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Item 1.01 Entry into a Material Definitive Agreement
 
Transaction with Progress Financial Corporation
 
Agreement and Plan of Merger
 
On May 3, 2022, United Community Banks, Inc., a Georgia corporation
(the “Company”), entered into an Agreement and Plan of Merger (the “Merger
Agreement”)
with Progress Financial Corporation, an Alabama corporation (“Progress”), which provides for the merger of Progress
with and into the
Company (the “Merger”). The Merger Agreement also provides for the merger of Progress Bank
and Trust, an Alabama state-chartered bank and wholly-
owned subsidiary of Progress (“Progress Bank”), with and
into United Community Bank, a South Carolina state-chartered bank and wholly-owned
subsidiary of the Company (the “Bank”).
The mergers are subject to the satisfaction or waiver of a number of conditions that are discussed below.
 
The Merger Agreement provides that, at the effective time
of the Merger (the “Effective Time”):
 

· each share of Progress common stock (“Progress Common Stock”) issued and outstanding
immediately prior to the Effective Time will be entitled
to receive 0.770 (the “Exchange Ratio”) shares of common
stock, $1.00 par value per share, of the Company (“Company Common Stock”);

· each award in respect of a share of Progress Common Stock subject to vesting, repurchase or other lapse
restrictions that is outstanding immediately
prior to the Effective Time will become fully vested and be cancelled and converted into
the right to receive 0.770 shares of Company Common
Stock;

· each outstanding option to purchase Progress Common Stock will become fully vested and will, at the
election of the holder, be either (a) cancelled
and exchanged for cash in an amount equal to the implied cash value of the Company
Common Stock to be issued in the Merger, less the exercise
price of such option; or (b) converted into an option to purchase a
number of shares of Company Common Stock calculated based on the Exchange
Ratio; provided that, in the event that
holders of more than 25% of such outstanding options elect to receive cash, the number of each such holder’s
options to be
exchanged for cash will be reduced pro rata such that no more than 25% of the total outstanding options are exchanged for cash, and
each such holder’s remaining options will be converted into options to purchase a number of shares of Company Common Stock
based on the
Exchange Ratio;

· cash will be paid in lieu of any fractional shares of Company Common Stock; and
· each outstanding share of Company Common Stock will remain outstanding and unaffected by the Merger.

 
The Merger Agreement has been approved by the boards of directors
of the Company and Progress. The transaction is expected to close in the fourth quarter
of 2022, subject to customary conditions, including
the receipt of regulatory approvals and the approval of the holders of a majority of the outstanding shares
of Progress Common Stock (the
“Progress Stockholder Approval”).
 
The Merger Agreement also provides that upon completion of the Merger, the officers and directors of the Company as of immediately prior
to the Effective
Time will continue to serve as the directors and officers of the surviving entity from and after the Effective Time.
 
The
Merger Agreement contains customary representations and warranties that each of the Company and Progress made to each other with
respect to its and
its subsidiaries’ businesses, and each party has also agreed to customary covenants, including, among
others, covenants relating to the conduct of its business
during the interim period between the execution of the Merger Agreement and
the Effective Time. The Merger Agreement requires that Progress call a
meeting of its stockholders
for purposes of obtaining the Progress Stockholder Approval and, subject to certain customary exceptions, that Progress’s board
of directors recommend that its stockholders vote in favor of the Merger. The Merger Agreement also contains customary non-solicitation covenants
on the
part of Progress that prohibit Progress from, subject to certain customary exceptions, soliciting proposals relating to certain
alternative transaction proposals
or entering into discussions or negotiations or providing confidential information in connection with
certain proposals for an alternative transaction.
 
The completion of the
Merger is subject to customary conditions, including (a) receipt of the Progress Stockholder Approval, (b) authorization for
listing on
the Nasdaq Stock Market of the shares of Company Common Stock to be issued in the Merger, (c) the receipt of required
regulatory approvals, including the
approval or non-objection of the Federal Reserve Board, the Federal Deposit Insurance Corporation,
the South Carolina Board of Financial Institutions, and
the Alabama State Banking Department, (d) effectiveness of the registration
statement on Form S-4 for the Company Common Stock to be issued in the
Merger, (e) the absence of any order, injunction
or other legal restraint preventing or making illegal the completion of the Merger or any of the other
transactions contemplated by the
Merger Agreement, and (f) holders of no more than 5% of Progress Common Stock having exercised dissenter’s rights with
respect to
the Merger. Each party’s obligation to complete the Merger is also subject to certain additional customary conditions, including
(i) subject to
certain qualifications, the accuracy of the representations and warranties of Progress, in the case of the Company,
and of the Company, in the case of
Progress, (ii) performance in all material respects by Progress, in the case of the Company, and
by the Company, in the case of Progress, of its obligations
under the Merger Agreement, and (iii) receipt by the Company and Progress
of opinions from their respective counsel to the effect that the Merger will
qualify as a “reorganization” within the meaning
of Section 368(a) of the Internal Revenue Code of 1986, as amended.
 

 



 

 
The Merger Agreement provides certain termination
rights for both the Company and Progress and further provides that a termination fee equal to $10
million will be payable by
Progress to the Company upon termination of the Merger Agreement under certain circumstances, including a termination as a
result of
Progress accepting a superior transaction proposal, Progress’s and/or its board of directors’ breach of their
respective obligations to give notice of
and make a recommendation in favor of the Merger in connection with the Progress stockholder
meeting and to refrain from soliciting alternative transaction
proposals.
 
The foregoing summary of the Merger Agreement is not complete
and is qualified in its entirety by reference to the full text of the Merger Agreement, which
is filed with this Current Report on Form
8-K as Exhibit 2.1 and incorporated by reference herein.
 
The
representations, warranties and covenants of each party set forth in the Merger Agreement have been made only for purposes of, and were
and are solely
for the benefit of the parties to, the Merger Agreement, may be subject to limitations agreed upon by the contracting parties,
including being qualified by
confidential disclosures made for the purposes of allocating contractual risk between the parties to the
Merger Agreement instead of establishing these
matters as facts, and may be subject to standards of materiality applicable to the contracting
parties that differ from those applicable to investors.
Accordingly, the representations and warranties set forth in the Merger Agreement
may not describe the actual state of affairs at the date they were made or
at any other time, and investors should not rely on them as
statements of fact. In addition, such representations and warranties (i) will not survive
consummation of the Merger, and (ii) were
made only as of the date of the Merger Agreement or such other date as is specified in the Merger Agreement.
Moreover, information concerning
the subject matter of the representations and warranties may change after the date of the Merger Agreement, and that
subsequent information
may or may not be fully reflected in the parties’ public disclosures. Accordingly, the inclusion of the Merger Agreement with this
filing is not intended to provide investors with any other factual information regarding the Company, Progress, their respective affiliates
or their respective
businesses. The Merger Agreement should not be read alone, but should instead be read in conjunction with the
other information regarding the Company,
Progress, their respective affiliates and their respective businesses, and the information regarding
the Merger Agreement and the Merger that will be
contained in, or incorporated by reference into, the registration statement on Form S-4
of the Company that will include a proxy statement of Progress and a
prospectus of the Company and that will be filed with the U.S. Securities
and Exchange Commission (the “SEC”).
 
Item 7.01 Regulation FD Disclosure.
 
On May 4, 2022, the Company issued a press release announcing
the execution of the Merger Agreement and provided an investor presentation to interested
parties concerning the Merger. The press release
and investor presentation are furnished, respectively, as Exhibits 99.1 and 99.2 to this Current Report on
Form 8-K.
 
Cautionary Statements Regarding Forward-Looking Information.
 
This Current Report contains “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as
amended. In general, forward-looking statements usually may be identified through use of words such as “may,”
“believe,”
“expect,” “anticipate,” “intend,” “will,” “should,” “plan,” “estimate,”
“predict,” “continue” and “potential” or the negative of these terms or other
comparable terminology
and in this Current Report on Form 8-K includes the Company’s statement regarding the expected closing date of the Merger.
Although
the Company believes that its expectations with respect to forward-looking statements are based upon reliable assumptions within the bounds
of its
knowledge of its business and operations, there can be no assurance that actual results, performance or events will occur when
expected or that they will not
differ materially from the results, performance or achievements expressed or implied by such forward-looking
statements. Forward-looking statements
involve a number of risks and uncertainties. For details on other factors that could affect expectations,
see the risk factors and other cautionary language
included in the Company’s Annual Report on Form 10-K for the year ended December
31, 2021 and other filings with the SEC.
 
Factors that could cause or contribute to such differences
include, but are not limited to (1) the occurrence of any event, change or other circumstances that
could give rise to the termination
of the Merger Agreement, (2) the inability to satisfy the conditions to consummation of the Merger, including the failure to
obtain the
Progress Stockholder Approval, (3) the ability of the Company to obtain required governmental approvals of the Merger, and (4) the risk
of
potential litigation or regulatory action that could delay or prohibit the Merger.
 

 



 

 
Many
of these factors are beyond the Company’s and Progress’s ability to control or predict. If one or more events related to these
or other risks or
uncertainties materialize, or if the underlying assumptions prove to be incorrect, actual results may differ materially
from the forward-looking statements.
Accordingly, shareholders and investors should not place undue reliance on any such forward-looking
statements. Any forward-looking statement speaks
only as of the date of this communication, and neither the Company nor Progress
undertakes any obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or
otherwise, except as required by law. New risks and uncertainties may emerge from time
to time, and it is not possible for the Company
or Progress to predict their occurrence or how they will affect the Company or Progress.
 
The Company and Progress qualify all forward-looking
statements by these cautionary statements.
 
IMPORTANT INFORMATION
FOR SHAREHOLDERS AND INVESTORS
 
In connection with the proposed Merger, the Company intends
to file a registration statement on Form S-4 with the SEC to register the shares of Company
Common Stock that will be issued to Progress’s
stockholders in connection with the Merger. The registration statement will include a proxy
statement/prospectus and other relevant materials
in connection with the proposed Merger. INVESTORS AND SECURITY HOLDERS, PRIOR TO
MAKING ANY INVESTMENT OR VOTING DECISION, ARE URGED TO
READ THE REGISTRATION STATEMENT AND PROXY
STATEMENT/PROSPECTUS WHEN IT BECOMES AVAILABLE (AND ANY OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION
WITH THE MERGER OR INCORPORATED BY REFERENCE INTO THE PROXY STATEMENT/PROSPECTUS) BECAUSE SUCH DOCUMENTS
WILL CONTAIN IMPORTANT
INFORMATION REGARDING THE PROPOSED MERGER.
 
Investors are urged to review carefully and consider all
public filings by the Company with the SEC, including but not limited to the Company’s Annual
Report on Form 10-K, its proxy statement,
its Quarterly Reports on Form 10-Q, and its Current Reports on Form 8-K. Investors may obtain free copies of
these documents and other
documents filed with the SEC on its website at www.sec.gov. Investors may also obtain free copies of the documents filed with
the SEC
by the Company on its website at www.ucbi.com.
 
This
communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote
or approval nor shall
there be any sale of securities in any jurisdiction in which such offer,
solicitation, or sale would be unlawful prior to registration or qualification under the
securities laws of such jurisdiction.
 
PARTICIPANTS IN
THE SOLICITATION
 
The Company, Progress and certain of their directors and
executive officers may be deemed participants in the solicitation of proxies from Progress
stockholders in connection with the proposed
Merger. Information regarding the directors and executive officers of the Company and other persons who may
be deemed participants in
the solicitation of the stockholders of Progress in connection with the Merger will be included in the proxy statement/prospectus
for
Progress’s special meeting of stockholders, which will be filed by the Company with the SEC. Information about the directors and
officers of the
Company and their ownership of Company Common Stock can also be found in the Company’s definitive proxy statement
in connection with its 2022
annual meeting of shareholders, as filed with the SEC on April 6, 2022, and other documents subsequently filed
by the Company with the SEC. Additional
information regarding the interests of such participants will be included in the proxy statement/prospectus
and other relevant documents regarding the
Merger filed with the SEC when they become available.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)
Exhibits     The following exhibit index lists the exhibits that are either filed or furnished with this Current Report on Form
8-K.
 

EXHIBIT INDEX
 
Exhibit No.   Description
2.1   Agreement and Plan of Merger, dated as of May 3, 2022,
by and between United Community Banks, Inc. and Progress Financial

Corporation.*
99.1   Press Release of United Community Banks, Inc. dated May 4, 2022
99.2   Investor Presentation dated May 4, 2022
104   The cover page from this Current Report on Form 8-K, formatted in Inline XBRL
 
* Certain
of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The
Registrant agrees
to furnish a copy of all omitted exhibits and schedules to the SEC upon its request.
 

 



 

 
SIGNATURES

 
Pursuant to the
requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its

behalf
by the undersigned hereunto duly authorized.
 

  UNITED COMMUNITY BANKS, INC.
   
  By: /s/ Jefferson L. Harralson
    Jefferson L. Harralson
    Executive Vice President and Chief Financial Officer
   
Date: May 4, 2022  
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AGREEMENT AND PLAN OF MERGER

 
THIS AGREEMENT AND PLAN OF
MERGER (this “Agreement”), dated as of May 3, 2022, is entered into by and between United Community

Banks, Inc.,
a Georgia corporation (“Parent”), and Progress Financial Corporation, an Alabama corporation (the “Company”).
 

WITNESSETH:
 

WHEREAS,
the parties intend that, on the terms and subject to the conditions set forth in this Agreement, the Company be merged with
and into
Parent (the “Merger”), so that Parent is the surviving corporation (hereinafter sometimes referred
to in such capacity as the “Surviving Corporation”);
 

WHEREAS,
the Board of Directors of the Company has determined that the Merger is in the best interests of the Company and its stockholders,
and has unanimously adopted this Agreement and approved the execution, delivery, and performance by the Company of this Agreement and
 the
consummation of the transactions contemplated hereby, including the Merger;
 

WHEREAS,
the Board of Directors of the Company, subject to the terms of this Agreement, has resolved to recommend that the stockholders
of the
Company approve this Agreement and to submit this Agreement to the stockholders of the Company (the “Company Stockholders”)
for approval;
 

WHEREAS,
the parties intend that the Merger qualify as a “reorganization” within the meaning of Section 368(a)(1)(A) of
the Internal Revenue
Code of 1986, as amended (the “Code”), and that this Agreement be and is adopted as a
plan of reorganization for purposes of Section 354 and Section 361
of the Code;
 

WHEREAS,
as a material inducement to Parent to enter into this Agreement, concurrently with the execution and delivery of this Agreement,
the
directors of the Company, in their respective capacities as stockholders, have entered into voting and support agreements with Parent,
effective as of the date
hereof (each, a “Voting and Support Agreement” and collectively, the “Voting
and Support Agreements”); and
 

WHEREAS,
the parties desire to make certain representations, warranties, covenants and agreements in connection with the Merger and
also to
prescribe various conditions to the Merger.
 

NOW,
THEREFORE, in consideration of the above and the mutual representations, warranties, covenants, and agreements set forth herein,
and
other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the parties, intending to be legally
bound, agree as follows:
 

ARTICLE 1
THE MERGER

 
1.1            The
Merger. Subject to the terms and conditions of this Agreement, at the Effective Time, the Company
shall be merged with and into

Parent pursuant to and with the effect provided in the Alabama Business Corporation Law (the “ABCL”)
and the Georgia Business Corporation Code (the
“GBCC”). Parent shall be the Surviving Corporation resulting
 from the Merger and shall continue its corporate existence under the laws of the State of
Georgia. Upon consummation of the Merger, the
separate corporate existence of the Company shall cease.
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1.2            Closing.
The closing of the Merger (the “Closing”) will occur by electronic
exchange of documents at on a date which shall be no later

than fifteen (15) days following the satisfaction or waiver (where legally
permissible) of the latest to occur of the conditions set forth in Article 7 (other than
those conditions that by their nature
can be satisfied only at the Closing, but subject to the satisfaction or waiver of all conditions at the Closing), unless
extended by
mutual agreement of the parties (the “Closing Date”).
 

1.3            Effective
Time. The Merger shall become effective as set forth in the statement of merger to be filed
with the Secretary of State of the
State of Alabama (the “Alabama Statement of Merger”) and the articles of
 merger to be filed with the Secretary of State of the State of Georgia (the
“Georgia Articles of Merger” and,
together with the Alabama Statement of Merger, the “Articles of Merger”) on the Closing Date. The “Effective
 Time”
shall mean the date and time when the Merger becomes effective as set forth in the Alabama Statement of Merger and
the Georgia Articles of Merger.
 

1.4            Effects
of the Merger. At and after the Effective Time, the Merger shall have the effects set forth
in the applicable provisions of the
ABCL and the GBCC. Without limiting the generality of the foregoing, and subject thereto, at the
Effective Time, all the property, rights, privileges, powers,
and franchises of the Company shall vest in the Surviving Corporation,
and all debts, liabilities, and duties of the Company shall become the debts, liabilities,
and duties of the Surviving Corporation.
 

1.5            Conversion
of Company Common Stock. At the Effective Time, by virtue of the Merger and without any action
on the part of Parent,
the Company, or the holder of any of the following securities:
 

(a)            Subject
to Section 2.2(e), each share of common stock, $1.00 par value per share, of the Company (“Company Common Stock”),
issued
and outstanding immediately prior to the Effective Time, except for shares of Company Common Stock owned by the Company as treasury
stock or owned
by the Company or Parent (in each case other than in a fiduciary or agency capacity or as a result of debts previously
contracted) and except for Dissenting
Shares, shall be converted into the right to receive 0.770 (the “Exchange Ratio”)
 validly issued, fully paid, and nonassessable shares (the “Merger
Consideration”) of common stock, par value
$1.00 per share, of Parent (“Parent Common Stock”).
 

(b)            All
of the shares of Company Common Stock converted into the right to receive Parent Common Stock pursuant to this Article 1
shall no
longer be outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time, and each certificate
(each, a “Certificate,” it
being understood that any reference herein to “Certificate” shall be
deemed to include reference to book-entry account statements relating to the ownership of
shares of Company Common Stock) previously
representing any such shares of Company Common Stock shall thereafter represent only the right to receive
(i) a certificate representing
the number of whole shares of Parent Common Stock which such shares of Company Common Stock have been converted into
the right to receive,
(ii) cash in lieu of fractional shares which the shares of Company Common Stock represented by such Certificate have been converted
into the right to receive pursuant to this Section 1.5 and Section 2.2(e), without any interest thereon, and
(iii) any dividends or distributions which the holder
thereof has the right to receive pursuant to Section 2.2. Certificates
 previously representing shares of Company Common Stock shall be exchanged for
certificates representing whole shares of Parent Common
 Stock (together with any dividends or distributions with respect thereto and cash in lieu of
fractional shares issued in consideration
 therefor) upon the surrender of such Certificates in accordance with Section 2.2, without any interest thereon. If,
prior
to the Effective Time, the outstanding shares of Parent Common Stock or Company Common Stock shall have been increased, decreased, changed
into
or exchanged for a different number or kind of shares or securities as a result of a reorganization, recapitalization, reclassification,
stock dividend, stock split,
reverse stock split, or other similar change in capitalization, or there shall be any extraordinary dividend
or distribution, an appropriate and proportionate
adjustment shall be made to the Exchange Ratio.
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(c)                        Notwithstanding
 anything to the contrary set forth in this Agreement, shares of Company Common Stock issued and outstanding

immediately prior to the
Effective Time and held by a holder who has properly exercised dissenters’ rights in respect of such shares (such shares being
referred to collectively as the “Dissenting Shares” until such time as such holder fails to perfect, withdraws
or otherwise loses such holder’s dissenters’
rights under applicable Law with respect to such shares) in accordance with
Sections 10A-2A-13.01, et seq. (the “Appraisal Statutes”) shall not be converted
into a right to receive the
Merger Consideration but instead shall be entitled to payment of such consideration as may be determined to be due in accordance
with
the Appraisal Statutes; provided, however, that if, after the Effective Time, such holder fails to perfect, withdraws
or otherwise loses such holder’s right
to dissent pursuant to the Appraisal Statutes, or if a court of competent jurisdiction shall
determine that such holder is not entitled to the relief provided by the
Appraisal Statutes, such shares of Company Common Stock shall
be treated as if they had been converted as of the Effective Time into the right to receive
the Merger Consideration in accordance with  Section  1.5(a),
 without interest thereon, upon surrender of such shares of Company Common Stock. The
Company shall give prompt notice to Parent of any
demands received by the Company from a record or beneficial holder of Company Common Stock for
appraisal, of any withdrawals of such
demands, and of any other documents or instruments received by the Company related to the foregoing, and Parent
shall direct all negotiations
and proceedings with respect to such demands. Prior to the Effective Time, the Company shall not, without the prior written
consent of
Parent, make any payment with respect to, or settle or compromise or offer to settle or compromise, any such demand, or agree to any
 such
appraisal demands.
 

1.6            Parent
Common Stock. At and after the Effective Time, each share of Parent Common Stock issued and
outstanding immediately prior
to the Effective Time shall remain an issued and outstanding share of common stock of the Surviving Corporation
and shall not be affected by the Merger.
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1.7            Treatment
of Company Equity Awards.

 
(a)                       At
 the Effective Time, each award in respect of a share of Company Common Stock subject to vesting, repurchase or other lapse

restriction
granted under the Progress Financial Corporation 2016 Equity Incentive Plan (the “Company Equity Plan”) that
is outstanding immediately prior
to the Effective Time (a “Company Restricted Stock Award”) shall vest and
be cancelled and converted automatically into the right to receive the Merger
Consideration in respect of each share of Company Common
Stock underlying such Company Restricted Stock Award. The Surviving Corporation shall
issue the consideration described in this Section 1.7(a)  (together
with any accrued but unpaid dividends corresponding to the Company Restricted Stock
Awards that vest in accordance with this Section 1.7(a)),
within five (5) Business Days following the Closing Date.
 

(b)            Prior
to the Effective Time, each holder of an option to acquire shares of Company Common Stock (each, a “Company Option”
and
hereinafter sometimes referred to together with the Company Restricted Stock Awards as the “Company Equity Awards”)
issued pursuant to the Company
Equity Plan, whether vested or unvested, that is outstanding as of immediately prior to the Effective
Time, shall have the ability to deliver to Parent, at least
five (5) days prior to the Closing Date, a Stock Option Cash-Out Agreement
 (an “Option Cash-Out Agreement”), which shall be in form and substance
reasonably acceptable to Parent and
Company, whereby such Company Option shall be cancelled and converted automatically into the right to receive a cash
payment from Parent
in an amount (the “Option Cash-Out Amount”) equal to the product of (i) the excess, if any, of (A) the
product of (x) the Exchange
Ratio, multiplied by (y) the average closing sale price (the “Parent Closing
Price”) of Parent Common Stock on the five (5) full trading days immediately
preceding the Closing Date as reported
 on the NASDAQ Global Select Market (“NASDAQ”), over (B)  the exercise price of each such Company
Option, multiplied by (ii) the number of shares of Company Common Stock subject to such Company Option.
 

(c)            Notwithstanding
Section 1.7(b), the number of Company Options converted into a right to receive the Option Cash-Out Amount shall not
exceed
 twenty-five percent (25%) of the total number of Company Options outstanding as of immediately prior to the Effective Time (such number
 of
Company Options, the “Option Cash-Out Limit”). If holders of Company Options deliver Option Cash-Out Agreements
that represent an aggregate number
of Company Options that exceeds the Option Cash-Out Limit, then immediately prior to the Effective
Time, each Option Cash-Out Agreement shall, without
any further action on the part of the holder of the underlying Company Options, be
automatically amended to entitle such holder to (i) receive a cash payment
from Parent equal to the product of (A) the Option
Cash-Out Amount multiplied by (B) the quotient of (x) the Option Cash-Out Limit divided by (y) the total
number of Company Options subject to Option Cash-Out Agreements and (ii) retain and have assumed by Parent pursuant to Section 1.7(d) the
Company
Options which are not converted into the right to receive a cash payment from Parent as a result of the number of Company Options
subject to Option Cash-
Out Agreements exceeding the Option Cash-Out Limit.
 

(d)            As
of the Effective Time, each outstanding Company Option other than any Company Option cancelled in exchange for cash pursuant to
Section 1.7(c),
 shall be assumed by Parent (each, an “Assumed Option”) substantially in accordance with the Company Equity
Plan. From and after the
Effective Time, (i) each Assumed Option may be exercised solely for shares of Parent Common Stock, (ii) the
number of shares of Parent Common Stock
subject to such Assumed Option shall be equal to (A) the number of shares of Company Common
Stock subject to such Company Option immediately prior
to the Effective Time multiplied by (B) the Exchange Ratio (rounded
down to the nearest whole share), and (iii) the per share exercise price under each such
Company Option shall be adjusted to equal
the quotient of (x) the exercise price per share of such Company Option immediately prior to the Effective Time
divided by
(y) the Exchange Ratio (rounded up to the nearest whole cent). It is intended that the foregoing assumption shall be undertaken
in a manner that,
as to any stock option which is an “incentive option,” will not constitute a “modification”
as defined in Section 424 of the Code or, as to all other stock
options, will not constitute a modification that would cause any
 stock option to violate Section  409A of the Code. Where the context so requires, all
references to the Company (or an Affiliate
or a predecessor of the Company) in the assumed Company Equity Plan and the applicable award agreements
shall be deemed to be references
to the Surviving Corporation and its Subsidiaries, as applicable, and all references to the Board of Directors of the Company
or the
 compensation committee thereof shall be deemed to be references to the board of directors of the Surviving Corporation or the compensation
committee thereof.
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(e)            At
or prior to the Effective Time, the Board of Directors of the Company or the compensation committee thereof, as applicable, shall

adopt
any resolutions and take any actions necessary to effectuate the provisions of this Section 1.7.
 

(f)             Parent
shall adopt and maintain the Company Equity Plan in substantially the form as currently exists. As soon as practicable following
the
Effective Time, Parent shall file a registration statement on Form S-8 (or any successor or other appropriate forms) with the SEC
with respect to the
Company Equity Plan assumed by Parent and the shares of Parent Common Stock subject to the Assumed Options that were
originally granted under such
Company Equity Plan. Parent shall use its reasonable efforts to maintain the effectiveness of such registration
statement (and maintain the current status of
the prospectus or prospectuses associated therewith) for so long as such Assumed Options
remain outstanding.
 

1.8            Articles
of Incorporation of Surviving Corporation. The Articles of Incorporation of Parent in effect
immediately prior to the Effective
Time shall be the Articles of Incorporation of the Surviving Corporation until thereafter amended
in accordance with applicable Law.
 

1.9            Bylaws
of Surviving Corporation. The Bylaws of Parent in effect immediately prior to the Effective
Time shall be the Bylaws of the
Surviving Corporation until thereafter amended in accordance with applicable Law.
 

1.10         Directors
and Officers of Surviving Corporation. The directors and officers of Parent as of immediately
prior to the Effective Time
shall continue to serve as the directors and officers of the Surviving Corporation from and after the Effective
Time.
 

1.11                  Bank
 Merger. Immediately following the Merger, Progress Bank and Trust, an Alabama state-chartered
 bank and wholly-owned
subsidiary of the Company (“Company Bank”), shall merge (the “Bank Merger”)
with and into United Community Bank, a South Carolina state-chartered
bank and wholly-owned subsidiary of Parent (“Parent
Bank”). Parent Bank shall be the surviving entity in the Bank Merger and, following the Bank Merger,
the separate corporate
existence of Company Bank shall cease. The parties agree that the Bank Merger shall become effective immediately following the
Effective
Time. The Bank Merger shall be implemented pursuant to an agreement and plan of merger, in the form attached hereto as Exhibit A
(the “Bank
Merger Agreement”). The Company shall cause Company Bank, and Parent shall cause Parent Bank,
 to execute such articles of merger or statements of
merger and such other documents and certificates as are necessary to cause the Bank
Merger to become effective immediately following the Effective Time.
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ARTICLE 2

EXCHANGE OF SHARES
 

2.1            Parent
to Make Merger Consideration Available. At or prior to the Effective Time, Parent shall deposit,
or shall cause to be deposited,
with an exchange agent designated by Parent and reasonably acceptable to the Company (the “Exchange
Agent”), for the benefit of holders of Certificates,
for exchange in accordance with this Article 2, certificates
or, at Parent’s option, evidence of shares in book-entry form (collectively referred to herein as
“certificates”),
representing the shares of Parent Common Stock to be issued to holders of Company Common Stock, and cash in lieu of fractional shares
(such cash and certificates for shares of Parent Common Stock, together with any dividends or distributions with respect thereto, being
hereafter referred to
as the “Exchange Fund”), to be issued pursuant to Section 1.5 and paid pursuant
to Section 2.2(a) in exchange for outstanding shares of Company Common
Stock.
 

2.2            Exchange
of Shares.2.3
 

(a)            As
promptly as practicable after the Effective Time, but in no event later than five (5) days thereafter, Parent shall cause the Exchange
Agent to mail to each holder of record of one or more Certificates representing shares of Company Common Stock immediately prior to the
Effective Time
that have been converted at the Effective Time into the right to receive the Merger Consideration pursuant to Article 1,
a letter of transmittal (which shall
specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass,
only upon proper delivery of the Certificates to the Exchange
Agent) and instructions for use in effecting the surrender of the Certificates
in exchange for certificates representing the number of whole shares of Parent
Common Stock, and any cash in lieu of fractional shares,
which the shares of Company Common Stock represented by such Certificate or Certificates shall
have been converted into the right to
receive pursuant to this Agreement as well as any dividends or distributions to be paid pursuant to Section 2.2(b). Upon
proper surrender of a Certificate or Certificates for exchange and cancellation to the Exchange Agent, together with such properly completed
 letter of
transmittal, duly executed, the holder of such Certificate or Certificates shall be entitled to receive in exchange therefor,
 as applicable, (i)  a certificate
representing that number of whole shares of Parent Common Stock to which such holder of Company
Common Stock shall have become entitled pursuant to
the provisions of Article 1 and (ii) a check representing the amount
of (A) any cash in lieu of fractional shares which such holder has the right to receive in
respect of the Certificate or Certificates
 surrendered pursuant to the provisions of this Article 2, and (B) any dividends or distributions which the holder
thereof
has the right to receive pursuant to this Section 2.2, and the Certificate or Certificates so surrendered shall forthwith
be cancelled. No interest shall be
paid or accrued on any cash in lieu of fractional shares payable to holders of Certificates. Until
 surrendered as contemplated by this Section  2.2, each
Certificate shall be deemed at any time after the Effective Time to
represent only the right to receive, upon surrender, the number of whole shares of Parent
Common Stock which the shares of Company Common
Stock represented by such Certificate have been converted into the right to receive, and any cash in
lieu of fractional shares or in
respect of dividends or distributions as contemplated by this Section 2.2. Parent shall provide a copy of the letter of transmittal
to Company to review at least ten (10) Business Days prior to the Closing Date.
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(b)                       No
dividends or other distributions declared with respect to Parent Common Stock shall be paid to the holder of any unsurrendered

Certificate
until the holder thereof shall surrender such Certificate in accordance with this Article 2. After the surrender of a Certificate
in accordance with
this Article 2, the record holder thereof shall be entitled to receive any such dividends or other distributions,
without any interest thereon, which theretofore
had become payable with respect to the whole shares of Parent Common Stock which the
shares of Company Common Stock represented by such Certificate
had been converted into the right to receive.
 

(c)                        If
any certificate representing shares of Parent Common Stock is to be issued in a name other than that in which the Certificate or
Certificates
 surrendered in exchange therefor is or are registered, it shall be a condition of the issuance thereof that the Certificate or Certificates
 so
surrendered shall be properly endorsed (or accompanied by an appropriate instrument of transfer) and otherwise in proper form for
 transfer, and that the
Person requesting such exchange shall pay to the Exchange Agent in advance any transfer or other similar Taxes
required by reason of the issuance of a
certificate representing shares of Parent Common Stock in any name other than that of the registered
holder of the Certificate or Certificates surrendered, or
required for any other reason, or shall establish to the satisfaction of the
Exchange Agent that such Tax has been paid or is not payable.
 

(d)            After
the Effective Time, there shall be no transfers on the stock transfer books of the Company of the shares of Company Common Stock
that
were issued and outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates representing such shares
are presented for
transfer to the Exchange Agent, they shall be cancelled and exchanged for certificates representing shares of Parent
 Common Stock and cash in lieu of
fractional shares as provided in this Article 2.
 

(e)            Notwithstanding
anything to the contrary contained herein, no certificates or scrip representing fractional shares of Parent Common Stock
shall be issued
upon the surrender for exchange of Certificates, no dividend or distribution with respect to Parent Common Stock shall be payable on
or with
respect to any fractional share, and such fractional share interests shall not entitle the owner thereof to vote or to any other
rights of a shareholder of Parent.
In lieu of the issuance of any such fractional share, Parent shall pay to each former stockholder
of the Company who otherwise would be entitled to receive
such fractional share an amount in cash (rounded to the nearest cent) equal
to the product of (i) the Parent Closing Price, multiplied by (ii) the fraction of a
share (rounded to the nearest thousandth
 when expressed in decimal form) of Parent Common Stock which such holder would otherwise be entitled to
receive pursuant to Section 1.5.
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(f)            Any
portion of the Exchange Fund that remains unclaimed by the stockholders of the Company for twelve (12) months after the Effective

Time
shall be paid to the Surviving Corporation. Any former stockholder of the Company that has not theretofore complied with this Article 2
shall thereafter
look only to the Surviving Corporation for payment of the shares of Parent Common Stock, cash in lieu of fractional
shares and any unpaid dividends and
distributions on the Parent Common Stock deliverable in respect of each former share of Company Common
 Stock such former stockholder holds as
determined pursuant to this Agreement, in each case, without any interest thereon. Notwithstanding
 the foregoing, none of Parent, the Company, the
Surviving Corporation, the Exchange Agent or any other Person shall be liable to any
former holder of shares of Company Common Stock for any amount
delivered in good faith to a public official pursuant to applicable abandoned
property, escheat or similar laws.
 

(g)            Each
of Parent and the Exchange Agent shall be entitled to deduct and withhold from any consideration otherwise payable pursuant to this
Agreement
such amounts as it is required to deduct and withhold with respect to the making of such payment under the Code or any provision of state,
local
or foreign Tax law. To the extent that amounts are so withheld by Parent or the Exchange Agent, as the case may be, and paid over
 to the appropriate
Governmental Authority, the withheld amounts shall be treated for all purposes of this Agreement as having been paid
to the Person in respect of which the
deduction and withholding was made.
 

(h)            In
the event any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming
such Certificate to be lost, stolen or destroyed and, if required by Parent, the posting by such Person of a bond in such amount as Parent
may determine is
reasonably necessary as indemnity against any claim that may be made against it with respect to such Certificate, the
Exchange Agent will issue in exchange
for such lost, stolen or destroyed Certificate the shares of Parent Common Stock, and any cash
 in lieu of fractional shares deliverable in respect thereof
pursuant to this Agreement.
 

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
Except as disclosed in the
 disclosure memorandum delivered by the Company to Parent concurrently herewith (the “Company Disclosure

Memorandum”),
the Company hereby represents and warrants to Parent as follows:
 

3.1            Organization,
Standing, and Power. The Company is a corporation duly organized, validly existing, and in good
standing under the
laws of the State of Alabama and is a bank holding company duly registered under the Bank Holding Company Act of 1956
(the “BHC Act”). Company
Bank is an Alabama state-chartered bank duly organized, validly existing and in good
standing under the laws of the State of Alabama. Each of the Company
and Company Bank has the corporate power and authority to carry
on its business as presently conducted and to own, lease, and operate its properties. Each
of the Company and Company Bank is duly qualified
or licensed to transact business as a foreign corporation in good standing in the states of the United
States and foreign jurisdictions
where the character of the properties it owns or the nature or conduct of its business requires it to be so qualified or licensed,
except
 for such jurisdictions where the failure to be so qualified or licensed is not reasonably likely to have, individually or in the aggregate,
a Material
Adverse Effect on the Company. Company Bank is an “insured depository institution” as defined in the Federal Deposit
Insurance Act, and the deposits of
Company Bank are insured by the FDIC to the fullest extent permitted by Law. True and complete copies
of the Articles of Incorporation of the Company
and the Bylaws of the Company, each as in effect as of the date of this Agreement, have
previously been made available by the Company to Parent.
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3.2            Authority
of the Company; No Conflicts.

 
(a)                       The
Company has all requisite corporate power and authority to execute and deliver this Agreement and, subject to receipt of the

Requisite
 Company Stockholder Vote all required consents and the Regulatory Approvals, to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement and the consummation of the Merger and the Bank Merger have been duly and validly approved by
the Board of
Directors of the Company, and the Board of Directors of the Company has adopted this Agreement. The Board of Directors of
the Company has determined
that the Merger, on the terms and conditions set forth in this Agreement, is in the best interests of the
Company and its stockholders and has directed that this
Agreement and the transactions contemplated hereby be submitted to the Company
Stockholders for approval at a meeting of such stockholders and has
adopted a resolution to the foregoing effect. Except for (i) the
approval of this Agreement by the holders of a majority of the outstanding shares of Company
Common Stock (the “Requisite
 Company Stockholder Vote”) and (ii)  the adoption and approval of the Bank Merger Agreement by the Company as
Company
Bank’s sole stockholder, no other corporate proceedings on the part of the Company are necessary to approve this Agreement or to
consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by the Company and (assuming
 due authorization,
execution and delivery by Parent) constitutes a valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms
(except in all cases as such enforceability may be limited by bankruptcy, insolvency, moratorium,
 reorganization or similar laws affecting the rights of
creditors generally and the availability of equitable remedies (the “Enforceability
Exceptions”)).
 

(b)                       Neither
 the execution and delivery of this Agreement by the Company, nor the consummation by the Company of the transactions
contemplated hereby,
nor compliance by the Company with any of the provisions hereof, will (i) conflict with or result in a breach of any provision of
the
Company’s Charter Documents or any resolution adopted by the Board of Directors or the stockholders of the Company or any Company
Subsidiary, or
(ii) except as set forth on Section 3.2(b) of the Company Disclosure Memorandum violate, conflict
with, constitute or result in a default under, require any
consent pursuant to, or result in the creation of any Lien on any asset or
property of the Company or any of its Subsidiaries under, any agreement, contract,
arrangement or understanding, whether oral or written,
that is legally binding (each, a “Contract”) or Permit of the Company or any of its Subsidiaries, or
(iii) subject
to receipt of the Regulatory Approvals, constitute or result in a default under, or require any consent pursuant to, any Law or Order
applicable to
the Company or any of its Subsidiaries or any of their respective properties or assets. As used in this Agreement, (A) the
term “Permit” shall mean any grant,
exemption, declaration, registration, filing, order, authorization, approval,
consent, exception, accreditation, certificate, license, permit or franchise of, from
or required by any Governmental Authority of competent
jurisdiction or pursuant to any Law, and (B) the term “Order” shall mean any award, injunction,
judgment,
decree, order, ruling or verdict or other similar decision issued, promulgated or entered by or with any Governmental Authority of competent
jurisdiction.
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(c)                       Except
 for the Regulatory Approvals, no consents or approvals of or filings or registrations with any Governmental Authority are

necessary in
connection with the consummation by the Company of the Merger and the other transactions contemplated by this Agreement. As used in this
Agreement, the term “Regulatory Approvals” shall mean the (i) the filing of applications, filings and
notices, as applicable, with the NASDAQ Global Select
Market (“NASDAQ”) by Parent, (ii) the filing with
the SEC of the Registration Statement (which will include the Proxy Statement/Prospectus) by Parent and
the declaration of effectiveness
of the Registration Statement by the SEC, (iii)  the filing of the Articles of Merger, (iv) approval of the Federal Reserve,
FDIC, South Carolina Board of Financial Institutions, Alabama State Banking Department, and any other regulatory agency which is required
 to
consummate the transactions contemplated hereby (including the Bank Merger), and (v) such filings and approvals as are required
to be made or obtained
under the securities or “Blue Sky” laws of various states in connection with the issuance of the shares
of Parent Common Stock pursuant to this Agreement
and the approval of the listing of such Parent Common Stock on the NASDAQ.
 

3.3            Capital
Stock.
 

(a)            The
authorized capital stock of the Company consists of 20,000,000 shares of Company Common Stock, of which, as of the date of this
Agreement,
 (i)  11,040,515 shares are issued and outstanding (which number includes 171,315 shares of Company Common Stock subject to Company
Restricted Stock Awards), (ii) 500,346 are held in treasury (which under the ABCL are considered authorized and unissued shares),
and (iii) 1,201,850 shares
are reserved for issuance upon the exercise of outstanding Company Options. All of the issued and outstanding shares of Company Common Stock have been
duly
 authorized and validly issued and are fully paid, nonassessable and free of preemptive rights. There are no bonds, debentures, notes
 or other
indebtedness that have the right to vote on any matters on which stockholders of the Company may vote. No trust preferred or
subordinated debt securities of
the Company are issued or outstanding. Other than Company Equity Awards, there are no outstanding subscriptions,
options, warrants, puts, calls, rights,
exchangeable or convertible securities or other commitments or agreements obligating the Company
to issue, transfer, sell, purchase, redeem or otherwise
acquire, any such securities. Except for the Voting and Support Agreements, there
are no voting trusts, stockholder agreements, proxies or other agreements
in effect with respect to the voting or transfer of Company
Common Stock or other equity interests of the Company. No Subsidiary of the Company owns any
shares of Company Common Stock or other
equity interests of the Company.
 

(b)            Section 3.3(b) of
the Company Disclosure Memorandum sets forth a true and complete list of each Subsidiary of the Company. Except as
set forth on Section 3.3(b) of
the Company Disclosure Memorandum, the Company owns, directly or indirectly, all of the issued and outstanding shares of
capital stock
or other equity ownership interests of each of its Subsidiaries, free and clear of any liens, pledges, charges, encumbrances and security
interests
whatsoever (“Liens”), and all of such shares or equity ownership interests are duly authorized and
validly issued and are fully paid, nonassessable and free of
preemptive rights, with no personal liability attaching to the ownership
 thereof. No Subsidiary of the Company has or is bound by any outstanding
subscriptions, options, warrants, calls, rights, commitments
or agreements of any character calling for the purchase or issuance of any shares of capital stock
or any other equity security of such
Subsidiary or any securities representing the right to purchase or otherwise receive any shares of capital stock or any
other equity
security of such Subsidiary.
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(c)                       Section 3.3(c) of
 the Company Disclosure Memorandum sets forth a true, correct and complete list of all Company Equity Awards

outstanding as of the date
hereof specifying, on a holder-by-holder basis, (i) the name of each holder, (ii) the number of shares subject to each such
Company
Equity Award, and (iii) the grant date of each such Company Equity Award.
 

3.4            Financial
Statements.
 

(a)                        Copies
 of (i)  the Company’s consolidated audited financial statements including the financial information of the Company as of
December 31,
2021, 2020 and 2019 and the related statements of operations and changes in stockholders’ equity and cash flows for the years then
ended
(collectively, the “Audited Financial Statements”), and (ii)  the Consolidated Reports of Condition
 and Income of Company Bank that were filed by
Company Bank in 2021, 2020 and 2019 (collectively, the “Call Reports”)
((i) and (ii) collectively, the “Financial Statements”) have previously been made
available to Parent.
The balance sheet of the Company as of December 31, 2021 included in the 2021 Audited Financial Statements is referred to herein
as
the “Balance Sheet” and the date thereof as the “Balance Sheet Date.”
 

(b)            Subject
to the assumptions and qualifications set forth therein, the Financial Statements, when read together, present fairly, in all material
respects, the financial position of the Company, at their dates and the results of operations and changes in stockholders’ equity
 of the Company for the
periods indicated, and have been prepared in accordance with GAAP applied on a consistent basis throughout the
periods covered thereby. Except as set forth
on Section 3.4(b) of the Company Disclosure Memorandum, all Call Reports
 required to be filed by Company Bank within the twenty-four (24) months
preceding the date hereof have been filed on a timely basis.
As of their respective filing dates, the Call Reports complied in all material respects with all
statutes and applicable rules and
regulations of any applicable governmental agency or body, as the case may be.
 

(c)            Except
as set forth in the Financial Statements or on any schedules hereto, neither the Company nor any of its Subsidiaries is liable upon
or
with respect to, or obligated in any other way to provide funds in respect of or to guarantee or assume in any manner, any debt, obligation
or dividend of
any Person (other than debts or obligations of the Company or its Subsidiaries). Neither the Company nor any of its Subsidiaries
is currently liable for, or
obligated to pay, any deferred purchase price amount arising from the acquisition of the equity or assets
of a Person.
 

(d)            The
records, systems, controls, data and information of the Company and its Subsidiaries are recorded, stored, maintained and operated
under
means (including any electronic, mechanical or photographic process, whether computerized or not) that are under the exclusive ownership
and control
of the 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 be reasonably likely to have either individually or in the aggregate a Material Adverse
Effect on the Company. The Company
and its Subsidiaries have established and maintain a system of internal accounting controls sufficient
to provide reasonable assurances that (i) transactions are
executed in accordance with its management’s general or specific
authorizations and (ii) transactions are recorded in conformity with GAAP and applicable
Law. To the Company’s Knowledge,
none of the Company, its Subsidiaries, or any director, officer, employee, agent or other person acting on behalf of the
Company or any
of its Subsidiaries, has made any fraudulent entry on the books or records of the Company or any of its Subsidiaries. To the Company’s
Knowledge, neither the Company nor any of its Subsidiaries nor any director, senior executive officer, or auditor independent accountant
of the Company or
its Subsidiaries, has received written notice or otherwise obtained actual knowledge of any material weakness regarding
the accounting or auditing practices,
procedures or methods of the Company or any Subsidiary of the Company or their respective internal
accounting controls.
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(e)            The
Company and its Subsidiaries have (i) implemented and at all times maintained disclosure controls and procedures to ensure that

material information relating to the Company and its Subsidiaries is made known to the chief executive officer and the chief financial
officer of the Company
by others within those entities, and (ii) disclosed, based on the most recent evaluation prior to the date
of this Agreement, to the Company’s outside auditors
and the audit committee of the Company’s Board of Directors (A) any
significant deficiencies and material weaknesses in the design or operation of internal
controls over financial reporting that are reasonably
 likely to adversely affect the Company’s ability to record, process, summarize and report financial
information and (B) any
fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal
controls over financial reporting.
 

3.5            Absence
of Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries has any material
liability or obligation (whether
absolute, accrued, contingent or otherwise), except for (a) those liabilities that are reflected
or reserved against on the Financial Statements (including any
notes thereto), (b) those liabilities incurred in the ordinary course
of business consistent with past practice from the Balance Sheet Date through the date of
this Agreement, (c)  those liabilities
 incurred in connection with this Agreement and the transactions contemplated hereby, and (d)  those liabilities and
obligations,
if any, set forth in Section 3.5 of the Company Disclosure Memorandum.
 

3.6            Absence
of Certain Changes or Events. From the Balance Sheet Date through the Closing Date, except as
set forth on Section 3.6 of the
Company Disclosure Memorandum, the Company and its Subsidiaries have operated in the ordinary
course of business consistent with past practice, and
there has not occurred any Material Adverse Effect with respect to the Company
or its Subsidiaries. There has been no action taken by the Company or any
of its Subsidiaries during the period from the Balance Sheet
 Date through the date of this Agreement that would have required Parent’s consent if the
Company had been subject to Section 5.1
at such time except as set forth on Section 3.6 of the Company Disclosure Memorandum.
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3.7            Compliance
with Laws.

 
(a)            The
Company and each of its Subsidiaries are, and at all times have been, in compliance in all material respects with all applicable Laws

and Orders, including, but not limited to, the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and Regulation
 B, the Fair
Housing Act, the Community Reinvestment Act, the Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the
Home Mortgage Disclosure
Act, the Fair Debt Collection Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall Street Reform
 and Consumer Protection Act, any
regulations promulgated by the Bureau of Consumer Financial Protection, the Interagency Policy Statement
 on Retail Sales of Nondeposit Investment
Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement Procedures Act
 and Regulation X, and any other law relating to bank
secrecy, fair lending, financing or leasing practices, money laundering prevention,
 Sections 23A and 23B of the Federal Reserve Act and all agency
requirements relating to the origination, sale and servicing of mortgage
and consumer loans.
 

(b)            The
Company and each of its Subsidiaries hold, and have at all times since January 1, 2018 held, all licenses, franchises, Permits and
authorizations necessary for the lawful conduct of their respective businesses and ownership of their respective properties, rights and
 assets under and
pursuant to each (and have paid all fees and assessments due and payable in connection therewith), and, to the Company’s
Knowledge, no suspension or
cancellation of any such necessary license, franchise, Permit or authorization is threatened.
 

(c)            None
of the Company, any Subsidiary of the Company, or to the Company’s Knowledge any of their respective directors or officers, nor
,
employees, agents or other Persons acting at the direction of the Company or a Subsidiary of the Company has: (i) directly or
indirectly, used any corporate
funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to foreign
or domestic political activity; (ii) made any direct or
indirect unlawful payments to any foreign or domestic governmental officials
or employees or to any foreign or domestic political parties or campaigns from
corporate funds; (iii) violated any provision of
the Foreign Corrupt Practices Act of 1977, as amended; or (iv) made any other unlawful bribe, rebate, payoff,
influence payment,
kickback or other material unlawful payment to any foreign or domestic government official or employee.
 

(d)            Neither
the Company nor any of its Subsidiaries is in default in any material respect under or in violation of any term or provision of
(i)  its
certificate of formation, certificate of incorporation, articles of organization, articles of incorporation, bylaws, operating agreement,
 limited liability
company agreement, or other organizational document (collectively, “Charter Documents”),
(ii) any Material Contract, or (iii) any material Permit which it
holds.
 

(e)            The
Company has implemented one or more policies addressing each of ethics, personal trading policies, conflicts of interest policies,
customer
privacy policies, anti-money laundering policies, fair lending policies, vendor risk management policies, policies related to compliance
with the
Foreign Corrupt Practices Act of 1977 and other material policies as may be required by any applicable Law for itself and its
Subsidiaries, and a complete
and correct copy of each such policy has been made available to Parent. Such policies comply in all material
respects with the requirements of any Laws
applicable thereto.
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3.8            Legal
Proceedings.

 
(a)                       Except
as set forth on Section 3.8(a)  of the Company Disclosure Memorandum, there is no legal, administrative, arbitral, or
 other

proceeding, claim, action, or governmental or regulatory investigation of any nature (each, a “Proceeding”)
 pending or, to the Company’s Knowledge,
threatened, either (i) against the Company or any of its Subsidiaries, or to which
any assets, interest, or right of any of them may be subject, or (ii) seeking to
prevent, materially alter or delay any of the transactions
contemplated by this Agreement.
 

(b)                       Except
as set forth on Section 3.8(b) of the Company Disclosure Memorandum, there is no Order either (i) outstanding against
 the
Company or any of its Subsidiaries, or to which any assets, interest, or right of any of them may be subject, or (ii) seeking
to prevent, materially alter or delay
any of the transactions contemplated by this Agreement.
 

(c)            To
the Company’s Knowledge, no event has occurred or circumstance exists that could reasonably be expected to give rise to or serve
as a
basis for the commencement of any material Proceeding against the Company or any of its Subsidiaries.
 

3.9                       Regulatory
Matters. The Company and each of its Subsidiaries have timely filed all material reports, registrations
and statements,
together with any amendments required to be made with respect thereto, that it was required to file since January 1,
2018 with (a) the Alabama State Banking
Department, (b)  the Federal Reserve, (c)  the FDIC, (d)  any state regulatory
 authority, (e)  any self-regulatory organization, (f)  any other applicable bank
regulatory agencies, and (g) any other
applicable Governmental Authority ((a)-(g), collectively, the “Regulatory Agencies”) and have paid all applicable
fees,
premiums and assessments due and payable thereto. Since January  1, 2018, each such report, registration and statement, including
 financial statements,
exhibits and schedules thereto, complied, in all material respects, with applicable Law. Neither the Company nor
any of its Subsidiaries is subject to any
cease-and-desist or other formal or informal order or enforcement action issued by, or is a
party to any written agreement, consent agreement, operating
agreement or memorandum of understanding with, or is a party to any commitment
letter, regulatory directive or similar undertaking with, or is subject to
any capital directive by, or since January 1, 2018, has
been ordered to pay any civil money penalty by, or since January 1, 2018, has been the recipient of any
supervisory letter from,
or has adopted any board resolutions at the request of, any Regulatory Agency or other Governmental Authority of any kind (each, a
“Company
Regulatory Agreement”), nor has the Company or any of its Subsidiaries been advised since January 1, 2018 by any Regulatory
Agency or other
Governmental Authority that it is considering issuing, initiating, ordering or requesting any such Company Regulatory
Agreement. There is no material
unresolved written violation, criticism, comment or exception by any Regulatory Agency or other Governmental
Authority relating to the Company or any of
its Subsidiaries. To the Company’s Knowledge, no Regulatory Agency or other Governmental
Authority has initiated or has pending any proceeding or
investigation into the business or operations of the Company or any of its Subsidiaries
 since January 1, 2018, and there has been no formal or informal
inquiries by, or disagreements or disputes with, any Regulatory
Agency or other Governmental Authority with respect to the business, operations, policies or
procedures of the Company or any of its
Subsidiaries since January 1, 2018. The Company has no Knowledge of any fact or circumstance related to it that
would materially
impede or delay receipt of any required Regulatory Approvals. Notwithstanding the foregoing, in no event shall this Section 3.9
require any
disclosure to be made (or other action taken) that would involve the disclosure of confidential supervisory information
(including confidential supervisory
information as defined in 12 C.F.R. 261.2(c) and as identified in 12 C.F.R. 309.5(g)(8)) of
a Governmental Authority by any party to this Agreement where
such disclosure is prohibited by applicable Law.
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3.10         Tax
Matters.

 
(a)            (i) All
federal and state Tax Returns and all other material Tax Returns that were or are required to be filed on or before the Closing Date

by the Company or its Subsidiaries have been or will be timely filed on or before the Closing Date, and all such Tax Returns are or will
be true, correct and
complete in all material respects and were prepared in substantial compliance with all applicable Laws; (ii) all
Taxes due and owing by the Company or its
Subsidiaries (whether or not shown on the Tax Returns referred to in clause (i)) have been
or will be timely paid in full on or before the Closing Date; (iii) all
deficiencies asserted in writing or assessments made in
writing by the relevant taxing authority in connection with any of the Tax Returns referred to in
clause (i) have been or will be
timely paid in full on or before the Closing Date; and (iv) no issues that have been raised by a relevant taxing authority in
connection
with any of the Tax Returns referred to in clause (i) are pending or unresolved as of the date of this Agreement, or, if pending
or unresolved, have
been specifically identified by the Company to Parent and adequately reserved for in the Financial Statements. Neither
 the Company nor any of its
Subsidiaries currently is the beneficiary of any extension of time within which to file any Tax Return.
 

(b)            No
federal, state, local or non-U.S. Tax audits or administrative or judicial Tax proceedings are pending or presently being conducted with
respect to the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries has received from any federal, state,
local or non-U.S.
taxing authority (including jurisdictions where the Company or its Subsidiaries have not filed Tax Returns) any (i) written
notice indicating an intent to open
an audit or other review; (ii)  request for information related to Tax matters; or (iii)  notice
 of deficiency or proposed adjustment for any amount of Tax
proposed, asserted or assessed by any taxing authority against the Company
 or any of its Subsidiaries. Section  3.10(b)  of the Company Disclosure
Memorandum lists all state and federal Tax
Returns filed by the Company and its Subsidiaries for taxable periods ended on or after December 31, 2018,
indicates those state
and federal Tax Returns that have been audited and indicates those state and federal Tax Returns that currently are the subject of audit.
Parent has received correct and complete copies of all material federal and state Tax Returns, or been provided access to correct and
complete copies of all
such Tax Returns, filed by the Company for taxable periods ended on or after December 31, 2018, and have
received all examination reports and statements
of deficiencies related to federal and state income Tax assessed against or agreed to
by the Company with respect to those taxable periods.
 

(c)            There
are no Liens on the Company’s or any of its Subsidiaries’ assets that arose in connection with any failure (or alleged failure)
to pay
any Tax other than Liens for Taxes not yet due and payable or which the validity thereof is being contested in good faith by appropriate
proceedings and for
which adequate accruals or reserves have been established in accordance with GAAP in the Financial Statements.
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(d)                       Neither
 the Company nor any of its Subsidiaries has waived any statute of limitations in respect of income Taxes or agreed to any

extension of
time with respect to an income Tax assessment or deficiency.
 

(e)            To
the Company’s Knowledge, the Company and its Subsidiaries have withheld and paid all Taxes required to have been withheld and
paid
in connection with any amounts paid or owing to any employee, independent contractor, creditor, stockholder or other third party.
 

(f)             Except
as set forth on Section 3.10(f) of the Company Disclosure Memorandum, neither the Company nor any of its Subsidiaries
is (or
has been) a party to any Tax allocation, tax sharing, or tax indemnitee agreement. Neither the Company nor any of its Subsidiaries
(i) has been a member of
an Affiliated Group filing a consolidated federal Tax Return (other than a group the common parent of which
was the Company); or (ii) has any liability for
Taxes of any Person (other than the Company or any of its Subsidiaries) under Treasury
Regulations Section 1.1502-6 (or any similar provision of state,
local, or non-U.S. law) as a transferee, successor, by contract
or otherwise. Any Tax allocation, tax sharing, or tax indemnity agreement that is listed on
Section 3.10(f) of the Company
Disclosure Memorandum will be terminated as of the day of the Effective Time and will have no further effect for any
taxable year
(whether the current year, a future year or a past year). As of the Closing Date, the Company and its Subsidiaries shall have no further
liability or
claim under such Tax allocation, tax sharing, or tax indemnity agreements except as set forth in Section 3.10(f) of
the Company Disclosure Memorandum.
 

(g)            Except
as set forth on Section 3.10(g) of the Company Disclosure Memorandum, there are no joint ventures, partnerships, limited
liability
companies, or other arrangements or contracts to which the Company or any Subsidiary of the Company is a party and that could
be treated as a partnership
for federal income Tax purposes.
 

(h)            Neither
the Company nor any Subsidiary of the Company has, nor has it ever had, a “permanent establishment” in any foreign country,
as
such term is defined in any applicable Tax treaty or convention between the United States and such foreign country, nor has it otherwise
taken steps that have
exposed, or will expose, it to the taxing jurisdiction of a foreign country.
 

(i)             No
claim has been made in the last five (5) years by a taxing authority in a jurisdiction where the Company or any Subsidiary of the
Company does not file Tax Returns that the Company (or such Subsidiary) is or may be subject to taxation by that jurisdiction nor is
there any factual or legal
basis for any such claim.
 

(j)             Neither
the Company nor any Subsidiary of the Company has distributed stock of another corporation, or had its stock distributed by
another corporation,
in a transaction that was purported or intended to be governed in whole or in part by Section 355 or 361 of the Code.
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(k)            Neither
the Company nor any Subsidiary of the Company is or has been a United States real property holding corporation (as defined in

Section 897(c)(2) of
the Code) during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
 

(l)                         Neither
 the Company nor any Subsidiary of the Company participates in or cooperates with (or has at any time participated in or
cooperated with)
an international boycott within the meaning of Section 999 of the Code.
 

(m)                      Neither
 the Company nor any Subsidiary of the Company has engaged in any transaction that, as of the date hereof, is a “listed
transaction”
under Treasury Regulations Section 1.6011-4(b)(2).
 

(n)            No
gain recognition agreements have been entered into by either the Company or any Subsidiary of the Company, and, except as set forth
on
Section 3.10(n) of the Company Disclosure Memorandum, neither the Company nor any of its Subsidiaries has obtained a
private letter ruling or closing
agreements from the IRS (or any comparable ruling from any other taxing authority).
 

(o)            Neither
the Company nor any Subsidiary of the Company is or has at any time been (i) a “controlled foreign corporation” as defined
by
Section 957 of the Code; (ii) a “personal holding company” as that term has been defined from time to time in
Section 542 of the Code; (iii) a “passive
foreign investment company” nor has the Company or any Subsidiary at
any time held directly, indirectly, or constructively shares of any “passive foreign
investment company” as that term has
been defined from time to time in Sections 1296 or 1297 of the Code.
 

(p)            The
Company and each Subsidiary of the Company is in full compliance with all the terms and conditions of any Tax exemption or other
Tax
reduction agreement or order of a foreign or state government, and the consummation of the transactions contemplated by this Agreement
will not have
any adverse effect on the continued validity and effectiveness of any such Tax exemption or other Tax reduction agreement
or order.
 

(q)            Except
as set forth on Section 3.10(q) of the Company Disclosure Memorandum, neither the execution and delivery of this Agreement
nor
the consummation of the transactions contemplated hereby will (either alone or in conjunction with any other event) result in the
payment of any amount for
which a deduction would be disallowed by reason of Sections 280G (as determined without regard to Section 280G(b)(4))
(or any corresponding provision of
state, local or non-U.S. Tax law), 162 (other than 162(a)), or 404 of the Code.
 

(r)             Neither
the Company nor any Subsidiary of the Company has been, nor will any of them be, required to include any item of income in, or
exclude
 any item of deduction from, taxable income for any Tax period (or portion thereof) ending after the day of the Effective Time (i)  pursuant
 to
Sections 481 or 263A of the Code or any comparable provision under state or foreign Tax Laws as a result of transactions, events,
or accounting methods
employed prior to the Merger, (ii) as a result of any installment sale or open transaction disposition made
on or prior to the Closing Date, or (iii) as a result of
any prepaid amount received on or prior to the day of the Effective Time;
(iv) as a result of an election under Section 108(i) of the Code; or (v) intercompany
transaction or excess loss
account described in Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local
or non-U.S. income Tax law).
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(s)            The
Company and its Subsidiaries have complied in all material respects with all applicable unclaimed property Laws. The Company’s

and each Subsidiary’s records are adequate to permit a Governmental Authority or other outside auditor to confirm the foregoing
representation.
 

(t)            All
transactions for taxable years for which the statute of limitations is still open (including but not limited to sales of goods, loans,
and
provision of services) between (i) the Company or any Subsidiary of the Company and (ii) any other Person that is controlled
directly or indirectly by the
Company (within the meaning of Section 482 of the Code) were effected on arm’s-length terms
and for fair market value consideration.
 

(u)            The
unpaid Taxes of the Company and each Subsidiary (i) did not, as of the Balance Sheet Date exceed the reserve for Tax liability (other
than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the
Balance Sheet (rather
than in any notes thereto) and (ii) will not exceed that reserve as adjusted for the passage of time through
 the Closing Date in accordance with the past
custom and practice of the Company and each Subsidiary of the Company in filing its Tax
Returns. Since the Balance Sheet Date, neither the Company nor
any Subsidiary of the Company has incurred any liability for Taxes arising
from extraordinary gains or losses, as that term is used in GAAP, outside the
ordinary course of business consistent with past custom
and practice.
 

(v)            The
Company operates at least one significant historic business line, or owns at least a significant portion of its historic business assets,
in
each case within the meaning of Treasury Regulations Section 1.368-1(d).
 

(w)            The
Company has made reasonable efforts to provide or make available to Parent all of the Company’s and its Subsidiaries’ books
and
records with respect to Tax matters pertinent to the Company or its Subsidiaries relating to any Tax periods commencing on or before
 the Closing Date
including but not limited to all Tax opinions relating to and in the audit files of the Company or its Subsidiaries.
 

(x)                       Neither
 the Company nor any of its Subsidiaries has taken any action, nor are they aware of any fact or circumstance, that could
reasonably be
expected to prevent the Merger from qualifying as a “reorganization” within the meaning of Section 368(a)(1)(A) of
the Code.
 

(y)            As
used in this Agreement, (i) the term “Tax” or “Taxes” means all federal, state,
local, and foreign income, excise, gross receipts, ad
valorem, profits, gains, property, capital, sales, transfer, use, license, payroll,
employment, social security, severance, unemployment, withholding, duties,
excise, windfall profits, intangibles, franchise, backup withholding,
value added, alternative or add-on minimum, estimated and other taxes, charges, levies or
like assessments together with all penalties
 and additions to tax and interest thereon, and (ii)  the term “Tax Return” means any return, report, claim
 for
refund, or information return or statement relating to Taxes, including any schedule or attachment thereto, and including any amendment
thereof, supplied or
required to be supplied to a Governmental Authority.
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3.11            Labor
Relations.

 
(a)            There
is no labor strike, dispute, slowdown, stoppage or lockout actually pending or, to the Company’s Knowledge, threatened against
or

affecting the Company or its Subsidiaries. Neither the Company nor any Subsidiary of the Company is a party to any collective bargaining
agreement or
similar labor agreement. The Company and its Subsidiaries are, and have at all relevant times been, in compliance in all
material respects with all applicable
Laws respecting employment and employment practices, terms and conditions of employment, equal
 opportunity, nondiscrimination, immigration, labor,
wages, hours of work and occupational safety and health, and is not engaged in any
unfair labor practices as defined in the National Labor Relations Act or
other applicable Law. The Company and its Subsidiaries have
 not received any written notice that any Governmental Authority responsible for the
enforcement of labor or employment laws, rules  or
 regulations intends to conduct an investigation with respect to or relating to the Company or its
Subsidiaries and, to the Company’s
Knowledge, no such investigation is in progress.
 

(b)            Since
the Balance Sheet Date, neither the Company nor any of its Subsidiaries has effectuated a “mass layoff” as defined in the
WARN
Act affecting any site of employment or facility of the Company or its Subsidiaries.
 

(c)            Except
as set forth on Section 3.11(c) of the Company Disclosure Memorandum, neither the Company or its Subsidiaries is a party
to any
Contract with respect to the employment of any officer, director, employee or consultant that is not terminable at will and without
 any penalty or other
severance or obligation.
 

(d)            Section 3.11(d) of
the Company Disclosure Memorandum sets forth a complete list of all employees of the Company and its Subsidiaries
and their basic
employment data (including, without limitation, with respect to each such employee, current salary or wage, total compensation for 2021
and
date of hire). No individuals other than those set forth on Section 3.11(d) of the Company Disclosure Memorandum are
deemed employees of the Company
or its Subsidiaries.
 

(e)            None
of the Company and its Subsidiaries has incurred any workers’ compensation liability outside of its ordinary course of business.
The
Company and each of its Subsidiaries have paid or accrued all current assessments under workers’ compensation legislation,
and neither the Company nor
any of its Subsidiaries has been subject to any special or penalty assessment under such legislation that
has not been paid.
 

(f)                        Except
 as set forth on Section 3.11(f)  of the Company Disclosure Memorandum, there are no employment agreements, severance
agreement or other employment arrangement to which the Company or a Subsidiary of the Company is a party.
 

(g)            Except
as set forth on Section 3.11(g) of the Company Disclosure Memorandum, there are no non-solicitation, non-competition,
non-
disclosure, non-interference agreements between the Company or a Subsidiary of the Company and any current or former employee of
the Company or a
Subsidiary of the Company.
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(h)                       Except
as set forth on Section 3.11(h) of the Company Disclosure Memorandum, to the Company’s Knowledge, there are no
non-

solicitation, non-competition, non-disclosure, non-interference agreements between any of current employees of the Company or its
Subsidiaries and any
third party.
 

3.12            Employee
Benefit Plans.
 

(a)                        Section  3.12(a)  of
 the Company Disclosure Memorandum sets forth a true and complete list of each plan, policy, agreement or
arrangement (including without
limitation any “employee benefit plan” as defined in Section 3(3) of ERISA, whether or not subject to ERISA) and
any trust
or other funding medium relating thereto with respect to which the Company or any of its Affiliates has or may have any liability
or whereby the Company
and any of its Affiliates provides or is obligated to provide any benefit, to any current or former officer, director,
employee or other individual, including,
without limitation, any profit sharing, “golden parachute,” deferred compensation,
incentive compensation, commissions, stock option or other equity-based
compensation, stock purchase, Code Section  125 cafeteria
 plan or flexible benefit arrangement, rabbi trust, severance, retention, supplemental income,
change in control, fringe benefit, perquisite,
vacation, paid-time off or sick leave, pension, retirement, health or insurance plans, policies, agreements, or
arrangements (each, an
“Employee Benefit Plan”). Only employees and former employees of the Company or its Subsidiaries (and their
eligible dependents)
participate in the Employee Benefit Plans. The Company has not been notified that any Employee Benefit Plan is undergoing
an audit or is subject to an
investigation by any of the IRS, the United States Department of Labor (the “DOL”)
or other Governmental Authority.
 

(b)            With
respect to each Employee Benefit Plan, complete and correct copies of the following documents have been furnished to Parent:
(i)  the
 most recent plan documents or written agreements thereof, and all amendments thereto and all related trust or other funding vehicles
 (including,
without limitation, contracts with service providers and insurers) with respect to each such Employee Benefit Plan and, in
the case of any Employee Benefit
Plan that is not in written form, a description of all material aspects of such plan; (ii) the
most recent summary plan description, and all related summaries of
material modifications thereto, if applicable; (iii) Forms 5500
(including schedules and attachments), financial statements and actuarial reports for the past
three years, if applicable; (iv) Forms
1094 and 1095 for 2017, 2018, 2019, 2020, and 2021; (v) the most recent IRS determination letter or opinion letter and
any pending
application with respect to each such Employee Benefit Plan which is intended to qualify under Section 401(a) of the Code;
(vi) current ERISA
bonds; and (vii) all correspondence to and from the IRS, DOL, or any other Governmental Authority within
the past three (3) years relating to any Employee
Benefit Plan (other than the documentation provided under (iii) and (v) above).
 

(c)            Except
as set forth on Section 3.12(c) of the Company Disclosure Memorandum, with respect to each Employee Benefit Plan: (i) such
Employee Benefit Plan has been administered in all material respects in compliance with its terms and with all applicable Laws, including,
but not limited to,
ERISA, the Code, the Health Insurance Portability and Accountability Act and the Patient Protection and Affordable
 Care Act, and any regulations or
rules  promulgated thereunder; (ii)  no Proceedings are pending, or to the Company’s Knowledge,
 threatened; (iii)  all premiums, contributions, or other
payments required to have been made by applicable Law or under the terms
of any such Employee Benefit Plan or any Contract relating thereto as of the
Closing Date have been made; (iv) all material reports,
returns and similar documents required to be filed with any Governmental Authority or distributed to
any plan participant have been duly
 filed or distributed; (v)  no penalty has been assessed, or is reasonably expected to be assessed, with respect to any
Employee Benefit
 Plan by any Governmental Authority; and (vi)  to the Company’s Knowledge, no non-exempt “prohibited transaction”
 or “reportable
event” has occurred within the meaning of the applicable provisions of ERISA or the Code.
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(d)                       With
 respect to each Employee Benefit Plan intended to qualify under Section 401(a) of the Code, the IRS has issued a favorable

determination letter or opinion letter or advisory letter upon which the Company is entitled to rely under IRS pronouncements, and no
such determination
letter, opinion letter or advisory letter has been revoked nor, to the Company’s Knowledge, has revocation been
threatened.
 

(e)            All
contributions (including, without limitation, all employer contributions and employee salary reduction contributions), premiums and
benefit
payments required by and due from the Company and any Affiliate under or in connection with the terms of each Employee Benefit Plan have
been
made within the time periods prescribed by the Employee Benefit Plan, ERISA and the Code.
 

(f)             Each
Employee Benefit Plan may be amended, terminated or otherwise modified by the Company in its sole discretion, including the
elimination
of any and all future benefit accruals thereunder, without any adverse consequences to the Company, other than providing COBRA benefits
to
qualified beneficiaries of any Employee Benefit Plan that is a group health plan. No communications or provision of any Employee Benefit
Plan has failed to
effectively reserve the right of the Company to so amend, terminate or otherwise modify such Employee Benefit Plan.
 Except as set forth on
Section 3.12(f) of the Company Disclosure Memorandum, neither the Company nor any of its Affiliates
has announced its intention to modify or terminate
any Employee Benefit Plan or adopt any arrangement or program which, once established,
would come within the definition of an Employee Benefit Plan.
Except as set forth on Section 3.12(f) of the Company
Disclosure Memorandum, each asset held under each Employee Benefit Plan may be liquidated or
terminated without the imposition of any
 redemption fee, surrender charge, comparable liability, or consent of a Person, other than the Company or the
trustee of such plan.
 

(g)            Each
Employee Benefit Plan that constitutes in any part a nonqualified deferred compensation plan within the meaning of Section 409A
of the Code has been operated and maintained in accordance with Section 409A of the Code and applicable guidance thereunder in all
material respects. No
stock option granted under any Employee Benefit Plan (i) has an exercise price that has been or may be less
than the fair market value of the underlying stock
as of the date such stock option was granted, or (ii) has any feature for the
deferral of compensation other than the deferral of recognition of income until the
later of exercise or disposition of such option.
 No payment to be made under any Employee Benefit Plan is or will be subject to the penalties of
Section  409A(a)(1)  of the Code.
 Neither the Company nor any Affiliate has any obligations to any employee or other service provider to make any
reimbursement or other
payment with respect to any Tax imposed under Section 409A of the Code.
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(h)            No
Employee Benefit Plan is subject to the laws of any jurisdiction outside the United States.

 
(i)             Except
as set forth on Section 3.12(i) of the Company Disclosure Memorandum, neither the execution and delivery of this Agreement
nor

the consummation of the transactions contemplated by this Agreement will, either alone or in combination with any other event: (i) result
in any payment
(including, without limitation, any separation, severance, termination, retention, or similar payments or benefits) becoming
due, or increase the amount of
compensation due, to any current or former employee, officer, director or other individual of the Company
or any Subsidiary of the Company; (ii) increase
any benefits payable under any Employee Benefit Plan; or (iii)  result in any
acceleration of the time of payment or vesting of any such compensation or
benefits. Further, neither the Company nor any Subsidiary
of the Company has announced any type of plan or binding commitment to create any additional
Employee Benefit Plan, to enter into any
agreement with any current or former employee, officer, director, or other individual or to amend or modify any
existing Employee Benefit
Plan or agreement with any current or former employee, officer, director, or other individual.
 

(j)             Except
as set forth on Section 3.12(j) of the Company Disclosure Memorandum, neither the Company, any Subsidiary of the Company
nor any Employee Benefit Plan provides (or will provide) health or other welfare benefits to one or more former employees, officers,
directors, or other
individuals (including dependents of any of the foregoing) other than benefits that are required to be provided pursuant
 to the applicable requirements of
COBRA. The Company and its Subsidiaries have at all times complied with COBRA in all material respects,
 and have maintained adequate records to
evidence such compliance.
 

(k)                        No
 Employee Benefit Plan is, and neither the Company nor any Affiliate thereof maintains or contributes to, or has at any time
maintained
or contributed to, or has any liability, whether actual or contingent under, a plan subject to Section 302 or Title IV of ERISA
or to Section 412 of
the Code. No Employee Benefit Plan is or was at any time a multiemployer plan, as defined in Section 3(37)
of ERISA, and neither the Company nor any
Affiliate has ever contributed to, or had an obligation to contribute to, or incurred any liability
 with respect to, any multiemployer plan. None of the
Employee Benefit Plans are part of, or have at any time been part of, a multiple
 employer welfare arrangement, as that term is defined in ERISA
Section 3(40). No Employee Benefit Plan is or was at any time a multiple
employer plan, as described in Code Section 413(c) or ERISA Sections 4063 or
4064, and neither the Company nor any Affiliate
thereof has ever contributed to or had an obligation to contribute to any such plan.
 

(l)             Section 3.12(l) of
the Company Disclosure Memorandum sets forth a complete list of all severance and termination benefits with respect
to which the
Company or any Subsidiary of the Company has or will have any liability, under any Employee Benefit Plan or other employment agreement,
severance agreement, program, practice, or arrangement.
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(m)            The
consummation of the transactions contemplated by this Agreement will not require the funding (whether on a formal or informal

basis)
of the benefits under any Employee Benefit Plan.
 

(n)            No
participants in any Employee Benefit Plan participate in such plan pursuant to the terms of a collective bargaining agreement.
 

(o)            Except
as set forth on Section 3.12(o) of the Company Disclosure Memorandum, the 401(k) Plan is not funded with and does
not allow
for payments, investments, or distributions in any employer security of the Company or any Affiliate thereof (including employer
securities as defined in
Section 407(d)(1) of ERISA), or employer real property as defined in Section 407(d)(2) of
ERISA.
 

(p)            Except
as set forth on Section 3.12(p) of the Company Disclosure Memorandum, no non-exempt reportable event within the meaning
of
Section 4043 of ERISA, and no event described in Sections 4062 or 4063 of ERISA, has occurred in connection with any Employee
Benefit Plan, and neither
the Company nor any Affiliate thereof has engaged in, or is a successor or parent corporation to an entity
 that has engaged in, a transaction described in
Sections 4069 or 4212(c) of ERISA.
 

(q)            No
Employee Benefit Plan which is an employee welfare benefit plan under Section 3(1) of ERISA is funded by a trust or is subject
to
Code Sections 419 or 419A‎.
 

(r)            Neither
the Company nor any of its Subsidiaries is a party to, or is otherwise obligated under, any plan, policy, agreement or arrangement
that
provides for the gross-up or reimbursement of Taxes imposed under Sections 409A or 4999 of the Code (or any corresponding provisions
of state or
local Law relating to Tax).
 

(s)                       Each
 Employee Benefit Plan that covers current or former employees (including leased employees) of the Company or any of its
Subsidiaries
 satisfies the requirements of the Patient Protection and Affordable Care Act (including any successor law) and the regulations and guidance
issued thereunder, such that there is no reasonable expectation that any Tax or penalty could be imposed pursuant to such law that relates
to such group health
plan.   No condition exists that could cause the Company or any of its Subsidiaries or Affiliates to have any
 liability for any assessable payment under
Section 4980H of the Code. No event has occurred or condition exists that could subject
the Company or any of its Subsidiaries or Affiliates to any liability
on account of a violation of the health care requirements of Part 6
or 7 of Title I of ERISA or Section 4980B or Section 4980D of the Code. The Company
and each of its Subsidiaries have maintained
records that are sufficient to satisfy the reporting requirements under Sections 6055 and 6056 of the Code, to the
extent required, for
all periods of time up to and through the Closing Date. Neither the Company nor any of its Subsidiaries or ERISA Affiliates has modified
the employment or service terms of any employee or service provider for the purpose of excluding such employee or service provider from
full-time status
for purposes of the Patient Protection and Affordable Care Act.
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(t)                         Each
 individual who is classified by the Company or any Subsidiary as an independent contractor has been properly classified for

purposes
of participation in, and benefit accrual under, each Employee Benefit Plan.
 

3.13         Material
Contracts. Section 3.13 of the Company Disclosure Memorandum sets forth a list
of each of the following Contracts of the
Company (each, a “Material Contract”):
 

(a)            any
lease of real property;
 

(b)            any
Contract for the purchase, sale, license or lease of tangible or intangible property or services (including materials, supplies, goods,
services, equipment or other assets) (other than those specified elsewhere in this definition) that provides for aggregate annual payments
or obligations of
$150,000 or more;
 

(c)             any
employment agreement, severance agreement, retention agreement, change of control agreement, consulting agreement or similar
Contract
that is with any director or executive officer of the Company or its Subsidiaries;
 

(d)            any
partnership, joint venture or other similar Contract;
 

(e)            any
Contract relating to the acquisition or disposition of any business or operations or, other than in the ordinary course of business,
any
assets or liabilities (whether by merger, sale of stock, sale of assets, outsourcing or otherwise);
 

(f)             any
indenture, mortgage, promissory note, loan agreement, guarantee, sale and leaseback agreement, capitalized lease or other agreement
or
commitment by the Company or its Subsidiaries for the borrowing of money or the deferred purchase price of property or its Subsidiaries
(in either case,
whether incurred, assumed, guaranteed or secured by any asset);
 

(g)            any
Contract that creates future annual payments or obligations in excess of $150,000 in the aggregate and which by its terms does not
terminate
or is not terminable without penalty or payment upon notice of sixty (60) days or less;
 

(h)            any
naming rights, license, franchise or similar Contract;
 

(i)             any
exclusive dealing or third-party referral agreement imposed on the Company or its Subsidiaries or any Contract that contains express
noncompetition or nonsolicitation covenants that limit or purport to limit the freedom of the Company or its Subsidiaries to compete
in any line of business
or with any Person or in any area, or to solicit the business of any Person or category of Persons; and
 

(j)              any
Contract that grants any right of first refusal, right of first offer or similar right with respect to any assets, rights or property
of the
Company or its Subsidiaries.
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Except as set forth on Section 3.13
of the Company Disclosure Memorandum, neither the Company nor any of its Subsidiaries is a party to any Contract that
contains (i) any
noncompetition or exclusive dealing agreement, or any other agreement or obligation which purports to limit or restrict in any respect
the
ability of the Company to solicit customers in the manner in which or the localities in which, all or any portion of its business
 is conducted or (ii)  any
agreement that grants any right of first refusal or right of first offer or similar rights or that limits
or purports to limit the ability of the Company to own,
operate, sell, transfer, pledge or otherwise dispose of any assets or business.
All Material Contracts are valid and binding agreements of the Company or its
Subsidiaries, as applicable, and are in full force and
effect and are enforceable in accordance with their terms except as such enforceability may be limited by
the appointment of a conservator
or receiver, bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium, restructuring or similar Laws affecting
creditors’
rights and remedies generally and general equitable principles regardless of whether such enforceability is considered in a proceeding
at law or in
equity. Neither the Company nor any of its Subsidiaries is in violation or breach of or default under any Material Contract
in any material respect. To the
Company’s Knowledge, no third party is in violation or breach of or default under any Material
Contract in any material respect, and there has not occurred
any event that, with the lapse of time or the giving of notice or both,
would constitute such a breach or default.
 

3.14            Title
to Assets; Real Property.
 

(a)            Except
as set forth on Section 3.14(a) of the Company Disclosure Memorandum, as of the date of this Agreement, the Company
or one of
its Subsidiaries has, and as of the Closing, the Company or one of its Subsidiaries will have good and marketable title or
 a valid leasehold interest in,
easement or right to use all of its assets and properties, including those reflected on the Balance Sheet
as being owned or leased, as applicable (except for
assets sold or otherwise disposed of or leases that have expired since the Balance
Sheet Date in the ordinary course of business), and none of such properties
or assets is subject to any Liens other than Permitted Liens.
 Except as disclosed in Section 3.14(a)  of the Company Disclosure Memorandum, all such
properties and assets are in good
operating condition and repair, ordinary wear and tear expected, and, in all material respects, are fit for the uses to which
they are
being put.
 

(b)            Section 3.14(b) of
the Company Disclosure Memorandum sets forth a true, correct and complete list of all real property owned by the
Company or one
of its Subsidiaries other than “real estate owned” (“OREO”) acquired as a result of debts previously
contracted or exercising remedies under
loans held by the Company or one of its Subsidiaries and which are not used for the operations
of the Company (together with any buildings, structures,
fixtures or other improvements thereon, the “Owned Real Property”).
The Company or one of its Subsidiaries has, and as of the Closing will have, good,
marketable and insurable fee simple title interest
in and to all Owned Real Property.
 

(c)            Section 3.14(c) of
the Company Disclosure Memorandum sets forth a true, correct and complete list of all leases pursuant to which the
Company or one
 of its Subsidiaries is a lessee or lessor (the “Leases”) of any real property (together with any buildings,
 structures, fixtures or other
improvements thereon, the “Leased Property” and, together with the Owned Real
Property, the “Real Property”). All such Leases are valid, legally binding,
in full force and effect, and enforceable
in accordance with their terms, subject to the appointment of a conservator or receiver, bankruptcy, reorganization,
insolvency, fraudulent
transfer, moratorium, restructuring or similar Laws affecting creditors’ rights and remedies generally and general equitable principles
regardless of whether such enforceability is considered in a proceeding at law or in equity. Other than as set forth on Section  3.14(c)  of
 the Company
Disclosure Memorandum, there is not under any of the Leases: (i) any material default by the Company or its Subsidiaries
or any circumstance which with
notice or lapse of time, or both, would constitute a default; or (ii) to the Company’s Knowledge,
any default or claim of default against any lessor to or lessee
of the Company or its Subsidiaries, or any event of default or event
which with notice or lapse of time, or both, would constitute a default by any such lessor
or lessee. The consummation of the transactions
contemplated hereby will not result in a breach or default under any of the Leases, and, except as set forth on
Section 3.14(c)  of
 the Company Disclosure Memorandum  and specifically identified as such, no consent of or notice to any third party is required as
 a
consequence thereof. The Company has made available to Parent true, correct and complete copies of the Leases, and no Lease has been
modified in any
respect since the date it was made available. Except as set forth on Section 3.14(c) of the Company
Disclosure Memorandum, none of the property subject to
a Lease is subject to any sublease, license or other agreement granting to any
Person any right to the use, occupancy or enjoyment of such property or any
portion thereof. Neither the Company nor any of its Subsidiaries
has received written notice that the landlord with respect to any real property lease would
refuse to renew such lease upon expiration
of the period thereof upon substantially the same terms, except for rent increases consistent with past experience
or market rentals.
There are no pending or, to the Company’s Knowledge, threatened condemnation proceedings against the Real Property.
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3.15         Environmental
Matters.

 
(a)                        Except
 as set forth on Section 3.15(a)  of the Company Disclosure Memorandum, (i)  no notice, notification, demand, request
 for

information, citation, summons or order has been received by the Company or any of its Subsidiaries, no complaint has been filed
against the Company or
any of its Subsidiaries, no penalty has been assessed against the Company or any of its Subsidiaries, and no government
investigation, private investigation,
action, claim or suit, including by any third party, is pending or, to the Company’s Knowledge,
is threatened against the Company or any of its Subsidiaries
by any Governmental Authority or other Person, in each case relating to
or arising out of any Environmental Law; (ii) to the Company’s Knowledge, there is
no reasonable basis for any notice, notification,
demand, request for information, citation, summons, order, complaint, penalty, investigation, action, claim or
suit referred to in subclause
(i) above, (iii) the Company, each of its Subsidiaries, the Real Property and, to the Company’s Knowledge, all OREO are,
and
have been, in compliance in all material respects with all Environmental Laws and all Permits relating to Environmental Law matters;
 (iv)  neither the
Company nor any of its Subsidiaries is conducting or paying for any response or corrective action under any Environmental
 Law at any location; and
(v) neither the Company nor any of its Subsidiaries is party to any agreement, Order, letter agreement,
settlement agreement or memorandum of agreement
that imposes any obligations under any Environmental Law. Each of the Company and its
Subsidiaries has developed, incorporated into its policies and is
undertaking commercially reasonable risk management procedures in connection
with its origination and servicing of loans, including in the exercise of any
rights in the event of a borrower default, so as to minimize
any potential liability to the Company or any of its Subsidiaries under any Environmental Laws.
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(b)            To
the Company’s Knowledge, there has been no release of any Hazardous Substance by the Company or any of its Subsidiaries in any

manner that has given or would reasonably be expected to give rise to any remedial obligation, corrective action requirement or liability,
including liability to
third parties, under applicable Environmental Laws.

(c)                        No
 Hazardous Substance has been disposed of, arranged to be disposed of, released or transported in violation of any applicable
Environmental
Law, or in a manner that has given rise to, or that would reasonably be expected to give rise to, any liability under any Environmental
Law,
from any current or former properties or facilities while owned or operated by the Company or any of its Subsidiaries or as a result
of any operations or
activities of the Company or any of its Subsidiaries at any location, and no other condition has existed or event
has occurred with respect to the Company or
any of its Subsidiaries or any such properties or facilities that, with notice or the passage
of time, or both, would be reasonably likely to result in liability
under Environmental Laws, and Hazardous Substances are not otherwise
present at or about any such properties or facilities in amount or condition that has
resulted in or could reasonably be expected to
result in liability to the Company or any of its Subsidiaries under any Environmental Law.
 

(d)            The
Company has delivered to Parent true and correct copies and results of any reports, studies, analyses, tests, communications or other
monitoring documents in the possession, custody or control of the Company pertaining to Hazardous Substances at the Real Property, and
to the Company’s
Knowledge, all OREO, concerning compliance by the Company or any of its Subsidiaries with Environmental Laws.
 

(e)            As
used in this Agreement, “Hazardous Substance” means (i) any material, substance, chemical, waste, product,
derivative, compound,
mixture, solid, liquid, mineral or gas, in each case, whether naturally occurring or man-made, that is hazardous,
acutely hazardous, toxic, or words of similar
import or regulatory effect under Environmental Laws, and (ii) any petroleum or petroleum-derived
products, radioactive materials or wastes, asbestos in any
form, lead or lead-containing materials, urea formaldehyde foam insulation,
 radon and polychlorinated biphenyls in concentrations or forms regulated by
Environmental Law.
 

3.16         Intellectual
Property. Section 3.16 of the Company Disclosure Memorandum sets forth, as of the
date of this Agreement, a list of all
Intellectual Property rights that are material to the conduct of the business of the Company, as
 presently conducted. The Company and each of its
Subsidiaries owns, or is licensed to use (in each case, free and clear of any material
Liens), all Intellectual Property necessary for the conduct of its business
as currently conducted. (a) (i) To the Company’s
Knowledge, the use of any Intellectual Property by the Company and its Subsidiaries does not infringe,
misappropriate or otherwise violate
 the rights of any Person and is in accordance with any applicable license pursuant to which the Company or any
Company Subsidiary acquired
the right to use any Intellectual Property, and (ii) no Person has asserted in writing to the Company that the Company or any of
its Subsidiaries has infringed, misappropriated or otherwise violated the Intellectual Property rights of such Person, (b)  to the
Company’s Knowledge, no
Person is challenging, infringing on or otherwise violating any right of the Company or any of its Subsidiaries
with respect to any Intellectual Property
owned by and/or licensed to the Company or its Subsidiaries, and (c) neither the Company
nor any Company Subsidiary has received any written notice of
any pending claim with respect to any Intellectual Property owned by the
Company or any Company Subsidiary, and the Company and its Subsidiaries have
taken commercially reasonable actions to avoid the abandonment,
cancellation or unenforceability of all Intellectual Property owned or licensed, respectively,
by the Company and its Subsidiaries that
is necessary to the conduct of business of the Company, as presently conducted. For purposes of this Agreement,
“Intellectual
Property” means trademarks, service marks, brand names, internet domain names, logos, symbols, certification marks, trade
dress and other
indications of origin, the goodwill associated with the foregoing and registrations in any jurisdiction of, and applications
in any jurisdiction to register, the
foregoing, including any extension, modification or renewal of any such registration or application;
inventions, and discoveries, whether patentable or not, in
any jurisdiction; patents, applications for patents (including divisions,
 continuations, continuations in part and renewal applications), all improvements
thereto, and any renewals, extensions or reissues thereof,
 in any jurisdiction; nonpublic information, trade secrets and know-how, including processes,
technologies, protocols, formulae, prototypes
and confidential information and rights in any jurisdiction to limit the use or disclosure thereof by any Person;
writings and other
works, whether copyrightable or not and whether in published or unpublished works, in any jurisdiction; and registrations or applications
for registration of copyrights in any jurisdiction, and any renewals or extensions thereof; and any similar intellectual property or
proprietary rights.
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3.17          Related
Party Transactions. Except as set forth on Section 3.17 of the Company Disclosure
Memorandum and normal reimbursements

for business expenses made in the ordinary course of business, neither the Company nor any
of its Subsidiaries is a party to any Contract with any director or
executive officer of the Company or in which, to the Company’s
Knowledge, any such person has a material interest.
 

3.18          Loans.
 

(a)             Each
loan, revolving credit facility, letter of credit or other extension of credit (including guarantees) or commitment to extend credit
originated or acquired by the Company and its Subsidiaries (collectively, “Loans”) (i) complies in all
material respects with all applicable Laws, (ii) has been
made, entered into or acquired by the Company or one of its Subsidiaries
in accordance with customary loan policies approved by the Company’s Board of
Directors, (iii) is evidenced by promissory
notes or other evidences of indebtedness, which are true, genuine and what they purport to be, and which, together
with all security
agreements and guarantees, constitute a valid and legally binding obligation of the obligor named therein, and as applicable, the Company
or
one of its Subsidiaries and are enforceable in accordance with their terms, (iv) is in full force and effect, and (v) to
the Company’s Knowledge, is not subject
to any offset, recoupment, adjustment or any other valid or cognizable claim or defense
by the applicable borrower; provided, that the enforcement of each of
(iii) and (v) above may be limited by the appointment
of a conservator or receiver, bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium,
restructuring or similar Laws
affecting creditors’ rights and remedies generally and general equitable principles regardless of whether such enforceability is
considered in a proceeding at law or in equity. None of the rights or remedies under the documentation relating to the Loans has been
amended, modified,
waived, subordinated or otherwise altered by the Company or its Subsidiaries, except as evidenced by a written instrument
which is a part of the file with
respect to such Loans made available to Parent and was entered into by the Company or a Subsidiary in
good faith and in its ordinary course of business. For
purposes of this Section 3.18(a), the phrase “enforceable in
 accordance with its terms” as it relates to a Loan does not mean that the borrower has the
financial ability to repay a Loan or
that any collateral is sufficient to result in payment of the Loan secured thereby.
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(b)            The
Company and its Subsidiaries have previously disclosed a complete and correct list of all Loans that, as of the Balance Sheet Date

(i) are
contractually past due ninety (90) days or more in the payment of principal and/or interest, (ii) are on nonaccrual status or (iii) are
classified as “Watch
List,” “Special Mention,” “Substandard,” “Doubtful” or “Loss,”
(or words of similar import) together with the principal amount on each such Loan and the
identity of the obligor thereunder. Section 3.18(b) of
the Company Disclosure Memorandum sets forth a complete list of other real estate owned, acquired by
foreclosure or by deed in-lieu
thereof and owned by the Company or its Subsidiaries as of the Balance Sheet Date, including the book value thereof. True,
correct and
complete copies of the currently effective lending policies and practices of the Company and each of its Subsidiaries have been made
available to
Parent.
 

(c)                        Each
 outstanding Loan (including Loans held for resale or previously sold to investors) has been solicited and originated and is
administered
and, where applicable, serviced, and the relevant files are being maintained, in accordance with the relevant loan documents in all material
respects, the Company’s underwriting and servicing standards in all material respects (and, in the case of Loans held for resale
 or previously sold to
investors, the underwriting standards, if any, of the applicable investors) and with all applicable Laws in all
material respects and applicable requirements of
any government-sponsored enterprise program in all material respects. The Company and
its Subsidiaries have properly fulfilled in all material respects their
contractual responsibilities and duties with respect to any Loan
in which they act as the lead lender or servicer and have complied in all material respects with
their duties as required under applicable
regulatory requirements.
 

(d)            Except
as set forth on Section 3.18(d) of the Company Disclosure Memorandum, none of the agreements pursuant to which the 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, other than repurchase obligations arising upon breach of representations and warranties, covenants and
other obligations of the Company or
its Subsidiaries, as applicable.
 

(e)            The
Company has made available to Parent true and correct copies of the loan files related to the Loans. Such files contain, in all material
respects, all of the documents and instruments relating to such Loans.
 

(f)            All
payments made on the Loans have been properly credited to the respective Loan.
 

(g)            Except
as set forth in Section 3.18(g) of the Company Disclosure Memorandum, as to each Loan that is secured, whether in whole
or in
part, by a guaranty of the United States Small Business Administration or any other Governmental Authority, such guaranty is in
full force and effect, and
will remain in full force and effect following the Closing Date, in each case, without any further action
by the Company or its Subsidiaries’ subject to the
Company fulfilling its obligations under the Small Business Administration Agreement
that arise after the date hereof.
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(h)                       Section 3.18(h) of
 the Company Disclosure Memorandum sets forth a list of all Loans by the Company and its Subsidiaries to any

directors, executive officers
 and principal stockholders (as such terms are defined in Regulation O of the Federal Reserve (12 C.F.R. Part  215)) of the
Company
or any of its Subsidiaries. There are no Loans to any employee, officer, director or other Affiliate of the Company on which the borrower
is paying
a rate other than that reflected in the note or the relevant credit agreement. All such Loans are and were made in compliance
in all material respects with all
applicable Laws. Each Loan disclosed on Section 3.18(h) of the Company Disclosure
Memorandum has been made in the ordinary course of business, and on
the same terms, including interest rate and collateral, as those
prevailing at the time for comparable arms’-length transactions, did not involve more than the
normal risk of collectability or
present other unfavorable features.
 

3.19          Mortgage
Banking Business. Except as set forth on Section 3.19 of the Company Disclosure
Memorandum:
 

(a)            The
Company and its Subsidiaries have complied in all material respects with, and all documentation in connection with the origination,
processing,
underwriting and credit approval of any mortgage loan originated, purchased or serviced by the Company and its Subsidiaries satisfied
 in all
material respects, (i)  all applicable federal, state and local laws, rules  and regulations with respect to the origination,
 insuring, purchase, sale, pooling,
servicing, subservicing, or filing of claims in connection with mortgage loans, including all laws
relating to real estate settlement procedures, consumer credit
protection, truth in lending laws, usury limitations, fair housing, transfers
 of servicing, collection practices, equal credit opportunity and adjustable rate
mortgages, (ii) the responsibilities and obligations
relating to mortgage loans set forth in any agreement between the Company and its Subsidiaries and any
Agency, Loan Investor or Insurer,
 (iii)  the applicable rules, regulations, guidelines, handbooks and other requirements of any Agency, Loan Investor or
Insurer, and
(iv) the terms and provisions of any mortgage or other collateral documents and other loan documents with respect to each mortgage
loan.
 

(b)            No
Agency, Loan Investor or Insurer has (i) claimed in writing that the Company or its Subsidiaries has violated or has not complied
with
the applicable underwriting standards with respect to mortgage loans sold by the Company or its Subsidiaries to a Loan Investor
or Agency, or with respect to
any sale of mortgage servicing rights to a Loan Investor, (ii)  imposed in writing restrictions on
 the activities (including commitment authority) of the
Company or its Subsidiaries or (iii) indicated in writing to the Company
or its Subsidiaries that it has terminated or intends to terminate its relationship with
the Company or its Subsidiaries for poor performance,
poor loan quality or concern with respect to the Company’s or its Subsidiaries’ compliance with laws.
 

(c)            As
used in this Agreement, (i) “Agency” means the Federal Housing Administration, the Federal Home Loan Mortgage
Corporation, the
Farmers Home Administration (now known as Rural Housing and Community Development Services), the Federal National Mortgage
Association, the
United States Department of Veterans’ Affairs, the Rural Housing Service of the U.S. Department of Agriculture
or any other federal or state agency with
authority to (x) determine any investment, origination, lending or servicing requirements
with regard to mortgage loans originated, purchased or serviced by
the Company or any of its Subsidiaries or (y) originate, purchase,
or service mortgage loans, or otherwise promote mortgage lending, including state and
local housing finance authorities, (ii) “Loan
Investor” means any Person (including an Agency) having a beneficial interest in any mortgage loan originated,
purchased
 or serviced by the Company or any of its Subsidiaries or a security backed by or representing an interest in any such mortgage loan,
 and
(iii) “Insurer” means a Person who insures or guarantees for the benefit of the mortgagee all or any
portion of the risk of loss upon borrower default on any
of the mortgage loans originated, purchased or serviced by the Company or any
of its Subsidiaries, including the Federal Housing Administration, the United
States Department of Veterans’ Affairs, the Rural
Housing Service of the U.S. Department of Agriculture and any private mortgage insurer, and providers of
hazard, title or other insurance
with respect to such mortgage loans or the related collateral.
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3.20         Allowance
for Loan Losses. The allowances for loan and lease losses and for credit losses contained in
the Financial Statements and the

allowance for loan and lease losses and for credit losses shown on any financial statements delivered
in accordance with Section 6.12, as the case may be,
were and will be established in accordance with the practices and experiences
of the Company and its Subsidiaries and were and will be in accordance with
the requirements of GAAP.
 

3.21         Interest
Rate Risk Management Instruments. Except as set forth on Section 3.21 of the Company
Disclosure Memorandum, neither the
Company nor any of its Subsidiaries is a party to any interest rate swaps, caps, floors, derivative,
hedge, foreign exchange or currency purchase or sale
agreements, option agreements, futures and forward contracts or other similar derivative
transactions and risk management arrangements or agreements. All
instruments, agreements and arrangements set forth on Section 3.21
of the Company Disclosure Memorandum were entered into in the ordinary course of
business consistent with past practice and in accordance
with applicable rules, regulations and policies of any Regulatory Agency and with counterparties
believed to be financially responsible
 at the time and are legal, valid and binding obligations of the Company or one of its Subsidiaries enforceable in
accordance with their,
and are in full force and effect. The Company and each of its Subsidiaries have duly performed in all material respects all of their
material obligations thereunder to the extent that such obligations to perform have accrued, and, to the Company’s Knowledge, there
 are no material
breaches, violations or defaults or allegations or assertions of such by any party thereunder.
 

3.22                Deposits.
The deposit accounts of Company Bank are insured by the FDIC to the fullest extent permitted
by applicable Law, and all
premiums and assessments required to be paid in connection therewith have been duly, timely and fully paid.
All interest has been properly accrued on the
deposit accounts of Company Bank, and Company Bank’s records accurately reflect such
accrual of interest. Except as disclosed on Section 3.22 of the
Company Disclosure Memorandum, the deposit accounts of Company
 Bank have been originated and in accordance with the terms of the respective
governing documents and in compliance with all applicable
 Laws. Neither the Company nor Company Bank has received written notice of any loss or
potential loss of any material business or customers
related to the deposit accounts of Company Bank. There is no action by the FDIC to terminate Company
Bank’s deposit insurance and
Company Bank has not received any written claim or notice threatening action alleging any of the foregoing. Except as set forth
on Section 3.22
of the Company Disclosure Memorandum, none of the deposits of Company Bank are “brokered deposits” as such term is defined
 in 12
C.F.R. 337.6(a)(2).
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3.23         Investment
Portfolio. All investment securities held by the Company or its Subsidiaries, as reflected in
the Financial Statements, are

carried in accordance with GAAP and in a manner consistent with the applicable guidelines issued by applicable
 bank regulatory agencies. Each of the
Company and its Subsidiaries have good, valid and marketable title to all securities held by it,
except securities sold under repurchase agreements or held in
any fiduciary or agency capacity, free and clear of any Lien, except as
set forth in the Financial Statements or in the Company Disclosure Memorandum and
except to the extent any such securities are pledged
in the ordinary course of business consistent with prudent banking practices to secure obligations of the
Company or its Subsidiaries.
 

3.24                Bank
Secrecy Act, Anti-Money Laundering and OFAC, and Customer Information. The Company is not aware
of, has not been
advised of, and has no reason to believe that any facts or circumstances exist, which would cause it or any of its Subsidiaries
to be deemed (a) to be operating
in violation in any material respect of the Bank Secrecy Act, the 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 (b) not to be in satisfactory
compliance in any material respect with
the applicable privacy and 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 the regulations promulgated thereunder, as well as the
provisions
of the information security program adopted by the Company or Company Bank pursuant to 12 C.F.R. Part 364. The Company is not aware
of any
facts or circumstances that would cause it to believe that any non-public customer information or information technology networks
controlled by and material
to the operation of the business of the Company and its Subsidiaries has been disclosed to or accessed by
an unauthorized third party in a manner that would
cause it or any of its Subsidiaries to undertake any material remedial action. The
Board of Directors of the Company (or, where appropriate, the Board of
Directors of any of the Company’s Subsidiaries) has adopted
and implemented an anti-money laundering program that contains adequate and appropriate
customer identification verification procedures
 that comply with Section  326 of the Patriot Act and such anti-money laundering program meets the
requirements in all material respects
of Section 352 of the Patriot Act and the regulations thereunder, and it (or such other of its Subsidiaries) has complied in
all
material respects with any requirements to file reports and other necessary documents as required by the Patriot Act and the regulations
thereunder.
 

3.25         CRA
Compliance. Company Bank is “well capitalized” (as that term is defined at 12 C.F.R.
325.103) and its most recent examination
rating under the Community Reinvestment Act, as amended (“CRA”), was
 “satisfactory” or better. To the Company’s Knowledge, there is no fact or
circumstance or set of facts or circumstances
which would be reasonably likely to cause Company Bank to receive any notice of non-compliance with such
provisions of the CRA or cause
Company Bank’s CRA rating to decrease below the “satisfactory” level. To the Company’s Knowledge, there is no
reason
that the Company’s CRA rating would result in the Regulatory Approvals being denied or delayed.
 

3.26                 Insurance.
Each of the Company and its Subsidiaries are insured against such risks and in such amounts
as are adequate and as the
management of the Company reasonably has determined to be prudent and customary with respect to their businesses,
properties and assets by insurers of
recognized financial responsibility. The Company maintains directors’ and officers’
liability insurance and fiduciary liability insurance. Section 3.26 of the
Company Disclosure Memorandum sets forth (a) a
list of all insurance policies maintained with respect to the business and assets of the Company and its
Subsidiaries, (b) all coverage
limits, premiums and costs with respect to such insurance policies, and (c) all claims made under such insurance policies since
December  31, 2018, the underlying incidents and dates of such claims, the insurance proceeds recovered with respect to such claims,
 the retention and
deductibles with respect to such claims. Neither the Company nor any of its Subsidiaries has been refused any insurance
coverage sought or applied for and
does not have any reason to believe that it will not be able to renew existing insurance coverage
as and when such coverage expires or to obtain similar
coverage from similar insurers as may be necessary to continue its business at
a cost that would be materially higher than existing insurance coverage. All
insurance policies with respect to the business and assets
of the Company and its Subsidiaries are in full force and effect, there has been no lapse in coverage
during the term of such policies,
all premiums due and payable thereon have been paid, the Company and its Affiliates have not received notice to the effect
that any of
them are in default under any such insurance policy, and all claims have been filed in a timely fashion. There is no claim pending under
any such
policies with a respect to the Company or any of its Subsidiaries as to which coverage has been denied or disputed by the underwriters
of such policies.
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3.27         Fiduciary
Activities.

 
(a)            The
Company and each of its Subsidiaries has properly administered in all material respects all accounts for which it acts as a fiduciary,

including accounts for which it serves as a trustee, agent, custodian, personal representative, guardian, conservator or investment advisor,
in accordance with
the terms of the governing documents and applicable Law. Since January 1, 2018 none of the Company, any of its
Subsidiaries, or any director, officer, or
employee of any of them has committed any material breach of trust or fiduciary duty with
respect to any such fiduciary account, and all the accountings for
each such fiduciary account are true and correct and accurately reflect
the assets of such fiduciary account, in each case in all material respects. All books and
records primarily related to the trust or
wealth management businesses of the Company and its Subsidiaries include documented risk profiles signed by each
customer. Since January 1,
2018, none of the Company or any of its Subsidiaries has been, and none are currently, engaged in any dispute with, or subject to
any
claims by, any trust or wealth management customer for breach of fiduciary duty or otherwise in connection with any such account.
 

(b)            Each
trust or wealth management customer of the Company or any of its Subsidiaries has been in all material respects originated and
serviced
 (a)  in conformity with the applicable policies of the Company and its Subsidiaries, (b)  in accordance with the terms of any
 applicable contract
governing the relationship with such customer, (c)  in accordance received from such customer and its authorized
 representatives and authorized signers,
(d)  consistent with such customer’s risk profile, and (e)  in compliance with
 all applicable Laws and the Company’s and its Subsidiaries’ constituent
documents, including any policies and procedures
adopted thereunder. Each contract governing a relationship with a trust or wealth management customer of
the Company or any of its Subsidiaries
has been duly and validly executed and delivered by the Company and/or each such Subsidiary and, to the Company’s
Knowledge, the
other party(ies) thereto, each such contract constitutes a valid and binding obligation of the parties thereto (except as such enforceability
may
be limited by the Enforceability Exceptions), and the Company, its Subsidiaries, and the other party(ies) thereto have duly performed
in all material respects
their respective obligations thereunder, and the Company and its Subsidiaries and, to the Company’s Knowledge,
 such other contracting parties are in
compliance with each of the terms thereof.
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(c)            No
contract governing a relationship with a trust or wealth management customer of the Company or any of its Subsidiaries provides for

any
material reduction of fees charged (or in compensation payable to the Company or any of its Subsidiaries thereunder) by reason of this
Agreement or the
consummation of the Merger or the other transactions contemplated by this Agreement.
 

3.28         Investment
Advisory, Insurance and Broker-Dealer Matters.
 

(a)            No
Subsidiary of the Company provides investment management, investment advisory or sub-advisory services to any Person (including
management
and advice provided to separate accounts and participation in wrap fee programs) that require it to be registered with the SEC as an
investment
adviser under the Investment Advisers Act of 1940.
 

(b)                        No
 Subsidiary of the Company conducts insurance operations that require it to be registered with any state insurance regulatory
authorities.
 

(c)            No
Subsidiary of the Company conducts broker-dealer activities that require it to be registered as a “broker” or “dealer”
in accordance
with the provisions of the Exchange Act.
 

3.29         Brokers;
Fairness Opinion.1.2     With
the exception of the engagement of Stephens Inc. (the “Company Financial Advisor”), no broker,
finder or investment
 banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this
Agreement or the Bank Merger Agreement based upon arrangements made by or on behalf of the Company or Company Bank. The aggregate fees
provided
for in connection with the engagement of the Company Financial Advisor related to the Merger and the other transactions contemplated
 under this
Agreement, including the Bank Merger have been disclosed to the Parent or are set forth in the Company Disclosure Memorandum.
The Board of Directors
of the Company has received the opinion of the Company Financial Advisor to the effect that, as of the date hereof
and based upon and subject to the factors
and assumptions set forth therein, the Merger Consideration or Exchange Ratio, as the case
may be, is fair, from a financial point of view, to the holders of
Company Common Stock.
 

3.30                 State
Takeover Laws. The Company and its Subsidiaries have taken all action required to be taken by
 them in order to exempt this
Agreement and the transactions contemplated hereby from the requirements of any “moratorium,”
 “control share,” “fair price,” “affiliate transaction,”
“stockholder protection,” “anti-greenmail,”
“business combination” or other antitakeover Laws of the State of Alabama to the extent such antitakeover Laws
are applicable
to the transactions contemplated by this Agreement. The Company and its Subsidiaries have taken all action required to be taken by it
or its
Subsidiaries in order to make this Agreement and the transactions contemplated hereby comply with, and the transactions contemplated
hereby do comply
with, the requirements of any provisions of their respective Charter Documents concerning “business combination,”
 “fair price,” “voting requirement,”
“constituency requirement,” or other related provisions.
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3.31                  Accuracy
of Information.1.3          No
 representations or warranty contained in this Agreement, and no statement contained in any

certificate, list or other writing, including,
but not limited to the Company Disclosure Memorandum, furnished to Parent pursuant to the provisions hereof
contains or will contain
any untrue statement of a material fact or omits or will omit to state a material fact necessary in order to make the statements herein
or therein, in light of the circumstances under which such statements were made, not misleading. None of the information supplied or
to be supplied by the
Company for inclusion or incorporation by reference in (a) the prospectus in connection with the issuance
of shares of Parent Common Stock pursuant to this
Agreement, and the proxy statement of the Company relating to the Company Stockholders’
Meeting, including any amendments or supplements thereto (the
“Proxy Statement/Prospectus”), on the date it
(or any amendment or supplement thereto) is first mailed to the Company Stockholders or at the time of the
Company Stockholders’
Meeting, (b) the registration statement on Form S-4 to register the Parent Common Stock to be issued pursuant to this Agreement
(including any amendments or supplements thereto, the “Registration Statement”), when filed with the SEC and
when it or any amendment thereto becomes
effective under the Securities Act, or (c)  the documents and financial statements of the
 Company incorporated by reference in the Proxy
Statement/Prospectus, the Registration Statement or any amendment or supplement thereto,
will contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in
order to make the statements made therein, in the light of the circumstances under which
they are made, not misleading. Notwithstanding
the foregoing, no representation or warranty is made by the Company with respect to statements made or
incorporated by reference therein
based on information supplied by or on behalf of Parent for inclusion in the Proxy Statement/Prospectus or the Registration
Statement.
 

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PARENT

 
Except as disclosed in the
 disclosure memorandum delivered by Parent to the Company concurrently herewith (the “Parent Disclosure

Memorandum”),
Parent hereby represents and warrants to the Company as follows:
 

4.1            Organization,
Standing, and Power. Parent is a corporation duly organized, validly existing, and in good standing
under the laws of the
State of Georgia and is a bank holding company duly registered under the BHC Act. Parent Bank is a South Carolina
state-chartered bank duly organized,
validly existing and in good standing under the laws of the State of South Carolina. Each of Parent
and Parent Bank has the corporate power and authority to
carry on its business as presently conducted and to own, lease, and operate
its properties. Each of Parent and Parent Bank is duly qualified or licensed to
transact business as a foreign corporation in good standing
in the states of the United States and foreign jurisdictions where the character of the properties it
owns or the nature or conduct of
its business requires it to be so qualified or licensed, except for such jurisdictions where the failure to be so qualified or
licensed
 is not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on Parent. Parent Bank is an “insured
 depository
institution” as defined in the Federal Deposit Insurance Act, and the deposits of Parent Bank are insured by the FDIC
to the fullest extent permitted by Law.
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4.2            Authority
of Parent; No Conflicts.

 
(a)            Parent
has full corporate power and authority to execute and deliver this Agreement and to consummate the transactions contemplated

hereby.
The execution and delivery of this Agreement and the consummation of the Merger and the Bank Merger have been duly and validly approved
by the
Board of Directors of Parent, and the Board of Directors of Parent has adopted this Agreement. Except for the adoption and approval
of the Bank Merger
Agreement by Parent as Parent Bank’s sole shareholder, no other corporate proceedings on the part of Parent
are necessary to approve this Agreement or to
consummate the transactions contemplated hereby. This Agreement has been duly and validly
 executed and delivered by Parent and (assuming due
authorization, execution and delivery by the Company) constitutes a valid and binding
obligation of Parent, enforceable against Parent in accordance with its
terms (except in all cases as such enforceability may be limited
by the Enforceability Exceptions).
 

(b)            Neither
the execution and delivery of this Agreement by Parent, nor the consummation by Parent of the transactions contemplated hereby,
nor compliance
by Parent with any of the provisions hereof, will (i) conflict with or result in a breach of any provision of Parent’s Articles
of Incorporation or
Bylaws, or (ii) violate, conflict with, constitute or result in a default under, require any consent pursuant
to, or result in the creation of any Lien on any asset
or property of Parent or any of its Subsidiaries under, any Contract or Permit
of Parent or any of its Subsidiaries, or (iii) subject to receipt of the Regulatory
Approvals, constitute or result in a default
under, or require any consent pursuant to, any Law or Order applicable to Parent or any of its Subsidiaries or any
of their respective
properties or assets.
 

(c)                       Except
 for the Regulatory Approvals, no consents or approvals of or filings or registrations with any Governmental Authority are
necessary in
 connection with the consummation by Parent of the Merger and the other transactions contemplated by this Agreement. Parent has no
Knowledge
of any fact or circumstance related to it that would materially impede or delay receipt of any required Regulatory Approvals.
 

4.3            Capitalization. The
authorized capital stock of Parent consists of (a) 200,000,000 shares of Parent Common Stock, of which, as of the
date of this
Agreement, (i) 106,027,415 shares are issued and outstanding, (ii) zero shares are held in treasury, and
 (iii)  69,902 shares are reserved for
issuance upon the exercise of outstanding stock options of Parent, (b) 30,000,000
shares of non-voting common stock, $1.00 par value per share, of which, as
of the date of this Agreement, none have been issued, and
(c) 10,000,000 shares of preferred stock, $1.00 par value per share, of which, as of the date of this
Agreement, (i) 4,000
shares are issued and outstanding, and (ii) zero shares are held in treasury. All of the issued and outstanding shares of
Parent Common
Stock have been duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights,
with no personal liability attaching to the
ownership thereof. The Parent Common Stock to be issued in exchange for Company Common
Stock in the Merger, when issued in accordance with the
terms of this Agreement, will be registered under the Securities Act and
will be duly authorized, validly issued, fully paid and nonassessable and will not be
subject to any preemptive rights. All shares
of Parent Common Stock issued and outstanding have been issued in compliance with and not in violation of any
applicable federal or
state securities laws. As of the date hereof there are, and as of the Effective Time there will be, sufficient authorized and
unissued Parent
Common Stock to enable Parent to issue the Merger Consideration as contemplated in this Agreement. No holder of
 capital stock of Parent will have
dissenters’ rights with respect to any of the transactions contemplated by this Agreement.
 No Parent Subsidiary has or is bound by any outstanding
subscriptions, options, warrants, calls, rights, commitments or agreements
of any character calling for the purchase or issuance of any shares of capital stock
or any other equity security of such Subsidiary
or any securities representing the right to purchase or otherwise receive any shares of capital stock or any
other equity security
of such Subsidiary. Parent is not aware of any circumstances that would prevent shares of Parent Common Stock to be issued pursuant
to this Agreement from being authorized for listing on the NASDAQ.
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4.4            Regulatory
Matters. Parent has timely filed all material reports, registrations and statements, together
with any amendments required to

be made with respect thereto, that it was required to file since January 1, 2018 with any Regulatory
Agency, and has paid all applicable fees, premiums and
assessments due and payable thereto. Since January  1, 2018, each such report,
 registration and statement, including financial statements, exhibits and
schedules thereto, complied, in all material respects, with
 applicable Law. No Regulatory Agency or other Governmental Authority has initiated or has
pending any public formal or public informal
order or enforcement action regarding the business, disclosures or operations of Parent. Neither the Parent nor
any of its Subsidiaries
is subject to any cease-and-desist or other public formal or public informal order or public action issued by, or is a party to any public
written agreement, public consent agreement, public operating agreement or public memorandum of understanding with any Regulatory Agency,
or since
January 1, 2018, has been ordered to pay any civil money penalty by any Regulatory Agency. There is no material unresolved
written violation, criticism,
comment or exception by any Regulatory Agency or other Governmental Authority with respect to any report
or statement relating to any examinations or
inspections of Parent. Parent is not aware of any reason why it would not receive all Regulatory
Approvals on a timely basis without undue delay.
 

4.5            Litigation;
Orders.
 

(a)            There
is no material Proceeding pending or, to Parent’s Knowledge, threatened either (i) against Parent or any of its Subsidiaries,
or to
which any assets, interest, or right of any of them may be subject, or (ii) seeking to prevent, materially alter or delay
any of the transactions contemplated by
this Agreement.
 

(b)            There
is no Order either (i) outstanding against Parent or any of its Subsidiaries, or (ii) seeking to prevent, materially alter
or delay any of
the transactions contemplated by this Agreement.
 

4.6            SEC
Filings; Financial Statements.
 

(a)            Parent
has timely filed (or furnished as applicable) all registration statements, prospectuses, forms, reports, definitive proxy statements,
schedules and documents required to be filed (or furnished as applicable) with the SEC by it under the Securities Act or the Exchange
Act, as the case may
be, from and after January  1, 2018 (collectively, the “Parent SEC Filings”), and
 an accurate and complete copy of each Parent SEC Filing is publicly
available. Each Parent SEC Filing, as amended or supplemented if
applicable, (i) as of its date, or, if amended or supplemented, as of the date of the most
recent amendment or supplement thereto,
complied in all material respects with the requirements of the Securities Act or the Exchange Act, as the case may
be, and (ii) did
not, at the time it was filed (or became effective in the case of registration statements), or, if amended or supplemented, as of the
date of the
most recent amendment or supplement thereto, contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or
necessary in order to make the statements made therein, in the light of the circumstances under
which they were made, not misleading. As of the date of this
Agreement, there are no outstanding comments from or material unresolved
issues raised by the SEC with respect to any of the Parent SEC Filings.
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(b)                        Each
 of the consolidated financial statements (including any notes thereto) contained in the Parent SEC Filings, as amended,

supplemented
or restated, if applicable, was prepared in accordance with GAAP applied (except as may be indicated in the notes thereto and, in the
case of
unaudited quarterly financial statements, as permitted by Form 10-Q under the Exchange Act) on a consistent basis throughout
the periods indicated, and
each of such consolidated financial statements, as amended, supplemented or restated, if applicable, presented
fairly, in all material respects, the consolidated
financial position of Parent, at their dates and the results of operations, cash flows
and changes in shareholders’ equity of Parent, and consolidated financial
position of Parent and its Subsidiaries for the periods
 indicated, and have been prepared in all material respects in accordance with GAAP applied on a
consistent basis throughout the periods
covered thereby.
 

(c)            Parent
maintains a system of internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15f under the Exchange
Act)
sufficient to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in
accordance with GAAP. Parent maintains effective disclosure controls and procedures (as defined by Rules 13a-15(e) and
15d-15(e) under the Exchange Act)
as required under the Exchange Act.
 

(d)                      Since
January 1, 2021, (i) neither Parent nor any of its Subsidiaries, nor to the Knowledge of Parent, any director, executive officer,
auditor, accountant, or representative of Parent or any of its Subsidiaries, has received or otherwise had or obtained knowledge of any
material compliant,
allegation, assertion, or claim, whether written or, to the Knowledge of Parent, oral, regarding the accounting or
 auditing practices, procedures,
methodologies or methods (including with respect to loan loss reserves, write-downs, charge-offs, or
accruals) of Parent or any of its Subsidiaries or their
respective internal accounting controls, including any material complaint, allegation,
assertion, or auditing practices, and (ii) no attorney representing Parent
or its Subsidiaries, has reported evidence of a material
 violation of securities laws, breach of fiduciary duty or similar violation by Parent or any of its
officers, directors, employees, or
agents to the board of directors of Parent or any committee thereof or to the Knowledge of Parent, to any director or officer
of Parent.
 

(e)            Neither
Parent nor any of its Subsidiaries has taken any action, nor are they aware of any fact or circumstance, that could reasonably be
expected
to prevent the Merger from qualifying as a “reorganization” within the meaning of Section  368(a)(1)(A) of the
Code.
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4.7            Brokers
and Finders. With the exception of the engagement of Piper Sandler & Co., no broker,
finder or investment banker is entitled to

any brokerage, finder’s or other fee or commission in connection with this Agreement,
or the other transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Parent or its Subsidiaries.
 

4.8            Ownership
of Company Common Stock. Neither Parent nor any of its Subsidiaries has owned more than ten
percent (10%) of the
outstanding shares of Company Common Stock at any time during the past three (3) calendar years.
 

4.9            Compliance
with Laws.
 

(a)            Parent
and each of its Subsidiaries are, and at all times have been, in compliance in all material respects with all applicable Laws and
Orders,
including, but not limited to, the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and Regulation B, the Fair
Housing
Act, the Community Reinvestment Act, the Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the Home Mortgage
Disclosure Act, the
Fair Debt Collection Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, any regulations
promulgated by the Bureau of Consumer Financial Protection, the Interagency Policy Statement on Retail
Sales of Nondeposit Investment Products, the
SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement Procedures Act and Regulation
 X, and any other law relating to bank secrecy,
discriminatory lending, financing or leasing practices, money laundering prevention, Sections
 23A and 23B of the Federal Reserve Act and all agency
requirements relating to the origination, sale and servicing of mortgage and consumer
loans.
 

(b)            Parent
and each of its Subsidiaries hold, and have at all times since January 1, 2018 held, all material licenses, franchises, Permits
and
authorizations necessary for the lawful conduct of their respective businesses and ownership of their respective properties, rights
 and assets under and
pursuant to each (and have paid all fees and assessments due and payable in connection therewith), and, to Parent’s
 Knowledge, no suspension or
cancellation of any such necessary license, franchise, Permit or authorization is threatened.
 

(c)                      None
of Parent, any Subsidiary of the Parent or any of their respective directors or officers, nor, to Parent’s Knowledge, employees,
agents or other Persons acting at the direction of Parent or a Subsidiary of Parent has: (i)  directly or indirectly, used any corporate
 funds for unlawful
contributions, gifts, entertainment or other unlawful expenses relating to foreign or domestic political activity;
 (ii)  made any direct or indirect unlawful
payments to any foreign or domestic governmental officials or employees or to any foreign
or domestic political parties or campaigns from corporate funds;
(iii)  violated any provision of the Foreign Corrupt Practices Act
 of 1977, as amended; or (iv)  made any other unlawful bribe, rebate, payoff, influence
payment, kickback or other material unlawful
payment to any foreign or domestic government official or employee.
 

(d)            Neither
Parent nor any of its Subsidiaries is in default under or in violation in any material respect of any term or provision of its Charter
Documents or any Parent Material Contract. For purposes of this Agreement, “Parent Material Contract” means
any “material contract” of Parent as such
term is defined in Item 601(b)(10) of Regulation S-K promulgated by the SEC.
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4.10         Taxes.
Each of Parent and its Subsidiaries has duly and timely filed (taking into account all applicable
extensions) all material Tax Returns

in all jurisdictions in which Tax Returns are required to be filed by it, and all such Tax Returns
are true, correct, and complete in all material respects. Neither
Parent nor any of its Subsidiaries is the beneficiary of any extension
of time within which to file any material Tax Return. All material Taxes of Parent and its
Subsidiaries that are due have been fully
and timely paid. Each of Parent and its Subsidiaries have withheld and paid all material Taxes required to have been
withheld and paid
in connection with amounts paid or owing to any employee, creditor, stockholder, independent contractor or other third party. There are
no
pending or threatened in writing disputes, claims, audits, examinations or other proceedings regarding any material Taxes of Parent
or its Subsidiaries or the
assets of Parent and its Subsidiaries. There are no Liens for material Taxes (except Taxes not yet due and
payable or Taxes being contested in good faith) on
any of the assets of Parent or any of its Subsidiaries. Neither Parent nor its Subsidiaries
have participated in a “listed transaction” within the meaning of
Treasury Regulations Section 1.6011-4(b)(2).
 

4.11         Absence
of Certain Changes or Events. Since December 31, 2021, no event or events have occurred
that have had or would reasonably
be likely to have, either individually or in the aggregate, a Material Adverse Effect on Parent. Since
 December  31, 2021, except with respect to the
transactions contemplated hereby or as required or permitted by this Agreement, Parent
and its Subsidiaries have carried on their respective businesses in all
material respects in the ordinary course of business.
 

ARTICLE 5
CONDUCT OF BUSINESS PENDING CONSUMMATION

 
5.1            Conduct
of Business by the Company. During the period from the date of this Agreement to the Closing
Date, except (a) as otherwise

expressly contemplated or permitted by this Agreement, (b) as set forth on Section 5.1
of the Company Disclosure Memorandum, or (c) with the written
consent of Parent (which consent shall not be unreasonably withheld,
conditioned, or delayed), the Company shall, and shall cause each of its Subsidiaries to,
(i)  maintain its existence under applicable
 Law, (ii)  conduct its business and operations in the ordinary and usual course of business and in a manner
consistent with prior
practice and in accordance with applicable Law, and (iii) use commercially reasonable efforts to keep available the services of
its current
officers and employees and preserve the rights, franchises, goodwill and relations of its customers, clients and others with
whom business relationships exist.
Without limiting the generality of the foregoing, the Company covenants and agrees that between the
date of this Agreement and the Closing Date, without
the prior written consent of Parent (which consent shall not be unreasonably withheld,
conditioned, or delayed) or as expressly contemplated or permitted by
this Agreement, or required by a Governmental Authority or applicable
Law, or as set forth in Section 5.1 of the Company Disclosure Memorandum, the
Company shall not, and shall cause its Subsidiaries
not to, directly or indirectly:
 

(a)            amend
its Charter Documents;
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(b)            adjust,
split, combine or reclassify any shares of its capital stock or other equity interests or declare, set aside, make or pay any dividend

or other distribution (whether in cash, shares, equity interests or property or any combination thereof) in respect of its capital stock
or equity interests, or
redeem, repurchase or otherwise acquire or offer to redeem, repurchase or otherwise acquire any of its securities,
provided that prior to closing, the Company
shall be permitted, without the consent of Parent, to pay its shareholders a dividend equal
to the cumulative, aggregate amount its shareholders would have
received prior to closing if the Company’s shareholders were shareholders
of record of Parent as of the record date for Parent’s dividend(s) beginning in the
2022 third fiscal quarter;
 

(c)            sell,
lease, renew or terminate the lease of, transfer, mortgage, encumber or otherwise dispose of any of its properties or assets, other than
(i) as contemplated by this Agreement, (ii) in the ordinary course of business, (iii) or obsolete or written off assets;
 

(d)                        (i) acquire
direct or indirect control over any business or Person, whether by stock purchase, merger, consolidation or otherwise; or
(ii) make
any other investment either by purchase of stock or equity securities other than securities held in the Company’s investment securities
or derivatives
portfolio, contributions to capital, property transfers or purchase of any property or assets of any other Person, except,
in either instance, in connection with a
foreclosure of collateral or conveyance of such collateral in lieu of foreclosure taken in connection
 with collection of a Loan in the ordinary course of
business consistent with past practice and with respect to Loans made to third parties
who are not Affiliates of the Company;
 

(e)             incur
any indebtedness for borrowed money, issue or sell any debt securities or warrants or other rights to acquire any debt securities,
guarantee
 any such indebtedness or any debt securities of another Person, or enter into any “keep well” or other agreement to maintain
 any financial
statement condition of another Person, other than, in each case to the extent incurred in the ordinary course of business,
indebtedness in respect of deposit
liabilities, federal funds, borrowings from the Federal Reserve and repurchase agreements;
 

(f)             commence
any material Proceeding or, except for Proceedings with respect to which an insurer has the right to control the decision to
settle,
settle any claim or litigation, in each case whether commenced by or pending or threatened against the Company, or any of its officers
and directors in
their capacities as such, other than the commencement or settlement of Proceedings in the ordinary course of business
and settlements which, in any event
(i) is for an amount not to exceed accruals therefor reflected in the Balance Sheet with respect
to the applicable Proceeding (or series of related Proceedings)
and (ii) reasonably would not be expected to prohibit or restrict
the Company or its Subsidiaries from operating its business in the ordinary course;
 

(g)            make
any change to its accounting methods, principles or practices, except as required by GAAP or applicable Law;
 

(h)            except
as required under any Employee Benefit Plan, (i) increase the compensation, severance, benefits, change of control payments or
any
other amounts payable to its present or former officers, employees or directors, other than nonmaterial increases in compensation or
benefits for non-
executive employees made in the ordinary course of business consistent with past practice including specifically but
 not limited in connection with the
opening of new branches or offices, (ii) pay or award, or commit to pay or award, any bonuses
or incentive compensation, (iii) establish, adopt, enter into,
amend or terminate any collective bargaining agreement or Employee
Benefit Plan, other than any amendments in the ordinary course of business consistent
with past practice that do not materially increase
 the cost to the Company, in the aggregate, of maintaining such Employee Benefit Plan, or (iv)  take any
action to accelerate any
payment or benefit, or the funding of any payment or benefit, payable or to become payable to any such individual;
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(i)              hire
any new employees except to replace employees listed on Section 3.11(d) of the Company Disclosure Memorandum on comparable

terms and conditions and consistent with past hiring practices or to staff new offices which are being opened;
 

(j)             (i) grant
any stock appreciation rights, options, restricted stock, restricted stock units, awards based on the value of Company Common
Stock or
other equity interests of the Company or other equity-based compensation or grant to any Person any right to acquire any shares of its
capital stock,
(ii) issue or commit to issue any additional
shares of capital stock of the Company, other than the issuance of shares of Company Common Stock upon the
exercise of any Company Options
or the vesting and settlement of any Company Equity Awards, in each case, that are outstanding on the date hereof and in
accordance with
the terms of the applicable award agreement, (iii) issue, sell, lease, transfer, mortgage, encumber or otherwise dispose of any
capital stock in
any of the Company’s Subsidiaries, or (iv) enter into any agreement, understanding or arrangement with respect
to the sale or voting of its capital stock;
 

(k)             make
or change any Tax election different from its prior course of practice, settle or compromise any Tax liability, fail to file any Tax
Return when due (taking extensions into account), enter into any closing agreement with respect to Taxes, file any amended Tax Return
or surrender any right
to claim a Tax refund, offset or other reduction in Tax liability;
 

(l)                           fail
 to use commercially reasonable efforts to maintain existing insurance policies or comparable replacement policies to the extent
available
for a reasonable cost;
 

(m)                        enter
 into any new line of business or change in any material respect its lending, investment, underwriting, risk and asset liability
management,
interest rate or fee pricing with respect to depository accounts, hedging and other material banking and operating policies or practices;
 

(n)            acquire
or accept any brokered deposit having a maturity longer than one year, other than in the ordinary course of business;
 

(o)            file
any application to establish, or to relocate or terminate the operations of, any banking office;
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(p)            materially
restructure or materially change its investment securities portfolio, through purchases, sales or otherwise, or the manner in

which the
portfolio is classified or reported other than in the ordinary course of business and consistent with past practices;
  

(q)            change
in any material respect its credit policies and collateral eligibility requirements and standards;
 

(r)             except
for Loans or commitments for Loans (or renewals or extensions thereof) that have previously been approved by the Company prior
to the
date hereof, make or acquire or issue a commitment for (or renew or extend) (i) any commercial real estate loan in an original principal
amount in
excess of $5,000,000, (ii) any residential loan originated for retention in the loan portfolio in an original principal
amount in excess of $1,500,000 or with
loan to value ratios in excess of the Company’s internal polices as in effect on the date
hereof or (iii)  any commercial and industrial loan in an original
principal amount in excess of $4,000,000;
 

(s)            extend
additional funds to a Loan classified as “criticized”, except for protective advances and extensions of additional credit
of up to
$500,000 (for purposes of this paragraph, a “criticized” Loan means any Loan classified as substandard, non-accrual,
doubtful or a troubled debt restructuring
(or words of similar import)); provided, that for the purpose of this paragraph, the
consent of Parent shall be deemed received unless Parent objects in writing
by the close of business on the next Business Day (or, if
later, 24 hours) after receipt of notice from the Company;
 

(t)            enter
into, renew, amend or terminate any Material Contract, other than (a) renewing or terminating any Material Contract in the ordinary
course of business or (b) entering into a Material Contract which calls for aggregate annual payments of not more than $150,000
and which is terminable on
sixty (60) days or less notice without payment of any termination fee or penalty;
 

(u)            adopt
a plan of complete or partial liquidation or dissolution;
 

(v)            purchase
or otherwise acquire any assets or incur any liabilities other than in the ordinary course of business consistent with past practices
and policies and subject to any other restrictions set forth in this Section 5.1;
 

(w)            take
any action or knowingly fail to take any action, which action or failure to act could reasonably be expected to prevent or impede the
Merger from qualifying as a “reorganization” within the meaning of Section 368(a)(1)(A) of the Code;
 

(x)                        take
or fail to take any action that could reasonably be expected to cause the representations and warranties made in Article 3
to be
inaccurate in any material respect at the time of the Closing or preclude the Company from making such representations and warranties
at the time of the
Closing;
 

(y)            take
any action that is intended to or would reasonably be likely to result in any of the conditions set forth in Article 7 not
being satisfied
or prevent or materially delay the consummation of the transactions contemplated hereby;
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(z)            take
any action that is intended to or would reasonably be expected to adversely affect or materially delay the ability of the Company or

its Subsidiaries to obtain any necessary approvals of any Governmental Authority required for the transactions contemplated hereby or
 to perform its
covenants and agreements under this Agreement or to consummate the transactions contemplated hereby or thereby; or
 

(aa)	     agree
to take, make any commitments to take, or adopt any resolutions of the Board of Directors or stockholders in support of, any of the
actions
prohibited by this Section 5.1.
 

5.2            Conduct
of Business by Parent.
 

(a)            During
the period from the date of this Agreement and continuing until the Effective Time or the earlier termination of this Agreement,
except
 with the prior written consent of the Company (which consent shall not be unreasonably withheld, conditioned or delayed) or as expressly
contemplated or permitted by this Agreement, or required by a Governmental Authority or applicable Law, Parent shall not, and shall not
permit any of its
Subsidiaries to:
 

(i)            take
any action or knowingly fail to take any action not contemplated by this Agreement that is intended or is reasonably likely to
(A) prevent, delay or impair in any material respect Parent’s ability to consummate the Merger, the Bank Merger or the
transactions contemplated by
this Agreement, (B) prevent the Merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code, or (C) result in any of
its representations and warranties set forth in this Agreement
being untrue in any material respect at 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;

 
(ii)           agree
to take, make any binding commitment to take, or adopt any resolutions of its board of directors in support of, any of the

actions prohibited
by this Section 5.2;
 

(iii)          amend
Parent’s Articles of Incorporation or Bylaws in a manner that would materially and adversely affect the economic benefits
of the
Merger to the holders of the Company Common Stock;

 
(iv)          make,
declare, or pay any extraordinary dividend on any Parent Common Stock or make any other extraordinary distribution, on

shares of any
Parent Common Stock;
 

(v)           adjust,
split, combine, or reclassify any of the capital stock of Company;
 

(vi)          take
any action or knowingly fail to take any action that is intended or is reasonably likely to prevent Parent or its Subsidiaries
from assuming
the Company’s or its Subsidiaries’ outstanding indebtedness;

 
(vii)         acquire,
or enter into a binding agreement to acquire, or publicly announce its intent to acquire or enter into a binding agreement

to acquire
any other depository institution or credit union prior to the receipt of all Regulatory Approvals, in each case if it would reasonably
be
expected to result in a material delay in obtaining any Regulatory Approval or consummating the Merger;
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(viii)        merge
or consolidate Parent or Parent Bank with any other Person, or engage in any similar business combination transaction, in

either case
where Parent or Parent Bank, as applicable, is not the surviving entity, or sell or transfer all or substantially all of the assets of
Parent or
Parent Bank to any other Person;

 
(ix)           make
capital contribution to, or investment in, in other Person, that would reasonably be expected to prevent or materially
delay

or effect the consummation of the Merger; or
 

(x)            adopt
or publicly propose a plan of complete or partial liquidation or resolutions providing for or authorizing such a liquidation
or a dissolution,
in each case, of Parent.

 
5.3                        Commercially
 Reasonable Efforts. Subject to the terms and conditions of this Agreement, each of the Parties
 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, and shall reasonably cooperate
with the other Party to that end.
 

ARTICLE 6
ADDITIONAL AGREEMENTS

 
6.1            Company
Stockholders’ Meeting.

 
(a)            The
Company shall take all commercially reasonable actions necessary in accordance with applicable Laws and the Company’s Charter

Documents
to duly give notice of, convene and hold a meeting of its stockholders (the “Company Stockholders’ Meeting”),
promptly after the Registration
Statement is declared effective by the SEC under the Securities Act, for the purposes of obtaining the
Requisite Company Stockholder Vote. The Board of
Directors of the Company has resolved to recommend to the Company Stockholders that
they approve this Agreement and the Company shall, acting through
its Board of Directors, (i) recommend that the Company Stockholders
approve this Agreement (the “Company Recommendation”), (ii) include the Company
Recommendation in the
Proxy Statement/Prospectus and (iii) use commercially reasonable efforts to solicit from the Company Stockholders proxies in favor
of the approval of this Agreement, including by communicating to the Company Stockholders the recommendation of the Board of Directors
of the Company
that they approve this Agreement, and to take all other action necessary or advisable to secure the vote or consent of
the Company Stockholders required by
applicable Law to obtain such approvals. Except as permitted by Section 6.3(b), the
Company’s Board of Directors shall not (A) fail to make the Company
Recommendation or fail to include such
recommendation in the Proxy Statement/Prospectus, (B) change, qualify, withhold, withdraw, or modify, or publicly
propose to
change, qualify, withhold, withdraw, or modify, in a manner adverse to Parent, such recommendation, (C) take any formal action
or make any
recommendation or public statement in connection with a tender offer or exchange offer, or (D)  adopt, approve, or recommend,
 or publicly propose to
approve or recommend to the Company Stockholders, an Acquisition Proposal (each of the actions described
in these subclauses (A)-(D) being referred to as
an “Adverse Recommendation Change”). Notwithstanding
anything to the contrary herein, unless this Agreement has been terminated in accordance with
Article 8, the Company Stockholders’
 Meeting shall be convened and this Agreement shall be submitted to the Company Stockholders at the Company
Stockholders’ Meeting,
for the purpose of voting on the approval of this Agreement and the other transactions contemplated hereby, and nothing contained
herein
shall be deemed to relieve the Company of such obligation.
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6.2            Proxy
and Registration Statement. As promptly as reasonably practicable following the date of this
Agreement, but in any event no

later than forty five (45) days after the date of this Agreement, Parent and the Company shall prepare
the Registration Statement, which Parent shall file with
the SEC and will include the Proxy Statement/Prospectus. Each of Parent and
 the Company shall use reasonable best efforts to have the Registration
Statement declared effective under the Securities Act as promptly
as reasonably practicable after such filing and to keep the Registration Statement effective
as long as necessary to consummate the Merger
and the other transactions contemplated hereby. The Company will cause the Proxy Statement/Prospectus to
be mailed to the Company Stockholders
as soon as reasonably practicable after the Registration Statement is declared effective under the Securities Act.
Parent shall also
 take any action required to be taken under any applicable state securities laws in connection with the issuance and reservation of Parent
Common Stock in the Merger, and the Company shall furnish all information concerning the Company and the holders of Company Common Stock,
or
holders of a beneficial interest therein, as may be reasonably requested in connection with any such action. None of the information
 supplied or to be
supplied by Parent or any of its Affiliates for inclusion in (a)  the documents to be filed with the SEC, including,
 without limitation, the Registration
Statement and the Proxy Statement/Prospectus to be mailed to the holders of Company Common Stock,
and (b) any other documents to be filed by Parent or
any of its Affiliates with the SEC or any other Governmental Authority in connection
with the transactions provided for herein, will be false or misleading
with respect to any material fact, or omit to state any material
fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading. Parent will
advise the Company promptly after it receives oral or written notice of the time when the Registration Statement has
become effective
or any supplement or amendment has been filed, the issuance of any stop order, the suspension of the qualification of Parent Common
Stock
issuable in connection with the Merger for offering or sale in any jurisdiction, or any oral or written request by the SEC for amendment
of the Proxy
Statement/Prospectus or the Registration Statement or comments thereon and responses thereto or requests by the SEC for
additional information, and will
promptly provide the other with copies of any written communication from the SEC or any state securities
commission. If at any time prior to the Effective
Time any information relating to Parent or the Company, or any of their respective
Affiliates, officers or directors, is discovered by Parent or the Company
which should be set forth in an amendment or supplement to
 any of the Registration Statement or the Proxy Statement/Prospectus, so that any of such
documents would not include any misstatement
of a material fact or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which
they were made, not misleading, the party that discovers such information shall promptly notify the other parties hereto and an
appropriate
amendment or supplement describing such information shall be promptly filed with the SEC and, to the extent required by law, disseminated
to
the Company Stockholders.
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6.3            No
Solicitation.

 
(a)                       The
Company agrees that it will not, and will cause its directors, officers, employees, advisors, representatives and Affiliates not to,

directly or indirectly, (i)  initiate, solicit, or knowingly encourage or facilitate inquiries or proposals with respect to, (ii)  engage
 or participate in any
negotiations concerning, or (iii)  provide any confidential or nonpublic information or data to, or have or
participate in any discussions with, any Person
relating to, any Acquisition Proposal; provided, that, in the event the Company
receives an unsolicited bona fide Acquisition Proposal that does not violate
(i) and (ii) above at any time prior to
or after, the time this Agreement is approved by the Requisite Company Stockholder Vote, and the Company’s Board of
Directors concludes
in good faith that there is a reasonable likelihood that such Acquisition Proposal constitutes or is reasonably likely to result in a
Superior
Proposal, the Company may, and may permit its officers and representatives to, furnish or cause to be furnished nonpublic information
or data and participate
in such negotiations or discussions to the extent that the Board of Directors of the Company concludes in good
faith (after receiving the advice of its outside
counsel) that failure to take such actions would constitute, or would be reasonably
likely to result in, a breach of its fiduciary obligations to the Company
Stockholders under applicable Law; provided further,
that prior to providing any nonpublic information permitted to be provided pursuant to the foregoing
proviso, the Company shall have
 entered into a confidentiality agreement with such third party on terms no less favorable to it than the Confidentiality
Agreement. The
Company will immediately cease and cause to be terminated any activities, discussions or negotiations conducted before the date of this
Agreement with any Persons other than Parent with respect to any Acquisition Proposal. The Company shall promptly (and in any event within
 two
(2) Business Days) advise Parent following the receipt or notice of any Acquisition Proposal and the substance thereof (including
the identity of the Person
making such Acquisition Proposal), and will keep Parent apprised of any related developments, discussions
and negotiations on a current basis.
 

(b)                       Notwithstanding
 the foregoing, if the Company’s Board of Directors concludes in good faith (and based upon the written advice of
outside legal
counsel and, with respect to financial matters, its financial advisor) that an Acquisition Proposal constitutes a Superior Proposal and
that failure
to accept such Superior Proposal would constitute, or would be reasonably likely to result in, a breach of its fiduciary
 obligations to the Company
Stockholders under applicable Law, the Company’s Board of Directors may at any time prior to or after
the Requisite Company Stockholder Vote (i) make an
Adverse Recommendation Change or make or cause to be made any third party or
 public communication proposing or announcing an Adverse
Recommendation Change; provided, however, that the Board of Directors
of the Company may not make an Adverse Recommendation Change with respect
to an Acquisition Proposal unless (A) the Company shall
not have breached this Section 6.3 in any respect and (B) (1) the Board of Directors of the Company
determines
in good faith (after consultation with its outside counsel and its financial advisors) that such Superior Proposal has been made and
has not been
withdrawn and continues to be a Superior Proposal after taking into account all adjustments to the terms of this Agreement
that may be offered by Parent
under this Section 6.3(b); (2) the Company has given Parent at least four (4) Business
Days’ prior written notice of its intention to take such actions set forth
above (which notice shall specify the material terms
and conditions of any such Superior Proposal (including the identity of the Person making such Superior
Proposal)) and has contemporaneously
provided summary of the material terms of the relevant proposed transaction agreements with the Person making such
Superior Proposal;
 and (3)  before effecting such Adverse Recommendation Change, the Company has negotiated, and has caused its representatives to
negotiate
in good faith with Parent during such notice period to the extent Parent wishes to negotiate, to enable Parent to revise the terms of
this Agreement
such that it would cause such Superior Proposal to no longer constitute a Superior Proposal. In the event of any material
change to the terms of such Superior
Proposal, the Company shall, in each case, be required to deliver to Parent a new written notice,
the notice period shall have recommenced and the Company
shall be required to comply with its obligations under this Section 6.3
with respect to such new written notice. The Company will advise Parent in writing
within twenty-four (24) hours following the receipt
of any Acquisition Proposal and the substance thereof (including the identity of the Person making such
Acquisition Proposal) and will
keep Parent apprised of any related developments, discussions and negotiations (including the terms and conditions of the
Acquisition
Proposal) on a current basis.
 

47



 

 
(c)            As
used in this Agreement, (i) the term “Acquisition Proposal” means any bona fide proposal or offer
for, inquiry relating to, or any third

party indication of interest in, whether in one transaction or a series of related transactions,
 a (A)  merger, consolidation, share exchange, tender offer,
business combination or similar transaction involving the Company, (B)  sale
 or other disposition, directly or indirectly, by merger, consolidation, share
exchange, business combination or any similar transaction,
of any assets of the Company representing ten percent (10%) or more of the consolidated assets of
the Company, (C) recapitalization,
restructuring, liquidation, dissolution or other similar type of transaction with respect to the Company, or (D) transaction
which
 is similar in form, substance or purpose to any of the foregoing transactions, and (ii)  the term “Superior Proposal”
means any bona fide written
Acquisition Proposal (on its most recently amended or modified terms, if amended or modified) made
 by a third party, which, upon acceptance by the
Company, would create a legally binding obligation of such third party (subject to regulatory
approval) to consummate the Acquisition Proposal, on terms
that the Company’s Board of Directors determines in its good faith judgment,
 after consultation with its outside legal counsel and financial advisors,
(A) would, if consummated, result in the acquisition of
all, but not less than all, of the issued and outstanding shares of Company Common Stock or all, or
substantially all, of the assets
 of the Company and its Subsidiaries on a consolidated basis, and (B)  would result in a transaction that (1)  involves
consideration
 to the Company Stockholders that is more favorable, from a financial point of view, than the consideration to be paid to the Company
Stockholders pursuant to this Agreement, considering, among other things, the nature of the consideration being offered and any material
 regulatory
approvals or other risks associated with the timing of the proposed transaction beyond or in addition to those specifically
contemplated hereby, (2) is, in light
of the other terms of such proposal, more favorable to the Company Stockholders than the Merger
and the transactions contemplated by this Agreement, and
(3)  is reasonably likely to be completed on the terms proposed, in each
 case taking into account all legal, financial, regulatory and other aspects of the
proposal.
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6.4            Regulatory
Approvals and Filings.

 
(a)            Upon
the terms and subject to the conditions set forth in this Agreement, each of the Company and Parent agrees to use its reasonable best

efforts to take, or cause to be taken, all actions and to do, or cause to be done, and to assist and cooperate with the other party in
doing, all things necessary,
proper or advisable to fulfill all conditions applicable to such party pursuant to this Agreement and to
 consummate and make effective, in the most
expeditious manner practicable, the transactions contemplated by this Agreement, including
(i) obtaining all Regulatory Approvals and all other approvals
necessary, proper or advisable actions or non-actions, waivers, consents,
 qualifications and approvals from Governmental Authorities and making all
necessary, proper or advisable registrations, filings and notices
and taking all steps as may be necessary to obtain an approval, waiver or exemption from any
Governmental Authority; provided, that
nothing contained herein shall be deemed to require Parent, or require or permit the Company, to take any action, or
commit to take any
action, or agree to any condition or restriction, in connection with obtaining the permits, consents, approvals and authorizations of
any
Governmental Authority that would reasonably be expected to have a Material Adverse Effect on the Surviving Corporation and its Subsidiaries,
taken as a
whole, after giving effect to the Merger (a “Materially Burdensome Regulatory Condition”); (ii)  obtaining
 all necessary, proper or advisable consents,
qualifications, approvals, waivers or exemptions from nongovernmental Persons; and (iii) executing
and delivering any additional documents or instruments
necessary, proper or advisable to consummate the transactions contemplated by,
and to fully carry out the purposes of, this Agreement.
 

(b)            Without
limiting the generality of the foregoing, as soon as practicable after the date of this Agreement (but in no event later than forty-
five
(45) days following the date of this Agreement), Parent and the Company shall each prepare and file any applications, notices and filings
required in
order to obtain the Regulatory Approvals. Parent and the Company shall each use reasonable best efforts to obtain each such
 approval as promptly as
reasonably practicable. The parties shall cooperate with each other in connection therewith (including the furnishing
of any information and any reasonable
undertaking or commitments that may be required to obtain the Regulatory Approvals). Each party
will provide the other with copies of any applications and
all correspondence relating thereto prior to filing, other than material filed
 in connection therewith under a claim of confidentiality. If any Governmental
Authority shall require the modification of any of the
terms and provisions of this Agreement as a condition to granting the Regulatory Approvals, the parties
hereto will negotiate in good
 faith and use commercially reasonable efforts to seek a mutually agreeable adjustment to the terms of the transactions
contemplated hereby.
 

(c)            The
parties shall advise each other within 24 hours of receiving any communication from any Governmental Authority whose consent or
approval
 is required for consummation of the transactions contemplated by this Agreement that causes such party to believe that there is a reasonable
likelihood that the Regulatory Approvals or any other consent or approval required hereunder will not be obtained or that the receipt
of any such approval
will be materially delayed.
 

6.5            NASDAQ
Listing of Additional Shares. Parent shall, as promptly as practicable, file all documents (including
a Notification of Listing
of Additional Shares), take all actions reasonably necessary and otherwise use its reasonable best efforts
to (a) list, prior to the Effective Time if such listing
is required to be made prior to the Effective Time under the NASDAQ listing
rules, the shares of Parent Common Stock to be issued as part of the Merger
Consideration in connection with the Merger, or (b) make
such post-Closing filings with the NASDAQ as may be required by the applicable rules thereof.
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6.6            Access;
Systems Integration; Confidentiality.

 
(a)            In
order to facilitate the consummation of the transactions contemplated hereby and the integration of the business and operations of the

Company, subject to Section 6.3(c) and applicable Laws relating to confidentiality and the exchange of information,
the Company shall permit Parent and
Parent’s Subsidiaries and their officers, employees, counsel, accountants and other authorized
 Representatives, access, throughout the period before the
Closing Date, at Parent’s sole expense, (i) during customary business
hours, to the Company’s and its Subsidiaries’ books, papers and records relating to the
assets, properties, operations, obligations
and liabilities in which Parent may have a reasonable interest; provided, however, that the Company shall not be
required to take
any action that would provide access to or to disclose information where such access or disclosure would result in the waiver by it of
the
privilege protecting communications between it and any of its counsel or where such access or disclosure would contravene any applicable
Law or Order or
binding agreement entered into prior to the date of this Agreement; provided, further, that the parties shall
attempt to make appropriate substitute disclosure
arrangements, and (ii)  during customary business hours and after the Requisite
 Shareholder Approval has been obtained to telecommunications and
electronic data processing systems, facilities and personnel of the
Company and its Subsidiaries for the purpose of performing conversion activities related to
data processing integration. Parent shall
use commercially reasonable efforts to minimize any interference with the Company’s regular business operations
and use of personnel,
telecommunications and electronic data processing systems., facilities and personnel during any such access to the Company’s property,
books and records
 

(b)            At
the request of Parent, during the period from the date of the Requisite Stockholder Approval to the Closing, the Company and its
Subsidiaries
 shall, and shall cause their officers and employees to, make all reasonable efforts to cause their respective telecommunications and
 data
processing service providers to, cooperate and assist Parent in connection with preparation for an electronic and systematic conversion
of all applicable data
regarding the Company and its Subsidiaries to Parent’s and Parent’s Subsidiaries’ systems of
telecommunications and electronic data processing, including, if
requested by Parent, by granting to Parent one or more powers of attorney
authorizing Parent to instruct or otherwise contact such telecommunications and
data processing service providers on the Company’s
behalf. Electronic and systematic conversion shall occur at such time as determined by Parent, in its sole
discretion, provided, however,
that no such conversion shall occur prior to forty (40) days after the Closing. Parent shall be responsible for reasonable and
agreed
upon costs incurred by the Company, including all fees to third parties, in connection with any such conversion efforts.
 

(c)            Each
of Parent and the Company acknowledges and agrees that the Mutual Nondisclosure Agreement, dated as of February 4, 2022
by
and between Parent and the Company (the “Non-Disclosure Agreement”) remains in full force and effect and,
 in addition, covenants and agrees to keep
confidential, in accordance with the provisions of the Non-Disclosure Agreement, information
provided to them pursuant to this Agreement.
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6.7            No
Control of the Company. Nothing contained in this Agreement shall give Parent, directly or indirectly,
the right to control or direct

the operations of the Company and its Subsidiaries prior to the Closing Date. Prior to the Effective Time,
each Party shall exercise, consistent with the terms
and conditions of this Agreement, complete control and supervision over it and its
Subsidiaries’ respective operations.
 

6.8            Press
Releases. The Company and Parent shall consult with each other before issuing any press release
or otherwise making any public
statements or filings with respect to this Agreement or any of the transactions contemplated hereby and
shall not issue, and shall not permit any of their
Subsidiaries to issue, any such press release or make any such public statement without
the prior written consent of the other party, which consent shall not
be unreasonably withheld or delayed, and shall not permit any of
their advisers to issue any such press release or make such public statement without the
prior written consent of the other party; provided,
however, that a party may, without the prior written consent of the other party, issue such press release or
make such public statement
or filing as may be required by applicable Law or Order, or any listing agreement with a national stock exchange or automated
quotation
system; provided, further, however that such party shall have first provided the other party with reasonable time to review such
release, statement
or filing in advance.
 

6.9            Employee
Benefits.
 

(a)                        The
 Company shall take (or cause to be taken) all actions necessary or appropriate to terminate, effective no later than the day
immediately
 preceding the Closing Date, the Progress Bank 401(k)  Profit Sharing Plan (the “401(k)  Plan”) in accordance
 with USDOL and IRS
requirements, and requirements of applicable Law, unless Parent or one of Parent’s Affiliates, in its sole and
 absolute discretion, agrees to sponsor and
maintain such 401(k) Plan by providing the Company with written notice of such election
at least thirty (30) days before the Closing. Unless Parent or one of
its Affiliates provides such notice to the Company, Parent shall
receive from the Company, prior to the Closing, evidence that the Board of Directors of the
Company has adopted resolutions to terminate
 the 401(k)  Plan (the form and substance of which resolutions shall be subject to review and approval of
Parent), effective no later
 than the date immediately preceding the Closing Date. In the event that the Company becomes aware prior to the Closing that
distributions
of assets from the trust of the 401(k) Plan which is terminated is reasonably anticipated to trigger liquidation charges, surrender
charges or other
fees to be imposed upon the account of any participant or beneficiary of such terminated plan or upon the Company or
other plan sponsor, then the Company
shall take (or cause to be taken) such actions as are necessary to reasonably estimate the amount
of such charges and/or fees and provide such estimate in
writing to Parent prior to the Closing. The Company shall take (or cause to
 be taken) such commercially reasonable other actions in furtherance of
terminating the 401(k) Plan as Parent may reasonably require.
If Parent, in its sole and absolute discretion, notifies the Company before the 30th day prior to
the Closing Date that Parent agrees
to sponsor and maintain the 401(k) Plan, the Company shall amend the 401(k) Plan, effective as of the Closing, to the
extent
permitted by its terms and applicable Law as necessary to limit participation to employees of the Company and its Subsidiaries and to
exclude all
employees of Parent and its Affiliates (other than the Company and its Subsidiaries) from participation in such plan. If
 Parent, in its sole and absolute
discretion, does not agree to sponsor and maintain the 401(k) Plan, Parent shall take (or cause
to be taken) such actions as are necessary (including, but not
limited to, amending Parent’s 401(k)  plan as needed) to allow
 Company Bank employees who become employed by Parent or its Subsidiaries on or
immediately following the Effective Time to roll over
their 401(k) Plan accounts (including any outstanding loan balances) to Parent’s 401(k) plan, subject to
the terms of
Parent’s 401(k) plan and the requirements of applicable Law.
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(b)            On
or immediately following the Effective Time, Parent shall adopt and assume all liabilities under the Progress Bank and Trust Survivor

Benefit Plan, including all participation agreements entered into thereunder and beneficiary designation forms acknowledged thereunder
 (such plan,
agreements, and designation forms collectively referred to hereinafter as the “Survivor Benefit Plan”),
and Parent shall adopt and assume all liabilities under
the Split-Dollar Agreements entered into by and between the Company Bank and
each employee set forth on Section 6.9(b)  of the Company Disclosure
Memorandum (the “Split-Dollar Agreements”).
The parties shall take (or cause to be taken) such actions as are necessary or appropriate to accomplish
Parent’s adoption of,
and assumption of all liabilities under, the Survivor Benefit Plan and the Split-Dollar Agreements. To the extent that the Company Bank
owns life insurance policies insuring the lives of the Survivor Benefit Plan participants and the individual parties to the Split-Dollar
Agreements as a source
of payment of liabilities under the Survivor Benefit Plan and Split-Dollar Agreements, respectively, the parties
shall take (or cause to be taken) such actions
as are necessary to transfer ownership of such life insurance policies from the Company
Bank to the Parent or its Subsidiaries.
 

(c)                       Nothing
in this Section 6.9, 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 6.9. Without limiting the foregoing, no provision of this Section 6.9
will create any third party beneficiary
rights in any current or former employee, director or consultant of Company Bank in respect
of continued employment (or resumed employment) or any
other matter. Nothing in this Section 6.9 is intended (i) to
amend any Employee Benefit Plan or any Parent Bank benefit plan, (ii) interfere with the right of
either the Parent or Parent Bank
 from and after the Closing Date to amend or terminate any Employee Benefit Plan that is not terminated prior to the
Effective Time or
 amend or terminate any Parent Bank benefit plan, (iii)  interfere with the right of either Parent or the Parent Bank from and after
 the
Effective Time to terminate the employment or provision of services by any director, employee, independent contractor, consultant
or other service provider
or (iv) interfere with Parent’s indemnification obligations set forth in Section 6.10.
 

(d)            With
respect to any employee benefit plan of Parent or Parent Bank that is a health, dental, vision or other welfare plan in which any
Company
Bank employee is eligible to participate following the Closing Date, Parent or its applicable Subsidiary shall make commercially reasonable
efforts
as are necessary or appropriate to (i) cause any pre-existing condition limitations or eligibility waiting periods under
such Parent or Subsidiary plan to be
waived with respect to such Company Bank employee and his or her covered dependents to the extent
such condition was or would have been covered under
the Employee Benefit Plan in which such Company Bank employee participated immediately
prior to the Effective Time, and (ii) to the extent permissible
under applicable Law, recognize any health, dental, vision or other
 welfare expenses incurred by such Company Bank employee or his or her covered
dependents in the year that includes the Closing Date for
purposes of any applicable co-payment, deductible or annual out-of-pocket expense requirements
under any such health, dental, vision
or other welfare plan.
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(e)            If
any Company Bank employee is not hired by Parent or its Subsidiaries on or immediately following the Effective Time or if prior to the

first anniversary of the Effective Time, any Company Bank employee is terminated by Parent or its Subsidiaries other than “for
cause,” then Parent shall pay
severance to such Company Bank employee, subject to such Company Bank employee’s execution
and non-revocation of a general release of claims in a
form satisfactory to Parent, in an amount equal to two weeks of base salary for
 each twelve (12) months of such Company Bank employee’s prior
employment with the Company; provided, however, that
in no event will the total amount of severance for any single Company Bank employee be less than
eight weeks of such base salary nor
 greater than fifty-two (52) weeks of such base salary and Parent shall provide reimbursement of any premiums for
COBRA coverage for four
months.
 

(f)             Simultaneously
with the execution of this Agreement, David Nast, President and Chief Executive Officer of Company Bank, shall enter
into an employment
agreement with Parent Bank in a form reasonably satisfactory to Parent Bank, pursuant to which David Nast shall become and serve as
State
President, Alabama and Florida Panhandle of Parent Bank from and after the Effective Time.
 

(g)                       Simultaneously
with the execution of this Agreement, Dabsey Maxwell, Chief Financial Officer of Company Bank, shall enter into
noncompete agreement
with Parent Bank in a form reasonably satisfactory to Parent Bank and Ms. Maxwell, pursuant to which Ms. Maxwell shall agree
to
adhere to certain restrictive covenants for a one-year period following her termination of employment.
 

(h)                       The
Parties will establish a cash-based retention program in the aggregate dollar amount, and subject to the terms, conditions, and
restrictions,
 set forth on Section 6.9(h)  of the Company Disclosure Memorandum to promote employee retention and to incentivize employee
 efforts to
consummate the Merger and the Bank Merger.
 

6.10         Indemnification;
Directors’ and Officers’ Insurance.
 

(a)            From
and after the Effective Time and for a period of six (6) years thereafter, each of Parent and Surviving Corporation shall (i) indemnify
and hold harmless each individual who at the Effective Time is, or any time prior to the Effective Time was, a director, officer or employee
of the Company
or any of its Subsidiaries (the “Indemnitees”) in respect of all claims, liabilities, losses,
damages, judgments, fines, penalties costs and expenses (including
legal expenses) in connection with any claim, suit, action, proceeding
or investigation, whenever asserted, based on or arising out of the fact that Indemnitee
was an officer, director or employee of the
Company or any of its Subsidiaries or acts or omissions by Indemnitee in such capacity or taken at the request of
the Company or any
of its Subsidiaries, at or any time prior to the Effective Time (including any claim, suit, action, proceeding or investigation relating
to the
transactions contemplated hereby), to the fullest extent permitted by Law and (ii) assume all obligations of the Company
and its Subsidiaries to Indemnitees
in respect of indemnification and exculpation from liabilities for acts or omissions occurring at
or prior to the Effective Time as provided in the Company’s
Charter Documents and the organizational documents of the Company’s
Subsidiaries. In addition, Parent, from and after the Effective Time, shall and shall
cause Surviving Corporation to, advance any expenses
(including legal expenses) of any Indemnitee under this Section 6.10 as incurred to the fullest extent
permitted by applicable
 Law, provided that the Indemnitee to whom expenses are advanced provides an undertaking to repay advances if it shall be
determined that
such Indemnitee is not entitled to be indemnified pursuant to this Section 6.10.
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(b)            The
Surviving Corporation shall maintain in effect for six (6) years after the Effective Time, the current directors’ and officers’
liability

insurance policies maintained by the Company (provided that the Surviving Corporation may substitute therefor policies of at
least the same coverage and
amounts containing terms and conditions which are no less advantageous to such officers and directors so
 long as substitution does not result in gaps or
lapses in coverage) with respect to matters occurring prior to the Effective Time; provided,
however, that in no event shall the Surviving Corporation be
required to expend pursuant to this Section 6.10(b) more
than an amount per year equal to three hundred percent (300%) of current annual premiums paid by
the Company for such insurance and,
 in the event the cost of such coverage shall exceed that amount, the Surviving Corporation shall purchase as much
coverage as possible
for such amount. The provisions of this Section 6.10 shall be deemed to have been satisfied if prepaid “tail”
policies with the same
terms, conditions and coverage as indicated above have been obtained by the Surviving Corporation for purposes
of this Section 6.10 from carriers with the
same or better rating as the carrier of such insurances as of the date of this
Agreement.
 

(c)            The
provisions of this Section 6.10 are intended for the benefit of, and shall be enforceable by, each Indemnitee, his or her
heirs and his or
her Representatives and is in addition to, and not in substitution for, any other rights to indemnification or contribution
that any Indemnitee may have under
the Company Charter Documents, by contract or otherwise. In the event the Surviving Corporation or
any of its successors or assigns (i) consolidates with or
merges into any other Person and shall not be the continuing or surviving
 corporation or entity of such consolidation or merger or (ii)  transfers all or
substantially all of its properties and assets to
any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of
the Surviving Corporation
or the purchaser of its assets and properties shall assume the obligations set forth in this Section 6.10. This Section 6.10
shall
survive the Effective Time.
 

6.11            Efforts
to Close; Further Assurances.
 

(a)                      Parent
and the Company agree to use reasonable best efforts to satisfy or cause to be satisfied as soon as practicable their respective
obligations
hereunder and the conditions precedent to the Closing.
 

(b)            Prior
to the Closing Date, each of the parties hereto shall promptly advise the other party of any change or event that, individually or in
the aggregate, would reasonably be expected to cause or constitute a breach in any material respect of any of its representations, warranties
or covenants
contained herein.
 

(c)                        In
case at any time after the Effective Time any further action is necessary or desirable to carry out the purposes of this Agreement
(including
any merger between a Subsidiary of Parent, on the one hand, and a Subsidiary of the Company, on the other) or to vest the Surviving Corporation
with full title to all properties, assets, rights, approvals, immunities and franchises of any of the parties to the Merger, the proper
officers and directors of each
party to this Agreement and their respective Subsidiaries shall take all such necessary action as may
be reasonably requested by Parent.
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6.12                       Financial
Statements. From the date of this Agreement until the Closing Date (or the termination of this
Agreement pursuant to

Article 8), the Company will provide to Parent as promptly as practicable, but in no event later than
the 20th day following the end of the relevant calendar
month, the monthly unaudited financial statements of the Company as provided
to the Company’s management (including any related notes and schedules
thereto), for each of the calendar months ended after the
date of this Agreement.
 

6.13            Notification
of Certain Matters. The Company, on the one hand, and Parent, on the other hand, shall promptly
(and in any event within
three (3) Business Days after becoming aware of any such breach) notify the other party or parties in writing
(a) if it believes that such party or parties have
breached any representation, warranty, covenant or agreement contained in this
Agreement or (b) if it believes that any event shall have occurred that might
reasonably be expected to result, individually or
in the aggregate, in a failure of a condition set forth in Article 7 if continuing on the Closing Date.
 

6.14            Litigation
and Claims. The Company shall promptly, and in any event within two (2) Business Days,
notify Parent in writing of any
Proceeding, or of any claim, controversy or contingent liability that might reasonably be expected to
 become the subject of a Proceeding, against the
Company or any of its Subsidiaries, if such Proceeding or potential Proceeding is reasonably
likely to result in a Material Adverse Effect on the Company.
The Company shall promptly notify Parent in writing of any Proceeding,
pending or, to the Company’s Knowledge, threatened against the Company or any
of its Subsidiaries that (a) questions or would
reasonably be expected to question the validity of this Agreement or the other agreements contemplated hereby
or any actions taken or
to be taken by Parent or its Subsidiaries with respect hereto or thereto, or (b) seeks to enjoin or otherwise restrain the transactions
contemplated hereby. The Company shall consult with Parent, and the Company may permit Parent to participate at its own expense, in the
 defense or
settlement of any stockholder litigation against the Company and/or its directors or Affiliates relating to the transactions
contemplated by this Agreement,
and no such settlement shall be agreed without Parent’s prior written consent (such consent not
to be unreasonably withheld, conditioned or delayed) except
for such matters disclosed on Section 6.14 of the Company Disclosure
Memorandum.
 

ARTICLE 7
CONDITIONS PRECEDENT

 
7.1            Conditions
to Each Party’s Obligations to Effect the Merger. The respective obligations of the parties
to effect the Merger shall be

subject to the satisfaction at or prior to the Effective Time of the following conditions:
 

(a)                       Company
Stockholder Approval. This Agreement and the transactions contemplated hereby, including the Merger, shall have been
approved by
the Company Stockholders by the Requisite Company Stockholder Vote.
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(b)            Effectiveness
of Registration Statement. The Registration Statement shall have become effective under the Securities Act 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 and not withdrawn) and, if the transactions contemplated hereby are subject to the securities laws of any state,
 the Registration
Statement shall not be subject to a stop order of any state securities commissioner.
 

(c)            NASDAQ
Listing. The shares of Parent Common Stock to be issued pursuant to this Agreement shall have
been authorized for listing on
the NASDAQ.
 

(d)                       Regulatory
Approvals. All Regulatory Approvals shall have been obtained and shall remain in full force and effect and all statutory
waiting
periods in respect thereof shall have expired, and no such Regulatory Approval shall have resulted in the imposition of a Materially
Burdensome
Regulatory Condition.
 

(e)            No
Injunctions or Restraints; Illegality. No order, injunction or decree issued by any court or agency of competent jurisdiction or
other
legal restraint or prohibition preventing the consummation of the Merger or any of the other transactions contemplated by this
Agreement 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 consummation of the Merger.
 

7.2            Conditions
to Obligations of Parent. The obligation of Parent to effect the Merger is also subject to the
satisfaction (or waiver in writing
by Parent), at or prior to the Effective Time, of the following conditions:
 

(a)            Representations
and Warranties. The representations and warranties of the Company contained in Sections 3.1, 3.2(a), 3.2(b)(i),
3.3, and
3.29 shall be true and correct in all respects (except for inaccuracies which are de minimis in amount
or effect) as of the date of this Agreement and as of the
Closing Date as though made on and as of the Closing Date (except that representations
and warranties that by their terms speak specifically as of the date of
this Agreement or another date shall be true and correct only
as of such date). All other representations and warranties of the Company contained herein shall
be true and correct in all respects
as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except that
representations
and warranties that by their terms speak specifically as of the date of this Agreement or another date shall be true and correct only
as of such
date), except where the failure of such representations to be so true and correct has not had or resulted in, and would not
reasonably be expected to have or
result in, individually or in the aggregate, a Material Adverse Effect on the Company.
 

(b)            Performance
of Agreements. The Company shall have performed in all material respects the obligations required to be performed by it
under this
Agreement at or prior to the Closing Date.
 

(c)            Officer’s
Certificate. Parent shall have received a certificate, dated as of the Closing Date, signed by the Chief Executive Officer and
Chief
Financial Officer of the Company, and otherwise in form and substance reasonably satisfactory to Parent, to the effect that the conditions
set forth in
Sections 7.2(a) and 7.2(b) have been satisfied.
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(d)            Tax
Opinion. Parent shall have received a written opinion of Nelson Mullins Riley & Scarborough LLP, in form and substance reasonably

satisfactory to Parent, dated as of the Closing Date, to the effect that, on the basis of facts, representations and assumptions set
forth or referred to in such
opinion, the Merger shall qualify as a “reorganization” within the meaning of Section 368(a)(1)(A) of
 the Code. In rendering such opinion, counsel may
require and rely upon representations contained in certificates of officers of Parent
and the Company, reasonably satisfactory in form and substance to such
counsel.
 

(e)            No
Material Adverse Effect. Since December 31, 2021, there shall not have occurred any change, state of facts, event, development,
or
effect that has had, or would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on
the Company.
 

(f)            Dissenters’
Rights. The holders of no more than five percent (5%) of the aggregate outstanding shares of Company Common Stock shall
have properly
notified the Company under the Appraisal Statutes that they intend to exercise their dissenters’ rights.
 

(g)            FIRPTA
Certificate. Parent shall have received from the Company a properly executed Foreign Investment and Real Property Tax Act of
1980
(“FIRPTA”) notification letter, which shall state that shares of capital stock of the Company do not constitute
“United States real property interests”
under Section  897(c)  of the Code, for purposes of satisfying Parent’s
 obligations under Treasury Regulation Section  1.1445-2(c)(3). In addition,
simultaneously with delivery of such notification letter,
the Company shall have provided to Parent, as agent for the Company, a form of notice to the Internal
Revenue Service in accordance with
 the requirements of Treasury Regulation Section 1.897-2(h)(2) along with written authorization for Parent to deliver
such notice
form to the Internal Revenue Service on behalf of the Company upon the Closing.
 

7.3            Conditions
to Obligations of the Company. The obligation of the Company to effect the Merger is also subject
to the satisfaction, or
waiver by the Company, at or before the Effective Time, of the following conditions:
 

(a)            Representations
and Warranties. The representations and warranties of Parent contained in Sections 4.1, 4.2(a), 4.2(b)(i), 4.3,
and 4.7 shall
be true and correct in all respects (except for inaccuracies which are de minimis in amount or effect) as
of the date of this Agreement and as of the Closing
Date as though made on and as of the Closing Date (except that representations and
warranties that by their terms speak specifically as of the date of this
Agreement or another date shall be true and correct only as
of such date). All other representations and warranties of Parent contained herein shall be true and
correct in all respects as of the
date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except that representations
and warranties
that by their terms speak specifically as of the date of this Agreement or another date shall be true and correct only as of such date),
except
where the failure of such representations to be so true and correct has not had or resulted in, and would not reasonably be expected
 to have or result in,
individually or in the aggregate, a Material Adverse Effect on Parent.
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(b)            Performance
of Agreements. Parent shall have performed in all material respects the obligations required to be performed by it under this

Agreement
at or prior to the Closing Date.
 

(c)            Officer’s
Certificate. The Company shall have received a certificate, dated as of the Closing Date, signed by the Chief Executive Officer
and
Chief Financial Officer of Parent, and otherwise in form and substance reasonably satisfactory to the Company, to the effect that the
conditions set forth
in Sections 7.3(a) and 7.3(b) have been satisfied.
 

(d)            Tax
Opinion. The Company shall have received a written opinion of Maynard, Cooper & Gale, P.C., in form and substance reasonably
satisfactory to the Company, dated as of the Closing Date, to the effect that, on the basis of facts, representations and assumptions
set forth or referred to in
such opinion, the Merger shall qualify as a “reorganization” within the meaning of Section 368(a)(1)(A) of
the Code. In rendering such opinion, such firm
may require and rely upon representations contained in certificates of officers of Parent
and the Company, reasonably satisfactory in form and substance to
such counsel.
 

ARTICLE 8
TERMINATION

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

 
(a)            at
any time prior to the Effective Time, by the mutual written consent of Parent and the Company if each of the Board of Directors of

Parent
and the Board of Directors of the Company so determine by vote of a majority of the members of its entire board;
 

(b)            by
Parent or the Company, (i) if either of their respective Boards of Directors so determines by a vote of a majority of the members
of its
respective entire board, in the event that (A) any Regulatory Approval shall have been denied by final, non-appealable action
by the applicable Governmental
Authority and a copy of such denial has been provided to the other party, or (B) an application therefor
shall have been permanently withdrawn at the written
request of a Governmental Authority and a copy of such request has been provided
to the other party, or (ii) if both of their respective Boards of Directors so
determines by a vote of a majority of the members
of its respective entire board, in its good faith judgment, that obtaining (A) a Regulatory Approval would
require a Materially
Burdensome Regulatory Condition or (B) the receipt of any Regulatory Approval would impose a Materially Burdensome Regulatory
Condition;
 

(c)            by
Parent or the Company (provided, that the Company may not terminate this Agreement pursuant to this paragraph if it is in breach
of
its obligations pursuant to Section 6.1 or Section 6.3), if the Requisite Company Stockholder Vote is not
obtained at the Company Stockholders’ Meeting or
at any adjournment or postponement thereof;
 

(d)                       by
either Parent or the Company (provided,  that the terminating party is not then in material breach of any representation,
warranty,
covenant or other agreement contained herein) if there shall have been a breach of any of the covenants or agreements or any
 of the representations or
warranties (or any such representation or warranty shall cease to be true) set forth in this Agreement on the
part of the Company, in the case of a termination
by Parent, or Parent, in the case of a termination by the Company, which breach or
failure to be true, either individually or in the aggregate with all other
breaches by such party (or failures of such representations
or warranties to be true), would constitute, if occurring or continuing on the Closing Date, the
failure of a condition set forth in Section 7.2,
in the case of a termination by Parent, or Section 7.3, in the case of a termination by the Company, and which is
not
cured within thirty (30) days following written notice to the Company, in the case of a termination by Parent, or to Parent, in the case
of a termination by
the Company, or by its nature or timing cannot be cured during such period (or such fewer days as remain prior to
the Termination Date);
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(e)            by
either Parent or the Company if the Merger shall not have been consummated on or before April 30, 2023 (the “Outside
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 or as a
result of delays filing the Form S-4 by the Parent that are not the fault
of the Company;
 

(f)            by
Parent, if at any time prior to the Company Stockholders’ Meeting, (i) the Company shall have materially breached its obligations
under Section 6.1, (ii) the Board of Directors of the Company shall have failed to make its recommendation in favor
of the Merger or shall have made an
Adverse Recommendation Change, (iii) the Board of Directors of the Company shall have recommended,
proposed, or publicly announced its intention to
recommend or propose, to engage in an Acquisition Proposal with any Person other than
Parent, Parent Bank or an Affiliate of Parent, or (iv) the Company
shall have materially breached its obligations under Section 6.1
by failing to call, give notice of, convene and hold the Company Stockholders’ Meeting in
accordance with Section 6.1;
and
 

(g)            by
the Company pursuant to Section 6.3 in order to enter into a Superior Proposal;
 

(h)            by
the Company, if both (i) the Average Closing Price is less than the product of the Beginning Closing Price multiplied by
0.80 (rounded
to the nearest hundredth); and (ii) (A) the Parent Closing Price Ratio is less than (B) the difference between
(1) the Index Ratio minus (2) 0.20; provided,
however, that the Company must elect to terminate this Agreement
under this Section 8.1(h) by written notice (the “Termination Notice”) given to Parent
within
two (2) Business Days after the Determination Date and that the Company’s right of termination shall be subject to the right
of Parent provided for
below to increase the Exchange Ratio and/or make cash payments to holders of Company Common Stock. During the
 three (3)  Business Day period
immediately following the day on which Parent receives the Termination Notice (the “Election
Period”), Parent shall have the right and option, in its sole
and absolute discretion, to (x) increase the Exchange
Ratio (calculated to the nearest one ten-thousandth), (y) provided that it does not and will not prevent or
impede the Merger from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code, make cash payments to holders
of Company
Common Stock, as additional Merger Consideration (in addition to, and not in lieu of, issuing shares of Parent Common Stock),
 or (z)  provide any
combination of the items set forth in the foregoing clauses (x)  and (y), but subject to the limitations
 stated therein, such that, as a result of any such
adjustment, the value of the Merger Consideration issuable or payable in respect of
each share of Company Common Stock is not less than the Minimum Per
Share Merger Consideration. If Parent elects to increase the Exchange
Ratio and/or make cash payments as aforesaid, Parent shall give written notice of such
election (the “Fill Notice”)
 to the Company during the Election Period, which Fill Notice shall specify the amount of any such increase and/or cash
payments, whereupon
no termination of this Agreement shall occur, or be deemed to have occurred, pursuant to this Section 8.1(h) and this
Agreement shall
remain in full force and effect in accordance with its terms (with the Exchange Ratio modified and/or cash payments to
 be made, as additional Merger
Consideration, in accordance with this Section 8.1(h) as set forth in the Fill Notice).
If Parent does not timely elect to increase the Exchange Ratio and/or
make cash payments as aforesaid, then the Company may terminate
 this Agreement at any time after the end of the Election Period. Notwithstanding
anything to the contrary in Section 9.7,
 for purposes of this Section 8.1(h), notices shall be deemed given, delivered, and effective when transmitted via
confirmed
email; provided, that if any such email is transmitted after 5:00 p.m. local time of the recipient, or on a day other than
a Business Day, it shall be
deemed given, delivered, and effective on the next following Business Day.
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As used in this Section 8.1(h),
the following terms shall have the following respective meanings:

 
“Average Closing
Price” means the volume-weighted average closing price per share of Parent Common Stock as reported on the Nasdaq Global

Select Market (or such other exchange or market on which the Parent Common Stock shall then trade) for the ten (10) consecutive
Trading Days ending on
(and including) the Determination Date.
 

“Beginning Closing
Price” means $33.63.
 

“Determination
Date” means that certain date which is the fifth (5th) Business Day prior to the Closing Date.
 

“Index Ratio”
means the quotient of (a) the Index Value on the Determination Date, divided by (b) the Initial Index Price.
 

“Index Value”
means, on a given date, the closing index value for the KBW Regional Bank Index (KRX) as reported in The Wall Street Journal.
 

“Initial Index
Price” means $120.53.
 

“Minimum
Per Share Merger Consideration” means the lesser of (a) the product of (i) the Exchange Ratio (prior to any increase
in the Exchange
Ratio pursuant to Section 8.1(h)), multiplied by (ii) the Beginning Closing Price, multiplied
by (iii) 0.80, and (b) (i) the product of (A) the Index Ratio minus
0.20, multiplied by (B) the
Exchange Ratio (prior to any increase in the Exchange Ratio pursuant to Section 8.1(h)), multiplied by (C) the
Average Closing
Price, divided by (ii) the Parent Closing Price Ratio.
 

“Parent Closing
Price Ratio” means the quotient of (a) the Average Closing Price, divided by (b) the Beginning
Closing Price.
 

“Trading Day”
means any day on which Nasdaq is open for trading with a scheduled and actual closing time of 4:00 p.m. Eastern Time.
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8.2            Effect
of Termination. In the event of the termination and abandonment of this Agreement pursuant to
Section 8.1, this Agreement shall

become void and have no effect, except that (a) the provisions of Section 6.6(c),
Section 6.8, this Section 8.2, Section 8.3, and Article 9 shall survive any
such termination
and abandonment, and (b) notwithstanding anything to the contrary contained in this Agreement, neither party shall be relieved or
released
from any liabilities or damages arising out of its material breach of any provision of this Agreement.
 

8.3            Termination
Fee.
 

(a)            In
recognition of the efforts, expenses and other opportunities foregone by Parent while pursuing the Merger, in the event that:
 

(i)            this
Agreement is terminated by Parent pursuant to Section 8.1(f);
 

(ii)           (A) an
Acquisition Proposal with respect to the Company shall have been communicated to or otherwise made known to the
stockholders, senior
 management or Board of Directors of the Company, or any Person or group of Persons shall have publicly announced an
intention (whether
or not conditional) to make an Acquisition Proposal with respect to the Company after the date of this Agreement, (B) thereafter
this Agreement is terminated by Parent or the Company pursuant to Section 8.1(e) (if the Requisite Company Stockholder
Vote has not theretofore
been obtained), (2) by Parent pursuant to Section 8.1(d)  for breach by the Company under
Section 6.1 or 6.3 or (3)  by Parent or the Company
pursuant to Section 8.1(c)  and (C)  prior to
 the date that is twelve (12) months after the date of such termination the Company consummates a
transaction of a type set forth in the
definition of “Acquisition Proposal” or enters into any definitive agreement relating to a transaction of a type set
forth
in the definition of “Acquisition Proposal”; or

 
(iii)          this
Agreement is terminated by the Company pursuant to Section 8.1(g);

 
then, the Company shall pay to Parent, by wire
 transfer of immediately available funds, a termination fee equal to $10,000,000 (the “Termination Fee”)
within
two (2) Business Days following the date of such termination; provided, that any Termination Fee payable pursuant to Section 8.3(a)(ii) shall
be paid
on the earlier of the date such transaction is consummated or such definitive agreement is entered into.
 

(b)            Parent
and the Company each agree that the agreements contained in this Section 8.3 are an integral part of the transactions contemplated
by this Agreement, and that, without these agreements, Parent would not enter into this Agreement. Accordingly, if the Company fails
promptly to pay any
amounts due under this Section 8.3 and, in order to obtain such payment, Parent commences a suit that
results in a judgment against the Company for such
amounts, the 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 (or any reasonably similar successor publication
thereto), designated therein as the “prime
rate” on the date such payment was due, plus (ii) 100 basis points, together with the costs and expenses of Parent
(including reasonable legal fees and expenses) in connection with such suit.
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ARTICLE 9

MISCELLANEOUS
 

9.1            Interpretation.
 

(a)                       Any
 singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever the words
“include,”
“includes” or “including” are used in this Agreement, they shall be deemed followed by the words “without
limitation”, and such terms shall not
be limited by enumeration or example.
 

(b)            As
used in this Agreement, the following terms shall have the following respective meanings:
 

(i)            “Affiliate”
means, with respect to a specified Person, any person that directly or indirectly controls, is controlled by, or is under
common control
with, such specified Person;

 
(ii)           “Business
Day” means any day other than a Saturday, a Sunday or a day on which banks in New York, New York are authorized

by law
or executive order to be closed;
 

(iii)           “Company’s
Knowledge” means the actual knowledge of any of the officers set forth on Section 9.1 of the Company Disclosure
Memorandum and the knowledge that such officers would have after due inquiry;

 
(iv)          “Governmental
Authority” means any governmental, regulatory or administrative body, agency, commission, board, or authority,

including
any Regulatory Agency, or any court or judicial authority, to which a party, by the nature of its activities, is subject, whether international,
national, federal, state or local;

 
(v)                    “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.
 

(vi)                   “Material
Adverse Effect” means, with respect to the Company, Parent or the Surviving Corporation, as the case may be, a
material
adverse effect on (i) the business, assets, liabilities, properties, results of operations or financial condition of such party
and its Subsidiaries
taken as a whole (provided, that with respect to this clause (i), “Material Adverse Effect”
shall not be deemed to include the impact of (A) changes,
after the date hereof, in U.S. generally accepted accounting principles
(“GAAP”) or applicable regulatory accounting requirements, (B) changes,
after the date hereof, in laws,
rules or regulations of general applicability to companies in the industries in which such party and its Subsidiaries
operate, or
interpretations thereof by courts or Governmental Authorities, (C) changes, after the date hereof, in global, national or regional
political
conditions (including the outbreak of war or acts of terrorism) or in economic or market (including equity, credit and debt
 markets, as well as
changes in interest rates) conditions affecting the financial services industry generally and not specifically relating
to such party or its Subsidiaries,
(D) public disclosure of the execution of this Agreement, public disclosure or consummation of
the transactions contemplated hereby (including any
effect on a party’s relationships with its customers or employees) or actions
 expressly required by this Agreement in contemplation of the
transactions contemplated hereby, (E)  a decline in the trading price
 of a party’s common stock or the failure, in and of itself, to meet earnings
projections or internal financial forecasts (it being
understood that the underlying cause of such decline or failure may be taken into account in
determining whether a Material Adverse Effect
has occurred), (F)  the expenses incurred by the Company or Parent in negotiating, documenting,
effecting and consummating the transactions
contemplated by this Agreement or (G) the occurrence of any natural or man-made disaster; except,
with respect to subclauses (A),
(B) and (C), to the extent that the effects of such change are materially disproportionately adverse to the business,
properties,
assets, liabilities, results of operations or financial condition of such party and its Subsidiaries, taken as a whole, as compared to
other
companies in the industry in which such party and its Subsidiaries operate) or (ii) the ability of such party to timely consummate
the transactions
contemplated hereby;
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(vii)                  “Parent’s
Knowledge” means the actual knowledge of any of the officers set forth on Section 9.1 of the Parent Disclosure

Memorandum and the knowledge that such officers would have after due inquiry;
 

(viii)       “Person”
means any individual, corporation (including not-for-profit), general or limited partnership, limited liability company,
joint venture,
estate, trust, association, organization, Governmental Authority or other entity of any kind or nature; and

 
(ix)          “Subsidiary”
shall have the meaning ascribed to it in Section 2(d) of the BHC Act.

 
9.2                      Expenses.
Each of the parties shall bear and pay all direct costs and expenses incurred by it or on its
behalf in connection with the

transactions contemplated hereunder, including filing, registration and application fees, printing fees,
 and fees and expenses of its own financial or other
consultants, investment bankers, accountants, and counsel, and which in the case
of the Company, shall be paid at Closing and prior to the Effective Time.
 

9.3            Entire
Agreement. Except as otherwise expressly provided herein, this Agreement (including the documents
and instruments referred to
herein), together with the Voting and Support Agreements and the other documents and agreements delivered
 at the Closing pursuant to the provisions
hereof, constitute the entire agreement between the parties with respect to the transactions
contemplated hereunder and supersede all prior arrangements or
understandings with respect thereto, written or oral. Nothing in this
Agreement expressed or implied is intended to confer upon any Person, other than the
parties or their respective successors, any rights,
 remedies, obligations, or liabilities under or by reason of this Agreement, other than as provided in
Section 6.10.
 

9.4            Amendments.
This Agreement may be amended only by a subsequent writing signed by each of the parties upon
the approval of each of
the parties, whether before or after Requisite Company Stockholder Vote of this Agreement has been obtained;
provided, that after any such approval by the
Company Stockholders, there shall be made no amendment that reduces or modifies
the consideration to be received by the Company Stockholders.
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9.5            Waiver.

 
(a)            Prior
to or at the Effective Time, Parent, acting through its Board of Directors, Chief Executive Officer, or other authorized officer, shall

have the right to waive any default in the performance of any term of this Agreement by the Company, to waive or extend the time for
the compliance or
fulfillment by the Company of any and all of its obligations under this Agreement, and to waive any or all of the conditions
precedent to the obligations of
Parent under this Agreement, except any condition which, if not satisfied, would result in the violation
of any Law. No such waiver shall be effective unless
in writing signed by a duly authorized officer of Parent.
 

(b)            Prior
to or at the Effective Time, the Company, acting through its Board of Directors, Chief Executive Officer, or other authorized officer,
shall have the right to waive any default in the performance of any term of this Agreement by Parent, to waive or extend the time for
 the compliance or
fulfillment by Parent of any and all of its obligations under this Agreement, and to waive any or all of the conditions
precedent to the obligations of the
Company under this Agreement, except any condition which, if not satisfied, would result in the violation
of any Law. No such waiver shall be effective
unless in writing signed by a duly authorized officer of the Company.
 

(c)            The
failure of any party at any time or times to require performance of any provision hereof shall in no manner affect the right of such
party at a later time to enforce the same or any other provision of this Agreement. No waiver of any condition or of the breach of any
term contained in this
Agreement in one or more instances shall be deemed to be or construed as a further or continuing waiver of such
condition or breach or a waiver of any other
condition or of the breach of any other term of this Agreement.
 

9.6            Assignment.
Except as expressly contemplated hereby, neither this Agreement nor any of the rights, interests
or obligations hereunder
shall be assigned by any party hereto (whether by operation of Law, including by merger or consolidation, or
otherwise) without the prior written consent of
the other party. Subject to the preceding sentence, this Agreement will be binding upon,
inure to the benefit of and be enforceable by the parties and their
respective successors and assigns.
 

9.7            Notices.
All notices or other communications which are required or permitted hereunder shall be in writing
and sufficient if delivered by
hand, by registered or certified mail, postage pre-paid, or by courier or overnight carrier, or email
(with, in the case of email, confirmation of date and time
by the transmitting equipment) to the persons at the addresses set forth below
(or at such other address as may be provided hereunder), and shall be deemed
to have been delivered as of the date so delivered or refused:
 

Parent: United Community Banks, Inc.
  Greenville ONE, Suite 700
  2 West Washington Street
  Greenville, South Carolina 29601 
  Attention: H. Lynn Harton
  Email: lynn_harton@ucbi.com
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with copies to: United Community Banks, Inc.
  Greenville ONE, Suite 700
  2 West Washington Street
  Greenville, South Carolina 29601
  Attention: Melinda Davis Lux
  Email: melinda_davislux@ucbi.com
   
  Nelson Mullins Riley & Scarborough LLP
  Greenville ONE, Suite 400
  2 West Washington Street
  Greenville, South Carolina 29601
  Attention: Neil Grayson and Lee Kiser
  Email: neil.grayson@nelsonmullins.com
    lee.kiser@nelsonmullins.com
   
the Company: Progress Financial Corporation
  201 Williams Avenue
  Huntsville, Alabama 35801
  Attention: David L. Nast
  Email: dnast@myprogressbank.com
   
with a copy to: Maynard, Cooper & Gale, P.C.
  1901 Sixth Avenue North, Suite 1700
  Birmingham, Alabama 35203
  Attention: Jennifer McCain
  Email: jmccain@maynardcooper.com

 
9.8            Governing
Law; Jurisdiction. Regardless of any conflict of law or choice of law principles that might
otherwise apply, the parties agree

that this Agreement shall be governed by and construed in all respects in accordance with the laws
of the State of Georgia. Each party agrees that it will bring
any action or proceeding in respect of any claim arising out of or related
to this Agreement or the transactions contemplated hereby exclusively in any federal
or state court located in the State of Georgia (the
“Chosen Courts”), and, solely in connection with claims arising under this Agreement or the transactions
that
are the subject of this Agreement, (a) irrevocably submits to the exclusive jurisdiction of the Chosen Courts, (b) waives any
objection to laying venue in
any such action or proceeding in the Chosen Courts, (c) waives any objection that the Chosen Courts
are an inconvenient forum or do not have jurisdiction
over any party, and (d) agrees that service of process upon such party in
any such action or proceeding will be effective if notice is given in accordance
with Section 9.7
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9.9                       Waiver
of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE

UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE EXTENT PERMITTED BY LAW AT THE TIME OF INSTITUTION OF
THE APPLICABLE LITIGATION, 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: (A) 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, (B)  EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (C)  EACH PARTY MAKES THIS
 WAIVER VOLUNTARILY, AND (D)  EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 9.9.
 

9.10          Counterparts.
This Agreement may be executed in counterparts, each of which shall be deemed to constitute
an original, but all of which
together shall constitute one and the same instrument. This Agreement and any other agreement or instrument
 entered into in connection with this
Agreement, as well as any amendments, modifications, supplements, or waivers hereto or thereto or
hereunder or thereunder, if signed and delivered by
means of a facsimile machine or by email delivery of a “.pdf” format
data file, shall be treated for all purposes as an original agreement or instrument and
shall be considered to have the same binding
legal force and effect as if it were the original signed version thereof delivered in person.
 

9.11          Enforcement
of Agreement. The parties hereto agree that the parties shall be entitled to 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, this being in
addition to any other remedy to which they are entitled at law or in equity.
 

9.12          Severability.
Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction
shall, as to that jurisdiction,
be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable
 the remaining terms and provisions of this
Agreement or affecting the validity or enforceability of any of the terms or provisions of
this Agreement in any other jurisdiction. If any provision of this
Agreement is so broad as to be unenforceable, the provision shall
be interpreted to be only so broad as is enforceable.
 

9.13                   Confidential
Supervisory Information.. Notwithstanding any other provision of this Agreement, no disclosure,
 representation, or
warranty shall be made (or other action taken) pursuant to this Agreement, if the same would involve the disclosure
of confidential supervisory information
(including confidential supervisory information as defined in 12 C.F.R. 261.2(c) and as
identified in 12 C.F.R. 309.5(g)(8)) of a Governmental Authority by
any party to this Agreement where such disclosure is prohibited by
 applicable Law. To the extent legally permissible, appropriate substitute disclosures,
representations, warranties, or actions shall
be made or taken under circumstances in which the limitations of the preceding sentence apply.
 
 

[Signatures on following page(s)]
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IN
WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its duly authorized officers
as of the day

and year first above written.
 

 
  UNITED COMMUNITY BANKS, INC.
   
   
  By: /s/ H. Lynn Harton
  Name: H. Lynn Harton
  Title: President and Chief Executive Officer
   
   
  PROGRESS FINANCIAL CORPORATION
   
   
  By: /s/ David L. Nast
  Name: David L. Nast
  Title: President and Chief Executive Officer
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For Immediate Release
 
For more information:
Jefferson Harralson
Chief Financial Officer
(864) 240-6208
Jefferson_Harralson@ucbi.com

 
UNITED COMMUNITY BANKS, INC. AND PROGRESS FINANCIAL
CORPORATION

ANNOUNCE MERGER AGREEMENT
Expanding Further into Attractive Southeastern
Markets

GREENVILLE, SC and HUNTSVILLE, AL – May
4, 2022 – United Community Banks, Inc. (NASDAQGS: UCBI) (“United”) and Progress Financial
Corporation (“Progress”)
announced today the execution of a definitive merger agreement pursuant to which United will acquire Progress, and its wholly-
owned subsidiary,
Progress Bank & Trust (the “Merger”), in an all-stock transaction with an aggregate value of approximately $271.5 million,
or $23.52 per
share of Progress common stock, based on United’s closing stock price of $30.55 as of May 3,
2022.
 
Progress is headquartered in Huntsville, Alabama,
and operates 14 offices in high-growth, southeastern markets, including, Huntsville, Birmingham, Daphne
and Tuscaloosa in Alabama and
the Florida Panhandle. As of March 31, 2022, Progress had total assets of $1.9 billion, total loans of $1.3 billion, and total
deposits
 of $1.7 billion. In addition to traditional banking products, Progress offers wealth management and private banking through Progress Financial
Services, a division of Progress Bank, with approximately $1.2 billion in assets under management. Led by President and Chief Executive
Officer David
Nast, and supported by an experienced management team, Progress has focused on organic growth by hiring and developing skilled
 commercial and
mortgage banking teams in its markets of operation. During its expansion across Alabama and Florida, Progress has emphasized
a strong credit culture as
demonstrated by its history of minimal charge-offs.
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“We believe Progress and United to be a
great cultural fit and are excited to join forces in Alabama and the Florida panhandle. Progress bankers and their
customers will benefit
from the expanded products and resources that we are able to bring to the table,” said Lynn Harton, Chairman and Chief Executive
Officer of United. “Our M&A focus has continued to be on high-growth markets in the Southeast with attractive demographics and
 strong in-migration.
Progress’ footprint will complement our existing markets and be accretive to our franchise value. We have been
 investing in Birmingham over the past
several years and have SBA and Senior Care teams already in place. I spent several years as a banker
 in these markets and know well the potential they
represent. I am looking forward to bringing Progress into the United team.”
 
David Nast, President and Chief Executive Officer
of Progress, stated, “I would like to thank the dedicated employees of Progress that have elevated our
franchise over the past several
years to one of the best performing banks in our region. I am proud of the company we have built together and believe that a
partnership
with United represents an excellent opportunity for us to continue to serve our customers at the highest level. We also greatly value
United’s
commitment to communities because that has always been a big part of our Progress culture.”
 
Under the terms of the merger agreement, Progress
shareholders will receive 0.77 shares of United common stock for each share of Progress common stock
outstanding. The Merger is expected
to be accretive to United’s earnings per share, excluding transaction costs, by approximately $0.07 per share, or 2.0%
in
2023. The estimated transaction returns are consistent with United’s stated acquisition criteria pertaining to tangible book
value and targeted internal rates of
return. The merger agreement was unanimously approved by the boards of directors of Progress and
United. The Merger is expected to be completed in the
fourth quarter of 2022 and is subject to customary conditions, including regulatory
approval as well as the approval of Progress’s shareholders.
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Piper Sandler & Co. acted as financial advisor
 to United, and Nelson Mullins Riley & Scarborough LLP served as United’s legal advisor. Stephens Inc.
served as financial advisor
to Progress, and Maynard Cooper Gale served as Progress’ legal advisor.
 
About this Transaction
This press release and an accompanying slide presentation
may be accessed from United’s Form 8-K filings with the Securities and Exchange Commission
(the "SEC"), or at www.ucbi.com
or www.myprogressbank.com.
 
About United Community Banks, Inc.
United Community Banks, Inc. (NASDAQGS: UCBI)
provides a full range of banking, wealth management and mortgage services for relationship-oriented
consumers and business owners. The
company, known as “The Bank That SERVICE Built,” has been recognized nationally for delivering award-winning
service. At March
31, 2022, United had $24.4 billion in assets and 198 offices in Florida, Georgia, North Carolina, South Carolina and Tennessee, along
with
a national SBA lending franchise and a national equipment lending subsidiary. In 2022, J.D. Power ranked United highest in customer
 satisfaction with
consumer banking in the Southeast, marking eight out of the last nine years United earned the coveted award. United
was also named one of the "Best Banks
to Work For" by American Banker in 2021 for the fifth consecutive year based on employee
satisfaction. Forbes recognized United as one of the top ten
World’s Best Banks in 2022. Forbes also included United on its 2022
 list of the 100 Best Banks in America for the ninth consecutive year. United also
received ten (10) Greenwich Excellence Awards in 2021
for excellence in Small Business Banking and Middle Market Banking, including national awards
for Overall Satisfaction and Likelihood
to Recommend. Additional information about United can be found at www.ucbi.com.
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About Progress Financial Corporation
Progress Financial Corporation is a Huntsville,
Alabama-based financial holding company which, through its wholly-owned subsidiary Progress Bank &
Trust, operates banking centers
in Alabama and Florida. Progress Bank & Trust is a full-service commercial bank that offers a variety of deposit, lending,
mortgage
and wealth management products and services to business and consumer customers. As of March 31, 2022, Progress Financial Corporation had
total assets of $1.9 billion, total loans of $1.3 billion and total deposits of $1.7 billion. For additional information, locations and
hours of operation, please
visit www.myprogressbank.com.
 
Caution About Forward-Looking Statements
This press release contains “forward-looking
statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange
Act of 1934, as amended. In general, forward-looking statements usually may be identified through use of words such as “may,”
“believe,” “expect,” “anticipate,” “intend,” “will,” “should,”
“plan,” “estimate,” “predict,” “continue” and “potential” or the negative
of these terms or other
comparable terminology, and include statements related to the expected accretive value of the Merger to United’s
earnings, the expected timing of the closing
of the Merger, and certain second quarter earnings results. Forward-looking statements are
not historical facts and represent management’s beliefs, based
upon information available at the time the statements are made, with
regard to the matters addressed; they are not guarantees of future performance. Actual
results
may prove to be materially different from the results expressed or implied by the forward-looking statements. Forward-looking
statements are subject
to numerous assumptions, risks and uncertainties that change over time and could cause actual results or financial
condition to differ materially from those
expressed in or implied by such statements.
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Factors that could cause or contribute
to such differences include, but are not limited to (1) the risk that the cost savings and any revenue synergies from the
Merger may not
be realized or may take longer than anticipated to be realized, (2) disruption from the Merger of customer, supplier, employee or other
business partner relationships, (3) the occurrence of any event, change or other circumstances that could give rise to a delay in closing
the Merger or the
termination of the merger agreement, (4) the failure to obtain the necessary approval by the shareholders of Progress,
(5) the possibility that the costs, fees,
expenses and charges related to the Merger may be greater than anticipated, (6) the ability
 of United to obtain required governmental approvals of the
Merger, (7) reputational risk and the reaction of the companies’ customers,
suppliers, employees or other business partners to the Merger, (8) the failure of
the closing conditions in the merger agreement to be
satisfied, or any unexpected delay in closing the Merger, (9) the risks relating to the integration of
Progress’s operations into
the operations of United, including the risk that such integration will be materially delayed or will be more costly or difficult than
expected, (10) the risk of potential litigation or regulatory action related to the Merger, (11)
the risks associated with United’s pursuit of future acquisitions,
(12) the risk of expansion into new geographic or product markets,
(13) the dilution caused by United’s issuance of additional shares of its common stock in
the Merger, and (14) general competitive,
economic, political and market conditions. Further information regarding additional factors which could affect the
forward-looking statements
contained in this press release can be found in the cautionary language included under the headings “Cautionary Note Regarding
Forward-Looking
Statements” and “Risk Factors” in United’s Annual Report on Form 10-K for the year ended December 31, 2021, and
other documents
subsequently filed by United with the SEC.
 
Many
of these factors are beyond United’s and Progress’s ability to control or predict. If one or more events related to these
or other risks or uncertainties
materialize, or if the underlying assumptions prove to be incorrect, actual results may differ materially
from the forward-looking statements. Accordingly,
shareholders and investors should not place undue reliance on any such forward-looking
statements. Any forward-looking statement speaks only as of the
date of this communication, and neither United nor Progress undertakes
any obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise,
except as required by law. New risks and uncertainties may emerge from time to time, and it is not
possible for United or Progress to
predict their occurrence or how they will affect United or Progress.
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United and Progress qualify all forward-looking
statements by these cautionary statements.
 
IMPORTANT INFORMATION
FOR SHAREHOLDERS AND INVESTORS
In connection with the Merger, United intends
to file with the SEC a registration statement on Form S-4 that will include a proxy statement of Progress to be
sent to Progress’s
 shareholders seeking their approval of the merger agreement. The registration statement also will contain the prospectus of United to
register the shares of United common stock to be issued in connection with the Merger. INVESTORS AND SHAREHOLDERS OF PROGRESS ARE
ENCOURAGED
TO READ THE REGISTRATION STATEMENT, INCLUDING THE PROXY STATEMENT/PROSPECTUS THAT WILL BE A PART
OF THE REGISTRATION STATEMENT WHEN IT
BECOMES AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED BY UNITED OR
PROGRESS WITH THE SEC, INCLUDING ANY AMENDMENTS OR SUPPLEMENTS TO
 THE REGISTRATION STATEMENT AND THOSE
OTHER DOCUMENTS, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT UNITED, PROGRESS AND THE MERGER.
 
The registration statement and other documents
filed with the SEC may be obtained for free at the SEC’s website (www.sec.gov). You will also be able to
obtain these documents,
 free of charge, from United at the “Investor Relations” section of United’s website at www.ucbi.com or from Progress
 at the
“Investor Relations” section of Progress’s website at www.myprogressbank.com. Copies of the definitive proxy
 statement/prospectus will also be made
available, free of charge, by contacting United Community Banks, Inc., P.O. Box 398, Blairsville,
GA 30514, Attn: Jefferson Harralson, Telephone: (864)
240-6208, or Progress Financial Corporation, 201 Williams Avenue, SW, Huntsville,
AL 35801, Attn: Dabsey Maxwell, Telephone: (256) 319-3641.
 
This communication is for informational purposes
only and does not constitute an offer to sell, the solicitation of an offer to sell or the solicitation of an offer
to buy securities,
nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration
or
qualification under the securities laws of such jurisdiction. This communication is also not a solicitation of any vote or approval
with respect to the Merger or
otherwise.
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PARTICIPANTS IN THE TRANSACTION
Under the rules of the SEC, United and Progress,
and certain of their respective directors and executive officers, may be deemed to be participants in the
solicitation of proxies from
Progress’ shareholders in favor of the approval of the merger agreement. Information about the directors and officers of United
and their ownership of United common stock can be found in United’s definitive proxy statement in connection with its 2022 annual
meeting of shareholders,
as filed with the SEC on March 25, 2022, and other documents subsequently filed by United with the SEC. Additional
information regarding the interests of
these participants will also be included in the proxy statement/prospectus pertaining to the transaction
if and when it becomes available. Free copies of this
document may be obtained as described above.
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Exhibit 99.2

Acquisition of Progress Financial Corporation Expanding Further Into Attractive Southeastern Markets May 4, 2022

 



 

Important Information for Stockholders and Investors 2 This presentation relates to a proposed merger of United Community Banks, Inc . (“United”) and Progress Financial Corporation (“Progress”) . In connection with the proposed merger, United is required to file with the Securities and Exchange Commission (“SEC”) a registration statement on Form S - 4 that will include a proxy statement of Progress to be sent to Progress’s stockholders seeking their approval of the merger . The registration statement also will contain the prospectus of United to register the shares of United common stock to be issued in connection with the merger . A definitive proxy statement/prospectus will also be provided to Progress’s stockholders as required by applicable law . INVESTORS AND STOCKHOLDERS OF PROGRESS ARE ENCOURAGED TO READ THE REGISTRATION STATEMENT, INCLUDING THE PROXY STATEMENT/PROSPECTUS THAT WILL BE A PART OF THE REGISTRATION STATEMENT, WHEN IT BECOMES AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED BY UNITED WITH THE SEC, INCLUDING ANY AMENDMENTS OR SUPPLEMENTS TO THE REGISTRATION STATEMENT AND THOSE OTHER DOCUMENTS, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT UNITED, PROGRESS AND THE PROPOSED TRANSACTION . The registration statement and other documents filed with the SEC may be obtained for free at the SEC’s website (www . sec . gov) . You will also be able to obtain these documents free of charge, from United at the “Investor Relations” section of United’s website at www . ucbi . com or from Progress at the “Investor Relations” section of Progress’s website at www . myprogressbank . com . Copies of the definitive proxy statement/prospectus will also be made available, free of charge, by contacting United Community Banks, Inc . , P . O . Box 398 , Blairsville, GA 30514 , Attn : Jefferson Harralson, Telephone : ( 864 ) 240 - 2608 , or Progress
Financial Corporation, 201 Williams Avenue, Huntsville, AL 35801 , Attn : Dabsey Maxwell, Telephone : ( 256 ) 319 - 3641 . This communication does not constitute an offer to sell, the solicitation of an offer to sell, or the solicitation of an offer to buy securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction . This communication is also not a solicitation of any vote or approval with respect to the proposed transaction or otherwise . PARTICIPANTS IN THE TRANSACTION Under the rules of the SEC, United and Progress, and certain of their respective directors and executive officers, may be deemed to be participants in the solicitation of proxies from Progress’s stockholders in favor of the approval of the proposed merger . Information about the directors and executive officers of United and their ownership of United capital stock can be found in United’s definitive proxy statement in connection with its 2022 annual meeting of shareholders, as filed with the SEC on April 6 , 2022 , and other documents subsequently filed by United with the SEC . Information about the directors and executive officers of Progress and their ownership of Progress capital stock, as well as information regarding the interests of other persons who may be deemed participants in the transaction, may be obtained by reading the proxy statement/prospectus regarding the proposed merger when it becomes available . Free copies of such document may be obtained as described above .

 



 

Cautionary Statement About Forward - Looking Statements 3 This communication contains “forward - looking statements” within the meaning of Section 27 A of the Securities Act of 1933 , as amended, and Section 21 E of the Securities Exchange Act of 1934 , as amended . In general, forward - looking statements usually may be identified through use of words such as “may,” “believe,” “expect,” “anticipate,” “intend,” “will,” “should,” “plan,” “estimate,” “predict,” “continue” and “potential” or the negative of these terms or other comparable terminology, and include statements related to the expected timing of the closing of the merger, the expected returns and other benefits of the merger to stockholders, expected improvement in operating efficiency resulting from the merger, estimated expense reductions resulting from the transactions and the timing of achievement of such reductions, the impact on and timing of the recovery of the impact on tangible book value, and the effect of the merger on United’s capital ratios . Forward - looking statements are not historical facts and represent management’s beliefs, based upon information available at the time the statements are made, with regard to the matters addressed ; they are not guarantees of future performance . Actual results may prove to be materially different from the results expressed or implied by the forward - looking statements . Forward - looking statements are subject to numerous assumptions, risks and uncertainties that change over time and could cause actual results or financial condition to differ materially from those expressed or implied by such statements . Factors that could cause or contribute to such differences include, but are not limited to, ( 1 ) the risk that the cost savings and any revenue synergies from the merger may not be realized or may take longer than anticipated to be realized, ( 2 ) disruption from the merger of customer, supplier, employee or other business partner relationships, ( 3 ) the occurrence of any event, change or other circumstances that could give rise to the termination of the merger
agreement, ( 4 ) the failure to obtain the necessary approval by the stockholders of Progress, ( 5 ) the possibility that the costs, fees, expenses and charges related to the merger may be greater than anticipated, ( 6 ) the ability of United to obtain required governmental approvals of the merger, ( 7 ) reputational risk and the reaction of each of the companies’ customers, suppliers, employees or other business partners to the merger, ( 8 ) the failure of the closing conditions in the merger agreement to be satisfied, or any unexpected delay in closing the merger, ( 9 ) the risks relating to the integration of Progress’s operations into the operations of United, including the risk that such integration will be materially delayed or will be more costly or difficult than expected, ( 10 ) the risk of potential litigation or regulatory action related to the merger, ( 11 ) the risks associated with United’s pursuit of future acquisitions, ( 12 ) the risk of expansion into new geographic or product markets, ( 13 ) the dilution caused by United’s issuance of additional shares of its common stock in the merger, and ( 14 ) general competitive, economic, political and market conditions . Further information regarding additional factors which could affect the forward - looking statements can be found in the cautionary language included under the headings “Cautionary Note Regarding Forward - Looking Statements” and “Risk Factors” in United’s Annual Report on Form 10 - K for the year ended December 31 , 2021 , and other documents subsequently filed by United with the SEC . Many of these factors are beyond United’s and Progress’s ability to control or predict . If one or more events related to these or other risks or uncertainties materialize, or if the underlying assumptions prove to be incorrect, actual results may differ materially from the forward - looking statements . Accordingly, stockholders and investors should not place any undue reliance on any such forward - looking statements, whether as a result of new information, future events or otherwise, except as required by law . New risks and uncertainties
may emerge from time to time, and it is not possible for United or Progress to predict their occurrence or how they will affect United or Progress . United and Progress qualify all forward - looking statements by these cautionary statements .

 



 

Strengthening Our Position as the Premier Southeastern Banking Franchise Operating in Attractive Growth Markets 4 Expansion into Key Alabama Markets and the Florida Panhandle x $1.9 billion community bank operating in attractive markets ─ Top 10 market share in the fast - growing Huntsville MSA; Alabama’s largest city ─ Track record of successful growth and hiring of high quality bankers x Provides presence in key Alabama markets and additional scale to UCBI’s Florida franchise ─ UCBI has been investing in Birmingham over the past several years and has SBA and Senior Care teams already in place ─ Increases our deposits in Florida by 10% to $1.6B x Adds approximately $ 1.2B in assets under management to our Wealth Management platform ─ Pro forma assets under management of $ 5.8B x Diversified customer base with nearly 75% of the loan portfolio commercially - focused Strong Cultural Fit x Adds bankers with market expertise and business model centered on delivering excellent customer service x Consistent 5 - Star “Superior” Rating (+35 consecutive quarters) by BauerFinancial, Inc. x Commitment to credit quality and overall customer service Consistent with Our M&A Strategy x Transaction consistent with United’s strategy of acquiring high - quality, franchise - enhancing companies in growth markets x EPS accretion in 2023 of $0.07, or 2.0% x Internal Rate of Return of ~15% x Provides enhancement to both the efficiency ratio and to ROTCE x Manageable book dilution and earn back period consistent with UCBI’s articulated M&A strategy Financially Compelling

 



 

1) Nonperforming assets defined as nonaccrual loans and leases and real estate owned 2) Progress Financial bank - level figures shown Note: Financial data as of March 31, 2022; Dollar values in millions Source: S&P Global Market Intelligence, FDIC Overview of Progress Financial Corporation 5 2019Y 2020Y 2021Y 2022 Q1 Assets $1,209 $1,579 $1,780 $1,860 Gross Loans $957 $1,164 $1,232 $1,285 Deposits $1,012 $1,397 $1,584 $1,665 Loans / Deposits 94.5% 83.3% 77.8% 77.2% TCE / TA 10.7% 9.2% 9.2% 8.6% Net Income $10.7 $16.7 $20.3 $3.8 ROAA 0.9% 1.2% 1.2% 0.8% ROAE 7.6% 10.8% 11.8% 2.1% Net Interest Margin 3.3% 3.6% 3.4% 3.1% Efficiency Ratio 50.2% 52.7% 59.1% 66.2% NPAs¹ / Assets² 0.3% 0.3% 0.2% 0.2% NCOs / Avg. Loans² 0.1% 0.0% 0.0% 0.0% LLR / Gross Loans 0.9% 1.0% 1.1% 1.1% Tuscaloosa Mobile Destin Huntsville Birmingham Alabama Florida Florence Decatur Daphne Progress Financial Corporation (14) History of Successful Expansion Loans +18% 5 - Year Annualized Growth Rate Net Income +30% 5 - Year Annualized Growth Rate NCOs / Loans 0.06% 5 - Year Average United Community Banks, Inc. (186) Interest - Bearing 59.7% Noninterest - Bearing 25.5% Retail Time 2.2% Jumbo Time 12.6% 1 - 4 Family 17.3% Multifamily 3.4% OO CRE 20.4% NOO CRE 16.4% C&D 14.3% C&I 19.0% Consumer 7.2% PPP 0.5% Other 1.5% Deposits Loans Financial Snapshot 4.43% Yield 0.33% Cost Deposits +20% 5 - Year Annualized Growth Rate AUM +13% 5 - Year Annualized Growth Rate Panama City

 



 

Transaction Highlights 6 Implied Transaction Metrics and Pro Forma Ownership Expected Closing Key Purchase Accounting and CECL Adjustments Projected Financial Impact Transaction Expenses • EPS accretion in 2023 of $0.07, or 2.0% • Pro Forma Common Equity Tier 1 (“CET1”) Capital Ratio of ~11.8 % at close • Total gross marks on loans of $29.6 million, or 2.3% of gross loans, including: • A negative interest rate mark of $5.7 million ; • A gross credit market related to non - PCD loans of $6.1 million; and, • A gross credit mark related to PCD loans of $17.8 million • Non - PCD CECL Reserve of $ 6.1 million established Day - 2 via provision expense (CECL “double - count”) • Anticipated core deposit intangible established of $15 million • $25.4 million of pre - tax, one - time expenses (9% of transaction value) • Price - to - Tangible Book Value Per Share: • Price - to - LTM Earnings Per Share: • Price - to - 2023E Earnings Per Share after Cost Savings • Progress Financial Pro Forma Ownership: • 0.77 shares of United common stock to be issued for each share of Progress common stock • Implied aggregate transaction value of $271.5 million • Anticipated issuing of 8.6 million shares of UCBI stock to Progress common shareholders • Options to be rolled or cashed out at closing, subject to pro - ration • Q4 2022 • 25% of estimated non - interest expense, or approximately $13.5 million in 2023 (100% realized in 2023) Estimated Cost Savings Consideration Note: Aggregate transaction value based on UCBI’s closing price of $30.55 a s of May 3, 2022; Assumes 11,173,205 Progress shares outstanding, inclusive of restricted shares, and assumes 1,118,150 outstanding options with a $15.77 weighted average strike price; Transaction multipl es and deal metrics based on March 31, 2022 financial data 165% 13.3x 7.7x 7.5%

 



 

• Financial services hub with the 12 th largest banking center in the nation and 3 rd largest in the Southeast • Alabama’s largest MSA with five interstates providing access to more than 80% of the U.S. population in a two - day drive • One of the most affordable US cities for first - time homebuyers ( Lending Tree , 2019) and Top 10 most affordable markets for renters ( Zillow , 2019) • Over 550 technology companies including home to Innovation Depot where 100+ startups are located throughout a 140,000 - square - foot complex — the largest in the Southeast Huntsville, AL Birmingham, AL Expansion into Attractive Southeastern Markets 7 Florida Panhandle Notable Employers 1) U.S. Census Bureau; based on city population, not MSA Note: Birmingham, AL MSA defined as Birmingham - Hoover, AL MSA Source: S&P Global Market Intelligence, FDIC, City of Huntsville – Official Website, Birmingham – Official Website, Birmingham B usiness Alliance (BBA), Florida's Great Northwest, Panama City News Herald, 2022 Destin - Fort Walton Beach, Florida • Home to Alabama's largest city, Huntsville, with population of over 215,000¹ • NASA’s Marshall Space Flight Center and the U.S. Army Aviation and Missile Command nearby at the Redstone Arsenal • Received national recognition in 2021 - No. 5 Place for Career Opportunities in the U.S. (smartasset, 2021) - 3 rd Best Place to Live in U.S. (U.S. News Rankings, 2021) • Cummings Research Park (CRP) is the Nation’s 2 nd largest research park with 3,843 acres and more than 300 companies • Panama City area ranked fourth in Top Destinations for U.S. t ravelers in the Expedia 2022 Travel Trends Report • Home to Destin, known as the “World's Luckiest Fishing Village” and boasts the nation’s largest commercial fishing fleet • Home to Eglin Air Force Base, the world’s largest Air Force Base • Seven of the world’s Top 10 defense contractors have a presence in Okaloosa County with some, such as Boeing and Lockheed Martin, operating multiple facilities in the county

 



 

$105 $121 UCBI Pro 4.9% 5.6% UCBI Pro 11.9% 11.6% UCBI Pro High - Growth Major Southeast MSAs 1 Continued Expansion in Demographically Attractive Markets ’22 – ’27 ’22 – ’27 ’22 Proj. Pop. ’22 Proj. HHI. Total Deposits Rank MSA Growth % Pop. (M) Growth % ($M) 1) Nashville 6.10% 2.0 13.89% 89,155 2) Orlando 5.64% 2.7 13.81% 73,009 3) Atlanta 5.38% 6.2 11.85% 234,656 4) Raleigh 5.14% 1.4 12.32% 38,965 5) Jacksonville 4.82% 1.6 13.91% 97,575 6) Tampa 4.79% 3.3 12.06% 116,504 7) Charlotte 4.47% 2.7 12.74% 315,760 8) Richmond 4.46% 1.3 10.22% 127,383 9) Birmingham 4.25% 1.1 10.99% 54,793 10) Washington DC 4.05% 6.4 8.89% 358,351 ’22 – ’27 ’22 – ’27 ’22 Proj. Pop. ’22 Proj. HHI. Total Deposits RankMSA Growth % Pop. (M) Growth % ($M) 1) Daphne, AL 7.80% 0.2 8.43% 6,472 2) Huntsville, AL 7.14% 0.5 12.58% 11,473 3) Myrtle Beach, SC 6.42% 0.5 12.41% 12,128 4) Cape Coral, FL 6.08% 0.8 12.09% 20,858 5) Winter Haven, FL 5.80% 0.8 9.68% 10,057 6) Naples, FL 5.71% 0.4 13.34% 23,081 7) Gainesville, GA 5.65% 0.2 17.85% 5,801 8) Sarasota, FL 5.56% 0.9 15.84% 28,517 9) Destin, FL 5.34% 0.3 12.21% 7,826 10) Clarksville, TN-KY 5.26% 0.3 9.60% 5,304 11) Fayetteville, AR 5.18% 0.6 8.73% 15,690 12) Charleston, SC 5.09% 0.8 15.11% 20,394 13) Hilton Head, SC 5.08% 0.2 13.36% 6,181 14) Port St. Lucie, FL 4.98% 0.5 14.54% 12,332 15) Tuscaloosa, AL 4.85% 0.3 10.56% 5,299 16) Athens, GA 4.76% 0.2 11.34% 6,049 17) Knoxville, TN 4.70% 0.9 10.92% 23,854 18) Daytona Beach, FL 4.67% 0.7 13.62% 14,104 19) Savannah, GA 4.57% 0.4 8.56% 9,247 20) Spartanburg, SC 4.47% 0.3 12.48% 6,019 High - Growth Mid - Size Southeast MSAs 2 United MSA Presence Progress MSA Presence 8 1) Includes MSAs with a population greater than 1,000,000 2) Includes MSAs with a population between 200,000 and 1,000,000 3) Projected Deposit and Demographic data for 2022 – 2027 Note: Deposit and Demographic data as of June 30, 2021 Source: S&P Global Market Intelligence , FDIC,
Southeastern defined by S&P Global Market Intelligence includes AL, AR, FL, GA, MS, NC, SC, TN, VA and WV Deposits per Branch ($M) Projected Population Growth 3 Projected Household Income Growth 3 United Progress National Avg: 3.2% National Avg: 12.1%

 



 

Continued expansion into attractive, Southeastern markets benefitting from long term demographic trends and business formation Progress’ track record of double - digit growth, primarily through team lift - outs and organic loan originations Senior leadership and market lenders expected to remain at combined company to continue growth trends x Complementary to United’s wealth management business and Florida franchise with $ 1.2B in AUM x and branches in the Florida panhandle Conservative assumptions driving financial model, including stress - testing growth, profitability, cost savings and no additional revenue assumptions Additional synergies available through United’s larger balance sheet and enhanced product capabilities Culturally consistent with United and many of its recent successful acquisition targets Summary Transaction Rationale 9 Source: S&P Global Market Intelligence

 



 

Appendix 10

 



 

Executive Management and Key Market Leaders 11 Source: S&P Global Market Intelligence David Lee Nast President, CEO & Director 41 years of banking experience J.E.P. Buchanan CCO & Senior Lender 30 years of banking experience Dabsey Maxwell CFO & COO 17 years of banking experience Stuart Bridges Director of Investment Services 30 years of banking experience Woody Woodfin Mortgage Division Manager 38 years of banking experience Brad Hayes Tuscaloosa Market President 17 years of banking experience Lee R. Hoekenschnieder Director & Huntsville Market President 40 years of banking experience Andy Mann Shoals Market President 25 years of banking experience 24 years of banking experience Sean Johnson Birmingham Market President Stuart Tubb Decatur Market President 15 years of banking experience Beth B. Richardson Madison Market President 18 years of banking experience Dewayne Youngblood Florida Market President 17 years of banking experience Mike Rogers Baldwin County Market President 28 years of banking experience Lane Redding South Walton & Bay County Market President 12 years of banking experience

 



 

Comprehensive Due Diligence & Loan Review Process 12 • Leveraged knowledge and integration experience of our nine recent acquisitions since 2015 in document review • Management and business - line led diligence sessions across all major operational areas • Engagement of third party advisors and consultants • Full documentation of key risks and financial assumptions Leveraging Our Experience of Operational Review Qualitative and Quantitative Approach to Credit ~800 Data Room Files Reviewed 45 Data Room Participants ~ 17K Data Room Pages Reviewed • Deep review of loan files with 14 individuals participating, including both internal and external (third party) reviewers • $457M in total funded exposure reviewed, or 48% of commercial funded exposure. » Includes all loans rated special mention or substandard greater than $250,000 » General coverage is down to loans in the amount of $2 million. » 483 in total loans reviewed • Additional, third party, statistical review of findings utilized to analyze fair value marks and support qualitative review (separate third party from above) • Review of CECL implications Credit Review Accounting & Finance Information Technology Wealth Management Legal & Other Risks Cultural Compatibility Compliance & Operations Growth & Markets

 



 

▪ Ranked #1 in Customer Satisfaction with Consumer Banking in the Southeast, 8 of the last 9 years (J.D. Power) ▪ Named one of the Best Banks to Work For ( American Banker) ▪ One of ten banks to earn a Gold Medal in the 2021 J.P. Morgan Bank Olympics and earned the 2 nd Highest Net Promoter Score among all banks nationwide ( J.P. Morgan ) ▪ Named one of America’s Best Performing Banks ( Forbes Magazine - 2022) ▪ Top 10 Best Banks In the World ( Forbes Magazine - 2022) ▪ Top ranking in overall customer satisfaction ( Greenwich Associates ) ▪ Best In Class in customer satisfaction ( Customer Service Profiles ) ▪ David Nast, President and CEO of Progress Bank, reappointed in 2022 to Federal Reserve Bank of Atlanta Board ▪ Two Progress Bankers named Rising Stars in Banking for role as emerging leaders in the 2021 Alabama banking industry (Business Alabama and the Alabama Bankers Association) ▪ Progress Bank CCO and CFO named 2021 Top Tigers by Auburn University for the fastest - growing companies founded, owned or led by Auburn alumni ▪ Progress Bank Board of Directors named in "25 Boards to Know" (Business Alabama Magazine) ▪ Awarded 5 - Star Superior Rating for the 37th quarter, indicating Progress Bank is one of the strongest banks in the nation (BauerFinancial, Inc.) Recent Awards and Recognition Source: J.D. Power, American Banker, J.P. Morgan, Forbes Magazine, Greenwich Associates, Customer Service Profiles, Federal R ese rve Bank of Atlanta, Business Alabama, Alabama Bankers Association, Auburn University Harbert College of Business, Bauer Financia l, Inc. 13 United Accolades Progress Accolades

 

 


