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

R.E: FR Y-3 Application by Bank of the Ozarks, Inc., Little Rock, Arkansas for the
Acquisition of Community &Southern Holdings, Inc., Atlanta, Georgia

Dear Mr. Fuchs:

On behalf of Bank of the Ozarks, Inc. ("OZRK"), Little Rock, Arkansas, DD&F Consulting
Group is filing the above referenced Application. This Application is being filed to request
approval for OZRK to acquire Community &Southern Holdings, Inc. ("Company"), Atlanta,
Georgia.

The information provided within the enclosed Confidential Exhibit that accompanies the
Application 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 of this Application, be held Confidential:

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 e~ibit, 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 confidentiality and personal privacy reasons. We request that
this information remain confidential indefinitely.



Mr. Jim Fuchs 2 November 19, 2015
St. Louis, Missouri

If you have any questions, please do not hesitate to contact me at (501)374-2600 or at
kshadid(ao,ddfconsultin~ com.

Sincerely,

Kyle Shadid
Senior Consultant

r

Enclosures

cc: Mr. Dennis James, VIA E-Mail: djames cr,bankozarks.com

Ms. Helen Brown, VIA E-Mail: Hbrown ,bankozarks.com

Mr. Steve Stone, VIA E-Mail: Steve.stone~a~,myCSBonline.com

Mr. Murali Ramachandran, VIA E-Mail: mura(i(a~db£state. a~.us_
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FR Y-3
OMB No. 7100-0121
Approval expires January 31, 2018

APPLICATION
to the

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

Bank of the Ozarks. Inc.
Corporate Title of Applicant

17901 Chenal Parkway
Street Address

Little Rock Arkansas ?2223
City State Zip Code

Corporation
(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) of the 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;

(2) Section 3(a)(3) of the 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

X (3) Section 3(a)(5) of the 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 of the acquisition of direct or indirect ownership, control, or power, to vote at least
36.949,266 (100%) of a class of voting shares or otherwise to control:

Community &Southern Holdings. lnc.
Corporate Title of Bank or Bank Holding Company

3333 Riverwood Parkway,,,,Suite 350
Street Address

Atlanta Ceargia 30339
City State Zip Code

Does Applicant request confidential treatment for any portion of this submission?

Yes

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

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

❑ No

Public reporting burden fvr this collection of information is estimated to average 5 hours for inch type of ratification, inc:uding the time b gather and mamtein data m the rogvired Porrq ro review instructwns and
wrtplaro the informnlwn col:ecnon The Fedanl Reserve may not conduct or sponsor, and an orgeryn~~un is not regmred to reapo~d ro, a ml kctwn of mforrtutien wless ~~ displays a curremly valid OMH
con~ml number Send wmments regerdmg tht~ burden eslimWe or erry other aspect of this adlettion of information, ~ncluding su~{esuons fnr reducing this burden lo. Sarctary, Boud of Govemws oFche
Federal Reserve Syaten~ 20th and C Streets, N W., Washington. D C 20551 end ro the ORa of Management u~d Budget, P~per~.ork Raducnon Protect (7100-0121), Washmgion, D C 20503. Tlro FeJeral
Reserve ~ney no[ induct or sponsor, and an organisation or a peroon is no[ regwred to respond to a collatbn of informe~wn wless n displays a curtently valid OMB contml number



Name, title, address, telephone number and facsimile number of persons} to whom inquiries concerning this application
may be directed:

Mr. Kyle Shadid, Senior Consultant, UD&F Consnitin~ Crone. 521 S. Roek St. LitLlt ROCIG AR 7~ZO2

Phone; (501) 374-26Q0 Fax; (501) 374-3639 Email: ksdadidna.ddfconsnitinQ.com

Certification

1 ccrtif~~ that the irtliirm.Etiorf cvntain~~c3 iii [his o+~tili~atio~~ ha.; been
e;xarni:i~d i•areF~il[t~ E~~ me ~u~~d iti CrL~c, curr~~•i_ a~td cc~tipiric.:n~d i~
cE~rr~itt ati nftlic d~iic c,l thiti ScihTr~i Sic» t~~ the l~cst <~t~m~ ki~~~~efeJ~~~
a~~cl 6~3ief, t :~cl.~c}tip le~g~ ihm anti mi~~~prese3ilation ~~r omissio~~ of~u
m,~tcri~!I f<<ci i~instiiuie~ [i-srun in the in;iucemc~il anct ma} s~~h;eci n3e to

lc~~al ~snctinns prodded h~ 18 l'.5.0 §t{}{tl end §10()7.

1 ,itso ccrtifi•, kith rc~rect Ec~ sia} ii~fi~rnrti~,f~ (zcrt~inine cc~ ,m irzc3i-
~i:lu~l :tnd suhn3iitec! iv 1ht t3oarcE iii for i« cnni~ecfion i+ith} this
ap~+lication_ that the ap~~li~~nt i~~.s II1L' :1l3IIlE)fj(}, 0~1 bil~;ilt c~i' the
indi~ ideal. t+> prtt~~ide such i~~firrrna1iina tc, t13~ I3.,ard ai d tr> et>3iu;+it +3r t~z
ol?i.:+:t to ~~ubli~: rct~ai>c: of'such i~tii~rmaiiifrE. t c~•rti'.j [haC tl~e spp]ica~~~
lire! tits imcil~~ct ind;tiidual cons~;itt tv pablic ~~tt;:es~ of any st~~h
ii~fi~ ~mt~tsor~, tirccpi t~~ the e~:lri~t ::c:i li>r!h in a ~•ritren request by the
applictu~t or the i~:di~~idEi:;i. sifksn~iilted in accurdsnce :4~iEli the
inir;~etions to th;s i'c~r~n anei Elie i3t~~rc1'~ Rules Ke~arcfiE~g

Signed this t~ ~ day of ~o~{~~'~`~ ,2015.

:1,~ailabilit} ~~t't3iforrnatiaa~ t12 CI R Pt~rt ?FI}. FCC~tiGtiiFil~e ~onii~l~ntiul
tre~t~n~nt tbrt}ic iiif<~r~n;~tioti,

I arl,nt,~~ludt;e 11i~u ~~~ri~~~aii of'this a~p!ii•~tl~i~~~ is in tic; diseretio~i c>f~
tii4 Beard ui tin~LrE~or~ i~S' the Federal Resrr~•c 5~stem (th~'-I'ecteral
R~s~rcr") Actia~ts of ci~~niraunieations, ~t•heYher oral, urittru_ ~zr
~1~.;lro~:ic~, 6~• [he l~cc{erul (te,cn•r; ~i• its uni~3lu}°ees in vi~rtrc,~tic~rt titiith
ihi5 tiling. iractudii3~, :3E)~1`f)i8I il~ ~rantcd. J~ f:()Y i;(iI1S~.t~[3~l' a vuntru~t,
either ex~reti. ~~r implied, or at~~ other c~bti~;a~ia€i binding ~ipc3ii the
a~eE~~}. tl~e l oi:ed 5iates or an} ot[ier c~~tit} c>Cihe tnited Siate~, or

mi} c~i6cer ~r employe• of th [~ni!,:d titntes. Such actii~ns or
curnmi.~ni~~~tinrts ~~il1 ~~ot affect the aihiiit}' Ci~~ f}IC F~f;(~1;1'kiI IZGtitF"LC [f)

er•~rcise its ~tiper•visoi;. rr:~rulatory, nr e~cu~3iioativn pci•,t-e~:s un~l~r
~c}~~yJic.ihle lay+•c rind re~.ulatians. t [i~~ih~r acl,n~n~~ledge Chet tine
tirr~~oin~ i~~a~= n~±t lx ~vai~c~ or moditi~il b~ ,~r~} Lhl]Ji(lt(;L ar agcucy
oi~tiie 1'eder,~i Reserve „r ot'thc t nile3 Staics.

----
Signsturt of ~ I~~.f ~t • i~et}ilirerisr C)e~ignze

I~cnf~is_J~mes, C?irector ~f ~ler,~ers ~: ~1c~i ~tisitrc~ns

l'~ ped Ttirem<: ~uEd ̀E'itle 
s
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Description of Transaction

T'he 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
corporation and bank holding company with one wholly-owned subsidiary bank, Bank
of the Ozarks.

o Bank of the Ozarks (the "Bank" or "BOTO"), Little Rock, Arkansas, is an
Arkansas state-chartered, non-Federal Reserve member bank operating from one
hundred and sixty-seven (167) banking offices in Alabama, Arkansas, Florida,
Georgia, New York, North Carolina, South Carolina, and Texas and seven (7) loan
production offices in Arkansas, North Carolina, Texas, Georgia, California and New
York.

Community & Southern Holdings, Inc. ("Company"), Atlanta, Georgia, is a
Delaware corporation and financial holding company with one wholly-owned
subsidiary bank, Community &Southern Bank and a captive insurance subsidiary,
CSB Risk Management, Inc.

o Community &Southern Bank ("Comaanv Bank"), Atlanta, Georgia, is a
Georgia state-chartered, non-Federal Reserve member bank operating from 48
banking offices in Florida and Georgia. As of September 30, 2015, Company
Bank had approximately $3.9 billion in total assets, $2.9 billion in loans and $3.1
billion in deposits. After giving effect to the CertusBank acquisition, which
closed on October 9, 2015, Company Bank had approximately $4.4 billion in total
assets, approximately $3.0 billion in total loans and approximately $3.7 billion in
total deposits. Company Bank has one wholly owned subsidiary, CSB
Investments, Inc., which is a bank subsidiary that holds all of Company Bank's
investments.

o CSB Risk Management ("CSBRM"), a Nevada corporation licensed by the
State of Nevada, Department of Business and Industry —Division of Insurance, as
a captive insurance company.

On October 19, 2015, OZRK and BOTO entered into an Agreement and Plan of Merger (the
"Agreement") with Company and Company Bank; a copy of the executed Agreement is provided
as Attachment 1. Pursuant to the terms of the Agreement, (i) Company will merge with and
into OZRK, with OZRK as the surviving entity (the "Merger"), and immediately thereafter (ii)
Company Bank will merge with and into BOTO, with BOTO as the surviving entity (the "Bank
Merger").

The target for closing of the Merger and the Bank Merger is March of 2016, but could occur
earlier or later, and is subject to approval of appropriate regulatory authorities, and the
satisfaction of other closing conditions, including the approval of OZRK's shareholders and
Company's shareholders.
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A draft copy of the Articles of Merger is provided as Exhibit 1 of Confidential Exhibit 1. A
certified copy of the minutes of the Arkansas State Bank Department Board hearing (anticipated
to occur in February of 2016) at which the Bank Merger would be approved will be provided by
amendment. Certified board resolutions of OZRK, BOTO, Company and Company Bank are
provided as Attachment 2 of this application.

OZRK and BOTO have reviewed the concerns regarding the control issues expressed by the
Federal Reserve. The Agreement addresses these concerns.

Pursuant to the Federal Reserve Bank rules and regulations, publication of the required legal
notice is being made in the Arkansas Democrat-Gazette, a newspaper of general circulation in
Little Rock, Arkansas, and in The Marietta Daily Journal, a newspaper of general circulation in
Atlanta, Georgia, on November 20, 2015. A copy of the notice is provided as Attachment 3.
The original newspaper affidavits will be provided to your office as soon as they are available.

OZRK confirms that the following statement is true: "Neither Company nor Company Bank are
engaged to a significant degree ($1 billion or more in annual transaction volume) in any
activities outside the scope of those normally performed by a commercial bank. Such activities
include: underwriting and other capital markets activities; derivatives dealing; commodities;
settlement and clearing; and other nonbanking activities."

On November 9, 2015, OZRK and BOTO entered into a definitive agreement and plan of merger
(the "C 1 Agreement") with C 1 Financial, Inc. ("C 1 ") and its wholly-owned bank subsidiary, C 1
Bank ("C 1 Bank"). The C 1 Agreement provides that, upon the terms and subject to the
conditions set forth therein, (i) C 1 will merge with and into OZRK, with OZRK continuing as the
surviving corporation (the "C 1 Merger"), and (ii) C 1 Bank will merge with and into BOTO, with
BOTO continuing as the surviving bank. C 1, headquartered in St. Petersburg, Florida, operates
32 Florida banking offices on the west coast of Florida and in Miami-Dade and Orange Counties.
The majority of the offices are located in Florida's top six metropolitan markets. At September
30, 2015, C1 had approximately $1.7 billion of total assets, $1.4 billion of loans and $1.3 billion
of deposits.

Pursuant to FR Y-3(a)(5) requirements, OZRK is submitting the following information related to
its acquisition of Company.

1. Provide the following with respect to Bank/Bank Holding Company to be acquired:

a. Total number of shares of each class of stock outstanding.

As of the date the Agreement was signed, Company had 36,949,266 shares of
common stock issued and outstanding and 208 shares of Company common stock
held in treasury. As of the date the Agreement was signed, the Company had
169,300 outstanding restricted stock units, 30,926 outstanding deferred stock
units, and 3,450,818 stock options outstanding with a weighted average exercise
price of $10.37 per share, each of which were issued pursuant to Company stock
plans. In addition, the Company had 285,970 warrants outstanding with an
exercise price of $10.00 per share.

2
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b. Number of shares of each class now owned or under option by Applicant, by
subsidiaries of Applicant, by principal of Applicant, by trustees for the
benefit of Applicant, its subsidiaries, shareholders, and employees as a class,
or by an escrow arrangement instituted by Applicant;

There are no shares of Company or Company Bank now owned or under option
by OZRK, BOTO, any principal of OZRK, trustees for the benefit of OLRK, its
subsidiaries, shareholders, or employees as a class, or by an escrow arrangement
instituted by OZRK or BOTO. However, there may be shareholders or employees
that own shares in Company without OZRK's knowledge.

c. Number of shares of each class to be acquired by cash purchase, the amount
to be paid, per share and in total and the source of funds to be applied to the
purchase.

The proposed transaction is an all stock deal; the only cash that OZRK will pay
will be in lieu of the Company shareholder receiving a fractional OZRK share. In
addition, Company shareholders who do not vote in favor of the adoption of the
Agreement and who properly demand appraisal of their shares pursuant to the
Delaware General Corporation Code will be entitled to have their shares
appraised by the Delaware Court of Chancery and to receive payment in cash of
the "fair value" of their shares of Company common stock, as determined by the
court.

d. Number of shares of each class to be acquired by exchange of stock, the
exchange ratio, and the number and description of each class of Applicant's
shares to be exchanged; and

The proposed transaction is an all stock deal; the only cash that OZRK will pay
will be in lieu of the Company shareholder receiving a fractional OZRK
share. Specifically, each share of issued and outstanding Company common
stock and each outstanding Company stock option, warrant, restricted stock unit
and deferred stock unit will be converted into the right to receive shares of
OZRK's common stock (plus cash in lieu of any fractional shares) based on the
aggregate purchase price of approximately $799.6 million, or approximately
$20.50 per fully diluted Company share, subject to certain purchase price
adjustments set forth in the Agreement. The number of shares of OZRK's
common stock to be delivered at closing in satisfaction of the purchase price will
be based on a floating exchange ratio based upon the volume weighted average
price of OZRK's common stock for the fifteen (15) trading days ending on the
second business day prior to closing, subject to a minimum and maximum price of
$34.10 and $56.84, respectively.

e. A brief description of any unusual contractual terms, especially those terms
not disclosed elsewhere in the application. Also, provide the expiration dates
of any contractual arrangement between the parties involved in this
application. As an alternative to developing the foregoing information,

3
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provide a copy of the purchase, operating or other agreements associated
with the proposed transaction.

A copy of the Agreement and Plan of Merger is provided as Attachment 1.

2. If the proposed transaction is an acquisition of assets and assumption of liabilities,

indicate the total price and the source of funds that Applicant intends to use for the

proposed purchase, and discuss the effect of the transaction on the operations of
Applicant.

Not applicable.

3. If the proposed transaction involves the acquisition of an unaffiliated banking
operation or otherwise represents a change in ownership of established banking
operations, describe briefly the due diligence review conducted on the target
operations by Applicant. Indicate the scope of and resources committed to the
review, explain any significant adverse findings, and describe the corrective
actions) to be taken to address those weaknesses.

BOTO's personnel conducted a comprehensive due diligence review of Company Bank
prior to entering into the Agreement. Procedures included an extensive review of the
Company Bank's loan &investment securities portfolios, legal &regulatory compliance
were evaluated, a review of the Company Bank's operating systems and procedures, and
interviews with key bank personnel. Accounting and financial reports were reviewed as
well as bank contracts and relationships with vendors and Company Bank's human
resources operations. Insurance coverage, physical facilities and equipment and all bank
owned real estate were evaluated. Deposit products and Company Bank's present and
future costs of funds were studied. The results of BOTO's due diligence procedures
were positive and it was determined that Company Bank is a well-run institution with no
material deficiencies noted. A summary of the due diligence performed by BOTO on
Company Bank is provided as Exhibit 2 of Confidential Exhibit 1.

4. For applications filed pursuant to section 3(a)(1) of the BHC Act, if the proposed
transaction would result in an organization other than a shell one-bank holding
company, submit a pro forma organization chart showing Applicant's percentAge of
ownership of all banks and companies, both domestic and foreign, in which it
directly or indirectly will own or control more than 5 percent of the outstanding
voting shares.

Not applicable.

Financial and Managerial Information

5. a. For Applicant that is not or would not be subject to consolidated
capital standards following consummation of the proposed transaction,
provide a parent company balance sheet as of the end of the most recent
fiscal quarter, showing separately each principal group of assets, liabilities,
and capital accounts; debit and credit adjustments (explained by footnotes)

4
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reflecting the proposed transaction; and the resulting pro forma balance
sheet.

Not applicable.

b. For an applicant that is or would be subject to consolidated capital standards
following consummation of the proposed transaction, provide parent
company and consolidated balance sheets as of the end of the most recent
fiscal quarter, showing separately each principal group of assets, liabilities,
and capital accounts; debit and credit adjustments (explained by footnotes)
reflecting the proposed transaction; and the resulting pro forma balance
sheets; and

A parent company balance sheet as of September 30, 2015 with adjustments
reflecting the proposed transaction is provided as Exhibit 3 of Confidential
Exhibit 1. Please note that the C 1 Merger is not reflected in the financials for this
application; a separate and subsequent application will be filed in connection to
the C 1 Merger reflecting both the Company/Company Bank acquisition and the
C 1 /C 1 Bank acquisition.

The balance sheets provided in response to a and b should be in sufficient detail to reflect
any:

• Common equity and preferred stock;
• Trust preferred securities and other qualifying capital;
• Long —and short-term debt;
• Goodwill and all other types of intangible assets, as well as any relevant

amortization period(s);
• Material changes between the date of the balance sheet and the date of the

application (explained by footnotes).

c. For an Applicant that is or would be subject to consolidated capital
standards following consummation of the proposed transaction, provide a
breakdown of the organization's existing and pro forma risk-adjusted assets
as of the end of the most recent fiscal quarter, showing each principal group
of on- and off-balance sheet assets and the relevant risk-weight. Also,
identify the existing and pro forma components of tier 1, tier 2 and tier 3 (if
any) capital pursuant to the risk-based capital guidelines as of the end of the
most recent fiscal quarter, and provide calculations of Applicant's existing
and pro forma tier 1 and total capital ratios pursuant to the risk-based
guidelines and the related leverage ratios.

The above requested information, as of September 30, 2015, is provided in
Exhibit 3 of Confidential Exhibit 1.

6. Provide for Applicant and any other Bank(s)Bank Holding Company(ies) that
would result from the proposal:

5
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a. A description of any plans (in connection with the proposed transaction, or
otherwise) to issue, incur, or assume additional common equity, preferred
stock, trust preferred securities, other qualifying capital, and/or debt. As
relevant specify the amount, purpose, name and location of the issuer and/or
lender; provide a copy of any loan agreement, loan commitment letter from
the lender, or other underlying agreement which provides the interest rate
maturity, collateral, and proposed amortization schedule; and discuss what
resources would be used to service any debt or capital instruments arising
from the proposed transaction; and

Each share of Company common stock and each Company stock option, restricted
stock unit, deferred stock unit, and warrant issued and outstanding immediately
prior to the Merger will be converted into the right to receive the per share merger
consideration (and cash in lieu of fractional shares of OZRK common stock),
based on the aggregate purchase price of approximately $799.6 million, or
approximately $20.50 per fully diluted Company share, as set forth in the
Agreement. As of the date of the Agreement, the Company had 36,949,266
shares of common stock outstanding, 169,300 restricted stock units, 30,926
deferred stock units, 3,450,818 options and 285,970 warrants issued and
outstanding. The aggregate purchase price of $799,595,013 is subject to a
decrease, on adollar-for-dollar basis, by the amount that the Company's closing
consolidated net book value, determined in accordance with the Agreement, is
less than $437,000,000.

b. Cash flow projections under the following limited circumstances;

(i) For an Applicant that is or would be subject to consolidated capital
standards following consummation of the proposed transaction and
that would incur or assume any debt or trust preferred securities in
the proposal such that parent company long-term debt would exceed
30 percent of parent company equity capital, provide cash flow
projections for the parent for each of the next three years, along with
supporting schedules for each material cash receipt and
disbursement. If applicant projects that dividends or other payments
from subsidiary banks will be used to service parent company debt
and/or trust preferred securities ,provide projections of subsidiary
banks) assets, tier 1 and total capital ratios pursuant to the risk-
based capital guidelines, leverage, ratio, earnings, and dividends. If
the combined assets of the subsidiary banks exceed $500 million,
subsidiary bank data may be shown on an aggregate basis.);

Not applicable.

(ii) For an Applicant that is not or would not be subject to consolidated
capital standards following consummation of the proposed
transaction and that would incur or assume any debt or trust
preferred securities in the proposal such that parent company long-
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term debt would exceed 30 percent of parent company equity capital,
provide cash flow projections for the parent for each of the next
twelve years, along with supporting schedules for each material cash
receipt and disbursement. These projections must clearly
demonstrate the ability of the parent company to reduce the long-
term debt to equity ratio to 30 percent or less within twelve years of
consummation and must take into account the schedule of principal
reduction required by the parent company's creditor(s). Include
projections of subsidiary banks) assets, tier 1 and total capital ratios
pursuant to the risk-based capital guidelines, leverage ratio, earnings,
dividends, and other payments to affiliates. Explain the methods and
assumptions utilized in the projections, and support all assumptions
whish deviate from historical performance.

Not applicable.

(iii) For an Applicant that is not or would not be subject to consolidated
capital standards following consummation of the proposed
transaction and that would incur or assume any debt or trust
preferred securities in the proposal such that parent company long-
term debt would be equal to or less than 30 percent of parent
company equity capital and combined parent company long-term
debt and trust preferred securities would exceed 30 percent of parent
company equity capital, provide cash flow projections for the parent
company for each of the next three years, along with supporting
schedules for each material cash receipt and disbursement. As
indicated above, relevant bank subsidiary projections should be
provided if the parent company projects relying on dividends and
other payments from bank subsidiaries to service its debt and trust
preferred securities.

Not applicable.

7. For applications filed pursuant to section 3(a)(1) of the BHC Act, provide for
Applicant and Bank a list of principals (including changes or additions to this list to
reflect consummation of the transaction), providing information with respect to
each as follows:

Not applicable.

a. Name and address (City and State/Country). If the principal's country of
citizenship is different from his or her country of residence, then state the
county of citizenship;

b. Title or positions with Applicant and Bank;
c. Number and percentage of each class of shares of Applicant and Bank

owned, controlled, or held with power to vote by this individual;
d. Principal occupation if other than with Applicant or Bank; and

7
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e. Percentage of direct or indirect ownership, if such ownership represents 10
percent or more of any class of shares, or positions held in any other
depository institution holding company. Give the name and location of such
other depository institution or depository institution holding company.
(Information that has been collected or updated within the past 12 months
may be submitted, unless Applicant has reason to believe that such
information is incorrect.)

f. For any principal that would own 10 percent or more of the equity of
Applicant, provide an Interagency Biographical and Financial Report. If the
principal is a corporation or partnership, provide financial statements
(balance sheets and income statements) for the two most recent fiscal years
and the most recent quarter end. Discuss any negative trends in the financial
statements.

8. For Applications filed pursuant to sections 3(a)(3) or 3(a)(5) of the BHC Act, list any
changes in management or other principal relationships for Applicant and the
Bank/Bank Holding Company which will result from the proposal. For any existing
or proposed principal of Applicant or Bank/Bank Holding Company that is also a
principal of any other depository institution or depository institution holding
company, provide the following information:

No changes in management or other principal relationships will result from the proposed
transaction. Schedules of the directors and senior executive officers of the resultant
institution, BOTO and OZRK, are provided as Attachment 4.

There are no principals of OZRK or BOTO that are also a principal of any other
depository institution or depository institution holding company.

a. Name, address, and title or position with Applicant, BanWBank Holding
Company, and the other depository institution or depository institution
holding company (give the name and location of the other depository
institution or depository institution holding company):

b. Number and percentage of each class of shares of Applicant and Bank/Bank
Holding Company owned, controlled, or held with power to vote by this
individual;

c. Principal occupation if other than with Applicant or Bank/Bank Holding
Company; and

d. Percentage of direct or indirect ownership held in the other depository
institution or depository institution holding company if such ownership
represents 10 percent of more of any class of shares. (Information that has
been collected or updated within the past 12 months may be submitted,
unless Applicant has reason to believe that such information is incorrect.)

9. Discuss any material changes in the financial condition of BanWBank Holding
Company since the most recent examination/inspection. Indicate the amount of any
dividend payment by BanWBank Holding Company since the date of the most
recent report of condition and report of income and dividends. Also, indicate the
amount of any Bank/Bank Holding Company dividends that are planned prior to

8
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consummation. For applications filed pursuant to section 3(a)(1) of the BHC Act,
provide for Bank a copy of all schedules from the most recent report of condition
and report of income and dividends as filed with a Federal supervisory authority.

There have been no material changes in OZRK or BOTO since the most recent
examination/inspection. OZRK has and expects to continue to declare and pay quarterly
dividends to its shareholders.

10. If the consolidated assets of the resulting organization are less than $500 million for
each principal of Applicant who either would retain personal indebtedness or act as
guarantor for any debt that was incurred in the acquisition of shares of Applicant
or Bank/Bank Holding Company, provide the following:

Not applicable.

a. Name of borrower and Ntle, position, or other designation that makes the
borrower a principal of Applicant;

b. Amount of personal indebtedness to be retained;
c. A description of the terms of the borrowing, and the name and location of the

lender, and a copy of any related loan agreement or loan commitment letter
from the lender;

d. Statement of net worth as of a date within three months of Applicant's final
filing of the application. The statement of net worth should be in sufficient
detail to indicate each principal group of assets and liabilities of the reporting
principal, and the basis. for the valuation of assets. In addition to debts and
liabilities, the reporting principal should state on a separate schedule, any
endorsed, guaranteed, or otherwise indirect or contingent liability for the
obligation of others; and

e. Statement of most current year's income. In addition to indicating each
principal source of annual income, the reporting principal should list annual
fixed obligations arising from amortization and other debt servicing. (If the
most current year's statement is not representative of the future, the
reporting principal should submit a pro forma income statement and discuss
the significant changes and the basis for those changes).

Competition

If the subject transaction is a bank holding company formation involving only one bank or
an application filed pursuant to section 3(a)(3) or 3(a)(5) of the BHC Act to acquire a de
noun bank, a response to items 11 and 12 will be necessary. If a response is required,
Applicant should obtain a preliminary definition of the relevant banking markets from the
appropriate Reserve bank. If Applicant disagrees with the Reserve Bank's preliminary
definition of the banking market(s), it may in addition to supplying the information
requested on the basis of the Reserve Bank's definition of the banking market(s), included
its own definition of the banking market(s), with supportive data, and answer the questions
based on its definition. If later analysis leads Federal Reserve staff to alter the preliminary
definition provided, Applicant will be so informed.
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11. Discuss the effects of the proposed transaction on competition considering the
structural criteria specified in the Board's Rules Regarding Delegation of Authority
(section 265.11c(11)(v)). Applicant may be required to provide additional
information if Federal Reserve staff determines that the proposal exceeds existing
competitive guidelines. Also, if divestiture of all or any portion of any bank or
nonbanking company constitutes part of this proposal, discuss in detail the specifics
and timing of the divestiture.

The relevant geographic market area for Company Bank is comprised of 31 counties in
Georgia and 1 county in Florida (the "Designated Market Area"). A list of these
counties, as well as a map showing the Designated Market Area, is provided as
Attachment 5. Company Bank operates 48 branches in the Designated Market Area;
BOTO operates six branches in Company Bank's Designated Market Area. Company
Bank and BOTO currently operate in two overlapping markets, the Athens Area, Georgia
banking market and the Atlanta, Georgia banking market. The proposed transaction will
not cause the Herfindahl-Hirschman Index ("HHI") to change by more than 200 points in
either of the relevant banking markets of Company Bank or BOTO. The HHI for the
Athens Area, Georgia and the Atlanta, Georgia Federal Reserve Banking markets are
provided as Attachment 6.

There is no divestiture of any portion of Company or Company Bank as part of this
proposal.

12. If the proposal involves the acquisition of nonbank operations under section 4(c)(8)
and 4(j) of the Bank Holding Company Act, a Form FR Y-4 should be submitted in
connection with the FR Y-3 filing. At a minimum, the information related to the
nonbank operations should include the following:

In conjunction with the regulatory filings for the proposed transaction, OZRK will make,
at a later date prior to the consummation of the proposed transaction, the necessary filings
with the Federal Reserve to elect to become a financial holding company. OZRK is
electing to become a financial holding company as the proposed transaction involves the
acquisition of a captive insurance subsidiary, CSB Risk Management, Inc. ("CSBRM"), a
Nevada corporation and wholly owned subsidiary of the Company. In connection with
the Company's formation ofCS13ItM in 214, the Company tiled an election to become a
financial holding company under section 4(k) and (1) of the Bank Holding Company Act,
which was approved by the Federal Reserve on June 26, 2014.

CSBRM is a Nevada corporation licensed by the State of Nevada, Department of
Business and Industry —Division of Insurance, as a captive insurance company. The
purpose of CSBRM is to insure against certain risks of the captive's owner, Company,
and Company Bank. CSBRM has entered into a pooled captive arrangement with other
captive insurance companies related to eight other financial holding companies
throughout the United States in order to spread the risk of losses and minimize the impact
of an individual loss to any one captive, including CSBRM.

The current policy period under the captive insurance subsidiary ends July 2016 and the
entity cannot be dissolved until the policy period expires. Assuming the Merger closes

10
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prior to July 2016 as expected, OZRK will acquire CSBRM as a wholly-owned
subsidiary in connection with the Merger of the Company into OZRK. In connection
with OZRK acquiring CSBRM in the Merger, OZRK intends to file an election to
become a financial holding company under section 4(k) and (1) of the Bank Holding
Company Act, prior to consummation of the Merger. OZRK does not intend to continue
the operations of CSBRM and intends to dissolve the entity as soon as permissible after
the Merger closes. In order to wind up the subsidiary, OZRK (or Company if the Merger
hasn't closed by that time) will give notice not to renew the participation agreement 90
days before the next renewal date (i.e., on or around April 10, 2016). After the policy
period expires and the participation agreement is terminated, OZRK will dissolve the
Nevada entity and send the proper termination certificates to the Nevada Insurance
Department. As soon as OZRK dissolves CSBRM and winds up the subsidiary's
operations, OZRK intends to file the appropriate applications with the Federal Reserve
requesting that it no longer be treated as a financial holding company.

a. A description of the activity(ies);
b. The name and location of Applicant's and Bank's direct or indirect

subsidiaries that engage in the proposed activity(ies).
c. Identification of the geographic and product markets in which competition

would be affected by the proposal.
d. A description of the effect of the proposal on competition in the relevant

markets; and
e. A list of major competitors in each affected market.

In addition, Applicant should identify any other nonbank operations to be acquired,
with brief descriptions of the activities provided.

13. In an application in which any principal of Applicant or BankBank Holding
Company is also a principal of any other insured depository institution or
depository institution holding company, give the name and location of each office of
such other institution that is located within the relevant banking market of
Bank/Bank Holding Company, and give the approximate road miles by the most
accessible and traveled route between those offices and each offices of BanWBank
Holding Company.

There are no principals of OZRK or BOTO that are also principals of any other
depository institution or depository institution holding company.

Convenience and Needs

14. a. Describe how the proposal will meet the convenience and needs of the target
Bank's community(ies). List any significant changes in services or products
that would result from the consummation of the transaction. If any services
or products will be discontinued, describe and explain the reasons.

As a result of this transaction, BOTO anticipates few changes to deposit products,
services and fees. While BOTO is still evaluating various checking products
offered by Company Bank, BOTO will likely offer a Totally Free Checking

11
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account with no minimum balance or monthly fees in place of Kasasa Checking, a
syndicated program paying high interest and offering free nationwide ATM
transactions if certain customer initiated activities are met each month.

BOTO will offer all of BOTO's existing products to Company Bank market areas,
including the Freedom Advantage Home Mortgage, a special purpose home loan
product that is available only for low-and moderate-income ("LMI") borrowers or
for properties located in LMI census tracts within the combined entity's CRA
assessment area. The product is a fixed rate 30-year fully amortizing loan with
favorable rates, fees and underwriting criteria. The product also features a low
down payment requirement. In addition, the product does not require private
mortgage insurance, which can provide significant cost savings for the borrower.
The borrower is only required to supply $500 of his/her own funds. The
maximum loan-to-value for the CRA home loan product is 97%, and the
maximum combined loan-to-value is 105% with approved subordinate financing
and forgivable grant programs. In addition to the Freedom Advantage Mortgage,
the Freedom Advantage Home Improvement Loan, an unsecured home
improvement loan up to $5,000, will also be available to LMI borrowers or those
living in LMI geographies. For those with challenged credit this product offers a
similar payment and more flexible underwriting than a typical credit card. The
surviving bank will have a strong focus on meeting the needs of its communities
and will be attentive to the credit needs of its customers and the communities it
will serve, including the needs of the LMI borrowers and neighborhoods.

There are a number of additional services BOTO will be offering Company
Bank's customers which will offer greater convenience and fulfill more financial
services needs than they currently have access to at Company Bank. These
include Trust and Wealth Management services, specifically Personal Trusts and
Estate Planning, Employee Benefit Services, Corporate Trusts and Custodial
Services and Leasing services. BOTO's leasing division provides state-of-the-art
lease financing as an alternative to a traditional loan. Leases vary widely from
small, one-person operations to Fortune 500 corporations, and the equipment
leased is just as diverse. Transactions range from a few thousand dollars' worth of
equipment to multimillion-dollar telecommunications systems, medical
equipment (including CAT scanners and MRI imaging), office systems,
computers, corporate aircraft and transportation fleets.

BOTO will offer a packaged checking account, Bonus Checking, for a flat
monthly fee of $5. The package of services includes $10,000 in accidental death
and dismemberment insurance, identity theft protection and recovery services,
free printed checks, no fee on BOTO gift cards, discounts for movie tickets and
gift cards to major retailers, discounts when shopping online, and discounts for
travel and entertainment venues across the country.

Using External Transfers within Online Banking, customers will be able to
transfer funds to accounts they own at other banks.

Health Savings Accounts will be offered. In addition, Christmas Club Savings
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will be offered, allowing customers to build their savings account over time to
meet a goal such as holiday shopping, with no minimum balance requirements or
monthly service fees for failure to meet a minimum balance.

BOTO will offer debit cards issued instantly from every banking office (Company
Bank offers debit cards, but not instant issue). Customers may order debit cards
with a personalized photo. BOTO will offer debit cards embedded with the EMV
chip for additional security. Customers with a debit card can elect to have debit
card transactions "rounded up" and the rounded up portion deposited to a savings
or checking account.

The surviving bank will have a strong focus on meeting the needs of its
communities and will be attentive to the credit needs of its customers and the
communities it will serve, including the needs of the LMI borrowers and
neighborhoods. The surviving bank will continue the existing programs, products
and services of BOTO and Company Bank to meet the needs of its communities
under the CRA regulations, including the needs of LMI geographies and
individuals.

b. Discuss the programs, products and activities of the depository subsidiaries
of the Applicant or the target Bank that would meet the existing or
anticipated needs of its community(ies) under the applicable criteria of the
Community Reinvestment Act (CRA) regulation, including the needs of low-
and moderate-income geographies and individuals. For a subsidiary of the
Applicant or target Bank that has received a CRA composite rating of "needs
to improve" or "substantial noncompliance" institution-wide or, where
applicable, in a state or multi-state MSA, or has received an evaluation of
less than satisfactory performance in an MSA or in the non-MSA portion of
a state in which the applicant is expanding as a result of the transaction,
describe the specific actions, if any, that have been taken to address the
deficiencies in the institutions CRA performance record since the rating.

Company Bank and BOTO have a strong focus on meeting the needs of their
communities and are aware of the credit needs of the communities they serve,
including the needs of low- and moderate-income neighborhoods. Reference is
made to the response under question 7 above regarding programs and products of
BOTO designed to be attentive to the credit needs of customers and the
communities it serves.

Company Bank received a CRA rating of "Satisfactory" at its May 30, 2014,
examination by the Federal Deposit Insurance Corporation. BOTO received a
CRA rating of "Satisfactory" at its November 6, 2015, examination by the Federal
Deposit Insurance Corporation.

Company Bank

In connection with Company Bank's acquisition of Verity Capital Group, Inc.
("Verity"), in the Federal Reserve Board's approval order dated March 31,
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2014, the Board stated: "[Company Bank] has committed that, within thirty
(30) days following consummation of the merger with Verity, [Company Bank]
will develop and adopt a statement of goals and objectives, consistent with
[Company Bank]'s strategic business plan and the combined organization's
size and complexity, to continue meeting the credit needs of the communities
that the combined organization serves, including low- and moderate-income
neighborhoods and small businesses."

In compliance with this commitment, the board of directors of Company Bank
adopted a Statement of Goals and Objectives (the "Statement") on April 30,
2014 that provides a comprehensive framework for evaluating CRA
compliance. Further, this Statement was reviewed by the Federal Reserve
Board prior to adoption to ensure that it met the requirements of the
commitment, and the Federal Reserve Board had no objection. A copy of the
Statement is provided as Exhibit 4 of Confidential Exhibit 1.

In connection with Company Bank's acquisition of certain deposits and loans
from CertusBank, N.A. ("CertusBank"), in the FDIC's Order and Basis for
Corporation Approval (the "Order and Basis"), dated September 2, 2015, the
FDIC stated:

"As a condition of this approval order, the bank will continue its
efforts to implement strategies to further enhance its performance
against those goals and objectives as outlined in the Statement.
Further, within 60 days of consummation of the CertusBank, N.A.
merger, Company Bank will develop and submit a supplement to the
existing Statement. The supplement will be in the form of a Board-
approved Action Plan ("Plan") and will be made part of the
Statement. Company Bank will submit the Plan to the FDIC for
review and non-objection. The Plan will include enhanced provisions
pertaining to Company Bank's branching strategies and marketing
plans that consider available aggregate data, demographics, and safe
and sound lending considerations. It will also include provisions for
periodic review of lending distributions and marketing efforts"

In compliance with the Order and Basis, Company Bank's Board of Directors
adopted an Action Plan supplementing the existing Statement on October 7, 2015,
following the approval and recommendation of the Action Plan by the Audit
Committee of the Board of Directors. The Action Plan was reviewed by the
FDIC in order to ensure that it met the requirements of the Order and Basis, and
the FDIC has provided no objections or comments to the Action Plan. A copy of
the Action Plan is provided as Exhibit 5 of Confidential Exhibit 1.

BOTO

In connection with its recent examination by the FDIC, BOTO was informed by
the FDIC examination team at the exit meeting held on November 6, 2015 that
their recommended rating for the overall organization would be a "Satisfactory"
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rating. While BOTO received an overall "Satisfactory" rating, the examination,
and BOTO's own internal evaluation, identified an opportunity to improve
performance in South Carolina, as its South Carolina assessment area was rated as
"needs to improve" (with the primary driver of the state rating being BOTO's
performance in the lending test). BOTO currently has two (2) offices in South
Carolina, one in Bluffton, SC, which has a total of seven (7) employees and one in
Hilton Head Island, SC, which has a total of five (5) employees. As of September
30, 2015, less than 1 % of BOTO's deposits were attributable to our South
Carolina offices and approximately 1 % of BOTO's real estate loans were secured
by property or other collateral located in South Carolina.

BOTO is committed to improving its lending performance in South Carolina, and
has taken (and is planning to take additional) definitive and measurable steps to
drive improvement, beginning with the realignment of market management
responsibilities within BOTO's Carolinas Division and the hiring of a dedicated
mortgage manager within the Division. Plans include the recruitment of
experienced mortgage originators with particular emphasis on the South Carolina
market and use of government-sponsored mortgage and State Finance Agency
programs. BOTO believes this approach will not only help lending performance,
but contribute to BOTO's use of innovative and flexible lending programs.

In addition, BOTO intends to deploy the following strategies to address each
component of the lending test in South Carolina:

Lending Activity: BOTO Division management intends to refocus two
commercial loan officers on external prospecting and calling efforts on
businesses located with the LMI census tracts, with particular emphasis on
businesses with revenues of less than $1 million. Branch managers within the
market are currently being trained to originate consumer loans and, by the end
of November 2015, the managers will be able to originate BOTO's Special
Purpose Home Improvement Loan ("Freedom Advantage HI") and begin to
address the aging housing supply within the Assessment Area. BOTO's
Director of CRA Lending and Business Development will train the managers
on this product.

Borrower Profile: The introduction of the Freedom, Advantage HI product is
intended to reach more low to moderate income borrowers, and this product
was specifically designed to reach this population of borrowers. Marketing
plans are being developed and BOTO is actively seeking non-profit partners
to assist with the distribution of product marketing material. All lending and
branch staff, including South Carolina staff, will receive Freedom Advantage
Home Mortgage (Freedom Advantage HM) product training. This product is
an additional special purpose loan program offered by BOTO to borrowers
with low to moderate income. Loan requests generated within the market will
be directed to BOTO's team of Community Development Loan Officers for
processing, underwriting, and closing.
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• Geographic Distribution: While this component has been rated "adequate,"
BOTO seeks to improve in this important component through its products and
the additional personnel dedicated to delivering the products. Additionally,
BOTO's Community Development Department will produce information on
businesses located in low to moderate income census tracts which will assist
lenders with identifying potential borrowers. Parameters for the identification
of businesses are currently being developed and will be completed by
December 31, 2015. Marketing efforts for all Freedom Advantage products
will be focused on low and moderate income areas. BOTO in-market lenders
will distribute marketing materials and develop working relationships with
local realtors who serve low and moderate income areas. All marketing
efforts will begin in January 2016.

• Community Development Lending: Recognizing that community development
loan opportunities as well as community development organizations are
limited, BOTO intends to focus renewed efforts to mine as many opportunities
as the community will provide. To capitalize on the available opportunities,
training will be provided to lending staff to help identify credits that qualify as
Community Development loans.

• Innovative and Flexible Products: As previously noted, the Freedom
Advantage products are expected to help improve BOTO's delivery of
innovative and flexible loan products. BOTO also expects to use government-
sponsored loan programs and will track its use along with any programs
offered by the State Finance Agency that are aimed at assisting low and
moderate income buyers achieve home ownership.

BOTO is confident that the actions both taken and planned will improve all
components of the lending test in South Carolina, and elsewhere across its
footprint. BOTO performance in South Carolina through September 30, 2015 has
shown improvement, as BOTO has exceeded its total applications when compared
to 2013 and 2014, combined, and have matched its originations from that tallied
in the combined years of 2013 and 2014. While improvement has been slow,
BOTO believes that the positive change in leadership, the addition of new and
capable lenders focused on LMI census tracts, and the Freedom Advantage
products will drive noteworthy results in 2016 that are both repeatable and
sustainable.

As the surviving bank, BOTO will have a strong focus on meeting the needs of its
communities and will be attentive to the credit needs of its customers and the
communities it will serve, including the needs of the LMI borrowers and
neighborhoods.
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agreement") is dated as of
October 19, 2015, by and among Bank of the Ozarks, Inc., an Arkansas corporation ("Buyer"),
Bank of the Ozarks, an Arkansas state banking corporation and awholly-owned subsidiary of
Buyer ("Buyer Bank"), Community & Southern Holdings, Inc., a Delaware corporation
("Company"), and Community &Southern Bank, a Georgia state bank and wholly-owned
subsidiary of Company ("Company Bank").

WITNESSETH

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
stockholders; and (ii) determined that this Agreement and the transactions contemplated hereby
are consistent with and in furtherance of their respective business strategies;

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 immediately
thereafter (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 for each of the parties to enter into this
Agreement, each of the directors and certain officers and principal holders of the Company
Common Stock have entered into a voting agreement dated as of the date hereof, the form of
which is attached hereto as Exhibit A-1 and Buyer's Chairman and Chief Executive Officer has
entered into a voting agreement dated as of the date hereof, the form of which is attached hereto
as Exhibit A-2 (each a "Voting Agreement" and collectively, the "Voting Agreements"),
pursuant to which each such person has agreed, among other things, to vote. 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;

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; and

WHEREAS, the parties desire that capitalized terms used herein shall have the
definitions ascribed to such terms when they are first used herein or as otherwise specified in
ARTICLE VIII hereof.

NOW, THEREFORE, in consideration of the 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 of this Agreement, at the
Effective Time, Company shall merge with and into Buyer in accordance with the DGCL and the
ABCA. Upon consummation of the Merger, at the Effective Time the separate corporate
existence of Company shall cease and Buyer shall survive and continue to exist as a corporation
incorporated under the laws of the ABCA (Buyer, as the surviving entity in the Merger,
sometimes being referred to herein as the "Surviving Entity").

Section 1.02 Articles of Incorporation and Blaws. T'he Articles of Incorporation and
Bylaws of the Surviving Entity upon consummation of the Merger at the Effective Time shall be
the Articles of Incorporation and Bylaws of Buyer as in effect immediately prior to the Effective
Time.

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

Section 1.04 Bank Merger. Immediately following the Effective Time or as promptly
as practicable thereafter, 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, substantially in the form attached
hereto as Exhibit B.

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 certificate of merger (the "Certificate of Merger") and the articles of merger (the "Articles
of Merger") related to the Merger that shall be filed with the Delaware Secretary of State and the
Arkansas Secretary of State, respectively, on the Closing Date. The "Effective Time" of the
Merger shall be the later of (i) the date and time of filing of the Certificate of Merger or the
Articles of Merger (whichever is later filed), or (ii) the date and time when the Merger becomes
effective as set forth in the Certificate of Merger and the Articles of Merger, which shall be no
later than five (5) Business Days after all of the conditions to the Closing set forth in ARTICLE
VI (other than conditions to be satisfied at the Closing, which shall be satisfied or waived at the
Closing) have been satisfied or waived in accordance with the terms hereof.

(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 and, if applicable, the Georgia Department of Banking and
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Finance, at the later of immediately following the Effective Time or as promptly as practicable
thereafter.

(c) The closing of the transactions contemplated by this Agreement (the "Closing")
shall take place beginning immediately prior to the Effective Time (such date, the "Closing
Date") at the offices of Kutak Rock LLP, 124 W. Capitol Ave., Suite 2000, Little Rock, AR
72201, or such other place as the parties may mutually agree. At the Closing, there shall be
delivered to Buyer and Company the Articles of Merger, the Certificate of Merger, the Articles
of Bank Merger and such other 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 of this Agreement, Company;
Company Bank, their respective Subsidiaries 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 attorney 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 of this Agreement, and the officers and directors of Buyer and Buyer Bank, as
applicable, are authorized in the name of Company, Company Bank and their respective
Subsidiaries or otherwise to take any and all such action.

Section 1.07 Reservation of Right to Revise Structure. Buyer may at any time and
without the approval of Company change the method of effecting the business combination
contemplated by this Agreement if and to the extent that it deems such a change to be desirable;
provided, however, that no such change shall (i) alter or change the amount of the consideration
to be issued to (x) Holders as Merger Consideration or (y) holders of Company Stock Options,
Company RSUs, Company DSUs or Company Warrants, each as currently contemplated in this
Agreement, (ii) reasonably be expected to materially impede or delay consummation of the
Merger, (iii) adversely affect the federal income tax treatment of Holders in connection with the
Merger, or (iv) require submission to or approval of Company's stockholders after the plan of
merger set forth in this Agreement has been approved by Company's stockholders. In the event
that Buyer elects to make such a change, the parties agree to execute appropriate documents to
reflect the change.

ARTICLE II

MERGER CONSIDERATION; EXCHANGE PROCEDURES

Section 2.01 Merger Consideration. Subject to the provisions of this 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 stockholder 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, Company or
any of their respective Subsidiaries (other than shares in trust 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 Dissenting Shares, treasury stock and shares described in
Section 2.01(b) above) shall automatically and without any further action on the part of the
Holder thereof be converted into the right to receive the per share Merger Consideration and cash
in lieu of fractional shares of Buyer Common Stock.

(d} Each share of Company Stock issued and outstanding immediately prior to the
Effective Time, the Holder of which has not voted in favor of nor consented in writing to the
approval of the Merger and who has properly perfected such Holder's dissenter's rights of
appraisal by following the exact procedure required by Section 262 of the DGCL is referred to
herein as a "Dissenting Share." Each Dissenting Share shall not be converted into or represent
the right to receive the Merger Consideration pursuant to this ARTICLE II and shall be entitled
only to such rights as are available to such Holder pursuant to the applicable provisions of the
DGCL. Each Holder of Dissenting Shares (hereinafter called a "Dissenting Stockholder") shall
be entitled to receive the value of such Dissenting Shares held by the Dissenting Stockholder in
accordance with the applicable provisions of the DGCL; provided, such Holder complies with
the procedures contemplated by and set forth in the applicable provisions of the DGCL. If any
Dissenting Stockholder shall effectively withdraw or lose such Holder's dissenter's rights under
the applicable provisions of the DGCL, each such Dissenting Share shall be deemed to have been
converted into and to have become exchangeable for, the right to receive the per share Merger
Consideration, without any interest thereon, in accordance with the applicable provisions of this
Agreement.

Section 2.02 Company Stock-Based Awards. Company Stock Options, Company
RSUs, Company DSUs and Company Warrants will be treated in accordance with Section 5.21.

Section 2.03 Rights as Stockholders; Stock Transfers. At the Effective Time, all shares
of Company Common Stock, when converted in accordance with Section 2.01(c) above, shall no
longer be outstanding and shall automatically be cancelled and retired and shall cease to exist,
and each Certificate or Book-Entry Share previously evidencing such shares shall thereafter
represent only the right to receive for each such share of Company Common Stock, the per share
Merger Consideration and any cash in lieu of fractional shares of Buyer Common Stock in
accordance with this ARTICLE II. At the Effective Time, holders of Company Common Stock
shall cease to be, and shall have no rights as, stockholders of Company, other than the right to
receive the per share Merger Consideration and cash in lieu of fractional shares of Buyer
Common Stock as provided under this ARTICLE II. 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
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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 and rounded to the nearest whole cent)
determined by multiplying 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 Reorgaanization. It is intended that the Merger shall constitute a
reorganization within the meaning of Section 368(a) of the Internal 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 of the Code. The business purpose of the Merger and the
Bank Merger is to combine two financial institutions to create a strong community-based
commercial banking franchise.

Section 2.06 Exchange Procedures. As promptly as practicable after the Effective Time
but in no event later than one (1) Business Day after the Closing Date, and provided that
Company 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 shall mail or otherwise cause to be delivered to each Holder appropriate and customary
transmittal materials, which shall specify that delivery shall be effected, and risk of loss and title
to the Certificates or Book-Entry Shares shall pass, only upon delivery of the Certificates or
Book-Entry Shares to the Exchange Agent, as well as instructions for use in effecting the
surrender of the Certificates or Book-Entry Shares in exchange for the Merger Consideration as
provided for in this Agreement (the "Letter of Transmittal").

Section 2.07 Deposit of Merger Consideration.

(a) Prior to the Effective Time, Buyer shall (i) deposit, or shall cause to be deposited,
with the Exchange Agent, stock certificates representing the number of shares of Buyer Common
Stock sufficient to deliver the Merger Consideration (together with, to the extent then
determinable, any cash payable in lieu of fractional shares pursuant to Section 2.04, and if
applicable, cash in an aggregate amount sufficient to make the appropriate payment to the
holders of Dissenting Shares) (collectively, the "Exchange Fund"), and (ii) instruct the
Exchange Agent to promptly pay such Merger Consideration and cash in lieu of fractional shares
within two (2) Business Days, or as promptly as practicable thereafter, upon receipt of a properly
completed Letter of Transmittal in accordance with this Agreement.

(b) Any portion of the Exchange Fund that remains unclaimed by the stockholders of
Company for one (1) year after the Effective Time (as well as any interest or proceeds from any
investment thereo fl shall be delivered by the Exchange Agent to Buyer. Any stockholders of
Company who have not theretofore complied with this Section 2.07 and Section 2.08(al shall
thereafter look only to Buyer for the Merger Consideration deliverable in respect of each share of
Company Common Stock such stockholder held as of immediately prior to the Effective Time,
as determined pursuant to this Agreement, in each case without any interest thereon. If
outstanding Certificates or Book-Entry Shares 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
governmental unit or agency, the unclaimed items shall, to the extent permitted by the law of



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 of any
Person previously entitled to such property. Neither the Exchange Agent nor any party to this
Agreement shall be liable to any Holder represented by any Certificate or Book-Entry Share for
any Merger Consideration (or any dividends or distributions with respect thereto) 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 or
Book-Entry Share, Buyer and the Exchange Agent shall be entitled to tender to the custody of
any court of competent jurisdiction any Merger Consideration represented by such Certificate or
Book-Entry Share and file legal proceedings interpleading all parties to such dispute, and will
thereafter be relieved with respect to any claims thereto.

Section 2.08 Delivery of Merger Consideration.

(a) Upon surrender to the Exchange Agent of its Certificates) or Book-Entry
Share(s), accompanied by a properly completed Letter of Transmittal timely delivered to the
Exchange Agent, a Holder will be entitled to receive such Holder's pro rata portion of the
Merger Consideration 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 such Holder's Certificates or
Book-Entry Shares. 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 to which such Holder would
otherwise be entitled as a result of the Merger until such Holder surrenders the Certificates or
Book-Entry Shares 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 or the Exchange Agent.

(b) All shares of Buyer Common Stock to be issued pursuant to the Merger, including
shares issued with respect to Company Stock Options, Company RSUs, Company DSUs and
Company Warrants in accordance with Section 5.21, shall be deemed issued and outstanding as
of the Effective Time and if ever a dividend or other distribution is declared by Buyer in respect
of the Buyer Common Stock, the record date for which is at or after the Effective Time, that
declaration shall include dividends or other distributions in respcct of all shares of Buyer
Common Stock issuable pursuant to this Agreement. No dividends or other distributions in
respect of the Buyer Common Stock shall be paid to any holder of any unsurrendered Certificate
or Book-Entry Share until such Certificate or Book-Entry Share is surrendered for exchange in
accordance with this ARTICLE II. Subject to the effect of applicable Laws, following surrender
of any such Certificate or Book-Entry Share, there shall be issued and/or paid to the holder of the
certificates representing whole shares of Buyer Common Stock issued in exchange therefor,
without interest, (i) at the time of such surrender, the dividends or other distributions with a
record date after the Effective Time theretofore payable with respect to such whole shares of
Buyer Common Stock and not paid and (ii) at the appropriate payment date, the dividends or
other distributions payable with respect to such whole shares of Buyer Common Stock with a
record date after the Effective Time but with a payment date subsequent to surrender.



(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 such
amounts as Buyer is required to deduct and withhold under applicable Law. Any amounts so
deducted and withheld shall be remitted to the appropriate Governmental Authority and upon
such remittance shall be treated for all purposes of this Agreement as having been paid to the
Holder in respect of which such deduction and withholding was made by Buyer or the Exchange
Agent, as applicable.

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 of a stock
split, reverse stock split, stock dividend, recapitalization, reclassification, or similar transaction
with respect to the outstanding Buyer Common Stock, the Exchange Ratio (and correspondingly
the Option Payment, the Warrant Payment, the DSU Payment and the RSU Payment) shall be
equitably 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.

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, Company and Company Bank have delivered to
Buyer and Buyer Bank a schedule (the "Company 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 Company 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 Company Disclosure Schedule, Company and Company
Bank hereby represent and warrant, jointly and severally, to Buyer that the statements contained
in this ARTICLE III are correct as of the date of this Agreement and will be correct as of the
Closing Date (as though made on and as of the 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 hereofl'), which only need be correct as of such earlier date.
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Section 3.02 Organization, Standing and Authority.

(a) Company is a Delaware corporation duly organized, validly existing and in good
standing under the Laws of the State of Delaware, and is duly registered as a financial holding
company under the Bank Holding Company Act of 1956, as amended. Company is duly licensed
or qualified to do business as a foreign corporation or other entity in each jurisdiction where its
ownership or leasing of property or the conduct of its business requires such qualification, except
where the failure to be so licensed or qualified has not had, and is not reasonably likely to have, a
Material Adverse Effect on Company.

(b) Company Bank is a Georgia state-chartered bank duly organized, validly existing
and in good standing under the Laws of the State of Georgia. Company Bank is duly licensed or
qualified to do business in Georgia and each other jurisdiction where its ownership or leasing of
property or the conduct of its business requires such qualification, except where the failure to be
so licensed or qualified has not had, and is not reasonably likely to have, a Material Adverse
Effect on Company Bank. Company Bank is a member of the Federal Home Loan Bank of
Atlanta.

Section 3.03 Capital Stock.

(a) The authorized capital stock of Company consists solely of 100,000,000 shares of
Company Common Stock, of which 36,949,266 shares are issued and outstanding and 208 shares
of Company Common Stock held in treasury. As of the date hereof, there are 169,300
outstanding Company RSUs, 30,926 outstanding Company DSUs, 3,450,818 outstanding
Company Stock Options with a weighted average exercise price of $10.37 per share, and
285,970 outstanding Company Warrants with an exercise price of $10.00 per share. As of the
date hereof, 484,330 shares of Company Common Stock are available for issuance under the
Company Stock Plans. There are no shares of Company Common Stock held by any of
Company's Subsidiaries. Company Disclosure Schedule 3.03(a) sets forth the name and address,
as reflected on the books and records of Company, of each Holder, and the number of shares of
Company Common Stock held by each such Holder. The outstanding shares of Company
Common Stock are duly authorized and validly issued and fully paid and non-assessable and
have not been issued in violation of nor are they subject to preemptive rights of any Company
stockholder. All shares .of Company's capital stock issued and outstanding have been issued in
compliance with and not in violation of any applicable federal or state securities Laws.

(b) Company Disclosure Schedule 3.03(b) sets forth for each grant or award of
Company Stock Options, Company RSUs, Company DSUs, Company Warrants or other
outstanding Rights of Company the (i) name of the grantee, (ii) date of the grant, (iii) expiration
date, (iv) the vesting schedule, (v) exercise price, (vi) number of shares of Company Common
Stock, or any other security of Company, subject to such award, (vii) the number of shares
subject to such award that are exercisable or have vested as of the date of this Agreement, and
(viii) the name of the Company Stock Plan under which such award was granted, if applicable.
Except as set forth in Company Disclosure Schedule 3.03(b), all shares of Company Common
Stock issuable upon exercise (or settlement, as applicable) of Company Stock Options, Company
Warrants, Company DSUs and Company RSUs, upon their issuance on the terms and conditions
specified in the instruments pursuant to which they are issuable, will be duly authorized, validly



issued, fully paid, non-assessable and free of preemptive rights and will not be issued in violation
of preemptive rights or any Law. Each Company Stock Option, Company RSU, and Company
DSU was properly accounted for on the books and records of Company and qualifies for the tax
and accounting treatment afforded thereto in Company's Tax Returns and Financial Statements,
respectively. Each grant of Company Stock Options, Company DSUs, Company RSUs and
Company Warrants was appropriately authorized by the Company Board or the compensation
committee thereof, was made in accordance with the terms of the Company Stock Plans and any
applicable Law and regulatory rules or requirements and has a grant date identical to (or later
than) the date on which it was actually granted or awarded by the Company Board or the
compensation committee thereof. The per share exercise price of each Company Stock Option
was determined in accordance with the Company Stock Plans and was not less than the fair
market value of a share of Company Common Stock on the applicable date on which the related
grant was by its terms to be effective. 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, Company or any of
Company's Subsidiaries other than those listed in Company Disclosure Schedule 3.03(b). 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
of any of Company's Subsidiaries or any other securities of Company or any of Company's
Subsidiaries or to provide funds to or make any investment (in the form of a loan, capital
contribution or otherwise) in any such Subsidiary or any other entity. Except for the Stockholder
Agreement and the Voting Agreements, there are no agreements, arrangements or other
understandings with respect to the voting of Company's capital stock. Except for the Registration
Rights Agreement dated as of January 20, 2010 between Company and the holders a party
thereto, which such agreement will be terminated immediately prior to the Effective Time, there
are no agreements or arrangements under which Company is obligated to register the sale of any
of its securities under the Securities Act.

(c) All of the outstanding shares of capital stock of each of Company's Subsidiaries
are duly authorized, validly issued, fully paid and non-assessable and not subject to preemptive
rights, and all such shares are owned by Company 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 of any nature whatsoever, except as set
forth in the Stockholder Agreement. Neither Company nor any of its Subsidiaries has any trust
preferred securities or other similar securities outstanding.

Section 3.04 Subsidiaries.

(a) Comnanv Disclosure Schedule 3.04(a) sets forth a complete and accurate list of
all Subsidiaries of Company and Company Bank, including the jurisdiction of organization and
all jurisdictions that such entity is qualified to do business. Except as set forth in Company
Disclosure Schedule 3.04(a), (i) Company owns, directly or indirectly, all of the issued and
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outstanding equity securities of each Company Subsidiary, (ii) no equity securities of any of
Company's Subsidiaries are or may become required to be issued (other than to Company) by
reason of any contractual right or otherwise, (iii) there are no contracts, commitments,
understandings or arrangements by which any of such Subsidiaries is or may be bound to sell or
otherwise transfer any of its equity securities (other than to Company or a wholly-owned
Subsidiary of Company), (iv) there are no contracts, commitments, understandings or
arrangements relating to Company's rights to vote or to dispose of such securities, (v) all of the
equity securities of each such Subsidiary are held by Company, directly or indirectly, are validly
issued, fully paid and non-assessable, are not subject to preemptive or similar rights, and (vi) all
of the equity securities of each Subsidiary that is owned, directly or indirectly, by Company or
any Subsidiary thereof, are free and clear of all Liens, other than restrictions on transfer under
applicable securities Laws.

(b) In the case of Company, except for its ownership of Company Bank, it does not
own, beneficially or of record, either directly or indirectly, any stock or equity interest in any
depository institution (as defined in 12 U.S.C. Section 1813(c)(1)) other than as collateral for any
Loan. Neither Company nor any of Company's Subsidiaries beneficially owns, directly or
indirectly (other than in a bona fide fiduciary capacity or in satisfaction of a debt previously
contracted), any equity securities or similar interests of any Person, or any interest in a
partnership or joint venture of any kind, except as set forth in Company Disclosure Schedule
3.04(b).

(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 jurisdictions where its ownership or leasing of property or
the conduct of its business requires it to be so qualified, except where the failure to be so
qualified has not had, and is not reasonably expected to have, a Material Adverse Effect. A
complete and accurate list of all such jurisdictions is set forth in Company Disclosure Schedule
3.04(a)•

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 Company Rank 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 Governmental Authorities,
the Regulatory Approvals and the Requisite Company Stockholder Approval.

(b) Company has made available to Buyer a complete and correct copy of its
Certificate of Incorporation and Bylaws or equivalent organizational documents, each as
amended to date, of Company and each of its Subsidiaries, the minute books of Company and
each of its Subsidiaries, and the stock ledgers and stock transfer books of Company and each of
its Subsidiaries. Neither Company nor any of its Subsidiaries is in violation of any of the terms
of its Certificate of Incorporation, Bylaws or equivalent organizational documents. The minute
books of Company and each of its Subsidiaries contain records of all meetings held by, and all
other corporate actions of, their respective stockholders and boards of directors (including
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committees of their respective boards of directors) or other governing bodies, which records are
complete and accurate in all material respects. The stock ledgers and the stock transfer books of
Company and each of its Subsidiaries contain complete and accurate records of the ownership of
the equity securities of Company and each of its Subsidiaries.

Section 3.06 Corporate Authority. Subject only to the receipt of the Requisite
Company Stockholder Approval at the Company Meeting, 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 Bank's respective boards of directors on or prior
to the date hereof. Company, as the sole shareholder of Company Bank, has approved this
Agreement, the Plan of Bank Merger and the Bank Merger. Company Board has directed that
this Agreement be submitted to Company's stockholders for approval at a meeting of such
stockholders and, except for the receipt of the Requisite Company Stockholder Approval in
accordance with the DGCL and Company's Certificate of Incorporation and Bylaws, no other
vote of the stockholders of Company or shareholders of Company Bank is required by Law, the
Certificate of Incorporation of Company and Company 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 may 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 Regulator~Approvals; No Defaults.

(a) No consents or approvals of, or waivers by, or filings or registrations with, any
Governmental Authority 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 filings of applications or notices with, and consents, approvals or waivers
by the FRB, the FDIC (including with respect to the transfer of the FDIC Agreements to Buyer,
if such agreements have not been terminated prior to the Closing Date), the Arkansas State Bank
Deparhnent, the Georgia Department of Banking and Finance, the filing of the Articles of
Merger and Certificate of Merger with the Arkansas Secretary of State and the Delaware
Secretary of State, respectively, the filing of the Articles of Bank Merger with the Arkansas State
Bank Department, the Georgia Department of Banking and Finance and the Georgia Secretary of
State, and the filing with the SEC of the Proxy Statement-Prospectus and the Registration
Statement and declaration of effectiveness of the Registration Statement. Subject to the receipt of
the approvals referred to in the preceding sentence and the Requisite Company Stockholder
Approval, the execution, delivery and performance of this Agreement and the consummation of
the transactions contemplated hereby (including, without limitation, the Merger and the Bank
Merger) by Company and Company Bank do not and will not (i) constitute a breach or violation
of, or a default under, the Certificate of Incorporation, Bylaws or similar governing documents of
Company, Company Bank, or any of their respective Subsidiaries, (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 respective properties or assets, (iii) conflict with, result in
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a breach or violation of any provision of, or the loss of any benefit under, or a default (or an
event which, with notice or lapse of time, or both, would constitute a default) under, result in the
creation of any Lien under, result in a right of termination or the acceleration of any right or
obligation under, any permit, license, credit agreement, indenture, loan, note, bond, mortgage,
reciprocal easement agreement, lease, instrument, concession, contract, franchise, agreement or
other instrument or obligation of Company or any of its Subsidiaries or to which Company or
any of its Subsidiaries, or their respective properties or assets is subject or bound, or (iv) require
the consent or approval of any third party or Governmental Authority under any such Law, rule
or regulation or any judgment, decree, order, permit, license, credit agreement, indenture, loan,
note, bond, mortgage, reciprocal easement agreement, lease, instrument, concession, contract,
franchise, agreement or other instrument or obligation.

(b) As of the date hereof, Company has no Knowledge of any reason (i) why the
Regulatory Approvals referred to in Section 6.01(b) will not be received in customary time
frames from the applicable Governmental Authorities having jurisdiction over the transactions
contemplated by this Agreement or (ii) why any Burdensome Condition would be imposed.

Section 3.08 Financial Statements; Internal Controls.

(a) Company has previously delivered or made available to Buyer copies of
Company's (i) audited consolidated financial statements (including the related notes and
schedules thereto) for the years ended December 31, 2014, 2013 and 2012, accompanied by the
unqualified audit reports of PricewaterhouseCoopers LLP, independent registered accountants
(collectively, the "Audited Financial Statements") and (ii) unaudited interim consolidated
financial statements for the nine months ended September 30, 2014 and 2015 (the "Unaudited
Financial Statements;" and collectively with the Audited Financial Statements, the "Financial
Statements"). The Financial Statements (including any related notes and schedules thereto) are
accurate and complete in all material respects and fairly present in all material respects the
financial condition and the results of operations, changes in stockholders' equity, and cash flows
of Company and its consolidated Subsidiaries as of the respective dates of and for the periods
referred to in such financial statements, all in accordance with GAAP, consistently applied,
subject, in the case of the Unaudited Financial Statements, to normal, recurring year-end
adjustments (the effect of which has not had, and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect) and the absence of notes and
schedules (that, if presented, would not differ materially from those included in the Audited
Financial Statements). No financial statements of any entity or enterprise other than the
Company's Subsidiaries are required by GAAP to be included in the consolidated financial
statements of Company. The audits of Company have been conducted in accordance with
GAAP. Since September 30, 2015, neither Company nor any of its Subsidiaries has any
liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise)
required by GAAP to be set forth on its consolidated balance sheet except for liabilities reflected
or reserved against in the Financial Statements and current liabilities incurred in Company's
Ordinary Course of Business since September 30, 2015. True, correct and complete copies of the
Financial Statements are set forth in Company Disclosure Schedule 3.08(a).

(b) The records, systems, controls, data and information of Company and its
Subsidiaries are recorded, stored, maintained and operated under means (including any
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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 internal account controls described in the following sentence. Company and its
Subsidiaries have devised and maintain a system of internal accounting controls sufficient to
provide reasonable assurances regarding the reliability of financial reporting and the preparation
of financial statements in accordance with GAAP. Company has disclosed based on its most
recent evaluations, to its outside auditors and the audit committee of the Company Board (A) all
significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect Company's ability to
record, process, summarize and report financial data and (B) any fraud, whether or not material,
that involves management or other employees who have a significant role in Company's internal
control over financial reporting.

(c) Since January 1, 2010, 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 internal 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.

(d) Company Disclosure Schedule 3.08(d) contains an unaudited pro forma balance
sheet reflecting the un-marked, stated book values of the assets and liabilities purchased and
assumed by Company Bank on October 9, 2015 pursuant to the CertusBank Transaction.

Section 3.09 ~ulatory Reports. Since January 1, 2010, Company and its Subsidiaries
have duly filed with the FRB, the FDIC, and any other applicable Governmental Authority, in
correct form, the material reports and other documents required to be filed under applicable
Laws and regulations and have paid all fees and assessments due and payable in connection
therewith, and such reports were complete and accurate and in compliance with the requirements
of applicable Laws and regulations. Except as set forth in Companv Disclosure Schedule 3.09,
other than normal examinations conducted by a Governmental Authority in the Ordinary Course
of Business of Company and its Subsidiaries, no Governmental 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 Company or any of its Subsidiaries
since January 1, 2010. There is no unresolved violation, criticism, or exception by any
Governmental Authority with respect to any report or statement relating to any examinations or
inspections of Company or any of its Subsidiaries. Except as set forth in Company Disclosure
Schedule 3.09, there have been no formal or informal inquiries by, or disagreements or disputes
with, any Governmental Authority with respect to the business, operations, policies or
procedures of Company or any of its Subsidiaries since January 1, 2010.

Section 3.10 Absence of Certain Changes or Events. Except as set forth in Company
Disclosure Schedule 3.10, or as otherwise expressly contemplated by this Agreement, since
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December 31, 2014, there has not been (a) 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 to Company's Knowledge, 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; (b) 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 by Company's independent accountants; (c) any
entry by Company or any of its Subsidiaries into any contract or commitment of (i) more than
$100,000 or (ii) $50,000 per annum with a term of more than one year, other than purchases or
sales of Company Investment Securities, and loans and loan commitments, all in the Ordinary
Course of Business; (d) any declaration, setting aside or payment of any dividend or distribution
in respect of any 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; (e)
any increase in or establishment of any bonus, insurance, severance, deferred compensation,
pension, retirement, profit sharing, stock option, 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 the granting of stock options, stock
appreciation rights, performance awards, restricted stock awards, restricted stock unit awards,
deferred stock unit awards or any other stock-based award (other than any such awards granted
in the Ordinary Course of Business and set forth in Company Disclosure Schedule 3.03(b)), any
grant of severance or termination pay (other than individual severance or termination payments
of less than $20,000 each that have been paid by Company or any of its Subsidiaries as of the
date hereof , or any contract or arrangement entered into to make or grant any severance or
termination pay, any payment of any bonus, or the taking of any 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; (fl any material election or material changes in
existing elections made by Company or any of its Subsidiaries for federal or state Ta~c purposes;
(g) any material change in the credit policies or procedures of Company or any of its
Subsidiaries, the effect of which was or is to make any such policy or procedure less restrictive
in any material respect; (h) other than the CerlusBank Transaction, any material acquisition or
disposition of any assets or properties, ~r any contract for any such acquisition or disposition
entered into other than Company Investment Securities or loans and loan commitments
purchased, sold, made or entered into in the Ordinary Course of Business; or (i) any lease of real
or personal property entered into, other than in connection with foreclosed property or in the
Ordinary Course of Business.

Section 3.11 Leal Proceedings.

(a) Other than as set forth in Company Disclosure Schedule 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 examinations, 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
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limitation, any such actions, suits, demand letters, demands for indemnification, claims, hearings,
notices of violation, arbitrations, , investigations, orders to show cause, market conduct
examinations, notices of non-compliance or other proceedings of any nature that would
challenge the validity or propriety of the transactions contemplated by this Agreement.

(b) Other than as set forth on Company Disclosure Schedule 3.11(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 of any such action.

Section 3.12 Compliance With Laws.

(a) Company and each of its Subsidiaries is, and have been since January 1, 2010, in
compliance in all material respects with all applicable federal, state, local and foreign Laws,
rules, 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 Home Mortgage Disclosure Act, the Community Reinvestment Act, the Fair Credit
Reporting Act, the Truth in Lending Act, the Dodd-Frank Act, Sections 23A and 23B of the
Federal Reserve Act, the Sarbanes-Oxley Act or the regulations implementing such statutes, all
other applicable anti-money laundering Laws, fair lending Laws and other Laws relating to
discriminatory lending, financing, leasing or business practices and all agency requirements
relating to the origination, sale and servicing of mortgage loans. Neither Company nor any of its
Subsidiaries has been advised of any supervisory criticisms regarding their compliance with the
Bank Secrecy Act or related state or federal anti-money laundering laws, regulations and
guidelines, including without limitation those provisions of federal regulations requiring (i) the
filing of reports, such as Currency Transaction Reports and Suspicious Activity Reports, (ii) the
maintenance of records and (iii) the exercise of due diligence in identifying customers.

(b) Company and each of its Subsidiaries have all permits, licenses, authorizations,
orders and approvals of, and each has made all filings, applications and registrations with, all
Governmental Authorities that are required in order to permit it to own or lease its properties and
to conduct its business as presently conducted. All such permits, licenses, certificates of
authority, orders and approvals are in full force and effect and, to Company's Knowledge, no
suspension or cancellation of any of them is threatened.

(c) Neither Company nor any of its Subsidiaries has received, since January 1, 2010,
written or, to Company's Knowledge, oral notification from any Governmental Authority
(i) asserting that it is not in compliance with any of the Laws which such Governmental
Authority enforces or (ii) threatening to revoke any license, franchise, permit or governmental
authorization (nor do any grounds for any of the foregoing exist).

Section 3.13 Company Material Contracts; Defaults.

(a) Except as set forth in Company Disclosure Schedule 3.13(a), neither Company
nor any of its Subsidiaries is a party to, bound by or subject to any agreement, contract,
arrangement, commitment or understanding (whether written or oral) (i) with respect to the
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employment of any directors, officers, employees or consultants, including any bonus, stock
option, restricted stock, stock appreciation right or other employee benefit agreements or
arrangements; (ii) which would entitle any present or former director, officer, employee,
consultant or agent of Company or any of its Subsidiaries to indemnification from Company or
any of its Subsidiaries; (iii) which, upon the execution or delivery of this Agreement, stockholder
adoption of this Agreement or the consummation of the transactions contemplated by this
Agreement will (either alone or upon the occurrence of any additional acts or events) result in
any payment (whether change-of-control, severance pay or otherwise) becoming due from
Company, Company Bank, the Surviving Entity, or any of their respective Subsidiaries to any
officer, employee or director thereof; (iv) 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 of any of the benefits of which will be calculated
on the basis of any of the transactions contemplated by this Agreement; (v) which grants any
right of first refusal, right of first offer or similar right with respect to any assets or properties of
Company, each Company Bank or their respective Subsidiaries; (vi) related to the borrowing by
Company or any of its Subsidiaries of money other than those entered into in the Ordinary
Course of Business and any guaranty of any obligation for the borrowing of money, excluding
endorsements made for collection, repurchase or resell agreements, letters of credit and
guaranties made in the Ordinary Course of Business; (vii) which provides for payments to be
made by Company or any of its Subsidiaries upon a change in control thereof; (viii) relating to
the lease of personal property having a value in excess of $25,000 individually or $50,000 in the
aggregate; (ix) relating to any joint venture, partnership, limited liability company agreement or
other similar agreement or arrangement, or to the formation, creation or operation, management
or control of any partnership or joint venture with any third parties or which limits payments of
dividends; (x) which relates to capital expenditures and involves future payments in excess of
$50,040 individually or $100,000 in the aggregate; (xi) which relates to the disposition or
acquisition of assets or any interest in any business enterprise outside the Ordinary Course of
Business of Company or any of its Subsidiaries; (xii) which is not terminable on sixty (60) days
or less notice and involving the payment of more than $100,000 per annum; (xiii) which
contains anon-compete or client or customer non-solicit requirement or any other provision that
materially restricts the conduct of any line of business by Company, Company Bank or any of
their respective Affiliates or upon consummation of the Merger will materially restrict the ability
of the Surviving Entity or any of its Affiliates to engage in any line of business or which grants
any right of first refusal, right of first offer or similar right or that limits or purports to limit the
ability of Company or any of its Subsidiaries (or, following consummation of the transactions
contemplated hereby, Buyer or any of its Subsidiaries) to own, operate, sell, transfer, pledge or
otherwise dispose of any assets or business; or (xiv) pursuant to which Company or any of its
Subsidiaries may become obligated to invest in or contribute capital to any entity. Each contract,
arrangement, commitment or understanding of the type described in this Section 3.13(a), is set
forth in Company Disclosure Schedule 313(al, and is referred to herein as a "Company Material
Contract." Company has previously made available to Buyer true, complete and correct copies
of each such Company Material Contract, including any and all amendments and modifications
thereto.

(b) (i) Each Company Material Contract is valid and binding on Company and any of
its Subsidiaries to the extent such Subsidiary is a party thereto, as applicable, and to the
Knowledge of Company, each other party thereto, and is in full force and effect and enforceable
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in accordance with its terms, except to the extent that validity and enforceability may be limited
by applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the
enforcement of creditors' rights generally or by general principles of equity or by principles of
public policy and except where the failure to be valid, binding, enforceable and in full force and
effect, individually or in the aggegate, has not had, a Material Adverse Effect; and (ii) neither
Company nor any of its Subsidiaries is in default under any Company Material Contract or other
material agreement, commitment, arrangement, Lease, Insurance Policy or other instrument 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, except to the extent that such default or event of default has not had, and is not
reasonably likely to have, a Material Adverse Effect. No power of attorney or similar
authorization given directly or indirectly by Company or any of its Subsidiaries is currently
outstanding.

(c) Company Disclosure Schedule 3.13(c) sets forth a true and complete list of all
Company Material Contracts pursuant to which consents, waivers or notices are or may be
required to be given thereunder, in each case, prior to the performance by Company or Company
Bank of this Agreement and the consummation of the Merger, the Bank Merger and the other
transactions contemplated hereby and thereby.

Section 3.14 Agreements with Re ulatory A eg ncies. Except as set forth in Company_
Disclosure Schedule 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
memorandum of understanding with, or is a party to any commitment letter or similar
undertaking to, or is a recipient of any extraordinary supervisory letter from, or is subject to any
order or directive by, or has adopted any board resolutions at the request of any Governmental
Authority (each, whether or not set forth in Company Disclosure Schedule 3.14, a "Company
Regulatory Agreement") that restricts, or by its terms will in the future restrict, the conduct of
Company's or any of its Subsidiaries' business or that in any manner relates to their capital
adequacy, credit or risk management policies, dividend policies, management, business or
operations, nor has Company or any of its Subsidiaries been advised by any Governmental
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 Company or any of its Subsidiaries.

Section 3.15 Brokers; Fairness Opinion. Neither Company, 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 of the transactions contemplated by this Agreement, except that Company has engaged, and
will pay a fee or commission to Sandler O'Neill &Partners, L.P. ("Company Financial
Advisor"), in accordance with the terms of a letter agreement between Company Financial
Advisor and Company, a true, complete and correct copy of which has been previously delivered
by Company to Buyer. Company has received the opinion of the Company Financial Advisor
(and, when it is delivered in writing, a copy of such opinion will be promptly provided to Buyer)
to the effect that, as of the date of this Agreement and based upon and subject to the

17



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 of the date
of this Agreement, such opinion has not been withdrawn, revoked or modified.

Section 3.16 Employee 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 any of Company's
related organizations described in Code Sections 414(b), (c) or (m), or any entity which is
considered one employer with Company, any of its Subsidiaries or Controlled Group Members
under Section 4001 of ERISA or Section 414 of the Code ("ERISA Affiliates") (such current
employees collectively, the "Company Employees"), (ii) covering current or former directors of
Company, any of its Subsidiaries, or ERISA Affiliates, or (iii) with respect to which Company or
any of its Subsidiaries has or may have any liability or contingent liability (including liability
arising from ERISA Affiliates) including, but not limited to, "employee benefit plans" within the
meaning of Section 3(3) of ERISA, health/welfare, change-of-control, fringe benefit, deferred
compensation, defined benefit plan, defined contribution plan, stock option, stock purchase,
stock appreciation rights, stock based, incentive, bonus plans, retirement plans and other policies,
plans or arrangements whether or not subject to ERISA (all such plans, contracts, policies or
arrangements in (i)-(iii) hereof, with the exception of plans, contracts, policies or arrangements
sponsored or maintained by an ERISA Affiliate, are collectively referred to as the "Company
Benefit Plans"), are identified and described in Com~anv Disclosure Schedule 3.16(a). Neither
Company nor any of its Subsidiaries or ERISA Affiliates has any stated plan, intention or
commitment to establish any new company benefit plan or has made any specific commitment to
modify any Company Benefit Plan (except to the extent required by Law).

(b) Company has made available to Buyer 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 (3) most recently
completed plan years), the most recent IRS determination, opinion, notification and advisory
letters, with respect thereto and including any correspondence from any regulatory agency. In
addition, with respect to the Company Benefit Plans for the three (3) most recently completed
plan years, any plan financial statements and accompanying accounting reports„ service
contracts, fidelity bonds and employee and participant annual QDIA notice, safe harbor notice,
or fee disclosures notices under ERISA 404(a)(5) have been made available to Buyer.

(c) All Company Benefit Plans are in compliance in form and operation with all
applicable Laws, including ERISA and the Code in all material respects. Each Company Benefit
Plan which is intended to be qualified under Section 401(a) of the Code ("Company 401 (a)
Plan"), has received a favorable determination letter from the IRS, or is maintained under a
prototype or volume submitter document and is entitled to rely on a favorable opinion or
advisory 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, opinion, or advisory letter or the loss of the qualification of such Company 401(a)
Plan under Section 401(a) of the Code, and nothing has occurred that would reasonably be
expected to result in the Company 401(a) Plan ceasing to be qualified under Section 401(a) of
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the Code. All Company Benefit Plans have been administered in accordance with their terms in
all material respects. 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 has engaged in a transaction with respect to any Company Benefit Plan, including a
Company 401(a) Plan that could reasonably be expected to subject Company or any of its
Subsidiaries to a material taY or material penalty under any Law including, but not limited to,
Section 4975 of the Code or Section 502(1) of ERISA. No Company 401(a) Plan has been
submitted under or been the subject of an IRS voluntary compliance program submission that is
still outstanding or that has not been fully corrected in accordance with a compliance statement
issued by the IRS with respect to any applicable failures. There are no audits, investigations,
inquiries or proceedings pending or, to Company's knowledge, threatened by the IRS or the
Department of Labor with respect to any Company Benefit Plan.

(d) No liability under Subtitle C or D of Title N of ERISA has been or is expected to
be incurred by Company, any of its Subsidiaries or any ERISA Affiliates with respect to any
ongoing, frozen or terminated "single employer plan," within the meaning of
Section 4001(a)(15) of ERISA, currently or formerly maintained by Company, any of its
Subsidiaries or any ERISA Affiliates. Neither Company, Company Bank nor any ERISA
Affiliate has ever maintained a plan subject to Title IV of ERISA or Section 412 of the 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) of ERISA at any
time and neither Company, any of its Subsidiaries or ERISA Affiliates have incurred, and do not
expect to incur, any withdrawal liability with respect to a multiemployer 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 meaning 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 made with respect to all Company Benefit Plans
have been timely made or have been reflected on the consolidated financial statements of
Company.

(~ Except as set forth in Company Disclosure Schedule 3.16(fl, no Company Benefit
Plan provides and Company has not proposed or promised any arrangement that provides for any
liability to provide life insurance, medical or other employee welfare benefits to any Company
Employee, or any of their affiliates, upon his or her retirement or termination of employment for
any reason, except as may be required by Law.

(g) Except as set forth in Company Disclosure Schedule 3.160) or otherwise
provided for in this Agreement, neither the execution of this Agreement, stockholder approval of
this Agreement or consummation of any of the transactions contemplated by this Agreement will
(i) entitle any Company Employee to severance pay or any increase in severance pay upon any
termination of employment, (ii) accelerate the time of payment or vesting (except as required by
Law) or trigger any payment or funding (through a grantor trust 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 an excess "parachute
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payment" to a "disqualified individual" as those terms are defined in Section 280G of the Code,
or (v) limit or restrict the right of Company or Company Bank or, after the consummation of the
transactions contemplated hereby, Buyer or any of its Subsidiaries, to merge, amend or terminate
any of the Company Benefit Plans.

(h) Each Company Benefit Plan that is anon-qualified deferred compensation plan or
arrangement within the meaning of Section 409A of the Code, and any underlying award, is in
compliance in all material respects with Section 409A of the Code. No payment or award that
has been made to any participant under a Company Benefit Plan is subject to the interest and
penalties specified in Section 409A(a)(1)(B) of the Code. Neither Company nor any of its
Subsidiaries (i) 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)(1)(B) of the Code that may
be currently due or triggered in the future, or (ii) has been required to report to any Government
Authority any correction or taxes due as a result of a failure to comply with Section 409A of the
Code.

(i) Company Disclosure Schedule 3.16(i) contains a schedule showing the monetary
amounts 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
of the date of this Agreement, such as change-in-control payments based, in part, upon incentive
payments earned in 2015 but payable in January 2016), under any employment, change-in-
control, severance or similar contract, plan or arrangement with or which covers any present or
former director, officer, employee or consultant of Company or any of its Subsidiaries who may
be entitled to any such amount and identifying the types and estimated amounts of the in-kind
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 trusts for any related fees or expenses.

(j) Company and its Subsidiaries have correctly classified all individuals who
directly or indirectly perform services for Company or any of its Subsidiaries for purposes of
each Company Benefit Plan, ERISA, and the Code.

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 Company Employees seeking to certify a collective bargaining unit or engaging in
other organizational activity. Company and its Subsidiaries have correctly classified all
individuals who directly or indirectly perform services for Company or any of its Subsidiaries for
purposes of federal and state unemployment compensation Laws, workers' compensation Laws
and the rules and regulations of the U.S. Department of Labor.
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Section 3.18 Environmental Matters.

(a) To Company's Knowledge, there has been no release of Hazardous Substances at,
on, or under any Company Loan Property, real property currently owned, operated or leased by
Company or any of its Subsidiaries (including buildings or other structures) or formerly owned,
operated or leased by Company or any of its Subsidiaries or any predecessor, that has formed or
that could reasonably be expected to form the basis of any Environmental Claim against
Company or any of its Subsidiaries.

(b) Neither Company nor any of 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) 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) To Company's Knowledge, 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 Company nor any of its Subsidiaries has received (i) any written notice,
demand 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
any Governmental Authority concerning a possible violation of, or liability under, any
Environmental Law.

(~ Neither Company nor any of its Subsidiaries has received notice of any Lien or
encumbrance having been imposed on any Company Loan Property or any property owned,
operated or leased by Company or its Subsidiaries in connection 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 any Company Loan Property or property owned,
operated or leased by Company 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) There are no circumstances or conditions (including the presence of asbestos,
underground storage tanks, lead products, polychlorinated biphenyls, prior manufacturing
operations, dry-cleaning, or automotive services) involving Company, any of its Subsidiaries, or
any currently or, to Company's Knowledge, formerly owned, operated or leased property, or any
Company Loan 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
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Subsidiaries, or (ii) result in any restriction on the ownership, use, or transfer of any such
property.

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

(j) There is no litigation pending or, to Company's Knowledge, threatened against
Company or any of its Subsidiaries, or affecting any property now owned or, to Company's
Knowledge, formerly owned, used or leased by Company or any of its Subsidiaries or any
predecessor, before any court, or Governmental 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) To the Company's Knowledge, there are no underground storage tanks on, in or
under any property currently owned, operated or leased by Company or any of its Subsidiaries,
except as set forth in Comnanv Disclosure Schedule 3.18(k).

Section 3.19 Tax Matters.

(a) Each of Company and its Subsidiaries has filed all material Tax Returns that it
was required to file under applicable Laws, other than Tax Returns that are not yet due or for
which a request for extension was timely filed consistent with requirements of applicable Law.
All such Tax Returns were correct and complete in all material respects and have been prepared
in substantial compliance with all applicable Laws. Except as set forth in Com any Disclosure
Schedule 3.19(a), all material Tomes due and owing by Company or any of its Subsidiaries
(whether or not shown on any Tax Return) have been paid other than Taxes that have been
reserved or accrued on the balance sheet of Company and which Company is contesting in good
faith. Except as set forth in Compan~Disclosure Schedule 3.19(a), Company is not currently the
beneficiary of any extension of time within which to file any Tax Return and neither Company
nor any of its Subsidiaries currently has any open tax years. Since January 1, 2010, no claim has
been made to Company by any Governmental Authority in a jurisdiction where Company does
not file Tax Returns 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 of the assets of Company or
any of its Subsidiaries.

(b) Company and each of its Subsidiaries, as applicable, have withheld and paid all
material Tames required to have been withheld and paid in connection with any amounts paid or
owing to any employee, independent contractor, creditor, stockholder or other third party.

(c) No foreign, federal, state, or local Tax audits or administrative or judicial Ta~c
proceedings are currently being conducted or, to 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 in writing
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from any foreign, federal, state, or local taxing authority (including jurisdictions where Company
and or any of its Subsidiaries have not filed Tax Returns) 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 T~ proposed, asserted, or assessed by any
taxing authority against Company or any of its Subsidiaries.

(d) Company has made available to Buyer true and complete copies of the United
States federal, state, local, and foreign consolidated income Tax Returns filed with respect to
Company for taxable periods ended December 31, 2014, 2013, 2012 and 2011. Company has
delivered to Buyer correct and complete copies of all examination reports and statements of
deficiencies assessed against or agreed to by Company with respect to income Taxes filed for the
years ended December 31, 2014, 2013, 2012 and 2011. 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 Tomes or agreed
to any extension of time with respect to a Tax assessment or deficiency.

(~ 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)(1)(A)(ii). Company has disclosed on its federal income Tax Returns all positions
taken therein that could give rise to a substantial understatement of federal income Tax within
the meaning of Code Section 6662. Other than a Tax allocation or sharing agreement between
'Company and Company Bank, 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 Return (other than a group the common parent of
which was Company), and (ii) has no liability for the Taxes of any individual, bank, corporation,
partnership, association, joint stock company, business trust, limited liability company, or
unincorporated organization (other than Company and its Subsidiaries) under Regulations
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) do not exceed the reserve for Tax liability
(which reserve is distinct and different from any reserve for deferred Taxes established to reflect
timing differences between book and Tax income] set forth on the face of the 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 custom and practice of
Company in filing its T~ Returns. Since December 31, 2014, Company 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 thereo fl ending after
the Effective Time 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
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Law) executed on or prior to the Closing Date; (iii) intercompany transactions or any excess loss
account described in 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
disposition 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 nontaxable and governed
in whole or in part by Section 355 or Section 361 of the Code.

Section 3.20 Investment Securities. Company Disclosure Schedule 3.20(a) sets forth as
of September 30, 2015, the Company Investment Securities, as well as any purchases or sales of
Company Investment Securities between September 30, 2015 to and including the date hereof,
reflecting with respect to all such securities, whenever purchased or sold, descriptions thereof,
CUSIP numbers, designations as securities "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 Company Investment Securities sold during such time period after
September 30, 2015. Neither Company nor any of its Subsidiaries owns any of the 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 Company Bank.

Section 3.21 Derivative Transactions.

(a) All Derivative Transactions entered into by Company or any of its Subsidiaries or
for the account of any of its customers were entered into in accordance with applicable Laws and
regulatory policies of any Governmental Authority, and in accordance with the investment,
securities, commodities, risk management and other policies, practices and procedures employed
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 defaults or allegations or assertions of such by any party thereunder.

(b) Each Derivative Transaction is listed in Disclosure Schedule Section 3.21(b), 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 Company or Company Bank with respect to any such instrument (or
with respect to multiple instruments with respect to any single counterparty) exists, except as set
forth in Disclosure Schedule Section 3.21(b).

(c) No Derivative Transaction, were it to be a Loan held by Company or any of its
Subsidiaries, would be classified as "Special Mention," "Substandard," "Doubtful," "Loss,"
"Classified," "Criticized," "Credit Risk Assets," "Concerned Loans," "Watch List," as such
terms are defined by the FDIC's uniform loan classification standards, or words of similar
import.
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Section 3.22 Re~ulatory Capitalization. Company Bank is "well-capitalized," as such
term is defined in the rules and regulations promulgated by the FDIC and the Georgia
Department of Banking and Finance. Company is "well-capitalized," as such term is defined in
the rules and regulations promulgated by the FRB.

Section 3.23 Loans; Nonperforming and Classified Assets.

(a) Company Disclosure Schedule 3.23(a) identifies any written loan, loan
agreement, note or borrowing arrangement and other extensions of credit (including, without
limitation, leases, credit enhancements, commitments, guarantees and interest-bearing assets) to
which Company, Company Bank or any of their respective Subsidiaries is a party (collectively,
"Loans"), under the terms of which the obligor was over sixty (60) days delinquent in payment
of principal or interest as of September 30, 2015 and such list as of the date hereof.

(b) Company Disclosure Schedule 3.23(b) identifies each Loan that was classified as
"Special Mention," "Substandard," "Doubtful," "Loss," "Classified," "Criticized," "Credit Risk
Assets," "Concerned Loans," "Watch List" or words of similar import by Company, 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 as of September 30, 2015
and such list as of the date hereof.

(c) Company Disclosure Schedule 3.23(c) identifies each asset of Company or any of
its Subsidiaries that as of September 30, 2015 was classified as other real estate owned
("OREO") and the book value thereof as of the date of this Agreement as well as any assets
classified as OREO since September 30, 2015 and any sales of OREO between September 30,
2015 and the date hereof, reflecting any gain or loss with respect to any OREO sold.

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

(e) All currently outstanding Company Loans (to the extent such loans were not
originated by Company Bank, to Company's Knowledge) were solicited, originated and,
currently exist in material compliance with all applicable requirements of Law and, to the extent
originated by Company Bank, Company Bank's lending policies at the time of origination of
such Company Loans, and the notes or other credit or security documents with respect to each
such outstanding Company Loan are complete 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 or Company Bank, as applicable. All such Company Loans are
owned by Company or Company Bank free and clear of any Liens (other than blanket Liens by
the Federal Home Loan Bank of Atlanta). No claims of defense as to the enforcement of any
Company Loan have been asserted in writing against Company or Company Bank for which
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there is a reasonable possibility of an adverse determination, 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 Company Bank. Except as set forth in Company Disclosure Schedule
3.23(e), no Company Loans are presently serviced by third parties, and there is no obligation
which could result in any Company Loan becoming subject to any third party servicing.

(~ Neither Company nor any of its Subsidiaries is a party to any agreement or
arrangement with (or otherwise obligated to) any Person which obligates Company 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, and none of the agreements pursuant to which Company or any of its
Subsidiaries has sold Loans or pools of Loans or participations in Loans or pools of Loans
contains any obligation to repurchase such Loans or interests therein solely on account of a
payment default by the obligor on any such Loan.

(g) Neither Company nor any of its Subsidiaries is now nor has it ever been since
January 1, 2010, subject to any fine, suspension, settlement or other contract or other
administrative agreement or sanction by, or any reduction in any loan purchase commitment
from, any Governmental Entity or Regulatory Agency relating to the origination, sale or
servicing of mortgage or consumer Loans.

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 of September 30, 2015 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 its allowance for loan and lease losses as well as the standards
established by applicable Governmental Authority, the Financial Accounting Standards Board
and GAAP.

Section 3.25 Trust Business: Administration of Fiduciary Accounts. Except as set forth
on Company Disclosure Schedule 3.25, neither Company nor any of its Subsidiaries has offered
or engaged in providing any individual or corporate trust services or administers any accounts for
which it acts as a fiduciary, including, but not limited to, any accounts in which it serves as a
trustee, agent, custodian, personal representative, guardian, conservator or investment advisor.

Section 3.26 Investment Management and Related Activities. Except as set forth in
Com~anv Disclosure Schedule 3.26, none of Company, any Company Subsidiary or any of their
respective directors, officers or employees is required to be registered, licensed or authorized
under the Laws of any Governmental Authority as an investment adviser, a broker or dealer, an
insurance agency or company, a commodity trading adviser, a commodity pool operator, a
futures 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 Governmental Authority.
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Section 3.27 Repurchase Agreements. With respect to all agreements pursuant to
which Company or any of its Subsidiaries has purchased securities subject to an agreement to
resell, if any, Company or any of its Subsidiaries, as the case may be, has a valid, perfected first
lien or security interest in the government 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 Community Reinvestment Act, Anti-money Laundering and Customer
Information Security. Except as set forth in Company Disclosure Schedule 3.29, neither
Company nor any of its Subsidiaries is a party to any agreement with any individual or group
regarding Community Reinvestment Act matters and neither 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, 2014, filed with the FDIC, or otherwise), that any facts or
circumstances exist, which would cause Company or Company Bank: (i) to be deemed not to be
in satisfactory compliance with the Community Reinvestment Act, and the regulations
promulgated thereunder, or to be assigned a rating for Community Reinvestment Act purposes by
federal or state bank regulators of lower than "satisfactory"; or (ii) to be deemed to be operating
in violation of the Bank Secrecy Act and its implementing regulations (31 C.F.R. Part 103), the
USA PATRIOT Act, any order issued with respect to anti-money laundering by the U.S.
Department of the 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
Gramm-Leach-Bliley Act of 1999 and regulations promulgated thereunder, as well as the
provisions of the information security program adopted by Company Bank pursuant to 12 C.F.R.
Part 364. Furthermore, the board of directors of Company 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
Governmental 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 Company Disclosure
Schedule 330, 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 (a) any director, executive officer, five percent (5%) or greater
stockholder of Company or any of its Subsidiaries or to any of their respective Affiliates or
Associates or other Affiliate of Company or any of its Subsidiaries, other than part of the normal
and customary terms of such persons' employment or service as a director with Company or any
of its Subsidiaries and other than deposits held by Company Bank in the Ordinary Course of
Business. Except as set forth in Company Disclosure Schedule 3.30, neither Company nor any of
its Subsidiaries is a party to any transaction or agreement with any of its respective directors,
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executive officers or other Affiliates. All agreements between Company or any of Company's
Subsidiaries and any of their respective Affiliates comply, to the extent applicable, with
Regulation W of the FRB.

Section 3.31 Tangible Properties and Assets.

(a) Company Disclosure Schedule 3.31(a) 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
Company Disclosure Schedule 3.31(a), 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 of any Lien, except for (i) statutory Liens for amounts not yet delinquent, and (ii)
easements, rights of way, and other similar encumbrances that do not materially affect the value
or use of the properties or assets subject thereto or affected thereby or otherwise materially
impair business operations at such properties. Except as set forth on Company Disclosure
Schedule 3.31(a), there is no pending or, to Company's Knowledge, threatened legal,
administrative, arbitral or other proceeding, claim, action or governmental or regulatory
investigation of any nature with respect to the real property that Company or any of its
Subsidiaries owns, uses or occupies or has the right to use or occupy, now or in the future,
including without limitation a pending or threatened taking of any of such real property by
eminent domain. True and complete copies of all deeds or other documentation evidencing
ownership of the real properties set forth in Company Disclosure Schedule 3.31(a), and complete
copies of the title insurance policies and surveys for each property, together with any mortgages,
deeds of trust and security agreements to which such property is subject have been furnished or
made available to Buyer.

(b) Company Disclosure Schedule 3.31(b) 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 full 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, agreement or condition contained in any
Lease. To Company's and Company Bank's Knowledge, no lessor under a Lease is in material
breach or default in the performance of any material covenant, agreement or condition contained
in such Lease. Company and each of its Subsidiaries have paid all rents and other charges to the
extent due under the Leases. True and complete copies of all leases for, or other documentation
evidencing ownership of or a leasehold interest in, the properties listed in Company Disclosure
Schedule 3.31(b), have been furnished or made available to Buyer.

(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
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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
condition and repair (normal wear and tear excepted) and sufficient for the operation of the
business of Company and its Subsidiaries except where such condition has not had, nor is
reasonably likely to have, a Material Adverse Effect on Company or any of its Subsidiaries.

Section 3.32 Intellectual Property. Company Disclosure Schedule 3.32 sets forth a true,
complete and correct list of all Company Intellectual Property. Company or its Subsidiaries owns
or has a valid license to use all Company 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 of the
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, forfeited, expired or abandoned, and neither Company nor any of its Subsidiaries
has received notice challenging the validity or enforceability of Company Intellectual Property.
None of Company or any of its Subsidiaries is, nor will any of them be as a result of the
execution and delivery of this Agreement or the performance by Company of its obligations
hereunder, in violation of any licenses, sublicenses and other agreements as to which Company
or any of its Subsidiaries is a party and pursuant to which Company or any of its Subsidiaries is
authorized to use any third-party patents, trademarks, service marks, copyrights, trade secrets or
computer software and neither Company nor any of its Subsidiaries has received notice
challenging Company's or any of its Subsidiaries' license or legally enforceable right to use any
such third-party intellectual property rights. The consummation of the transactions contemplated
hereby will not result in the loss or impairment of the right of Company or any of its Subsidiaries
to own or use any of Company Intellectual Property.

Section 3.33 Insurance.

(a) Com~anv Disclosure Schedule 3.33(a) identifies all of the 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. Company 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 of any of the 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 Company nor any of its Subsidiaries is in
default thereunder and all claims thereunder have been filed in due and timely fashion.

(b) Com any Disclosure Schedule Section 3.33(b) sets forth a true, correct and
complete description of all bank owned life insurance ("BOLI") owned by Company or its
Subsidiaries, including the value of its BOLI as of the end of the 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 BOLL or
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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 acquisition," "business
combination moratorium," "fair price" or other form of antitakeover statute or regulation is
applicable to this Agreement and the transactions contemplated hereby.

Section 3.35 Company Information. The information relating to Company and its
Subsidiaries that is provided by or on behalf of Company for inclusion in the Proxy Statement-
Prospectus and the Registration Statement, or for inclusion in any Regulatory Approval or other
application, notification or document filed with any other Governmental Authority in connection
with the Merger, Bank Merger or other transactions contemplated herein, will not (with respect
to the Proxy Statement-Prospectus, as of the date the Proxy Statement-Prospectus is first mailed
to Company's stockholders and as of the date of the Company Meeting, 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, and with respect to any
application or other document filed or submitted to any Governmental Authority, as of the date
filed or submitted, as applicable) contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements 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 of the
Exchange Act, and the rules and regulations thereunder.

Section 3.36 Transaction Costs. Company Disclosure Schedule 3.36 sets forth
attorneys' 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 and the other transactions contemplated by this
Agreement.

Section 3.37 No Knowledge of Breach. Neither Company nor any of its 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 of this Agreement of any representations and warranties
of Buyer or Buyer Bank set forth in ARTICLE IV.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER AND BUYER BANK

Section 4.01 Making of Representations and Warranties.

(a) On or prior to the date hereof, Buyer has delivered to Company a schedule (the
"Buyer 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 IV; provided, however, that nothing in the Buyer Disclosure Schedule shall be
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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 Buyer Disclosure Schedule, 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 on and as of the 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 4.02 Organization, Standing and Authority.

(a) 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 of the date of this Agreement, have
previously been made available to Company. Buyer is duly licensed or qualified to do business
in the State of Arkansas and each jurisdiction where its ownership or leasing of property or the
conduct of its business requires such qualification, except where the failure to be so licensed or
qualified has not had, and is not reasonably likely to have, a Material Adverse Effect on Buyer.

(b) 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 each other jurisdiction where its
ownership or leasing of property or the conduct of its business requires such qualification, except
where the failure to be so licensed or qualified has not had, and is not reasonably likely to have, a
Material Adverse Effect on Buyer Bank. Buyer Bank's deposits are insured by the FDIC in the
manner and to the full extent provided by applicable Law, and all premiums and assessments
required to be paid in connection therewith have been paid by Buyer Bank when due. Buyer
Bank is a member in good standing of the Federal Home Loan Bank of Dallas.

Section 4.03 Capital Stock. The authorized capital stock of Buyer consists of (a)
1,000,000 shares of preferred stock, $0.01 par value per share, of which, as of September 30,
2015 no shares were oulslanding and (b) 125,000,000 shares of Buyer Common Stock, of which,
as of September 30, 2015, 88,264,627 shares were issued and outstanding. The outstanding shares
of Buyer Common 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 Common 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 non-assessable and will not be subject to preemptive rights. All
shares of Buyer's capital stock issued and outstanding (and in the case of shares of capital stock
issued prior to January 1, 2010, to Buyer's Knowledge) have been issued in compliance with and
not in violation of any applicable federal or state securities Laws.
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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 Agreement and to consummate the transactions
contemplated hereby, subject to receipt of all necessary approvals of Governmental Authorities.

Section 4.05 Corporate Authority. Subject only to the receipt of the Requisite Buyer
Shareholder Approval at the Buyer Meeting, this Agreement and the transactions contemplated
hereby have been authorized by all necessary corporate action of Buyer and Buyer Bank on or
prior to the date hereof. 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, moratorium, fraudulent transfer and similar Laws of general
applicability relating to or affecting creditors' rights or by general equity principles).

Section 4.06 SEC Documents: Financial Statements.

(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, 2012 (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 of the Securities Act
or the Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder
applicable to such Buyer Reports, and none of the 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
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
made, not misleading. As of the date hereof, there are no outstanding comments from or
unresolved issues raised by the SEC, as applicable, with respect to any of the Buyer Reports.

(b) The consolidated financial 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 of the date of such subsequent tiling), 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 position of Buyer and its Subsidiaries and the consolidated results of
operations, changes in stockholders' equity and cash flows of such companies as of the dates and
for the periods shown.

(c) Buyer (x) has established and maintained disclosure controls and procedures and
internal control over financial reporting (as such terms are defined in paragraphs (e) and (fl,
respectively, of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the
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Exchange Act, and (y) has disclosed, based on its most recent evaluation, to its outside auditors
and the audit committee of Buyer's board of directors (A) all significant deficiencies and
material weaknesses in the design or operation of internal control over financial reporting (as
defined in Rule 13a-15(fl of the Exchange Act) which are reasonably likely to adversely affect
Buyer's ability to record, process, summarize and report financial data and (B) any fraud,
whether or not material, that involves management or other employees who have a significant
role in Buyer's internal control over financial reporting.

Section 4.07 Re~ulator~Reports. Since January 1, 2010, Buyer and Buyer Bank have
filed with the FDIC, the FRB, the Arkansas State Bank Department and any other applicable
Governmental Authority, all material reports and other documents, that they were required to file
under applicable Law (other than Buyer Reports) and have paid all fees and assessments due and
payable in connection therewith. Except for normal examinations conducted by a Governmental
Authority in the regular course of the business of Buyer and its Subsidiaries, no Governmental
Authority has notified Buyer that it has initiated any proceeding or, to the Knowledge of Buyer,
tl~.reatened an investigation into the business or operations of Buyer or any of its Subsidiaries
since January 1, 2010 which would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Buyer. There is no material unresolved violation or
exception by any Governmental Authority with respect to any report filed by, or relating to any
examinations by any such Governmental 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 4.08 Re ug lator~pprovals; No Defaults. Subject to the receipt of the
Requisite Buyer Shareholder Approval, the Regulatory Approvals and any required filings under
federal and state securities Laws, the execution, delivery and performance of this Agreement by
Buyer, 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 Buyer Articles or Buyer Bylaws,
(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, 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 its Subsidiaries is
a party, or by which they or any of their respective properties or assets may be bound.

Section 4.09 Buyer Information. As of the date of the Proxy Statement-Prospectus and
the date of the Buyer Meeting to which such Proxy Statement-Prospectus relates, none of the
information supplied or to be supplied by Buyer for inclusion or incorporation by reference in
the Proxy Statement-Prospectus and the Registration Statement prepared pursuant to the
Securities Act and the regulations thereunder, will contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; provided, however, that any
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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 of Certain Changes or Events. Except as reflected or disclosed in
Buyer's Annual Report on Form 10-K for the year ended December 31, 2014 or in the Buyer
Reports since December 31, 2014, as filed with the SEC, there has been no change or
development with respect to Buyer and its 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.

Section 4.11 Compliance with Laws. Buyer and each of its Subsidiaries is and since
January 1, 2010 has been in compliance in all material respects with all applicable federal, state,
and local Laws, rules, 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 Home Mortgage Disclosure Act, the Community Reinvestment Act, the
Fair Credit Reporting Act, the Truth in Lending Act and any other Law relating to discriminatory
lending, financing or leasing practices, Sections 23A and 23B of the 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. No broker, investment banker, financial advisor or other Person,
other than FIG Partners, LLC, the fees and expenses of which will be paid by Buyer, is entitled
to any broker's, finder's, financial advisor's or other similar fee or commission in connection
with the transactions contemplated by this Agreement based upon arrangements made by or on
behalf of Buyer or any of its Affiliates.

Section 4.13 Tax Matters. Buyer and each of its Subsidiaries have filed all material
Tax Returns that they were required to file under applicable Laws and regulations, other than
Tax Returns 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 Returns 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 Return) have been paid other than Taxes that have been reserved or accrued 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 2012. Since January 1, 2010, no claim has
been made by an authority in a jurisdiction where Buyer does not file Tax Returns 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 of the assets of Buyer or any of its Subsidiaries.

Section 4.14 Re ug latorY Capitalization. Buyer Bank is, and will be upon
consummation of the transactions contemplated by this Agreement, "well-capitalized," 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 Agreement, "well-capitalized" as such
term is defined in the rules and regulations promulgated by the FRB.
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Section 4.15 No Financing. Buyer has and will have as of the Effective Time, without
having to resort to external sources, sufficient capital to effect the transactions contemplated by
this Ageement.

Section 4.16 No Knowledge of Breach. Neither Buyer nor Buyer Bank has any
Knowledge of any facts or circumstances that would result in Company or Company Bank being
in breach on the date of execution of this Agreement of any representations and warranties of
Company or Company Bank set forth in ARTICI.F, III.

ARTICLE V

COVENANTS

Section 5.01 Covenants of Company. During the period from the date of this
Agreement and continuing until the Effective Time, except as expressly contemplated or
permitted by this Agreement or with the prior written consent of Buyer (which consent shall not
be unreasonably withheld or delayed), Company shall carry on its business, including the
business of each of its Subsidiaries, only in the Ordinary Course of Business and consistent with
prudent banking practice, and in compliance in all material respects with all applicable Laws.
Without limiting the generality of the foregoing, Company and each of its 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 in accordance with the limitations set forth
in this Section 5.01 unless otherwise consented to in writing by Buyer, which for purposes of
requesting and giving consent under this Section 5.01, Company's and Company Bank's
representative shall be Company's General Counsel and Chief Strategy Officer (or such other
person or persons designated in writing by such General Counsel and Chief Strategy Officer) and
Buyer's representative shall be Buyer's Director of Mergers and Acquisitions (or such other
person or persons designated in writing by such Director of Mergers and Acquisitions); provided,
however, that with respect to Section 5.01(q)(i), Section 5.01(r) and Section 5.01(s), if Buyer
shall not have disapproved of Company's request in writing within two (2) Business Days upon
receipt of such written request from Company or Company Bank, then such request shall be
deemed to be approved by Buyer. Company and Company Bank will use commercially
reasonable efforts to (i) preserve its business organizations and assets 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 of its customers, employees, lessors
and others with whom business relationships exist, (iv) continue diligent collection efforts with
respect to any delinquent loans and, to the extent within its control, not allow any material
increase in delinquent loans. Without limiting the generality of and in furtherance of the
foregoing, from the date of this Agreement until the Effective Time, except (x) as set forth in
Company Disclosure Schedule 5.01, (y) as otherwise expressly required by this Agreement, or
(y) consented to in writing by Buyer, the Company shall not and shall not permit its Subsidiaries
to:

(a) Stock. (i) Except as set forth in Company Disclosure Schedule 5.01(a), issue, sell,
grant, pledge, dispose of, encumber, or otherwise permit to become outstanding, or authorize the
creation of, any additional shares of its stock (except for issuances of Company Common Stock
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upon the exercise of Company Stock Options and Company Warrants or the vesting and/or

settling of Company RSUs or Company DSUs outstanding on the date hereof and included in

Company Disclosure Schedule 3.03(b)), any Rights, any new award or grant under the Company

Stock Plans or otherwise, or any other securities (including units of beneficial ownership interest

in any partnership or limited liability company), or enter into any agreement with respect to the

foregoing, (ii} except as expressly permitted by this Agreement, accelerate the vesting of any

existing Rights, or (iii) except as expressly permitted by this Agreement, directly or indirectly

change (or establish a record date for changing), adjust, split, combine, redeem, reclassify,

exchange, purchase or otherwise acquire any shares of its capital stock, or any other 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 (other than the acquisition of shares of Company

Common Stock from a holder of Company RSUs, Company DSUs or Company Stock Options in

satisfaction of withholding obligations or in payment of the exercise price, as may be permitted

pursuant to Company Stock Plans or the applicable award agreements).

(b) Dividends; Other Distributions. Make, declare, pay or set aside for payment of

dividends payable in cash, stock or property on or in respect of, or declare or make any

distribution on, any shares of its capital stock, except for payments from Company Bank to

Company.

(c) Compensation; Employment Agreements, Etc. Enter into or amend or renew any

employment, consulting, compensatory, severance, retention or similar agreements 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 base salary 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 5% for any individual or 3% in the
aggregate for all employees of Company or any of its Subsidiaries other than as disclosed in
Company Disclosure Schedule 5.01(c), (ii) as may 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 in Company Disclosure Schedule 5.01(c), and (iv) bonus payments in the Ordinary
Course of Business and pursuant to plans in effect on the date hereof, provided that, such
payments shall not exceed the aggregate amount set forth in Company Disclosure Schedule
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 of the Code.

(d) Hiring. 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.

(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 in Company Disclosure Schedule 5.01(e),
(iii) as previously disclosed to Buyer and set forth in Company Disclosure Schedule 5.01(e), or
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(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.

(fl Transactions with Affiliates. Except pursuant to agreements or arrangements in
effect on the date hereof and set forth in Company Disclosure Schedule 5.01(fl, 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 arrangement with, any of its officers or
directors or any of their immediate family members or any Affiliates or Associates of any of its
officers or directors other than compensation or business expense advancements or
reimbursements in the Ordinary Course of Business.

(g) Dispositions. Except as set forth on Company Disclosure Schedule 5.010) or in
the Ordinary Course of Business, sell, license, lease, transfer, mortgage, pledge, encumber or
otherwise dispose of or discontinue any of its rights, assets, deposits, business or properties or
cancel or release any indebtedness owed to Company 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 of the assets, debt,
business, deposits or properties of any other entity or Person, except for purchases specifically
approved by Buyer pursuant to any other applicable paragraph of this Section 5.01.

(i) Capital Expenditures. Make any capital expenditures in amounts exceeding
$50,000 individually, or $100,000 in the aggregate.

(j) Governing Documents. Amend Company's Certificate of Incorporation or
Bylaws or any equivalent documents of Company's Subsidiaries.

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

(1) ct . Except as set forth in Company Disclosure Schedule 5,01(1), enter
into, amend, modify, terminate, extend, or waive any material provision of, any Company
Material Contract, Lease or Insurance Policy, or make any change in any instrument or
agreement governing the terms of any of its securities, or material lease or contract, other than
normal renewals of contracts and leases without material adverse changes of terms with respect
to Company or any of its Subsidiaries, or enter into any contract that would constitute a
Company Material Contract if it were in effect on the date of this Agreement, except for any
amendments, modifications or terminations requested by Buyer.

(m) Claims. Other than settlement of foreclosure actions in the Ordinary Course of
Business, (i) enter into any settlement or similar ageement 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
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Company or any of its Subsidiaries of an amount which exceeds $25,000 individually or
$100,000 in the aggregate and/or would impose any material restriction on the business of
Company or any of its Subsidiaries or (ii) waive or release any material rights or claims, or agree
or consent to the issuance of any injunction, decree, order or judgment restricting or otherwise
affecting its business or operations.

(n) Banking Operations. (i) Enter into any material new line of business, introduce
any material new products or services, any material marketing campaigns or any material new
sales compensation or incentive programs or arrangements; (ii) 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
Governmental Authority; or (iii) make any material changes in its policies and practices with
respect to underwriting, pricing, originating, acquiring, selling, servicing, or buying or selling
rights to service Loans, its hedging practices and policies.

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

(p) Indebtedness. Incur, modify, extend or renegotiate any indebtedness of Company
or Company Bank or assume, guarantee, endorse or otherwise as an accommodation become
responsible for the obligations of any other Person (other than creation of deposit liabilities,
purchases of federal funds, purchases of Federal Home Loan Bank advances that have a maturity
under twelve (12) months and a cost less than 0.5%, and purchases of brokered certificates of
deposit that have a maturity under twelve (12) months and a cost less than 0.5%, which are in
each case in the Ordinary Course of Business), provided any consent requested of Buyer will not
be unreasonably withheld or delayed.

(q) Investment Securities. (i) Acquire (other than (x) by way of foreclosures or
acquisitions in a bona fide fiduciary capacity or (y) 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, nor (ii) change the classification method for any of
the Company Investment Securities from "held to maturity" to "available for sale" or from
"available for sale" to "held to maturity," as those terms are used in ASC 320.

(r) Deposits. Other than in connection with the CertusBank Transaction, make any
changes to deposit pricing (other than immaterial changes on an individual customer basis,
consistent with past practices).

(s) Loans. Except for loans or extensions of credit approved and/or committed as of
the date hereof that are listed in Company Disclosure Schedule 5.01(s), (i) make, renew,
renegotiate, increase, extend or modify' any (A) unsecured loan, if the amount of such unsecured
loan, together with any other outstanding unsecured loans made by Company or any of its
Subsidiaries to such borrower or its Affiliates would be in excess of $100,000, in the aggregate,
(B) loan secured by other than a first lien in excess of $200,000, (C) loan in excess of FFIEC
regulatory guidelines relating to loan to value ratios, (D) secured loan over $5,000,000, (E) any
loan that is not made in conformity with Company's ordinary course lending policies and
guidelines in effect as of the date hereof, or (F) loan, whether secured or unsecured, if the
amount of such loan, together with any other outstanding loans (without regard to whether such
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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 $8,000,000,
(ii) sell any loan or loan pools in excess of $5,000,000 in principal amount or sale price, or (iii)
acquire any servicing rights, or sell or otherwise transfer any loan where the Company or any of
its Subsidiaries retains any servicing rights. The limits set forth in this Section 5.01(sl 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
commitment 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, make, in any manner different from
Company's prior custom and practice, or change any material Tax election, file any material
amended Tax Return, 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 of the limitation
period applicable to any material T~ 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.

(v) Compliance with Agreements. Commit any act or omission which constitutes a
material breach or default by Company or any of its Subsidiaries under any agreement with any
Governmental Authority or under any Company Material Contract, Lease or other material
agreement or material license to which Company or any of its 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") E1527-13 Phase I Environmental Site Assessment (or any applicable successor
standard) of the property that satisfies the requirements of 40 C.F.R. Part 312 ("Phase T'), or
foreclose on or take a deed or title 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 of the property.

(x) Adverse Actions. Except as expressly contemplated or permitted by this
Agreement, without the prior written consent of Buyer, Company 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, delay or impair Company's
ability to consummate the Merger or the transactions contemplated by this Agreement, (ii)
prevent the Merger or Bank Merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code, or (iii) agree to take, make any commitment to take, or adopt any
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resolutions of its board of directors in support of, any of the actions prohibited by this Section
5.01.

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

(z) Facilities. Except as set forth in Company Disclosure Schedule 5.01(z) or as
required by Law, file any application or make any contract or commitment for the opening,
relocation or closing of any, or open, relocate or close any, branch office, loan production or
servicing facility or automated banking facility, except for any change that may be requested by
Buyer.

(aa) Restructure. Merge or consolidate itself or any of its Subsidiaries with any other
Person, or restructure, reorganize or completely or partially liquidate or dissolve it or any of its
Subsidiaries.

(bb) Commitments. (i) Enter into any contract with respect to, or otherwise agree or
commit to do, or adopt any resolutions of its board of directors or similar governing body in
support of, any of the foregoing or (ii) take any action that is intended or expected to result in
any of its representations and warranties set forth in this Agreement being or becoming untrue in
any material respect at any time prior to the Effective Time, or in any of the conditions to the
Merger not being satisfied or in a violation of any provision of this Agreement, except, in every
case, as may be required by applicable Law.

Section 5.02 Covenants of Buver.

(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 material
respects with all applicable Laws.

(b) Negative Covenants. From the date hereof until the Effective Time, except as
expressly contemplated or permitted 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, delay or impair Buyer's ability to consummate the Merger or the
transactions contemplated by this Agreement, (ii) prevent the Merger or Bank Merger from
qualifying as a reorganization within the meaning of Section 368(a) of the Code, or (iii) agree to
take, make any commitment to take, or adopt any resolutions of its board of directors in support
of, any of the actions prohibited by this Section 5.02.

Section 5.03 Commercially Reasonable Efforts. Subject to the terms and conditions 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 promptly as practicable, including the satisfaction of the
conditions set forth in ARTICLE VI hereof, and shall cooperate fully with the other parties
hereto to that end.
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Section 5.04 Stockholder Approval.

(a) Company Stockholder Approval.

(i) Following the execution of this Agreement, Company shall take, in

accordance with applicable Law and the Certificate of Incorporation and Bylaws of Company, all

action necessary to convene a special meeting of its stockholders as promptly as practicable (and

in any event within forty-five (45) days following the time when the Registration Statement

becomes effective, subject to extension with the consent of Buyer) to consider and vote upon the

approval of this Agreement and the transactions contemplated hereby (including the Merger) and

any other matters required to be approved by Company's stockholders in order to permit

consummation of the Merger and the transactions contemplated hereby (including any

adjournment or postponement thereof, the "Company Meeting") and shall take all lawful action

to solicit such approval by such stockholders. Company shall use its commercially reasonable

efforts to obtain the Requisite Company Stockholder Approval to consummate the Merger and

the other transactions contemplated hereby, and shall ensure that the Company Meeting is called,

noticed, convened, held and conducted, and that all proxies solicited by Company in connection

with the Company Meeting are solicited in compliance with the DGCL, the Certificate of

Incorporation and Bylaws of Company, and all other applicable legal requirements. Except with

the prior approval of Buyer, no other matters shall be submitted for the approval of Company

stockholders at the Company Meeting.

(ii) Except to the extent provided otherwise in Section 5.09, the Company

Board shall at all times prior to and during the Company Meeting recommend approval of this

Agreement by the stockholders of Company and the transactions contemplated hereby (including

the Merger) and any other matters required to be approved by Company's stockholders for

consummation of the Merger and the transactions contemplated hereby (the "Company

Recommendation") and shall not withhold, withdraw, amend, modify, 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 and the Proxy

Statement-Prospectus shall include the Company 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 Stockholder Approval, Company will not adjourn or postpone the Company

Meeting unless Company is advised by counsel that failure to do so would result in a breach of

the fiduciary duties of Company Board. Company shall keep Buyer updated with respect to the

proxy solicitation results in connection with the Company Meeting as reasonably requested by

Buyer.

(b) Buyer Shareholder Approval.

(i) Following the execution of this Agreement, Buyer shall take, in

accordance with applicable Law, applicable rules of NASDAQ and the Buyer Articles and Buyer

Bylaws, all action necessary to convene a meeting of its shareholders as promptly as practicable

(and in any event within forty-five (45) days following the time when the Registration Statement

becomes effective, subject to extension with the consent of Company) to consider and vote upon

the approval of this Agreement and the transactions contemplated hereby (including the Merger)

and any other matter required to be approved by the shareholders of Buyer in order to
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consummate the Merger and the transactions contemplated hereby (including any adjournment or
postponement thereof, the "Buyer Meeting").

(ii) Buyer shall use its commercially reasonable efforts to obtain the Requisite
Buyer Shareholder Approval to consummate the Merger and the other transactions contemplated
hereby, and shall ensure that the Buyer Meeting is called, noticed, convened, held and
conducted, and that all proxies solicited by Buyer in connection with the Buyer Meeting are
solicited in compliance with the ABCA, Buyer Articles and Buyer Bylaws, and all other
applicable legal requirements. Buyer shall keep Company updated with respect to the proxy
solicitation results in connection with the Buyer Meeting as reasonably requested by Company.
Buyer's board of directors shall recommend that Buyer's shareholders vote to approve this
Agreement and the transactions contemplated hereby (including the Merger) and any other
matters required to be approved by Buyer's shareholders for consummation of the Merger and
the transactions contemplated hereby (the "Buyer Recommendation"), and the Proxy Statement-
Prospectus shall include the Buyer Recommendation.

Section 5.05 Registration Statement; Proxy Statement-Prospectus; NASDAQ Listing.

(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 Buyer Common
Stock in the transactions contemplated by this Agreement (including the Proxy Statement-
Prospectus and all related documents). Company shall use its commercially reasonable efforts to
deliver to Buyer such financial statements and related analysis of the Company, including
Management's Discussion and Analysis of Financial Condition and Results of Operations of the
Company, as may be required in order to file the Registration Statement, and any other report
required to be filed by Buyer with the SEC, in each case, in compliance with applicable Laws,
and shall, as promptly as practicable following execution of this Agreement, prepare and deliver
drafts of such information to Buyer to review. Each of Buyer and Company 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 securities Law or "blue sky"
permits 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 Company's independent auditors in
connection with the Registration Statement and the Proxy Statement-Prospectus. After the
Registration Statement is declared effective under the Securities Act, Company, at its own
expense, shall promptly mail or cause to be mailed the Proxy Statement-Prospectus to its
stockholders.

(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 of any request by the SEC for the amendment or supplement
of the Registration Statement or upon the receipt of any comments (whether written or oral) from
the SEC or its staff. 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
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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. 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, Buyer shall use its commercially reasonable
efforts to promptly prepare and file such amendment or supplement with the SEC (if required
under applicable Law) and cooperate with Company to mail such amendment or supplement to
Company stockholders (if required under applicable Law).

(c) Buyer agrees to use its commercially reasonable efforts to cause the shares of
Buyer Common Stock to be issued in connection with the transactions contemplated by this
Agreement to be approved for listing on NASDAQ, subject to official notice of issuance, prior to
the Effective Time.

Section 5.06 Re ug lator~ Filings; Consents.

(a) Each of Buyer and Company and their respective Subsidiaries shall cooperate and
use their respective commercially reasonable efforts (i) to prepare all documentation (including
the Proxy Statement-Prospectus), to effect all filings, to obtain all permits, consents, approvals
and authorizations of all third parties and Governmental Authorities necessary to consummate
the transactions contemplated by this Agreement, the Regulatory Approvals and all other
consents and approvals of a Governmental Authority required to consummate the Merger in the
manner contemplated herein, including, without limitation, the final consent of the FDIC to the
assignment, assumption and transfer of all purchase and assumption and related loss-share
agreements, that have not been terminated, between Company Bank and the FDIC, as receiver
and acting in its corporate capacity (collectively, the "FDIC Agreements"), to Buyer and Buyer
Bank, (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, limitation, or other requirement which would prohibit or
materially limit the ownership or operation by Company or any of its Subsidiaries, or by Buyer
or any of its Subsidiaries, of all or any material portion of the 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 its
Subsidiaries or Buyer or any of its Subsidiaries or continue any portion of any Company
Regulatory Agreement against Buyer after the Merger except as set forth on Company
Disclosure Schedule 5.06(a) (together, the "Burdensome Conditions"). Buyer and Company will
furnish each other and each other's counsel with all information concerning themselves, their
Subsidiaries, directors, trustees, officers and stockholders and such other matters as may be
necessary or advisable in connection with any application, petition 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 Agreement with any Governmental Authority. In addition,
Buyer and Company shall each furnish to the other for review a copy of each such filing made in
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connection with the transactions contemplated by this Agreement with any Governmental
Authority prior to its filing.

(b) Company will use its commercially reasonable efforts, and Buyer shall reasonably
cooperate with Company at Company's request, to obtain all consents, approvals, authorizations,
waivers or similar affirmations described on Company Disclosure Schedule 3.13(c). Each party
will notify the other party promptly and shall promptly furnish the other party with copies of
notices or other communications received by such party or any of its Subsidiaries of 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 such party, its Subsidiaries or its representatives). 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 obtain such consents and avoid or mitigate any adverse consequences that may result
from the foregoing.

Section 5.07 Publici 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 Qr 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 or the rules and
regulations of any stock exchanges. It is understood that Buyer shall assume primary
responsibility for the preparation of joint press releases relating to this Agreement, the Merger
and the other transactions contemplated hereby.

Section 5.08 Access; Current Information.

(a) For the purposes of verifying the representations and warranties of the other and
preparing for the Merger and the other matters contemplated by this Agreement, upon reasonable
notice and subject to applicable Laws relating to the exchange of information, Company agrees
to 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 Returns and work papers of independent
auditors), information technology systems, properties and personnel and to such other
information relating to them as Buyer may reasonably request and Company shall use
commercially reasonable efforts to provide any appropriate notices to employees and/or
customers in accordance with applicable Law and Company's privacy policy and, during such
period, Company shall furnish to Buyer, upon Buyer's reasonable request, all such other
information concerning the business, properties and personnel of Company and its Subsidiaries
that is substantially similar in scope to the information provided to Buyer in connection with its
diligence review prior to the date of this Agreement.

(b) As soon as reasonably practicable after they become available, Company will
furnish to Buyer copies of the board packages distributed to the Company Board or board of
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directors of Company Bank, or any of their respective Subsidiaries, and minutes from the
meetings thereof, copies of any internal management financial control reports showing actual
financial performance against plan and previous period, and copies of any reports provided to the
Company Board or any committee thereof relating to the financial performance and risk
management of Company.

(c) During the period from 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 basis with representatives of the other party and to report the general status of the
ongoing operations of Company and its Subsidiaries and Buyer and its 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 Governmental Authority within one
(1) Business Day following the filing thereof, (ii) a copy of Company's monthly loan trial
balance within one (1) Business Day of the end of the month, and (iii) a copy of Company's
monthly statement of condition and profit and loss statement within five (5) Business Days of the
end of the month and, if requested by Buyer, a copy of Company's daily statement of condition
and daily profit and loss statement, which shall be provided within two (2) Business Days of
such request.

(d) Not later than five (5) Business Days prior to the Closing Date, Company shall
obtain and cause to be delivered simultaneously to Company and Buyer for their respective
review and approval a current valuation, as of a date not more than ten (10) Business Days prior
to the Closing Date, of all securities in the investment portfolio of Company and its Subsidiaries.
Such valuation shall initially be prepared by Interactive Data Corporation ("IDC"), and shall
follow the methodology, procedures and approach consistent with those employed in the
September 30, 2015 investment portfolio valuation prepared by IDC for Company and its
Subsidiaries. Neither party will discuss the valuation with IDC or attempt to influence IDC's
valuation in any way. Each party shall have one (1) Business Day after receipt to evaluate the
IDC report, including the Closing Date Mark-to-Market Valuation, and either accept it or request
a second valuation. If either party requests a second valuation then both Buyer and Company will
jointly present a request for a second Closing Date Mark-to-Market Valuation (the "Second
Valuation") to Standard & Poor's Securities Evaluations, Inc. ("S&P"). To the extent any of the
securities in Company and its Subsidiaries' investment portfolio are not valued by S&P, a third
nationally recognized valuation service to be selected by mutual agreement of the parties shall
value those specific securities, such valuation to comprise part of the Second Valuation. If the
resulting Closing Date Mark-to-Market Valuation arrived at using the Second Valuation differs
from the resulting Closing Date Mark-to-Market Valuation determined using the IDC valuation
by one percent (1%) or less, the resulting Closing Date Mark-to-Market valuation provided by
IDC will be used by the parties in connection with the Closing of the transactions contemplated
by this Agreement. If the resulting Closing Date Mark-to-Market Valuation arrived at using the
Second Valuation differs from the resulting Closing Date Mark-to-Market Valuation using the
IDC valuation by more than one percent (1%), the mean average of the Closing Date Mark-to-
Market Valuations in the IDC valuation and the Second Valuation will be used by the parties in
connection with the Closing of the transactions contemplated by this Agreement. The (i) IDC
Closing Date Mark-to-Market Valuation or (ii) mean average of such valuation and the Closing
Date Mark-to-Market Valuation contained as part of the Second Valuation, whichever is
applicable, is referred to in this Agreement as the "Closing Securities Valuation."
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(e) No investigation by Buyer or its representatives shall be deemed to modify or
waive any representation, warranty, covenant or agreement of Company or Company Bank set
forth in this Agreement, or the conditions to the respective obligations of Buyer and Company to
consummate the transactions contemplated hereby.

(~ 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 distribution to Buyer may violate a confidentiality obligation or fiduciary duty or any Law
or regulation, or may result in a waiver of Company's attorney-client privilege. In the event any
of the restrictions in this Section 5.08(fl shall apply, Company shall use its reasonable best
efforts to provide appropriate consents, waivers, decrees and approvals necessary to satisfy any
confidentiality issues relating to documents prepared or held by third parties (including work
papers), the parties will make appropriate alternate disclosure arrangements, including adopting
additional specific procedures to protect the confidentiality of sensitive material and to ensure
compliance with applicable Laws.

Section 5.09 No Solicitation by Company; Superior Proposals.

(a) Company shall not, and shall cause its Subsidiaries and each of their respective
officers, directors and employees not to, and will not authorize any investment bankers, financial
advisors, attorneys, accountants, consultants, affiliates or other agents of Company or any of
Company's Subsidiaries (collectively, the "Company Representatives") to, directly or indirectly,
(i) initiate, solicit, induce or knowingly encourage, or 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; (ii) 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 any of its Subsidiaries or otherwise relating to an
Acquisition Proposal; (iii) release any Person from, waive any provisions of, or fail to enforce
any confidentiality agreement or standstill agreement to which Company is a party; or (iv) enter
into any agreement, agreement in principle or letter of intent with respect to any Acquisition
Proposal or approve or resolve to approve any Acquisition Proposal or any agreement, agreement
in principle or letter of intent relating to an Acquisition Proposal. Any violation of the foregoing
restrictions by any of the Company Representatives, whether or not such Company
Representative is so authorized and whether or not such Company Representative is purporting
to act on behalf of Company or otherwise, shall be de,erned to be a breach of this Agreement by
Company. Company and its Subsidiaries shall, and shall cause each of the Company
Representatives to, immediately cease and cause to be terminated any and all existing
discussions, negotiations, and communications with any Persons with respect to any existing or
potential Acquisition Proposal.

For purposes of this Agreement, "Acquisition Proposal" shall mean any inquiry, offer or
proposal (other than an inquiry, offer or proposal from Buyer), whether or not in writing,
contemplating, relating to, or that could reasonably be expected to lead to, an Acquisition
Transaction.
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For purposes of this Agreement, "Acquisition Transaction" shall mean (A) any
transaction or series of transactions involving any merger, consolidation, recapitalization, share
exchange, liquidation, dissolution or similar transaction involving Company or any of its
Subsidiaries; (B) any transaction pursuant to which any third party or group acquires or would
acquire (whether through sale, lease or other disposition), directly or indirectly, a significant
portion of the assets of Company or any of its Subsidiaries; (C) any issuance, sale or other
disposition of (including by way of merger, consolidation, share exchange or any similar
transaction) securities (or options, rights or warrants to purchase or securities convertible into,
such securities) representing 20% or more of the votes attached to the outstanding securities of
Company or any of its Subsidiaries; (D) any tender offer or exchange offer that, if consummated,
would result in any third party or group beneficially owning 20% or more of any class of equity
securities of Company or any of its Subsidiaries; or (E) any transaction which is similar in form,
substance or purpose to any of the foregoing transactions, or any combination of the foregoing.

For purposes of this Agreement, "Superior ProposaP' means a bona fide, unsolicited
Acquisition Proposal (i) that if consummated would result in a third party (or in the case of a
direct merger between such third party and Company or Company Bank, the stockholders of
such third party) acquiring, directly or indirectly, more than 50% of the outstanding Company
Common Stock or more than 50% of the assets of Company and its Subsidiaries, taken as a
whole, for consideration consisting of cash and/or securities and (ii) that Company Board
reasonably 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 making such Acquisition Proposal, and (B) taking into account any
changes to this Agreement proposed by Buyer in response to such Acquisition Proposal, as
contemplated by paragraph (c) of this 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 stockholders of Company from a financial point
of view than the Merger.

(b) Notwithstanding Section 5.09(a) or any other provision of this Agreement, prior
to the date of the Company Meeting, Company may take any of the actions described in Section
5.09 a if, but only if, (i) Company has received a bona fide unsolicited written Acquisition
Proposal that did not result from a breach of this Section 5.09; (ii) the Company Board
reasonably determines in good faith, after consultation with and having considered the advice of
its outside financial advisor and outside legal counsel, that (A) such Acquisition Proposal
constitutes or is reasonably likely to lead to a Superior Proposal and (B) it is reasonably
necessary to take such actions to comply with its fiduciary duties to Company's stockholders
under applicable Law; (iii) Company has provided Buyer with at least three (3) Business Days'
prior notice of such determination; and (iv) prior to furnishing or affording access to any
information or data with respect to Company or any of its Subsidiaries or otherwise relating to an
Acquisition Proposal, Company receives from such Person a confidentiality ageement with
terms no less favorable to Company than those contained in the confidentiality agreement with
Buyer. Company shall promptly provide to Buyer any non-public information regarding
Company or its Subsidiaries provided to any other Person which was not previously provided to
Buyer, such additional information to be provided no later than the date of provision of such
information to such other party.

47



(c) Company shall promptly (and in any event within 48 hours) notify Buyer in
writing if any proposals or offers are received by, any information is requested from, or any
negotiations or discussions are sought to be initiated or continued with, Company or the
Company Representatives, in each case in connection with any Acquisition Proposal, and such
notice shall indicate the name of the Person initiating such discussions or negotiations or making
such proposal, offer or information request and the material terms and conditions of any
proposals or offers (and, in the case of written materials relating to such proposal, offer,
information request, negotiations or discussion, providing copies of such materials (including e-
mails or other electronic communications) except to the extent that such materials constitute
confidential information of the party making such offer or proposal under an effective
confidentiality agreement). Company agrees that it shall keep Buyer informed, on a reasonably
current basis, of the status and terms of any such proposal, offer, information request,
negotiations or discussions (including any amendments or modifications to such proposal, offer
or request).

(d) Neither the Company Board nor any committee thereof shall (i) withdraw,
qualify, amend or modify, or propose to withdraw, qualify, amend or modify, in a manner
adverse to Buyer in connection with the transactions contemplated by this Agreement (including
the Merger), the Company Recommendation, fail to reaffirm the Company Recommendation
within five (5) Business Days following a request by Buyer, or make any statement, filing or
release, in connection with the Company Meeting or otherwise, inconsistent with the Company
Recommendation (it being understood that taking a neutral position or no position with respect to
an Acquisition Proposal shall be considered an adverse modification of the Company
Recommendation); (ii) approve or recommend, or propose to approve or recommend, any
Acquisition Proposal; or (iii) enter into (or cause Company or any of its Subsidiaries to enter
into) any letter of intent, agreement in principle, acquisition agreement or other agreement (A)
related to any Acquisition Transaction (other than a confidentiality agreement entered into in
accordance with the provisions of Section 5.09(b)) or (B) requiring Company to abandon,
terminate or fail to consummate the Merger or any other transaction contemplated by this
Agreement.

(e) Notwithstanding Section 5.09(d), prior to the date of the Company Meeting, the
Company Bard may withdraw, qualify, amend or modify the Company Recommendation (a
"Company Subsequent Determination") after the fifth (5th) Business Day following Buyer's
receipt of a notice (the "Notice of Superior ProposaP') from Company advising Buyer that the
Company Board has decided that a bona fide unsolicited written Acquisition Proposal that it
received (that did not result from a breach of this Section 5.09) constitutes a Superior Proposal if,
but only if, (i) the Company Board has determined in good faith, after consultation with and
having considered the advice of outside legal counsel and its financial advisor, that it is
reasonably necessary to take such actions to comply with its fiduciary duties to Company's
stockholders under applicable Law, (ii) during the five (5) Business Day period after receipt of
the Notice of Superior Proposal by Buyer (the "Notice Period"), Company and the Company
Board shall have cooperated and negotiated in good faith with Buyer to make such adjustments,
modifications or amendments to the terms and conditions of this Agreement as would enable
Company to proceed with the Company Recommendation without a Company Subsequent
Determination; provided, however, that Buyer shall not have any obligation to propose any
adjustments, modifications or amendments to the terms and conditions of this Agreement and
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(iii) at the end of the Notice Period, after taking into account any such adjusted, modified or
amended terms as may have been proposed by Buyer since its receipt of such Notice of Superior
Proposal, the Company Board has again in good faith made the determination (A) in clause (i) of
this Section 5.09(e) and (B) that such Acquisition Proposal constitutes a Superior Proposal. In
the event of any material revisions to the Superior Proposal, Company shall be required to
deliver a new Notice of Superior Proposal to Buyer and again comply with the requirements of
this Section 5.09(e), except that the Notice Period shall be reduced to three (3) Business Days.

s

(~ Notwithstanding any Company Subsequent Determination, this Agreement shall
be submitted to Company's stockholders at the Company Meeting for the purpose of voting on
the approval of this Agreement and the transactions contemplated hereby (including the Merger)
and nothing contained herein shall be deemed to relieve Company of such obligation; provided,
however, that if the Company Board shall have made a Company Subsequent Determination with
respect to a Superior Proposal, then the Company Board may recommend approval of such
Superior Proposal by the stockholders of Company and may submit this Agreement to
Company's stockholders without recommendation, in which event the Company Board shall
communicate the basis for its recommendation of such Superior Proposal and the basis for its
lack of a recommendation with respect to this Agreement and the transactions contemplated
hereby to Company's stockholders in the Proxy Statement-Prospectus or an appropriate
amendment or supplement thereto.

(g) Nothing contained in this Section 5.09 shall prohibit Company or the Company
Board from complying with Company's obligations required under Rule 14e-2(a) promulgated
under the Exchange Act; provided, howeveY, that any such disclosure relating to an Acquisition
Proposal (other than a "stop, look and listen" or similar communication of the type contemplated
by Rule 14d-9(fl under the Exchange Act) shall be deemed a change in the Company
Recommendation unless the Company Board reaffirms the Company Recommendation in such
disclosure.

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 and hold harmless the
present and former directors and officers of Company and Company Bank (the "Indemnified
Parties"), against all costs or expenses (including reasonable attorney's fees), judgments, fines,
losses, claims, damages, or liabilities incurred in connection with any claim, action, suit,
proceeding or investigation, whether civil, criminal, administrative or investigative 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 by this Agreement) (each a "Claim"), to the same extent as such persons have the
right to be indemnified pursuant to the Certificate of Incorporation and Bylaws of Company or
Company Bank in effect on the date of this Agreement, to the extent permitted by applicable
Law.

(b) Any Indemnified Party wishing to claim indemnification under this Section 5.10
shall promptly notify Buyer upon learning 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,
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Buyer is materially prejudiced in the defense of such Claim as a consequence. In the event of
any such Claim (whether asserted or claimed prior to, at or after the Effective Time), (i) Buyer
shall have the right to assume the defense thereof and Buyer shall not be liable to such
Indemnified Parties for any legal expenses or other counsel or any other expenses subsequently
incurred by such Indemnified 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
hereunder to any Indemnified Party if such indemnification 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
Indemnified 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 (6) years following the Effective Time, Buyer will use its
commercially 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
Company or its Subsidiaries (determined as of the Effective Time) with respect to claims 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 amounts, 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
comparable 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 of the 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 amount equal to 200% of the annual premiums paid by Company for D&O Insurance in
effect as of the date of this Agreement (the "Maacimum D&O Tail Premium"). If the 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 Maximum D&O Tail Premium.

(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.

Section 5.11 Employees; Benefit Plans.

(a) Employees of Company and Company Bank shall be retained as "at will"
employees after the Effective Time as employees of Buyer or Buyer Bank; provided, that
continued retention by Buyer Bank of such employees subsequent to the Effective Time shall be
subject to Buyer Bank's normal and customary employment procedures and practices, including
customary background screening and evaluation procedures, and satisfactory employment
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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 employment, consulting or other arrangements 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 Company or Company Bank.

(b) Company Employees (other than those listed in Company Disclosure Schedule
5.11fb) who are parties to an employment, change-of-control or other type of agreement which
provides for severance) as of the date of the Agreement who remain employed by Company or
any of its Subsidiaries as of the Effective Time, who become employees of Buyer Bank at the
Effective Time and whose employment is terminated by Buyer or Buyer 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 practices
(which may include a severance agreement and general release of claims to be provided by the
terminated employee) equal to one (1) week of base weekly pay for each completed year of
employment service commencing with any such employee's most recent hire date with Company
or any of its Subsidiaries (including service with any predecessor companies or banks as set forth
in Company's records) and ending with such employee's termination date with Buyer, with a
minimum payment equal to two (2) weeks of base pay and a maximum payment equal to twelve
(12) weeks of base pay (unless otherwise agreed in a separate written agreement between such
employee and Buyer Bank). Subject to the terms and execution of the severance agreement and
general release of claims by such employee, such severance payment will be made in accordance
with the terms stated in the severance document and such severance payments will be in lieu of
any severance pay plans that may be in effect at Company 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 arrangement.

(c) Effective as of no later than the day immediately preceding the Effective Time,
Company shall provide Buyer with a copy of the appropriate board resolutions and plan
amendments, if applicable, evidencing that all Company Benefit Plans intended to qualify under
Section 401(a) and 401(k) of the Code are in the process of being terminated effective as of no
later than the day immediately preceding the Effective Time. The form and substance of such
resolutions or plan amendment shall be subject to the review and reasonable and timely approval
of Buyer. Company shall take such additional actions that may be necessary or appropriate,
including but not limited to any necessary amendments and notices, to terminate the Company
Stock Plans, the Community &Southern Bank Annual Incentive Compensation Plan and the
Community &Southern Bank Severance Plan as of the Effective Time and shall take any
additional actions necessary to terminate the remaining Company Benefit Plans as Buyer may
reasonably request.

(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 due to reasonable
administrative requirements to enroll such Company Employees in such Buyer Benefit Plans).
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To the extent allowable under any of such plans, Company Employees shall be given credit for
prior service or employment with Company or Company Bank, including service with any
predecessor companies or banks, 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 of the Effective
Time, based on the length of service or employment with Company or Company Bank, including
service with any predecessor companies or banks. Notwithstanding the foregoing, Buyer may
amend or terminate any Buyer Benefit Plan at any time in its sole discretion.

(e) If employees 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 commercially reasonable efforts to cause
each such plan to (i) waive any pre-existing condition limitations to the extent such conditions
are covered under the applicable medical, health, or dental plans of Buyer or Buyer Bank, (ii)
subject to approval from Buyer's insurance carrier, provide full credit under such plans for any
deductible or out-of-pocket expenses incurred by the employees and their beneficiaries during
the portion of the calendar year prior to such participation, and (iii) waive any waiting period
limitation or evidence of insurability requirement which would otherwise be applicable to such
employee on or after the Effective Time, in each case to the extent such employee had satisfied
any similar limitation or requirement under an analogous plan prior to the Effective Time for the
plan year in which the Effective Time occurs.

(~ Except to the extent otherwise expressly provided in this Section 5.11, Buyer shall
assume and 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, agreements, plans or policies are set forth in
Company Disclosure Schedule 5.11(fl. Buyer acknowledges that the consummation of the
Merger and Bank Merger will constitute a "change-in-control" of Company and Company Bank
for purposes of any benefit plans, agreements and arrangements of Company and Company
Bank. Nothing herein shall limit the ability of Buyer or Buyer Bank to amend or terminate any of
the Company 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 Company Benefit Plans.

(g) Immediately prior to the Effective Time, Company and/or Company Bank, as
applicable, will terminate the employment agreements set forth in Company Disclosure Schedule
5.110) and pay to each of the parties thereto the amounts set forth in Company Disclosure
Schedule 5.110).

(h) Buyer will establish a stay bonus pool in an amount to be developed in
consultation with Company, the precise amount to be determined in the sole discretion of Buyer,
in order to encourage and reward Company Employees to remain with Buyer after the
consummation of the transactions contemplated by this Agreement. Participants in such pool
shall be determined in Buyer's sole discretion after consultation with Company.

(i) Nothing in this Section 5.11, expressed or implied, is intended to confer upon any
other Person any rights or remedies of any nature whatsoever under or by reason of this Section
5.11. Without limiting the foregoing, no provision of this Section 5.11 will create any third party
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beneficiary rights in any current or former employee, director or consultant of Company or its
Subsidiaries, any beneficiary or dependent thereof, or any collective bargaining representative
thereof, in respect of continued employment (or resumed employment), compensation, terms and
conditions of employment and/or benefits or any other matter. 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 from and after the Closing Date to amend or terminate any Company Benefit Plan
that is not terminated prior to the Effective Time or Buyer Beneftt Plan, (iii) interfere with
Buyer's right from and after the Effective Time to terminate the employment or provision of
services by any director, employee, independent contractor or consultant or (iv) interfere with
Buyer's indemnification 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 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. From time to time prior to the
Effective Time (and on the date prior to the Closing Date), Company will supplement or amend
the Company Disclosure Schedules delivered in connection with the execution of this Agreement
to reflect any matter which, if existing, occurring or known at the date of this Agreement, would
have been required to be set forth or described in such Company Disclosure Schedule or which is
necessary to correct any information in such Company Disclosure Schedule which has been
rendered materially inaccurate thereby. No supplement or amendment to any Company
Disclosure Schedule or provision of information relating to the subject matter of any Company
Disclosure Schedule after the date of this Agreement shall operate to cure any breach of a
representation or warranty made herein or have any effect for the purpose of determining
satisfaction of the conditions set forth in Section 6.02(a) or Section 6.03(b) hereof, as the case
may be, or compliance by Buyer or Company with the respective covenants and agreements of
such parties set forth herein.

Section 5.13 Transition; Informational Systems Conversion. From and after the date
hereof, Buyer and Company shall use their commercially reasonable efforts to facilitate the
integration of Company with the business of Buyer following consummation of the transactions
contemplated 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 limited to, (a) discussion of third-party service provider arrangements of
Company and each of its 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 (within seven (7) Business Days of such
request) for any reasonable and documented 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 Time to facilitate the Informational Systems Conversion.
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Section 5.14 No Control of Other Partv's Business. Nothing contained in this
Agreement shall give Buyer, directly or indirectly, the right to control or direct the operations of
Company or its Subsidiaries prior to the Effective Time, and nothing contained in this
Agreement shall give Company, directly or indirectly, the right to control or direct the operations
of Buyer or its Subsidiaries prior to the Effective Time. Prior to the Effective Time, each of
Company and Buyer shall exercise, consistent with the terms and conditions of this Agreement,
control and supervision over its and its Subsidiaries' respective operations.

Section 5.15 Environmental Assessments.

(a) No later than forty-five (45) Business Days after the date hereof, 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 Consultant"), during normal
business hours (or at such other times as may be agreed to by Company), to any property set
forth in Company Disclosure Schedule 3.31(a), for the purpose of conducting an ASTM Phase I
and an asbestos and lead base paint survey, 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 term is defined by ASTM. Each Phase I (including the
asbestos and lead base paint surveys) 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 finalization of such report.

(b) To the extent the final version of any Phase I identifies any "recognized
environmental condition," Company shall cooperate with and grant access to the Environmental
Consultant, during normal business hours (or at such other times as may be agreed by Company),
to the property covered by such Phase I for the purpose of conducting a Phase II limited 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, asbestos or lead base paint survey 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 Consultant, during normal business hours (or at such other times 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) ("Additional Environmental Assessment") will be pursuant to a scope of work prepared
by the Environmental Consultant and reasonably acceptable to Company and Buyer. The reports
of any Additional Environmental Assessment will be given directly to Buyer and to Company- by
the Environmental Consultant.

(e) To the extent that Buyer identified any past or present events, conditions or
circumstances that would require further investigation, remedial or cleanup action under
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Environmental Laws, Company shall use commercially reasonable efforts to take and complete
any such reporting, remediation or other response actions prior to Closing; provided, however,
that, to the extent any such response actions have not been completed prior to Closing
("Unresolved Response Action"), Company shall include the amount of the costs expected to be
incurred by the Surviving Entity on or after the Closing Date, as determined by an independent
third party with recognized expertise in environmental clean-up matters, to fully complete all
Unresolved Response Actions in determining its Closing Consolidated Net Book Value.

Section 5.16 Certain Liti action. Each party shall promptly advise the other party orally
and in writing of any actual or threatened stockholder litigation against such party and/or the
members of the Company Board or Buyer's board of directors related to this Agreement or the
Merger and the other transactions contemplated by this Agreement. Company shall: (i) permit
Buyer to review and discuss in advance, and consider in good faith the views of Buyer in
connection with, any proposed written or oral response to such stockholder litigation; (ii) furnish
Buyer's outside legal counsel with all non-privileged information and documents which outside
counsel may reasonably request in connection with such stockholder litigation; (iii) consult with
Buyer regarding the defense or settlement of any such stockholder litigation, shall give due
consideration to Buyer's advice with respect to such stockholder litigation and shall not settle
any such litigation prior to such consultation and consideration; provided, however, that
Company shall not settle any such stockholder litigation if such settlement requires the payment
of money damages, without the written consent of Buyer (such consent not to be unreasonably
withheld) unless the payment of any such damages by Company is reasonably expected by
Company, following consultation with outside counsel, to be fully covered (disregarding any
deductible to be paid by Company) under Company's existing director and officer insurance
policies, including any tail policy.

Section 5.17 Director Resignations. Company shall use commercially 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 of the Effective Time.

Section 5.18 Coordination.

(a) Prior to the Effective Time, Company and its Subsidiaries shall take any actions
Buyer may reasonably request from time to time to better prepare the parties for integration of
the operations of Company and Company Bank with Buyer and Buyer Bank, respectively.
Without limiting the foregoing, senior officers of Company and Buyer shall meet from 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 Company 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 circumstance be permitted to exercise control of Company or any of its
Subsidiaries prior to the Effective Time. Company shall permit representatives of Buyer Bank to
be onsite at Company to facilitate 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 of the SEC and applicable banking Laws and regulations, each
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of Company and its Subsidiaries shall modify or change its 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
promote a more efficient and orderly integration of operation of Company Bank with Buyer
Bank, Company shall use commercially reasonable efforts to cause Company Bank, or any of its
Subsidiaries, to sell or otherwise divest itself of such Company Investment Securities and loans
as are identified by Buyer and agreed to in writing between Company and Buyer from time to
time prior to the Closing Date, such identification to include a statement as to Buyer's business
reasons for such divestitures, if requested. The economic impact of such divestitures to
Company's earning shall be quantified and included in the calculation of Closing Consolidated
Net Book Value. Notwithstanding the foregoing, no such modifications, changes or divestitures
of the type described in this Section 5.18(b) need be made prior to the satisfaction of the
conditions set forth in Section 6.01(b).

(c) Company shall, consistent with GAAP and regulatory accounting principles, use
its commercially reasonable efforts to adjust, at Buyer's reasonable request, internal control
procedures which are consistent with Bayer's and Buyer Bank's current internal control
procedures to allow Buyer to fulfill its reporting requirement under Section 404 of the Sarbanes-
Oxley Act, provided, however, that no such adjustments need be made prior to the satisfaction of
the conditions set forth in Section 6.01(b).

(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 Company Material Contracts that Buyer may request, including
but not limited to, actions necessary to cause any such amendments, 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 with any such amendment, modification or termination.

(e) Subject to Section 5.18(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 Buyer and its Subsidiaries under Code Section 382 in connection with the transactions
contemplated by this Agreement, in each case consistent with GAAP, the rules and regulations of
the SEC and applicable banking Laws and regulations.

(~ From and after the date hereof, Company shall, upon Buyer's reasonable request,
introduce Buyer and its representatives to suppliers of Company and its Subsidiaries for the
purpose of facilitating the integration of Company and its business into that of Buyer. In
addition, after satisfaction of the conditions set forth in Section 6.01(a) and Section 6.01(b),
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
Company and its business into that of Buyer. Any interaction between Buyer and Company's
and any of its 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.
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(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 immediately following the Effective Time or as promptly as practicable
thereafter.

Section 5.19 Transactional Expenses. Company has provided in Company Disclosure
Schedule 336 a reasonable good faith estimate of costs and fees that Company and its
Subsidiaries expect to pay to retained representatives in connection with the transactions
contemplated by this Agreement (collectively, "Company 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 ComQanv Disclosure Schedule 3.36. Company shall
promptly notify Buyer if or when it determines that it expects to exceed its budget for Company
Expenses. Notwithstanding anything to the contrary in this Section 5.19, Company shall not
incur any investment banking, brokerage, finders or other similar financial advisory fees in
connection with the transactions contemplated by this Agreement other than those expressly set
forth in Company Disclosure Schedule 3.36.

Section 5.20 Confidentiality. Prior to the execution of this Agreement and prior to the
consummation of the Merger, each of Company and Buyer, and their respective subsidiaries,
affiliates, officers, directors, agents, employees, consultants and advisors have provided, and will
continue to provide one another with information which may be deemed by the party providing
the information to be non-public, proprietary and/or confidential, including but not limited to
trade secrets of the disclosing party. Each party hereto agrees that it will, and will cause its
representatives to, hold any information obtained pursuant to this ARTICLE V in accordance
with the terms of the confidentiality and non-disclosure agreement, dated as of August 7, 2015
between Buyer and Company.

Section 5.21 Company Stock Options; Company RSUs; Company DSUs; and
Company Warrants.

(a) Immediately prior to the Effective Time, each option to acquire shares of
Company Common Stock (a "Company Stock Option") granted under the Company Stock Plans
that is outstanding and unexercised, shall become fully vested and exercisable to the extent
unvested. Pursuant to election forms received by Company at least thirty (30) days prior to the
Effective Time, holders of Company Stock Options shall be given the opportunity to exercise
their Company Stock Options, effective immediately prior to the Effective Time, and thereby to
beconge stc~ckliolders of the Com~aily, entitled to r~ccive the Merges• Consideration for each
share of Company Common Stock at the same time and in the same manner as the other
Company stockholders pursuant to ARTICLE II. Company may provide for cashless exercise of
the Company Stock Options; provided that any adjustment to allow for cashless exercise of any
Company Stock Options which are "incentive stock options" under Section 422 of the Code shall
be and is intended to be effected in a manner which is consistent with Section 424(a) of the
Code. Notwithstanding the terms of the Company Stock Plans or the applicable award
agreement, Company shall not reduce the number of shares of Company Common Stock
deliverable upon exercise of Company Stock Options by applicable Taxes required to be
withheld, it being understand that any such amount required to be withheld shall be paid to
Company by the holder thereof with cash. At the Effective Time, all Company Stock Options not
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exercised pursuant to the foregoing shall be cancelled and converted into only the right to
receive, within two (2) Business Days after the Closing Date, or as promptly as practicable
thereafter, a number of shares of Buyer Common Stock equal to the quotient obtained by
dividing (1) the product of (x) the number of shares of Company Common Stock subject to such
Company Stock Option and (y) the excess, if any, of the Fully Diluted Company Stock Price
over the per share exercise price, as set forth in such holder's award agreement with respect to
such Company Stock Option by (2) the Buyer Average Stock Price (the "Option Payment").
Notwithstanding the foregoing, the holder of any such Company Stock Option shall be entitled to
receive a cash payment (without interest and rounded to the nearest cent) in lieu of any fractional
shares of Buyer Common Stock that become issuable to the holder pursuant to this Section 5.21,
which payment shall be determined by multiplying (1) the Buyer Average Stock Price by (2) the
fractional share of Buyer Common Stock (rounded to the nearest one hundredth of a share)
which such holder would otherwise be entitled to receive, less applicable Taxes required to be
withheld ("Fractional Share Payment").

(b) As of the Effective Time, each restricted stock unit award (each a "Company
RSU") granted under the Company Stock Plans, that is outstanding immediately prior to the
Effective Time, whether or not vested, shall vest in full and be cancelled and shall only entitle
the holder of such Company RSU to receive, within two (2) Business Days after the Closing
Date, or as promptly as practicable thereafter, a number of shares of Buyer Common Stock equal
to the product of (i) the number of shares of Company Common Stock underlying such Company
RSU, multiplied by (ii) the Exchange Ratio (the "RSU Payment"). Notwithstanding the
foregoing, the holder of any such Company RSU shall be entitled to receive a Fractional Share
Payment in lieu of any fractional shares of Buyer Common Stock that become issuable to the
holder pursuant to this Section 5.21.

(c) As of the Effective Time, each deferred stock unit award (each a "Company
DSU") granted under the Company Stock Plans, that is outstanding immediately prior to the
Effective Time, shall be cancelled and shall only entitle the holder of such Company DSU to
receive, within two (2) Business Days .after the Closing Date, or as promptly as practicable
thereafter, a number of shares of Buyer Common Stock equal to the product of (i) the number of
shares of Company Common Stock underlying such Company DSU, multiplied by (ii) the
Exchange Ratio (the "DSU Payment"). Notwithstanding the foregoing, the holder of any such
Company DSU shall be entitled to receive a Fractional Share Payment in lieu of any fractional
shares of Buyer Common Stock that become issuable to the holder pursuant to this Section 5.21.

(d) As of the Effective Time, each warrant to acquire shares of Company Common
Stock (a "Company Warrant") that is outstanding and unexercised immediately prior to the
Effective Time, shall vest as of the Effective Time to the extent unvested and shall be cancelled
and converted into only the right to receive, within two (2) Business Days after the Closing Date,
or as promptly as practicable thereafter, a number of shares of Buyer Common Stock equal to the
quotient obtained by dividing (1) the product of (x) the number of shares of Company Common
Stock subject to such Company Warrant and (y) the excess, if any, of the Fully Diluted Company
Stock Price over the per share exercise price, as set forth in such holder's award agreement with
respect to such Company Warrant, by (2) the Buyer Average Stock Price (the "Warrant
Payment"). Notwithstanding the foregoing, the holder of any such Company Warrants shall be
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entitled to receive a Fractional Share Payment in lieu of any fractional shares of Buyer Common
Stock that become issuable to the holder pursuant to this Section 5.21.

(e) If so elected by the holder of a Company Stock Option, Company RSU or
Company DSU, as applicable, pursuant to election forms received by Company at least thirty
(30) days prior to the Effective Time, the Option Payment, the RSU Payment and the DSU
Payment and any Fractional Share Payments otherwise deliverable pursuant to Section 5.21(a),

and c to the holder of any such awards, shall be reduced by applicable Taxes required to be
withheld. For purposes of the satisfaction of any Tax withholding that is satisfied at the Effective
Time through a reduction in the number of shares of Buyer Common Stock otherwise deliverable
to the holder of Company Stock Options, Company RSUs and Company DSUs under this
Section 5.21(a), (b) and c), (i) the value of the shares of Buyer Common Stock so withheld shall
be based on the Buyer Average Stock Price, and (ii) cash equal to the amount required to be
withheld shall be remitted by Buyer (through the Exchange Agent, if applicable) to the
applicable Governmental Authority and for all purposes of this Agreement such amount shall be
treated as having been paid to the holder of Company Stock Options, Company RSUs and
Company DSUs in respect of which such Tax withholding was made.

(fl Company shall take all requisite action so that, as of the Effective Time, all
Company Stock Options, Company RSUs, Company DSUs, Company Warrants and any other
Rights, 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 Plans, or otherwise, immediately prior to the Effective Time, whether or not
then vested or exercisable, shall be, terminated and cancelled as of the Effective Time.

(g) Prior to the Effective Time, the Company Board (or, if appropriate, any
committee thereof administering the Company Stock Plans) shall adopt such resolutions or take
such other actions, including obtaining any necessary consents or amendments to the applicable
award agreements and equity plans, as may be required to effectuate the provisions of this
Section 5.21. Prior to the receipt of shares of Buyer Common Stock pursuant to this Section
5.21, each holder of a Company Stock Option, Company RSU, Company DSU and Company
Warrant, shall execute and deliver such consents, documents or other acknowledgements as
Buyer may reasonably request, in such forms reasonably acceptable to Buyer and Company.

Section 5.22 Tax Matters. The parties intend that the Merger qualify as a
reorganization within the meaning of Section 368(a) of the Code and that this Agreement
constitute a "plan of reorganization" within the meaning of Section 1.368-2(g) of the
Regulations. Except as expressly contemplated or permitted by this Agreement, from and after
the date of this Agreement and until the Effective Time, each of Buyer and Company shall use
commercially reasonable efforts to cause the Merger to qualify as a reorganization within the
meaning of Section 368(a) of the Code, and will not knowingly take any action, cause any action
to be taken, fail to take any action or cause any action to fail to be taken which action or failure
to act is intended or is reasonably likely to prevent the Merger from qualifying as a
reorganization within the meaning of Section 368(a) of the Code.
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Section 5.23 Notice of Non-Renewal. To avoid the costs and expenses associated with
terminating certain Company Material Contracts, Company shall have provided written notice to
the vendors set forth in Company Disclosure Schedule 5.23, notifying such vendors, by the date
specified, of the Company's intent not to renew the applicable agreement as set forth in such
schedule and shall negotiate with such vendor, in coordination with Buyer, any necessary
continued use agreements needed until conversion. In the event that (w) Company has provided
the written notices required under this Section 5.23 in a timely manner as set forth in Company
Disclosure Schedule 5.23, (x) the Merger has not been consummated by the Expiration Date
(provided that the failure of the Closing to occur by such date shall not be due to any material
breach of this Agreement by Company or Company Bank); (y) Company or any of its
Subsidiaries, in coordination with Buyer, have negotiated and entered into extensions or
amendments to the agreements identified in Company Disclosure Schedule 5.23 necessary in
order to continue to receive the services of the applicable vendor until conversion, and (z) such
extensions, amendments or continued use agreements increase Company's or Company Bank's
current monthly cost, as set forth on CompanYDisclosure Schedule 5.23 as of the date hereof,
then to the extent that such increased monthly costs are directly related to the continued use of
such agreements after their respective expiration date, Buyer agrees to reimburse Company, up
to a maximum amount of $250,000 in the aggregate, for the additional cost incurred by Company
during the period beginning after the Expiration Date through the Closing Date or the date this
Agreement is terminated, whichever is earlier. Notwithstanding the foregoing, Buyer shall have
no obligation to make any payments or reimbursements to Company or Company Bank under
this Section 5.23 if Company or Company Bank terminates this Agreement for any reason.

Section 5.24 Termination of Stockholders' Agreement. The Company agrees to use its
commercially reasonable efforts to obtain from each stockholder who is a party to the
Stockholders Agreement dated January 20, 2010 (the "Stockholder Agreement") with respect to
shares of Company Common Stock, and deliver to Buyer as soon as practicable, but in no event
later than ten (10) days prior to the Closing, an executed counterpart to a termination agreement
that provides for the termination of the Stockholder Agreement. Such termination agreement shall
be in form and substance satisfactory to Buyer and shall provide that if this Agreement is
terminated prior to the F,ffective Time, the Stockholder Agreement will again be in effect.

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 consummate 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 of the following conditions:

(a) Stockholder Vote. This Agreement and the transactions contemplated hereby
shall have received the Requisite Company Stockholder Approval at the Company Meeting and
the Requisite Buyer Shareholder Approval at the Buyer Meeting.

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

(c) No Injunctions or Restraints; Ille a~lity. No judgment, order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or prohibition
preventing the consummation of any of the 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 Governmental Authority that prohibits or makes illegal the
consummation of any of the transactions contemplated hereby.

(d) Effective Registration Statement. The Registration Statement shall have become
effective and no stop order suspending the effectiveness of the Registration Statement shall have
been issued and no proceedings for that purpose shall have been initiated or threatened by the
SEC or any other Governmental Authority.

(e) Tax Opinions Relating to the Merger. Buyer and Company, respectively, shall
have received opinions from Kutak Rock LLP and Alston &Bird LLP, 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 will be treated for federal income tax purposes as a "reorganization" within
the meaning of Section 368(a) of the Code. In rendering their opinions, Kutak Rock LLP and
Alston &Bird LLP may require and rely upon representations as to certain factual matters
contained in certificates of officers of each of Company and Buyer, in form and substance
reasonably acceptable to such counsel.

Section 6.02 Conditions to Obligations of Company. T'he 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 of the 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 of the Closing
Date, except to the extent that such representations and warranties are qualified by the term
"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 of the Closing Date. Company shall have received a
ce~i~tificate aale~l a5 ~f ltie Cle~sing Dale, signed on behalf of Buyer by its Chief Executive Officer
and Chief Financial Officer to such effect.

(b) Performance of Obligations of Buffer. 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 of the 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 Chief Executive Officer and
the Chief Financial Officer to such effect.
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(c} Other Actions. Buyer shall have furnished Company with such certificates of its
officers and such other documents to evidence fulfillment of the conditions set forth in Section
6.01 and this Section 6.02 as Company may reasonably request. Buyer's board of directors shall
have approved this Agreement and the transactions contemplated herein and shall not have
withheld, withdrawn or modified (or publicly proposed to withhold, withdraw or modify), in a
manner adverse to Company, the Buyer Recommendation referred to in Section 5.04(b).

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

Section 6.03 Conditions to Obligations of Buhr. 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 of the following conditions:

(a) Company Common Stock. The number of shares of Company Common Stock
outstanding as of the Closing Date of this Agreement shall not exceed 36,949,266 shares (plus (i)
up to 3,736,788 shares of Company Common Stock that may be issued in connection with the
exercise of Company Stock Options and Company Warrants that are outstanding as of the date
hereof and (ii) up to 200,226 shares of Company Common Stock that may be issued upon
vesting or settlement of Company RSUs and Company DSUs that are outstanding as of the date
hereo fl.

(b) Representations and Warranties. The representations and warranties of Company
and its Subsidiaries set forth in this Agreement shall be true and correct in all material 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 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 of the Closing Date. Buyer shall
have received a certificate dated as of the Closing Date, signed on behalf of Company and its
Subsidiaries by Company's Chief Executive Officer and Chief Financial Officer, or equivalent
officer performing the duties of a chief financial officer, to such effect.

(c) Performance of Obligations of Company. 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 Chief Executive Officer
and Chief Financial Officer and signed on behalf of Company Bank by the Chief Executive
Officer, Chief Financial Officer and the President of Company Bank, to such effect.

(d) Plan of Bank Merger. The Plan of Bank Merger shall have been executed and
delivered.

(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

62



(i) withheld, withdrawn or modified (or publicly proposed to withhold, withdraw or modify), in a
manner adverse to Buyer, the Company Recommendation referred to in Section 5.04(a),
(ii) approved or recommended (or publicly proposed to approve or recommend) any Acquisition
Proposal, or (iii) allowed Company or any Company Representative to, enter into any letter of
intent, memorandum of understanding, agreement in principle, acquisition agreement, merger
agreement or other agreement relating to any Acquisition Proposal. Company and Company
Bank shall have furnished Buyer with such certificates of its officers or others and such other
documents to evidence fulfillment of the conditions set forth in Section 6.01 and this Section
6.03 as Buyer may reasonably request.

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

(g) Assumption of Loss Share Agreements. If not terminated prior to the Effective
Time, Company and Company Bank shall have secured written consents from the FDIC, as
receiver, with respect to all of the FDIC Agreements (without any compensation, cost or fees
therefor) to ensure that there will be no adverse change in loss coverage under any of the FDIC
Agreements by reason of the consummation of any of the transactions contemplated by this
Agreement and shall have taken all steps necessary to effect the final and complete assignment
of the FDIC Agreements to Buyer and Buyer Bank, on or before the Effective Time, and no
event shall have occurred that has resulted in or is reasonably likely to result in the loss of a
material amount of loss share coverage from the FDIC under any FDIC Agreement to which
Company or Company Bank is a party or otherwise bound. If not terminated prior to the
Effective Time, Buyer and Buyer Bank shall succeed fully to all rights and obligations of
Company and Company Bank under the FDIC Agreements on and after the Effective Time.

(h) Consents and Approvals. Company has received. in form and substance
satisfactory to Company and Buyer, all (i) consents, approvals, waivers and other assurances
from all non-governmental third parties which are required to be obtained under the terms of any
contract, agreement or instrument to which the Company or any of its Subsidiaries is a party or
by which any of their respective properties is bound in order to prevent the consummation of the
transactions contemplated by this Agreement from constituting a default under such contract,
agreement or instrument or creating any lien, claim or charge upon any of the assets of the
Company or any of its Subsidiaries and (ii) consents, approvals, amendments or cancellation
agreements necessary to terminate all outstanding Lompany Stock Options, Company I~SUs,
Company DSUs and Company Warrant from the respective holders thereof in accordance with
Section 5.21.

Section 6.04 Frustration of Closing Conditions. Neither Buyer nor Company may rely
on the failure of any condition 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 commercially
reasonable efforts to consummate any of the transactions contemplated hereby, as required by
and subject to Section 5.03.
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ARTICLE VII

TERMINATION

Section 7.01 Termination. This Agreement may be terminated, and the transactions
contemplated hereby may be abandoned:

(a) Mutual Consent. At any time prior to the Effective Time, by the mutual consent,
in writing, of Buyer and Company if the board of directors of Buyer and the Company Board
each so determines by vote of a majority of the members of its entire board.

(b) No Re~ulatory Approval. By Buyer or Company, if either of their respective
boards of directors so determines by a vote of a majority of the members of its entire board, in
the event any Regulatory Approval required for consummation of the transactions contemplated
by this Agreement shall have been denied by final, non-appealable action by such Governmental
Authority or an application therefor shall have been permanently withdrawn at the request of a
Governmental Authority.

(c) No Stockholder Approval. By either Buyer or Company (provided, in the case of
Company, that it shall not be in breach of any of its obligations under Section 5.04(a) and, in the
case of Buyer, that it shall not be in breach of any of its obligations under Section 5.04(b)), if the
Requisite Company Stockholder Approval at the Company Meeting or the Requisite Buyer
Shareholder Approval at the Buyer Meeting shall not have been obtained by reason of the failure
to obtain the required vote at a duly held meeting of such stockholders or at any adjournment or
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 entitle 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 terms such as "Material Adverse Effect", a material breach of any of
such representations or warranties by the other party and (ii) with respect to representations and
warranties set forth in this Agreement 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 from the other party hereto or (z) two (2)
Business Days prior to the Expiration 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 of any representation, warranty, covenant or other agreement
contained herein in a manner that would entitle 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 Agreement 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
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breach from the other party hereto or (ii) two (2) Business Days prior to the Expiration Date, or
which breach, by its nature, cannot be cured prior to the Closing.

(~ Delay. By either Buyer or Company if the Merger shall not have been
consummated on or before June 30, 2016, provided, however, that such date will be
automatically extended to August 31, 2016 if the only outstanding condition to Closing under
ARTICLE VI is the receipt of all Regulatory Approvals (the "Expiration Date"), unless the
failure of the Closing to occur by such date shall be due to a material breach of this Agreement
by the party seeking to terminate this Agreement.

(g) Failure to Recommend: Etc. In addition to and not in limitation of Buyer's
termination rights under Section 7.01(e), by Buyer if (i) there shall have been a material breach
of Section 5.09, or (ii) the Company Board (A) withdraws, qualifies, amends, modifies or
withholds the Company Recommendation, or makes any statement, filing or release, in
connection with the Company Meeting or otherwise, inconsistent with the Company
Recommendation (it being understood that taking a neutral position or no position with respect to
an Acquisition Proposal shall be considered an adverse modification of the Company
Recommendation), (B) materially breaches its obligation to call, give notice of and commence
the Company Meeting under Section 5.04(a), (C) approves or recommends an Acquisition
Proposal, (D) fails to publicly recommend against a publicly announced Acquisition Proposal
within five (5) Business Days of being requested to do so by Buyer, (E) fails to publicly
reconfirm the Company Recommendation within five (5) Business Days of being requested to do
so by Buyer, or (F) resolves or otherwise determines to take, or announces an intention to take,
any of the foregoing actions.

Section 7.02 Termination Fee; Liquidated Damages.

(a) In recognition of the efforts, expenses and other opportunities foregone by Buyer
while structuring and pursuing the Merger, Company shall pay to Buyer a termination fee equal
to $23.9 million ("Termination Fee"), by wire transfer of immediately available funds to an
account specified by Buyer in the event of any of the following: (i) in the event Buyer terminates
this Agreement pursuant to Section 7.010), Company shall pay Buyer the Termination Fee
within two (2) Business Days after receipt of Buyer's notification of such termination; and (ii) in
the event that after the date of this Agreement and prior to the termination of this Agreement, an
Acquisition Proposal shall have been made known to senior management of Company or has
been made directly to its stockholders generally or any Person shall have publicly announced
(and not withdrawn) an Acquisition Proposal with respect to Company and (A) thereafter this
Agreement is terminated (x) by either Buyer or Company pursuant to Section 7.01(c) because the
Requisite Company Stockholder Approval shall not have been obtained or (y) by Buyer pursuant
to Section 7.01(d) or Section 7.01(e) and (B) prior to the date that is twelve (12) months after the
date of such termination, Company enters into any agreement or consummates a transaction with
respect to an Acquisition Proposal (whether or not the same Acquisition Proposal as that referred
to above), then Company shall, on the earlier of the date it enters into such agreement and the
date of consummation of such transaction, pay Buyer the Termination Fee, provided, that for
purposes of this Section 7.02(a)(ii), all references in the definition of Acquisition Proposal to
"20%" shall instead refer to "50%".
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(b) The parties hereto agree and acknowledge that if a party terminates this
Agreement pursuant to Section 7.01(d) or Section 7.01(e) by reason of the other party's material
breach of the provisions of this Agreement contemplated by Section 7.01(d) or Section 7.01(e)
that is not timely cured as provided in such sections, the actual damages sustained by the
terminating party, including the expenses incurred by the terminating party 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 the terminating party being required to
pursue its damage claims in costly litigation proceedings in such event, the parties agree that the
non-terminating party shall pay a reasonable estimate of the amount of such damages, which the
parties agree is the sum of $2,000,000 (the "Liquidated Damages Payment"), as liquidated
damages to the terminating party, which payment is not intended as a penalty, within two (2)
Business Days after the terminating party's notification of such termination.

(c) Company and Buyer each agree that the agreements contained in this Section 7.02
are an integral part of the transactions contemplated by this Agreement, and that, without these
agreements, Buyer would not enter into this Agreement; accordingly, if Company fails promptly
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 payment at the rate of
interest equal to the sum of (i) the rate of interest published from time to time in The Wall Street
Journal, Eastern Edition (or any successor publication thereto), designated therein as the prime
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 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 Agreement giving rise to such
termination.

ARTICLE VIII

DEFI.'~TITIONS

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

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

"Acquisition ProposaP' has the meaning set forth in Section 5.09(a).

"Acquisition Transaction" has the meaning set forth in Section 5.09(a).
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"Additional Environmental Assessment" has the meaning set forth in Section 5.15(d).

"A~liate" 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, with
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.

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

"Articles of Bank Merger" has the meaning 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.

"Associate" when used to indicate a .relationship with any Person means (1) any
corporation or organization (other than Company or any of its Subsidiaries) of which such
Person is an officer or partner or is, directly or indirectly, the beneficial owner of 10% or more of
any class of equity securities, (2) any trust or other estate in which such Person has a substantial
beneficial interest or serves as trustee or in a similar fiduciary capacity, or (3) any relative or
family member of such Person.

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

"Audited Financial Statements" has the meaning set forth in Section 3.08(a).

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

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

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

"Book-Entry Shares" means any non-certificated share held by book entry in the
Company's stock transfer book, which immediately prior to the Effective Time represents an
outstanding share of Company Common Stock.

"Burdensome Conditions" has the meaning set forth in Section 5.06(a).

"Business Day" means Monday through Friday of each week, except a legal holiday
recognized as such by the U.S. government or any day on which banking institutions in the State
of Delaware are authorized or obligated to close.

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

"Buyer Articles" has the meaning set forth in Section 4.02(a).
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"Buyer Average Stock Price" means the volume weighted average price of Buyer's
Common Stock on NASDAQ, as reported by Bloomberg L.P. for the fifteen (15) consecutive
trading days ending on the second (2°d) Business Day prior to the Closing Date, rounded to three
decimal places; provided, that the Buyer Average Stock Price shall be not less than $34.10 nor
greater than $56.84, in either of which case the Exchange Ratio shall be fixed based upon such
upper or lower level, as the case may be.

"Buyer Bank" has the meaning 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 of the Code or Section 4001 of ERISA)
including, but not limited to, "employee benefit plans" within the meaning of Section 3(3) of
ERISA, 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(a).

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

"Buyer Disclosure Schedule" has the meaning set forth in Section 4.01(a).

"Buyer Meeting" has the meaning set forth in Section 5.04(b).

"Buyer Recommendation" has the meaning set forth in Section 5.04(b).

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

"Certificate" means any outstanding certificate, which immediately prior to the Effective
Time, represents an outstanding share of Company Common Stock.

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

"CertusBank Transaction" means Company Bank's purchase and assumption of the
certain assets and liabilities of CertusBank, N.A., pursuant to that certain Purchase &
Assumption Agreement by and between Company Bank and CertusBank, N.A. dated as of June
1, 2015, as amended.

"Claim" has the meaning 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
stockholders' equity of Company as of the Determination Date, determined in accordance with
GAAP, but without giving effect to the following items: (i) the after-tax impact of any negative
provision for loan and lease losses related to Non-Purchased Credit-Impaired Loans for the
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period between June 30, 2015 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 June 30, 2015 and set forth in Company Disclosure
Schedule 8.01(a)(i) 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) the after-tax impact of any negative provision for loan and
lease losses related to a pool of Purchased Credit-Impaired Loans net of any related adjustment
to the FDIC Receivable for such loan pool for the period between June 30, 2015 and the
Determination Date, which negative provision would otherwise have the effect of decreasing the
allowance for loan and lease losses for such loan pool and decreasing the FDIC Receivable for
such loan pool as set forth on Company Disclosure Schedule 8.01(a)(ii} hereto; (iii) the after-tax
impact of any of the actions or changes taken only to comply with coordination procedures
pursuant to Section 5.18 which would otherwise not have been taken or required to be taken as
such actions or changes occur, all as mutually agreed between Company and Buyer; (iv) up to
$7.5 million (before any tax impact} of accruals for any change-of-control payments pursuant to
the employment, retention and change-of-control agreements currently in effect and set forth in
Company Disclosure Schedule 8.01(b); (v) any increase in Company's consolidated net
stockholders equity resulting from the issuance of Company Common Stock after June 30, 2015;
(vi) up to $4.0 million (before any tax impact) of losses relating to the termination of all FDIC
Agreements; (vii) up to $4.0 million (before any tax impact) of transaction expenses incurred in
connection with the CertusBank Transaction; and (viii) up to $12.0 million (before any tax
impact) of decreases in the fair market value of Company's aggregate "available for sale"
investment securities after June 30, 2015. For purposes of calculating the Closing Consolidated
Net Book Value, Company shall include, without duplication, reductions for: (A) any fees and
commissions payable to any broker, finder, financial advisor or investment banking firm in
connection with this Agreement, the Merger, the Bank Merger and the transactions contemplated
hereby; (B) any legal and accounting fees incurred in connection with this Agreement, the
Merger, the Bank Merger and the transactions contemplated hereby and any related SEC and
regulatory filings, including any printing expenses and SEC filing fees; (C) the costs expected to
be incurred by the Surviving Entity on or after the Closing Date to fully complete all Unresolved
Response Actions in accordance with Section 5.15(e); (D) the Closing Date Mark-to-Market
Valuation; and (E) the costs, expenses or other payments in excess of the monetary limits listed
in items (iv), (vi), (vii) and (viii) above. For the avoidance of doubt, in calculating the Closing
Consolidated Net Book Value, Company shall be required to include reductions for any and all
(1) costs, expenses, payments or other amounts paid or payable pursuant to any existing
employment, change-in-control, salary continuation, deferred compensation or other similar
agreements or severance, noncompetition, or retention arrangements between Company or any of
its Subsidiaries and any other Person in excess of $7.5 million, (2) losses relating to the
termination of the FDIC Agreements over $4.0 million, (3) transaction costs and expenses in
connection with the CertusBank Transaction over $4.0 million, and (4) decreases over $12.0
million in the fair market value of Company's aggregate "available for sale" investment
securities. 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 of the parties thereto. Beginning on December 31, 2015, within ten (10) Business Days of the
end of each calendar month, Company shall prepare sample calculation of the Closing
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Consolidated Net Book Value as of the end of such calendar month and provide such sample
calculation to Buyer for the parties to discuss in good faith. In addition, if the parties are unable
to resolve any dispute related to the final calculation of the Closing Consolidated Net Book
Value within five (5) Business Days after the date Company submits such calculation to Buyer,
Company and Buyer shall submit the calculation of the Closing Consolidated Net Book Value to
an independent accounting firm as shall be mutually agreed in writing by the parties for review
and resolution of any and all matters which remain in dispute. The independent accounting firm
shall reach a final resolution of all matters and shall furnish such resolution in writing to
Company and Buyer as soon as practicable, but in no event more than. ten (10) Business Days
after such matters have been referred to the independent accounting firm. Such resolution shall
be made in accordance with this Agreement and will be conclusive and binding upon Company
and Buyer. The resolution reached by the independent accounting firm will constitute the final
calculation of the Closing Consolidated Net Book Value. The costs for the independent
accounting firm to reach such resolution shall be shared equally by Company and Buyer.

"Closing Date Mark-to-Market i~aluation" means the aggregate amount of the "mark-to-
market" unrealized gain or loss with respect to Company Investment Securities classified as
"held to maturity", as if such securities were classified as "available for sale," as such terms are
used in ASC 320, and as reflected in the Closing Securities Valuation.

"Closing Securities Valuation" has the meaning set forth in Section 5.08(d).

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

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

"Company" has the meaning set forth in the preamble to this Ageement.

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

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

"Company Benefit Plans" has the meaning set forth in Section 3.16(al.

"Company Board" means the Board of Directors of Company.

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

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

"Company DSU" has the meaning set forth in Section 5.21(c).

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

"Company Expenses" has the meaning set forth in Section 5.19.
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"Company Financial Advisor" has the meaning set forth in Section 3.15.

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

"Company Investment Securities" means the investment securities of the Company,
Company Bank and their respective Subsidiaries.

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

"Company Loan Property" means any real property (including buildings or other
structures) in which Company or any of its Subsidiaries holds a security interest, Lien or a
fiduciary or management role.

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

"Company Meeting" has the meaning set forth in Section 5.04(a).

"Company Recommendation" has the meaning set forth in Section 5.04(a).

"Company Regulatory Agreement" has the meaning set forth in Section 3.14.

"Company Representatives" has the meaning set forth in Section 5.09(a).

"Company RSU" has the meaning set forth in Section 5.21(b).

"Company Stock Option" has the meaning set forth in Section 5.21(a).

"Company Stock Plans" means all equity plans of Company or any Subsidiary, including
the 2010 Long-Term Incentive Plan, and any sub-plans adopted thereunder, each as amended to
date.

"Company Subsequent Determination" has the meaning set forth in Section 5.09(e).

"Company Warrant" has the meaning set forth in Section 5.21(d).

"Controlled Group Members" shall mean any of Company's related organizations
described in Code Sections 414(b), (c) or (m).

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

"Derivative Transaction" means any swap transaction, option, warrant, forward purchase
or sale transaction, futures transaction, cap transaction, floor transaction or collar transaction
relating to one or more 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
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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.

"DGCL" means the General Corporation Law of the State of Delaware.

"Dissenting Stockholder" has the meaning set forth in Section 2.01(d).

"Dissenting Shares" has the meaning set forth in Section 2.01(d).

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

"DSUPayment" has the meaning set forth in Section 5.21(c

"Effective Time" has the meaning set forth in Section 1.05(a).

"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 Consultant" has the meaning set forth in Section 5.15(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 injury 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 amended, 42
U.S.C. § 9601 et seq.; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. §
6901, et seq.; the Clean Air 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 of or exposure to any Hazardous Substance.

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

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.
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"ERISA Affiliate" has the meaning set forth in Section 3.16(a).

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

"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 for
purposes of conducting the exchange procedures described in ARTICLE II.

"Exchange Fund" has the meaning set,forth in Section 2.07(a).

"Exchange Ratio" means the quotient (rounded to the fourth decimal place) of the Fully
Diluted Company Stock Price divided by the Buyer Average Stock Price.

"Expiration Date" has the meaning set forth in Section 7.01(~l.

"Fair Credit Reporting Act' means the Fair Credit Reporting Act, as amended.

"Fair Housing Act" means the Fair Housing Act, as amended.

"FDIA" has the meaning set forth in Section 3.28.

"FDIC" means the Federal Deposit Insurance Corporation.

"FDIC Agreements" has the meaning set forth in Section 5.06(a).

"FFIEC" means the Federal Financial Institutions Examination Council.

"Financial Statements" has the meaning set forth in Section 3.08(a).

"Fractional Share PaymenP' has the meaning set forth in Section 5.21(a).

"FRB" means the Board of Governors of the Federal Reserve System.

"Fully Diluted Company Stock Price" means a cash value, rounded to two decimal
places, equal to the quotient of (i) the sum of (A) the Purchase Price and (B) the aggregate
exercise price of all Company Stock Options and Company Warrants outstanding immediately
prior to the Effective Time, divided by (ii) the sum of (X) the number of shares of Company
Common Stock issued and outstanding immediately prior to the Effective Time and (Y) the
number of shares of Company Common Stock subject to outstanding Company Stock Options,
Company RSUs, Company DSUs and Company Warrants immediately prior to the Effective
Time.

"GAAP" means generally accepted accounting principles in the United States of
America, applied consistently with past practice, including with respect to quantity and
frequency.

"Governmental Authority" means any U.S. or foreign federal, state or local
governmental commission, board, body, bureau or other regulatory authority or agency,
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including, without limitation, courts and other judicial bodies, bank regulators, insurance
regulators, applicable state securities authorities, the SEC, the IRS or any self-regulatory body or
authority, including any instrumentality or entity designed to act for or on behalf of the
foregoing.

"Hazardous Substance" means any and all substances (whether solid, liquid or gas)
defined, listed, or otherwise regulated as pollutants, hazardous wastes, hazardous substances,
hazardous materials, extremely hazardous wastes, flammable or explosive materials, radioactive
materials or words of similar meaning or regulatory effect under any present or future
Environmental Law or that may have a negative impact on human health or the environment,
including but not limited to petroleum and petroleum products, asbestos and asbestos-containing
materials, polychlorinated biphenyls, lead, radon, radioactive materials, flammables and
explosives, mold, mycotoxins, microbial matter and airborne pathogens (naturally occurring or
otherwise). Hazardous Substance does not include substances of kinds and in amounts ordinarily
and customarily used or stored for the purposes of cleaning or other maintenance or operations.

"Holder" means the holder of record of shares of Company Common Stock.

"Home Mortgage Disclosure Acf' means Home Mortgage Disclosure Act of 1975, as
amended.

"IDC" has the meaning set forth in Section 5.08(d).

"Indemnified Parties" and "Indemnifying Party" have the meanings set forth in Section
5.10(a).

"Informational Systems Conversion" has the meaning set forth in Section 5.13.

"Insurance Policies" has the meaning set forth in Section 3.33(a).

"Intellectual Property" means (a) trademarks, service marks, trade names, Internet
domain names, designs, logos, slogans, and general intangibles of like nature, together with all
goodwill, registrations and applications related to the foregoing; (b) patents and industrial
designs (including any continuations, divisionals, continuations-in-part, renewals, reissues, and
applications for any of the foregoing); (c) copyrights (including any registrations and
applications for any of the foregoing); (d) Software; and (e) technology, trade secrets and other
confidential information, know-how, proprietary processes, formulae, algorithms, models, and
methodologies.

"IRS" means the United States Internal Revenue Service.

"Knowledge" means, with respect to Company and Company Bank, the actual
knowledge, after reasonable inquiry under the circumstances, of the Persons set forth in
Company Disclosure Schedule 3.01(bl, and with respect to Buyer and Buyer Bank, the actual
knowledge, after reasonable inquiry under the circumstances, of the Persons set forth in Bum
Disclosure Schedule 4.01(a).
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"Law" means any federal, state, local or foreign Law, statute, ordinance, rule, regulation,
judgment, order, injunction, decree, arbitration award, agency requirement, license or permit of
any Governmental Authority that is applicable to the referenced Person.

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

"Letter of Transmittal" has the meaning set forth in Section 2.06.

"Liens" means any charge, mortgage, pledge, security interest, restriction, claim, lien or
encumbrance, conditional and installment sale agreement, charge, claim, option, rights of first
refusal, encumbrances, or security interest of any kind or nature whatsoever (including any
limitation on voting, sale, transfer or other disposition or exercise of any other attribute of
ownership).

"Liquidated Damages Payment" 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" with respect to any party
means (i) any change, development or effect that individually or in the aggregate is, or is
reasonably likely to be, material and adverse to the condition (financial or otherwise), results of
operations, liquidity, assets or deposit liabilities, properties, or business of such party and its
Subsidiaries, taken as a whole, or (ii) any change, development or effect that individually or in
the aggregate would, or would be reasonably likely to, materially impair the ability of such party
to perform its obligations under this Agreement or otherwise materially impairs, or is reasonably
likely to materially impair, the ability of such party to consummate the Merger and 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 after the date
of this Agreement in banking and similar Laws of general applicability or interpretations thereof
by Governmental Authorities (except to the extent that such change disproportionately adversely
affects Company and its Subsidiaries or Buyer and its Subsidiaries, as the case may be,
compared to other companies of similar size operating in the same industry in which Company
and Buyer operate, in which case only the disproportionate effect will be taken into account),
(B) changes after the date of this Agreement in GAAP or regulatory accounting requirements
applicable to banks or bank holding companies generally (except to the extent that such change
disproportionately adversely affects Company and its Subsidiaries or Buyer and its Subsidiaries,
as the case may be, compared to other companies of similar size operating in the same industry
in which Company and Buyer operate, in which case only the disproportionate effect will be
taken into account), (C) changes after the date of this Agreement in general economic or capital
market conditions affecting financial institutions, including, but not limited to, changes in levels
of interest rates generally (except to the extent that such change disproportionately adversely
affects Company and its Subsidiaries or Buyer and its Subsidiaries, as the case may be,
compared to other companies of similar size operating in the same industry in which Company
and Buyer operate, in which case only the disproportionate effect will be taken into account),
(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) any
failure by Company or Buyer to meet any internal or published industry analyst projections or
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forecasts or estimates of revenues or earnings for any period (it being understood and agreed that

the facts and circumstances giving rise to such failure that are not otherwise excluded from the

definition of Material Adverse Effect may be taken into account in determining whether there

has been a Material Adverse Effect), (F) changes in the trading price or trading volume of Buyer

Common Stock, and (G) the impact of the Agreement and the transactions contemplated hereby

on relationships with customers or employees (including the loss of personnel subsequent to the

date of this Agreement).

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

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

"Merger 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
immediately prior to the Effective Time, determined on the basis of the Exchange Ratio.

"NASDAQ" means The NASDAQ Global Select Market.

"Non-Purchased Credit-Impaired Loans" means those loans for which Company Bank
accounts for outside of Accounting Standards Codification 310-30.

"National Labor Relations Act" means the National Labor Relations Act, as amended.

"Non-scope Issues" has the meaning set forth in Section 5.15(c).

"Notice of Superior ProposaP' has the meaning set forth in Section 5.09(e).

"Notice Period" has the meaning set forth in Section 5.09(e).

"Option PaymenP' has the meaning set forth in Section 5.21(a).

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

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

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

"Phase T' has the meaning set forth in Section 5.01(w).

"Plan of Bank Merger" means that certain plan of bank merger between Company Bank
and Buyer Bank pursuant to which Company Bank will be merged with and into Buyer Bank in
accordance with the provisions of and with the effect provided in the Financial Institutions Code
of Georgia, as well as Arkansas Code Annotated §§ 23-48-503, 23-48-902 et seq. and
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Subchapter 11 of the Arkansas Business Corporation Act, with the effect provided in Arkansas
Code Annotated § 4-27-1110.

"Proxy Statement-Prospectus" means the joint proxy statement and prospectus and other

proxy solicitation materials of Buyer and Company relating to the Company Meeting and the
Buyer Meeting, as applicable.

"Purchased Credit-Impaired Loans" means those loans for which Company Bank
accounts for in accordance with Accounting Standards Codification 310-30.

"Purchase Price" shall mean $799,595,013, subject to a decrease, on adollar-for-dollar
basis, by the amount that the Closing Consolidated Net Book Value, determined in accordance
with this Agreement, is less than $437,000,000.

"Registration StatemenP' means the Registration Statement on Form S-4 to be filed with
the SEC by Buyer in connection with the issuance of shares of Buyer Common Stock in the
Merger (including the Proxy Statement-Prospectus constituting a part thereof .

"Regulations" means the final and temporary regulations promulgated under the Code by
the United States Department of the Treasury.

"Regulatory ApprovaP' shall mean any consent, approval, authorization or non-objection
from any Governmental Authority necessary to consummate the Merger, Bank Merger and the
other transactions contemplated by this Agreement.

"Requisite Buyer Shareholder ApprovaP' means the adoption of this Agreement by a
vote of the majority of the outstanding shares of Buyer Common Stock entitled to vote thereon at
the Buyer Meeting.

"Requisite Company Stockholder Approval' means the adoption of this Agreement by a
vote of the majority of the outstanding shares of Company Common Stock entitled to vote
thereon at the Company Meeting.

"Rights" means, 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 its capital stock or other ownership interests.

"RSU PaymenP' has the meaning set forth in Section 5.21(b).

"S&P°' has the meaning set forth in Section 5.08(d).

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

"SEC" means the Securities and Exchange Commission.

"Second i~aluation" has the meaning set forth in Section 5.08(d).
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"Securdties Act" means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

"Software" means computer programs, whether in source code or object code form
(including any and all software implementation of algorithms, models and methodologies),
databases and compilations (including any and all data and collections of data), and all
documentation (including user manuals and training materials) related to the foregoing.

"Stockholders Agreement" has the meaning set forth in Section 5.25.

"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 time
directly or indirectly owned by such party. Any reference in this Agreement to a Subsidiary of
Company means, unless the context otherwise requires, any current or former Subsidiary of
Company and any Subsidiary of Company Bank.

"Superior Proposal" has the meaning set forth in Section 5.09(a).

"Surviving Entity" has the meaning set forth in Section 1.O 1.

"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, unemployment
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.

"Tax Returns" means any return, amended return, declaration or other report (including
elections, declarations, schedules, estimates and information returns) required to be filed with
any taxing authority with respect to any Taxes.

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

"The date hereof' or "the date of this Agreement" 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 meaning set forth in Section 3.08(a).

"Unresolved Response Action" has the meaning set forth in Section 5.15(e).

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

"Voting AgreemenP' or "Voting Agreements" shall have the meaning set forth in the
recitals to this Agreement.
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"Warrant Payment' has the meaning set forth in Section 5.21(d).

ARTICLE IX

MISCELLANEOUS

Section 9.01 Survival. No representations, warranties, agreements or covenants
contained in this Agreement shall survive the Effective Time other than this Section 9.01 and any
other agreements or covenants contained herein that by their express terms are to be performed
after the Effective Time, including, without limitation, Section 5.10 of this Agreement.

Section 9.02 Waiver; Amendment. Prior to the Effective Time and to the extent
permitted by applicable Law, any provision of this Agreement may be (a) waived by the party
benefited by the provision, provided such waiver is in writing and signed by such party, or
(b) amended or modified at any time, by an agreement in writing among the parties hereto
executed in the same manner as this Agreement, except that after the Company Meeting and the
Buyer Meeting no amendment shall be made which by Law requires further approval by the
stockholders of Buyer or Company without obtaining such approval.

Section 9.03 Governing Law; Waiver of Right to Trial by Jury.

(a) This Agreement shall be governed by, and interpreted and enforced in accordance
with, the internal, 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 complicated 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 of any litigation directly or indirectly arising out of or relating to this Agreement,
or the transactions contemplated by 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, 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 it in connection with this Agreement and the transactions
contemplated hereby, including fees and expenses of its own financial consultants, accountants
and counsel. Nothing contained in this Agreement shall limit either party's rights to recover any
liabilities or damages arising out of the other party's willful breach of any provision of this
Agreement.

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

If to Buyer or Buyer Bank:

Bank of the Ozarks, Inc.
17901 Chenal Parkway
Little Rock, Arkansas 72223
Attn: Executive Vice President and
Director of Mergers and Acquisitions

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

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

If to Company or Company Bank:

Community &Southern Holdings, Inc.
3333 Riverwood Parkway, Suite 350
Atlanta, Georgia 30339
Attn: Chief Strategy Officer and General
Counsel

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

Alston &Bird LLP
1201 West Peachtree Street
Atlanta, Georgia 30309-3424
Attn: Mark C. Kanaly

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 Ageement supersedes any and all other oral or
written agreements heretofore made. Except for the Indemnified Parties' rights under Section
5.10, Buyer and Company hereby agree that their respective representations, warranties and
covenants set forth herein are solely for the benefit of the other party hereto, in accordance with
and subject to the terms of this 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. 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 of this Agreement and the parties shall use their commercially reasonable efforts
to substitute a valid, legal and enforceable provision which, insofar as practical, implements the
purposes and intents of this Agreement.

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
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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 captions and headings contained in this Agreement are
included solely for convenience of reference; if there is any conflict between a caption or
heading and the text of this Agreement, the text shall control. Whenever the words "include,"
"includes" or "including" are used in this Agreement, they shall be deemed to be followed by the
words "without limitation."

(b) The parties hereto have participated jointly in the negotiation and drafting of this
Agreement and the other agreements and documents contemplated herein. In the event an
ambiguity or question of intent or interpretation arises under any provision of this 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
presumption 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.

(c) Any reference contained in this Agreement to specific statutory or regulatory
provisions or to any specific Governmental Authority shall include any successor statute or
regulation, or successor Governmental Authority, as the case may be. Unless the context clearly
indicates otherwise, the masculine, feminine, and neuter genders will be deemed to be
interchangeable, and the singular includes the plural and vice versa.

(d) Unless otherwise specified, the references to "Section" and "ARTICLE" in this
Agreement are to the Sections and ARTICLES of this Agreement. When used in this
Agreement, words such as "herein", "hereinafter", "hereof', "hereto", and "hereunder" refer to
this Agreement as a whole, unless the context clearly requires otherwise.

Section 9.10 Assignment. No party may assign either this Agreement or any of its
rights, interests or obligations hereunder without the prior written approval of the other party,
and any purported assignment in violation of this 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 permitted 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]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
in counterparts by their duly authorized officers, all as of the day and year first above written.

BANK OF THE OZARKS, INC.

By:
Name: Dennis James
Title: Executive Vic esident and Director of Mergers

and Acquisitions

BANK OF THE OZARKS

By:
Name: Dennis J mes
Title: Executive Vie esident and Director of Mergers

and Acquisitions

COMMUNITY &SOUTHERN HOLDINGS, INC.

By:
Name: Pat Frawley
Title: Chief Executive Officer

COMMUNITY &SOUTHERN BANK

By:
Name: Pat Frawley
Title: Chief Executive Officer

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER



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

BANK OF THE OZARKS, INC.

By:
Name: Dennis James
Title: Executive Vice President and Director of Mergers

and Acquisitions

BANK OF THE OZARKS

By:
Name: Dennis James
Title: Executive Vice President and Director of Mergers

and Acquisitions

COMMUNITY & S~1I]THERN HOLDINGS. INC.

By: lr'l,~ ,~ J fir✓' ̀~"
Name: PaPFrawley
Title: Chief Executive Officer

CUMMU HE BANK

By:
Name: Fra ley
Title: Chief Executive Officer

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER



Exhibit A-1

FORM OF VOTING AGREEMENT

THIS VOTING AGREEMENT (this "Agreement") is dated as of October 19, 2015, by
and between the undersigned holder ("Stockholder") of Common Stock, $0.01 par value per
share, of Community &Southern Holdings,. Inc., a Delaware corporation ("Company"), and
Bank of the Ozarks, Inc., an Arkansas corporation ("Buyer"). All capitalized terms used but not
defined herein shall have the meanings assigned to them in the Merger Agreement (defined
below).

WHEREAS, concurrently with the execution of this Agreement, Buyer, Buyer's wholly
owned bank subsidiary, Bank of the Ozarks, an Arkansas state banking corporation ("Buyer
Bank"), Company and Company's wholly owned bank subsidiary, Community &Southern Bank
("Company Bank"), a Georgia state banking corporation, 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 "Mer er"), and in connection with the Merger, each
outstanding share of Company Common Stock will be converted into the right to receive per
share Merger Consideration and cash in lieu of fractional shares of Buyer Common Stock;

WHEREAS, Stockholder beneficially owns and/or has, directly or indirectly, the sole
voting power with respect to the number of shares of Company Common Stock as indicated on
the signature page of this 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 Stockholder 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 Stockholder 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, Stockholder and Buyer agree as follows:

Section 1. A~rcem~;nt to Vote Shares. Stocl holder agrees that, while this Agreement
is in effect, at any meeting of stockholders of Company, however called, or at any adjournment
thereof, or in any other circumstances in which Stockholder is entitled to vote, consent or give
any other approval, except as otherwise agreed to in writing in advance by Buyer, Stockholder
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, (i) in favor of
adoption and approval of the Merger Agreement and the transactions
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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 thereofl; (ii) in favor of any proposal to adjourn or postpone such
meeting, if necessary, to solicit additional proxies to approve the Merger
Agreement; (iii) 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 Stockholder contained in this
Agreement; and (iv) against any Acquisition Proposal or 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.

Stockholder 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 stockholder of Company, to approve or adopt the
Merger Ageement unless this Agreement shall have been terminated in accordance with its
terms.

Section 2. No Transfers. While this Agreement is in effect, Stockholder 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 disposition of, any of the Shares, except the following
transfers shall be permitted: (a) transfers by will or operation of Law (as such term is defined in
the Merger Agreement), in which case this Agreement shall bind the transferee, (b) transfers
pursuant to any pledge agreement, subject to the pledgee agreeing in writing, 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, trusts 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 permit in its sole discretion. Any
transfer or other disposition in violation of the terms of this Section 2 shall be null and void.

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

(a) Stockholder 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 Stockholder, and
assuming the due authorization, execution and delivery by Buyer, constitutes the
valid and legally binding obligation of Stockholder enforceable against
Stockholder in accordance with its terms, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors' rights and to general equity
principles.

(c) The execution and delivery of this Agreement by Stockholder does not, and the
performance by Stockholder of his, her or its obligations hereunder and the

Al-2



consummation by Stockholder of the transactions contemplated hereby will not,
violate or conflict with, or constitute a default under, any agreement, instrument,
contract or other obligation or any order, arbitration award, judgment or decree to
which Stockholder is a party or by which Stockholder is bound, or any statute,
rule or regulation to which Stockholder is subject or, in the event that Stockholder
is a corporation, partnership, trust or other entity, any charter, bylaw or other
organizational document of Stockholder.

(d) Stockholder 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 Stockholder exercises control in a fiduciary capacity for any
other person or entity that is not an Affiliate of Stockholder, and no representation
by Stockholder is made with respect thereto. Stockholder has the right to vote the
Shares, and none of the Shares is subject to any voting trust or other agreement,
arrangement or restriction with respect to the voting of the Shares, except as
contemplated by this Agreement.

Section 4. No Solicitation. From and after the date hereof until the termination of this
Agreement pursuant to Section 7 hereof, Stockholder, in his, her or its capacity as a stockholder
of Company, shall not, nor shall such Stockholder authorize any partner, officer, director, advisor
or representative of, such Stockholder or any of his, her or its affiliates to (and, to the extent
applicable to Stockholder, such Stockholder 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 of the Merger
Agreement, or (e) initiate a stockholders' vote or action by consent of Company's stockholders
with respect to an Acquisition Proposal.

Section 5. PrOXy. Stockholder hereby revokes any proxy previously granted by
Stockholder with respect to the Shares. Subject to the last sentence of this Section 5, by
execution of this Agreement, Stockholder hereby grants, or agrees to cause the applicable record
holder to grant, a revocable proxy appointing Buyer with full power of substitution, as the
Stockholder's attorney-in-fact and proxy, for and in the Stockholder's name, to be counted as
present, vote, express consent or dissent with respect to the Shares in the manner contemplated
by Section 1 as such proxy or its proxies or substitutes shall, in their sole discretion, deem proper
with respect to the Shares. The proxy granted by the Stockholder pursuant to this Section 5 is
granted in consideration of Buyer entering into this Agreement and the Merger Agreement and
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incurring the obligations therein. If the Stockholder fails for any reason to be counted as present,
consent or vote the Shares in accordance with the requirements of Section 1 (or anticipatorily
breaches such section), then Buyer shall have the right to cause to be present, consent or vote the
Shares in accordance with the provisions of Section 1. Notwithstanding the foregoing, the holder
of such proxy shall not exercise such proxy on any matter other than as set forth in Section 1.
This proxy shall automatically terminate upon the termination of this Agreement in accordance
with its terms.

Section 6. Specific Performance; Remedies; Attorneys' Fees. Stockholder
acknowledges that it is a condition to the willingness of Buyer to enter into the Merger
Agreement that Stockholder execute and deliver this Agreement and that it will be impossible to
measure in money the damage to Buyer if Stockholder 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. Accordingly, Stockholder 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. Stockholder further agrees that
Stockholder will not seek, and agees to waive any requirement for, the securing or posting of a
bond in connection with Buyer's seeking or obtaining such equitable relief. In addition, after
discussing the matter with Stockholder, Buyer shall have the right to inform any third party that
Buyer reasonably believes to be, or to be contemplating, participating with Stockholder or
receiving from Stockholder assistance in violation of this Agreement, of the terms of this
Agreement and of the rights of Buyer hereunder, and that participation by any such persons with
Stockholder in activities in violation of Stockholder'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 mutual written
agreement of the parties hereto, and shall be automatically terminated upon the earlier to occur of
(i) the Effective Time, or (ii) termination of the Merger Agreement. Upon such termination, no
party shall have any further obligations or liabilities hereunder; provided, however, that such
termination shall not relieve any party from liability for any breach of this 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 commercially reasonable efforts
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to substitute a valid, legal and enforceable provision which, insofar as practical, implements the
purposes and intents of this Agreement.

Section 10. Capacity as Stockholder. This Agreement shall apply to Stockholder
solely in his or her capacity as a stockholder of Company and it shall not apply in any manner to
Stockholder in his or her capacity as a director of Company. Nothing contained in this
Agreement shall be deemed to apply to, or limit in any manner, the obligations of Stockholder to
comply with his or her fiduciary duties as a director of Company, if applicable.

Section 11. Governing Law. This Agreement shall be governed by, and interpreted in
accordance with, the internal, 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 IN 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, 1N 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, Stockholder 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 Stockholder may have under applicable law. From
time to time prior to the termination of this Agreement, at Buyer's request and without further
consideration, Stockholder shall execute and deliver such additional 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. Stockholder further agrees not to commence or
participate in, and to take all actions necessary 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 of the Merger.

Section 14. Disclosure. Stockholder hereby authorizes Company and Buyer to publish
and disclose in any announcement or disclosure required by the Securities and Exchange
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Commission and in the Proxy Statement-Prospectus such Stockholder's identity and ownership
of the Shares and the nature of Stockholder'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: Dennis James
Title: Executive Vice President and Director of
Mergers and Acquisitions

STOCKHOLDER

Printed or Typed Name of Stockholder

By:_
Name:
Title:

(NOTE: If Other than an Individual Stockholder, 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:
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Exhibit A-2

FORM OF VOTING AGREEMENT

THIS VOTING AGREEMENT (this "A~eement") is dated as of October 19, 2015, by
and between the undersigned holder ("Shareholder") of common stock, $0.01 par value per
share, of Bank of the Ozarks, Inc., an Arkansas corporation ("B~er") and Community &
Southern Holdings, Inc., a Delaware corporation ("Company"). All capitalized terms used but
not defined herein shall have the meanings assigned to them in the Merger Agreement (defined
below).

WHEREAS, concurrently with the execution of this Agreement, Buyer, Buyer's wholly
owned bank subsidiary, Bank of the Ozarks, an Arkansas state banking corporation ("Buyer
Bank"), Company and Company's wholly owned bank subsidiary, Community &Southern Bank
("Company Bank"), a Georgia state banking corporation, 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");

WHEREAS, Shareholder beneficially owns and/or has, directly or indirectly, the sole
voting power with respect to the number of shares of Buyer Common Stock as indicated on the
signature page of this Agreement under the heading "Total Number of Shares of Buyer Common
Stock Subject to this Agreement" (such shares, together with any additional shares of Buyer
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 Company to enter into the
Merger Agreement that Shareholder execute and deliver this Agreement.

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

Section 1. Agreement to Vote Shares. Shareholder agrees that, while this Agreement
is in effect, at any meeting of shareholders of Buyer, however called, or at any adjournment
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 Company,
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, (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 Buyer and adopted in accordance
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with the terms thereof; (ii) in favor of any proposal to adjourn or postpone such
meeting, if necessary, to solicit additional proxies to approve the Merger
Agreement; (iii) against any action or agreement that would result in a breach of
any covenant, representation or warranty or any other obligation or agreement of
Buyer contained in the Merger Agreement or of Shareholder contained in this
Agreement; and (iv) against 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 Buyer, to approve or adopt the
Merger Agreement unless this Agreement shall have been terminated in accordance with its
terms.

Section 2. 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
obligations under this Agreement.

(b) This Agreement has been duly executed and delivered by Shareholder, and
assuming the due authorization, execution and delivery by Company, 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 general
applicability relating to or affecting creditors' 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 obligations hereunder and the consummation
by Shareholder of the transactions contemplated hereby will not, violate or
conflict with, or constitute a default under, any agreement, instrument, contract or
other obligation or any order, arbitration 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.

(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 of the Shares is subject to any voting trust or other agreement,
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arrangement or restriction with respect to the voting of the Shares, except as
contemplated by this Agreement.

Section 3. Proxv. Subject to the last sentence of this Section 3, by execution of this
Agreement, Shareholder hereby grants a revocable proxy appointing Company with full power
of substitution, as the Shareholder's attorney-in-fact and proxy, for and in the Shareholder's
name, to be counted as present, vote, express consent or dissent with respect to the Shares in the
manner contemplated by Section 1 as such proxy or its proxies or substitutes shall, in their sole
discretion, deem proper with respect to the Shares. The proxy granted by the Shareholder
pursuant to this Section 3 is granted in consideration of Company entering into the Merger
Agreement and incurring the obligations therein. If the Shareholder fails for any reason to be
counted as present, consent or vote the Shares in accordance with the requirements of Section 1
(or anticipatorily breaches such section), then Company shall have the right to cause to be
present, consent or vote the Shares in accordance with the provisions of Section 1.
Notwithstanding the foregoing, the holder of such proxy shall not exercise such proxy on any
matter other than as set forth in Section 1. This proxy shall automatically terminate upon the
termination of this Agreement in accordance with its terms.

Section 4. Specific Performance; Remedies; Attorneys' Fees. Shareholder
acknowledges that it is a condition to the willingness of Company to enter into the Merger
Agreement that Shareholder execute and deliver this Agreement and that it will be impossible to
measure in money the damage to Company if Shareholder fails to comply with the obligations
imposed by this Agreement and that, in the event of any such failure, Company will not have an
adequate remedy at law. Accordingly, Shareholder agees 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 Company 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 connection with Company's seeking or obtaining such equitable relief. In addition, after
discussing the matter with Shareholder, Company shall have the right to inform any third party
that Company reasonably believes to be, or to be contemplating, participating with Shareholder
or receiving from Shareholder assistance in violation of this Agreement, of the terms of this
Agreement and of the rights of Company hereunder, and that participation by any such persons
with Shareholder in activities in violation of Shareholder's agreement with Company set forth in
this Agreement may give rise to claims by Company against such third party.

Section 5. 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 mutual written
agreement of the parties hereto, and shall be automatically terminated upon the earlier to occur of
(i) the Effective Time, or (ii) termination of the Merger Agreement. Upon such termination, no
party shall have any further obligations or liabilities hereunder; provided, however, that such
termination shall not relieve any party from liability for any breach of this Agreement prior to
such termination.

Section 6. 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.
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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 7. Severabilitv. 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 commercially reasonable efforts
to substitute a valid, legal and enforceable provision which, insofar as practical, implements the
purposes and intents of this Agreement.

Section 8. Capacity as Shareholder. This Agreement shall apply to Shareholder
solely in his capacity as a shareholder of Buyer and it shall not apply in any manner to
Shareholder in his capacity as a director of Buyer. Nothing contained in this Agreement shall be
deemed to apply to, or limit in any manner, the obligations of Shareholder to comply with his
fiduciary duties as a director of Buyer, if applicable.

Section 9. Governing Law. This Agreement shall be governed by, and interpreted in
accordance with, the internal, substantive laws of the State of Arkansas, without regard for the
law or principles of conflict of laws.

Section 10. 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 IN 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 10.

Section 11. 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
of the Shares and the nature of Shareholder's obligations under this Agreement.

Section 12. Counternarts. 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.
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement as of the date first written above.

COMMUNITY &SOUTHERN HOLDINGS,
INC.

By:_
Name:
Title:

SHAREHOLDER

Name: George Gleason

Total Number of Shares of Buyer Common Stock
Subject to this Agreement:
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Exhibit B

AGREEMENT AND PLAN OF BANK MERGER BY AND BETWEEN
COMMUNITY &SOUTHERN BANK AND BANK OF THE OZARKS

THIS AGREEMENT AND PLAN OF BANK MERGER (this "Plan of Bank Merger") is
made and entered into as of the day of , 2016, by and between Bank of the Ozarks
("Buyer Bank") an Arkansas state banking corporation and wholly-owned subsidiary of Bank of
the Ozarks, Inc. ("Buyer"), and Community &Southern Bank ("Company Bank"), a Georgia
state-chartered bank and wholly-owned subsidiary of Community &Southern Holdings, Inc.
("Company„).

PREAMBLE

Each of the Boards of Directors of Company Bank and Buyer Bank deems it advisable
and in the best interest of each of their respective institutions and, subject to the merger of
Company with and into Buyer (the "Holding Company Merger") as contemplated in that certain
Agreement and Plan of Merger dated as of October 19, 2015 by and among Buyer, Buyer Bank,
Company and Company Bank (the "Holding Compan~,Merger Agreement"), for Company Bank
to be merged with and into Buyer Bank (the "Bank Merger") on the terms and conditions
provided in this Plan of Bank Merger. At the Effective Time of the Bank Merger, the
outstanding shares of common stock of Company Bank shall be cancelled, and Buyer Bank shall
continue to conduct its business and operations as awholly-owned, first-tier subsidiary of Buyer.
It is intended that the Bank Merger for federal income tax purposes shall qualify as a
"reorganization" within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended.

NOW THEREFORE in consideration of the covenants and agreements contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Company Bank and Buyer Bank hereby make, adopt and approve this Plan of
Bank Merger in order to set forth the terms and conditions of the merger of Company Bank with
and into Buyer Bank.

ARTICLE ONE
TERMS OF MERGER

1.1 Merger. Subject to the terms and conditions of this Plan of Bank Merger, at the
time the Bank Merger becomes effective under applicable law (the "Effective Time"), Company
Bank shall be merged with and into Buyer Bank in accordance with the provisions of and with
the effect provided in Financial Institutions Code of Georgia, as well as Arkansas Code
Annotated §§ 23-48-503, 23-48-902 et seq. and Subchapter 11 of the Arkansas Business
Corporation Act, with the effect provided in Arkansas Code Annotated § 4-27-1110. Buyer
Bank shall be the surviving bank resulting from the Bank Merger (the "Survivin~~Bank") and
shall continue to be a state bank governed by the laws of the state of Arkansas. The name of the
Surviving Bank shall be Bank of the Ozarks. The Bank Merger shall be consummated pursuant
to the terms of this Plan of Bank Merger. The Bank Merger shall not be consummated unless



and until the Holding Company Merger has been consummated and all required regulatory
approvals and stockholder approvals have been received.

1.2 Business of Surviving Bank. The business of the Surviving Bank from and after
the Effective Time shall be that of a state banking corporation organized under the laws of the
state of Arkansas. The business of the Surviving Bank shall be conducted from its main office
and at its legally established branches, which shall also include all branches, whether in
operation or approved but unopened, at the Effective Time.

13 Charter. The Articles of Incorporation of Buyer Bank in effect immediately prior
to the Effective Time shall be the Articles of Incorporation of the Surviving Bank immediately
following the Effective Time, until otherwise amended or repealed.

1.4 Bylaws. The bylaws of Buyer Bank in effect immediately prior to the Effective
Time shall be the bylaws of the Surviving Bank immediately following the Effective Time, until
otherwise amended or repealed.

1.5 Directors and Officers.

(a) The directors of the Surviving Bank from and after the Effective Time
shall consist of the incumbent directors of Buyer Bank, who shall serve as directors of the
Surviving Bank from and after the Effective Time in accordance with the bylaws of the
Surviving Bank.

(b) The principal officers of the Surviving Bank upon the Effective Time shall
be the incumbent principal officers of Buyer Bank, who shall serve as officers of the Surviving
Bank from and after the Effective Time in accordance with the bylaws and at the pleasure of the
board of directors of the Surviving Bank.

ARTICLE TWO
MANNER OF CONVERTING SHARES

2.1 Conversion of Shares. At the Effective Time, by virtue of the Bank Merger and
without any action on the part of the holders thereof, the shares of the constituent bank shall be
converted as follows:

(a) Each share of Buyer Bank common stock issued and outstanding at the
Effective Time shall remain issued and outstanding from and after the Effective Time.

(b) Each share of Company Bank common stock issued and outstanding at the
Effective Time shall be cancelled upon the Effective Time, and no consideration shall be
delivered in exchange therefor.

2.2 Exchange Procedures. Promptly after the Effective Time, the sole stockholder of
Company Bank shall surrender the certificate or certificates representing the common stock of
Company Bank owned by it to the Surviving Bank.



ARTICLE THREE
TERMINATION

3.1 Termination. Notwithstanding any other provision of this Plan of Bank Merger,
and notwithstanding the approval of this Plan of Bank Merger by the stockholders of Buyer Bank
and Company Bank, this Plan of Bank Merger shall be terminated and the Bank Merger shall be
abandoned automatically and without the necessity of any further action by any party in the
event of the termination of the Holding Company Merger Agreement, and this Plan of Bank
Merger may be terminated and the Bank Merger abandoned at any time prior to the Effective
Time:

(a) By mutual consent of the Board of Directors of Buyer Bank and the Board
of Directors of Company Bank; or

(b) By the Board of Directors of either Buyer Bank or Company Bank in the
event that the Bank Merger shall not have been consummated by June 30, 2016; or

(c) By the Board of Directors of either Buyer Bank or Company Bank in the
event that any of the conditions precedent to the consummation of the Bank Merger cannot,
through no fault of the terminating party, be satisfied or fulfilled by June 30, 2016.

3.2 Effect of Termination. In the event of the termination and abandonment of this
Plan of Bank Merger pursuant to Section 3.1 immediately preceding, this Plan of Bank Merger
shall become void and have no effect.

IN WITNESS WHEREOF, Company Bank and Buyer Bank have entered into this Plan
of Bank Merger as of the date first set forth above.

COMMUNITY &SOUTHERN BANK BANK OF THE OZARKS
a Georgia banking corporation an Arkansas banking corporation

By:
'Name:
Title:

Pat Frawley
Chief Executive Officer

By:
Name: Dennis James
Title: Executive Vice President and Director of
Mergers and Acquisitions

L'~
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BANK OF THE OZARKS

CERTIFICATE

I, Karen White, Senior Vice President/Corporate Secretary of Bank of the Ozarks,
an Arkansas state banking corporation ("Bank")hereby certify that:

i) The Board of Directors of Bank of the Ozarks approved the Agreement
and Plan of Merger dated as of Cktober 19, 2015 ("Agreement"), by and
among Bank, Bank of the Ozarks, Inc. an Arkansas corporation and
Community &Southern Holdings, Inc., a Delaware corporation and
Community &Southern Bank, a Georgia state bank and wholly owned
subsidiary of Community &Southern Holdings, Inc.;

ii) The resolutions approving the Merger (attached hereto as Exhibit "A")
were approved by the Board of Directors of the Bank at a special board
meeting held on October 19, 2015, and are in full force and effect on the
date hereof, and have not been modified, rescinded or amended since that
time.

IN WITNESS WHEREOF, I have executed this Certificate on behalf of the Bank
this 30~ day of October, 2015.

~d~'~ °~'~~~ ̀~ Karen White, Senior Vice President/Corporate
~ g

c~ t Secretary

~~ ,~~
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BANK OF THE OZARKS

Resolutions of the Board of Directors
October 19, 2015

Merger with Community &Southern Holdings, [ac. and Comm+~niiv &Southern Bank

WHEREAS, Bank of the Ozarks, Inc., an Arkansas corporation ("Corporation") and
Bank of the Ozarks, an Arkansas state banking corporation and the Corporation's wholly-owned
subsidiary ("Bank"), are considering entering into a definitive agreement and plan of merger
substantially in the form attached hereto as Exhibit A (together with the exhibits, including the
plan of bank merger, and schedules attached thereto, the "Merger Agreement") with Community
& Southern Holdings, Inc., a Delaware corporation ("C&S"), and Community &Southern Bank,
a Georgia chartered commercial bank and wholly-owned subsidiary of C&S ("C&S Bank"),
pursuant to which (i) the Corporation would acquire C&S in a merger transaction in which C&S
would be merged with and into the Corporation, with the Corporation being the surviving entity
("Merger"} and under which Merger Agreement the C&S shareholders and holders of
outstanding C&S stock options, restricted stock units, deferred stock units and warrants (such
stock options, restricted stock units, deferred stock units and warrants, collectively referred to as
"C&S Equity Awards") would receive registered shares of the Corporation's common stock,
$Q.O1 par value per share ("Common Stock"} based on an aggregate purchase price of
$799,595,013, which amount may be adjusted downward based on certain circumstances as set
forth in the Merger Agreement (Common Stock issued to holders of C&S Equity Awards and to
shareholders of C&S, and cash in lieu of issuing fractional shares of Corporation's Common
Stock, collectively referred to as the "Merger Consideration") and (ii) C&S Bank would merge
with and into the Bank, with the Bank as the surviving entity pursuant to the plan of bank
merger, the form of which is attached to the Merger Agreement ("Bank Merger" and together
with the Merger, "Mergers") (all such transactions collectively referred to herein as the
"Transaction");

WHEREAS, the Board of Directors has considered, among other things, the presentations
and opinion of FIG Partners, LLC, the financial advisor to the Corporation, the presentations and
representations by the officers of the Corporation and the Bank and such other factors as the
Board of Directors has deemed relevant in connection with the Merger;

WHEREAS, the Board of Directors has considered and discussed the various benefits
and attendant risks of the Transaction to the Corporation and the Bank;

WHEREAS, the Board of Directors of the Bank has had an opportunity to review and has
reviewed and discussed the principal terms and conditions of the Merger Agreement, including
the exhibits and schedules attached thereto, as negotiated on behalf of the Corporation and the
Bank by their duly authorized officers and presented to the Board of Directors, and the Board of
Directors has had an opportunity to ask questions regarding the Transaction; and

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

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the Bank
hereby approves the Bank Merger, and approves and adopts the Merger Agreement and plan of
bank merger attached thereto, including all exhibits and schedules thereto, and approves the
Transaction and such other related transactions contemplated by the Merger Agreement, in each
case, on the terms and provisions set forth in the Merger Agreement, in substantially the form
negotiated by the officers of the Corporation and the Bank, with such changes therein, if any,
prior to execution of the Merger Agreement as may be approved by any of the Authorized
Officers (as defined below), the signature of any such Authorized Officer on the Merger
Agreement to constitute conclusive evidence of such approval, as more specifically set forth
below and, if required to be approved by the Bank's sole shareholder, hereby recommends that
such shareholder approve the Transaction;

FURTHER RESOLVED, that George G. Gleason (Chairman. and Chief Executive
Officer}, Tyler Vance (Chief Operating Officer and Chief Banking Officer}, Dennis James
(Executive Vice President and Director of Mergers and Acquisitions), Dan Thomas {Vice
Chairman, Chief Lending OfFicer and President Real Estate Specialties Group) and Greg
McKinney (Chief Financial Officer and Chief Accounting Officer) (each an "Authorized
Officer" and collectively, the "Authorized Officers") be, and each of them hereby is, authorized
and empowered to execute and deliver the Merger Agreement, the plan of hank merger and ali
exhibits and schedules attached thereto, in the name and on behalf of the Bank with such
additions, deletions, modifications, amendments or changes therein (including, without
limitation, any additions, deletions, modifications, amendments or changes to any schedules or
e~ibits thereto) as the Authorized Officer executing the same shall approve (the execution and
delivery thereof by any such Authorized Officer to be conclusive evidence of his approval of any
such additions, deletions, modifications, amendments or changes};

FURTHER RESOLVED, that the Authorized Officers, and each or any of them be, and
hereby is, authorized and directed to fulfill the Bank's obligations and to exercise the Bank's
rights under the Merger Agreement and the plan of bank merger, including but not limited to,
causing the Bank to complete the Bank Merger, and to take all such action as such Authorized
Officer sha11 deem necessary, appropriate or advisable to consummate the Mergers and the
Transaction on the terms hereby approved, including but not limited to the execution and
delivery of the Merger Agreement, the plan of bank merger and any e~ibits or schedules
thereto, as applicable, and any other agreements or certificates that may be contemplated by the
Transaction, any written consents or actions to be taken by the Bank, for itself or as the sole
shareholder of the Bank, and to prepare, execute and file any certificates, articles of bank merger
and the plan of bank merger, together with any other agreement, certificate, instrument or other
document required 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;
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FURTHER RESOLVED, that, in order for the Bank to comply with all applicable rules,
regulations, policies, instructions, orders and other requirements of any governing state banking
regulatory authority in any state where the Bank conducts the business of banking ("State
Banking Law Requirements"), that the Authorized Officers shall each be, and they hereby are,
authorized and directed, 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 State Banking
Law Requirements, and each of them hereby is, authorized and directed, in the name and on
behalf of the Bank, 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 required to be filed by the Bank
pursuant to State Banking Law Requirements.

Assumption of Loss Share and Related Asreements

FURTHER RESOLVED, that, to the extent not terminated prior to closing of the Merger,
the Board of Directors is authorized to, and to cause the Bank to, conduct business on behalf of
C&S Bank and hereby authorizes and directs the Authorized Officers to take all action necessary
in connection the assignment, assumption and transfer of all purchase and assumption and related
loss-share agreements, that have not been terminated, between C&S Bank and the FDIC, as
receiver (collectively, the "FDIC Agreements"), to Corporation and Bank; and

FURTHER RESOLVED, that each of the Authorized Officers is authorized to enter into,
on behalf of the Bank, any agreements that may be required by the FDIC in connection with the
assignment of the FDIC Agreements, on such term or terms as the Authorized Officers may
deem desirable, as well as any other documents, including, but not limited to, any loss sharing
agreements or other resolution agreements required by the FDIC or any other federal or state
banking regulator, that are related to the assignment, assumption or termination of the FDIC
Agreements.

Appointment of Exchanse Agent

WHEREAS, the Corporation is required to appoint an exchange agent ("Exchange
A~") under the Merger Agreement hereinabove identified to facilitate the transactions
contemplated by the Merger Agreement; and

WHEREAS, the Corporation desires to appoint the Bank acting through its Trust and
Wealth Management Division, to act in the capacity of Exchange Agent in connection with the
Transaction.

NOW, THEREFORE, BE IT RESOLVED, that Bank hereby accepts the appointment of
Bank of the Ozarks Trust and Wealth Management Division by the Corporation as the
Corporation's Exchange Agent in connection with the Transaction, such appointment to continue
for such term as may be determined by the Corporation and the Bank;

FURTHER RESOLVED, that Bank of the Ozarks Trust and Wealth Management
Division acting as Exchange Agent is authorized to enter into an Exchange Agent Agreement in
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such form and bearing such terms and conditions as shall be agreed to between the Exchange
Agent and the Corporation, to carry out the duties and responsibilities of the Exchange Agent as
set forth in the Merger Agreement; and

FURTHER RESOLVED, that the Authorized Officers shall each be and they hereby are
authorized, empowered and directed to do all such acts and things as may be necessary on the
part of the Bank to carry 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 of the
Bank such instruments and documents as may be necessary or advisable, in order to carry out the
purposes of these resolutions.

General Au#horizations

FURTHER RESOLVED, that the Authorized Officers of the Bank be, and each of them
hereby is, authorized to take or cause to be taken, in the name and on behalf of the Bank, 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 Bank, all such other agreements, documents and
instruments in such form as is necessary to comply with the laws of the State of Arkansas,
Applicable Federal Regulatory Requirements, State Banking Law Requirements, or other
applicable laws, and to incur and pay all such fees and expenses (including, without limitation,
any filing fees and any fees and expenses of the Bank's legal counsel, financial advisor and any
other agents engaged in connection with the transactions contemplated herein) as such
Authorized Officer shall deem necessary or appropriate in order to consummate the transactions
contemplated by the Merger Agreement and related transactions contemplated by these
resolutions and to carry out fully the purposes and intent of the foregoing resolutions;

FURTHER RESOLVED, that in connection with the transactions contemplated in the
preceding resolutions, the Secretary of the Bank be, and hereby is, authorized in the name and on
behalf of the Bank, to certify any more formal or detailed resolutions as such officer may deem
necessary, desirable, advisable or appropriate to consummate, effectuate, carry out or further the
transactions contemplated by and the intent and purposes of the foregoing resolutions; and that
thereupon, such resolutions shall be deemed adopted as and for the resolutions of the Board of
Directors as if set forth at length herein;

FURTHER RESOLVED, that the omission from these resolutions of any agreement or
other arrangement contemplated by any of the agreements or instruments described in the
foregoing resolutions or any action to betaken in accordance with any requirements of any of the
agreements or instruments described in the foregoing resolutions shall in no manner derogate
from the authority of the Authorized Officers to take all actions necessary, desirable, advisable or
appropriate to consummate, effectuate, carry out or further the transactions contemplated by and
the intent and purposes of the foregoing resolutions; and

FURTHER RESOLVED, that all actions heretofore taken by any of the Authorized
Officers of the Bank in connection with the transactions contemplated by these resolutions be,
and the same hereby are, approved, adopted, ratified and confirmed in all respects.



BANK OF THE OZARKS, INC.

CERTIFICATE

I, Karen White, Senior Vice President/Corporate Secretary of Bank of the Ozarks,
Inc., an Arkansas corporation ("Company') hereby certify that:

i) The Board of Directors of Bank of the Ozarks, Inc. approved the
Agreement and Plan of Merger dated as of October 19, 2Q15
("Agreement"), by and among Company, Bank of the Ozarks, an
Arkansas state banking corporation and Community & Southern
Holdings, Inc., a Delaware corporation and Community &Southern Bank,
a Georgia state bank and wholly owned subsidiary of Community &
Southern Holdings, Inc.;

ii) The resolutions approving the Merger (ai-~ached hereto as Exhibit "A")
were approved by the Board of Directors of the Company at a special
board meeting held on October 19, 2015, and are in full force and effect on
the date hereof, and have not been modified, rescinded or amended sine
that time.

IN WITNESS WHEREOF, I have executed this Certificate on behalf of the
Company this 3Q~ day of October, 2015.

~~~ o~ Karen White, Senior Vice President/Corporate
~~~~~~~~~- •. g~~ Secretary

,~'

•~s

/~=~y ~yw 

ft



Page 1 of 8

BANK OF THE OZARKS, INC.

Resolutions of the Board of Directors
October 19, 2015

MergQr witi~ Community & Sanfhern Holdings. inc. end Cammunity & Sa~uth~rn Bank

WI-IEREAS, Bank of the Ozarks, Inc., an Arkansas corporation ("Corporation") and
Bank of the Ozarks, an Arkansas state banking corporarion and the Corporation's wholly-owned
subsidiary ("Bank"), are considering entering into a definitive agreement and plan of merger
substantially in the form attached hereto as Exhibit A (together with the exhibits and schedules
attached thereto, the "Mer e~greement") with Community &Southern Holdings, Inc., a
Delaware corporation ("C&S"), and Community &Southern Bank, a Georgia chartered
commercial bank and wholly-owned subsidiary of C&S ("C&S Bank"), pursuant to which (i} the
Corporation would acquire C&S in a merger transaction in which C&S would be merged with
and into the Corporation, with the Corporation being the surviving entity ("Merger") and under
which Merger Agreement the C&S shareholders and holders of outstanding C&S stock options,
restricted stock units, deferred stock units and warrants (such stock options, restricted stock
units, deferred stock units and warrants, collectively referred to as "C&S Equity Awards") would
receive registered shares of the Corporation's common stock, $0.01 par value per share
("Common Stock") based on an aggregate purchase price of $799,595,013, which amount may
be adjusted downward based on certain circumstances as set forth in the Merger Agreement
(Common Stock issued to holders of C&S Equity Awards and to shareholders of C&S, and cash
in lieu of issuing fractional shares of Corporation's Common Stock, collectively referred to as
the "Merger Consideration") and (ii) C&S Bank would merge with and into the Bank, with the
Bank as the surviving entity pursuant to the plan of bank merger, the form of which is attached to
the Merger Agreement ("Bank Merl" and together with the Merger, "Mer emirs") (all such
transactions collectively referred to herein as the "Transaction");

WHEREAS, the Board of Directors has considered, among other things, the presentations
and opinion of FIG Partners, LLC, the financial advisor to the Corporation, the presentations and
representations by the officers of the Corporation and such other factors as the Board of
Directors has deemed relevant in connection with the Merger;

WHEREAS, the Board of Directors has considered and discussed the various benefits
and attendant risks of the Transaction to the Corporation and the Bank;

WHEREAS, the Board of Directors of the Corporation has had an opportunity to review
and his reviewed and discussed the principal terms axed conditions of the Merger Agreement,
including the exhibits and schedules attached thereto, as negotiated on behalf of the Corporation
by its duly authorized officers and presented to the Board of Directors, and the Board of
Directors has had an opportunity to ask questions regarding the Transaction; and

WHEREAS, the Board of Directors of the Corporation, in the exercise of its business
judgment 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 Directors in
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connection with the Transaction, has found and determined that it is advisable and in the best
interests of the Corporation and its shareholders to consummate the Transaction in accordance
with the principal terms and conditions of the Merger Agreement.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the Corporation
hereby approves the Mergers, including the Merger Consideration, and adopts the Merger
Agreement, on behalf of the Corporation and as sole shareholder of the Bank, including all
exhibits and schedules thereto, and approves the Transaction and such other related transactions
contemplated by the Merger Agreement, in each case, on the terms and provisions set forth in the
Merger Agreement, in substantially the form negotiated by the officers of the Corporation, with
such changes therein, if any, prior to execution of the Merger Agreement as may be approved by
any of the Authorized Officers (as defined below), the signature of any such Authorized Officer
on the Merger Agreement to constitute conclusive evidence of such approval, as more
specifically set forth below;

FURTHER RESOLVED, that George G. Gleason (Chairman and Chief Executive
Officer), Tyler Vance (Chief Operating Officer and Chief Banking Officer), Dennis James
{Executive Vice President and Director of Mergers and Acquisitions), Dan Thomas (Vice
Chairman, Chief Lending Officer and President Real Estate Specialties Group) and Greg
McKinney {Chief Financial Officer and Chief Accounting Officer) (each an "Authorized
Officer" and collectively, the "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 behalf of the Corporation with such additions,
deletions, modifications, amendments ar changes therein (including, without limitation, any
additions, deletions, modifications, amendments or changes to any schedules or exhibits thereto)
as the Authorized Officer executing the same shall approve (the execution and delivery thereof
by any such Authorized Officer to be conclusive evidence of his approval of any such additions,
deletions, modifications, amendments or changes);

FURTHER RESOLVED, that the Authorized Officers, and each or any of them be, and
hereby is, authorized and directed to fulfill the Corporation's obligations and to exercise the
Corporation's rights under the Merger Agreement, including but not limited to, causing the
Corporation to complete the Merger and the Bank to complete the Bank Merger, and to take all
such action as such Authorized Officer shall deem necessary, appropriate or advisable to
consummate the Mergers and the Transaction on the terms hereby approved, including but not
limited to the execution and delivery of the Merger Agreement, including any exhibits or
schedules thereto, as applicable, any written consents or actions to be taken by the Corporation,
for itself or as the sole shareholder of the Bank, any certificates or articles of merger and the plan
~f hank merger, t~geth~r with any other a.gr~~ment, certific~.t~, instrument ~r ether daci~m~nt
required to be executed and/or filed in connection with the consummation of the Mergers, the
Transaction or any other transacrions contemplated by the Merger Agreement;

FURTHER RESOLVED, that the Authorized Officers, and each or any of them be, and
hereby is, authorized and directed to take all such action as such Authorized Officer shall deem
necessazy, appropriate or advisable to consummate the Mergers and the Transaction on the terms
hereby approved, including but not limited to, the execution and delivery of the non-compete
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agreements with certain affiliates of C&S or similar agreements, and such Authorized Officers
are hereby authorized and directed to take, or cause to be taken, all such actions necessary in
order to assume any agreement, obligation or other instrument in connection with the
consummation of the Mergers, the Transaction or any other transactions contemplated by the
Merger Agreement;

FURTHER RESOLVED, that the Authorized Officers, and each or any of them be, and
hereby is, authorized and empowered to prepare, execute and file such governmental filings as
may be necessary or required by law in connection with the Mergers, including, but not limited
to, the filing of any articles or certificates of merger with the Secretary of State of Arkansas, the
Delaware Secretary of State, the Georgia Secretary of State, the Arkansas State Bank
Department, and the Georgia Department of Banking and Finance;

FURTHER RESOLVED, that, effective upon closing of the Mergers, directors of any
subsidiary of C&S and/or C&S Bank shall have resigned and the Board of Directors hereby
authorizes and directs the Authorized Officers to appoint new directors to replace such vacancies
and to appoint new officers for each such subsidiary, each as approved by one or mare of the
Authorized Officers; and

FURTHER RESOLVED, that the omission from these resolutions of any agreement or
other arrangement contemplated by the Merger Agreement, the Transaction or any of the
agreements or instruments described in the foregoing resolutions or any action to be taken in
accordance with any requirements of any of the agreements or instruments described in the
foregoing resolutions shall in no manner derogate from the authority of the Authorized Officers
to take all actions necessary, desirable, advisable or appropriate to consummate, effectuate, carry
out or further the transactions contemplated by and the intent and purposes of the foregoing
resolutions.

Special Meetine and Proxv Statement

WHEREAS, pursuant to NASDAQ listing rules, shareholder approval is required for any
acquisition of stock or assets of another corporation if the potential issuance of Common Stock
may equal or exceed 20% of the total shares outstanding.

NOW, THEREFORE, BE IT RESOLVED, that, in the event shareholder approval is
required by applicable law or NASDAQ listing standards, the Board of Directors hereby
recommends that the Corporation's shareholders approve and adopt the Merger Agreement;

FURTHER RESOLVED, that the Authorized Off cers of the Corporation be, and each of
them hereby is, authorized and empowered to prepare, execute and file, or cause to be prepared,
executed and filed, all reports, schedules, statements, documents and information required to be
filed pursuant to the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder (the "Exchange Act"), the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder ("Securities Act") in connection with any of the
transactions contemplated by the Merger Agreement, including, without limitation, reports
relating to certain current events on Form 8-K and any preliminary or definitive proxy statement
(the "PrQXY") and any amendments thereto;
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FURTHER RESOLVED, that if required by applicable law, a special meeting of the
shareholders of the Corporation be held for the purpose of approving the Merger Agreement (the
"Special Meeting") at such a place, time and date as the Authorized Officers of the Corporation
deem to be appropriate following consultation with legal counsel and fallowing clearance of the
Proxy with the Securities and Exchange Commission ("SEC");

FURTHER RESOLVED, that the Executive Committee of the Board of Directors be, and
it hereby is, authorized and empowered to stipulate a record date for the shareholders entitled to
notice of and to vote at the Special Meeting, and that such record date be in accordance with the
Arkansas law and the Corporation's articles of incorporation and bylaws;

FURTHER RESOLVED, that any one or more of the Authorized Officers is hereby
authorized and directed to complete all other preparations for the Special Meeting, including the
designation of the meeting place, the preparation of a voting list of shareholders entitled to notice
of and to vote at the Special Meeting and the authorization of the Corporation's transfer agent, to
distribute broker search cards, and to prepare and deliver proper notice of the Special Meeting,
the Proxy and any related materials for the Special Meeting; and

FURTHER RESOLVED, that (i) Greg McKinney and Sheila Mayden are elected to serve
as Inspectors of Election at the Special Meeting and (ii} George Gleason, Greg McKinney and
Tyler Vance (or any one of them) are each authorized and empowered to serve as proxies of the
shareholders with respect to proxies solicited on behalf of the Board of Directors in connection
with the Special Meeting.

Registration Statement

WHEREAS, in connection with the execution of the Merger Agreement and the issuance
of the Corporation's Common Stock to the holders of C&S Equity Awards and to the holders of
C&S common stock upon consummation of the Merger, the Corporation will be required to file a
registration statement (together with any amendments, the "Reg,,ist~ation Statement") with the
SEC covering the Common Stock expected to be issued to the holders of C&S common stock
and to the holders of C&S Equity Awards in a public offering in accordance with the terms of the
Merger Agreement ("Offering").

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby approves
and authorizes the Authorized Officers, and each and any of them, to prepare, execute and file on
behalf of the Corporation a Registration Statement on Form S-4 under the Securities Act, and
any other federal and state securities registration statements or qualifications, as applicable, and
such additional listing applications with any securities exchange or quotation system as any
Authorized Officer deems necessary or advisable in connection with the Offering, and such
Registration Statement shall register all shares of Common Stock to be issued in connection with
the Merger;

FURTHER RESOLVED, that the Corporation's Chief Financial Officer be named in the
Registration Statement filed under the Securities Act, as the Corporation's "Agent for Service,"
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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 relating to such Registration Statement with
the powers enumerated in the rules and regulations of the SEC under the Securities Act;

FURTHER RESOLVED, that the Authorized Officers shall each be and they hereby are
authorized, empowered and directed to prepare or cause to be prepared, to execute in the name
and on behalf of the Corporation and to cause to be filed with the SEC such amendments and
supplements (including post-effective amendments and supplements} to the Registration
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, in
accordance with the requirements of the Merger Agreement and the rules and regulations of the
SEC under the Securities Act;

FURTHER RESOLVED, that the Authorized Officers shall each be and they hereby are
authorized, empowered and directed to select and work with legal counsel, accountants,
consultants, printers, transfer agents or other professionals, vendors or service providers as such
Authorized Officers shall deem necessary and desirable in connection with the efficient and cost
effective completion of the 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
ofFcer shall deem appropriate, necessary and in the best interests of the Corporation;

FURTHER RESOLVED, that the Authorized Officers shall each be and they hereby are
authorized, empowered and directed to do all such acts and things as may be necessary on the
part of the Corporation to carry 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 of the Corporation such instruments and documents as may be necessary ar advisable, in
order to carry out the purposes of these resolutions; and

FURTHER RESOLVED, that in connection with the immediately preceding resolutions,
the Board of Directors hereby adopts and makes a part of these resolutions as if fully recited
herein any prescribed forms of resolutions or consents as may be required or specified by any of
the states in the United States in connection with the registration or qualification therein of the
shares of Common Stock.

Issuance and Listing of Common Stock

RESOLVED, that, upon and after the effective date of the Merger, the Corporation shall
issue and deliver from time to time a number of its authorized but unissued shares of Common
Stock, and that, upon issuance, the foregoing shares of Common Stock sha11, for all purposes, be
deemed to be duly authorized, validly issued, fully paid and nonassessable, and that the
Authorized Officers be, and each of them hereby is, authorized and directed to take all such
action as may be necessary or appropriate to carry out the issuance and delivery of the
certificates thax represent such shares of Common Stock in cooperation with the Corporation's
Transfer Agent; and
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FURTHER RESOLVED, that the listing of the Common Stock to be issued and delivered
in connection with the Merger on the NASDAQ Global Select Market be, and it hereby is,
authorized and approved and that the Authorized Officers be, and each of them hereby is,
authorized and directed to prepare or cause to be prepared, execute and file or cause to be filed
with NASDAQ, if applicable, all applicable forms, agreements and notifications necessary or
required in connection with the Mergers, including, a listing of additional shares for the listing
(upon official notice of issuance) of the Corporation's Common Stock to be issued or delivered
in connection with the Merger and a notification for change in the number of shares outstanding
of the Corporation following the Merger and any other forms or notices required by NASDAQ in
connection with the Transaction; and that the Authorized Officers shall each be, and they hereby
are, authorized and directed to prepare, execute and file with NASDAQ, if applicable, 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 necessary or appropriate, and to
take all such further action and to execute and deliver all such further documents in connection
with the processing thereof, the listing of the Common Stock, the Merger and the "Transaction, as
is necessary or appropriate in connection therewith.

Regulatory Filings

FURTHER RESOLVED, that, in order for the Corporation to comply with all applicable
requirements of the Bank Holding Company Act of 195b, as amended, and the rules and
regulations thereunder, including, but not limited to the rules, regulations, policies, instructions
and orders of the Board of Governors of the Federal Reserve System (collectively, the "BHCA")
and the Federal Deposit Insurance Corporation {"FDIC") 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 directed, in the name and on behalf of
the Corporation, to take all such actions as such officer or officers shall deem necessary 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 required to be filed by the Corporation pursuant to the BHCA and the FDIA; and

FURTHER RESOLVED, that, in order for the Corporation to comply with all applicable
rules, regulations, policies, instructions, orders and other requirements of any governing state
banking regulatory authority in any state where the Corporation or its subsidiary Bank conduct
the business of banking (collectively, the "State Banking Law Requirements"), that the
Authorized Officers, be, and each of them hereby is, authorized and directed, in the name and on
behalf of the Corporation, to take all such actions as such officer or officers shall deem necessary
or appropriate in order to comply with State Banking Law Requirements, 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 required to be filed by the Corporation pursuant to State Banking
Law Requirements.
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Assumation of Loss Share and Related Agreements

FURTHER RESOLVED, that, to the extent not terminated prior to closing of the Merger,
the Board of Directors is authorized to, and to cause the Bank to, conduct business on behalf of
C&S Bank and hereby authorizes and directs the Authorized (?fficers to take all action necessazy
in connection the assignment, assumption and transfer of all purchase and assumption and related
loss-share agreements, that have not been terminated, between C&S Bank and the FDIC, as
receiver (collectively, the "FDIC Agreements"), to Corporation and Bank; and

FURTHER RESOLVED, that each of the Authorized Officers is authorized to enter into,
on behalf of the Corporation and the Bank, as applicable, any agreements that may be required
by the FDIC in connection with the assignment of the FDIC Agreements, on such term or terms
as the Authorized Officers may deem desirable, as well as any other documents, including, but
not limited to, any loss sharing agreements or other resolution agreements required by the FDIC
or any other federal or state banking regulator, that are related to the assignment, assumption or
termination of the FDIC Agreements.

Annointment of Exchange Agent

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

WHEREAS, the Corporation desires to appoint the Bank acting through its Trust and
Wealth Management Division, to act in the capacity of Exchange Agent in connection with the
Transaction.

NOW, THEREFORE, BE IT RESOLVED, that Bank of the Ozarks Trust and Wealth
Management Division is hereby appointed as Exchange Agent in connection with the
Transaction, such appointment to continue for such term as may be determined by the
Corporation and the Bank;

FURTHER RESOLVED, that the Exchange Agent is authorized and directed to open and
maintain such ledgers and other books and to keep such records as may be required or deemed
advisable in the performance of its agency; and

FURTHER RESOLVED, that the Corporation and the Exchange Agent are authorized to
enter~into an Exchange Agent Agreement in such form and bearing such terms and conditions as
shall be agreed to betwccn the E~chAngc Agent and the Corporation, to carry out the duties and
responsibilities of the Exchange Agent as set forth in the Merger Agreement.

General Authorizations

FURTHER RESOLVED, that the Authorized Officers of the Corporation be, and each of
them hereby is, authorized to take or cause to be taken, in the name and on behalf of the
Corporation, all such further actions and to prepare, execute and deliver or cause to be prepared
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executed and delivered, in the name and on behalf of the Corporation and, as sole shareholder of
the Bank, in its name and on behalf of the Bank, all such other agreements, documents and
instruments in such form as is necessary to comply with the laws of the State of Arkansas, any
State Banking Law Requirement, the FDIA, BHCA, the Securities Act, the rules and regulations
of the SEC, or other applicable laws, and to incur and pay all such fees and expenses (including,
without limitation, any filing fees and any fees and expenses of the Corporation's legal counsel,
financial advisor and any other agents engaged in connection with the transactions contemplated
herein) as such Authorized 4fFcer shall deem necessary or appropriate in order to consummate
the transactions contemplated by the Merger Agreement and related transactions contemplated
by these resolutions and to carry out fully the purposes and intent of the foregoing resolutions;

FURTHER RESOLVED, that in connection with the transactions contemplated in the
preceding resolutions, the Secretary of the Corporation be, and hereby is, authorized in the name
and on behalf of the Corporation, to certify any more formal or detailed resolutions as such
officer may deem necessary, desirable, advisable or appropriate to consummate, effectuate, carry
out or further the transactions contemplated by and the intent and purposes of the foregoing
resolutions; and that thereupon, such resolutions shall be deemed adopted as and for the
resolutions of the Board of Directors as if set forth at length herein;

FURTHER RESOLVED, that the omission from these resolutions of any agreement or
other arrangement contemplated by any of the agreements or instruments described in the
foregoing resolutions or any action to be taken in accordance with any requirements of any of the
agreements or instruments described in the foregoing resolutions shall in no manner derogate
from the authority of the Authorized Officers to take all actions necessary, desirable, advisable or
appropriate to consummate, effectuate, carry out or further the transactions contemplated by and
t'~e intent and purposes of the foregoing resolutions; and

FURTHER RESOLVED, that all actions heretofore taken by any of the Authorized
Officers of the Corporation in connection with the transactions contemplated by these resolutions
be, and the same hereby are, approved, adapted, ratified and confirmed in all respects.

[End of Resolutions of the Board of Directors of Bank of the l~zarks, Inc.J



COMMUNITY &SOUTHERN BANK

Secretary's Certificate

I, Stephen R. Stone, am the Chief Strategy Officer, General Counsel and
Secretary of Community &Southern Bank, a Georgia state bank (the "Bank"}, and as
such, I am authorized to execute and deliver this Secretary's Certificate on behalf of the
Bank. I hereby certify, in my capacity as Secretary, that:

(i) The Board of Directors of the Bank approved the Agreement and Plan of
Merger, dated as of October 19, 2015 (the "A~reement"), by and among
the Bank, Community &Southern Holdings, Inc., a Delaware corporation,
Bank of the Ozarks, Inc., an Arkansas corporation, and Bank of the
Ozarks, an Arkansas state banking corporation;

(ii) 1'he resolutions approving the Merger (attached hereto as Exhibit A were
approved by the Board of Directors of the Bank at a meeting held on
October t 6, 20I 5, and are in full force and effect on the date hereof, and
have not been modified, rescinded or amended since that time.

IN WITNESS WHEREOF, I have executed this Secretary's Certificate on behalf
of the Bank this 28~' day of October, 2015.

Stephen R. Stone
Chief Strategy Officer, General Counsel and
Secretary
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COMMUNITY &SOUTHERN BANK

RESOLUTIONS OF
THE BOARD OF DIRECTORS

OCTOBER 16, 2015

At a meeting of the Board of Directors (the "Board") of Community &Southern Bank, a
Georgia state bank ("C&S Bank"} and wholly-owned subsidiary of Community &Southern
Holding, Inc. ("C&S'~, held at 11:00 a.m. Eastern Time on October 16, 2015, following
presentations by Alston &Bird LL.P and Sandler O'Neill &Partners L.P., C&S's financial
advisor ("Sandler O'Neill"), and a full discussion by the Board, upon motions duly made and
seconded, the following resolutions were approved and adapted:

I. Agreement and Plan of Merger; Plan of Bank Merger

WHEREAS, with the assistance of Alston &Bird LLP, C&S Bank's outside legal
counsel and Sandler O'Neill, officers and representatives of C&S and C&S Bank have
negotiated with representatives of Bank of the Ozarks, Inc., an Arkansas corporation ("Buyer"},
and Bank of the Ozazks, an Arkansas state banking corporation ("Buyer Bank"), with respect to
the terms and conditions of a proposed acquisition of C&S and C&S Bank by Buyer;

WHEREAS, such officers and representatives of C&S and C&S Bank have negotiated
the terms and conditions of such acquisition, the provisions of which are set forth in the draft
Agreement and Plan of Merger by and among C&S, C&S Bank, Buyer and Buyer Bank
previously provided to the Board and attached hereto as E~ibit A (including the exhibits and
schedules attached thereto, the "Agreement");

WHEREAS, the Agreement provides, among other things, for the merger of C&S
with and into Buyer (the "Merger") such that Buyer shall be the surviving entity in the Merger
and, following the Merger, the separate corporate existence of C&S shall cease and the
subsequent merger of C&S Bank with and into Buyer Bank (the "Bank Merger") pursuant to a
Plan of Merger by and between C&S Bank and Buyer Bank, attached as Exhibit B to the
Agreement (the "Plan of Bank Merger"), such that Buyer Bank shall be the surviving entity in
the Bank Merger and, following the Bank Merger, the separate corporate existence of C&S Bank
shall cease;

NOW, THEREFORE, BE IT RESOLVED, that the Board, after thorough review and
consideration, hereby determines that the Agreement, the Bank Merger, the Plan of Bank Merger
and the transactions contemplated thereby, are fair to, advisable and in the best interests of, C&S
Bank, and approves the Agreement, the Bank Merger, the Plan of Bank Merger and the
transactions contemplated thereby;

FURTHER RESOLVED, that the Board authorizes the officers of C&S Bank or the
Chairman of the Board (collectively, the "Authorized Officers') to execute and deliver the Plan
of Bank Merger on behalf of C&S Bank substantially in the form presented at this meeting
(subject to such changes as deemed necessary or appropriate by the Authorized Officers and their



advisors; provided, however, that such Authorized Officers report to the Soard any significant
changes and modif cations prior to the execurion and delivery of the Plan of Bank Merger); and

FURTHER RESOLVED, that the Board authorizes the Authorized Officers to prepare
and make such filings and/or enter into such agreements with federal, state and local
governmental and regulatory agencies as they deem to be required or desirable in connection
with the Bank Merger, the Plan of Bank Merger and the transactions contemplated therewith.

II. Miscellaneous

F[TRTHER RESOLVED, that, in connection with the Bank Merger and the other
transactions contemplated by the Plan of Bank Merger and the Agreement, the Authorized
Officers of C&S Bank are authorized and directed to prepare, execute and file or cause to be
filed all other applications, requests for approval, consents, waivers, interpretations, documents,
reports and materials (and any modifications or supplements thereto) required to be prepared,
executed and filed by C&S Bank with any federal, state or foreign government, agency, authority
or organization having jurisdiction over the Bank Merger or any other transaction contemplated
by the Agreement, and all appropriate federal, state or foreign securities, trade or other
regulatory authorities all other third parties, and that any standard resolutions that those agencies,
authorities, organizations or third parties may require to be adopted by the Board be and hereby
are approved and adopted;

FURTHER RESOLVED, that the Authorized Officers of C&S Bank are authorized and
empowered to execute and deliver such documents, instnunents and certificates as they deem
appropriate or necessary to effectuate the Bank Merger as set forth in the Pian of Bank Merger
and the Agreement;

FURTHER RESOLVED, that the Authorized Officers of C&S Bank hereby are, and
each of them hereby is, authorized and directed to cause C&S Bank to pay any and all fees and
expenses arising in connection with the Bank Merger and otherwise in connection with these
resolutions;

FURTHER RESOLVED, that the directors and each of the Authorized Officers of C&S
Bank hereby are authorized to do and perform and to cause to be done and performed all acts and
things and to execute and file or to cause to be executed and filed all such documents and
instruments as may be necessary, convenient or appropriate in order to carry out and effectuate
the purposes and intent of the various resolutions adopted in these resolutions; and

FURTHER RESOLVED, that any and alt actions herein authorized, if taken prior to the
date of these resolutions, be, and hereby are, in all respects approved, ratified and confirmed.
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COMMUNITY &SOUTHERN HOLDINGS, INC.

Secretary's Certificate

I, Stephen R. Stone, am the Chief Strategy Officer, General Counsel and
Secretary of Community &Southern Holdings, Inc., a Delaware corporation (the
"Cornpanv"), and as such, I am authorized to execute and deliver this Secretary's
Certificate on behalf of the Company. I hereby certify, in my capacity as Secretary, that:

(i) The Board of Directors of the Company approved the Agreement and Plan
of Merger, dated as of October 19, 2015 (the "Agreement"), by and among
the Company, Community &Southern Bank, a Georgia state bank and
wholly owned subsidiary of the Company, Bank of the Ozarks, Inc., an
Arkansas corporation, and Bank of the Ozarks, an Arkansas state banking
corporation;

(ii) T'he resolutions approving the Merger (attached hereto as Exhibit A) were
approved by the Board of Directors of the Company at a meeting held on
October 16, 2015, and are in full force and effect on the date hereof, and
have not been modified, rescinded or amended since that time.

IN WITNESS WHEREOF, I have executed this Secretary's Certificate on behalf
of the Company this 28~' day of October, 2015.

_...--

Stephen R. Stone
Chief Strategy Officer, General Counsel and
Secretary
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COMMUNITY &SOUTHERN HOLDINGS, INC.

RESOLUTIONS OF
THE BOARD OF DIRECTORS

UCTOBER 16, 2Q15

At a meeting of the Board of Directors (the "Board") of Community &Southern
Holdings, Ina ("C&S"), a Delaware corporation, held at 11:00 a.m. Eastern Time on October 16,
2015, following presentations by Alston &Bird LLP and Sandler O'Neili &Partners L.P.,
C&S's financial advisor ("Sandler O'Neili"), and a full discussion by the Board, upon motions
duly made and seconded, the following resolutions were approved and adopted:

I. Agreement and Plan of Merger

WHEREAS, with the assistance of Alston &Bird LLP, C&S's outside legal counsel and
Sandler O'Neill, officers and representatives of C&S have negotiated with representatives of
Bank of the Ozarks, Inc., an Arkansas corporation ("Bever") and Bank of the Ozarks, an
Arkansas state banking corporation {"Buyer Bank"), with respect to the terms and conditions of a
proposed acquisition of C&S and Community &Southern Bank, a Georgia state bank ("C&S
Bank") by Buyer;

WHEREAS, such officers and representaxives of C&S have negotiated the terms and
conditions of such acquisition, the provisions of which are set forth in the draft Agreement
and Plan of Merger by and among C&S, C&S Bank, Buyer and Buyer Bank previously
provided to the Board and attached hereto as E~chibit A (including the e~ibits and schedules
attached thereto, the "Agzreement");

WHEREAS, the Agreement provides, among other things, for the merger of C&S
with and into Buyer (the "Merger") such that Buyer shall be the surviving entity in the Merger
and, following the Merger, the separate corporate existence of C&S shall cease and the
subsequent merger of C&S Bank with and into Buyer Bank (the "Bank Merger") pursuant to a
Plan of Merger by and between C&S Bank and Buyer Bank (the "Plan of Bank Merger"), such
that Buyer Bank shall be the surviving entity in the Bank Merger and, following the Bank
Merger, the separate corporate existence of C&S Bank shall cease;

WHEREAS, pursuant to the Agreement, at the effective time of the Merger, each
outstanding share of common stock, $0.01 par value per share, of C&S ("C&S Common Stock"),
excluding shares owned by Buyer, C&S or any of their subsidiaries, and excluding dissenting
shares, will be converted into the right to receive the number of shares of common stock, $Q.Q1
par value, of Buyer ("Buyer Common Stock") determined based on the Exchange Ratio (as
defined in the Agreement) (the "Merger Consideration");

WHEREAS, upon the terms and subject to the conditions of the Agreement, C&S
may be required to pay Buyer, in certain circumstances, a termination fee equal to $23,900,000;



WHEREAS, upon the terms and subject to the conditions of the Agreement, either
C&S or Buyer may be required to pay the other party, in certain circumstances, liquidated
damages up to $2,OOO,000;

WHEREAS, in connection with the execution and delivery by C&S of the Agreement,
the performance of the obligations of C&S pursuant to the Agreement and consummation of the
transactions contemplated by the Agreement, C&S may be required to execute certain other
documents, instruments, certificates and agreements (collectively referred to as the "Ancillary
Documents"); and

WHEREAS, the Board has considered the foregoing and other information concerning
the proposed Merger, has specifically considered the opinion of Sandler O'Neill that the Merger
Consideration to be paid to the holders of C&S Common Stock is fair, from a financial point of
view, to such holders, has reviewed the terms and conditions of the proposed Merger as set forth
in the Agreement and as described. by counsel to C&S, has considered such other factors as the
business of Buyer, its future prospects, the advantages of the Merger, the likelihood that third
parties would be willing or able to make a bid for control of the C&S Common Stock on terms as
favorable as Buyer's proposal, and related matters, and believes that the proposed Merger is
advisable, fair to, and in the best interests of, C&S and its stockholders.

NOW, THEREFORE, BE IT RESOLVED, that the Board, after thorough review and
consideration, hereby determines that the Agreement and the transactions contemplated thereby,
including the Merger and Bank Merger, are fair to, advisable and in the best interests of, C&S's
stockholders, directs that the Agreement be submitted to the stockholders of C&S for adoption,
and recommends that C&S's stockholders vote in favor of the adoption of the Agreement;

FiJRTHER RESOLVED, that the Board authorizes the officers of C&S or the
Chairman of the Board (collectively, the "Authorized Officers") to execute and deliver the
Agreement on behalf of C&S substantially in the form presented at this meeting (subject to such
changes as deemed necessary or appropriate by the Authorized Officers and their advisors;
provided, however, that such Authorized Officers report to the L'oard any significant changes and
modificarions prior to the execution and delivery of the Agreement), and authorizes the
Authorized Officers to execute and deliver the Ancillary Documents on behalf of C&S as such
Authorized Officers, upon advice of counsel, shall approve, such approval to be conclusively
evidenced by their execution thereof.

II. Cd~S Equity Interests

WHEREAS, C&S has previously granted Company Stock Options, Company RSUs and
Company DSUs which are currently outstanding under the Company Stock Plan (as such terms
are defined in the Merger Agreement);

WHEREAS, C&S has previously granted Company Warrants (as defined in the Merger
Agreement) which are currently outstanding; and
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WHEREAS, the Merger Agreement requires that C&S take all action necessary such
that the following shall occur (collectively, the "Treatment of Equity Interests"}, with all defined
terms used below being defined as set forth in the Merger Agreement:

I. (A) Each Company Stock Option that is outstanding and unexercised
immediately prior to the Effective Time shall become fully exercisable and shall vest
immediately prior to the Effective Time to the extent anvested; (B) holders of Company
Stock Options shall be given the opportunity to exercise their Company Stock Options,
effective immediately prior to the Effective Time, and thereby to become stockholders of
the Company, entitled to receive the Merger Consideration for each share of Company
Common Stock at the same time and in the same manner as the other Company
stockholders; (C) the Company may provide for cashless exercise of the Company Stock
Options; provided, however, that cashless exercises shall not be permitted with respect to
any exercises of Company Stock Options that are not contingent upon the Effective Time
and, likewise, C&S shall not be permitted to reduce the number of shares of Company
Common Stock deliverable upon exercise of such Company Stock Options for purposes
of satisfying any required tax withholding; and (D) at the effective time of the Merger, all
Company Stock Options not exercised pursuant to the foregoing shall be cancelled and
converted into only the right to receive, as soon as administratively practicable but in no
event more than five (5} Business Days after the Closing Date, a number of shares of
Buyer Common Stock equal to the quotient obtained by dividing {1) the product of (x)
the number of shares of Company Common Stock subject to such Company Stock Option
and (y) the excess, if any, of the Fully Diluted Company Stock Price over the per share
exercise price, as set forth in such holder's award agreement with respect to such
Company Stock Option by (2) the Buyer Average Stock Price. Notwithstanding the
foregoing, the holder of any such Company Stock Option shall be entitled to receive a
cash payment (without interest and rounded to the nearest cent) in lieu of any fractional
shares of Buyer Common Stock that become issuable to the balder pursuant to the
foregoing, which payment shall be determined by multiplying (1) the Buyer Average
Stock Price by (2) the fractional share of Buyer Common Stock (rounded to the nearest
one hundredth of a share) which such holder would otherwise be entitled to receive, less
applicable Taxes required to be withheld.

2. As of the Effective Time, each Company RSU that is outstanding
immediately prior to the Effective Time, whether or not vested, shall vest in full and be
cancelled and shall only entitle the holder of such Company RSU to receive, as soon as
administratively practicable, but in no event more than five (5) Business Days after the
Closing Date, a number of shares of Buyer Common Stock equal to the product of (i) the
number of shares of Company Common Stock underlying such Company RSU,
multiplied by (ii) the Exchange Ratio. Notwithstanding the foregoing, the holder of any
such Company RSU shall be entitled to receive a Fractional Share Payment in lieu of any
fractional shares of Buyer Common Stock that become issuable to the holder pursuant to
the foregoing.

3. As of the Effective Time, each Company DSU that is outstanding
immediately prior to the Effective Time shall be cancelled and shall only enritle the
holder of such Company DSU to receive, as soon as administratively practicable, but in
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no event more than five (5) Business Days after the Closing Date a number of shares of
Buyer Common Stock equal to the product of (i) the number of shares of Company
Common Stock underlying such Company DSU, mulriplied by (ii) the Exchange Ratio.
Notwithstanding the foregoing, the holder of any such Company DSU shall be entitled to
receive a Fractional Share Payment in lieu of any fractional shares of Buyer Common
Stock that become issuable to the holder pursuant to the foregoing.

4. As of the Effective Time, each Company Warrant that is outstanding and
unexercised immediately prior to the Effective Time, shall vest as of the Effective Time
to the extent unvested and shall be cancelled and converted into only the right to receive,
as soon as administratively practicable, but in no event more than five (5) Business Days,
after the Closing Date, a number of shares of Buyer Common Stock equal to the quotient
obtained by dividing (1) the product of (x) the number of shares of Company Common
Stock subject to such Company Warrant and (y) the excess, if any, of the Fully Diluted
Company Stock Price over the per share exercise price, as set forth in such holder's
award agreement with respect to such Company Warrant, by (2) the Buyer Average Stock
Price. Notwithstanding the foregoing, the holder of any such Company Warrants shall be
entitled to receive a Fractional Share Payment in lieu of any fractional shares of Buyer
Common Stock that become issuable to the holder pursuant to the foregoing.

5. Any withholding requirement resulting from the foregoing may be
satisfied, if so elected by the holder thereof at least thirty days prior to the Effective
Time, by Buyer withholding from the Company Stock Options, Company RSUs or
Company DSUs, as applicable, shares of Buyer Common Stock. The value of the shares
of Buyer Common Stock so withheld shall be based on the Buyer Average Stock Price.

NOW THEREFORE, BE IT RESOLVED, that pursuant to its authority as set forth
under the Company Stock Plan, the Board hereby approves the Treatment of the Equity Interests
in accordance with the Merger Agreement as set forth above, and hereby takes and authorizes the
officers of C&S to take any and all other action that may be necessary to effectuate the
Treatment of the Equity Interests.

IIl. Proxy Statement

WHEREAS, the Merger is conditioned upon, subject to and requires the requisite
affirmative vote of the stockholders of C&S.

NOW, THEREFORE, BE IT RESOLVED, that the Board directs that the Agreement
be submitted to the stockholders of C&S for adoption and recommends that C&S's stockholders
vote in favor of the adoption of the Agreement in accordance with the provisions of applicable
laws, regulations and the certificate of incorporation and bylaws of C&S at a meeting of
stockholders called for that purpose (the "Special Meeting"); provided, however, that the
Special Meeting shall not be held unless and until C&S's receipt of {i) the fairness
determination (the "Fairness Determination"), a draft of which is attached hereto as E~ibit B,
and (ii) the effective date of the registration statement filed by Buyer with the Securities and
Exchange Commission (the "SEC") with respect to the Merger (the "Registration Statement");
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provided ,further that the Board's recommendation may be withdrawn, qualified, amended or
modified in accordance with Section 5.09(e) of the Agreement;

FURTHER RESOLVED, that the Board establishes, constitutes, and authorizes a
special committee (the "Meeting Committee") consisting of Patrick M. Frawley, the Chief
Executive Officer and a director of the Company, which committee shall have the power to set
the date, time and place of the Special 1VIeeting, and the record date for determining
stockholders entitled to notice of and to vote at the Special Meeting (the "Record Date");

FURTHER RESOLVED, that C&S shall prepare an alphabetical list of all record
holders of C&S Common Stock entitled to vote at the Special Meeting, as of the applicable
record date, and showing the address of and the number of shares registered in the name of each
such stockholder and C&S shall make such list available for inspection by any stockholder
during the whole time of the Special Meeting;

FURTI~R RESOLVED, that the Authorized Officers of C&S are authorized and directed
to {i} prepare with Buyer a proxy statement, to be included in the Registration Statement, and
other materials, incCuding formal notice of the Special Meeting (the "Proxy Statement"}, and (ii)
mail to the stockholders of C&S the Registration Statement, including the Proxy Statement
(including formal notice of the Special Meeting) and form of proxy to all stockholders of
record as of the Record Date; and

FURTHER RESOLVED, that C&S's Secretary is hereby authorized to appoint
proxies, with ful! power of substitution and resubstitution, to vote all stock of CBcS Common
Stock entitled to vote at the Special Meeting and any adjournments or postponements thereof as
directed by stockholders voting through proxy cards.

It! So[e Stockholder ApprovaC of the Bank Merger

WHEREAS, C&S is the sole stockholder of C&S Bank; and

WHEREAS, C&S, as the sole stockholder of C&S Bank, shall approve the Plan of Bank
Merger and cause the Plan of Bank Merger to be duly executed by C&S Bank and delivered to
C&S.

NOW, THEREFORE, BE IT RESOLVED, that in C&S's capacity as the sole
stockholder of C&S Bank, the Board hereby: (i) determines that the Agreement, the Bank Merger
and the Plan of Bank Merger and the transactions contemplated under the Agreement and the Plan
of Bank Merger, are advisable and in the best interests of C&S Bank; and (ii) approves the
Agreement, the Bank Merger and the Plan of Bank Merger and the transactions contemplated.
under the Agreement and the Plan of Bank Merger in all respects; and

FURTHER RES(?LVED, that the Board authorizes the officers of C&S Bank or the
Chairman of the Board of C&S Bank (the "Bank Authorized Officers") to execute and deliver
the Plan of Bank Merger on behalf of C&S Bank substantially in the form presented at this
meeting (subject to such changes as deemed necessary or appropriate by the Bank .Authorized
Officers and their advisors; provided, however that such Bank Authorized Officers report to the
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Board any significant changes and modifications prior to the execution and delivery of the Plan
of Bank Merger); and

FURTHER RESOLVED, that the Board authorizes the Bank Authorized Officers to
prepare and make such filings and/or enter into such agreements with federal, state and local
governmental and regulatory agencies as they deem to be required or desirable in connection
with the Bank Merger, the Plan of Bank Merger and the transactions contemplated therewith.

V. Miscellaneous

FURTHER RESOLVED, that, in connection with the Merger and the other transacrions
contemplated by the Agreement, the Authorized Officers of C&S are authorized and directed to
prepare, execute and file or cause to be filed (i) subject to the adoption of the Agreement by the
stockholders of C&S and the satisfaction or waiver of all conditions of the Agreement, the
Certificate of Merger with respect to the Merger with the Secretary of State of the State of
Delaware and the Articles of Merger with the Secretary of State of the State of Arkansas, and {ii)
all other applications, requests for approval, consents, waivers, interpretations, documents,
reports and materials (and any modifications or supplements thereto) required to be prepared,
executed and filed by C&S with any federal, state or foreign government, agency, authority or
organization having jurisdiction over the Merger or any other transaction contemplated by the
Agreement, and all appropriate federal, state or foreign securities, trade or other regulatory
authorities all other third parties, and that any standard resolutions that those agencies,
authorities, organizations or third parties may require to be adopted by the Board be and hereby
are approved and adopted;

FURTHER RESOLVED, that the Authorized Officers of C&S be and are hereby
authorized, empowered, and directed to use their best efforts to sarisfy or cause to be satisfied the
various conditions precedent to the Merger contemplated by the Agreement, and in connection
therewith, are authorized and empowered to execute anc! deliver such documents, instruments
and certificates as they deem appropriate or necessary to effectuate the Merger as set forth in the
Agreement;

FURTHER RESOLVED, that the Authorized Officers of C&S hereby are, and each of
them hereby is, authorized and directed to cause C&S to pay any and all fees and expenses
arising in connection with the Merger and otherwise in connection with these resolutions;

FURTHER RESOLVED, that the directors and each of the Authorized Officers of C&S
hereby are authorized to do and perform and to cause to be done and performed all acts and
things and to execute and file or to cause to be executed and filed all such documents and
instruments as may be necessary, convenient or appropriate in order to carry out and effectuate
the purposes and intent of the various resolutions adopted in these resolutions; and

FURTHER RESOLVED, that any and all actions herein authorized, if taken prior to the
date of these resolutions, be, and hereby are, in alI respects approved, ratified and canfizmed.
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Notice of Application for

Acquisition of Community &Southern Holdings, Inc. by

Bank of the Ozarks, Inc.

Bank of the Ozarks, Inc., 17901 Chenal Parkway, Little Rock, Pulaski County, Arkansas

72223 intends to apply to the Federal Reserve Board for prior approval to acquire 100%

of the issued and outstanding shares of Community &Southern Holdings, Inc., 3333

Riverwood Parkway, Atlanta, Cobb County, Georgia 30339, and thereby indirectly acquire

Community &Southern Bank, Atlanta, Georgia. The Federal Reserve System considers a

number of factors in deciding whether to approve the application, including the record of

performance of banks we own in helping to meet local credit needs.

You are invited to submit comments in writing on this application to the Federal Reserve

Bank of St. Louis, P.O. Box 442, St Louis, Missouri 63166. The comment period will

not end before December 20, 2015 and may be somewhat longer. The Board's

procedures for processing notifications may 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 of the Federal Reserve Board's procedures, or if you need more information about

how to submit your comments on the application, contact the Assistant Vice President at

the Federal Reserve Bank of St. Louis, Yvonne S. Sparks, (314) 444-8650. T'he Federal

Reserve System will consider your comments and any request for a public meeting or

formal hearing on the application if they are received by the Reserve Bank on or before

the last date of the comment period.
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PROPOSED BOARD OF DIRECTORS
BANK OF THE OZARKS, INC. &

BANK OF THE OZARKS

NAME POSITION/TITLE

George Gleason Chairman &CEO

Dan Thomas Vice Chairman

Nicholas Brown Director

Richard Cisne Director

Robert East Director

Catherine Freedberg Director

Linda Gleason Director

Peter Kenny Director

William A. "Bill" Koefoed Jr. Director

Henry Mariani Director

Robert Proost Director

R.L. Qualls Director

John Reynolds Director

Tyler Vance Director

Sherece West-Scantlebury Director

Ross M. Whipple Director



PROPOSED EXECUTIVE OFFICERS
BANK OF THE OZARKS, INC. &

BANK OF THE OZARKS

NAME POSITION/TITLE

George Gleason Chairman &CEO

Greg McKinney Chief Financial Officer &

Chief Accounting Officer

Tyler Vance Chief Operating Officer/

Chief Banking Officer

R. Darrel Russell Chief Credit Officer &Chairman
of the Directors' Loan Committee

Dan Thomas Vice Chairman, Chief Lending
Officer & President/Real Estate

Specialties Group

Scott Hastings President —Leasing Division

Gene Holman President —Mortgage Division

Jennifer Junker Managing Director —Trust and
Wealth Management Division

Edward J. Wydock Chief Risk Officer
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Banks, GA
Barrow, GA
Bibb, GA

Carroll, GA
Cherokee, GA
Clarke, GA
Cobb, GA

Dawson, GA
DeKalb, GA
Douglas, GA
Duval, FL
Fannin, GA
Forsyth, GA
Fulton, GA
Gilmer, GA
Greene, GA
Gwinnett, GA
Habersham, GA
Haralson, GA
Heard, GA
Jackson, GA
Lumpkin, GA
Murray, GA

Muscogee, GA
Newton, GA
Oconee, GA
Paulding, GA
Pickens, GA
Rockdale, GA
Union, GA
Walton, GA

Whitfield, GA
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CASSIDITM

Competitive Analysis and Structure Source Instrument for Depository Institutions

Federal Reserve Bank of St. Louis

Athens Area, GA Banking Market HHI Deposit Analysis*
(For Commercial Bank and Thrift Organizations)
Run Date: October 20, 2015

Market Number: 13020
Pre Merger Post Merger

Unwelghted Weighted *•* Unwelghted Weighted *'*

RSSDID Type Branches Name City State Deposits*' Rank % Deposits Rank ~o Deposits'* Rank % Deposits Rank

Target Organization

3J~r430 8HC 5 CO~dMUNITY &SOUTHERN ATLANTA GA 176.814 9 4.22 176.814 9 4.25 0.000 0 0.00 0.000 0 0.00
HOLDINGS, !NC

3967449 BANK 5 Community &Southern Bank ATLANTA GA 176.814 176.814

Buyer Organ/zation

1ud7089 BHC 1 BAhtC UI` THE QZARKS INC ~~TT~E ROCK AR 9.304 22 0.22 9.304 22 0.22

107244 BANK 1 Bank of the Ozarks LITTLE ROCK _ AR 9.304 9.304

Resulting Organization

109739 BHC 6 BANK OF THE OZARKS INC LITTLE kOCK AR 186.118 9 4.44 186.718 9 4.47

107244 BANK 7 Bank of the Ozarks LITTLE ROCK AR 9.304 9.304

3967449 BANK 5 Community $Southern Bank ATLANTA GA 176.814 176.814

Premerger ~Postmerger

Total Organizations: 22 ~ 21

f Total Banking Organizations: 21 20 j
r— ~ ~ --1
Total Thrift Organizations: ~ 1 1

r—
Herfindahl-Hirschman Index Pre Merger i Post Merger Change in HHI

HH I Unweighted Deposits 794 6 2
- — I -

HHI Weighted Deposits 805 ! 807 (2 J
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Other Organizations ~' Pre Merger Post Merger

Unweighted Weighted "*' ~~ Unweighted ' Weighted **•

RSSDID Type Branches Name City State Deposits"* Rank % Deposits Rank % Deposits"' Rank % Deposits Rank °/,
- -- - - - --

1078846 BHC 8 SYNOVUS FINANCIAL CORP. COLUMBUS GA 742.003 7 17.69 742.003 1 17.83 742.003 1 17.69 742.003 1 17.83

395238 BANK 8 Synovus Bank COLUMBUS GA 742.003 742.003 742.003 742.003

1131787 BHC 7 SUNTRUST BANKS, INC. ATLANTA GA 450.981 2 10.75 450.981 2 10.84 450.981 2 10.75 450.981 2 10.84

675332 BANK 7 SunTrust Bank ATLANTA GA 450.981 450.981 450.981 450.981

1073757 BHC 4 BANK OF AiNERICA CORPORATION CHARLOTTE NC 354.434 3 8.45 354.434 3 8.52 354.434 3 8.45 354.434 3 8.52

480228 BANK 4 Bank of P.merica, National Association CHARLOTTE NC 354.434 354.434 354.434 354.434

1720754 BHC 6 WELLS FARGO 8 COMPANY SAN FRANCISCO CA 332.989 4 7.94 332.989 4 8.00 332.989 4 7.94 332.989 4 8.00

451965 BANK 6 Wells Fargo Bank, National SIOUX FALLS SD 332.989 332.989 332.989 332.989

Association

7138188 8HC 5 FIRST AMERICAN BANCORP ATHENS GA 277.528 5 6.62 277.528 5 6.67 277.528 5 6.62 277.528 5 6.67

921039 BANK 5 First American Bank and Trust ATHENS GA 277.528 277.528 277.528 277.528

Company

1074156 BHC 4 ggBT CORPORATION WINSTON-SALEM NC 272.276 6 6.49 272.276 6 6.54 272.276 6 6.49 272.276 6 6.54

852320 BANK 4 Branch Banking and Trust Company WINSTON-SALEM NC 272.276 272.276 272.276 272.276

2729499 BHC 3 OCONEE FINANCIAL CORPORATION WATKINSVILLE GA 249.298 7 5.94 249.298 7 5.99 249.298 7 5.94 249.298 7 5.99

573036 BANK 3 Oconee State Bank WATKINSVILLE GA 249.298 249.298 249.298 249.298

2872322 BHC 1 NBG BANCORP, INC. ATHENS GA 205.583 S 4.90 205.583 8 4.94 205.583 8 4.90 205.583 8 4.94

2872340 BANK 1 National Bank of Georgia, The ATHENS GA 205.583 205.583 205.583 205.583

3470864 BANK 1 First Covenant Bank COMMERCE GA 145.500 10 3.47 145.500 10 3.50 145.500 10 3.47 145.500 10 3.50

3282021 BANK 3 First Madison Bank $Trust COLBERT GA 142.832 11 3.41 142.832 17 3.43 142.832 11 3.41 142.832 11 3.43

1733437 BHC 5 SOUTH STATE CORPORATION COLUMBIA SC 139.115 12 3.32 139.115 72 3.34 139.115 12 3.32 139.115 12 3.34

540926 BANK 5 South State Bank COLUMBIA SC 139.115 139.115 139.115 139.115

3242838 BHC 5 REGIONS FINANCIAL CORPORATION BIRMINGHAM AL 106.772 13 2.55 106.772 13 2.57 106.772 13 2.55 106.772 13 2.57

233031 BANK 5 Regions Bank BIRMINGHAM AL 106.772 106.772 106.772 106.772

3392331 BHC 3 HAMILTON STATE BANCSHARES, HOSCHTON GA 105.138 14 2.51 105.138 14 2.53 105,138 14 2.51 105.738 14 2.53

INC.

3294583 BANK 3 Hamilton State Bank HOSCHTON GA 105.138 105.138 105.138 105.138

1075612 BHC 4 FIRST CITIZENS BANCSHARES, INC. Rq~EIGH NC 704.680 15 2.50 704.680 15 2.52 104.680 75 2.50 104.680 15 2.52

491224 BANK 4 First-Citizens Bank &Trust Company RALEIGH NC 104.680 104.680 104.680 104.680

1477418 BHC 3 TCB BANCSHARES, INC. CRAWFORD GA 89.386 /6 2.13 89.386 16 2.15 89.386 16 2.13 89.388 16 2.75

469737 BANK 3 Commercial Bank, The CRAWFORD GA 89.386 89.386 89.386 89.386

1085572 BHC 3 FIRST SECURITY BANKSHARES, INC. LAVONIA GA 65.533 18 1.56 65.533 17 1.57 65.533 18 1.56 65.533 17 1.57

888833 BANK 3 Northeast Georgia Bank LAVONIA GA 65.533 65.533 65.533 65.533

3145966 BHC 3 PINNACLE FINANCIAL ELBERTON GA 65.238 19 1.56 65.238 18 1.57 65.238 19 1.56 65.238 18 1.57

CORPORATION

366238 BANK 3 Pinnacle Bank ELBERTON GA 65.238 65.238 65.238 65.238

1249347 BHC 1 UNITED COMMUNITY BANKS, INC. BLAIRSVILLE GA 49.914 20 1.19 49.914 79 1.20 49.914 20 1.19 49.914 19 7.20

1017939 BANK 1 United Community Bank BLAIRSVILLE GA 49.914 49.914 49.914 49.914

3353800 BHC 1 MOUNTAIN VALLEY BANCSHARES, CLEVELAND GA 42.553 21 1.01 42.553 20 1.02 42.553 21 1.01 42.553 20 7.02
INC.

3265257 BANK 1 Mountain Valley Community Bank CLEVELAND GA 42.553 42.553 42.553 42.553
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Pre Merger Post Merger

Unweighted Weighted **' Unweighted Weighted ""

RSSDID Type Branches Name City State Deposits** Rank % Deposits Rank °k Deposits"' Rank % Deposits Rank

1134313 THC 1 BANKSOUTH HOLDING COMPANY GREENSBORO GA 68.207 17 1.58 33.104 21 0.80 66.207 17 1.58 33.104 21 0.80

88231 THRIFT 1 BankSout~ GREENSBORO GA 66.207 33.104 66.207 33.104

Totals: 77 4,194.078 700.00 4,160.975 700.00 4,194.078 100.00 ! 4,160.975 100.00

Notes:

* The geographic market is defined as:Barrcw (less the cities of Auburn and Winder), Clarke, Jackson, Madison, Oconee, and Oglethorpe Counties, GA

** Deposit data (in millions of dollars) are as of June 30, 2014, and reflect currently known ownership structure.

'** Deposits of thrift institutions are weighted at 50 percent, unless otherwise noted. Deposits of thrift subsidiaries of commercial banking organizations, however, are weighted at 700 percent.
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CASSI DITM

Competitive Analysis and Structure Source Instrument for Depository Institutions

Federal Reserve Bank of St. Louis

Atlanta, GA Banking Market HHI Deposit Analysis*
(For Commercial Bank and Thrift Organizations)
Run Date: October 20, 2015

Market Number: 13025
Pre Merger Post Merger

Unweighted Weighted'*' Unweighted Weighted ***

RSSDID Type Branches Name City State Deposits*" Rank % Deposits Rank % Deposits'" Rank % Deposits Rank

Target Organization

x:.67430 BNC 25 COMMUNITY & SOUTHL'RN Al LANTA GA 1,501.998 13 1.15 1,501.998 13 1.16 0.000 0 O.JO OA00 0 O.OU

HOLDINGS, INC.

3967449 BANK 25 Community &Southern Bank ATLANTA GA 1,501.998 1,501.998

Buyer Organization

1097089 BHC 12 BANK OF THE OZARKS INC ~ITi LE ROCK AR 260.937 30 0 20 260.937 30 J 20

107244 BANK 12 Bank of the Ozarks LITTLE ROCK AR 260.937 260.937

Resulting Organization

1G57089 dHC 37 BANK OF THE OZARKS INC LITTLE ROCK AR 1,762.935 12 1.35 1,762.935 12 1.36

107244 BANK 72 Bank of the Ozarks LITTLE ROCK AR 260.937 260.937

3967449 BANK 25 Community &Southern Bank ATLANTA GA 1,501.998 1,501.998

', Premerger Postmerger ~
—, __

Total Organizations: 88 87

Total Banking Organizations: ' 83 ; 82
~ ---~
Total Thrift Organizations: ', 5 ; 5

- - — ~
Herfindahl-Hirschman Index Pre Merger 'Post Merger Change in HHI

HHI Unweighted Deposits 1554 1554 0
— 1 ---1

HHI Weighted Deposits 1562 1563 1
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Other Organizations Pre Merger ~ Post Merger

Unweighted Weighted •"* Unweighted Weighted *'•

RSSDID Type Branches Name City State Deposits*' Rank °/, Deposits Rank % Deposits`* Rank % Deposits Rank

1131787 BHC 172 SUNTRUST BANKS, INC. ATLANTA GA 34,916.235 7 26.83 34,916.235 7 26.90 34,916.235 1 26.83 34,916.235 1 26.90

675332 BANK 172 SunTrust Bank ATLANTA GA 34,916.235 34,916235 34,916.235 34,916.235

1720754 BHC 201 KNELLS FARGO $COMPANY SAN FRANCISCO CA 26,773.819 2 20.57 26,773.819 2 20.63 26,773.819 2 20.57 26,773.819 2 20.63

451965 BANK 201 Wells Fa'go Bank, National SIOUX FAILS SD 26,773.819 26,773.819 26,773.819 26,773.819

Association

1073757 BHC 140 BANK OF AMERICA CORPORATION CHARLOTTE NC 23,955.757 3 78.41 23,955.757 3 78.46 23,955.757 3 18.41 23,955.757 3 18.46

480228 BANK 140 Bank of America, National Association CHARLOTTE NC 23,955.757 23,955.757 23,955.757 23,955.757

1074156 BHC 88 888T CORPORATION WINSTON-SALEM NC 7,565.429 4 5.81 7,565.429 4 5.83 7,565.429 4 5.87 7,565.429 4 5.83

852320 BANK 88 Branch Eanking and Trust Company WINSTON-SALEM NC 7,565.429 7,565.429 7,565.429 7,565.429

1078846 BHC 37 SYNOVUS FINANCIAL CORP. COLUMBUS GA 3,598.302 5 2.76 3,598.302 5 2.77 3,598.302 5 2.76 3,598.302 5 2.77

395238 ~ BANK 37 Synovus Bank COLUMBUS GA 3,598.302 3,598.302 3,598.302 3,598.302

3242838 BHC 68 REGIONS FINANCIAL CORPORATION BIRMINGHAM AL 3,458.867 6 2.66 3,458.867 6 2.66 3,458.867 6 2.66 3,458.867 6 2.66

233031 BANK 68 Regions Bank BIRMINGHAM AL 3,458.867 3,458.867 3,458.867 3,458.867

1232497 BHC 7 ROYAL BANK OF CANADA MONTREAL 2,699.794 7 2.07 2,699.794 7 2.08 2,699.794 7 2.07 2,699.794 7 2.08

3783948 BANK 1 RBC Bank, (Georgia) National ATLANTA GA 2,699.794 2,699.794 2,699.794 2,699.794
Association

1081118 BHC 45 FIDELITY SOUTHERN CORPORATION ATLANTA GA 2,475.339 S 1.90 2,475.339 8 1.91 2,475.339 8 1.90 2,475.339 8 1.91

598534 BANK 45 Fidelity Bank ATLANTA GA 2,475.339 2,475.339 2,475.339 ~ 2,475.339

1039502 BHC 84 JPMORGAN CHASE & CO. NEW YORK NY 2,206.828 9 7.70 2,206.828 9 1.70 ' 2,206.828 9 1.T0 2,206.828 9 1.70

852218 BANK 84 JPMORGAN CHASE BANK, COLUMBUS OH 2,206.828 2,206.828 2,206.828 2,206.828
NATIONAL ASSOCIATION

7249347 BHC 35 UNITED COMMUNITY BANKS, INC. g~pIRSVILLE GA 2,131.514 10 1.64 2,131.514 10 1.64 2,131.574 10 1.64 2,131.514 10 1.64

1017939 BANK 35 United Community Bank BLAIRSVILLE GA 2,131.514 2,131.514 2,131.514 2,131.514

1069778 BHC 70 PNC FINANCIAL SERVICES GROUP, PITTSBURGH PA 1,950.726 11 1.50 1,850.726 11 1.50 1,950.726 11 1.50 1,950.726 11 1.50
INC., THE ~

817824 BANK 70 PNC Bark, National Association WILMINGTON DE 1,950.726 1,950.726 1,950.726 1,950.726

3244113 BHC 7 BRAND GROUP HOLDINGS, INC. LAWRENCEVILLE GA 1,549.355 12 7.19 1,549.355 12 1.19 1,549.355 13 1.19 1,549.355 13 1.19

701736 BANK 7 Brand Banking Company, The LAWRENCEVILLE GA 1,549.355 1,549.355 1,549.355 1,549.355

4036324 BHC 7 STATE BANK FINANCIAL ATLANTA GA 1,221.623 14 0.94 1,221.623 14 0.94 1,221.623 14 0.94 1,221.623 14 0.94
CORPORATION

3384318 BANK 7 State Bank and Trust Company MACON GA 1,221.623 1,221.623 1,221.623 1,221.623

3392331 BHC 24 HAMILTON STATE BANCSHARES, HOSCHTON GA 1,192.380 15 0.92 1,192.38D 15 0.92 1,192.380 75 0.92 1,192.380 15 0.92
INC.

3290231 BANK 2 Highland Commercial Bank MARIETTA GA 103.290 103.290 103.290 103.290

3294583 BANK 22 Hamilton State Bank HOSCHTON GA 1,089.090 1,089.090 1,089.090 1,089.090

3559648 BHC 1 BANKCAP PARTNERS GP, L.P. DALLAS TX 995.399 16 0.76 995.399 16 0.77 995.399 16 0.76 995.399 16 0.77

3555695 BANK 1 Atlantic Capital Bank ATLANTA GA 995.399 995.399 995.399 995.399

1075612 BHC 19 FIRST CITIZENS BANCSHARES, INC. RALEIGH NC 976.496 17 0.70 976.496 17 0.71 916.496 17 0.70 976.496 17 0.71

491224 BANK 19 First-Cit¢ens Bank &Trust Company RgLEIGH NC 916.496 916.496 916.496 916.496
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Pre Merger Post Merger

Unweighted Weighted "** Unweighted Weighted *"`

RSSDID Type Branches Name City State Deposits** Rank % Deposits Rank °~ Deposits** Rank % Deposits Rank

1070345 BHC 30 FIFTH THIRD BANCORP CINCINNATI OH 864.231 18 0.66 864.231 18 0.67 864.231 18 0.66 864.231 18 0.67

723112 BANK 30 Fifth Third Bank CINCINNATI OH 864.231 864.231 864.231 864231

2291914 BHC 9 IBERIABANK CORPORATION LAFAYETTE LA 831.395 19 0.64 831.395 19 0.64 831.395 19 0.64 831.395 19 0.64

808176 BANK 9 ~beriabank LAFAYETTE lA 831.395 831.395 831.395 831.395

1098844 BHC 11 RENASANT CORPORATION TUPELO MS 576.656 20 0.44 576.656 20 0.44 576.656 20 0.44 576.656 20 0.44

749242 BANK 11 Renasant Bank TUPELO MS 576.656 576.656 576.656 576.656

4750086 BHC 6 METROCITY BANKSHARES, INC. DORAVILLE GA 463.805 21 0.36 463.805 21 0.36 463.805 21 0.36 463.805 21 0.36

3437456 BANK 6 Metro City Bank DORAVILLE GA 463.805 463.805 463.805 463.805

3101010 BHC 3 COMMUNITY FINANCIAL HOLDING DULUTH GA 367.697 22 0.28 367.697 22 0.28 367.697 22 0.28 367.697 22 0.28
COMPANY, INC.

2853358 BANK 3 Gwinnett Community Bank DULUTH GA 367.697 367.697 367.697 367.697

2708159 BHC 6 CCF HOLDING COMPANY JONESBORO GA 338.537 23 0.26 338.537 23 0.26 338.537 23 0.26 338.537 23 0.26

628178 BANK 6 Heritage Bank JONESBORO GA 338.537 338.537 338.537 338.537

4848358 BHC 3 LANDMARK BANCSHARES, INC. MARIETTA GA 334.678 24 0.26 334.678 24 0.26 334.678 24 0.28 334.678 24 0.26

3718548 BANK 3 First Landmark Bank MARIETTA GA 334.678 334.678 334.678 334.678

3812035 BHC 4 PIEDMONT BANCORP, INC. NORCROSS GA 331.661 25 0.25 331.661 25 0.26 331.661 25 0.25 331.661 25 0.26

3489035 BANK 4 Piedmonl3ank, The NORCROSS GA 331.661 331.661 331.661 331.661

3642287 BANK 4 KeyWorth Bank JOHNS CREEK GA 321.517 26 0.25 321.517 26 0.25 321.517 26 0.25 321.517 26 0.25

3219764 BHC 4 CBS FINANCIAL CORPORATION SMYRNA GA 377.261 27 0.24 317.261 27 0.24 317.261 27 0.24 317.261 27 0.24

2837200 BANK 4 Community Bank of the South SMYRNA GA 317.261 317261 317.261 317261

2354369 BHC 2 QUANTUM CAPITAL CORP. SUWANEE GA 286.038 28 0.22 286.038 28 0.22 286.038 28 0.22 286.038 28 0.22

2354387 BANK 2 Quantum National Bank SUWANEE GA 286.038 286.038 286.038 286.038

1078958 BHC 7 CITIZENS BANCSHARES ATLANTA GA 269.575 29 0.21 269.575 29 0.27 269.575 29 0.21 269.575 29 0.21
CORPORATION

680130 BANK 7 Citizens Trust Bank ATLANTA GA 269.575 269.575 269.575 269.575

3466504 BHC 1 PEOPLES BANKTRUST, INC. BUFORD GA 255.472 31 0.20 255.472 31 0.20 255.472 30 0.20 255.472 30 0.20

109136 BANK 1 Peoples Bank &Trust BUFORD GA 255.472 255.472 ~ 255.472 255.472

2734233 BHC 4 EAST WEST BANCORP, INC. PASADENA CA 245.859 32 0.19 245.859 32 0.19 245.859 31 0.19 245.859 31 0.19

197478 BANK 4 East West Bank PASADENA CA 245.859 245.859 245.859 245.859

2877840 BANK 5 First Intercontinental Bank DORAVI~LE GA 225.002 34 0.17 225.002 33 0.17 225.002 33 0.17 225.002 32 0.77

3118456 BHC 1 ABB FINANCIAL GROUP, INC. ATLANTA GA 221.706 35 0.17 221.706 34 0.17 221.706 34 0.17 221.706 33 0.17

3118447 BANK 1 A~niry Bank ATLANTA GA 221.706 221.706 221.706 221.706

3613559 BANK 1 Vinings Bank SMYRNA GA 203.681 36 0.16 203.681 35 0.16 203.681 35 0.16 203.681 34 0.16

2497211 BHC 4 FORSYTH BANCSHARES, INC. GUMMING GA 203.458 37 0.16 203.458 36 0.16 203.458 36 0.16 203.458 35 0.16

2505451 BANK 4 Citizens Bank of Forsyth County, The GUMMING GA 203.458 203.458 203.458 203.458

3433195 BHC 2 PRIVATE BANCSHARES, INC. ATLANTA GA 186.311 38 0.14 186.311 37 0.14~ 186.311 37 0.14 186.371 36 0.14

3433186 BANK 2 Private Bank of Buckhead ATLANTA GA 186.311 186.311 186.311 186.311

3635319 BHC 2 SERVISFIRST BANCSHARES, INC. BIRMINGHAM AL 173.486 40 0.13 773.486 38 0.13 173.486 39 0.13 173.486 37 0.13

3348888 BANK 2 ServisFirst Bank BIRMINGHAM AL 173.486 I 173.486 173.486 173.486
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Pre Merger Post Merger

Unweighted Weighted'"~ ( Unweighted Weighted ""

RSSDID Type Branches Name City State Deposits°* Rank % Deposits Rank Yo Deposits'* Rank % Deposits Rank

4816320 BHC 3 NOA BANCORP, INC. pUWTH GA 148.883 41 0.17 148.883 39 0.11 148.883 40 0.11 148.883 38 0.11

3832127 BANK 3 NOA Bank DULUTH GA 148.883 148.883 148.883 148.883

3646397 BANK 1 Georgia Primary Bank ATLANTA GA 148.165 42 0.11 748.165 40 0.11 148.165 41 0.11 148.765 39 0.77

1082777 BHC 3 UNITED BANK CORPORATION BARNESVILLE GA 145.636 43 0.11 745.636 47 0.11 145.636 42 0.11 145.636 40 0.11

37435 BANK 3 United Bank ZEBULON GA 145.636 145.636 145.636 145.636
- - ~- -

7133437 BHC 5 SOUTH STATE CORPORATION COLUMBIA SC 144.903 44 0.71 144.903 42 0.11 144.903 43 0.11 144.903 41 0.11

540926 BANK 5 South State Bank COLUMBIA SC 144.903 144.903 144.903 144.903

3824542 BANK 2 Independence Bank of Georgia BRASELTON GA 141.357 46 0.11 147.357 43 0.11 141.357 45 0.11 141.357 42 0.71

3145966 BHC 3 PINNACLE FINANCIAL ELBERTON GA 730.298 47 0.10 130.298 44 0.10 130.298 46 0.10 130.298 43 0.10
CORPORATkON

366238 BANK 3 Pinnacle Bank ELBERTON GA 130.298 130298 130.298 130.298

3107964 BHC 2 SHINHAN FINANCIAL GROUP CO., SEOUL 128.863 48 0.10 128.863 45 0,10 128.863 47 0.10 128.863 44 0.10
LTD.

1494914 BANK 2 Shinhan Bank America NEW YORK NY 128.863 128.863 128.863 128.863

3348468 BANK 1 Peach State Bank 8 Trust GAINESVILLE GA 122.318 49 0.09 722.318 46 0.09 122.318 48 0.09 122.318 45 0.09

3016338 BHC 1 GEORGIA BANKING COMPANY, INC. ATLANTA GA 177.488 50 0.09 777.488 47 0.09 117.488 49 0.09 117.488 46 0.09

3016347 BANK 1 Georgia Banking Company ATLANTA GA 117.488 117.488 117.488 117.488

3839920 THC 3 CORNERSTONE BANCSHARES ATLANTA GA 227.385 33 0.77 113.693 48 0.09 227.385 32 0.17 113.693 47 0.09

2992501 THRIFT 3 CornerstoneBank ATLANTA GA 227.385 113.693 227.385 113.693

3462458 BANK 2 WestSide Bank HIRAM GA 110.786 51 0.09 110.786 49 0.09 110.786 50 0.09 110.786 48 0.09

3645886 BHC 1 TOUCHMARK BANCSHARES, INC. ALPHARETTA GA 710.353 52 0.08 110.353 50 0.09 110.353 51 0.08 110.353 49 0.09

3645840 BANK 1 Touchmark National Bank ALPHARETTA GA 110.353 110.353 110.353 110.353

1199611 BHC 1 NORTHERN TRUST CORPORATION CHICAGO IL 107.848 53 0.08 107.648 51 0.08 107.848 52 0.08 107.848 50 0.08

210434 BANK 1 Northern Trust Company, The CHICAGO IL 107.848 107.848 107.848 107,848

3438060 BANK 1 Providence Bank ALPHARETTA GA 703.690 54 0.08 103.690 52 0.08 103.690 53 0.08 703.690 51 0.08

3777569 BHC 1 RESURGENS BANCORP ATLANTA GA 100.321 55 0.08 100.327 53 0.08 100.321 54 0.08 100.321 52 0.08

3717578 BANK 1 Resurgens Bank TUCKER GA 100.321 100.321 100.321 100.321

3236640 BHC 1 CBB BANCdRP CARTERSVILLE GA 95.958 56 0.07 95.958 54 0.0795.958 55 0.07 95.958 53 0.07

2921211 BANK 1 Century Bank of Georgia CARTERSVILLE GA 95.958 95.958 95.958 95.958

3386143 BANK 1 Liberty First Bank MONROE GA 94.975 57 0.07 94.975 55 0.07 94.975 56 0.07 94.975 54 0.07

321273 THRIFT 3 Newton Federal Bank COVINGTON GA 180.261 39 0.14 90.137 56 0.07 180.261 38 0.14 90.131 55 0.07

2872322 BHC 1 NBG BANCORP, INC. ATHENS GA 88.933 59 0.07 88.933 57 0.07 88.933 58 0.07 88.933 56 0.07

2872340 BANK 1 National Bank of Georgia, The ATHENS GA 88.933 88.933 88.933 88.933

3370393 BHC 2 NORTHSIDE BANCSHARES, INC. ADAIRSVILLE GA 88.199 60 0.07 88.199 58 0.07 88.199 59 0.07 88.199 57 0.07

3370384 BANK 2 Northside Bank ADAIRSVILLE GA 88.199 88.199 88.199 88.199

2997739 BHC 1 FIRST CENTURY BANCORP. GAINESVILLE GA 82.958 67 0.06 82.958 59 0.06 82.958 60 0.06 82.958 58 0.06

2997748 BANK 1 First Century Bank, National GAINESVILLE GA 82.958 82.958 82.958 82.958
Association

3390627 BANK 2 SIGNATURE BANK OF GEORGIA SANDY SPRINGS GA 79.562 62 0.06 79.562 60 0.06 79.562 61 0.06 79.562 59 0.06
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3817964 BANK 1 Chattahoochee Bank of Georgia GAINESVILLE GA 77.958 63 0.06 77.958 61 0.06 77.958 62 0.06 77.958 60 0.06

7086814 BHC 1 FMB BANCSHARES, INC. LAKELAND GA 75.693 64 0.06 75.693 62 0.06 75.693 63 0.06 75.693 61 0.06

763930 BANK 1 Farmers &Merchants Bank 'LAKELAND GA 75.693 75.693 75.693 75.693

4459839 THC 4 CHARTER FINANCIAL CORPORATION WEST POINT GA 142.064 45 0.11 71.032 63 0.05 142.064 44 0.17 71.032 62 0.05

551070 THRIFT 4 CharterBank WEST POINT GA 142.064 71.032 142.064 71.032

1087314 BHC 1 PERSONS BANKING CO., INC. MACON GA 65.667 65 0.05 65.667 64 0.05 65.667 64 0.05 65.667 63 0.05

212335 BANK 1 PERSONS BANKING COMPANY FORSYTH GA 65.667 65.667 65.667 65.667

3388419 BANK 2 Georgia Heritage Bank DALLAS GA 62.787 66 0.05 62.781 65 0.05 62.781 65 0.05 62.781 64 0.05

3340903 BANK 1 Legacy State Bank LOGANVILLE GA 60.481 67 0.05 60.481 66 0.05 60.481 86 0.05 60.481 65 0.05

3482054 BHC 1 EMBASSYBANCSHARES, INC. LAWRENCEVILLE GA 59.367 68 0.05 59.367 67 0.05 59.367 67 0.05 59.367 66 0.05

3482045 BANK 1 Embassy National Bank LAWRENCEVILLE GA 59.367 59.367 59.367 59.367

1738188 BHC 1 FIRST AMERICAN BANCORP ATHENS GA 56.577 69 0.04 56.577 68 0.04 56.577 68 0.04 56.577 67 0.04

921039 BANK 1 First American Bank and Trust ATHENS GA 56.577 56.577 56.577 56.577
Company

3650442 BANK 1 State Bank of Geor9~a FAYETTEVILLE GA 55.225 70 0.04 55.225 69 0.04 55.225 69 0.04 55.225 68 0.04

1249020 BHC 1 TSB BANCORP, INC. FAYETTEVILLE GA 53.379 T7 0.04 53.379 70 0.04 53.379 70 0.04 53.379 69 0.04

577230 BANK 1 Talbot Sate Bank WOODLAND GA 53.379 53.379 53.379 53.379

2497202 BHC 3 SOUTHCREST FINANCIAL GROUP, pEgCHTREE CITY GA 48.567 72 0.04 48.567 71 0.04 48.567 71 0.04 48.567 70 0.04
INC.

165039 BANK 3 SOUTHCREST BANK, NATIONAL TYRONE GA 48.567 48.567 48.567 48.567
ASSOCI4TION

1027518 BHC 1 CITY NATIONAL CORPORATION LOS ANGELES CA 46.957 73 0.04 46.957 72 0.04 46.957 72 0.04 46.957 71 0.04

63069 BANK 1 CITY NRTIONAL BANK LOS ANGELES CA 46.957 46.957 46.957 46.957

1082067 BHC 1 AMERIS BANCORP MOULTRIE GA 46.193 74 0.04 46.193 73 0.04 46.193 73 0.04 46.193 72 0.04

764030 BANK 1 Ameris bank MOULTRIE GA 46.193 46.193 46.193 46.193

2083294 THC 41 GUARANTX FINANCIAL, M.H.C. Glendale WI 91.978 58 0.07 45.989 74 0.04 ! 91.978 57 0.07 45.989 73 0.04

640170 THRIFT 41 Guaranty Bank Glendale WI 91.978 45.989 91.978 45.989

563233 BANK 2 First National Bank of Griffin GRIFFIN GA 39.052 76 0.03 39.052 75 0.03 39.052 75 0.03 39.052 74 0.03

1135105 BHC 1 MADISON BANK CORP. MADISON GA 27.838 77 0.02 27.838 76 0.02 27.838 76 0.02 27.838 75 0.02

752831 BANK 1 Bank of Madison MADISON GA 27.838 27.838 27.838 27.838

3549771 BHC 1 FIRST CITIZENS FINANCIAL DAWSONVILLE GA 8.901 78 0.01 8.907 77 0.07 8.907 77 0.01 8.901 76 0.01

CORPORATION

3549180 BANK 1 Foothills Community Bank DAWSONVlLLE GA 8.901 8.901 8.901 8.901

4199229 BHC 8 WOODFOREST FINANCIAL GROUP THE WOODLANDS TX 3.717 80 0.00 3.711 78 0.00 3.711 79 0.00 3.711 77 0.00
EMPLOYEE STOCK OWNERSHIP

PLAN (WITH 401(K) PROVISIONS)

(AMENDED AND RESTATED EFF.

03/01/06)

412751 BANK 8 Woodforest National Bank THE WOODLANDS TX 3.711 3.711 3.711 3.711
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2961897 BHC 1 MITSUBISHI UFJ FINANCIAL GROUP, TOKYO 0.014 82 0.00 0.014 79 0.00 0.014 81 0.00 0.014 78 0.00

INC.

212465 BANK 1 MUFG UNION BANK, NATIONAL SAN FRANCISCO CA 0.014 0.014 0.014 0.014
ASSOCIATION

1037003 BHC 1 M8T BANK CORPORATION BUFFALO NY 0.000 83 0.00 0.000 BO 0.00 0.000 82 0.00 0.000 79 0.00

2265456 BANK 1 Wilmington Trust, National WILMINGTON DE 0.000 0.000 0.000 0.000

Association

7109094 BHC 1 INDEPENDENT BANKERS FINANCIAL Farmers Branch TX 42.251 75 0.03 0.000 81 0.00 42.251 74 0.03 0.000 80 0.00
CORPORATION

529958 OTHER 1 TIB The Independent Bankersbank Farmers Branch TX 42251 0.000 42.251 0.000

1119794 BHC 1 U.S. BANCORP MINNEAPOLIS MN 0.000 84 0.00 0.000 82 0.00 0.000 83 0.00 0.000 81 0.00

504713 BANK 1 U.S. Bank National Association CINCINNATI OH 0.000 0.000 0.000 0.000

1132104 BHC 1 FIRST SOUTH BANCORP, INC. Nashville TN 0.000 85 0.00 0.000 83 0.00 0.000 84 0.00 0.000 82 0.00

436159 BANK 1 First Bank Nashville TN 0.000 0.000 ~ 0.000 0.000

1134313 THC 1 BANKSOUTH HOLDING COMPANY GREENSBORO GA 0.000 86 0.00 0.000 84 0.00 ~- 0.000 85 0.00 0.000 83 0.00

88231 THRIFT 1 BankSouth GREENSBORO GA 0.000 0.000 0.000 0.000

2254508 BHC 1 CBBT HOLDING CORPORATION NEW ORLEANS LA 0.000 87 0.00 0.000 85 0.00 0.000 86 0.00 0.000 84 0.00

1885932 BANK 1 Crescent Bank &Trust NEW ORLEANS LA 0.000 0.000 0.000 0.000

3284397 OTHER 1 Beal Bank USA LAS VEGAS NV 4.266 79 0.00 000 86 0.00 4.266 78 0.00 0.000 85 0.00

3587146 BHC 1 BANK OF NEW YORK MELLON NEW YORK NY 0.000 88 0.00 0.000 87 0.00 0.000 87 0.00 0.000 86 0.00
CORPORATION, THE

398668 OTHER 1 Bank of New York Mellon Trust LOS ANGELES CA 0.000 0.000 I 0.000 0.000
Company, National Association, The

975757 OTHER 1 ATLANTIC TRUST COMPANY, ATLANTA GA 0.754 81 0.00 0.000 88 0.00 0.754 SO 0.00 0.000 87 0.00
NATIONAL ASSOCIATION

Totals: 1268 130,157.638 100.00 ~ 129,789.523 100.00 130,157.638 100.00 129,789.523 100.00

Notes:

* The geographic market is defined as:8artow, Cherokee, Clayton, Cobb, Coweta, DeKalb, Douglas, Fayette, Forsyth, Fulton, Gwinnett, Henry, Newton, Paulding, Rockdale, and Walton Counties, GA; Hall County, GA (minus the

town of Clermont); the towns of Auburn and Winder in Barrow County, GA; and Luthersviile in Meriwether County, GA.

•• Deposit data (in millions of dollars) are as of June 30, 2014, and reflect currently known ownership structure.

'** Deposits of thrift institutions are weighted at 50 percent, unless otherwise noted. Deposits of thrift subsidiaries of commercial banking organizations, however, are weighted at 700 percent.
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