Company or Company 
Bank, in effect on the date ofthis Agreement, to the extent permitted by applicable Law. 

(b) Any Indemnified Party wishing to claim indemnification under this Section 5.10 
shall proraptly notify Buyer upon leaming of any Claim, provided that failure to so notify shall 
not affect the obligation of Buyer under this Section 5.10, unless, and only to the extent that. 
Buyer is actually and materially prejudiced in the defense of such Claim as a consequence. In 
the event of any such Claim (whether arising before or after the Effective Time), (i) Buyer shall 
have the right to assume the defense thereof and Buyer shall not be liable to such Inderanified 
Parties for any legal expenses of other counsel or any other expenses subsequently incurred by 
such Inderanified Parties in connection with the defense thereof, (ii) the Indemnified Parties will 
cooperate in the defense of any such matter, (iii) Buyer shall not be liable for any settlement 
effected without its prior written consent and (iv) Buyer shall have no obligation to indemnify 
any Indemnified Party if such inderanification would be in violation of any applicable federal or 
state banking Laws or regulations, or in the event that a federal or state ̂ banking agency or a 
court of competent jurisdiction shall determine that indemnification of an Inderanified Party in 
the manner contemplated hereby is prohibited by applicable Laws and regulations, whether or 
not related to banking Laws. 

(c) For a period of six years following the Effective Time, Buyer will use its 
comraercially reasonable efforts to provide director's and officer's liability insurance (herein, 
"D&O Insurance") that serves to reimburse the present and former officers and directors of 
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Company or its Subsidiaries (determined as ofthe Effective Time) with respect to clairas against 
such directors and officers arising from facts or events occurring before the Effective Time 
(including the transactions contemplated hereby), which insurance will contain at least the same 
coverage and araounts, and contain terms and conditions no less advantageous to the Indemnified 
Party, as that coverage currently provided by Company; provided that if Buyer is unable to 
maintain or obtain the insurance called for by this Section 5.10, Buyer will provide as much 
coraparable insurance as is reasonably available (subject to the limitations described below in 
this Section 5.10(c)); and provided, further, that officers and directors of Company or its 
Subsidiaries may be required to make application and provide customary representations and 
warranties to the carrier ofthe D&O Insurance for the purpose of obtaining such insurance. In 
no event shall Buyer be required to expend for such tail insurance a premium amount in excess 
of an araount equal to 200% ofthe annual premiums paid by the Company for D&O Insurance in 
effect as ofthe date ofthis Agreement (the "Maximum D&O Tail Premium"). Ifthe cost of such 
tail insurance exceeds the Maximum D&O Tail Premium, Buyer shall obtain tail insurance 
coverage or a separate tail insurance policy with the greatest coverage available for a cost not 
exceeding the Maximura D&O Tail Preraium. 

(d) If Buyer or any of its successors and assigns (i) shall consolidate with or merge 
into any other corporation or entity and shall not be the continuing or surviving corporation or 
entity of such consolidation or merger, or (ii) shall transfer all or substantially all of its property 
and assets to 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 5.10. 

The provisions ofthis Section 5.10 are intended to be for the benefit of, and shall be 
enforceable by each Indemnified Party, and each Indemnified Party's heirs and personal and 
legal representatives. 

Section 5.11 Employees: Benefit Plans. 

(a) All Company Employees to whom Buyer in hs sole discretion offers employment 
at or prior to the Effective Time shall be retained as "at will" eraployees after the Effective Tirae 
as eraployees of Buyer Bank so long as such Corapany Eraployees accept the terms and 
conditions of employraent specified by Buyer; provided, that continued retention by Buyer Bank 
of such eraployees subsequent to the Effective Tirae shall be subject to Buyer Bank's normal and 
customary employment procedures and practices, including custoraary background screening and 
evaluation procedures, and satisfactory employment performance. In addition. Company and 
Company Bank agree, upon Buyer's reasonable request, to facilitate discussions between Buyer 
and Company Employees a reasonable time in advance of the Closing Date regarding 
employraent, consulting or other arrangeraents to be effective prior to or following the Effective 
Time. Prior to the Effective Time, any interaction between Buyer and Company Employees shall 
be coordinated by Corapany or Corapany Bank. 

(b) Company Employees (other than those listed on Disclosure Schedule Section 5.11 
who are parties to an employment, change of control or other type of agreement which provides 
for severance) as ofthe date ofthe Agreement who remain employed by Corapany or any of its 
Subsidiaries as of the Effective Time and whose employment is terminated by Buyer or Buyer 

47 



Bank (absent termination for cause as determined by the employer) within one hundred eighty 
(180) days after the Effective Time shall receive severance pay in accordance with Buyer's 
standard policies (which may include a general release and waiver of all claims) equal to one (1) 
week of base weekly pay for each completed year of eraployraent service commencing with any 
such employee's most recent hire date with Company or any of hs Subsidiaries and ending with 
such employee's termination date with Buyer, with a minimum payment equal to two (2) weeks 
of base pay and a maxiraum payment equal to twelve (12) weeks of base pay. Subject to the 
terms of the severance agreement and general release, such severance payment will be made 
whhin thirty (30) days after such employee's termination date, subject to execution by such 
employee of any required general release and waiver of all claims. Such severance payments 
will be in lieu of any severance pay plans that may be in effect at Corapany or any of its 
Subsidiaries prior to the Effective Time. No officer or employee of Company or any of its 
Subsidiaries is, or shall be, entitled to receive duplicative severance payments and benefits under 
(i) an employment or severance agreement; (ii) a severance or change of control plan; (iii) this 
Section 5.11; or (iv) any other program or arrangeraent. 

(c) Except as otherwise provided in this Agreement, not later than ten (10) Business 
Days prior to the Closing Date, Company shall take all action required to (i) cause any Company 
Benefit Plan that has liabilities in respect of its participants, to be fully funded to the extent 
necessary to pay out all required benefits, (ii) terminate all such plans effective as of Closing and 
(iii) commence the process to pay out any vested benefits thereunder to participating and eligible 
Company Employees in such form or forms as Company or Corapany Bank elects and as 
permitted or required under applicable Law. Distributions of benefits under any profit sharing 
plan ofthe Company or Company Bank shall occur in accordance with such plan's terras, and a 
participant in such plan will be allowed to take, at the participant's option: (x) a direct 
distribution from such plan, (y) a rollover to an Individual Retirement Account, or (z) a rollover 
to a tax qualified retirement plan of Buyer or Buyer Bank to the extent the plan sponsored by 
Buyer or Buyer Bank accepts rollover contributions, if such participant is employed by Buyer or 
Buyer Bank. 

(d) Company Employees who are retained by Buyer or Buyer Bank shall be entitled 
to participate in Buyer Benefit Plans to the same extent as similarly-situated employees of Buyer 
or Buyer Bank (it being understood that inclusion of Company Employees in the Buyer Benefit 
Plans may occur at different times with respect to different plans). To the extent feasible under 
any of such plans, Company Employees shall be given credit for prior service or employment 
with Company or Company Bank and eligible for any increased benefits under such plans that 
would apply to such employees as if they had been eligible for such benefits as ofthe Effective 
Time, based on the length of service or employment with Company or Company Bank. With 
regard to insured Buyer Benefit Plans, applicable waiting periods may apply. Notwithstanding 
the foregoing, Buyer raay amend or terminate any Buyer Benefit Plan at any time in its sole 
discretion. 

(e) If eraployees of Company or any of its Subsidiaries become eligible to participate 
in a medical, dental or health plan of Buyer or Buyer Bank upon termination of such plan of 
Company or any of its Subsidiaries, Buyer shall use comraercially reasonable efforts to cause 
each such plan to (i) waive any preexisting condition limitations to the extent such conditions are 
covered under the applicable medical, health or dental plans of Buyer or Buyer Bank, (ii) subject 
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to approval from Buyer's insurance carrier, provide full credit under such plans for any 
deductible, co-payment and out-of-pocket expenses incurred by the eraployees and their 
beneficiaries during the portion of the calendar year prior to such participafion, and (iii) waive 
any waiting period liraitation or evidence of insurability requireraent which would otherwise be 
applicable to such eraployee on or after the Effective Time, in each case to the extent such 
employee had satisfied any sirailar limitation or requirement under an analogous plan prior to the 
Effective Time for the plan year in which the Effective Time occurs. 

(f) Except to the extent otherwise expressly provided in this Section 5.11, Buyer shall 
honor, and Buyer shall be obligated to perform, all employment, severance, deferred 
compensation, retirement or "change-in-control" agreements, plans or policies of Company or 
Company Bank, but only if such obligations, rights, agreeraents, plans or policies are set forth in 
Disclosure Schedule Section 5.11. Buyer acknowledges that the consummation of the Merger 
and Bank Merger will constitute a "change-in-control" of Company and Corapany Bank for 
purposes of any benefit plans, agreements and arrangements of Company and Company and 
Company Bank. Nothing herein shall limh the ability of Buyer or Buyer Bank to amend or 
terminate any of the Corapany Benefit Plans or Buyer Benefit Plans in accordance with their 
terms at any time, subject to vested rights of employees and directors that may not be terminated 
pursuant to the terms of such Corapany Benefit Plans. 

(g) Nothing in this Section 5.11, expressed or iraplied, is intended to confer upon any 
other Person any rights or remedies ofany nature whatsoever under or by reason ofthis Section 
5.11. Without limifing the foregoing, no provision ofthis Section 5.11 will create any third party 
beneficiary rights in any current or former employee, director or consultant of Company or its 
Subsidiaries in respect of continued eraployment (or resumed employraent) or any other raatter. 
Nothing in this Section 5.11 is intended (i) to amend any Company Benefit Plan or any Buyer 
Benefit Plan, (ii) interfere with Buyer's right frora and after the Closing Date to amend or 
terminate any Company Benefit Plan that is not terminated prior to the Effective Time or Buyer 
Benefit Plan, (iii) interfere with Buyer's right from and after the Effective Tirae to terminate the 
employment or provision of services by any director, employee, independent contractor or 
consuhant or (iv) interfere with Buyer's inderanification obligations set forth in Section 5.10. 

Section 5.12 Notification of Certain Changes. Buyer and Company shall promptly 
advise the other party of any change or event having, or which could reasonably be expected to 
have, a Material Adverse Effect with respect to itself or any of hs respective Subsidiaries or 
which it believes would, or which could reasonably be expected to, cause or constitute a material 
breach of any of its or its respective Subsidiaries' representations, warranties or covenants 
contained herein. Frora time to time prior to the Effective Time (and on the date prior to the 
Closing Date), Corapany will suppleraent or amend its Disclosure Schedules delivered in 
connection with the execution of this Agreement to refiect any matter which, if existing, 
occurring or known at the date of this Agreeraent, would have been required to be set forth or 
described in such Disclosure Schedule or which is necessary to correct any infonnation in such 
Disclosure Schedule which has been rendered raaterially inaccurate thereby. No supplement or 
amendraent to any Disclosure Schedule or provision of infonnation relating to the subject matter 
ofany Disclosure Schedule after the date ofthis Agreement shall have any effect for the purpose 
of determining satisfaction of the conditions set forth in Section 6.02(a) or Section 6.03(b) 
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hereof, as the case raay be, or compliance by Buyer or Company with the respective covenants 
and agreements of such parties set forth herein. 

Section 5.13 Current Information. During the period frora the date of this Agreement 
to the Effective Time, each of Company and Buyer will cause one or more of its designated 
representatives to confer on a regular and frequent basis (not less than weekly) with 
representatives of the other party and to report the general status of the ongoing operations of 
Company and its Subsidiaries and Buyer and hs Subsidiaries, respectively. Without limiting the 
foregoing, Company agrees to provide to Buyer (i) a copy of each report filed by Company or 
any of its Subsidiaries with a Govemmental Authority within one (1) Business Day following the 
filing thereof and (ii) by 10:00 a.m.. Central Time, on each Business Day, a copy of Corapany's 
daily statement of condition and daily profit and loss statement for the preceding Business Day. 

Section 5.14 Board Packages. Corapany shall distribute a copy of any Company or 
Company Bank board package, including the agenda and any draft minutes, to Buyer via secure 
email or sirailar electronic means at the same time in which it distributes a copy of such package 
to the board ofdlrcctors of Company or Company Bank; provided, however, that Company shall 
not be required to copy Buyer on any documents that disclose confidential discussions of this 
Agreement or the transactions contemplated hereby or any other matter that Company's or 
Company Bank's board of directors has been advised by counsel that such disfribution to Buyer 
may violate a confidenfiality obligation or fiduciary duty or any Law or regulation, or may result 
in a waiver ofthe Company's attomey-client privilege. 

Section 5.15 Transhion: Informational Systems Conversion. From and after the date 
hereof. Buyer and Company shall use their comraercially reasonable efforts to facilitate the 
integration of Corapany whh the business of Buyer following consuramation of the transactions 
conteraplated hereby, and shall meet on a regular basis to discuss and plan for the conversion of 
the data processing and related electronic informational systems of Company and each of its 
Subsidiaries (the "Informational Systems Conversion") to those used by Buyer, which planning 
shall include, but not be limhed to, (a) discussion of third-party service provider arrangements of 
Company and each of hs Subsidiaries; (b) non-renewal or changeover, after the Effective Time, 
of personal property leases and software licenses used by Company and each of its Subsidiaries 
in connection with the systems operations; (c) retention of outside consultants and additional 
employees to assist with the conversion; (d) outsourcing, as appropriate after the Effective Time, 
of proprietary or self-provided system services; and (e) any other actions necessary and 
appropriate to facilitate the conversion, as soon as practicable following the Effective Time. 
Buyer shall promptly reimburse Company on request for any reasonable out-of-pocket fees, 
expenses or charges that Company may incur as a result of taking, at the request of Buyer, any 
action prior to the Effective Tirae to facilitate the Infonnational Systeras Conversion. 

Section 5.16 Access to Customers and Suppliers. From and after the date hereof. 
Company shall, upon Buyer's reasonable request, introduce Buyer and its representatives to 
suppliers of Corapany and its Subsidiaries for the purpose of facilitating the integration of 
Company and its business into that of Buyer. In addition, after satisfaction ofthe conditions set 
forth in Section 6.01(a) and Section 6.01(b), the Company shall, upon Buyer's reasonable 
request, introduce Buyer and its representatives to customers of Company and its Subsidiaries for 
the purpose of facilitating the integration of Corapany and hs business into that of Buyer. Any 
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interaction between Buyer and Company's and any of hs Subsidiaries' customers and suppliers 
shall be coordinated by Company. Company shall have the right to participate in any discussions 
between Buyer and Company's customers and suppliers. 

Section 5.17 Environmental Assessments. 

(a) Upon Buyer's request, and to the extent that Company or any of its Subsidiaries 
does not have reasonably current Phase I reports meeting the standards described below already 
in its possession. Company shall cooperate with and grant access to an environmental consulting 
firm selected and paid for by Company and reasonably acceptable to Buyer (the "Environmental 
Consultanf), during normal business hours (or at such other times as may be agreed to by 
Company), to any property set forth on Disclosure Schedule Section 3.31, for the purpose of 
conducting an ASTM Phase I, as it relates to providing an environmental site assessment to 
determine whether any such property may be impacted by a "recognized environmental 
condition," as that terra is defined by ASTM. Each Phase I shall be delivered in counterpart 
copies to Buyer and Company, and will include customary language allowing both Buyer and 
Company to rely upon its findings and conclusions. The Environmental Consultant will provide 
a draft of any Phase I to Company and Buyer for review and comment prior to the fmalization of 
such report. 

(b) To the extent the final version of any Phase I identifies any "recognized 
environmental condition," Corapany shall cooperate whh and grant access to the Environmental 
Consultant, during normal business hours (or at such other tiraes as may be agreed by Company), 
to the property covered by such Phase I for the purpose of conducting a Phase II liraited site 
assessment, including subsurface investigation of soil, soil vapor, and groundwater, designed to 
further investigate and evaluate any "recognized environmental condition" identified in the 
Phase I, the cost of which shall be shared equally between Buyer and Company. 

(c) Where any Phase I identifies the presence or potential presence of radon, asbestos 
containing materials, mold, microbial matter, or polychlorinated biphenyls ("Non-scope Issues"), 
Company shall cooperate with and grant access to the Environmental Consuhant, during normal 
business hours (or at such other tiraes as may be agreed by Company) to the property covered by 
such Phase I, for the purpose of conducting surveys and sampling of indoor air and building 
materials designed to investigate such identified Non-scope Issue, paid for by Company. 

(d) Any work conducted by the Environmental Consultant pursuant to subsections (b) 
and (c) ("Addhional Environmental Assessment") will be pursuant to a scope of work prepared 
by the Environmental Consultant and reasonably acceptable to Company and Buyer. 

(e) The reports of any Additional Environmental Assessment will be given directly to 
Buyer and to Company by the Environmental Consultant. 

Section 5.18 Certain Lhigation. In the event that any shareholder litigation related to 
this Agreement or the Merger and the other transactions contemplated by this Agreement is 
brought, or, to Company's Knowledge, threatened, against Company and/or the members ofthe 
board of directors of Corapany prior to the Effective Tirae, Corapany shall give Buyer the 
opportunity to participate in the defense or settlement of such litigation, and no such settlement 
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shall be agreed to without Buyer's prior written consent (not to be unreasonably withheld). 
Company shall promptly notify Buyer of any such shareholder litigation brought, or threatened, 
against Company and/or members ofthe board ofdlrcctors of Company within one (1) Business 
Day after Company receives notice of any such claim or threat, and shall keep Buyer reasonably 
informed with respect to the status thereof 

Section 5.19 Director Resignations. Company shall use coramercially reasonable 
efforts to cause to be delivered to Buyer resignations of all the directors of Company and its 
Subsidiaries, such resignations to be effective as ofthe Effective Time. 

Section 5.20 Coordination. 

(a) Prior to the Effective Tirae, Corapany and its Subsidiaries shall take any actions 
Buyer may reasonably request from tirae to tirae to better prepare the parties for integration of 
the operations of Corapany and Corapany Bank with Buyer Bank. Without limiting the 
foregoing, senior officers of Company and Buyer shall meet frora time to time as Buyer may 
reasonably request, and in any event not less frequently than monthly, to review the financial and 
operational affairs of Company and its Subsidiaries, and Corapany shall give due consideration 
to Buyer's input on such matters, with the understanding that, notwithstanding any other 
provision contained in this Agreement, neither Buyer nor Buyer Bank shall under any 
circurastance be permitted to exercise control of Company or any of its Subsidiaries prior to the 
Effective Tirae. Company shall permit representatives of Buyer Bank to be onsite at Company to 
facilhate integration of operations and assist with any other coordination efforts as necessary. 

(b) Upon Buyer's reasonable request, prior to the Effective Time and consistent with 
GAAP, the rules and regulations ofthe SEC and applicable banking laws and regulations, each 
of Company and its Subsidiaries shall raodify or change hs loan, OREO, accrual, reserve, tax, 
litigation and real estate valuation policies and practices (including loan classifications and levels 
of reserves) so as to be applied, on a basis that is consistent with that of Buyer. In order to 
proraote a more efficient and orderly integration of operation of Company with Buyer Bank, 
from the date of execution of this Agreement and prior to the Effective Time, as more 
particularly set forth in and subject to the provisions of Section 5.01(q), Company shall use 
commercially reasonable efforts to cause Company Bank to sell or otherwise divest itself of such 
investment securities and loans as are identified by Buyer and agreed to in writing between 
Company and Buyer from tirae to time prior to the Closing Date, such identification to include a 
statement as to Buyer's business reasons for such divestitures. Notwithstanding the foregoing, 
no such modifications, changes or divestitures ofthe type described in this Section 5.20(b) need 
be made prior to the satisfaction of the conditions set forth in Section 6.01(a) and Section 
6.01(b). 

(c) Corapany shall, consistent with GAAP and regulatory accounting principles, use 
its coramercially reasonable efforts to adjust, at Buyer's reasonable request, intemal control 
procedures which are consistent whh Buyer's and Buyer Bank's current intemal control 
procedures to allow Buyer to fulfill its reporting requirement under Section 404 ofthe Sarbanes-
Oxley Act, provided, however, that no such adjustments need be made prior to the satisfaction of 
the condifions set forth in Section 6.01(a) and Section 6.01(b). 
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(d) Prior to the Effective Time, Company and its Subsidiaries shall take any actions 
Buyer may reasonably request in connection with negotiating any amendments, modifications or 
terminations of any Leases or Material Contracts that Buyer may request, including but not 
limited to, actions necessary to cause any such amendraents, modifications or terminations to 
become effective prior to, or immediately upon, the Closing, and shall cooperate with Buyer and 
use commercially reasonable efforts to negotiate specific provisions that may be requested by 
Buyer in connection whh any such any amendment, modification or termination. 

(e) Subject to Section 5.20(b), Buyer and Company shall cooperate (i) to minimize 
any potential adverse impact to Buyer under Financial Accounting Standards Board Accounting 
Standards Codification Topic 805 (Business Combinations), and (ii)to maximize potential 
benefits to the Buyer and its Subsidiaries under Code Section 382 in connection with the 
transactions conteraplated by this Agreeraent, in each case consistent with GAAP, the rules and 
regulations ofthe SEC and applicable banking laws and regulations. 

(f) Company shall use its commercially reasonable efforts to cause the Non-Compete 
Agreement to be executed and delivered at the Closing by the individual identified on Disclosure 
Schedule Section 8.01. 

(g) Buyer and Company agree to take all action necessary and appropriate to cause 
Company Bank to merge with Buyer Bank in accordance with applicable Laws and the terms of 
the Plan of Bank Merger as ofthe Effective Time, or such later time, if any, as determined by 
Buyer. 

Section 5.21 Transactional Expenses. Company has provided in Disclosure Schedule 
Section 3.36 a reasonable good faith estimate of costs and fees that Corapany and its Subsidiaries 
expect to pay to retained representatives in connection with the transactions contemplated by this 
Agreement (collectively, "Corapany Expenses"). Company shall use its commercially reasonable 
efforts to cause the aggregate amount of all Company Expenses to not exceed the total expenses 
disclosed in Disclosure Schedule Section 3.36. Company shall promptiy notify Buyer ifor when 
it determines that h expects to exceed its budget for Company Expenses. Notwithstanding 
anything to the contrary in this Section 5.21, Company shall not incur any investment banking, 
brokerage, finder's or other similar financial advisory fees in connection with the transactions 
contemplated by this Agreeraent other than those expressly set forth in Disclosure Schedule 
Section 3.36. 

Section 5.22 Assumpfion by Buyer of Certain Obligations. At or before the Closing, 
Buyer shall deliver agreements or supplemental indentures as required and in a form reasonably 
satisfactory to Company, as of the Effective Time, in order to assume expressly the due and 
punctual performance and observance of each and every covenant, agreement and condition 
(insofar as such covenant, agreement or Condition is to be perfonned and observed by the 
Company or any of its Subsidiaries) of the indentures, tmst agreements and guarantee 
agreements entered into by Company or any of its Subsidiaries. Disclosure Schedule Section 
5.22 lists all of the indentures, trust agreeraents and guarantee agreeraents entered into by 
Company or any of its Subsidiaries. 
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Section 5.23 Confidentiality. In addhion to the parties' respective obligations under the 
existing non-disclosure agreement previously entered into between the parties or their duly 
authorized representatives, which obligations are hereby reaffirmed and adopted, and 
incorporated by reference herein, each party hereto shall, and shall cause its directors. Executive 
Officers, advisers and agents to, maintain the confidentiality of all confidential information, 
whether written or oral, fumished to it by the other party conceming its and its Subsidiaries' 
businesses, operations, and financial poshions and shall not use such information for any purpose 
except in furtherance of the transactions contemplated by this Agreeraent. For purposes of this 
Section 5.23, the terra "confidential information" shall not include any information that (i) at the 
time of disclosure or thereafter is generally available to and known to the public, other than by a 
breach ofthis Agreement by the disclosing party, (ii) was available to the disclosing party on a 
non-confidential basis from a source other than the non-disclosing party or (iii) was 
independently acquired or developed without violating any obligations ofthis Agreement. 

Section 5.24 Information Technology Agreeraent. On or before April 12, 2014, 
Company and Company Bank shall have provided written notice to Fidelity Information Service, 
LLC ("FIS"), in accordance with Section 16.4 ofthe infonnation technology service agreeraent 
by and between Corapany and FIS dated April 13, 2011, as araended ("FIS Agreement"), 
notifying FIS of its intent to terminate all services provided by FIS pursuant to the FIS 
Agreement. 

ARTICLE VI 

CONDITIONS TO CONSUMMATION OF THE MERGER 

Section 6.01 Conditions to Obligations of the Parties to Effect the Merger. The 
respective obligations of Buyer and Company to consumraate the Merger are subject to the 
fulfillment or, to the extent permitted by applicable Law, written waiver by the parties hereto 
prior to the Closing Date of each ofthe following conditions: 

(a) Shareholder Vote. This Agreeraent and the transactions contemplated hereby 
shall have received the Requishe Corapany Shareholder Approval at the Company Meeting. 

(b) Regulatory Approvals: No Burdensome Condition. All Regulatory Approvals 
required to consumraate the Merger and the Bank Merger in the manner contemplated herein 
shall have been obtained and shall remain in full force and effect and all statutory waiting 
periods in respect thereof, ifany, shall have expired or been terminated. None of such Regulatory 
Approvals shall impose any term, condhion or restriction upon Buyer or any of hs Subsidiaries 
that Buyer reasonably determines is a Burdensome Condition. 

(c) No Injunctions or Restraints: Illegality. No judgraent, order, injunction or decree 
issued by any court or agency of corapetent jurisdiction or other legal restraint or prohibition 
preventing the consuramation ofany ofthe transactions contemplated hereby shall be in effect. 
No statute, rule, regulation, order, injunction or decree shall have been enacted, entered, 
promulgated or enforced by any Govemmental Authority that prohibits or makes illegal the 
consuraraation ofany ofthe transactions contemplated hereby. 
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(d) Effective Registration Statement. The Registration Statement shall have become 
effective and no stop order suspending the effectiveness ofthe Registration Statement shall have 
been issued and no proceedings for that purpose shall have been initiated or threatened by the 
SEC or any other Govemmental Authority. 

(e) Tax Opinions Relating to the Merger. Company and Buyer, respectively, shall 
have received opinions from Kutak Rock LLP and Dover Dixon Home PLLC, respectively, each 
dated as of the Closing Date, in substance and form reasonably satisfactory to Company and 
Buyer to the effect that, on the basis of the facts, representations and assumptions set forth in 
such opinion, the Merger and the Bank Merger, considered together as a single, integrated 
transaction, will be treated for federal income tax purposes as a "reorganization" within the 
meaning of Section 368(a) ofthe Code. In rendering their opinions, Kutak Rock LLP and Dover 
Dixon Home PLLC may require and rely upon representations contained in certificates of 
officers of each of Company and Buyer. 

Section 6.02 Condhions to Obligations of Company. The obligations of Company to 
consummate the Merger also are subject to the fulfillment or written waiver by Company prior to 
the Closing Date of each ofthe following conditions: 

(a) Representations and Warranties. The representations and warranties of Buyer set 
forth in this Agreement shall be true and correct in all material respects at and as ofthe Closing 
Date, except to the extent that such representations and warranties are qualified by the terra 
"material," or contain terms such as "Material Adverse Effect" in which case such 
representations and warranties (as so written, including the term "material" or "Material") shall 
be true and correct in all respects at and as ofthe Closing Date. Company shall have received a 
certificate dated as ofthe Closing Date, signed on behalf of Buyer by its ChiefExecutive Officer 
and ChiefFinancial Officer to such effect. 

(b) Performance of Obligations of Buyer. Buyer shall have performed and complied 
with all of its obligations under this Agreement in all material respects at or prior to the Closing 
Date except where the failure ofthe performance of, or compliance with, such obligation has not 
had and does not have a Material Adverse Effect on Buyer, and Company shall have received a 
certificate, dated the Closing Date, signed on behalf of Buyer by its ChiefExecutive Officer and 
the ChiefFinancial Officer to such effect. 

(c) Other Actions. Buyer shall have fumished Company with such certificates of its 
officers and such other documents to evidence fulfillment of the conditions set forth in Section 
6.01 and Section 6.02 as Company may reasonably request. 

(d) No Material Adverse Effect. Since the date of this Agreeraent (i) no change or 
event has occurred which has resulted in Buyer and its Subsidiaries being subject to a Material 
Adverse Effect and (ii) no condition, event, fact, circurastance or other occurrence has occurred 
that raay reasonably be expected to have or result in such parties being subject to a Material 
Adverse Effect. 
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Section 6.03 Condhions to Obligafions of Buyer. The obligations of Buyer to 
consummate the Merger also are subject to the fulfillment or written waiver by Buyer prior to the 
Closing Date of each ofthe following conditions: 

(a) Company Coraraon Stock. The nuraber of shares of Corapany Coraraon Stock 
outstanding as ofthe Closing Date ofthis Agreement shall not exceed 6,132,808 shares (plus up 
to 26,500 shares of Company Common Stock that may be issued upon exercise of Company 
Stock Options that vest on April 15, 2014 and up to 17,000 shares that may be issued to the 
Company's 401(k) Plan between the date ofthis Agreement and the Closing Date). 

(b) Representations and Warranties. The representations and warranties of Corapany 
and its Subsidiaries set forth in this Agreeraent shall be true and correct in all raaterial respects at 
and as of the Closing Date, except to the extent that such representations and warranties are 
qualified by the term "material," or contain terras such as "Material Adverse Effecf in which 
case such representations and warranties (as so written, including the term "material" or 
"Material") shall be true and correct in all respects at and as of the Closing Date. Buyer shall 
have received a certificate dated as of the Closing Date, signed on behalf of Company and hs 
Subsidiaries by Company's Chief Execufive Officer and ChiefFinancial Officer, or equivalent 
officer performing the duties ofa chief financial officer, to such effect. 

(c) Performance of Obligations of Companv. Company and Company Bank shall 
have performed and complied with all of their respective obligations under this Agreement in all 
material respects at or prior to the Closing Date, and Buyer shall have received a certificate, 
dated the Closing Date, signed on behalf of Company by Company's ChiefExecutive Officer 
and Chief Financial Officer and signed on behalf of Corapany Bank by the Chief Executive 
Officer and Chief Financial Officer, or equivalent officer perfonning the dufies of a chief 
financial officer, to such effect. 

(d) Plan of Bank Merger. The Plan of Bank Merger shall have been executed and 
delivered concurrently with or immediately following approval of the Merger by Company's 
shareholders at the Company Meeting. 

(e) Other Actions. Company's and Company Bank's board of directors shall have 
approved this Agreement and the transactions contemplated herein and shall not have 
(i) withheld, withdrawn or modified (or publicly proposed to withhold, withdraw or modify), in a 
manner adverse to Buyer, its recomraendation referred to in Section 5.04, (ii) approved or 
recoramended (or publicly proposed to approve or recommend) any Acquishion Proposal, or 
(iii) allowed Company or any of its Subsidiaries to, enter into any letter of intent, memorandura 
of understanding, agreeraent in principle, acquishion agreeraent, raerger agreement or other 
agreement relating to any Acquishion Proposal. Company and Company Bank shall have 
fumished Buyer with such certificates of hs officers or others and such other documents to 
evidence fulfillment ofthe conditions set forth in Section 6.01 and this Section 6.03 as Buyer 
may reasonably request. 

(f) No Material Adverse Effect. Since the date of this Agreement (i) no change or 
event has occurred which has resulted in either Corapany or any of its Subsidiaries being subject 
to a Material Adverse Effect and (ii) no condition, event, fact, circumstance or other occurrence 
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has occurred that may reasonably be expected to have or result in such parties being subject to a 
Material Adverse Effect. 

(g) Agreeraents with Certain Individuals. The Non-Corapete Agreeraent shall have 
been executed and delivered at the Closing by the individual identified in Disclosure Schedule 
Section 8.01. 

Section 6.04 Frustration of Closing Condhions. Neither Buyer nor Company may rely 
on the failure ofany condhion set forth in Section 6.01, Section 6.02 or Section 6.03, as the case 
may be, to be satisfied if such failure was caused by such party's failure to use comraercially 
reasonable efforts to consumraate any of the transactions conteraplated hereby, as required by 
and subject to Section 5.03. 

ARTICLE VII 

TERMINATION 

Section 7.01 Tennination. This Agreeraent raay be tenninated, and the transactions 
conteraplated hereby may be abandoned: 

(a) Mutual Consent. At any time prior to the Effective Time, by the mutual consent 
of Buyer and Company ifthe board ofdlrcctors of Buyer and the board ofdlrcctors of Company 
each so determines by vote ofa majority ofthe merabers of its entire board. 

(b) No Regulatory Approval. By Buyer or Corapany, if either of their respective 
boards ofdlrcctors so deterraines by a vote ofa majority ofthe merabers of hs entire board, in 
the event any Regulatory Approval required for consummation of the transactions conteraplated 
by this Agreement shall have been denied by final, non-appealable action by such Govemmental 
Authority or an application therefor shall have been permanently withdrawn at the request of a 
Govemmental Authority. 

(c) No Shareholder Approval. By either Buyer or Company (provided in the case of 
Company that it shall not be in material breach ofany of its obligations under Section 5.04), ifthe 
Requisite Company Shareholder Approval shall not have been obtained by reason ofthe failure to 
obtain the required vote at a duly held meeting of such shareholders or at any adjoumment or 
postponement thereof 

(d) Breach of Representations and Warranties. By either Buyer or Company 
(provided that the terminating party is not then in material breach of any representation, 
warranty, covenant or other agreement contained herein in a manner that would enthle the other 
party to not consummate this Agreement) if there shall have been (i) with respect to 
representations and warranties set forth in this Agreement that are not qualified by the term 
"material" or do not contain terras such as "Material Adverse Effect", a raaterial breach ofany of 
such representations or warranties by the other party and (ii) with respect to representations and 
warranties set forth in this Agreeraent that are qualified by the term "material" or contain terms 
such as "Material Adverse Effect", any breach of any of such representations or warranties by 
the other party; which breach is not cured prior to the earlier of (y) thirty (30) days following 
written notice to the party committing such breach frora the other party hereto or (z) two (2) 
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Business Days prior to the Termination Date, or which breach, by its nature, cannot be cured 
prior to the Closing. 

(e) Breach of Covenants. By either Buyer or Company (provided that the terminating 
party is not then in material breach ofany representation, warranty, covenant or other agreement 
contained herein in a manner that would enthle the other party not to consummate the 
agreement) if there shall have been a material breach of any of the covenants or agreements set 
forth in this Agreeraent on the part of the other party, which breach shall not have been cured 
prior to the earlier of (i) thirty (30) days following written notice to the party committing such 
breach from the other party hereto or (ii) two (2) Business Days prior to the Termination Date, or 
which breach, by its nature, cannot be cured prior to the Closing. 

(f) Delay. It being understood that the parties shall use good faith efforts to submh 
regulatory filings in a timely manner, by either Buyer or Company if the Merger shall not have 
been consummated on or before September 30, 2014 (the "Termination Date"), unless the failure 
ofthe Closing to occur by such date shall be due to a material breach ofthis Agreeraent by the 
party seeking to terrainate this Agreement. 

(g) Failure to Recommend: Etc. In addhion to and not in limitation of Buyer's 
termination rights under Section 7.01(e), at any time prior to the Company Meeting, by Buyer if 
(i) Company shall have materially breached its obligations under Section 5.09, (ii) the board of 
directors of Company shall have failed to make its recomraendation in favor of the Merger 
referred to in Section 5.04 or shall have made an Adverse Recommendation Change, (iii) the 
board of directors of Company shall have recommended, proposed, or publicly announced its 
intention to recomraend or propose, to engage in a transaction resulting from a Superior Proposal 
with any Person, or (iv) Company shall have materially breached its obligations under Section 
5.04 by failing to call, give notice of, convene and hold the Company Meeting in accordance 
with Section 5.04. 

Section 7.02 Termination Fee: Liquidated Daraages. 

(a) In recognition ofthe efforts, expenses and other opportunhies foregone by Buyer 
while structuring and pursuing the Merger, Company shall pay to Buyer by wire transfer of 
iraraediately available funds a termination fee equal to three and one half percent (3 1/2%) ofthe 
Purchase Price (the "Termination Fee"), in the event Buyer terminates this Agreement pursuant 
to Section 7.01(g), in which case Company shall pay the Termination Fee within two (2) 
Business Days after receipt of Buyer's notification of such tennination. 

(b) The parties hereto agree and acknowledge that if Buyer terminates this Agreement 
pursuant to Section 7.01(d) or Section 7.01(e) by reason of Company's or Company Bank's 
material breach ofthe provisions ofthis Agreement contemplated by Section 7.01(d) or Section 
7.01(e) that is not timely cured as provided in such sections, the actual daraages sustained by 
Buyer, including the expenses incurred by Buyer preparatory to entering into this Agreement and 
in connection with the performance of its obligations under this Agreement, would be significant 
and difficult to ascertain, gauged by the circumstances existing at the time this Agreement is 
executed, and that in lieu of Buyer being required to pursue its damage claims in costly litigation 
proceedings in such event, the parties agree that Company shall pay a reasonable estimate ofthe 
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amount of such damages, which the parties agree is the sum of Five Hundred Thousand Dollars 
($500,000) (the "Liquidated Daraages Payraent"), as liquidated daraages to Buyer, which 
payraent is not intended as a penalty, within two (2) Business Days after Buyer's notification of 
such tennination. 

(c) Corapany and Buyer each agree that the agreements contained in this Section 7.02 
are an integral part ofthe transactions contemplated by this Agreement, and that, without these 
agreeraents. Buyer would not enter into this Agreeraent; accordingly, if Corapany fails proraptly 
to pay any amounts due under this Section 7.02, Company shall pay interest on such amounts 
from the date payment of such amounts were due to the date of actual payraent at the rate of 
interest equal to the sum of (i) the rate of interest published from time to tirae in The Wall Street 
Joumal, Eastem Edition (or any successor publication thereto), designated therein as the prirae 
rate on the date such payment was due, plus (ii) 200 basis points, together with the costs and 
expenses of Buyer (including reasonable legal fees and expenses) in connection with such suit. 

(d) Notwithstanding anything to the contrary set forth in this Agreement, the parties 
agree that if this Agreement is terminated by Buyer pursuant to Section 7.01(d), Section 7.01(e) 
or Section 7.01(g), and if Company pays or causes to be paid to Buyer or to Buyer Bank the 
Termination Fee in accordance with Section 7.02(a) or, if applicable, the Liquidated Damages 
Payment in accordance with Section 7.02(b), Company (or any successor in interest of 
Company) will not have any further obligations or liabilities to Buyer or Buyer Bank with 
respect to this Agreement or the transactions contemplated by this Agreement. 

Section 7.03 Effect of Termination. Except as set forth in Section 7.02(d), termination 
of this Agreement will not relieve a breaching party from liability for any breach of any 
covenant, agreement, representation or warranty of this Agreeraent giving rise to such 
tennination. 

ARTICLE VIII 

DEFINITIONS 

Section 8.01 Definitions. The following terras are used in this Agreement with the 
meanings set forth below: 

"ABCA" means the Arkansas Business Corporation Act of 1987, as amended. 

"Acquisition Proposal" has the meaning set forth in Section 5.09(e). 

"Additional Environmental Assessment" has the meaning set forth in Section 
5.17(d). 

"Adjusted Purchase Price" means, the Purchase Price as further adjusted as 
follows: (i) in the event that the Closing Consolidated Net Book Value of Company, 
determined in accordance with this Agreement, is less than $135,000,000, then the 
Purchase Price shall be decreased, on a dollar-for-dollar basis, by the amount by which 
the Closing Consolidated Net Book Value of Company is less than $135,000,000 and (h) 
in the event Company fails to provide adequate notice to terminate the FIS Agreement, as 
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contemplated by Section 5.24, or otherwise becoraes obligated to pay any liquidated 
daraages or other termination or similar fees to FIS in connection with the FIS 
Agreement, then the Purchase Price shall be decreased, on a dollar-for-dollar basis, by the 
amount ofany liquidated damages or other fees that become due or payable as a result of 
any failure to provide such notice to terrainate. 

"Adverse Recommendation Change" has the meaning set forth in Section 5.09(b). 

"Affiliate" means, with respect to any Person, any other Person controlling, 
controlled by or under common control with such Person. As used in this definition, 
"control" (including, whh its correlative meanings, "controlled by" and "under common 
control with") means the possession, directly or indirectly, of power to direct or cause the 
direction of the management and policies of a Person whether through the ownership of 
voting securities, by contract or otherwise. 

"Aggregate Cash Consideration" means the total of Cash Consideration to be paid 
to holders of record of Company Common Stock entitled thereto. 

"Aggregate Stock Consideration" means the total number of shares of Buyer 
Common Stock to be delivered to holders of record of Company Common Stock entitled 
thereto. 

"Agreement" has the meaning set forth in the preamble to this Agreement. 

"Articles of Bank Merger" has the raeaning set forth in Section 1.05(b). 

"Articles of Merger" has the meaning set forth in Section 1.05(a). 

"ASC 320" means GAAP Accounting Standards Codification Topic 320. 

"ASTM" has the meaning set forth in Section 5.01(w). 

"Audited Financial Statements" has the meaning set forth in Section 3.09(a). 

"Award Paymenf means the cash araount payable to the holders ofany Corapany 
Stock Options or SARs as described in Section 2.01(e). 

"Bank Merger" has the meaning set forth in the recitals. 

"Bank Secrecy Act" means the Bank Secrecy Act of 1970, as amended. 

"BOLI" has the meaning set forth in Section 3.33(b). 

"Burdensome Condhions" has the raeaning set forth in Section 5.06(a). 

"Business Day" raeans Monday through Friday of each week, except a legal 
holiday recognized as such by the U.S. govemraent or any day on which banking 
institutions in the State of Arkansas are authorized or obligated to close. 
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• "Buyer Articles" has the meaning set forth in Section 4.02. 

"Buyer Average Stock Price" means the average closing sale price of a share of 
Buyer Common Stock on Nasdaq, as reported by Bloomberg L.P. for the ten 
(10) consecutive trading days ending on the fifth (5*) Business Day prior to the Closing 
Date, rounded to the nearest whole cent; provided, that the Buyer Average Stock Price 
shall be not less than Forty-Three and 58/100 Dollars ($43.58) nor greater than Seventy-
Two and 63/100 Dollars ($72.63). 

"Buyer" has the meaning set forth in the preamble to this Agreement. 

"Buyer Bank" has the raeaning set forth in the preamble to this Agreement. 

"Buyer Benefit Plans" means all benefit and compensation plans, contracts, 
policies or arrangements (i) covering current or former employees of Buyer or any of its 
Subsidiaries, (ii) covering current or former directors of Buyer or any of its Subsidiaries, 
or (iii) with respect to which Buyer or any Subsidiary has or may have any liability or 
contingent liability (including liability arising from affiliation under Section 414 ofthe 
Code or Section 4001 ofERISA) including, but not limited to, "employee benefit plans" 
within the meaning of Section 3(3) ofERISA, and deferred compensation, stock option, 
stock purchase, stock appreciation rights, stock based, incentive and bonus plans. 

"Buyer Bylaws" has the meaning set forth in Section 4.02. 

"Buyer Common Stock" means the coraraon stock, $0.01 par value per share, of 
Buyer. 

"Buyer Reports" has the raeaning set forth in Section 4.06(a). 

"Cash Consideration" raeans cash to be received in the Merger by a holder of a 
share of Corapany Common Stock in respect of each share of Company Common Stock 
held of record by such holder as of immediately prior to the Effective Time, as elected to 
be received by such holder pursuant to Section 2.06 or as allocated to such holder in 
accordance with Section 2.02, as applicable. 

"Cash Election" has the meaning set forth in Section 2.01(c)(ii). 

"Cash Election Shares" has the meaning set forth in Section 2.01(c)(ii). 

"Certificate" means any certificate which immediately prior to the Effective Time 
represents shares of Company Coraraon Stock. 

"Claira" has the raeaning set forth in Section 5.10(a). 

"Closing" and "Closing Date" have the meanings set forth in Section 1.05(c). 

"Closing Consolidated Net Book Value" means the unaudited consolidated net 
shareholders' equhy of Company as ofthe Determination Date, determined in accordance 

61 



with GAAP, but without giving effect to the after tax impact ofthe following items: (i) 
any negative provision for loan and lease losses for the period between November 30, 
2013 and the Determination Date, which provision would otherwise have the effect of 
decreasing the allowance for loan and lease losses; provided, however, any negative 
provision resulting from the resolution of a loan for which a specific allowance for loan 
and lease losses has been calculated as of November 30, 2013 and which specific 
allowance is set forth on Disclosure Schedule Section 8.01 hereto, where the resolution 
creates a reduction of such specific calculated allowance in excess of the loss actually 
incurred on the loan, shall be reflected in the Closing Consolidated Net Book Value; (ii) 
any of the actions or changes taken only to coraply with coordination procedures 
pursuant to Section 5.20 which would otherwise not have been taken or required to be 
taken; or (iii) any additional deferred income tax valuation allowance taken against 
Company's deferred tax assets between November 30, 2013 and the Determination Date, 
all as mutually agreed between Company and Buyer. The Closing Consolidated Net 
Book Value may be further adjusted upon the mutual agreement of the parties, provided 
such adjustment shall be memorialized in a writing signed by all ofthe parties thereto. 

"Code" has the meaning set forth in Section 2.05. 

"Comraunity Reinvestment Act" means the Community Reinvestraent Act of 
1977, as amended. 

"Corapany" has the meaning set forth in the preamble to this Agreement. 

"Company 401(a) Plan" has the raeaning set forth in Section 3.16(c). 

"Corapany Balance Sheet Date" has the meaning set forth in Section 3.09(c). 

"Corapany Benefit Plans" has the meaning set forth in Section 3.16(a). 

"Company Common Stock" raeans the common stock, $0.01 par value per share, 
of Company. 

"Company Employees" has the meaning set forth in Section 3.16(a). 

"Company Financial Advisor" has the meaning set forth in Section 3.15. 

"Corapany Intellectual Property" raeans the Intellectual Property used in or held 
for use in the conduct ofthe business of Company and its Subsidiaries. 

"Corapany Loan Property" raeans any real property (including buildings or other 
stmctures) in which Corapany or any of its Subsidiaries holds a security interest, Lien or 
a fiduciary or raanagement role. 

"Company Loan" has the meaning set forth in Section 3.23(c). 

"Company Meeting" has the raeaning set forth in Section 5.04. 
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"Corapany Regulatory Agreeraent" has the raeaning set forth in Section 3.14. 

"Corapany Stock Option" means an option to purchase shares of Company 
Common Stock pursuant to the Company Stock Plan. 

"Company Stock Plan" means the Summh Bancorp, Inc. 2007 Stock Option and 
Stock Appreciation Rights Plan dated Deceraber 17, 2008, as araended. 

"Company Stock Price" means a cash value equal to the quotient of (i) the sum of 
(A) the Purchase Price or the Adjusted Purchase Price, whichever is applicable, (B) the 
aggregate grant price of all then-outstanding SARs, and (C) the aggregate exercise price 
of all then-outstanding Company Stock Options, divided by (ii) the sum of (X) the 
number of shares of Company Common Stock issued and then-outstanding, (Y) the 
number of then-outstanding and unexercised SARs, and (Z) the number of then-
outstanding and unexercised Company Stock Options. 

"Controlled Group Members" has the meaning set forth in Section 3.16(a). 

"D&O Insurance" has the raeaning set forth in Section 5.10(c). 

"Derivative Transaction" raeans any swap transaction, option, warrant, forward 
purchase or sale transaction, futures transaction, cap transaction, floor transaction or 
collar transaction relating to one or raore currencies, commodities, bonds, equity 
securities, loans, interest rates, catastrophe events, weather-related events, credit-related 
events or conditions or any indexes, or any other similar transaction (including any option 
with respect to any of these transactions) or combination of any of these transactions, 
including collateralized mortgage obligations or other similar instruments or any debt or 
equity instruments evidencing or embedding any such types of transactions, and any 
related credit support, collateral or other similar arrangements related to any such 
transaction or transactions. 

"Determination Date" means the Business Day that is closest to ten (10) calendar 
days prior to the Closing Date. 

"Disclosure Schedule" has the meaning set forth in Section 3.01(a). 

"Dissenting Shares" has the meaning set forth in Section 2.10. 

"Dodd-Frank Act" means the Dodd-Frank Wall Sfreet Reform and Consumer 
Protection Act. 

"Effective Tirae" has the raeaning set forth in Section 1.05(a). 

"Election" has the meaning set forth in Section 2.06(a). 

"Election Deadline" has the meaning set forth in Section 2.06(d). 
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"Election Form and Letter of Transmittal" or "Election Form" has the meaning set 
forth in Section 2.06(b). 

"Environmental Claim" means any written complaint, summons, action, citation, 
notice of violation, directive, order, claim, litigation, investigation, judicial or 
administrative proceeding or action, judgment, lien, demand, letter or communication 
alleging non-compliance with any Environmental Law relating to any actual or 
threatened release of a Hazardous Substance. 

"Environmental Consuhant" has the raeaning set forth in Section 5.17(a). 

"Environmental Law" means any federal, state or local Law, regulation, order, 
decree, permit, authorization, opinion or agency requirement relating to: (a) pollution, the 
protection or restoration of the indoor or outdoor environment, human health and safety, 
or natural resources, (b) the handling, use, presence, disposal, release or threatened 
release of any Hazardous Substance, or (c) any injuty or threat of injury to persons or 
property in connection with any Hazardous Substance. The term Environmental Law 
includes, but is not limited to, the following statutes, as amended, any successor thereto, 
and any regulations promulgated pursuant thereto, and any state or local statutes, 
ordinances, rules, regulations and the like addressing similar issues: (a) Comprehensive 
Environmental Response, Compensation and Liability Act, as amended by the Superfund 
Amendments and Reauthorization Act of 1986, as araended, 42 U.S.C. § 9601 et seq.; the 
Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901, et seq.; the 
Clean Ah Act, as amended, 42 U.S.C. § 7401, et seq.; the Federal Water Pollution 
Control Act, as amended, 33 U.S.C. § 1251, et seq.; the Toxic Substances Control Act, as 
amended, 15 U.S.C. § 2601, et seq.; the Emergency Planning and Community Right to 
Know Act, 42 U.S.C. § 1101, et seq.; the Safe Drinking Water Act; 42 U.S.C. § 300f, et 
seq.; the Occupational Safety and Health Act, 29 U.S.C. § 651, et seq.; (b) common law 
that may impose liability (including without limitation strict liability) or obligations for 
injuries or damages due to the presence ofor exposure to any Hazardous Substance. 

"Equal Credh Opportunity Act" means the Equal Credit Opportunity Act, as 
amended. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as 
amended. 

"ERISA Affiliate" has the meaning set forth in Section 3.16(d). 

"Exchange Act" means the Securities Exchange Act of 1934, as araended. 

"Exchange Agent" means such exchange agent as may be designated by Buyer 
(which shall be Buyer's transfer agent), and reasonably acceptable to Company, to act as 
agent, in accordance with the Exchange Agent Agreement, for purposes of conducting the 
exchange procedures described in ARTICLE II. 

"Exchange Agent Agreement" means the written agreement between Buyer and 
the Exchange Agent, in form and substance reasonably acceptable to Company and to be 
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"Law" means any statute, law, ordinance, rule or regulation of any Govemmental 
Authority that is applicable to the referenced Person. 

"Leases" has the meaning set forth in Section 3.31 (b). 

"Liens" raeans any charge, mortgage, pledge, security interest, restriction, claim, 
lien or encurabrance, conditional and installment sale agreement, charge or other claim of 
third parties of any kind. 

"Liquidated Damages Payraent" has the meaning set forth in Section 7.02(b). 

"Loans" has the meaning set forth in Section 3.23(a). 

"Material Adverse Change" or "Material Adverse Effect" means with respect to 
any Person, any change, development or effect (i) that is, or is reasonably likely to be, 
material and adverse to the condition (financial or otherwise), results of operations, 
liquidity, business or business prospects of such Person and its Subsidiaries, taken as a 
whole, or (ii) which would, or would be reasonably likely to, materially impair the ability 
of such Person to perform its obligations under this Agreement or otherwise materially 
impairs, or is reasonably likely to materially impair, the ability of such Person to 
consumraate the transactions contemplated hereby; provided, however, that, in the case of 
clause (i) only, a Material Adverse Effect shall not be deemed to include the impact of 
(A) changes in banking and similar laws of general applicability or interpretations thereof 
by Govemmental Authorities, (B) changes in GAAP or regulatory accounting 
requirements applicable to banks or bank holding companies generally, (C) changes after 
the date of this Agreement in general economic or caphal market conditions affecting 
financial insthutions, including, but not limhed to, changes in levels of interest rates 
generally, (D) the effects of any action or omission taken by Company with the prior 
consent of Buyer, and vice versa, or as otherwise expressly permitted or contemplated by 
this Agreement, (E) the impact of the Agreement and the transactions conteraplated 
hereby on relationships with customers or employees (including the loss of personnel 
subsequent to the date of this Agreement), and (F)the public disclosure of this 
Agreement or the transactions contemplated hereby, except, with respect to clauses (A), 
(B), and (C), to the extent that the effects of such change are materially 
disproportionately adverse to the financial condition, results of operations or business of 
such party and hs Subsidiaries, taken as a whole, as compared to other companies in the 
industry in which such party and its Subsidiaries operate. 

"Material Contracts" has the meaning set forth in Section 3.13(a). 

"Maximum D&O Tail Premium" has the meaning set forth in Section 5.10(c). 

"Merger" has the meaning set forth in the rechals. 

"Merger Consideration" means Stock Consideration and Cash Consideration. 

"Nasdaq" means The Nasdaq Global Select Market. 
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"National Labor Relations Act" means the National Labor Relations Act, as 
amended. 

"Non-Compete Agreement" means that certain non-competition agreement to be 
entered into at the Closing between Buyer Bank and the individual identified on 
Disclosure Schedule Section 8.01, in substantially the form attached as Exhibh B to this 
Agreement. 

"Non-Election" has the meaning set forth in Section 2.06(b). 

"Non-Election Shares" has the raeaning set forth in Section 2.01(c)(iii). 

"Non-scope Issues" has the meaning set forth in Section 5.17(c). 

"Ordinary Course of Business" means the ordinary, usual and customary course 
ofbusiness of Company, Company Bank and the Company's Subsidiaries consistent with 
past practice, including with respect to frequency and amount. 

"OREO" has the meaning set forth in Section 3.23(a). 

"Person" raeans any individual, bank, corporation, partnership, association, joint-
stock company, business tmst, limited liability company, unincorporated organization or 
other organization or firm of any kind or nature. 

"Phase I" has the raeaning set forth in Section 5.01(w). 

"Plan of Bank Merger" raeans that certain plan of bank raerger between Company 
Bank and Buyer Bank pursuant to which Company Bank will be merged with and into 
Buyer Bank in accordance with Arkansas Code Annotated §§ 23-48-503, 23-48-901 et. 
seq. and Subchapter 11 of the Arkansas Business Corporation Act, with the effect 
provided in Arkansas Code Annotated § 4-27-1110. 

"Proxy Statement-Prospectus" means the proxy statement and prospectus and 
other proxy solicitation materials consthuting a part thereof, together with any 
amendments and supplements thereto, to be delivered to holders of Company Common 
Stock in connection with the solicitation of their approval ofthis Agreement. 

"Purchase Price" shah mean an amount equal to $216,000,000. 

"Regisfration Statement" has the meaning set forth in Section 4.09. 

"Regulatory Approval" has the meaning set forth in Section 3.07(a). 

"Representative" has the meaning set forth in Section 2.06(b). 

"Requisite Corapany Shareholder Approval" has the raeaning set forth in Section 
3.06. 
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"Rights" raeans, with respect to any Person, warrants, options, rights, convertible 
securities and other arrangements or commitments which obligate the Person to issue or 
dispose of any of hs capital stock or other ownership interests. 

Plan. 
"SAR" means a stock appreciation right granted pursuant to the Company Stock 

"Sarbanes-Oxley Acf means the Sarbanes-Oxley Act of 2002, as araended. 

"SEC" raeans the Securities and Exchange Commission. 

"Securities Act" means the Securities Act of 1933, as amended. 

"Software" raeans coraputer programs, whether in source code or object code 
form (including any and all software implementation of algorithms, raodels arid 
methodologies), databases and compilations (including any and all data and collections of 
data), and all docuraentation (including user manuals and training materials) related to 
the foregoing. 

"Stock Consideration" means the number of shares of Buyer Common Stock to be 
issued in the Merger in respect of each share of Company Common Stock held by a 
holder of Company Common Stock of record iraraediately prior to the Effective Time, 
determined on the basis ofthe Exchange Ratio, as such number of shares is elected to be 
received by such holder pursuant to Section 2.06 or as allocated to such holder in 
accordance with Section 2.02, as applicable. 

"Stock Election" has the meaning set forth in Section 2.01(c)(i). 

"Stock Election Shares" has the meaning set forth in Section 2.01(c)(i). 

"Subsidiary" means, with respect to any party, any corporation or other entity of 
which a majority of the capital stock or other ownership interest having ordinary voting 
power to elect a majority of the board of directors or other persons performing similar 
functions are at the tirae directly or indirectly owned by such party. Any reference in this 
Agreeraent to a Subsidiary ofthe Company means, unless the context otherwise requires, 
any current or former Subsidiary of Company. 

"Superior Proposal" has the raeaning set forth in Section 5.09(f). 

"Surviving Entity" has the raeaning set forth in Section 1.01. 

"Tax" and "Taxes" mean all federal, state, local or foreign income, gross income, 
gains, gross receipts, sales, use, ad valorem, goods and services, capital, production, 
transfer, franchise, windfall profits, license, withholding, payroll, employment, disability, 
employer health, excise, estimated, severance, stamp, occupation, property, 
environmental, custom duties, unemployraent or other taxes of any kind whatsoever, 
together with any interest, additions or penalties thereto and any interest in respect of 
such interest and penalties. 
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"Tax Retums" raeans any retum, declaration or other report (including elections, 
declarations, schedules, estiraates and infonnation retums) with respect to any Taxes. 

"Termination Date" has the meaning set forth in Section 7.01(f). 

"Termination Fee" has the meaning set forth in Section 7.02(a). 

"The date hereof or "the date of this Agreemenf shall mean the date first set 
forth above in the preamble to this Agreement. 

"Truth in Lending Act" means the Truth in Lending Act of 1968, as amended. 

"Unaudited Financial Statements" has the raeaning set forth in Section 3.09(a). 

"USA PATRIOT Act" means the USA PATRIOT Act of 2001, Public Law 107-
56, and the regulations promulgated thereunder. 

"Voting Agreeraent" or "Voting Agreeraents" shall have the meaning set forth in 
the preamble to this Agreeraent. 

ARTICLE IX 

MISCELLANEOUS 

Section 9.01 Survival. No representations, warranties, agreements and covenants 
contained in this Agreement shall survive the Effective Tirae other than this Section 9.01 (except 
for agreeraents or covenants contained herein that by their express terms are to be performed 
after the Effective Time). 

Section 9.02 Waiver: Amendment. Prior to the Effective Time, any provision of this 
Agreement raay be (a) waived by the party benefited by the provision or (b) araended or 
modified at any tirae, by an agreeraent in writing among the parties hereto executed in the same 
manner as this Agreement, except that after the Company Meeting no amendraent shall be made 
which by law requires further approval by the shareholders of Buyer or Company without 
obtaining such approval. 

Section 9.03 Goveming Law: Waiver. 

(a) This Agreement shall be govemed by, and interpreted and enforced in accordance 
with, the intemal, substantive laws of the State of Arkansas, without regard for conflict of law 
provisions. 

(b) Each party acknowledges and agrees that any controversy which may arise under 
this Agreement is likely to involve coraplicated and difficult issues, and therefore each such 
party hereby irrevocably and unconditionally waives any right such party may have to a trial by 
jury in respect ofany lhigation directly or indirectly arising out ofor relating to this Agreement, 
or the transactions conteraplated by this Agreeraent. Each party certifies and acknowledges that 
(i) no representative, agent or attomey ofany other party has represented, expressly or otherwise. 
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that such other party would not, in the event of litigation, seek to enforce the foregoing waiver, 
(ii) each party understands and has considered the implications of this waiver, (iii) each party 
makes this waiver voluntarily, and (iv) each party has been induced to enter into this agreement 
by, among other things, the mutual waivers and certifications in this Section 9.03. 

Section 9.04 Expenses. Except as otherwise provided in Section 7.02, each party hereto 
will bear all expenses incurred by h in connection with this Agreement and the transactions 
contemplated hereby, including fees and expenses of its own financial consuhants, accountants 
and counsel, provided that nothing contained herein shall limit either party's rights to recover 
any liabilities or damages arising out ofthe other party's willful breach ofany provision ofthis 
Agreement. 

Section 9.05 Notices. All notices, requests and other coraraunications hereunder to a 
party, shall be in writing and shall be deemed properly given if (a) if personally delivered, (b) by 
registered or certified mail (retum receipt requested), with adequate postage prepaid thereon, (c) 
by properly addressed electronic mail delivery (with confirmation of delivery receipt), or (d) sent 
by reputable courier service to such party at its address set forth below, or at such other address 
or addresses as such party raay specify from time to tirae by notice in like raanner to the parties 
hereto. All notices shall be deeraed effective upon delivery. 

Ifto Buyer or Buyer Bank: 

Bank ofthe Ozarks, Inc. 
17901 Chenal Parkway 
Little Rock, Arkansas 72223 
Attention: Director ofMergers and Acquishions 

With a copy (which shall not constitute notice) to: 

Kutak Rock LLP 
124 W. Capitol Ave., Suite 2000 
Littie Rock, Arkansas 72201 
Attention: H. Watt Gregory, III 

Ifto Corapany or Company Bank: 

Summit Bancorp, Inc. 
P.O. Box 965 
Arkadelphia, AR 71923 

Attention: Ross Whipple 

With a copy (which shall not constitute notice) to: 

Dixon, Dover Home PLLC 
425 West Capitol, 37th Floor 
Little Rock, AR 72201 

Attention: Garland W. Binns, Jr. 

71 



Section 9.06 Entire Understanding: No Third Party Beneficiaries. This Agreement 
represents the entire understanding of the parties hereto and thereto with reference to the 
transactions contemplated hereby, and this Agreement supersedes any and all other oral or 
written agreements heretofore made. Except for the Indemnified Parties' rights under Section 
5.10, which are expressly intended to be for the irrevocable benefit of, and shall be enforceable 
by, each Indemnified Party and his or her heirs and representatives, Buyer and Company hereby 
agree that their respective representations, warranties and covenants set forth herein are solely 
for the benefit ofthe other party hereto, in accordance with and subject to the terms ofthis 
Agreement, and this Agreement is not intended to, and does not, confer upon any Person 
(including any person or employees who might be affected by Section 5.11), other than the 
parties hereto, any rights or remedies hereunder, including, the right to rely upon the 
representations and warranties set forth herein. The representations and warranties in this 
Agreement are the product of negotiations among the parties hereto and are for the sole benefit 
of the parties hereto. Any inaccuracies in such representations and warranties are subject to 
waiver by the parties hereto in accordance with Section 9.02 without notice or liability to any 
other Person. In some instances, the representations and warranties in this Agreeraent raay 
represent an allocation among the parties hereto of risks associated with particular matters 
regardless of the knowledge of any of the parties hereto. Consequently, Persons other than the 
parties hereto may not rely upon the representations and warranties in this Agreement as 
characterizations of actual facts or circumstances as of the date of this Agreement or as of any 
other date. 

Section 9.07 Severability. In the event that any one or more provisions of this 
Agreement shall for any reason be held invalid, illegal or unenforceable in any respect, by any 
court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any 
other provisions ofthis Agreeraent and the parties shall use their reasonable efforts to substitute 
a valid, legal and enforceable provision which, insofar as practical, irapleraents the purposes and 
intents ofthis Agreeraent. 

Section 9.08 Enforcement of the Agreement. The parties hereto agree that irreparable 
damage would occur in the event that any of the provisions of this Agreement were not 
performed in accordance with their specific terms or were otherwise breached. It is accordingly 
agreed that the parties shall be entitled to seek an injunction or injunctions to prevent breaches of 
this Agreement and to enforce specifically the terms and provisions hereof in any court of the 
United States or any state having jurisdiction without having to show or prove economic 
damages and without the requirement of posting a bond, this being in addition to any other 
remedy to which they are entitled at law or in equity. 

Section 9.09 Interpretation. 

(a) When a reference is made in this Agreement to sections, exhibits or schedules, 
such reference shall be to a section of, or exhibit or schedule to, this Agreement unless otherwise 
indicated. The table of contents and headings contained in this Agreement are for reference 
purposes only and are not part of this Agreement. Whenever the words "include," "includes" or 
"including" are used in this Agreement, they shall be deeraed to be followed by the words 
"without liraitation." 
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(b) The parties hereto have participated jointiy in the negotiation and drafting ofthis 
Agreeraent and the other agreements and documents contemplated herein. In the event an 
ambiguity or question of intent or interpretation arises under any provision ofthis Agreement or 
any other agreement or document contemplated herein, this Agreement and such other 
agreements or documents shall be construed as if drafted jointly by the parties thereto, and no 
presuraption or burden of proof shall arise favoring or disfavoring any party by virtue of 
authorizing any of the provisions of this Agreement or any other agreements or documents 
contemplated herein. 

Section 9.10 Assignraent. No party raay assign either this Agreement or any of hs 
rights, interests or obligations hereunder without the prior written approval of the other party, 
and any purported assignment in violation ofthis Section 9.10 shall be void. Subject to the 
preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of the 
parties hereto and their respective successors and perraitted assigns. 

Section 9.11 Counterparts. This Agreement may be executed and delivered by 
facsimile or by electronic data file and in one or more counterparts, all of which shall be 
considered one and the same agreement and shall become effective when one or more 
counterparts have been signed by each of the parties and delivered to the other party, it being 
understood that all parties need not sign the same counterpart. Signatures delivered by facsimile 
or by electronic data file shall have the same effect as originals. 

[Signature Page Follows] 

73 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
in counterparts by their duly authorized officers, all as ofthe day and year first above written. 

BANK OF THE OZARKS, INC. 

By: _ 
Name: Dennis Jarrfes 
Title; Director onMdrgers and Acquisitions 

BANK OF THE QZARKS 

By: 
Name: Dennis Jan 
Thie: Director o^^$drgers and Acquisitions 

SUMMIT BANCORP, INC. 

By: 
Name: Ross M. Whipple 
Title: Chairman and Chief Executive Officer 

SUMMIT BANK 

By: : ^ 
Name: Ross M. Whipple 
Title: Chairman and Chief Executive Officer 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
in counterparts by theh duly authorized officers, all as ofthe day and year first above written. 

BANK OF THE OZARKS, INC. 

By: 
Narae: Dennis James 
Thie: Director ofMergers and Acquishions 

BANK OF THE OZARKS 

By: 
Name: Dennis James 
Title: Director ofMergers and Acquisitions 

SUMMIT BANCORP, INC. 

By: y<fi. .yyOl-^^.^"-^i 
Name: Ross M. Whipple 
Thie: Chairman and Chief Executive Officer 

SUMMIT BANK 

By: c:::^..Mo^^4^.*M 
Name: RossM. Whipple ' ^ 
Title: Chairman and ChiefExecutive Officer 
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Exhibit A 

FORM OF VOTING AGREEMENT 

THIS VOTING AGREEMENT (this "Agreemenf) is dated as of January 30, 2014, by and 
between the undersigned holder ("Shareholder") of Common Stock, $ 1.00 par value per share, of Summit 
Bancorp, Inc., an Arkansas corporation with its principal office in Arkadelphia, Arkansas ("Company"), 
and Bank of the Ozarks, Inc., an Arkansas corporation ("Buyer") with its principal office in Little Rock, 
Arkansas. All capitalized terms used but not defined herein shall have the meanings assigned to them in 
the Merger Agreement (defmed below). 

WHEREAS, concurrently with the execution of this Agreement, Buyer, Buyer's wholly owned 
subsidiary. Bank of the Ozarks, an Arkansas state banking corporation ("Buyer Bank"), Company and 
Company's wholly owned subsidiary. Summit Bank, an Arkansas state banking corporation ("Company 
Bank"), are entering into an Agreement and Plan of Merger (as such agreement may be subsequently 
amended or modified, the "Merger Agreement"), pursuant to which (i) Company will merge with and into 
Buyer, with Buyer as the surviving entity and (ii) Company Bank will merge with and into Buyer Bank, 
with Buyer Bank as the surviving entity (collectively, the "Merger"), and in connection with the Merger, 
each outstanding share of Company Common Stock will be converted into the right to receive the Merger 
Consideration; 

WHEREAS, Shareholder beneficially owns and has sole voting power with respect to the 
number of shares of Company Common Stock as indicated on the signature page ofthis Agreement under 
the heading "Total Number of Shares of Company Common Stock Subject to this Agreement" (such 
shares, together with any additional shares of Company Common Stock subsequently acquired by 
Shareholder during the term of this Agreement, including through the exercise of any stock option or 
other equity award, warrant or similar instrument, being referred to collectively as the "Shares"); and 

WHEREAS, it is a material inducement to the willingness of Buyer to enter into the Merger 
Agreement that Shareholder execute and deliver this Agreement. 

NOW, THEREFORE, in consideration of, and as a material inducement to. Buyer entering into 
the Merger Agreement and proceeding with the transactions contemplated thereby, and in consideration 
of the expenses incurred and to be incurred by Buyer in connection therewith, Shareholder and Buyer 
agree as follows: 

Section 1. Agreement to Vote Shares. Shareholder agrees that, while this Agreement is in effect, 
at any meeting of shareholders of Company, however called, or at any adjoumment thereof, or in any 
other circumstances in which Shareholder is entitled to vote, consent or give any other approval, except as 
otherwise agreed to in writing in advance by Buyer, Shareholder shall; 

(a) appear at each such meeting in person or by proxy; and 

(b) vote (or cause to be voted), in person or by proxy, all the Shares that are beneficially 
owned by Shareholder or as to which Shareholder has, directly or indirectly, the sole right 
to vote or direct the voting, (i) in favor of adoption and approval of the Merger 
Agreement and the transactions contemplated thereby (including any amendments or 
modifications of the terms thereof approved by the board of directors of Company and 
adopted in accordance with the terms thereof); (ii) against any action or agreement that 
would result in a breach of any covenant, representation or warranty or any other 
obligation or agreement of Company contained in the Merger Agreement or of 
Shareholder contained in this Agreement; and (iii) against any Acquisition Proposal or 
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any other action, agreement or transaction that is intended, or could reasonably be 
expected, to impede, interfere or be inconsistent with, delay, postpone, discourage or 
materially and adversely affect consummation of the transactions contemplated by the 
Merger Agreement or this Agreement. 

Shareholder further agrees not to vote or execute any written consent to rescind or amend in any manner 
any prior vote or written consent, as a shareholder of Company, to approve or adopt the Merger 
Agreement unless this Agreement shall have been terminated in accordance with hs terms. 

Section 2. No Transfers. While this Agreement is in effect. Shareholder agrees not to, directly or 
indirectly, sell, transfer, pledge, assign or otherwise dispose of, or enter into any contract option, 
commitment or other arrangement or understanding with respect to the sale, transfer, pledge, assignment 
or other disposhion of, any of the Shares, except the following transfers shall be permitted: (a) transfers 
by will or operation of law, in which case this Agreement shall bind the transferee, (b) transfers pursuant 
to any pledge agreement, subject to the pledgee agreeing in wrhing, prior to such transfer, to be bound by 
the terms of this Agreement, (c) transfers in connection with estate and tax planning purposes, including 
transfers to relatives, tmsts and charitable organizations, subject to each transferee agreeing in writing, 
prior to such transfer, to be bound by the terms of this Agreement, and (d) such transfers as Buyer may 
otherwise pennit in its sole discretion. Any transfer or other disposition in violation of the terms of this 
Secfion 2 shall be null and void. 

Section 3. Representations and Warranties of Shareholder. Shareholder represents and warrants to 
and agrees with Buyer as follows: 

(a) Shareholder has all requisite capacity and authority to enter into and perform his, her or 
its obligations under this Agreement. 

(b) This Agreement has been duly executed and delivered by Shareholder, and assuming the 
due authorization, execution and delivery by Buyer, constitutes the valid and legally 
binding obligation of Shareholder enforceable against Shareholder in accordance with its 
terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium 
and similar laws of generai applicability relating to or affecting credhors' rights and to 
general equity principles. 

(c) The execution and delivery of this Agreement by Shareholder does not, and the 
performance by Shareholder of his, her or its obligations hereunder and the 
consummation by Shareholder of the transactions contemplated hereby will not, violate 
or conflict with, or consthute a default under, any agreement, instrument, contract or 
other obligation or any order, arbhration award, judgment or decree to which Shareholder 
is a party or by which Shareholder is bound, or any statute, rule or regulation to which 
Shareholder is subject or, in the event that Shareholder is a corporation, partnership, trust 
or other entity, any charter, bylaw or other organizational document of Shareholder. 

(d) Shareholder is the record and beneficial owner of, or is the trustee that is the record 
holder of, and whose beneficiaries are the beneficial owners of, and has good title to all 
of the Shares, and the Shares are owned free and clear of any liens, security interests, 
charges or other encumbrances. The Shares do not include shares over which Shareholder 
exercises control in a fiduciary capacity for any other person or entity that is not an 
Affiliate of Shareholder, and no representation by Shareholder is made with respect 
thereto. Shareholder has the right to vote the Shares, and none ofthe Shares is subject to 
any voting trust or other agreement, arrangement or restriction with respect to the voting 
ofthe Shares, except as contemplated by this Agreement. 
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Section 4. No Solicitation. From and after the date hereof until the termination ofthis Agreement 
pursuant to Section 6 hereof. Shareholder, in his, her or its capacity as a shareholder of Company, shall 
not, nor shall such Shareholder authorize any partner, officer, director, advisor or representative of, such 
Shareholder or any of his, her or hs affiliates to (and, to the extent applicable to Shareholder, such 
Shareholder shall use commercially reasonable efforts to prohibit any of his, her or its representatives or 
affiliates to), (a) initiate, solicit, induce or knowingly encourage, or knowingly take any action to facilitate 
the making of, any inquiry, offer or proposal which constitutes, or could reasonably be expected to lead 
to, an Acquisition Proposal, (b) participate in any discussions or negotiations regarding any Acquisition 
Proposal, or furnish, or otherwise afford access, to any person (other than Buyer) any information or data 
with respect to Company or otherwise relating to an Acquisition Proposal, (c) enter into any agreement, 
agreement in principle, letter of intent, memorandum of understanding or similar arrangement with 
respect to an Acquisition Proposal, (d) solicit proxies with respect to an Acquisition Proposal (other than 
the Merger Agreement) or otherwise encourage or assist any party in taking or planning any action that 
would compete with, restrain or otherwise serve to interfere with or inhibit the timely consummation of 
the Merger in accordance with the terms ofthe Merger Agreement, or (e) initiate a shareholders' vote or 
action by consent of Company's shareholders with respect to an Acquisition Proposal. 

Section 5. Irrevocable Proxv. Subject to the last sentence ofthis Section 5, by execution ofthis 
Agreement, Shareholder does hereby appoint Buyer whh full power of substitution and resubstitution, as 
Shareholder's true and lawful attomey and irrevocable proxy, to the full extent of Shareholder's rights 
with respect to the Shares, to vote, if Shareholder is unable to perform his, her or hs obligations under this 
Agreement, each of such Shares that Shareholder shall be entitled to so vote with respect to the matters 
set forth in Section 1 hereof at any meeting of the shareholders of Company, and at any adjournment or 
postponement thereof, and in connection with any action ofthe shareholders of Company taken by written 
consent. Shareholder intends this proxy to be irrevocable and coupled with an interest hereafter untU the 
termination of this Agreement pursuant to the terms of Section 7 hereof, and hereby revokes any proxy 
previously granted by Shareholder with respect to the Shares. This irrevocable proxy shall automatically 
terminate upon the termination ofthis Agreement. 

Section 6. Specific Performance: Remedies: Attorneys' Fees. Shareholder acknowledges that h is 
a condition to the willingness of Buyer to enter into the Merger Agreement that Shareholder execute and 
deliver this Agreement and that h will be impossible to measure in money the damage to Buyer if 
Shareholder fails to comply with the obligations imposed by this Agreement and that, in the event of any 
such failure. Buyer will not have an adequate remedy at law or in equity. Accordingly, Shareholder agrees 
that injunctive relief or other equitable remedy is the appropriate remedy for any such failure and will not 
oppose the granting of such relief on the basis that Buyer has an adequate remedy at law. Shareholder 
further agrees that Shareholder will not seek, and agrees to waive any requirement for, the securing or 
posting of a bond in cormection with Buyer's seeking or obtaining such equhable relief In addition, after 
discussing the raatter with Shareholder, Buyer shall have the right to inform any third party that Buyer 
reasonably believes to be, or to be contemplating, participating with Shareholder or receiving from 
Shareholder assistance in violation ofthis Agreement, ofthe terms ofthis Agreement and ofthe rights of 
Buyer hereunder, and that participation by any such persons with Shareholder in activities in violation of 
Shareholder's agreement with Buyer set forth in this Agreement may give rise to claims by Buyer against 
such third party. 

Section 7. Term of Agreement; Termination. The term of this Agreement shall commence on the 
date hereof This Agreement may be terminated at any time prior to consummation of the transactions 
contemplated by the Merger Agreement by the written agreement of the parties hereto, and shall be 
automatically terminated upon termination of the Merger Agreement. Upon such termination, no party 
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shall have any further obligations or liabilities hereunder; provided, however, that such termination shall 
not relieve any party from liability for any breach ofthis Agreement prior to such termination. 

Section 8. Entire Agreement: Amendments. This Agreement supersedes all prior agreements, 
written or oral, among the parties hereto with respect to the subject matter hereof and contains the entire 
agreement among the parties with respect to the subject matter hereof This Agreement may not be 
amended, supplemented or modified, and no provisions hereof may be modified or waived, except by an 
instrument in writing signed by each party hereto. No waiver of any provisions hereof by either party 
shall be deemed a waiver of any other provision hereof by any such party, nor shall any such waiver be 
deemed a continuing waiver of any provision hereof by such party. 

Section 9. Severability. In the event that any one or more provisions of this Agreement shall for 
any reason be held invalid, illegal or unenforceable in any respect, by any court of competent jurisdiction, 
such invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement and 
the parties shall use their reasonable best efforts to substitute a valid, legal and enforceable provision 
which, insofar as practical, implements the purposes and intents ofthis Agreement. 

Section 10. Capacity as Shareholder. This Agreement shall apply to Shareholder solely in his or 
her capacity as a shareholder of Company and it shall not apply in any manner to Shareholder in his or her 
capacity as a director, officer or employee of Company. Nothing contained in this Agreement shall be 
deemed to apply to, or limh in any manner, the obligations of Shareholder to comply with his or her 
fiduciary duties as a director or officer of Company, ifapplicable. 

Section 11. Goveming Law. This Agreement shall be govemed by, and interpreted in accordance 
with, the intemal, substantive laws of the State of Arkansas, without regard for the law or principles of 
conflict of laws. 

Section 12. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ALL 
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER 
BASED ON CONTRACT, TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT 
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THE ACTIONS OF THE PARTIES FN THE NEGOTIATION, ADMINISTRATION, 
PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT. EACH OF THE PARTIES 
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN 
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER 
INTO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY BY, 
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 
12. 

Section 13. Waiver of Appraisal Rights; Further Assurances. Provided that the Merger is 
consummated in compliance with the terms of the Merger Agreement, that the consideration offered 
pursuant to the Merger is not less than that specified in the Merger Agreement executed on or about the 
date hereof, and that this Agreement has not been terminated in accordance with its terms, to the extent 
permitted by applicable law. Shareholder hereby waives any rights of appraisal or rights to dissent from 
the Merger or demand fair value for his or her Shares in connection with the Merger, in each case, that 
Shareholder may have under applicable law. From time to time prior to the termination ofthis Agreement, 
at Buyer's request and without further consideration, Shareholder shall execute and deliver such 
addhional documents and take all such further action as may be reasonably necessary or desirable to 
effect the actions and consummate the transactions contemplated by this Agreement. Shareholder further 
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agrees not to commence or participate in, and to take all actions necessaty to opt out of any class in any 
class action with respect to, any claim, derivative or otherwise, against Buyer, Buyer Bank, Company, 
Company Bank or any of their respective successors relating to the negotiation, execution or delivery of 
this Agreement or the Merger Agreement or the consummation ofthe Merger. 

Section 14. Disclosure. Shareholder hereby authorizes Company and Buyer to publish and 
disclose in any announcement or disclosure required by the Securities and Exchange Commission and in 
the Proxy Statement-Prospectus such Shareholder's identity and ownership ofthe Shares and the nature of 
Shareholder's obligations under this Agreement. 

Section 15. Counterparts. This Agreement may be executed in two or more counterparts, each of 
which shall be deemed an original and all of which together shall constitute one instrument. 

[Signature Page Follows.] 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of 
the date first written above. 

BANK OF THE OZARKS, INC. 

By: 
Name: 
Titie; 

SHAREHOLDER 

Printed or Typed Name of Shareholder 

By: : 
Name: 
Titie; 

(NOTE: If Other than an Individual Shareholder, 
Print or Type Name of Individual Signing the 
Voting Agreement and Representative Capacity) 

Total Number of Shares of Company Common Stock 
Subject to this Agreement: 

[SIGNATURE PAGE TO VOTING AGREEMENT] 



Exhibit B 

NON-COMPETITION, NON-SOLICITATION, CONFIDENTIALITY AND NON-
DISPARAGEMENT AGREEMENT 

THIS NON-COMPETITION, NON-SOLICITATION, CONFIDENTIALITY AND NON-
DISPARAGEMENT AGREEMENT (this "Agreement") is made as of _ _ , 2014 (the "Effective 
Date"), by and among Bank ofthe Ozarks, Inc., an Arkansas corporation ("Buver") and Ross M. Whipple 
("Selling Shareholder"). Capitalized terms used herein that are not otherwise defined shall have the 
meanings assigned to them in that certain Agreement and Plan of Merger, dated as of , 
2014, by and among Buyer, Buyer's wholly owned subsidiary. Bank ofthe Ozarks ("Buver Bank"). 
Summit Bancorp, Inc., an Arkansas corporation ("Companv"). and Company's wholly owned subsidiary. 
Summit Bank ("Company Bank") (the "Merger Agreement"). 

W I T N E S S E T H ; 

WHEREAS, the Merger Agreement provides for, among other things, the merger of Company 
with and into Buyer, with Buyer being the surviving entity, and the merger of Company Bank with and 
into Buyer Bank, with Buyer Bank being the surviving entity, all for good and valuable consideration in 
the amount and on the terms and conditions provided therein; and 

WHEREAS, Selling Shareholder and his Affiliates beneficially own approximately [ %] ofthe 
outstanding common stock of Company, and as a resuh ofthe transactions contemplated by the Merger 
Agreement Selling Shareholder is expected to receive significant consideration in exchange for the shares 
of Company common stock owned by him and his Affiliates; and 

WHEREAS, the parties to this Agreement acknowledge and agree that the banking business of 
the Company and Company Bank together constitute a valuable statewide banking franchise within and-
throughout the state of Arkansas, and that the banking business of Buyer and Buyer Bank together 
constitute a valuable statewide banking franchise within and throughout the state of Arkansas (all such 
geographical territory being hereinafter referred to as the "Restricted Area"); 

WHEREAS, as a condition and inducement to Buyer and Buyer Bank to enter into the Merger 
Agreement, the Selling Shareholder has agreed to enter into this Agreement in accordance with which the 
Selling Shareholder will, among other things, agree during the Restricted Term, as hereinafter defined, 
not to disclose Confidential Information, as hereinafter defmed, of Company or Company Bank, and will 
not compete, directiy or indirectly, in the Restricted Area, with either Buyer or Buyer Bank, and will not 
solicit employees of Company, Company Bank, Buyer or Buyer Bank. 

NOW, THEREFORE, the parties agree as follows; 

Section 1. Consideration. In fair and appropriate consideration ofthe covenants, obligations 
and agreements ofthe Selling Shareholder in this Agreement, the Company agrees to (i) enter into the 
Merger Agreement and (ii) pay the Selling Shareholder the sum of $81,000.00, payable in one lump sum 
payment no later than [•] business day(s) following the Closing ofthe Merger. 

Section 2. Covenant Not to Compete. Selling Shareholder agrees that for a period of five 
(5) years after the Closing Date (the "Restricted Term"), he will not, within the Restricted Area, in one or 
a series of transactions, own, manage, operate, control, invest or acquire an interest in, or otherwise 
engage or participate in the business of commercial banking, whether as a proprietor, partner, stockholder, 
member, lender, director, officer, employee, joint venturer, investor, lessor, supplier, customer, agent, 
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representative or other participant, within the Restricted Area, in any commercial banking business or 
other venture which competes, directly or indirectly, with Buyer or Buyer Bank; provided, however, that 
Selling Shareholder may, directly or indirectly, in one or a series of transactions, own, invest or acquire 
an interest in up to two percent (2%) ofthe caphal stock ofa company whose capital stock is traded 
publicly. For purposes ofthis Agreement, (a) "commercial banking" means the business of taking 
deposits, making secured or unsecured loans or engaging in any substantial activities in support of or 
related to such business. Furthermore, to the extent that Selling Shareholder is a party thereto. Selling 
Shareholder acknowledges and agrees that all non-competition covenants, agreements and periods 
contained in any employment or other agreements with Company, Company Bank or Buyer shall 
continue in full force and effect and inure to the benefit of Buyer and Buyer Bank after the Closing Date, 
regardless ofthe termination of legal existence of Company or Company Bank. 

Section 3. Non-Solicitation. Selling Shareholder agrees that during the Restricted Term he 
will not, and will cause his Affiliates not to, directiy or indirectly, solicit, induce or attempt to induce, or 
cause any individual who, on the date ofthis Agreement or any time thereafter and prior to the Closing, is 
an officer, manager or employee of Company, Company Bank or Buyer or Buyer Bank to leave the 
employ of Company, Company Bank, Buyer or Buyer Bank, or in any way materially interfere with the 
relationship between Company, Company Bank, Buyer or Buyer Bank, on the one hand, and any such 
officer, manager or employee, on the other hand. In addition, during the Restricted Term Selling 
Shareholder shall not induce or attempt to induce any customer, supplier, licensee or other business 
relation of Company or Company Bank, or of Buyer or Buyer Bank, to cease doing business with Buyer 
or Buyer Bank, or in any way interfere with the relationship between any such customer, supplier, 
licensee or business relation and Buyer or Buyer Bank. 

Section 4. Confidentiality. Selling Shareholder acknowledges that he, his Affiliates and his 
representatives have or may have access to Confidential Information and that such Confidential 
Information does and will constitute valuable, special and unique property of Buyer from and after the 
Closing Date. Selling Shareholder agrees that during the Restricted Term, he will not, directiy or 
indirectly, and will cause his Affiliates not to, disclose, reveal, divulge or communicate to any Person 
other than Buyer and its Affiliates and its and their representatives, or use or otherwise exploit for his or 
their own benefit or for the benefit of anyone other than Buyer and its Affiliates and its and their 
representatives any Confidential Information. For purposes ofthis Section 4. "Confidential Information" 
shall mean any facts, data or information, whether oral or written, and in whatever medium, including 
electronic or digital format, (a) disclosed to Selling Stockholder or of which Selling Stockholder became 
aware as a consequence of his relationship with Company or Company Bank; (b) having value to 
Company or Company Bank; and (c) not generally known to competitors of Company Bank or Buyer 
Bank, including but not limited to methods of operation, prices, pricing strategies, costs, plans, designs, 
technology, inventions, trade secrets, know-how, software, marketing methods and strategies, policies, 
plans, personnel, suppliers, compethors, customers, customer data, market data and other specialized 
information or proprietary mformation; provided, that Confidential Information does not include data or 
information that has been voluntarily disclosed to the public by Company or Company Bank prior to the 
date ofthe Merger Agreement or with the express written consent of Buyer after such date, or has 
otherwise entered into the public domain through lawful means. 

Section 5. Non-Disparagement. During and after the Restricted Term, Selling Shareholder 
agrees that he will not, and will cause his Affiliates not to, make any false, defamatory or disparaging 
statements about Buyer or Buyer Bank, any of their respective Affiliates or the banking business of 
Buyer. 

Section 6. Amendment and Waiver. This Agreement may be amended and any provision of 
this Agreement may be waived, provided that any such amendment or waiver shall be binding upon the 
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parties hereto only if such amendment or waiver is set forth in a wrhing executed by Buyer and Selling 
Shareholder. No course of dealing between or among any persons having any interest in this Agreement 
shall be deemed effective to modify, amend or discharge any part ofthis Agreement or any rights or 
obligations ofany party under or by reason ofthis Agreement. 

Section 7. Notices. All notices, demands and other communications given or delivered 
under this Agreement shall be in writing and shall be deemed to have been given when personally 
delivered, mailed by first class mail, retum receipt requested, or delivered by express courier service or 
telecopy transmission, electronic delivery confirmed (with hard copy to follow). Notices, demands and 
communications to Selling Shareholder and Buyer shall, unless another address is specified in writing, be 
sent to the address or facsimile number indicated below: 

Notices to Selling Shareholder; 

Notices to Buyer or Buyer Bank; 

Bank ofthe Ozarks, Inc. 
17901 Chenal Parkway 
Little Rock, Arkansas 72209 
Attention: Chief Executive Officer 
Facsimile: (501) 978-2205 

with a copy (which shall not constitute notice) to; 

Kutak Rock LLP 
124 West Capitol Avenue, Suite 2000 
Little Rock, Arkansas 72201 
Attention: H. Watt Gregory, III 
Facsimile: (501) 975-3001 

Section 8. ' Binding Agreement; Assignment. This Agreement and all ofthe provisions 
hereof shall be binding upon and inure to the benefit ofthe parties hereto and their respective successors 
and permitted assigns; provided, that, neither this Agreement nor any ofthe rights, interests or obligations 
hereunder may be assigned by the Selling Shareholder without the prior written consent of Buyer. 
Without the prior written consent ofthe Selling Shareholder, Buyer and its assigns may at any time, in its 
or their sole discretion, assign, in whole or in part its rights and obligations pursuant to this Agreement to 
any other Person. 

Section 9. Severabilitv. Whenever possible, each provision ofthis Agreement shall be 
interpreted in such manner as to be effective and valid under applicable law, but ifany provision ofthis 
Agreement is held to be prohibhed by or invalid under applicable law, such provision shall be ineffective 
only to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions 
or the remaining provisions ofthis Agreement. 

Section 10. Construction. Neither this Agreement nor any uncertainty or ambiguity herein 
shall be construed or resolved against either party, whether under any rule of construction or otherwise. 
No party to this Agreement shall be considered the draftsman. The parties acknowledge and agree that 
this Agreement has been reviewed, negotiated, and accepted by all parties and their attorneys and shall be 
construed and interpreted according to the ordinary meaning ofthe words used so as fairly to accomplish 
the purposes and intentions of all parties hereto. 

Section 11. Captions. The captions used in this Agreement are for convenience of reference 
only and do not constitute a part ofthis Agreement and shall not be deemed to limit, characterize or in 
any way affect any provision ofthis Agreement, and all provisions ofthis Agreement shall be enforced 

B-3 



and construed as if no caption had been used in this Agreement. 

Section 12. Counterparts. This Agreement may be executed in multiple counterparts, each of 
which shall be deemed an original but all of which taken together shall constitute one and the same 
instrument. 

Section 13. Goveming Law. All questions conceming the construction, validity and 
interpretation ofthis Agreement shall be govemed by and construed in accordance with the intemal, 
substantive laws ofthe State of Arkansas, without giving effect to any choice of law or conflict of law 
provision (whether ofthe State of Arkansas or any other jurisdiction) that would cause the application of 
the laws of any jurisdiction other than the State of Arkansas. 

Section 14. Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES 
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO 
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY 
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY 
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE BREACH, 
TERMINATION OR VALIDITY OF THIS AGREEMENT. EACH PARTY CERTIFIES AND 
ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER 
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY 
WOULD NOT, IM THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING 
WAIVER, (ii) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE 
IMPLICATIONS OF THIS WAIVER, (iii) EACH SUCH PARTY MAKES THIS WAIVER 
KNOWINGLY AND VOLUNTARILY, AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION 14. 

Section 15. Specific Performance. Selling Shareholder acknowledges that in the event ofa 
breach by him ofthis Agreement, money damages may be inadequate and Buyer may have no adequate 
remedy at law. Accordingly, Selling Shareholder agrees that Buyer shall have the right, in addition to any 
other rights and remedies existing in its favor, to enforce its rights and the Selling Shareholder's 
obligations under this Agreement not only by an action or actions for damages but also by an action or 
actions for specific performance, injunctive and/or other equitable relief (without the posting of bond or 
other security or any requirement to prove damages). Ifany such action is brought by Buyer to enforce 
this Agreement, Selling Shareholder hereby waives the defense that there is an adequate remedy at law. 

Section 16. Entire Agreement. This Agreement represents the entire agreement between the 
parties relating to the subject matter covered hereby, and shall supersede any prior understandings, 
agreements or representations by or between the parties, written or oral, which may have related to the 
subject matter hereof in any way and shall not be amended or waived except in a writing signed by the 
parties hereto. 

[Signature Page Follows.] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as ofthe date first written 
above. 

BUYER; 

BANK OF THE OZARKS, INC. 

B y : _ 
Name; 
Its; 

SELLING SHAREHOLDER; 

Name: Ross M. Whipple 

[SIGNATURE PAGE TO NON-COMPETE AGREEMENT] 



Attachment 2 



CERTIFICATE 

I, Donna Quandt, Corporate Secretary of Bank of the Ozarks, Inc. and 
Bank of the Ozarks hereby certify the attached are true and correct copies of the 
Resolutions approved by the Board of Directors of Bank of the Ozarks, Inc. and 
its subsidiary at the board meeting held on January 29,2014. 

Dated: January 29,2014 
LMM A sJ^'1'^ 

Donna Quandt, Executive Vice 
President/Corporate Secretary 
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BANK OF THE OZARKS, INC. 

Resolutions ofthe Board ofDirectors 
January 29,2014 

Summit Bancorp. Inc. and Snmmit Bank Merger 

WHEREAS, Bank ofthe Ozarks, Inc., an Arkansas corporation (the "Corporation") and 
Bank ofthe Ozarks, an Arkansas state banking corporation and fhe Corporation's wholly-owned 
subsidiaty (the "Bank"), are considering enterhig mto a definitive merger agreement 
substantially in the form attached hereto as Exhibh A (the "Merger Agreemenf) wdth Summit 
Bancorp, Inc., an Arkansas corporation ("Summif) and Summit Bank, an Arkansas state 
banking corporation and wholly-owned subsidiary of Summit ("Summit Bank"), pursuant to 
which (i) the Corporation would acqufre Summit in a merger fransaction in which Summit would 
be merged with and mto the Corporation, witii the Corporation being fhe survivuig entity (the 
"Merger") and under which Merger Agreement the shareholders of Summit would receive a 
combmation of cash and registered shares ofthe Corporation's common stock, $0.01 par value 
per share ("Common Stock") equal to the total acquisition consideration of $216,000,000, which 
amount may be subject to certain downward adjustments based on certahi cfrcumstances as set 
forth in the Merger Agreement ("Merger Consideration") and (ii) Summit Bank would merge 
with and into the Bank, with the Bank as the surviving entity (fhe "Bank Merger" and together 
with the Merger, the "Mergers") (all such fransactions collectively referred to herein as the 
"Transaction"); 

WHEREAS, the Board of Dfrectors ofthe Corporation has had an opportunity to review 
and has reviewed and discussed the principal terms and conditions ofthe Merger Agreement as 
negotiated on behalf of the Corporation by its duly authorized officers and presented to the 
Board of Dfrectors and the Board of Dfrectors has had an opportunity to ask questions regarding 
the Transaction; and 

WHEREAS, the Board of Dfrectors ofthe Corporation, in the exercise of its business 
judgment and duties and based upon all the factors considered hi connection with the approval of 
these resolutions and the presentations and advice of management to the Board of Dfrectors in 
connection with the Transaction, has found and determined that it is advisable and in the best 
interests ofthe Corporation and its shareholders to consummate the Transaction in accordance 
with the principal terms and conditions ofthe Merger Agreement. 

NOW, THEREFORE, BE IT RESOLVED, tiiat tiie Board of Dfrectors oftiie Corporation 
hereby approves the Mergers, includhig the Merger Consideration and adopts the Merger 
Agreement, including all exhibits and schedules thereto, and approves the Transaction, and such 
other related fransactions contemplated by the Merger Agreement, m each case, on the terms and 
provisions set forth in the Merger Agreement, in substantially the form negotiated by the officers 
ofthe Corporation, with such changes therein, ifany, prior to execution ofthe Merger 
Agreement as may be approved by any ofthe Authorized Officers (as defined below); 
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FURTHER RESOLVED, tiiat George G. Gleason (Chafrman and ChiefExecutive 
Officer), Tyler Vance (Chief Operating Officer and Chief Banking Officer), Dennis James 
(Dfrector ofMergers and Acquisitions) and Greg McKinney (ChiefFinancial Officer and Chief 
Accounting Officer) (each an "Authorized Officer" and collectively, "Authorized Officers") be, 
and each of them hereby is, authorized and empowered to execute and deliver the Merger 
Agreement, including all exhibits and schedules attached thereto, in the name and on behalfof 
the Corporation with such additions, deletions or changes therein (tncludmg, witiiout Ihnitation, 
any additions, deletions or changes to any schedules or exhibits thereto) as the Authorized 
OfBcer executing the same shall approve (the execution and delivery thereof by any such 
Authorized Officer to be conclusive evidence of his approval ofany such additions, deletions or 
changes); 

FURTHER RESOLVED, tiiat the Autiiorized Officers, and each or any of tiiem be, and 
hereby is, authorized and dfrected to fulfill the Corporation's obhgations and to exercise the 
Corporation's rights under the Merger Agreement, includfrig but not limited to, causing flie 
Corporation to complete the Merger and fhe Bank to complete the Bank Merger, and to take all 
such action as such Authorized Officer shall deem necessaty, appropriate or advisable to 
consummate the Mergers and the Transaction on the terms hereby approved, including but not 
limited to the execution and delivery ofthe Merger Agreement, including any exhibits or 
schedules thereto, as applicable, any written consents or actions to be taken by the Corporation 
as the sole shareholder ofthe Bank, any certificates or articles of merger and the plan of bank 
merger, together with any otiier agreement, certificate, histrument or other document required to 
be executed in connection with the consummation ofthe Mergers, the Transaction or any other 
fransactions contemplated by the Merger Agreement; 

FURTHER RESOLVED, that tiie Authorized Officers, and each or any of tiiem be, and 
hereby is, authorized and empowered to prepare, execute and file such govemmental filmgs as 
may be necessaty or requfred by law in coimection with the Merger, including, but not limited to, 
the filing ofany articles of merger with the Secretary of State of Arkansas and the articles of 
bank merger with the Arkansas State Bank Department; and 

FURTHER RESOLVED, that the omission from these resolutions ofany agreement or 
other arrangement contemplated by the Merger Agreement, the Transaction or any of the 
agreements or insfruments described in the foregoing resolutions or any action to be taken in 
accordance with any requfrements ofany ofthe agreements or instruments described in the 
foregoing resolutions shall in no maimer derogate from the authority ofthe Authorized Officers 
to take all actions necessaty, desfrable, advisable or appropriate to consummate, effectuate, carry 
out or furtiier the ttansactions contemplated by and the intent and purposes ofthe foregoing 
resolutions. 

Registration Statement 

WHEREAS, in coimection with the execution ofthe Merger Agreement and the issuance 
ofthe Corporation's Common Stock to the holders of Summit's common stock upon 
consummation ofthe Merger, the Corporation will be requfred to file a regisfration statement 
(the "Regisfration Statemenf) wdth the Securities and Exchange Commission (the "SEC") 
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covering the Common Stock expected to be issued to the holders of Summit's common stock in a 
pubhc offermg m accordance with the terms ofthe Merger agreement (the "Offering"). 

NOW, THEREFORE, BE IT RESOLVED, tiiat tiie Board of Dfrectors hereby approves 
and authorizes the Authorized Officers, and each and any of them, to execute and file on behalf 
oftiie Corporation the Regisfration Statement on Form S-4 under the Securities Act of 1933, as 
amended (the "Securities Act"), and any other federal and state securities regisfration statements 
or qualifications, as appHcable, and such additional Usting applications with any securities 
exchange or quotation system as any Authorized Officer deems necessaty or advisable in 
connection with the Offering, and such Regisfration Statement shall register all shares of 
Common Stock to be issued in connection with the Merger; 

FURTHER RESOLVED, that the Coiporation's Chief Fmancial Officer be named in the 
Regisfration Statement filed under the Securities Act, as the Corporation's "Agent for Service", 
and that the Agent for Service be and hereby is authorized and designated to act on behalf of the 
Corporation as its Agent for Service for the matters relatuig to such Regisfration Statement with 
the powers enumerated fri the rules and regulations ofthe SEC under the Securities Act; 

FURTHER RESOLVED, that the Autiiorized Officers shall each be and they hereby are 
authorized, empowered and dfrected to prepare or cause to be prepared, to execute in the name 
and on behalf of the Corporation and to cause to be filed wdth the SEC such amendments and 
supplements (hicludhig post-effective amendments and supplements) to the Regisfration 
Statement or any prospectus included therein as are deemed necessary or advisable in order that 
the Registration Statement shall become and remain effective under the Securities Act, hi 
accordance with the requfrements ofthe Merger Agreement and the mles and regulations ofthe 
SEC under the Securities Act; 

FURTHER RESOLVED, tiiat the Autiiorized Officers shall each be and tiiey hereby are 
authorized, empowered and dfrected to select and work wdth legal cotmsel, accountants, 
consultants, printers, fransfer agents or other professionals, vendors or service providers as such 
Authorized Officers shall deem necessaty and desirable in coimection wdth the efficient and cost 
effective completion ofthe Offering, to enter into negotiations with such selected providers for 
such goods or services and to execute on behalf of the Corporation such agreements as such 
officer shall deem appropriate, necessaty and in the best uiterests ofthe Corporation; 

FURTHER RESOLVED, tiiat tiie Autiiorized Officers shall each be and tiiey hereby are 
authorized, empowered and dfrected to do aU such acts and things as may be necessary on the 
part ofthe Corporation to carry out the spfrit and puipose of these resolutions to reflect the 
actions taken by these resolutions and to execute, acknowledge and file in the name and on 
behalf of the Corporation such instruments and documents as may be necessaty or advisable, in 
order to cany out the purposes of these resolutions; and 

FURTHER RESOLVED, that in connection with the unmediately preceding resolutions, 
the Board ofDirectors hereby adopts and makes a part of these resolutions as if fully recited 
herein any prescribed forms of resolutions or consents as may be requfred or specified by any of 
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the states in the United States m connection wdth tiie regisfration or qualification therein ofthe 
shares of Common Stock. 

Issuance and Listing of Common Stock 

RESOLVED, that, upon and after the effective date ofthe Merger, the Corporation shall 
issue and deliver fi-om time to time a number of its authorized but unissued shares of Common 
Stock, and that, upon issuance, the foregoing shares of Common Stock shall, for all purposes, be 
deemed to be duly authorized, vaUdly issued, fully paid and nonassessable, and that the 
Authorized Officers be, and each of them hereby is, authorized and dfrected to take all such 
action as may be necessaty or appropriate to cany out the issuance and delivety ofthe 
certificates that represent such shares of Common Stock in cooperation with the Corporation's 
Transfer Agent; and 

FURTHER RESOLVED, tiiat the Ustmg ofthe Common Stock to be issued and delivered 
in connection with the Merger on the Nasdaq Global Select Market ("Nasdaq") be, and it hereby 
is, authorized and approved and that the Authorized Officers be, and each of them hereby is, 
authorized and dfrected to prepare or cause to be prepared, execute and file or cause to be filed 
with Nasdaq, if appUcable, (i) a Usthig of additional shares for the Usthig (upon official notice of 
issuance) ofthe Corporation's Common Stock to be issued or delivered in connection with the 
Merger and (ii) a notification for change in the number of shares outstanduig ofthe Corporation 
foUowmg the Merger; and that the Authorized Officers shaU each be, and they hereby are, 
autiiorized and dfrected to prepare, execute and file wdth Nasdaq, if appUcable, the foregoing 
listing application and notification for change in the number of shares outstanding and any and 
all amendments thereto that any such officer shall deem necessaty or appropriate, and to take all 
such fiirther action and to execute and deUver aU such further documents in connection wdth the 
processing thereof and the listing ofthe Common Stock, as is necessaty or appropriate in 
connection therewdth. 

Regulatorv Filings 

FURTHER RESOLVED, that, hi order for the Corporation to comply with all applicable 
requirements ofthe Bank Holdfrig Company Act of 1956, as amended, and tiie mles and 
regulations thereunder, including, but not limited to the mles, regulations, policies, instmctions 
and orders ofthe Board of Govemors ofthe Federal Reserve System (coUectively, the "BHCA") 
and the Federal Deposit Insurance Corporation acting under the Federal Deposit Insurance Act 
and related laws and regulations (collectively, the "FDIA"), the Authorized Officers, be, and 
each of them hereby is, authorized and dfrected, hi the name and on behalf of the Corporation, to 
take aU such actions as such officer or officers shall deem necessaty or appropriate in order to 
comply with the BHCA and the FDIA, and each of them hereby is, authorized and directed, in 
the name and on behalf of the Corporation, with the assistance of counsel or outside consultants, 
as necessary, to prepare, execute, deliver and file, or cause to be prepared, executed, delivered 
and filed, all reports, statements, applications, documents and information requfred to be filed by 
the Corporation pursuant to the BHCA and the FDIA; and 
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FURTHER RESOLVED, that, in order for the Corporation to comply witii aU applicable 
rules, regulations, poUcies, histmctions, orders and other requirements ofany goveming state 
banking regulatoty authority m any state where the Corporation or its subsidiaty Bank conduct 
the bushiess of bankhig (coUectively, the "State Banking Law Requfrements"), that the 
Autiiorized Officers, be, and each of them hereby is, authorized and dfrected, in the name and on 
behalf of the Coiporation, to take aU such actions as such officer or officers shall deem necessary 
or appropriate m order to comply with State Banking Law Requfrements, and each of them 
hereby is, authorized and dfrected, hi the name and on behalf ofthe Corporation, with the 
assistance of counsel or outside consultants, as necessaty, to prepare, execute, deliver and file, or 
cause to be prepared, executed, delivered and filed, all reports, statements, applications, 
documents and infonnation requfred to be filed by the Coiporation pursuant to State Banldng 
Law Requfrements. 

Appointment of Exchange Agent 

WHEREAS, the Corporation is requfred to appomt an exchange agent (the "Exchange 
Agent") under the Merger Agreement hereinabove identified to facilitate the fransactions 
contemplated by the Merger Agreement; and 

WHEREAS, the Corporation desfres to appoint the Bank acthig through its Tmst and 
Wealth Management Division, to act hi the capacity of Exchange Agent in connection wdtii the 
Transaction. 

NOW, THEREFORE, BE IT RESOLVED, tiiat Bank oftiie Ozarks Tmst and Wealtii 
Management Division is hereby appointed as Exchange Agent in coimection wdth the 
Transaction, such appointment to continue for such term as may be detemiined by the 
Corporation and the Bank; 

FURTHER RESOLVED, that the Exchange Agent is authorized and dfrected to open and 
maintahi such ledgers and other books and to keep such records as may be requfred or deemed 
advisable hi the performance of its agency; and 

FURTHER RESOLVED, that tiie Corporation and the Exchange Agent are authorized to 
enter into an Exchange Agent Agreement in such form and bearing such terms and conditions as 
shaU be agreed to between the Exchange Agent and the Corporation, to cany out the duties and 
responsibilities ofthe Exchange Agent as set forth in the Merger Agreement. 

General Authorizations 

FURTHER RESOLVED, tiiat tiie Autiiorized Officers ofthe Corporation be, and each of 
them hereby is, authorized to take or cause to be taken, in the name and on behalf ofthe 
Corporation, all such further actions and to prepare, execute and deliver or cause to be prepared 
executed and delivered, in the name and on behalf of the Corporation, all such other agreements, 
documents and uistruments in such form as is necessaty to comply wdth the laws ofthe State of 
Arkansas, any State Banking Law Requfrement, the FDIA, BHCA, the Securities Act, the mles 
and regitiations ofthe SEC, or other applicable laws, and to incur and pay aU such fees and 



Page 6 of 6 

expenses (mcludhig, wdthout limitation, any filmg fees and any fees and expenses ofthe 
Corporation's legal counsel, financial advisor and any other agents engaged in comiection with 
the fransactions contemplated herein) as such Authorized Officer shall deem necessaty or 
appropriate in order to consummate the fransactions contemplated by the Merger Agreement and 
related fransactions contemplated by these resolutions and to cany out fiiUy the purposes and 
intent ofthe foregohig resolutions; and 

FURTHER RESOLVED, that all actions heretofore taken by any oftiie Autiiorized 
Officers ofthe Corporation in connection wdth the transactions contemplated by these resolutions 
be, and the same hereby are, approved, adopted, ratified and confirmed m aU respects. 

[End of Resolutions ofthe Board ofDirectors] 
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BANK OF THE OZARKS 

Resolutions ofthe Board ofDirectors 
January 29,2014 

Summit Bancorp. Inc. and Summit Bank Merger 

WHEREAS, Bank ofthe Ozarks, Inc., an Arkansas corporation (the "Comoration") and 
Bank ofthe Ozarks, an Arkansas state banking corporation and the Corporation's wholly-owned 
subsidiaty (the "Bank"), are considering entering into a definitive merger agreement 
substantially in the form attached hereto as Exhibit A (the "Merger Agreement") with Summit 
Bancorp, Inc., an Arkansas corporation ("Summit") and Summit Bank, an Arkansas state 
banking corporation and whoUy-owned subsidiaty of Summit ("Summit Bank"), pursuant to 
which (i) the Corporation would acquire Summh m a merger fransaction in which Summit 
would be merged wdth and hito the Corporation, wdth the Corporation being the surviving entity 
(the "Merger") and under which Merger Agreement the shareholders of Summit would receive a 
combination of cash and registered shares ofthe Corporation's common stock, $0.01 par value 
per share ("Common Stock") equal to the total acquisition consideration of $216,000,000, which 
amount may be subject to certahi downward adjustments based on certam cfrcumstances as set 
forth in the Merger Agreement ("Merger Consideration") and (ii) Summit Bank would merge 
with and frito the Bank, with the Bank as the survivuig entity (the "Bank Merger" and together 
with the Merger, the "Mergers") (aU such fransactions collectively referred to herehi as the 
"Transaction"): 

WHEREAS, the Board of Dfrectors ofthe Bank has had an opportunity to review and has 
reviewed and discussed the principjd terms and conditions ofthe Merger Agreement as 
negotiated on behalf of the Corporation and the Bank by thefr duly authorized officers and 
presented to the Board of Dfrectors and the Board of Dfrectors has had an opportunity to ask 
questions regarding the Transaction; and 

WHEREAS, the Board of Dfrectors ofthe Bank, m the exercise of hs bushiess judgment 
and duties and based upon all the factors considered in connection with the approval of these 
resolutions and the presentations and advice of management to the Board of Dfrectors in 
connection with the Transaction, has found and detemuned that it is advisable and in the best 
interests ofthe Bank to consummate the Transaction in accordance with the principal terms and 
conditions of the Merger Agreement. 

NOW, THEREFORE, BE IT RESOLVED, tiiat the Board of Dfrectors ofthe Bank 
hereby approves the Bank Merger and approves and adopts and the Merger Agreement, 
including all exhibits and schedules thereto, and approves the Transaction, and such other related 
fransactions contemplated by the Merger Agreement, in each case, on the terms and provisions 
set forth in the Merger Agreement, fri substantially the form negotiated by the officers ofthe 
Corporation and the Bank, with such changes tiierein, ifany, prior to execution ofthe Merger 
Agreement as may be approved by any ofthe Authorized Officers (as defined below) and, if 
requfred to be approved by the Bank's sole shareholder, hereby recommend that such 
shareholder approve the Transaction; 
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FURTHER RESOLVED, tiiat George G. Gleason (Chafrman and ChiefExecutive 
Officer), Tyler Vance (Chief Operating Officer and Chief Bankhig Officer), Dennis James 
(Dfrector ofMergers and Acquisitions) and Cfreg McKinney (Chief Fhiancial Officer and Chief 
Accounting Officer) (each an "Authorized Officer" and collectively, "Authorized Officers") be, 
and each of them hereby is, authorized and empowered to execute and deliver the Merger 
Agreement, including all exhibits and schedules attached thereto, in the name and on behalfof 
the Bank wdth such additions, deletions or changes therehi (including, without limitation, any 
additions, deletions or changes to any schedules or exhibits thereto) as the Authorized Officer 
executing the same shall approve (the execution and deUvety thereof by any such Authorized 
Officer to be conclusive evidence of his approval ofany such additions, deletions or changes); 

FIJRTHER RESOLVED, tiiat the Autiiorized Officers, and each or any of them be, and 
hereby is, authorized and dfrected to fulfiU the Bank's obUgations and to exercise the Bank's 
rights under the Merger Agreement, and to take aU such action as such Authorized Officer shall 
deem necessaty, appropriate or advisable to consummate the Mergers and the Transaction on the 
terms hereby approved, includhig but not limited to, the execution and deUvcty ofthe Merger 
Agreement and a plan of bank merger between the Bank and Summit Bank, including any 
exhibits or schedules thereto, as applicable, and the preparation, execution and filhig ofany 
certificates or articles of bank merger, together with any other agreement, certificate, instrument 
or other document requfred to be executed and/or filed in connection with the consummation of 
the Mergers, the Transaction or any other transactions contemplated by the Merger Agreement; 
and 

FURTHER RESOLVED, that the omission from these resolutions ofany agreement or 
other arrangement contemplated by the Merger Agreement, the Transaction or any ofthe 
agreements or mstruments described m the foregoing resolutions or any action to be taken in 
accordance with any requfrements ofany ofthe agreements or instruments described in the 
foregohig resolutions shall in no manner derogate from the authority ofthe Authorized Officers 
to take aU actions necessaty, desfrable, advisable or appropriate to consummate, effectuate, carry 
out or further the fransactions contemplated by and the intent and purposes ofthe foregohig 
resolutions. 

Regulatorv Filings 

FURTHER RESOLVED, that, in order for the Bank to comply wdth aU requfrements 
under appUcable laws or regulations ofany cognizant federal financial regulatoty authority 
("Applicable Federal Regulatorv Requfrements"). the Autiiorized Officers shaU each be, and 
they hereby are, authorized and dfrected, in the name and on behalf of the Bank, to take all such 
actions as such officer or officers shall deem necessary or appropriate in order to comply with 
the Applicable Federal Regulatoty Requirements, and each of them hereby is, authorized and 
dfrected, in the name and on behalf of the Bank, wdth the assistance of counsel or outside 
consultants, as necessaty, to prepare, execute, deliver and file, or cause to be prepared, executed, 
deUvered and filed, all reports, statements, applications, documents and hiformation required to 
be filed by the Bank pursuant to AppUcable Federal Regulatoty Requfrements; and 
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FURTHER RESOLVED, tiiat, in order for the Bank to comply witii aU appUcable rules, 
regulations, poUcies, instmctions, orders and other requirements ofany governing state banking 
regulatoty authority in any state where the Bank conducts the business of bankhig ("State 
Banking Law Requfrements"), that the Authorized Officers shaU each be, and they hereby are, 
authorized and dfrected, ha the name and on behalf ofthe Bank, to take aU such actions as such 
officer or officers shall deem necessaty or appropriate in order to comply wdth State Banking 
Law Requfrements, and each of them hereby is, authorized and dfrected, in the name and on 
behalf of the Bank, with the assistance of counsel and outside consultants, as necessaty, to 
prepare, execute, deliver and file, or cause to be prepared, executed, delivered and fUed, all 
reports, statements, appUcations, documents and information requfred to be filed by the Bank 
pursuant to State Bankhig Law Requfrements. 

Appointment of Exchange Agent 

WHEREAS, the Coiporation is requfred to appoint an exchange agent (the "Exchange 
Agent") under the Merger Agreement heremabove identified to facilitate the transactions 
contemplated by the Merger Agreement; and 

WHEREAS, the Corporation desfres to appoint the Bank acthig through hs Tmst and 
Wealth Management Division, to act m the capacity of Exchange Agent m connection wdth the 
Transaction. 

NOW, THEREFORE, BE IT RESOLVED, tiiat Bank hereby accepts tiie appohitinent of 
Bank ofthe Ozarks Tmst and Wealth Management Division by the Corporation as the 
Corporation's Exchange Agent hi connection with the Transaction, such appohitment to contfriue 
for such term as may be determined by the Corporation and the Bank; 

FURTHER RESOLVED, tiiat Bank oftiie Ozarks Tmst and Wealtii Management 
Division acthig as Exchange Agent is authorized to enter into an Exchange Agent Agreement in 
such form and bearing such terms and conditions as shall be agreed to between the Exchange 
Agent and the Corporation, to cany out the duties and responsibilities ofthe Exchange Agent as 
set forth in the Merger Agreement; and 

FURTHER RESOLVED, tiiat the Autiiorized Officers shall each be and they hereby are 
authorized, empowered and dfrected to do Jill such acts and things as may be necessaty on the 
part ofthe Bank to cany out the spirit and purpose of these resolutions to reflect the actions 
taken by these resolutions and to execute, acknowledge and file in the name and on behalf ofthe 
Bank such instruments and documents as may be necessary or advisable, in order to cany out the 
purposes of these resolutions. 

General Authorizations 

FURTHER RESOLVED, tiiat tiie Authorized Officers of flie Bank be, and each of them 
hereby is, authorized to take or cause to be taken, in the riame and on behalf of the Bank, all such 
furtiier actions and to prepare, execute and deliver or cause to be prepared executed and 
delivered, in the name and on behalf of the Bank, aU such other agreements, documents and 
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instruments in such form as is necessaty to comply wdth the laws ofthe State of Arkansas or 
other appUcable laws, and to incur and pay aU such fees and expenses (mcludmg, wdthout 
limitation, any filmg fees and any fees and expenses ofthe Bank's legal counsel, financial 
advisor and any other agents engaged in connection wdth the fransactions contemplated herein) 
as such Authorized Officer shall deem necessaty or appropriate m order to consummate the 
fransactions contemplated by the Merger Agreement and related fransactions contemplated by 
these resolutions and to cany out fiilly the purposes and intent of the foregoing resolutions; and 

FURTHER RESOLVED, tiiat all actions heretofore taken by any oftiie Autiiorized 
Officers ofthe Bank in coimection with the fransactions contemplated by these resolutions be, 
and the same hereby are, approved, adopted, ratified and confirmed hi all respects. 

[End of Resolutions ofthe Board ofDirectors ofthe Bank] 



CERTIFICATE 

The attached executed minutes were taken at a meeting duly caUed and held on Januaty 
29, 2014. 

^ ^ . 
John A,-Br5^nt, Secretary 



MINUTES 

BOARD OF DIRECTORS MEETING 
SUMMIT BANCORP, INC. 

A meeting of the board of directors of Summit Bancorp, Inc. was held Wednesday, 
January 29, 2014, at 10:30 a.m., at the Ross Foundation, Arkadelphia, Arkansas, pursuant to 
notice to all directors and in accordance with the bylaws, 

Ross M. Whipple, Chairman, called the meeting to order. Directors attending the 
meeting were: Rodney Bobo, Ehon Buck, Steve DeMott, Mike Duke, Ben Eirod, Joe Keith, 
Mike Lax, Jim McAdams, Marc McCain, Ned Purtle and Ross Whipple representing a quorum. 
Also attending were Brent Black, John Bryant, Drew Harper and Donna Merriweather. 

Also attending the meeting were Jay Brogdon, Jay Staley and Robert Ulrey from 
Stephens Inc. ("Stephens"), Summit Bancorp's financial advisor in the proposed merger. 

Garland Binns with tbe law firm Dover, Dixon and Horne participated by telephone and 
advised the Directors regarding their fiduciary duties with regard to the matters before the Board. 

Stephens reviewed a summaty of the fmancial terms of the Agreement and Plan of 
Merger by and among Bank ofthe Ozarks, Inc., Bank ofthe Ozarks, Summit Bancorp, Inc. and 
Summit Bank (the "Agreement"). Robert Ulrey discussed Stephens' fairness opinion and that 
subject to the assumptions and qualifications stated in the opinion letter, in Stephens' opinion the 
consideration to be received by the disinterested shareholders of Summit Bancorp, Inc. in the 
transaction is fair to them from a financial point of view. A copy of the Agreement and 
Stephens' fairness opinion are made a part of the minutes of this meeting and filed in a 
supplemental file. 

On a motion duly made by Ned Purtle and seconded by Steve DeMott, the resolution was 
unanimously approved as follows: 

RESOLVED, that the Agreement and Plan of Merger among Bank of the Ozarks, Inc., 
Bank of the Ozarks, Summit Bancorp, Inc. and Summit Bank (the "Agreemenf) be and hereby 
is approved. 

On a motion duly made by Mike Duke and seconded by Rodney Bobo, the resolutions 
were unanimously approved as follows: 

FURTHER RESOLVED, that the Board of directors has (i) determined that the 
Agreement and the business combination and related transactions contemplated thereby are in 
the best interests of the corporation and its shareholders, (ii) determined that the Agreement and 
the fransactions contemplated thereby are consistent with and in furtherance of its respective 
business strategies and (iii) recommends the Agreement to its shareholders for their approval. 



FURTHER RESOLVED, that officers and directors of Summit Bancorp, Inc. are hereby 
authorized to do and perform such further acts and things as may be necessary to give effect to 
the purpose of these resolutions. 

On a motion duly made by Mike Lax and seconded by Jim McAdams, the resolutions 
were unanimously approved as follows: 

FURTHER RESOLVED, that the Summit Bancorp, Inc. 401(k) Profit Sharmg Plan is 
amended pursuant to the terms ofthe attached resolution to allow "in kind" disfributions. 

FURTHER RESOLVED, that Summit Bancorp, Inc. stock is no longer an investment 
election altemative pursuant to the terms ofthe Summit Bancorp, Inc. 401 (k) Profit Sharing Plan 
as evidenced by the attached resolution. 

There being no further business to come before the meeting of the Board of Directors, 
upon motion duly made and seconded, the meeting was adjourned. 

Ross M. Whipple, Chairraan 

ATTEST: 

Jphp-A. Btyaiht, Secretary 



CORPORATE RESOLUTION OF SUMMIT BANCORP, INC. 

The undersigned Secretaty of Summit Bancoip, Inc. (hereinafter referred to as the 
"Corporation") hereby certifies that the foUowing resolutions were duly adopted by the Board 
ofDirectors ofthe Corporation on Januaty 29, 2014, and that such resolutions have not been 
modified or rescinded as ofthe date hereof; 

WHEREAS, tiie Summit Bancorp, hic. 401 (k) Profit Sharing Plan, (hereinafter 
referred to as the "Plan") was established effective November 1, 2001; and 

WHEREAS, Summit Bancorp, Inc. desires to amend its Plan; and 

WHEREAS, the Board of Dfrectors ofthe Corporation met on Januaty 29, 2014, and 
formally agreed to disallow any fiirther contributions or fransfers of assets into the Summit 
Bancorp, Inc. Stock investment option on a prospective basis beginning on March 5,2014. 

: NOW, THEREFORE, BE IT RESOLVED, that thm the actions of the Board of 
Dfrectors ofthe Corporation on Januaty 29, 2014, that the Summit Bancorp, Inc. 401 (k) Profit 
Sharing Plan should disallow on a prospective basis any further contributions or fransfers of 
assets into the Summit Bancorp, Inc. Stock investment option, with such implementation date 
tobeMarch5r2014. 

IN WITNESS WHEREOF, this Resolution has been executed this 29 day of Januaiy, 
2014. 

SignWfC^ecretary^of Summit Bancorp, Inc. 

John A. Bryant 
Printed Name, Secretaty of Summh Bancorp, Inc. 



CERTIFICATE 

The attached executed minutes were taken at a meeting duly called and held on January 
29, 2014. 

f^if. 

John Al-Bfyant, Secretaty 



MINUTES OF THE MEETING 
OFTHE 

BOARD OF DIRECTORS OF 

SUMMIT BANK 

A meeting of the board of directors of Summit Bank was held at the Ross Foundation 
office, Arkadelphia, Arkansas at 10:00 a.m., on January 29, 2014, pursuant to notice to all 
directors in accordance with the bylaws. 

The Chairman, Ross M. Whipple, discussed the Agreement and Plan of Merger by and 
among Bank ofthe Ozarks, Inc., Bank ofthe Ozarks, Summit Bancorp, Inc. and Summh Bank. 

On motion duly made by Ned Purtle, and seconded by Steve DeMott, resolutions were 
unanimously approved as follows: 

RESOLVED, that the Agreement and Plan of Merger among Bank of the Ozarks, Inc., 
Bank of the Ozarks, Summit Bancorp, Iric. and Summit Bank (the "Agreemenf) be and hereby 
is approved. 

FURTHER RESOLVED, that the Board of directors has (i) determined tiiat the 
Agreement and the business combination and related transactions contemplated thereby are in 
the best interests ofthe bank and its sole shareholder, (ii) determined that the Agreement and the 
transactions contemplated thereby are consistent with and in furtherance of its respective 
business strategies and (iii) recommends the Agreement to its sole shareholder for approval. 

FURTHER RESOLVED, that officers and directors of Summit Bank are hereby 
authorized to do and perform such further acts and things as may be necessary to give effect to 
the purpose of these resolutions. 

There being no further business to come before the meeting of the Board of Directors, 
upon motion duly made and seconded, the meeting was adjourned. 

Ross M. Whipple; Chair man 

ATTEST: 

lohn A. Btyant, Secretary 



MEMORANDUM OF CONSENT TO INFORMAL ACTION 
OF 

THE SOLE SHAREHOLDER 
OF 

BANK OF THE OZARKS 
January 30,2014 

This Memorandum of Consent to Informal Action by Bank of the Ozarks, Inc., an 
Arkansas corporation (the "Parenf) and the sole shareholder of Bank of the Ozarks, an Arkansas 
state banking corporation (the "Bank"), is made effective as ofthe 30th day of Januaty, 2014: 

WHEREAS, on January 29, 2014, at a joint meeting of the boards of 
directors of the Bank and the Parent, such directors approved an Agreement and 
Plan of Merger (the "Plan of Merger") by and among the Parent, the Bank, 
Summit Bancorp, Inc., an Arkansas corporation ("Summit") and Summit's 
wholly-owned bank subsidiaty. Summit Bank, an Arkansas state banking 
corporation ("Summh Bank"); 

WHEREAS, at such meeting, such directors determined it to be in the best 
interests of the Bank to merge with Summh Bank (the "Bank Merger"), with the 
Bank to be the surviving entity in the Bank Merger; 

NOW, THEREFORE, BE IT RESOLVED, that the undersigned 
acknowledges receipt of a copy of the Plan of Merger that will effect the Bank 
Merger and waives notice thereof under all applicable statutes; and 

FURTHER RESOLVED, that the Plan of Merger is hereby approved and 
adopted, and the execution ofthe Plan of Merger on behalf of the Bank and all 
other acts and deeds done or to be done by the directors and officers of the Bank 
as necessary to consummate and carry out the merger of the Bank and Summit 
Bank as contemplated by the Plan of Merger are hereby authorized, adopted, 
ratified, confirmed and approved. 

BANK OF THE OZARKS, INC., 
sole shareholder of Bank ofthe Ozarks 

Dennis Jjamê , Director of Mergers and 
Acquisilifins 

4850-2746-4722 1 



MEMORANDUM OF CONSENT TO INFORMAL ACTION 
OF 

THE SOLE SHAREHOLDER 
OF 

SUMMIT BANK 
January 30,2014 

This Memorandum of Consent to Informal Action by Summit Bancorp, Inc., an Arkansas 
corporation ("Parent") as the sole shareholder of Summit Bank, an Arkansas state banking 
corporation ("Bank"), is made effective as ofthe 30th day of Januaty, 2014: 

WHEREAS, on Januaty 29, 2014, at a joint meeting of the boards of 
directors of the Bank and the Parent, such directors approved an Agreement and 
Plan of Merger (the "Plan of Merger") by and among Bank ofthe Ozarks, Inc., an 
Arkansas corporation ("Ozark"), Bank of the Ozarks, an Arkansas state banking 
corporation ("Ozark Bank"), Parent and Bank; 

WHEREAS, at such meeting, such directors determined it to be in the best 
interests ofthe Bank to merge with Ozark Bank (the "Bank Merger"), with Ozark 
Bank to be the surviving entity in the Bank Merger; 

NOW, THEREFORE, BE IT RESOLVED, that the undersigned 
acknowledges receipt of a copy of the Plan of Merger that will effect the Bank 
Merger and waives notice thereof under all applicable statutes; and 

FURTHER RESOLVED, tiiat the Plan of Merger is hereby approved and 
adopted, and the execution of the Plan of Merger on behalf of the Bank and all 
other acts and deeds done or to be done by the directors and officers ofthe Bank 
as necessaty to consummate and carry out the merger of the Bank and Ozark 
Bank as contemplated by the Plan of Merger are hereby authorized, adopted, 
ratified, confirmed and approved. 

SUMMIT BANCORP, INC. 

sole shareholder of Summit Bank 

Bv r''^)k.<>0^y.ZA 
Ross.M. Whipple' '^ 
Chairman;& CEO 



Attachment 3 



CERTIFICATION 

I, Dennis James, Director ofMergers & Acquisitions of Bank ofthe Ozarks, Inc. hereby certify 
that Bank ofthe Ozarks, Inc. meets the requirements for expedited processing under §225.14(c) 
of Regulation Y with regard to its' proposed acquisition of Summit Bancorp, hic. 

t 

ttJTA^h '//^-..r-X. 

Dennis/arm2S 
Direct^.0f Mergers & Acquisitions 

Date ' 
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Attachment 5 



Notice of Notification for 
Acquisition of Summit Bancorp, Inc. by 

Bank of the Ozarks, Inc. 

Bank ofthe Ozarks, Inc., 17901 Chenal Parkway, P.O. Box 8811, Little Rock, Pulaski 
County, Arkansas 72223, intends to apply to the Federal Reserve Board for permission to 
acquire Sumrait Bancorp, Inc., 409 Main Sfreet, Arkadelphia, Clark County, Arkansas 
71923. We intend to acquire control of Surarait Bank, 409 Main Street, Arkadelphia, 
Clark County, Arkansas 71923. The Federal Reserve Systera considers a nuraber of 
factors in deciding whether to approve the notification, including the record of 
perforraance of banks we own in helping to raeet local credit needs. 

You are invited to submit comraents in wrhing on this notification to the Federal Reserve 
Bank of St. Louis, P.O. Box 442, St Louis, Missouri 63166. The comment period will 
not end before March 20, 2014 and raay be soraewhat longer. The Board's procedures for 
processing notifications raay be found at 12 C.F.R. Part 262. Procedures for processing 
protested notifications may be found at 12 C.F.R. 262.25. To obtain a copy ofthe 
Federal Reserve Board's procedures, or if you need raore information about how to 
submh your comraents on the application, contact the Coraraunity Developraent Officer 
at the Federal Reserve Bank of St. Louis, Yvonne S. Sparks, (314) 444-8650. The 
Federal Reserve Systera will consider your coraments and any request for a public 
meeting or formal hearing on the notification if they are received by the Reserve Bank on 
or before the last date ofthe comment period. 
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Exhibit A 



ARTICLES OF MERGER 
OF 

SUMMIT BANCORP, INC. 
WITH AND INTO 

BANK OF THE OZARKS, INC. 

Pursuant to the provisions of Sections 4-27-1106, et seq. of the Arkansas Business 
Corporation Act, as amended (the "Arkansas Acf). Bank of the Ozarks, Inc., an Arkansas 
corporation with hs principal office in Little Rock, Arkansas, and Surarah Bancorp, Inc., an 
Arkansas corporation with its principal office in Arkadelphia, Arkansas, hereby subrah the 
following Articles of Merger: 

1. Entities. The parties to the raerger are Bank of the Ozarks, Inc., an Arkansas 
corporation ("Ozarks") and Summit Bancorp, Inc., an Arkansas corporation ("Suraraif). 

2. Plan of Merger. Pursuant to that certain Agreement and Plan of Merger dated as 
of January 30, 2014 (the "Plan of Merger") among Ozarks and Bank ofthe Ozarks, an Arkansas 
state banking corporation and wholly-owned subsidiary of Ozarks, and Surarait and Suramh 
Bank, an Arkansas state banking corporation and wholly-owned subsidiary of Summit, at the 
Effective Time, as defined in the Merger Agreement, Summh shall be merged with and into 
Ozarks, with Ozarks continuing as the surviving corporation govemed in accordance with the 
Arkansas Act, and the separate existence of Summh shall cease (the "Merger"). 

3. Approval of Agreement and Plan of Merger. The board of directors of Ozarks has 
approved the Merger in accordance with the terms ofthe Plan of Merger and the requirements of 
the Arkansas Act. Pursuant to Section 4-27-1107(g) ofthe Arkansas Act, approval ofthe Merger 
by the shareholders of Ozarks is not required. The board of directors and the shareholders of 
Summit have approved the Merger in accordance with the terms of the Plan of Merger and the 
requirements ofthe Arkansas Act. 

4. Effective Time. The Merger shall become effective at 12:01 am central standard 
time on ,2014 (the "Effective Tirae"). 

5. Copy ofthe Plan of Merger. A copy ofthe Plan of Merger is and will be kept on 
file at the place ofbusiness of Ozarks, such office being located at 17901 Chenal Parkway, Little 
Rock, Arkansas 72223. A copy ofthe Plan of Merger will be fumished by Ozarks, on request 
and without cost, to any shareholder of either party to the Merger. 

[reraainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be 
executed on this day of , 2014. 

BANK OF THE OZARKS, INC. 

By: 
Name: Dennis James 
Title: Director ofMergers and Acquisitions 

SUMMIT BANCORP, INC. 

By: 
Name: Ross M. Whipple 
Title: Chairman and ChiefExecutive Officer 
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