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

RE: FR Y-3N Notification by Bank of the Ozarks, Tnc., Little Rock, Arkansas for the
Acquisition of Bank of the Carolinas Corporation, Mocksville, North Carolina

Dear Mr. Fuchs:

On behalf of Bank of the Ozarks, Inc. ("OZRK"), Little Rock, Arkansas, DD&F Consulting
Group is filing the above referenced notification. This notification is being filed to request
approval for OZRK to acquire Bank of the Carolinas Corporation, Mocksville, North Carolina.

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

Confidential Exhibit 1 — We are requesting Confidential treatment under the Freedom of
Information Act and other relevant state and federal laws with respect to the enclosed
Confidential Exhibit. The information contained in this exhibit, including financial
projections and other documents discussing specific business strategies of OZRK, are not
generally available from any public sources. We believe that confidential treatment of this
information is appropriate under the provisions providing exceptions to the Freedom of
Information Act for business confidentiality and personal privacy reasons. We request that
this information remain confidential indefinitely.
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Mr. Jim Fuchs 2 May 28, 2015

St. Louis, Missouri

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

Sincerely,

Kyle Shadid
Senior Consultant

Enclosures

cc: Mr. Dennis James, VIA E-Mail: diarr►es(~bankozarks.com

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

Mr. Patrick Brennan, VIA E-Mail: pbrennan ~nccob.gov
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FR Y-3N
OMB No. 7100-0121
Approval expires January 31, 2018

APPLICATION
to the

BOARD OF GOVERNOKS OF'['HE FEDERAL RESERVE SYSTEM
("Board")

Bank of the Ozarks, Inc.
Corporate Title of Applicant

17901 Chenal Parkway
Street Address

Little Rock Arkansas ?Z223
City State Zip Code

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

Hereby provides the Soard with a notice pursuant to:

(1) Section 3(a)(5)(C} of the Bank Holding Company Act of ] 956, as amended, ("BHC Act"
l2 U.S.C. 1842 (a)(5}(C}), under "Notice procedures for one-bank holding company
formations" as described in section 225.17 of Regulation Y;

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

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

for prior approval of the acquisition of direct or indirect ownership, control, or power, to vote at least
462,028.831 (I 00°/a) of a class of voting shares or otherwise to control:

$ank of the Carolinas
Corporate Title of Bank or Bank Holding Company

135 Boxwood Vilta e Drive
Street Address

Mocksville North Carolina 27028

City State Zip Code

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

~ Yes

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

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

❑ No

Public reporting burden for this collection of information is estimated ro averege 5 hours Por each type of no~i(cation, iMluJing the time ~o gather and mainuin data in the regmred forrq ro review instructions end

complete the ~nformnlion wllection. The Federal Reserve may trot wnduct or sponsor, and an organization is nog required ~o respond w, a collection of information unless it displays a currently valid OMB

wn~ml number Send comments regarding this burden estimate or any other area of this wllec~ion oFinPormatior~ including suggestions fm seducing this burden ro: Sxrnary. Board of Governors of the

Federal Reserves Sys~erq 20th ~mJ C Streets. N. W., Wazhingon. D.0 20551; end ro the Office of Managemem and Budget, Puperwnrk Reduction Project (7100-0121 J, 14azhington, U C 2USU7 The Federal

Reserve mey not conduct or sponwr, and ;m organizelion or a person is not required to respond to w collection oFinformation finless it displays a curremly valid OMB enntml mm~Ler.



Name, title, address, telephone number and facsimile number of persons) to whom inquiries concerning this application

may be directed:

Mr, Kvle Shadid Senior Consultant, DD3cF Consulting Group, 521 S. Rork St, Littte Rock. AR 72202

Phone: (5011374-2600 Fax: (501)374-3639 Emaiic kshndid(a,ddfconsultin~.com

Certification

I certify that the information contained in this notification has been

examined carefully by me and is true, correct, and complete, and is

current as of the date of this submission to the best of my knowledge

and belief. 1 acknowledge that any misrepresentation or omission of a

material fact constitutes fraud in [he inducement and may subject me to

legal sanctions provided by 18 U.S.C. ~IOQI and §1007.

T also certify, with respect to any information pertaining to an indi-

vidual and submitted to the Board in (or in connection with) this

application, that the applicant has the authority, on behalf of the

individual, [n provide such information to the Board and to consent or to

object to public release of such information. 1 certify that the applicant

and the involved individual consent to public release of any such

information, except to the extent set forth in a written request by the

applicant or the individual, submitted in accordance with the

Instructions to this form and the Board's Rules Regarding

Signed this ~~ day of /v ̀ ~`/ .2Qt5,

Availability of Information (12 CFR Part 261), requesting confidential
treatment for the information.

1 acknowledge that approval of this application is in the discretion of

the Board of Governors of the Federal Reserve System (the'`Federal

Reserve"}. Actions or communications, whether oral, written, or

electronic, by the Federal Reserve or its employees in connection with

this filing, including approval if granted, do nn[ constitute a contract,

either express or implied, or an}' other obligation binding upon the

agency, the United States or any other entity of the United States, or

any officer or employee of the United States. Such actions or

communications will not affect the ability of the Federal Reserve to

exercise its supervisory, regulatory, or examination powers under

applicable laws and regulations. ( further acknowledge that the

foregoing may not be waived or modified by any employee or agency

of the Federal Reserve or of the United States.

Signature of Chief xe the Officer or Designee

Dennis James, EVP &Director of Mergers &Acquisitions

Typed Name and Title
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Description of Transaction

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

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

o Bank of the Ozarks (the "Bank" or "BOTO"), Little Rock, Arkansas, is a state-
chartered, non-Federal Reserve member bank operating from one hundred and siacty-
five (165) banking offices in Alabama, Arkansas, Florida, Georgia, New York,
North Carolina, South Carolina, and Texas and loan production offices in Austin,
Texas, Atlanta, Georgia, Los Angeles, California and New York, New York.

• Bank of the Carolinas Corporation ("Company"), Mocksville, North Carolina, is a
North Carolina bank holding company with one wholly-owned subsidiary bank, Bank
of the Carolinas.

o Sank of the Carolinas ("Company Bank"), Mocksville, North Carolina, is a
state chartered, Non-Member bank operating from 8 banking offices in North
Carolina. As of March 31, 2015, Company Bank had approximately $363 million
in total assets, $279 million in loans and $314 million in deposits.

On May 6, 2015, OZRK and BOTO entered into an Agreement and Plan of Merger and
Reorganization (the "Agreement") with Company and Company Bank; a copy of the
executed Agreement by and among OZRK, BOTO, Company and Company Bank is
provided as Attachment 1. Pursuant to the terms of the Agreement, (i) Company will
merge with and into OZRK, with OZRK as the surviving entity (the "Merger"), and
thereafter (ii) Company Bank will merge with and into BOTO, with BOTO as the
surviving entity (the "Bank Merger").

Each share of Company common stock issued and outstanding immediately prior to the
Merger will be converted into the right to receive the number of shares of OZRK
common stock determined using the exchange ratio as set forth in the Agreement.
Pursuant to the terms of and subject to the conditions set forth in the Agreement, OZRK
has agreed to purchase all of the issued and outstanding stock of Company, or
462,028,831 shares. The total purchase price will equal $64.7 million, which is subject to
decrease, dollar for dollar, in the event that the Company's closing consolidated net book
value, determined in accordance with the Agreement, is less than $45.5 million.

A draft copy of the Articles of Merger is provided as Exhibit 1 of Confidential Exhibit
1. A certified copy of the minutes of the proposed Arkansas State Bank Department
Board hearing on August 4, 2015 at which the merger would be approved will be
provided by amendment. Certified board resolutions of OZRK, BOTO, Company and
Company Bank as well as Written Action of the Sole Shareholder of BOTO and
Company Bank are provided as Attachment 2 of this application.
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BOTO personnel conducted due diligence on Company and Company Bank prior to
entering into the agreement for the Merger and Bank Merger. Procedures included an
extensive review of the bank's loan and investment securities portfolios, a review of the
bank's operating systems and procedures, and interviews with key Company Bank
personnel. Accounting and financial reports were reviewed as well as bank contracts and
relationships with vendors. Physical facilities and equipment and all bank owned real
estate were evaluated. Deposit products and Company Bank's present and future costs of
funds were studied. The results of BOTO's due diligence procedures were positive and
it was determined that Company Bank is a well-run institution with no material
deficiencies noted. A summary of the due diligence performed by BOTO on Company
Bank is provided as Exhibit 2 of Confidential Exhibit 1.

The closing of the Merger and the Bank Merger is expected to occur during the third
quarter of 2015 and is subject to approval of appropriate regulatory authorities, and the
satisfaction of other customary closing conditions.

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

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

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

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

A description of the proposed transaction is provided above under "Description of
Transaction." The description identifies the companies and insured depository
institutions involved in the proposed transaction which is detailed in the Agreement. The
resulting institution will continue to serve the designated market areas previously served
by Company Bank. The market area is comprised of the North Carolina counties of
Cabarrus, Davidson, Davie, Forsyth, Randolph and Rowan, and will remain so following
completion of the transaction. A map of the market area is provided in Attachment 4.

All directors of Company and Company Bank will resign at the time of the Merger and
Bank Merger and there are no plans for any of them to join the boards of OZRK or
BOTO. Further, BOTO does not have any advisory boards and does not intend to alter
that practice. There will be no change to the executive management of OZRK or BOTO
as a result of the proposed transaction.

President and CEO Steve Talbert is giving strong consideration to retiring at the close of
this transaction. BOTO has discussed a business development role with Mr. Talbert, but
BOTO believes he intends to see the transaction to closing and then announce his
retirement. Company Bank Executive Vice President and Chief Operating Officer Ed
Jordan is expected to become a Market President for BOTO and direct the current five
northernmost branches of Company Bank, which will be designated as BOTO's
Piedmont Triad market area. The three southernmost branches of Company Bank are

2
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located in the Charlotte MSA and will be directed by BOTO's present market president
for that area.

Company Bank currently has approximately 90 employees. All employees will be given
the opportunity to join BOTO and will become BOTO employees upon consummation of
the proposed transaction. Most of those employees are expected to continue in their
present functions as the Company Bank begins to operate as BOTO, with only
approximately five to eight of the existing Company Bank positions identified as
redundant and eliminated soon after the Bank Merger.

During the four months following the Bank Merger the conversion of Company Bank
records to the data processing systems used by BOTO will be completed. When that
conversion is ,completed, certain functions in the accounting and bookkeeping
departments, the information systems department, and the deposit operations department
will be eliminated or consolidated into central locations and the related positions will be
eliminated. BOTO anticipates that in total approximately twenty-five positions will have
been eliminated when all transitions have been completed.

All Company Bank employees have been told that BOTO will make a sincere effort to
offer alternative positions within the resulting bank to good employees with transferrable
skills and a desire to continue their career with BOTO. Company Bank is allowing
attrition. to shrink their staff without replacements in the short run to minimize the
number of personnel affected. Employees who are not retained will receive a severance
package that is outlined in the transaction Agreement and equates to one week of pay for
every year of service with Company Bank, with a minimum severance payment of 2
weeks and a maximum of 12 weeks.

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

There will not be any significant changes in services or products at either institution.
There are no plans to discontinue services. Fees within Company Bank will be reviewed
and compared with BOTO's existing charges but there are no plans for any significant
changes based on all work performed to date. There will not be any change to Company
Bank's existing competition as a result of the proposed- transaction. A summary of the
due diligence performed by BOTO on Company Bank is provided as Exhibit 2 of
Confidential Exhibit 1.

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

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

Pursuant to Federal Reserve Rules and Regulations, public notice of the proposed
transaction will appear in the Winston-Salem Journal, a newspaper of general circulation
in Mocksville, North Carolina and in the Arkansas Democrat-Gazette, a newspaper of
general circulation in Little Rock, Arkansas on May 28, 2015. A copy of the notice is
provided as Attachment 5. Original publishers' affidavits will be provided to your office
as soon as they are received.

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

An abbreviated consolidated pro forma balance sheet as of March 31, 2015 showing
credit and debit adjustments that reflect the proposed transaction, a parent company only
pro forma balance sheet, a pro forma consolidated balance sheet and other requested
financial information are all provided as Exhibit 3 of Confidential Exhibit 1.

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

Not applicable.

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

Not applicable.

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

Pro forma capital calculations for OZRK, BOTO, Company and Company Bank are
provided in Exhibit 3 of Confidential Exhibit 1.

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

Company Bank and BOTO currently operate in one overlapping market, the Charlotte-
Rock Hill, North Carolina banking market. The proposed transaction will not cause the
Herfindahl-Hirschman Index ("HHI") to change by more than 200 points in the relevant
banking markets of Company Bank or BOTO. The HHI for the Charlotte-Rock Hill,
North Carolina Federal Reserve banking market is provided as Attachment 6.
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DATED AS OF MAY 6, 2015
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BANK OF THE OZARKS,

BANK OF THE CAROLINAS CORPORATION

AND
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

This AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (this
"AgreemenP') is dated as of May 6, 2015, by and among Bank of the Ozarks, Inc., an Arkansas
corporation with its principal office in Little Rock, Arkansas ("Buyer"), Bank of the Ozarks, an
Arkansas state banking corporation with its principal office in Little Rock, Arkansas and a
wholly-owned subsidiary of Buyer ("Buyer Bank"), Bank of the Carolinas Corporation, a North
Carolina corporation with its principal office in Mocksville, North Carolina ("Company") and
Bank of the Carolinas, a North Carolina chartered bank and wholly-owned subsidiary of
Company ("Company Bank").

WITNESSETH

WHEREAS, the respective boards of directors of each of Buyer, Buyer Bank, Company
and Company Bank have (i) determined that this Agreement and the business combination and
related transactions contemplated hereby are in the best interests of their respective entities and
shareholders; (ii) determined that this Agreement and the transactions contemplated hereby are
consistent with and in furtherance of their respective business strategies; and (iii) approved this
Agreement;

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

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

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

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

ARTICLE I

THE MERGER

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



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

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

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

Section 1.04 Bank Merger. At the later of immediately following the Effective Time or
as promptly as practicable thereafter, Company Bank will be merged with and into Buyer Bank
upon the terms and with the effect set forth in the Plan of Bank Merger, substantially in the form
attached hereto as Exhibit B.

Section 1.05 Effective Time; Closing.

(a) Subject to the terms and conditions of this Agreement, Buyer, Buyer Bank,
Company and Company Bank will make all such filings as may be required to consummate the
Merger and the Bank Merger by applicable Laws. T'he Merger shall become effective as set forth
in the articles of merger (the "Articles of Merger") related to the Merger that shall be filed with
the North Carolina Secretary of State and the Arkansas Secretary of State, respectively, on the
Closing Date. The "Effective Time" of the Merger shall be the later of (i) the date and time of
filing of the Articles of Merger, or (ii) the date and time when the Merger becomes effective as
set forth in the Articles of Merger, which shall be no later than ten (10) Business Days after all of
the conditions to the Closing set forth in ARTICLE VI (other than conditions to be satisfied at
the Closing, which shall be satisfied or waived at the Closing) have been satisfied or waived in
accordance with the terms hereof.

(b) The Bank Merger shall become effective as set forth in the articles of merger
providing for the Bank Merger (the "Articles of Bank Meager") that shall be filed with the
Arkansas State Bank Department, the North Carolina Office of the Commissioner of Banks, the
North Carolina Secretary of State and, if applicable, any federal bank regulatory agencies, at the
later of immediately following the Effective Time or as promptly as practicable thereafter.

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

Section 1.06 Additional Actions. If, at any time after the Effective Time, Buyer shall
consider or be advised that any further deeds, documents, assignments or assurances in Law or
any other acts are necessary or desirable to carry out the purposes of this Agreement, Company,
Company Bank, Company's Subsidiaries and their respective officers and directors shall be
deemed to have granted to Buyer and Buyer Bank, and each or any of them, an irrevocable
power of attorney to execute and deliver, in such official corporate capacities, all such deeds,
assignments or assurances in Law or any other acts as are necessary or desirable to carry out the
purposes of this Agreement, and the officers and directors of Buyer or Buyer Bank, as
applicable, are authorized in the name of Company, Company Bank and Company's Subsidiaries
or otherwise to take any and all such action.

ARTICLE II

MERGER CONSIDERATION; EXCHANGE PROCEDURES

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

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

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

(c) Each share of Company Common Stock issued and outstanding immediately prior
to the Effective Time (other than Dissenting Shares, treasury stock and shares described in
Section 2.01(b) above) shall automatically and without any further action on the part of the
holder thereof be converted into the right to receive the number of shares of Buyer Common
Stock determined using the Exchange Ratio.

(d) Each outstanding share of Company Common Stock the holder of which has
perfected appraisal rights under the NCBCA and has not effectively withdrawn or lost such right
as of the Effective Time (the "Dissenting Shares") shall not be converted into or represent a
right to receive the Merger Consideration hereunder, and the holder thereof shall be entitled only
to such rights as are granted by the NCBCA. Company shall give Buyer prompt notice upon
receipt by Company of any such demands for payment of the fair value of such shares of
Company Common Stock and of withdrawals of such notice and any other instruments provided
pursuant to Law (any shareholder duly making such demand being hereinafter called a
"Dissenting Shareholder"), and Buyer shall have the right to participate in all negotiations and



proceedings with respect to any such demands. Company shall not, except with the prior written
consent of Buyer, voluntarily make any payment with respect to, or settle or offer to settle, any
such demand for payment, or waive any failure to timely deliver a written demand for appraisal
or the taking of any other action by such Dissenting Shareholder as may be necessary to perfect
appraisal rights under the NCBCA. Any payments made in respect of Dissenting Shares shall be
made by the Surviving Entity. If any Dissenting Shareholder shall effectively withdraw or lose
(through failure to perfect or otherwise) such holder's right to such payment at or prior to the
Effective Time, such holder's shares of Company Common Stock shall be converted into a right
to receive the Merger Consideration in accordance with the applicable provisions of this
Agreement.

Section 2.02 Stock-Based Awards.

(a) Immediately prior to the Effective Time, all unvested Company Restricted Shares,
if any, shall vest in full so as to no longer be subject to any forfeiture or vesting requirements of
the Company Stock Plans, and all such shares of Company Common Stock shall be considered
outstanding shares for all purposes of this Agreement, including, without limitation, for purposes
of the right to receive the Merger Consideration with respect thereto. The Board of Directors of
the Company ("Company Board") (or, if appropriate, any committee thereof administering the
Company Stock Plans) shall adopt such resolutions or take such other actions as may be required
to effect the foregoing.

(b) Except as otherwise provided in Section 2.02(a) with respect to Company
Restricted Shares, Company shall take all requisite action so that, prior to the Effective Time, all
Company Stock Options, and any other Rights, contingent or accrued, to acquire or receive
Company Common Stock or benefits measured by the value of such shares, and each award of
any kind consisting of Company Common Stock that may be held, awarded, outstanding,
payable or reserved for issuance under the Company Stock Plans, or otherwise, immediately
prior to the Effective Time, whether or not then vested or exercisable, shall be, by virtue of the
Merger and without any further action, terminated and cancelled. Prior to the Effective Time, the
Company Board shall adopt any resolutions and take any actions (including obtaining any
consents) that may be necessary to effectuate the provisions of this Section 2.02.

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

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

Section 2.04 Fractional Shares. Notwithstanding any other provision hereof, no
fractional shares of Buyer Common Stock and no certificates or scrip therefor, or other evidence
of ownership thereof, will be issued in the Merger. In lieu thereof, Buyer shall pay or cause to be
paid to each holder of a fractional share of Buyer Common Stock, rounded to the nearest one
hundredth of a share, an amount of cash (without interest and rounded to the nearest whole cent)
determined by multiplying the fractional share interest in Buyer Common Stock to which such
holder would otherwise be entitled by the Buyer Average Stock Price.

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

Section 2.06 Exchange Procedures. As promptly as practicable after the Effective Time
but in no event later than three (3) Business Days after the Closing -Date, and provided that
Company has delivered, or caused to be delivered, to the Exchange Agent all information that is
necessary for the Exchange Agent to perform its obligations as specified herein, the Exchange
Agent shall mail or otherwise cause to be delivered to each holder of record of shares of
Company Common Stock ("Holder") appropriate and customary transmittal materials, which
shall specify that delivery shall be effected, and risk of loss and title to the Certificates or Book-
Entry Shares shall pass, only upon delivery of the Certificates or Book-Entry Shares to the
Exchange Agent, as well as instructions for use in effecting the surrender of the Certificates or
Book-Entry Shares in exchange for the Merger Consideration as provided for in this Agreement
(the "Letter of Transmittal").

Section 2.07 Deposit of Merger Consideration.

(a) At or before the Effective Time, Buyer shall deposit, or shall cause to be
deposited, with the Exchange Agent stock certificates representing the number of shares of
Buyer Common Stock sufficient to deliver, and Buyer shall instruct the Exchange Agent to
timely deliver the Merger Consideration (together with, to the extent then determinable, any cash
payable in lieu of fractional shares pursuant to Section 2.04, and if applicable, cash in an
aggregate amount sufficient to make the appropriate payment to the holders of Dissenting
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Shares) (collectively, the "Exchange Fund"), and Buyer shall instruct the Exchange Agent to
timely pay such Merger Consideration and cash in lieu of fractional shares in accordance with
this Agreement.

(b) Any portion of the Exchange Fund that remains unclaimed by the shareholders of
Company for one (1) year after the Effective Time (as well as any interest or proceeds from any
investment thereo fl shall be delivered by the Exchange Agent io Buyer. Any shareholders of
Company who have not theretofore complied with this Section 2.07 and Section 2.08(a) shall
thereafter look only to Buyer for the Merger Consideration deliverable in respect of each share of
Company Common Stock such shareholder holds as determined pursuant to this Agreement, in
each case without any interest thereon. If outstanding Certificates or Book-Entry Shares for
shares of Company Common Stock are not surrendered or the payment for them is not claimed
prior to the date on which such shares of Buyer Common Stock or cash would otherwise escheat
to or become the property of any governmental unit or agency, the unclaimed items shall, to the
extent permitted by abandoned property and any other applicable Law, become the property of
Buyer (and to the extent not in its possession shall be delivered to it), free and clear of all claims
or interest of any Person previously entitled to such property. Neither the Exchange Agent nor
any party ~to this Agreement shall be liable to any holder of shares of Company Common Stock
represented by any Certificate or Book-Entry Shares for any Merger Consideration (or any
dividends or distributions with respect thereto) paid to a public official pursuant to applicable
abandoned property, escheat or similar Laws. Buyer and the Exchange Agent shall be entitled to
rely upon the stock transfer books of Company to establish the identity of those Persons entitled
to receive the Merger Consideration _specified in this Agreement, which books shall be
conclusive with respect thereto. In the event of a dispute with respect to ownership of any shares
of Company Common Stock represented by any Certificate or Book-Entry Shares, Buyer and the
Exchange Agent shall be entitled to tender to the custody of any court of competent jurisdiction
any Merger Consideration represented by such Certificate or Book-Entry Shares and file legal
proceedings interpleading all parties to such dispute, and will thereafter be relieved with respect
to any claims thereto.

Section 2.08 Delivery of Merger Consideration.

(a) Upon surrender to the Exchange Agent of its Certificates) or Book-Entry
Share(s), accompanied by a properly completed Letter of Transmittal timely delivered to the
Exchange Agent, a Holder will be entitled to receive as promptly as practicable after the
Effective Time the Merger Consideration and any cash in lieu of fractional shares of Buyer
Common' Stock to be issued or paid in consideration therefor (with such cash rounded to the
nearest whole cent) in respect of the shares of Company Common Stock represented by its
Certificates) or Book-Entry Share(s). The Exchange Agent and Buyer, as the case may be, shall
not be obligated to deliver cash and/or shares of Buyer Common Stock to a Holder to which such
Holder would otherwise be entitled as a result of the Merger until such Holder surrenders the
Certificates or Book-Entry Shares representing the shares o.f Company Common Stock for
exchange as provided in this ARTICLE II, or, an appropriate affidavit of loss and indemnity
agreement and/or a bond in such amount as may be required in each case by Buyer (but not more
than the customary amount required under Buyer's agreement with its transfer agent).



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

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

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

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF COMPANY AND COMPANY BANK

Section 3.01 Making of Representations and Warranties.

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

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

Section 3.02 Organization, Standing and Authority.

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

(b) Company Bank is a North Carolina chartered bank duly organized, validly
existing and in good standing under the Laws of the State of North Carolina. Company Bank has
full power and authority (including all licenses, franchises, permits and other governmental
authorizations which are legally required) to own, lease and operate its properties, to engage in
the business and activities now conducted by it. Company Bank is duly licensed or qualified to
do business in the State of North Carolina and each other jurisdiction where its ownership or
leasing of property or the conduct of its business requires such qualification, except where the
failure to be so licensed or qualified has not had, and is not reasonably likely to have, a Material
Adverse Effect on Company Bank. Company Bank's deposits are insured by the FDIC in the
manner and to the full extent provided by applicable Law, and all premiums and assessments
required to be paid in connection therewith have been paid by Company Bank when due.
Company Bank is a member of the Federal Home Loan Bank of Atlanta, Georgia.

Section 3.03 Capital Stock.

(a) The authorized capital stock of the Company consists of (i) 500,000,000 shares of
Company Common Stock, of which 462,028,831 shares are issued and outstanding, (ii)
80,000,000 shares of non-voting common stock, no par value, none of which are issued and
outstanding and (iii) 3,000,000 shares of preferred stock, no par value, none of which are issued
and outstanding. There are no shares of Company Common Stock held by any of Company's
Subsidiaries. The outstanding shares of Company Common Stock are duly authorized and
validly issued and fully paid and non-assessable and have not been issued in violation of nor are
they subject to preemptive rights of any Company shareholder. All shares of the Company's
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capital stock issued since January 1, 2010, have been issued in compliance with and not in
violation of any applicable federal or state securities Laws.

(b) There are 4,500 outstanding Company Stock Options. Disclosure Schedule
Section 3.03(b) sets forth for each grant or award of Company Stock Options, or other equity
awards outstanding (i) the name of the grantee, (ii) date of the grant, (iii) expiration date, (iv) the
vesting schedule, (v) exercise price, (vi) number of shares of Company Common Stock, or any
other security of the Company, subject to such award, and (vii) the number of shares subject to
such award that are exercisable or have vested as of the date of this Agreement. All shares of
Company Common Stock issuable upon exercise of Company Stock Options, upon their
issuance on the terms and conditions specified in the instruments pursuant to which they are
issuable, will be duly authorized, validly issued, fully paid, nonassessable and free of preemptive
rights and will not be issued in violation of preemptive rights or any Law. Each Company Stock
Option complies with or is exempt from Section 409A of the Code, was properly accounted for
on the books and records of Company and qualifies for the tax and accounting treatment afforded
thereto in Company's Tax Returns- and financial statements, respectively. Except for the Rights
that have been issued pursuant to the Tax Benefits Preservation Plan, dated as of July 11, 2014,
between the Company and Broadridge Corporate Issuer Solutions, Inc., as Rights Agent (the
"Tax Preservation AgreemenP'), there are no outstanding shares of capital stock of any class, or
any options, warrants or other similar rights, convertible or exchangeable securities, "p'hantom
stock" rights, stock appreciation rights, stock based performance units, agreements,
arrangements, commitments or understandings to which Company or any of its Subsidiaries is a
party, whether or not in writing, of any character relating to the issued or unissued capital stock
or other securities of Company or any of Company's Subsidiaries or obligating Company or any
of Company's Subsidiaries to issue (whether upon conversion, exchange or otherwise) or sell
any share of capital stock of, or other equity interests in or other securities of, Company or any of
Company's Subsidiaries other than those listed in Disclosure Schedule Section 3.03(b). Except
as set forth in Disclosure Schedule Section 3.03(b), there are no obligations, contingent or
otherwise, of Company or any of Company's Subsidiaries to repurchase, redeem or otherwise
acquire any shares of Company Common Stock or capital stock of any of Company's
Subsidiaries or any other securities of Company or any of Company's Subsidiaries or to provide
funds to or make any investment (in the form of a loan, capital contribution or otherwise) in any
such Subsidiary or any other entity. Except as set forth in Disclosure Schedule Section 3.03(b),
there are no agreements or arrangements under which the Company is obligated to register the
sale of any of its securities under the Securities Act. Other than the Voting Agreements, there are
no agreements, arrangements or other understandings with respect to the voting of Company's
capital stock. As of the close of business on the day that is one (1) Business Day before the
Effective Time, there will be no Company Stock Options outstanding or other commitments of
any kind obligating Company to issue any shares of Company Common Stock.

(c) All. of the outstanding shares of capital stock of each of Company's Subsidiaries
are duly authorized, validly issued, fully paid and nonassessable and not subject to preemptive
rights, and all such shares are owned by Company or another Subsidiary of Company free and
clear of all security interests, liens, claims, pledges, taking actions, agreements, limitations in
Company's voting rights, charges or other encumbrances of any nature whatsoever, except as set
forth in Disclosure Schedule Section 3.03(c). Except as set forth in Disclosure Schedule Section
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3.03(c), neither Company nor any of its Subsidiaries has any trust preferred securities or other
similar securities outstanding.

Section 3.04 Subsidiaries.

(a) Disclosure Schedule Section 3.04(a) sets forth a complete and accurate list of all

of Company's Subsidiaries, including the jurisdiction of organization of each such Subsidiary

and all jurisdictions that the Company and each Company Subsidiary is qualified to do business.
Except as set forth in Disclosure Schedule Section 3.04(a), (i) Company owns, directly or

indirectly, all of the issued and outstanding equity securities of each Company Subsidiary, (ii) no
equity securities of any of Company's Subsidiaries are or may become required to be issued

(other than to Company) by reason of any contractual right or otherwise, (iii) there are no
contracts, commitments, understandings or arrangements by which any of such Subsidiaries is or

may be bound to sell or otherwise transfer any of its equity securities (other than to Company or

a wholly-owned Subsidiary of Company), (iv) there are no contracts, commitments,
understandings or arrangements relating to Company's rights to vote or to dispose of such

securities and (v) all of the equity securities of each such Subsidiary are held by Company,
directly or indirectly, are validly issued, fully paid and nonassessable, are not subject to

preemptive or similar rights and are owned by Company free and clear of all Liens.

(b) Except as set forth on Disclosure Schedule Section 3.04(b), neither Company nor

any of Company's Subsidiaries owns (other than in a bona fide fiduciary capacity or in

satisfaction of a debt previously contracted) beneficially, directly or indirectly, any equity

securities or similar interests of any Person, or any interest in a partnership or joint venture of

any kind.

(c) Each of Company's Subsidiaries has been duly organized and qualified and is in

good standing under the Laws of the jurisdiction of its organization and is duly qualified to do

business and is in good standing in the jurisdictions where its ownership or leasing of property or
the conduct of its business requires it to be so qualified. A complete and accurate list of all such
jurisdictions is set forth on Disclosure Schedule Section 3.04(a).

Section 3.05 Corporate Power; Minute Books.

(a) Company and each of its Subsidiaries has the corporate power and authority to
carry on its business as it is now being conducted and to own al.l of its properties and assets; and
each of Company and Company Bank has the corporate power and authority to execute, deliver

and perform its obligations under this Agreement and to consummate the transactions
contemplated hereby, subject to receipt of all necessary approvals of Governmental Authorities,
the Regulatory Approvals and the Requisite Company Shareholder Approval.

(b) The Company has made available to Buyer a complete and correct copy of its
Articles of Incorporation and the Bylaws or equivalent organizational documents, each as

amended to date, of the Company and each of its Subsidiaries, the minute books of the Company

and each of its Subsidiaries, and the stock ledgers and stock transfer books of the Company and
each of its Subsidiaries. Neither the Company nor any Subsidiary is in violation of any of the

terms of its Articles of Incorporation, Bylaws or equivalent organizational documents. The
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minute books of the Company and each of its Subsidiaries contain records of all meetings held
by, and all other corporate actions of, their respective shareholders and boards of directors
(including committees of their respective boards of directors) or other governing bodies, which
records are complete and accurate in all material respects. The stock ledgers and the stock
transfer books of the Company and each of its Subsidiaries contain complete and accurate
records of the ownership of the equity securities of the Company and each of its Subsidiaries as
of the date of this Agreement.

Section 3.06 Corporate Authority. Subject only to the receipt of the Requisite
Company Shareholder Approval at the Company Meeting, this Agreement and the transactions
contemplated hereby have been authorized by all necessary corporate action of Company and
Company Bank and Company's and Company Bank's respective boards of directors on or prior
to the date hereof. The Company Board has taken all necessary action to render the Tax
Preservation Agreement inapplicable to the Merger and the other transactions contemplated
hereby. Company Board has directed that this Agreement be submitted to the Company's
shareholders for approval at a meeting of such shareholders and, except for the receipt of the
Requisite Company Shareholder Approval in accordance with the NCBCA and Company's
Articles of Incorporation and Bylaws, no other vote of the shareholders. of Company or Company
Bank is required by Law, the Articles of Incorporation of Company and Company Bank, the
Bylaws of Company and Company Bank or otherwise to approve this Agreement and the
transactions contemplated hereby. Each of Company and Company Bank has duly executed and
delivered this Agreement and, assuming due authorization, execution and delivery by Buyer and
Buyer Bank, this Agreement is a valid and legally binding obligation of Company and Company
Bank, enforceable in accordance with its terms (except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar
Laws of general applicability relating to or affecting creditors' rights or by general equity
principles).

Section 3.07 Re ulatorLA~provals; No Defaults.

(a) Subject to the receipt of the Regulatory Approvals, the Requisite Company
Shareholder Approval and the required filings under federal and state securities Laws, and except
as set forth on Disclosure Schedule Section 3.07 the execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated hereby (including, without
limitation, the Merger and the Bank Merger) by the Company and Company Bank do not and
will not (i) constitute a breach or violation of, or a default under, result in the creation of any
Lien under, result in a right of termination or the acceleration of any right or obligation under,
any Law, rule or regulation or any judgment, decree, order, permit, license, credit agreement,
indenture, loan, note, bond, mortgage, reciprocal easement agreement, lease, instrument,
concession, contract, franchise, agreement or other instrument or obligation of the Company or
any of its Subsidiaries or to which the Company or any of its Subsidiaries, properties or assets is
subject or bound, (ii) constitute a breach or violation of, or a default under, the Articles of
Incorporation, Bylaws or similar governing documents of the Company, Company Bank, or any
Company Subsidiary, or (iii) require the consent or approval of any third party or Governmental
Authority under any such Law, rule or regulation or any judgment, decree, order, permit, license,
credit agreement, indenture, loan, note, bond, mortgage, reciprocal easement agreement, lease,
instrument, concession, contract, franchise, agreement or other instrument or obligation.
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(b) The Company has no Knowledge of any reason (i) why the Regulatory Approvals

referred to in Section 6.01(b) will not be received in customary time frames from the applicable

Governmental Authorities having jurisdiction over the transactions contemplated by this

Agreement or (ii) why any Burdensome Condition would be imposed.

Section 3.08 SEC Reports; Financial Statements.

(a) Except as disclosed in the Company's Annual Report on Form 10-K for the fiscal

year. ended December 31, 2014 (the "Company 2014 Form 10-K") and all other reports,

registration statements, definitive proxy statements or information statements required to be filed

with the SEC or furnished to the SEC by the Company or any of its Subsidiaries subsequent to

January 1, 2010, under the Securities Act, or under Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act (collectively, the "Company SEC Documents', all of such Company SEC

Documents and all Company SEC Documents filed with the SEC after the date hereof, in the
form filed or to be filed, at the time of filing thereof, (i) complied or will comply in all material

respects as to form with the applicable requirements under the Securities Act or the Exchange

Act, as the case may be, and (ii) did not and will not contain any untrue statement of a material

fact or omit to state a material fact required to be stated therein or necessary to make the

statements made therein, in light of the circumstances under which they were made, not
misleading. Each of the balance sheets contained in or incorporated by reference into any such

Company SEC Document (including the related notes and schedules thereto) fairly presents in all

material respects and will fairly present in all material respects the financial position of the entity

or entities to which such balance sheet relates as of its date, and each of the statements of income

and changes in shareholders' equity and cash flows or equivalent statements in such Company

SEC Documents (including any related notes and schedules thereto) fairly presents in all material

respects and will fairly present in all material respects the results of operations, changes in

shareholders' equity and changes in cash flows, as the case may be, of the entity or entities to
which such statement relates for the periods to which it relates and in each case has been

prepared in accordance with GAAP consistently applied during the periods involved (except. in
the case of unaudited interim financial statements, as permitted by the rules of the SEC). Except

for those liabilities that are fully reflected or reserved against in the most recent audited
consolidated balance sheet of the Company and its Subsidiaries contained in the Company 2014

Form 10-K, and except for liabilities reflected in Company SEC Documents filed prior to the
date hereof or incurred in the Ordinary Course of Business consistent with past practices or in
connection with this Agreement, since December 31, 2014; neither the Company nor any of its
Subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute,

contingent or otherwise) required by GAAP to be set forth on its consolidated balance sheet or in

the notes thereto.

(b) The Company and each of its Subsidiaries, officers and directors are in
compliance with, and have complied, with the applicable provisions of the Sarbanes-Oxley Act
and the related rules and regulations promulgated under such act and the Exchange Act: The
Company (i) has established and maintains disclosure controls and procedures and internal
controls over financial reporting (as such terms are defined in paragraphs (e) and (fl,
respectively, of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the
Exchange Act, and (ii) has disclosed based on its most recent evaluations, to its outside auditors
and the audit committee of the Company Board (A) all significant deficiencies and material
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weaknesses in the design or operation of internal control over financial reporting (as defined in
Rule 13a-15(fl of the Exchange Act) which are reasonably likely to adversely affect the
Company's ability to record, process, summarize and report financial data and (B) any fraud,
whether or not material, that involves management or other employees who have a significant
role in the Company's internal control over financial reporting.

(c) Except as disclosed in the Company's Annual Report on Form 10-K for the fiscal
year ended December 31, 2013 (as amended on May 16, 2014, October 10, 2014 and December
12, 2014), since January 1, 2010, neither Company nor any of its Subsidiaries nor, to Company's
Knowledge, any director, officer, employee, auditor, accountant or representative of Company or
any of its Subsidiaries has received or otherwise had or obtained Knowledge of any material
complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or
auditing practices, procedures, methodologies or methods of Company or any of its Subsidiaries
or their respective internal accounting controls, including any material complaint, allegation,
assertion or claim that Company or any of its Subsidiaries has engaged in questionable
accounting or auditing practices.

Section 3.09 Re~ulatory Reports. Since January 1, 2010, the Company and its
Subsidiaries have duly filed with the FRB, the FDIC, the North Carolina Office of the
Commissioner of Banks and any other applicable Governmental Authority, in correct form, the
reports required to be filed under applicable Laws and regulations and have paid all fees and
.assessments due and payable in connection therewith and such reports were complete and
accurate and in compliance with the requirements of applicable Laws and regulations. Other than
normal examinations conducted by a Governmental Authority in the regular course of the
business of Company and its Subsidiaries, no Governmental Authority has notified Company or
any of its Subsidiaries that it has initiated any proceeding or, to Company's Knowledge,
threatened an investigation into the business or operations of Company or any of its Subsidiaries
since January 1, 2010. There is no unresolved violation, criticism, or exception by any
Governmental Authority with respect to any report or statement relating to any examinations or
inspections of Company or any of its Subsidiaries and, except as set forth in Disclosure Schedule
Section 3.09, there has been no formal or informal inquiries by, or disagreements or disputes
with, any Governmental Authority with respect to the business, operations, policies or
procedures of the Company or any of its Subsidiaries since January 1, 2010.

Section 3.10 Absence of Certain Changes or Events. Except as disclosed in the
Company SEC Documents filed with or furnished to the SEC prior to the date hereof, or as
otherwise expressly permitted or expressly contemplated by this Agreement, since December 31,
2014, there has not been (a) any change or development in the business, operations, assets,
liabilities, condition (financial or otherwise), results of operations, cash flows or properties of
Company or any of its Subsidiaries which has had, or would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect with respect to Company, and no fact
or condition exists which is reasonably likely to cause a Material Adverse Effect with respect to
Company in the future; (b) any change by Company- or any of its Subsidiaries in its accounting
methods, principles or practices, other than changes required by applicable Law or GAAP or
regulatory accounting as concurred by Company's independent accountants; (c) except as
disclosed in Disclosure Schedule Section 3.10(c), any entry by Company or any of its
Subsidiaries into any contract or commitment of (i) more than $50,000 or (ii) $25,000 per annum
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with a term of more than one year, other than purchases or sales of investment securities, and
loans and loan commitments, all in the Ordinary Course of Business; (d) any declaration, setting
aside or payment of any dividend or distribution in respect of any capital stock of Company or
any of its Subsidiaries or any redemption, purchase or other acquisition of any of its securities,
other than in the Ordinary Course of Business; (e) except as disclosed in Disclosure Schedule
Section 3.10(e), any increase in or establishment of any bonus, insurance, severance, deferred
compensation, pension, retirement, profit sharing, stock option (including, without limitation, the
granting of stock options, stock appreciation rights, performance awards, or restricted stock
awards), stock purchase or other employee benefit plan, or any other increase in the
compensation payable or to become payable to any directors, officers or employees of Company
or any of its Subsidiaries (other than normal salary adjustments to employees made in the
Ordinary Course of Business), or any grant of severance or termination pay, or any contract or
arrangement entered into to make or grant any severance or termination pay, any payment of any
bonus, or the taking of any action not in the Ordinary Course of Business with respect to the
compensation or employment of directors, officers or employees of Company or any of its
Subsidiaries; (~ any election or changes in existing elections made by Company or any of its
Subsidiaries for federal or state Tax purposes; (g) except as disclosed in Disclosure Schedule
Section 3.100), any material change in the credit policies or procedures of Company or any of
its Subsidiaries, the effect of which was or is to make any such policy or procedure less
restrictive in any respect; (h) except as disclosed in Disclosure Schedule Section 3.10(h), any
material acquisition or disposition of any assets or properties, or any contract for any such
acquisition or disposition entered into other than (1) investment securities in Company's or any
of its Subsidiaries' investment portfolio or (2) loans and loan commitments purchased, sold,
made or entered into in the Ordinary Course of Business; or (i) any lease of real or personal
property entered into, other than in connection with foreclosed property or in the Ordinary
Course of Business.

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

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

(b) There is no material injunction, order, judgment or decree imposed upon
Company or any of its Subsidiaries, or the assets of Company or any of its Subsidiaries, and
neither Company nor any of its Subsidiaries has been advised of, or has Knowledge of, the threat
of any such action.
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Section 3.12 Compliance With Laws.

(a) Company and each of its Subsidiaries is, and except as set forth in Disclosure
Schedule Section 3.12(a), have been since January 1, 2010, in compliance in all material respects
with all applicable federal, state, local and foreign Laws, judgments, orders or decrees applicable
thereto or to the employees conducting such businesses, including, without limitation, Laws
related to data protection or privacy, the USA PATRIOT Act, the Bank Secrecy Act, the Equal
Credit Opportunity Act, the Fair Housing Act, the Home Mortgage Disclosure Act, the
Community Reinvestment Act, the Fair Credit Reporting Act, the Truth in Lending Act, the
Dodd-Frank Act, and any other Law relating to discriminatory lending, financing or leasing
practices, and Sections 23A and 23B of the Federal Reserve Act and the Sarbanes-Oxley Act,
except where the failure to be in such compliance would not have a Material Adverse Effect with
respect to the Company.

(b) Company and -each of its Subsidiaries have all permits, licenses, authorizations,
orders and approvals of, and each has made all filings, applications and registrations with, all
Governmental Authorities that are required in order to permit it to own or lease its properties and
to conduct its business as presently conducted, except where the permit, license, authorization,
order or approval would not be expected to have a Material Adverse Effect with respect to the
Company. All such permits, licenses, certificates of authority, orders and approvals are in full
force and effect and, to Company's Knowledge, no suspension or cancellation of any of them is
threatened.

(c) Except as set forth in Disclosure Schedule Section 3.12(c), neither Company nor
any of its Subsidiaries has received, since January 1, 2010, written or, to the Company's
Knowledge, oral notification from any Governmental Authority (i) asserting that it is not in
compliance with any of the Laws which such Governmental Authority enforces or
(ii) threatening to revoke any license, franchise, permit or governmental authorization (nor do
any grounds for any of the foregoing exist).

Section 3.13 Com~anv Material Contracts; Defaults.

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

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

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

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

Section 3.15 Brokers; Fairness Opinion. Neither Company, Company Bank nor any of
its officers, directors or any of its Subsidiaries has employed any broker or finder or incurred, nor
will it incur, any liability for any broker's fees, commissions or finder's fees in connection with
any of the transactions contemplated by this Agreement, except that Company has engaged, and
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will pay a fee or commission to FIG Partners, LLC ("Company Financial Advisor"), in
accordance with the terms of a letter agreement between Company Financial Advisor and
Company, a true, complete and correct copy of which has been previously delivered by Company

to Buyer. The Company has received the opinion of the Company Financial Advisor (and, if it is
in .writing, has provided a copy of such opinion to Buyer) to the effect that, as of the date of this
Agreement and based upon and subject to the qualifications and assumptions set forth therein, the
Merger Consideration is fair, from a financial point of view, to the holders of shares of Company
Common Stock, and, as of the date of this Agreement, such opinion has not been withdrawn,
revoked or modified.

Section 3.16 Employee Benefit Plans.

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

(b) Company has provided Buyer with true and complete copies of all Company
Benefit Plans including, but not limited to, any trust instruments and insurance contracts forming
a part of any Company Benefit Plans and all amendments thereto, summary plan descriptions
and summary of material modifications, IRS Form 5500 (for the three (3) most recently
completed plan years), the most recent IRS determination, opinion, notification and advisory
letters, with respect thereto and any correspondence from any regulatory agency. In addition,
any annual and periodic accounting, service contract, fidelity bonds and employee and
participant disclosures pertaining to the Company Benefit Plans have been made available to the
Buyer.

(c) All Company Benefit Plans are in compliance in form and operation with all
applicable Laws, including ERISA and the Code. Each Company Benefit Plan which is intended
to be qualified under Section 401(a) of the Code ("Company 401 (a) Plan"), has received a
favorable determination or opinion letter from the IRS, and neither Company nor Company Bank
is aware of any circumstance that could reasonably be expected to result in revocation of any
such favorable determination or opinion letter or the loss of the qualification of such Company
401(a) Plan under Section 401(a) of the Code, and nothing has occurred that would be expected
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to result in the Company 401(a) Plan ceasing to be qualified under Section 401(a) of the Code.
All Company Benefit Plans have been administered in accordance with their terms. There is no
pending or, to Company's Knowledge, threatened litigation or regulatory action relating to the
Company Benefit Plans. Neither Company nor any of its Subsidiaries or any Controlled Group
Members has engaged in a transaction with respect to any Company Benefit Plan, including a
Company 401(a) Plan that could subject Company, any of its Subsidiaries or any Controlled
Group Members to a tax or penalty under any Law including, but not limited to, Section 4975 of
the Code or Section 502(1) of ERIS.4. No Company 401(a) Plan has been submitted under or
been the subject of an IRS voluntary compliance program submission. There are no audits,
investigations, inquiries or proceedings pending or threatened by the IRS or the. Department of
Labor with respect to any Company Benefit Plan.

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

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

(fl Except as set forth in Disclosure Schedule Section 3.16(fl, no Company Benefit
Plan provides or has any liability to provide life insurance, medical or other employee welfare
benefits to any Company Employee, or any of their affiliates, upon his or her retirement or
termination of employment for any reason, except as may be required by Law, and neither
Company nor any Subsidiary has ever represented, proposed or contracted (whether in oral or
written form) to any Company Employee (either individually, or to Company Employees as a
group) that such Company Employees) would be provided with life insurance, medical or other
employee welfare benefits, upon their retirement or termination of employment.

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

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

(i) Each Company Benefit Plan that is a deferred.compensation plan or arrangement
is in compliance with Section 409A of the Code, to the extent applicable. All elections made
with respect to compensation deferred under an arrangement subject to Section 409A of the Code
have been made in accordance with the requirements of Section 409A(a)(4) of the Code, to the
extent applicable. Neither Company nor any of its Subsidiaries or Controlled Group Members
(i) has taken any action, or has failed to take any action, that has resulted or could reasonably be
expected to result in the interest and tax penalties specified in Section 409A(a)(1)(B) of the Code
being owed by any participant in a Company Benefit Plan or (ii) has agreed to reimburse or
indemnify any participant in a Company Benefit Plan for any of the interest and the penalties
specified in Section 409A(a)(1)(B) of the Code that may be currently due or triggered in the
future.

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

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

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

Section 3.18 Environmental Matters.

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

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

(c) Neither Company nor any of its Subsidiaries has previously been nor is any of
them now in violation of or noncompliant with applicable Environmental Law.

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

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

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

operated or leased by Company or any of its Subsidiaries.

(g) Neither Company nor any of its Subsidiaries is, or has been, subject to any order,

decree or injunction relating to a violation of or allegation of liability under any Environmental

Law.

(h) There are no circumstances or conditions (including the presence of asbestos,

underground storage tanks, lead products, polychlorinated biphenyls, prior manufacturing

operations, dry-cleaning, or automotive services) involving Company, any of its Subsidiaries, or

any currently or, to Company's Knowledge, formerly owned, operated or leased property, or any

Company Loan Property that could reasonably be expected pursuant to applicable Environmental

Law to (i) result in any claim, liability or investigation against Company or any of its

Subsidiaries, or (ii) result in any restriction on the ownership, use, or transfer of any such

property.

(i) Company has delivered to Buyer copies of all environmental reports, studies,

sampling data, correspondence, filings and other information known to Company or Company

Bank and in their possession or reasonably available to them relating to environmental

conditions at or on any real property (including buildings or other structures) currently or

formerly owned, operated or leased by Company or any of its Subsidiaries.

(j) There is no litigation pending or, to Company's Knowledge, threatened against

Company or any of its Subsidiaries, or affecting any property now owned or, to Company's

Knowledge, formerly owned, used or leased by Company or any of its Subsidiaries or any

predecessor, before any court, or Governmental Authority (i) for alleged noncompliance

(including by any predecessor) with any Environmental Law or (ii) relating to the presence or

release into the environment of any Hazardous Substance.

(k) There are no underground storage tanks on, in or under any property currently

owned, operated or leased by Company or any of its Subsidiaries.

(1) This Section 3.18 constitutes the sole and exclusive representations and

warranties with respect to the compliance of Company, its Subsidiaries, any Company Loan

Property, or any real property currently owned, operated or leased by Company, or any of its

Subsidiaries with Environmental Law.

Section 3.19 Tax Matters.

(a) Each of Company and its Subsidiaries has filed all material Tax Returns that it

was required to file under applicable Laws, other than Tax Returns that are not yet due or for

which a request for extension was timely filed consistent with requirements of applicable Law.

All such Tax Returns were correct and complete in all material respects and have been prepared

in substantial compliance with all applicable Laws. Except as set forth in Disclosure Schedule

Section 3.19(a), all material Taxes due and owing by Company or any of its Subsidiaries

(whether or not shown on any Tax Return) have been paid other than Taxes that have been

reserved or accrued on the balance sheet of Company and which Company is contesting in good
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faith. Except as set forth in Disclosure Schedule Section 3.19(a), Company is not currently the
beneficiary of any extension of time within which to file any Tax Return and neither Company
nor any of its Subsidiaries currently has any open tax years. Since January 1, 2010, no written
claim has been made by any Governmental Authority in a jurisdiction where Company does not
file Tax Returns that it is or may be subject to taxation by that jurisdiction. There are no Liens
for Taxes (other than Taxes not yet due and payable) upon any of the assets of Company or any
of its Subsidiaries.

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

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

(d) Company has made available to Buyer true and complete copies of the United
States federal, state, local, and foreign consolidated income Tax Returns filed with respect to
Company for taxable periods ended December 31, 2013, 2012, 2011 and 2010. Company has
delivered to Buyer correct and complete copies of all examination reports and statements of
deficiencies assessed against or agreed to by Company with respect to income Taxes filed for the
years ended December 31, 2013, 2012, 2011 and 2010. Company has timely and properly taken
such actions in response to and in compliance with notices that Company has received from the
IRS in respect of information reporting and backup and nonresident withholding as are required
by Law.

(e) Company has not waived any statute of limitations in respect of Taxes or agreed
to any extension of time with respect to a Tax assessment or deficiency, which such waiver or
extension is still valid and in effect.

(~ Company has not been a United States real property holding corporation within
the meaning of Code Section 897(c)(2) during the applicable period specified in Code
Section 897(c)(1)(A)(ii). Company has disclosed on its federal income Tax Returns all positions
taken therein that could give rise to a substantial understatement of federal income Tax within
the meaning of Code Section 6662. Except as set forth in Disclosure Schedule Section 3.19(fl,
neither Company nor Company Bank is a party to or bound by any Tax allocation or sharing
agreement. Company (i) has not been a member of an affiliated group filing a consolidated
federal income Tax Return (other than a group the common parent of which was Company), and
(ii) has no liability for the Taxes of any individual, bank, corporation, partnership, association,
joint stock company, business trust, limited liability company, or unincorporated organization
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(other than Company and its Subsidiaries) under Regulations Section 1.1502-6 (or any similar
provision of state, local, or foreign Law), as a transferee or successor, by contract, or otherwise.

(g) The unpaid Taxes of Company (i) do not exceed the reserve for Tax liability
(which reserve is distinct and different from any reserve for deferred Taxes established to reflect
timing differences between book and Tax income) set forth on the face of the most recent
financial statements included in the Company SEC Documents (rather than in any notes thereto),
and (ii) do not exceed that reserve as adjusted for the passage of time in accordance with the past
custom and practice of Company in filing its Tax Returns. Since December 31, 2014, Company
has not incurred any liability for Taxes. arising from extraordinary gains or losses, as that term is
used in GAAP, outside the Ordinary Course of Business.

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

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

Section 3.20 Investment Securities. Disclosure Schedule Section 3.20 sets forth as of
February 28, 2015, the investment securities of Company and its Subsidiaries, as well as any
purchases or sales of investment securities between February 28, 2015 to and including the date
hereof, reflecting with respect to all such securities, whenever purchased or sold, descriptions
thereof, CUSIP numbers, designations as securities "available for sale" or securities "held to
maturity," as those terms are used in ASC 320, book values, fair values and coupon rates, and
any gain or loss with respect to any investment securities sold during such time period after
February 28, 2015. Except as set forth in Disclosure Schedule Section 3.20, neither Company nor
any of its Subsidiaries has purchased or sold any such securities listed and described thereon.
Neither Company nor any of its Subsidiaries owns any of the outstanding equity of any savings
bank, savings and loan association, savings and loan holding company, credit union, bank or
bank holding company, insurance company, mortgage or loan broker or any other financial
institution other than Company Bank.

Section 3.21 Derivative Transactions. Since January 1, 2010, neither Company nor any
of its Subsidiaries has entered into any Derivative Transactions.

Section 3.22 Re u~ory Capitalization. As of December 31, 2014, Company Bank
meets the quantitative thresholds of 12 CFR Part 325.103(b)(1)(i)-(iii). As of December 31,
2014, Company meets the quantitative thresholds of 12 CFR Part 225.2(r)(i)-(ii).
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Section 3.23 Loans; Nonperforming and Classified Assets.

(a) Disclosure Schedule Section 3.23(a) identifies any written or oral loan, loan
agreement, note or borrowing arrangement (including, without limitation, leases, credit
enhancements, commitments, guarantees and interest-bearing assets) to which the Company or
any of its Subsidiaries is a party (collectively, "Loans"), under the terms of which the obligor
was over sixty (60) days delinquent in payment of principal or interest as of February 28, 2015
and as of the date hereof.

(b) Disclosure Schedule Section 3.23(b) identifies each Loan that as of February 28,
2015 and as of the date hereof was classified as "Special Mention," "Substandard," "Doubtful,"
"Loss " "Classified " "Criticized " "Credit Risk Assets " "Concerned Loans " "Watch List'.' or
words of similar import by Company, Company Bank or any bank examiner, together with the
principal amount of and accrued and unpaid interest on each such Loan and the identity of the
borrower thereunder.

(c) Disclosure Schedule Section 3.23(c) identifies each asset of Company or any of
its Subsidiaries that as of February 28, 2015 was classified as other real estate owned ("OREO")
and the book value thereof as of the date of this Agreement as well as any assets classified as
OREO since February 28, 2015 and any sales of OREO between February 28, 2015 and the date
hereof, reflecting any gain or loss with respect to any OREO sold.

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

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

arrangement with (or otherwise obligated to) any Person which obligates Company or any of its

Subsidiaries to repurchase from any such Person any Loan or other asset of Company or any of

its Subsidiaries, unless there is a material breach of a representation or covenant by Company or

any of its Subsidiaries.

Section 3.24 Allowance for Loan and Lease Losses. Company's allowance for loan

and lease losses as reflected in each of (i) the latest balance sheet included in the Company 2014

Form 10-K and (ii) in the latest balance sheet included in the Company SEC Documents, were,

in the opinion of management, as of each of the dates thereof, in compliance with Company's

and Company Bank's existing methodology for determining the adequacy of its allowance for

loan and lease losses as well as the standards established by applicable Governmental Authority,

the Financial Accounting Standards Board and GAAP.

Section 3.25 Trust Business; Administration of Fiduciary Accounts. Company and

each of its Subsidiaries has properly administered all accounts for. which it acts as a fiduciary,

including, but not limited to, accounts for which it serves as a trustee, agent, custodian, personal

representative, guardian, conservator or investment advisor, in accordance with the terms of the

governing documents and applicable Laws and regulations. Neither Company nor Company

Bank, nor to Company's or Company Bank's Knowledge, any of their respective directors,

officers or employees, committed any breach of trust with respect to any fiduciary account and

the records for each such fiduciary account are true and correct and accurately reflect the assets

of such fiduciary account.

Section 3.26 Investment Management and Related Activities. None of Company, any

Company Subsidiary or any of their respective directors, officers or employees is required to be

registered, licensed or authorized under the Laws of any Governmental Authority as an

investment adviser, a broker or dealer, an insurance agency or company, a commodity trading

adviser, a commodity pool operator, a futures commission merchant, an introducing broker, a

registered representative or associated person, investment adviser, representative or solicitor, a

counseling officer, an insurance agent, a sales person or in any similar capacity with a

Governmental Authority.

Section 3.27 Repurchase Agreements. With respect to all agreements pursuant to

which Company or any of its Subsidiaries has purchased securities subject to an agreement to

resell, if any, Company or any of its Subsidiaries, as the case may be, has a valid, perfected first

lien or security interest in the government securities or other collateral securing the repurchase

agreement, and the value of such collateral equals or exceeds the amount of the debt secured

thereby.

Section 3.28 Deposit Insurance. The deposits of Company Bank are insured by the

FDIC in accordance with the Federal Deposit Insurance Act ("FDIA") to the full extent

permitted by Law, and Company Bank has paid all premiums and assessments and filed all

reports required by the FDIA. No proceedings for the revocation or termination of such deposit

insurance are pending or, to Company's and Company Bank's Knowledge, threatened.
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Section 3.29 CRA, Anti-money Laundering and Customer Information Security.
Neither Company nor any of its Subsidiaries is a party to any agreement with any individual or

group regarding Community Reinvestment Act matters and neither Company nor any of its
Subsidiaries is aware of or has Knowledge (because of Company Bank's Home Mortgage
Disclosure Act data for the year ended December 31, 2014, filed with the FDIC, or otherwise),
that any facts or circumstances exist, which would cause Company or Company Bank: (i) to be
deemed not to be in satisfactory compliance with the Community Reinvestment Act, and the
regulations promulgated thereunder, or to be assigned a rating for Community Reinvestment Act

purposes by federal or state bank regulators of lower than "satisfactory"; or (ii) to be deemed to
be operating in violation of the Bank Secrecy Act and its implementing regulations (31 C.F.R.
Part 103), the USA PATRIOT Act, any order issued with respect to anti-money laundering by
the U.S. Deparhnent of the Treasury's Office of Foreign Assets Control, or any other applicable

anti-money laundering statute, rule or regulation; or (iii) to be deemed not to be in satisfactory
compliance with the applicable privacy of customer information requirements contained in any
federal and state privacy Laws and regulations, including, without limitation, in Title V of the
Gramm-Leach-Bliley Act of 1999 and regulations promulgated thereunder, as well as the
provisions of the information security program adopted by Company Bank pursuant to 12 C.F.R.
Part 364. Furthermore, the board of directors of Company Bank has adopted and Company Bank

has implemented an anti-money laundering program that contains adequate and appropriate
customer identification verification procedures that has not been deemed ineffective by any
Governmental Authority and that meets the requirements of Sections 352 and 326 of the USA
PATRIOT Act.

Section 3.30 Transactions with Affiliates. Except as set forth in Disclosure Schedule
Section 3.30, there are no outstanding amounts payable to or receivable from, or advances by
Company or any of its Subsidiaries to, and neither Company nor any of its Subsidiaries is
otherwise a creditor or debtor to, any director, Executive Officer, five percent (5%) or greater
shareholder or other Affiliate of Company or any of its Subsidiaries, or to Company's or
Company Bank's Knowledge, any person, corporation or enterprise controlling, controlled by or
under common control with any of the foregoing, other than part of the normal and customary
terms of such persons' employment or service as a director with Company or any of its

Subsidiaries and other than deposits held by Company Bank in the Ordinary Course of Business.
Except as set forth in Disclosure Schedule Section 3.30, neither Company nor any of its

Subsidiaries is a party to any transaction or agreement w-ith any of its respective directors,
Executive Officers or other Affiliates. All agreements between Company or any of Company's
Subsidiaries and any of their respective Affiliates comply, to the extent applicable, with
Regulation W of the FRB.

Section 3.31 Tangible Properties and Assets.

(a) Disclosure Schedule Section 3.31(a) sets forth a true, correct and complete list of

all real property owned by Company and each of its Subsidiaries. Except as set forth in

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

delinquent. Except as set forth on Disclosure Schedule Section 3.31(a), there is no pending or, to

Company's Knowledge, threatened legal, administrative; arbitral or other proceeding, claim,

action or governmental or regulatory investigation of any nature with respect to the real property

that Company or any of its Subsidiaries owns, uses or occupies or has the right to use or occupy,

now or in the future, including without limitation a pending or threatened taking of any of such

real property by eminent domain.

(b) Disclosure Schedule Section 3.31(b) sets forth a true, correct and complete

schedule of all leases, subleases, licenses and other agreements under which Company or any of

its Subsidiaries uses or occupies or has the right to use or occupy, now or in the future, real

property (the "Leases"). Each of the Leases is valid, binding and in full force and effect and

neither Company nor any of its Subsidiaries has received a written notice of, and otherwise has

no Knowledge of any, default or termination with respect to any Lease. There has not occurred

any event and no condition exists that would constitute a termination event or a material breach

by Company or any of its Subsidiaries of, or material default by Company or any of its

Subsidiaries in, the performance of any covenant, agreement or condition contained in any

Lease. To Company's and Company Bank's Knowledge, no lessor under a Lease is in material

breach or default in the performance of any material covenant, agreement or condition contained

in such Lease. Company and each of its Subsidiaries have paid all rents and other charges to the

extent due under the Leases.

(c) Except as set forth on Disclosure Schedule Section 331(c), all buildings,

structures, fixtures, building systems and equipment, and all components thereof, including the

roof, foundation, load-bearing walls and other structural elements thereof, heating, ventilation,

air conditioning, mechanical, electrical, plumbing and other building systems, environmental

control, remediation and abatement systems, sewer, storm and waste water systems, irrigation

and other water distribution systems, parking facilities, fire protection, security and surveillance

systems, and telecommunications, computer, wiring and cable installations, included in the

owned real property or the subject of the Leases are, in all material respects, in good condition

and repair (normal wear and tear excepted) and sufficient for the operation of the business of

Company and its Subsidiaries.

Section 3.32 Intellectual Property. Disclosure Schedule Section 3.32 sets forth a true,

complete and correct list of all Company Intellectual Property. Company or its Subsidiaries owns

or has a valid license to use all Company Intellectual Property, free and clear of all Liens, royalty
or other payment obligations (except for royalties or payments with respect to off-the-shelf

Software at standard commercial rates). The Company Intellectual Property constitutes all of the

Intellectual Property necessary to carry on the business of Company and its Subsidiaries as

currently conducted. The Company Intellectual Property is valid and enforceable and has not

been cancelled, forfeited, expired or abandoned, and neither Company nor any of its Subsidiaries

has received notice challenging the validity or enforceability of Company Intellectual Property.

The conduct of the business of Company or any of its Subsidiaries does not violate,

misappropriate or infringe upon the intellectual property rights of any third party. T'he

consummation of the transactions contemplated hereby will not result in any mater-ial loss or
impairment of the right of Company or any of its Subsidiaries to own or use any of Company

Intellectual Property.
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Section 333 Insurance.

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

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

Section 3.34 Antitakeover Provisions. No "control share acquisition," "business
combination moratorium," "fair price" or other form of antitakeover statute or regulation is
applicable to this Agreement and the transactions contemplated hereby.

Section 3.35 Company Information. The information relating to Company and its
Subsidiaries that is provided by or on behalf of Company for inclusion in the Proxy Statement-
Prospectus and the Registration Statement, or incorporation by reference therein, or for inclusion
in any Regulatory Approval or other application, notification or document filed with any other
Governmental Authority in connection with the merger transactions, will not (with respect to the
Proxy Statement-Prospectus, as of the date the Proxy Statement-Prospectus is first mailed to
Company's shareholders, and with respect to the Registration Statement, as of the time the
Registration Statement or any amendment or supplement thereto is declared effective under the
Securities Act) contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in light of the circumstances in which they are made,
not misleading. The portions of the Proxy Statement-Prospectus relating to Company and
Company's Subsidiaries and other portions thereof within the reasonable control of Company
and its Subsidiaries will comply in all material respects with the provisions of the Exchange Act,
and the rules and regulations thereunder.

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

Section 337 No Knowledge of Breach. Neither Company nor any of its Subsidiaries
has any Knowledge of any facts or circumstances that would result in Buyer or Buyer Bank
being in breach on the date of execution of this Agreement of any representations and warranties
of Buyer or Buyer Bank set forth in ARTICLE IV.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER AND BUYER BANK

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

Section 4.02 Organization, Standing and Authority.

(a) Buyer is an Arkansas corporation duly organized, validly existing and in good
standing under the Laws of the State of Arkansas, and is duly registered as a bank holding
company under the Bank Holding Company Act of 1956, as amended. True, complete and
correct copies of the Articles of Incorporation, as amended (the "Buyer Articles") and Bylaws of
Buyer, as amended (the "Buyer Bylaws"), as in effect as of the date of this Agreement, have
previously been made available to Company. Buyer is duly licensed or qualified to do business
in the State of Arkansas and each jurisdiction where its ownership or leasing of property or the
conduct of its business requires such qualification, except where the failure to be so licensed or
qualified has not had, and is not reasonably likely to have, a Material Adverse Effect on Buyer.

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

Section 4.03 Capital Stock. The authorized capital stock of Buyer consists of (a)
1,000,000 shares of preferred stock, $0.01 par value per share, of which, as of March 31, 2015 no
shares were outstanding and (b) 125,000,000 shares of Buyer Common Stock, of which, as of
March 31, 2015, 86,758,375 shares were issued and outstanding. The outstanding shares of
Buyer Common Stock have been duly authorized and validly issued and are fully paid and non-
assessable and have not been issued in violation of nor are they subject to preemptive rights of
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any Buyer shareholder. The shares of Buyer Common Stock to be issued pursuant to this
.Agreement, when issued in accordance with the terms of this Agreement, will be duly
authorized, validly issued, fully paid and nonassessable and will not be subject to preemptive
rights.

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

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

Section 4.06 SEC Documents; Financial Statements.

(a) Buyer has filed all required reports, registration statements and other documents
with the SEC that it has been required to file since January 1, 2010 (the "Buyer Reports"), and
has paid all fees and assessments due and payable in connection therewith. As of their respective
dates of filing with the SEC (or, if amended or superseded by a subsequent filing prior to the date
hereof, as of the date of such subsequent filing), the Buyer Reports complied as to form in all
material respects with the requirements of the Securities Act or the Exchange Act, as the case
may be, and the rules and regulations of the SEC thereunder applicable to such Buyer Reports,
and none of the Buyer Reports when filed with the SEC, or if amended prior to the date hereof,
as of the date of such amendment, contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading. There are no outstanding
comments from or unresolved issues raised by the SEC, as applicable, with respect to any of the
Buyer Reports. Except for those liabilities that are fully reflected or reserved against in the most
recent audited consolidated balance sheet of Buyer and its Subsidiaries contained in Buyer's
Annual Report on Form 10-K for the fiscal year ended December 31, 2014, and except for
liabilities reflected in Buyer Reports filed prior to the date hereof or incurred in the ordinary
course of business of Buyer and its Subsidiaries, consistent with past practices, or in connection
with this Agreement, since December 31, 2014, neifher Buyer nor any of its Subsidiaries has any
liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise)
required by GAAP to be set forth on its consolidated balance sheet or in the notes thereto.

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

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

Section 4.07 Re u~ latory Reports. Buyer and each of its Subsidiaries have timely filed
all reports, schedules, forms, registrations, statements and other documents., together with any
amendments required to be made with respect thereto, that they were required to file since
January 1, 2010 with any Governmental Authority (other than Buyer Reports) and have paid all
fees and assessments due and payable in connection therewith. Except for normal examinations
conducted by a Governmental Authority in the regular course of the business of Buyer and its
Subsidiaries, no Governmental Authority has notified Buyer that it has initiated any proceeding
or, to the Knowledge of Buyer, threatened an investigation into the business or operations of
Buyer or any of its Subsidiaries since January 1, 2010 which would reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect on Buyer. There is no material
unresolved violation or exception by any Governmental Authority with respect to any report,
form, schedule, registration, statement or other document filed by, or relating to any
examinations by any such Governmental Authority of, Buyer or any of its Subsidiaries which
would reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on Buyer.

Section 4.08 Re ug latory Approvals; No Defaults.

(a) No consents or approvals of, or waivers by, or filings or registrations with, any
Governmental Authority or with any third party are required to be made or obtained by Buyer or
any of its Subsidiaries or affiliates in connection with the execution, delivery or performance by
Buyer of this Agreement, or to consummate the transactions contemplated by this Agreement,
except for (i) filings of applications or notices with, and consents, approvals or waivers by, the
FRB, the FDIC, the North Carolina Commissioner of Banks and the Arkansas State Bank
Department; (ii) the filing and effectiveness of the Registration Statement with the SEC; (iii) the
approval of the listing on NASDAQ of the Buyer Common Stock to be issued in the Merger;
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(iv) the filing of the Articles of Bank Merger with the Arkansas State Bank Department; and (v)
the filing of the Articles of Merger with the Arkansas Secretary of State and the North Carolina
Secretary of State. As of the date hereof, neither Buyer nor Buyer Bank is aware of any reason
why the approvals set forth above and referred to in Section 6.01(b) will not be received in
customary time frames from the applicable Governmental Authorities having jurisdiction over
the transactions contemplated by this Agreement or why any Burdensome Condition would be
imposed.

(b) Subject to receipt, or the making, of the consents, approvals, waivers and filings
referred to in Section 4.08(a) and expiration of the related waiting periods, the execution,
delivery and performance of this Agreement by Buyer, and the consummation of the transactions .
contemplated hereby do not and will not (i) constitute a breach or violation of, or a default under,
the Buyer Articles or Buyer Bylaws, (ii) violate any statute, code, ordinance, rule, regulation,
judgment, order, writ, decree or injunction applicable to Buyer or any of its Subsidiaries, or any
of their respective properties or assets or (iii) violate, conflict with, result in a breach of any
provision of or the loss of any benefit under, constitute a default (or an event which, with notice
or lapse of time, or both, would constitute a default) under, result in the termination of or a right
of termination or cancellation under, accelerate the performance required by, or result in the
creation of any Lien upon any of the respective properties or assets of Buyer or any of its
Subsidiaries under, any of the terms, conditions or provisions of any note, bond, mortgage,
indenture, deed of trust, license, lease, contract, agreement or other instrument or obligation to
which Buyer or any of its Subsidiaries is a party, or by which they or any of their respective
properties or assets may be bound or affected.

Section 4.09 Buver Information. As of the date of the Proxy Statement-Prospectus and
the date of the Company Meeting to which such Proxy Statement-Prospectus relates, none of the
information supplied or to be supplied by Buyer for inclusion or incorporation by reference in
the Proxy Statement-Prospectus and the Registration Statement prepared pursuant to the
Securities Act and the regulations thereunder, will contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; pYovided, however, that any
information contained in any Buyer Report as of a later date shall be deemed to modify
information as of an earlier date.

Section 4.10 Absence of Certain Changes or Events. Except as reflected or disclosed in
the Buyer Annual Report on Form 10-K for the year ended December 31, 2014 or in the Buyer
Reports since December 31, 2014, as filed with the SEC, there has been no change .or
development with respect to Buyer and its assets and business or combination of such changes or
developments which, individually or in the aggregate, has had or is reasonably likely to have a
Material Adverse Effect with respect to Buyer or its Subsidiaries.

Section 4.11 Compliance with Laws. Buyer and each of its Subsidiaries is and since
January 1, 2010 has been in compliance in all material respects with all applicable federal, state,
local and foreign Laws, rules, judgments, orders or decrees applicable thereto or to the
employees conducting such businesses, including, without limitation, Laws related to data
protection or privacy, the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit
Opportunity Act, the Fair Housing Act, the Home Mortgage Disclosure Act, the Community
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Reinvestment Act, the Fair Credit Reporting Act, the Truth in Lending Act and any other Law
relating to discriminatory lending, financing or leasing practices, Sections 23A and 23B of the
Federal Reserve Act, the Sarbanes-Oxley Act, and the Dodd-Frank Act, except where the failure
to be in such compliance would not have a Material Adverse Effect with respect to Buyer.

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

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

Section 4.13 Tax Matters. Buyer and each of its Subsidiaries have filed all material
Tax Returns that they were required to file under applicable Laws and regulations, other than
Tax Returns that are not yet due or for which a request for extension was filed consistent with

requirements of applicable Law or regulation. All such Tax Returns were correct and complete in
all material respects and have been prepared in substantial compliance with all applicable Laws.
All material Taxes due and owing by Buyer or any of its Subsidiaries (whether or not shown on
any Tax Return) have been paid other than Taxes that have been reserved or accrued on the
balance sheet of Buyer and which Buyer is contesting in good faith. Neither Buyer nor any of its
Subsidiaries currently has any open tax years prior to 2010. Since January 1, 2010, no claim has
been made by an authority in a jurisdiction where Buyer does not file Ta~c Returns that it is or
may be subject to taxation by that jurisdiction. There are no Liens for Taxes (other than Taxes
not yet due and payable) upon any of the assets of Buyer or any of its,Subsidiaries.

Section 4.14 Re~ulatory Capitalization. Buyer Bank is, and will be upon
consummation of the transactions contemplated by this Agreement, "well-capitalized," as such
term is defined in the rules and regulations promulgated by the FDIC. Buyer is, and will be upon
consummation of the transactions contemplated by this Agreement, "well-capitalized" as such
term is defined in the rules and regulations promulgated by the FRB.

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

Section 4.16 No Knowledge of Breach. Buyer and Buyer Bank have no Knowledge of
any facts or circumstances that would result in Company or Company Bank being in breach on
the date of execution of this Agreement of any representations and warranties of Company or
Company Bank set forth in ARTICLE III.

ARTICLE V

COVENANTS

Section 5.01 Covenants of Com~anv. During the period from the date of this
Agreement and continuing until the Effective Time, except as expressly contemplated or
permitted by this Agreement or with the prior written consent of Buyer (which consent shall not
be unreasonably withheld or delayed), the Company shall carry on its business, including the
business of each of its Subsidiaries, only in the Ordinary Course of Business and consistent with
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prudent banking practice, and in compliance in all material. respects with all applicable Laws.
Without limiting the generality of the foregoing, Company and each of its Subsidiaries shall, in
respect of loan loss provisioning, securities portfolio management, compensation and other
expense management and other operations which might impact Company's equity capital,
operate only in the Ordinary Course of Business and in accordance with the limitations set forth
in this Section 5.01 unless otherwise consented to in writing by Buyer (which consent shall not
be unreasonably withheld or delayed), which for purposes of giving any notices under, or
requesting and giving consent under Section 5.01(q), Section 5.01(r) and Section 5.01(s),
Company's and Company Bank's representative shall be Company's Executive Chairman, or
such other person or persons designated in writing by such Executive Chairman, and Buyer's
representative shall be Buyer's Director of Mergers and Acquisitions, or such other person or
persons designated in writing by such Director of Mergers and Acquisitions. Company and
Company Bank will use commercially reasonable efforts to (i) preserve its business organization
intact, (ii) keep available to itself and Buyer the present services of the current officers and
employees of Company and its Subsidiaries, (iii) preserve for itself and Buyer the goodwill of
the customers of Company Bank and others with whom business relationships exist, and (iv)
continue diligent collection efforts with respect to any delinquent loans and, to the extent within
its control, not allow any material increase in delinquent loans. Without further limiting the
generality of the foregoing provisions in this Section 5.01, and except as set forth in the
Disclosure Schedule or as otherwise expressly contemplated or permitted by this Agreement or
consented to in writing by Buyer, neither Company nor any of its Subsidiaries shall, subsequent
to the date of this Agreement:

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

(b) Dividends; Other Distributions.
dividends payable in cash, stock or property
distribution on, any shares of its capital stock.

Make, declare, pay or set aside for payment of
on or in respect of, or declare or make any

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

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

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

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

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

(h) Acquisitions. Acquire (other than by way of foreclosures or acquisitions of
control in a bona fide fiduciary capacity or in satisfaction of debts previously contracted in good
faith, in each case in the Ordinary Course of Business) all or any portion of the assets, business,
deposits or properties of any other entity, except for purchases specifically approved by Buyer
pursuant to any other applicable paragraph of this Section 5.01.
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(i) Capital Expenditures. Make any capital expenditures in amounts exceeding
$25,000 individually, or $50,000 in the aggregate.

(j) Governing Documents. Amend the Company's Articles of Incorporation or
Bylaws or any equivalent documents of Company's Subsidiaries, or, subject to the terms of this
Agreement, otherwise take any action to exempt any Person (other than Buyer or its
Subsidiaries) or any action taken by any Person from the Tax Preservation Agreement.

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

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

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

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

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

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

(q) Investment Securities. Acquire (other than (i) by way of foreclosures or
acquisitions in a bona fide fiduciary capacity or (ii) in satisfaction of debts previously contracted
in good faith), sell or otherwise dispose of any debt security or equity investment or any
certificates of deposits issued by other banks, unless Company has provided written notice to
Buyer at least two (2) Business Days prior to making any such proposed acquisition, sale or
disposal, nor classify any security now held in or subsequently purchased for Company Bank's
investment portfolio as other than "available for sale," as that term is used in ASC 320.
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(r) Deposits. Make any changes to deposit pricing (other than immaterial changes on
an individual customer basis, consistent with past practices) without first providing written
notice to Buyer at least two (2) Business Days prior to making any such proposed changes.

(s) Loans. Except for loans or extensions of credit approved and/or committed as of
the date hereof that are listed on Disclosure Schedule Section 5.01(s), make, renew, renegotiate,
increase, extend or modify any (i) unsecured loan, (ii) loan secured by other than a first lien, (iii)
loan in excess of FFIEC regulatory guidelines relating to loan to value ratios, (iv) secured loan
over $100,000, (v) loan with a duration of more than sixty (60) months, or (vi) loan, whether
secured or unsecured, if the amount of such loan, together with any other outstanding loans
(without regard to whether such other loans have been advanced or .remain to be advanced),
would result in the aggregate outstanding loans to any borrower of Company or any of its
Subsidiaries (without regard to whether such other loans have been advanced or remain to be
advanced) to exceed $250,000, unless Company has provided written notice to Buyer at least two
(2) Business Days prior to making any such proposed loan or extension of credit described in (i)
through (vi) above, including a summary of the proposed terms. The limits set forth in (i)
through (vi) of this Section 5.01(s) may be increased upon mutual agreement of the parties,
provided such adjustments shall be memorialized in writing by all parties thereto.

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

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

(i) make, in any manner different from Company's prior custom and practice,
or change any material Tax election, file any material amended Tax Return, enter into
any material closing agreement, settle or compromise any material liability with respect
to Taxes, agree to any material adjustment of any Tax attribute, file any claim for a
material refund of Taxes, or consent to any extension or waiver of the limitation period
applicable to any material Tax claim or assessment, provided, that, for purposes of this
subsection (u), "material" shall mean affecting or relating to $10,000 or more in taxes or
$25,000 or more of taxable income; or

(ii) knowingly.take any action that would prevent or impede the Merger from
qualifying as a reorganization within the meaning of Section 368(a) of the Code.

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

(w) Environmental Assessments. Foreclose on or take a deed or title to any real estate
other than single-family residential properties without first conducting an ASTM International

37



("ASTM") 1527-13 Phase I Environmental Site Assessment (or any applicable successor
standard) of the property that satisfies the requirements of 40 C.F.R. Part 312 ("Phase I"), or

foreclose on or take a deed or title to any real estate other than single-family residential

properties if such environmental assessment indicates the presence or likely presence of any

Hazardous Substances under conditions that indicate an existing release, a past release, or a
material threat of a release of any Hazardous Substances into structures on the property or into
the ground, ground water, or surface water of the property.

(x) Adverse Actions. Except as expressly contemplated or permitted by this
Agreement, without the prior written consent of Buyer, Company will not, and will cause each of

its Subsidiaries not to take any action or knowingly fail to take any action not contemplated by

this Agreement that is intended or is reasonably likely to (i) prevent or impair Company's ability

to consummate the Merger or the transactions contemplated by this Agreement, (ii) prevent the
Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code, or

(iii) agree to take, make any commitment to take, or adopt any resolutions of its board of
directors in support of, any of the actions prohibited by this Section 5.01(x).

(y) Capital Stock Purchase. Except as specifically contemplated in this Agreement,

directly or indirectly repurchase, redeem or otherwise acquire any shares of its capital stock or

any securities convertible into or exercisable for any shares of its capital stock.

(z) Facilities. Except as set forth on Disclosure Schedule Section 5.01(z) or as

required by Law, make application for the opening, relocation or closing of any, or open,
relocate or close any, branch office, loan production or servicing facility or automated banking

facility, except for any change that may be requested by Buyer.

(aa) Commitments. Enter into any contract with respect to, or otherwise agree or

commit to do, any of the foregoing.

Section 5.02 Covenants of Buffer.

(a) Affirmative Covenants. From the date hereof until the Effective Time, Buyer will

carry on its business consistent with prudent banking practices and in compliance in all material

respects with all applicable Laws.

(b) Negative Covenants. From the date hereof until the Effective Time, except as

expressly contemplated or permitted by this Agreement, without the prior written consent of
Company, Buyer will not, and will cause each of its Subsidiaries not to take any action or

knowingly fail to take any action not contemplated by this Agreement that is intended or is
reasonably likely to (i) prevent or impair Buyer's ability to consummate the Merger or the

transactions contemplated by this Agreement, (ii) prevent the Merger from qualifying as a

reorganization within the meaning of Section 368(a) of the Code, or (iii) agree to take, make any
commitment to take, or adopt any resolutions of its board of directors in support of, any of the

actions prohibited by this Section 5.02.

Section 5.03 Commercially Reasonable Efforts. Subject to the terms and conditions of

this Agreement, each of the parties to the Agreement agrees to use commercially reasonable

efforts in good faith to take, or cause to be taken, all actions, and to do, or cause to be done, all
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things necessary, proper or advisable under applicable Laws, so as to permit consummation of
the transactions contemplated hereby as promptly as practicable, including the satisfaction of the
conditions set forth in ARTICLE VI hereof, and shall cooperate fully with the other parties
hereto to that end.

Section 5.04 Shareholder Approval.

(a) Company agrees to take, in accordance with applicable Law and the Articles of
Incorporation and Bylaws of Company, all action necessary to convene a special meeting of its
shareholders as promptly as practicable (and in any event within sixty (60) days following the
time when the Registration Statement becomes effective, subject to extension with the consent of
Buyer) to consider and vote upon the approval of this Agreement and the transactions
contemplated hereby and any other matters required to be approved by Company's shareholders
in order to permit consummation of the transactions contemplated hereby (including any
adjournment or postponement, the "Company Meeting") and shall take all lawful action to solicit
such approval by such shareholders. The Company shall use its commercially reasonable efforts
to obtain the Requisite Company Shareholder Approval to consummate the Merger and the other
transactions contemplated hereby, and shall ensure that the Company Meeting is called, noticed,
convened, held and conducted, and that all proxies solicited by the Company in connection with
the Company Meeting are solicited in compliance with the NCBCA, the Articles of
Incorporation and Bylaws of the Company, Regulation 14A under the Exchange Act and all
other applicable legal requirements. Except with the prior approval of Buyer, no other matters
shall be submitted for the approval of Company shareholders at the Company Meeting other than
a proposal relating to an advisory vote on executive compensation as may be required under Rule
14a-21(c) under the Exchange Act.

(b) Except to the extent provided otherwise in Section 5.09, the Company Board shall
at all times prior to and during the Company Meeting recommend approval of this Agreement by
the shareholders of Company and the transactions contemplated hereby (including the Merger)
and any other matters required to be approved by the Company's shareholders for consummation
of the Merger and the transactions contemplated hereby (the "Co`npany Recornrnendation") and
shall not withhold, withdraw, amend, modify, change or qualify such recommendation in a
manner adverse in any respect to the interests of Buyer or take any other action or make any
other public statement inconsistent with such recommendation and the Proxy Statement-
Prospectus shall include the Company Recommendation. In the event that there is present at such
meeting, in person or by proxy, sufficient favorable voting power to secure the Requisite
Company Shareholder Approval, Company will not adjourn or postpone the Company Meeting
unless Company is advised by counsel that failure to do so would reasonably be expected to
result in a breach of the fiduciary duties of Company Board. Company shall keep Buyer updated
with respect to the proxy solicitation results in connection with the Company Meeting as
reasonably requested by Buyer.

Section 5.05 Registration Statement; Proxy Statement-Prospectus; NASDAQ Listing;
Deposit of Merger Consideration.

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

(b) Buyer will advise Company, promptly a8er Buyer receives notice thereof, of the
time when the Registration Statement has become effective or any supplement or amendment has
been filed, of the issuance of any stop order or the suspension of the qualifcation of Buyer
Common Stock for offering or sale in any jurisdiction, of the initiation or threat of any
proceeding for any such purpose, or of any request by the SEC for the amendment or supplement
of the Registration Statement or for additional information.

(c) T'he Proxy Statement-Prospectus and the Registration Statement shall comply as
to form in all material respects with the applicable provisions of the Securities Act and. the
Exchange Act and the rules and regulations thereunder. Each party will notify the other party
promptly upon the receipt of any comments (whether written or oral) from the SEC or its staff
and of any request by the SEC or its staff or any government officials for amendments or
supplements to the Registration Statement, the Proxy Statement-Prospectus, or for any other
filing or for additional information and will supply the other party with copies of all
correspondence between such party or any of its representatives, on the one hand, and the SEC,
or its staff or any other government officials, on the other hand, with respect to the Registration
Statement, the Proxy Statement-Prospectus, the Merger or any other filing. If at any time prior to
the Company Meeting there shall occur any event that should be disclosed in an amendment or
supplement to the Proxy Statement-Prospectus or the Registration Statement, Company and
Buyer shall use their commercially reasonable efforts to promptly prepare, file with the SEC (if
required under applicable Law) and mail to Company shareholders such amendment or
supplement.

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

(e) Buyer agrees to use its commercially reasonable efforts to cause the shares of
Buyer Common Stock to be issued in connection with the Merger to be approved for listing on
NASDAQ, subject to official notice of issuance, prior to the Effective Time.
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(fl Buyer shall -deposit with the Exchange Agent prior to the Closing Date the Merger
Consideration (rounded to the nearest number of whole shares}, together with cash representing
the value of any fractional shares of Buyer Common Stock to be delivered to Company
shareholders.

Section 5.06 Re ulatory Filings; Consents.

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

(b) The Company will use its commercially reasonable efforts, and Buyer shall
reasonably cooperate with the Company at the Company's request, to obtain all consents,
approvals, authorizations, waivers or similar affirmations described on Disclosure Schedule
Section 3.13(c). Each party will notify the other party promptly and shall promptly furnish the
other party with copies of notices or other communications received by such party or any of its
Subsidiaries of (i) any communication from any Person alleging that the consent of such Person
(or another Person) is or may be required in connection with the transactions contemplated by
this Agreement (and the response thereto from such party, its Subsidiaries or its representatives),
(ii) subject to applicable Laws and the instructions of any Governmental Authority, any
communication from any Governmental Authority in connection with the transactions
contemplated by this Agreement (and the response thereto from such party, its Subsidiaries or its
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representatives) and (iii) any legal actions threatened or commenced against or otherwise
affecting such party or any of its Subsidiaries that are related to the merger transactions
contemplated by this Agreement (and the response thereto from such party, its Subsidiaries or its
representatives). With respect to any of the foregoing, Company will consult with Buyer and its
representatives as often as practicable under the circumstances so as to permit Company and
Buyer and their respective representatives to cooperate to take appropriate measures to avoid or
mitigate any adverse consequences that may result from any of the foregoing.

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

Section 5.08 Access; Information.

(a) Subject to applicable Laws relating to the exchange of information, Company
agrees that upon reasonable notice Company shall afford Buyer and its officers, employees,
counsel, accountants and other authorized representatives such access during normal business
hours at any time and from time to time throughout the period prior to the Effective Time to
Company's and Company's Subsidiaries' books, records (including, without limitation, Tax
Returns and work papers of independent auditors), properties and personnel and to such other
information relating to them as the Buyer may reasonably request and Company shall use
commercially reasonable efforts to provide any appropriate notices to employees and/or
customers in accordance with applicable Law and the Company's privacy policy and, during
such period, shall from time to time furnish promptly to the Buyer all information concerning the
business, properties and personnel of Company and its Subsidiaries as the Buyer may reasonably
request. The access granted by this Section 5.08.(a) shall not extend to soil or groundwater
sampling on Company's properties without the Company's prior written consent (which consent
shall not be unreasonably withheld or delayed).

(b) No investigation by Buyer or its representatives shall be deemed to modify or
waive any representation, warranty, covenant or agreement of Company or Company Bank set
forth in this Agreement, or the conditions to the respective obligations of Buyer and Company to
consummate the transactions contemplated hereby.
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Section 5.09 No Solicitation b~mpanv; Superior Proposals.

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

For purposes of this Agreement, "Acquisition Proposal" shall mean any inquiry, offer or
proposal (other than an inquiry, offer or proposal from Buyer), whether or not in writing,
contemplating, relating to, or that could reasonably be expected to lead to, an Acquisition
Transaction.

For purposes of this Agreement, "Acquisition Transaction" shall mean (A) any
transaction or series of transactions involving any merger, consolidation, recapitalization, share
exchange, liquidation, dissolution or similar transaction involving the Company or any of its
Subsidiaries; (B) any transaction pursuant to which any third party or group acquires or would
acquire (whether through sale, lease or other disposition), directly or indirectly, a significant
portion of the assets of the Company or any of its Subsidiaries; (C) any issuance, sale or other
disposition of (including by way of merger, consolidation, share exchange or any similar
transaction) securities (or options, rights or warrants to purchase or securities convertible into,
such securities) representing 20% or more of the votes attac~ied to the outstanding securities of
the Company or any of its Subsidiaries; (D) any tender offer or exchange offer that, if
consummated, would result in any third party or group beneficially owning 20% or more of any
class of equity securities of the Company or any of its Subsidiaries; or (E) any transaction which
is similar in form, substance or purpose to any of the foregoing transactions, or any combination
of the foregoing.

For purposes of this Agreement, "Superior Proposal" means a bona fide, unsolicited
Acquisition Proposal (i) that if consummated would result in a third party (or in the case of a
direct merger between such third party and Company or Company Bank, the shareholders of
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such third party) acquiring, directly or indirectly, more than 50% of the outstanding Company
Common Stock or more than 50% of the assets of Company and its Subsidiaries, taken as a
whole, for consideration consisting of cash and/or securities and (ii) that Company Board
reasonably determines in good faith, after consultation with its outside financial advisor and
outside legal counsel, (A) is reasonably capable of being completed, taking into account all
financial, legal, regulatory and other aspects of such proposal, including all conditions contained
therein and the person making such Acquisition Proposal, and (B) taking into account any
changes to this Agreement proposed by Buyer in response to such Acquisition Proposal, as
contemplated by paragraph (c) of this Section 5.09, and all financial, legal, regulatory and other
aspects of such takeover proposal, including all conditions contained therein. and the person
making such proposal, is more favorable to the shareholders of Company from a financial point
of view than the Merger.

(b) Notwithstanding Section 5:09(a) or any other provision of this Agreement, prior
to -the date of the Company Meeting, the Company may take any of the actions described in
Section 5.09(a) if, but only if, (i) the Company has received a bona fide unsolicited written
Acquisition Proposal that did not result from a breach of this Section 5.09; (ii) the Company
Board reasonably determines in good faith, after consultation with and having considered the
advice of its outside financial advisor and outside legal counsel, that (A) such Acquisition
Proposal constitutes or is reasonably likely to lead to a Superior Proposal and (B) it is reasonably
necessary to take such actions to comply with its fiduciary duties to the Company's shareholders
under applicable Law; (iii) the Company has provided Buyer with at least two (2) Business
Days' prior notice of such determination; and (iv) prior to furnishing or affording access to any
information or data with respect to the Company or any of its Subsidiaries or otherwise relating
to an Acquisition Proposal, the Company receives from such Person a confidentiality agreement
with terms no less favorable to the Company than those contained in the confidentiality
agreement with Buyer. The Company shall promptly provide to Buyer any non-public
information regarding the Company or its Subsidiaries provided to any other Person which was
not previously provided to Buyer, such additional information to be provided no later than the
date of provision of such information to such other party.

(c) The Company shall promptly (and in any event within 24 hours) notify Buyer in
writing if any proposals or offers are received by, any information is requested from, or any
negotiations or discussions are sought to be initiated or continued with, the Company or the
Company Representatives, in each case in connection with any Acquisition Proposal, and such
notice shall indicate the name of the Person initiating such discussions or negotiations or making
such proposal, offer or information request and the material terms and conditions of any
proposals or offers (and, in the case of written materials relating to such proposal, offer,
information request, negotiations or discussion, providing copies of such materials (including e-
mails or other electronic communications) except to the extent that such materials constitute
confidential information of the party making such offer or proposal under an effective
confidentiality agreement). The Company agrees that it shall keep Buyer informed, on a
reasonably current basis; of the status and terms of any such proposal, offer, information request,
negotiations or discussions (including any amendments or modifications to such proposal, offer
or request).
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(d) Neither the Company Board nor any committee thereof shall (i) withdraw,
qualify, amend or modify, or propose to withdraw, qualify, amend or modify, in a manner
adverse to Buyer in connection with the transactions contemplated by this Agreement (including
the Merger), the Company Recommendation, fail to reaffirm the Company Recommendation
within three (3) Business Days following a request by Buyer, or make any statement, filing or
release, in connection with the Company Meeting or otherwise, inconsistent with the Company
Recommendation (it being understood that taking a neutral position or no position with respect to
an Acquisition Proposal shall be considered an adverse modification of the Company
Recommendation); (ii) approve or recommend, or propose to approve or recommend, any
Acquisition Proposal; or (iii) enter into (or cause the Company or any of its Subsidiaries to enter
into) any letter of intent, agreement in principle, acquisition agreement or other agreement (A)
related to any Acquisition Transaction (other than a confidentiality agreement entered into in
accordance with the provisions of Section 5.09(b)) or (B) requiring the Company to abandon,
terminate or fail to consummate the Merger or any other transaction contemplated by this
Agreement.

(e) Notwithstanding Section 5.09(d), prior to the date of the Company Meeting, the
Company Board may withdraw, qualify, amend or modify the Company Recommendation (a
"Company Subsequent Determination") after the third (3rd) Business Day following Buyer's
receipt of a notice (the "Notice of Superior Proposal") from the Company advising Buyer that
the Company Board has decided that a bona fide unsolicited written Acquisition Proposal that it
received (that did not result from a breach of this Section 5.09) constitutes a Superior Proposal if,
but only if, (i) the Company Board has determined in good faith, after consultation with and
having considered the advice of outside legal counsel and its financial advisor, that it is
reasonably necessary to take such actions to comply with its fiduciary duties to the Company's
shareholders under applicable Law, (ii) during the three (3) Business Day period after receipt of
the Notice of Superior Proposal by Buyer (the "Notice Period"), the Company and the Company
Board shall have cooperated and negotiated in good faith with Buyer to make such adjustments,
modifications or amendments to the terms and conditions of this Agreement as would enable the
Company to proceed with the Company Recommendation without a Company Subsequent
Determination; provided, however, that Buyer shall not have any obligation to propose any
adjustments, modifications or amendments to the terms and conditions of this Agreement and
(iii) at the end of the Notice Period, after taking into account any such adjusted, modified or
amended terms as may have been proposed by Buyer since its receipt of such Notice of Superior
Proposal, the Company Board has again in good faith made the determination (A) in clause (i) of
this Section 5.09(e) and (B) that such Acquisition Proposal constitutes a Superior Proposal. In
the event of any material revisions to the Superior Proposal, the Company shall be required to
deliver a new Notice of Superior Proposal to Buyer and again comply with the requirements of
this Section 5.09(e), except that the Notice Period shall be reduced to two (2) Business Days.

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

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

Section 5.10 Indemnification.

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

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

(c) For a period of six (6) years following the Effective Time, Buyer will use its
commercially reasonable efforts to provide director's and officer's liability insurance (herein,
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"D&O Insurance") that serves to reimburse the present and former officers and directors of
Company or its Subsidiaries (determined as of the Effective Time) with respect to claims against
such directors and officers arising from facts or events occurring before the Effective Time
(including the transactions contemplated hereby), which insurance will contain at least the same
coverage and amounts, and contain terms and conditions no less advantageous to the Indemnified
Party, as that coverage currently provided by Company; provided that if Buyer is unable to
maintain or obtain the insurance called for by this Section 5.10, Buyer will provide as much
comparable insurance as is reasonably available (subject to the limitations described below in
this Section 5.10(c)); and pYovided, furtheY, that officers and directors of Company or its
Subsidiaries may be required to make application and provide customary representations and
warranties to the carrier of the D&O Insurance for the purpose of obtaining such insurance. In
no event shall Buyer be required to expend for such tail insurance a premium amount in excess
of an amount equal to 200% of the annual premiums paid by the Company for D&O Insurance in
effect as of the date of this Agreement (the "Maximum D&O Tail Premium"). If the cost of
such tail insurance exceeds the Maximum D&O Tail Premium, Buyer shall obtain tail insurance
coverage or a separate tail insurance policy with the greatest coverage available for a cost not
exceeding the Maximum D&O Tail Premium.

(d) If Buyer or any of its successors and assigns (i) shall consolidate with or merge
into any other corporation or entity and shall not be the continuing or surviving corporation or
entity of such consolidation or merger, or '(ii) shall transfer all or substantially all of its property
and assets to any individual, corporation or other entity, then, in each such case, proper provision
shall be made so that the successors and assigns of Buyer and its Subsidiaries shall assume the
obligations set forth in this Section 5.10.

Section 5.11 Employees; Benefit Plans.

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

(b) Company Employees (other than those listed on Disclosure Schedule Section
5.11(b) who are parties to an employment, change of control or other type of agreement which
provides for severance) as of the date of the Agreement who remain employed by Company or
any of its Subsidiaries as of the Effective Time and whose employment is terminated by Buyer or
Buyer Bank (absent termination for cause as determined by the employer) within one hundred
eighty (180) days after the Effective Time shall receive severance pay in accordance with
Buyer's standard practices (which may include a severance agreement and general release of
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claims to be provided by the terminated employee) equal to one (1) week of base weekly pay for
each completed year of employment service commencing with any such employee's most recent
hire date with Company or any of its Subsidiaries and ending with such employee's termination
date with Buyer, with a minimum payment equal to two (2) weeks of base pay and a maximum
payment equal to twelve (12) weeks of base pay. Subject to the terms and execution of the
severance agreement and general release of claims by such employee, such severance payment
will be made in accordance with the terms stated in the severance document and such severance
payments will be in lieu of any severance pay plans that may be in effect at Company or any of
its Subsidiaries prior to the Effective Time. No officer or employee of Company or any of its
Subsidiaries is, or shall be, entitled to receive duplicative severance payments and benefits under
(i) an employment or severance agreement; (ii) a severance or change of control plan; (iii) this
Section 5.11; or (iv) any other program or arrangement.

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

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

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

(fl Except to the extent otherwise expressly provided in this Section 5.11, Buyer shall
honor, and Buyer shall be obligated to perform, all employment, severance, deferred
compensation, retirement or "change-in-control" agreements, plans or policies of Company or
Company Bank, but only if such obligations, rights, agreements, plans or policies are set forth in
Disclosure Schedule Section 5.110. Buyer acknowledges that the consummation of the Merger
and Bank Merger will constitute a "change-in-control" of Company and Company Bank for
purposes of any benefit plans, agreements and arrangements of Company and Company Bank.
Nothing herein shall limit the ability of Buyer or Buyer Bank to amend or terminate any of the
Company Benefit Plans or Buyer Benefit Plans in accordance with their terms at any time,
subject to vested rights of employees and directors that may not be terminated pursuant to the
terms of such Company Benefit Plans.

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

(h) Prior to the Effective Time, all unvested Company Restricted Shares, if any,
granted under the Company Stock Plans shall vest in full so as to no longer be subject to any
forfeiture or vesting requirements pursuant to the terms of the Company Stock Plans, and all
such Company Restricted Shares shall be considered outstanding shares of Company Common
Stock for all purposes of this Agreement, including, without limitation, for purposes of the right
to receive the Merger Consideration with respect thereto and the Company Board (or, if
appropriate, any committee thereo fl shall adopt such resolutions or take such other actions as
may be required to effect the foregoing prior to the Effective Time.

(i) On or before the Business Day immediately preceding the Closing Date, the
Company shall terminate and cancel each issued and outstanding Company Stock Option. No
consideration shall be payable to the holder of a Company Stock Option that is cancelled if the
Company Stock Option is out-of-the-money. Company shall take all requisite action so that,
prior to the Effective Time, each Company Stock Option and any other Right, contingent or
accrued, to acquire or receive Company Common Stock or any other Company securities or
benefits measured by the value of such securities, and each award of any kind consisting of
Company Common Stock that may be held, awarded, outstanding, payable or reserved for
issuance under the Company Stock Plans, or otherwise, will be terminated and cancelled. Prior to
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the Effective Time, the Company Board (or, if appropriate, any committee thereof shall adopt
any resolutions and take any actions (including obtaining any consents) that may be necessary to
effectuate the foregoing prior to the Effective Time.

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

Section 5.13 Current Information. During the period from the date of this Agreement
to the Effective Time, each of Company and Buyer will cause one or more of its designated
representatives to confer on a regular and frequent basis (not less than weekly) with
representatives of the other party and to report the general status of the ongoing operations of
Company and its Subsidiaries and Buyer and its Subsidiaries, respectively. Without limiting the
foregoing, Company agrees to provide to Buyer (i) a copy of each report filed by Company or
any of its Subsidiaries with a Governmental Authority within two (2) Business Days following
the filing thereof and (ii) a copy of Company's monthly statement of condition and profit and
loss statement within five (5) Business Days of the end of the month and, if requested by Buyer,
a copy of Company's daily statement of condition and daily profit and loss statement, which
shall be provided within two (2) Business Days of such request.

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

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

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

Section 5.17 Environmental Assessments.

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

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

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

(d) Any work conducted by the Environmental Consultant pursuant to subsections (b)
and (c) ("Additional Environmental AssessmenP') will be pursuant to a scope of work prepared
by the Environmental Consultant and reasonably acceptable to Company and Buyer. The reports
of any Additional Environmental Assessment will be given directly to Buyer and to Company by
the Environmental Consultant.

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

Section 5.18. Certain Litigation. In the event that any shareholder litigation related to
this Agreement or the Merger and the other transactions contemplated by this Agreement is
brought, or, to Company's Knowledge, threatened, against Company and/or the members of the
Company Board prior to the Effective Time, Company shall give Buyer the opportunity to
participate, at its own cost and expense, in the defense or settlement of such litigation, and no
such settlement shall be agreed to without Buyer's prior written consent (not to be unreasonably
withheld). Company shall promptly notify Buyer of any such shareholder litigation .brought, or
threatened, against Company and/or members of the Company Board within two (2) Business
Days after Company receives notice of any such claim or threat, and shall keep Buyer reasonably
informed with respect to the status thereof.

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

Section 5.20 Coordination.

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

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

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

(d) Prior to the Effective Time, Company and its Subsidiaries shall take any actions
Buyer may reasonably request in connection with negotiating any amendments, modifications or
terminations of any Leases or Company Material Contracts that Buyer may request, including
but not limited to, actions necessary to cause any such amendments, modifications or
terminations to become effective prior to, or immediately upon, the Closing, and shall cooperate
with Buyer and use commercially reasonable efforts to negotiate specific provisions that may be
requested by Buyer in connection with any such amendment, modification or termination.

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

(~ Company shall use its commercially reasonable efforts to cause the Non-Compete
Agreement to be executed and delivered at the Closing by Harvey Glick.

(g) Buyer and Company agree to take all action necessary and appropriate to cause
Company Bank to merge with Buyer Bank in accordance with applicable Laws and the terms of
the Plan of Bank Merger immediately following the Effective Time or as promptly as practicable
thereafter.

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

Section 5.22 Assumption by Buver of Certain Obligations. At or before the Closing,
Buyer shall deliver agreements or supplemental indentures as required and in a form reasonably
satisfactory to Company, as of the Effective Time, in order to assume expressly the due and
punctual performance and observance of each and every covenant, agreement and condition
(insofar as such covenant, agreement or condition is to be performed and observed by the
Company or any of its Subsidiaries) of the indentures, trust agreements and guarantee
agreements entered into by Company or any of its Subsidiaries.

Section 5.23 Confidentiality.

(a) Prior to the execution of this Agreement and prior to the consummation of the
Merger, each of the Company and Buyer, and their respective subsidiaries, affiliates, officers,
directors, agents, employees, consultants and advisors (collectively, the "Representatives") have
provided and will provide one another with information which may be deemed by the party
providing the information (the "Disclosing Party") to be non-public, proprietary and/or
confidential, including but not limited to trade secrets (collectively, "Confidential information")
of the Disclosing Party. Each of the Company and Buyer agrees that as the party receiving the
Confidential Information (the "Receiving Party"), it will hold confidential and protect all
Confidential Information provided to it by the Disclosing Party or its Representatives, except that
the obligations contained in this Section 5.23(a) shall not in any way restrict the rights of either
the Company or Buyer to use information that: (i) is or becomes available to the public other
than by breach of this Agreement by the Receiving Party or its Representatives; (ii) becomes
lawfully available to the Receiving Party on anon-confidential basis from a third party who is
not' under an obligation of confidentiality to the Disclosing Party or subject to a legal or fiduciary
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obligation with respect to such information; (iii) has been independently developed by the
Receiving Party without violating any of its obligations under this Agreement; or (iv) is provided
by either the Company or Buyer for disclosure concerning such party in the Proxy Statement-
Prospectus or the Registration Statement. If this Agreement is terminated prior to the Closing,
each party hereto agrees to return all documents, statements and other written materials, whether
or not confidential, and all copies thereof, provided to it by or on behalf of the other party to this
Agreement. The provisions of this Section 5.23(a) shall survive termination, for any reason
whatsoever, of this Agreement, and, without limiting the remedies of the parties hereto in the
event of any breach of this Section 5.23(a), each of the parties will be entitled to seek injunctive
relief against the other party in the event of a breach or threatened breach of this Section 5.23(a).

(b) Notwithstanding anything herein or any other agreement between the parties to
the contrary, any party to this Agreement (and any Representative of such party) may disclose to
any and all persons, without limitation of any kind, the tax treatment and tax structure of the
transactions contemplated by this Agreement and all materials of any kind (including opinions or
other tax analyses) that are provided to it relating to such tax treatment and tax structure;
provided, however, that neither party nor any of its Representatives shall disclose any
information relating to such tax treatment or tax structure to the extent nondisclosure is necessary
in order to comply with applicable securities or tax laws.

(c) To the extent that any Confidential Information includes materials subject to the
attorney-client privilege, the Disclosing Party is not waiving, and shall not be deemed to have
waived or diminished, its attorney work-product protections, attorney-client privileges or similar
protections and privileges as a result of disclosing any Confidential Information (including any
Confidential Information relating to pending or threatened litigation) to the Receiving Party or
any of its Representatives.

(d) For the avoidance of doubt, no investigation by either of the parties or their
respective Representatives shall affect the representations, warranties, covenants or agreements
of the other set forth in this Agreement.

(e) To the extent that the provisions of this Section 5.23 are in conflict with any of
the terms of either that certain Confidentiality Agreement _between the Company and Buyer
dated March 13, 2015 or that certain Confidentiality and Nondisclosure Agreement between
Buyer and the Company dated April 8, 2015, the terms and provisions set forth in this
Section 5.23 shall prevail to the extent of such conflict.

Section 5.24 Section 16 Matters. Prior to the Effective Time, the Company shall
approve in accordance with the procedures set forth in Rule 16b-3 promulgated under the
Exchange Act any disposition of equity securities of the Company (including derivative
securities) resulting from the transactions contemplated by this Agreement by each officer and
director of the Company who is subject to Section 16 of the Exchange Act in order to exempt
such dispositions under Rule 16b-3.

Section 5.25 Exchange Act Deregistration. Prior to the Closing Date, Company shall
cooperate with Buyer and use commercially reasonable efforts to take, or cause to be taken, all
actions, and do or cause to be done all things, reasonably necessary, proper or advisable on its
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part under applicable Laws, including, if applicable, the timely provision of any required notice,
to enable the deregistration of the shares of Company Common Stock under the Exchange Act as
promptly as practicable after the Effective Time.

Section 5.26 Tax Matters.

(a) The parties intend that the Merger qualify as a reorganization within the
meaning of Section 368(a) of the Code and that this Agreement constitute a "plan of
reorganization" within the meaning of Section 1368-2(g) of the Regulations. From and after the
date of this Agreement and until the Effective Time, each of Buyer and Company shall use
commercially reasonable efforts to cause the Merger to qualify as a reorganization within the
meaning of Section 368(a) of the Code, and will not knowingly take any action, cause any action
to be taken, fail to take any action or cause any action to fail to be taken which action or failure
to act could prevent the Merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code.

(b) As of the date of this Agreement it is the present intention, and as of the day of
the Effective Time it will be the present intention, of Buyer to continue, either through Buyer or
through a member of Buyer's "qualified group" within the meaning of Regulations Section
1.368-1(d)(4)(ii), at least one significant historic business line of Company, or to use at least a
significant portion of Company's historic business assets in a business, in each case within the
meaning of Regulations Section 1.368-1(d). As of the date of this Agreement and as of the date
of the Effective Time, neither Buyer nor any "related person" (as defined in Regulations Section
1.368-1(e)(4)) to -Buyer has or will have any plan or intention to redeem or reacquire, either
directly or indirectly, any of the Buyer Common Stock issued to the holders of Company
Common Stock in connection with the Merger. As of the date of this Agreement and as of the
date of the Effective Time, Buyer does not have and will not have any plan or intention to sell or
otherwise dispose of any of the assets of Company acquired in the Merger, except for
dispositions made in the ordinary course of business or transfers described in Section
368(a)(2)(C) of the Code or described and permitted in Regulations Section 1368-2(k).

Section 5.27 Rights under Tax Preservation Agreement. Prior to the Effective Time,
the Company Board shall take all necessary action to cause the Rights issued pursuant to the Tax
Preservation Agreement to cease to be outstanding as of the Effective Tirne and to terminate the
Tax Preservation Agreement, effective immediately as of the Effective Time, without payment of
any consideration in respect thereof.

Section 5.28 Trust Preferred Securities. Prior to the Effective Time, Company and any
of its Subsidiaries shall have taken all necessary action to cause the outstanding trust preferred
securities issued by Bank of the Carolinas Trust I ($5 million principal amount) and the
associated Junior Subordinated Debt Securities due 2038, to be cancelled, redeemed, or
otherwise terminated, such that, as of the Effective Time, all such securities will not be issued or
outstanding, and Companyshall use commercially reasonable efforts to terminate all related trust
documents, indentures and guarantee agreements and dissolve Bank of the Carolinas Trust I.
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ARTICLE VI

CONDITIONS TO CONSUMMATION OF THE MERGER

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

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

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

(c) No Injunctions or Restraints; Ille ag 1ity. No judgment, order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or prohibition
preventing the consummation of any of the transactions contemplated hereby shall be in effect.
No statute, rule, regulation, order, injunction or decree shall have been enacted, entered,
promulgated or enforced by any Governmental Authority that prohibits or makes illegal the
consummation of any of the transactions contemplated hereby.

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

(e) Tax Opinions Relating to the Merger. Buyer and Company, respectively, shall
have received opinions from Kutak Rock LLP and Wyrick Robbins Yates & Ponton LLP,
respectively, each dated as of the Closing Date, in substance and form reasonably satisfactory to
Company and Buyer to the effect that, on the basis of the facts, representations and assumptions
set forth in such opinion, the Merger will be treated for federal income tax purposes as a
"reorganization" within the meaning of Section 368(a) of the Code. In rendering their opinions,
Kutak Rock LLP and Wyrick Robbins Yates & Ponton LLP may require and rely upon
representations as to certain factual matters contained in certificates of officers of each of
Company and Buyer, in form and substance reasonably acceptable to such counsel.

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

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

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

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

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

Section 6.03 Conditions to Obligations of Buyer. The obligations of Buyer to
consummate the Merger also are subject to the fulfillment or written waiver by Buyer prior to the
Closing Date of each of the following conditions:

(a) Company Common Stock. The number of shares of Company Common Stock
outstanding as of the Closing Date of this Agreement shall not exceed 462,028,831 shares.

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

(c) Performance of Obligations of Company. Company and Company Bank shall
have performed and complied with all of their respective obligations under this Agreement in all
material respects at or prior to the Closing Date, and Buyer shall have received a certificate,
dated the Closing Date, signed on behalf of Company by Company's Chief Executive Officer
and Chief Financial Officer and signed on behalf of Company Bank by the Chief Executive
Officer, Chief Financial Officer and the President of Company Bank, to such effect.
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(d) Plan of Bank Merger. The Plan of Bank Merger shall have been executed and
delivered concurrently with or immediately following approval of the Merger by Company's
shareholders at the Company Meeting.

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

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

(g) Agreements with Certain Individuals. The Non-Compete Agreement shall have
been executed and delivered at the Closing by Harvey Glick.

(h) Rights under Tax Preservation Agreement. Since the date of this Agreement there
has not been a "Distribution Date" or any "Shares Acquisition Date" as those terms are defined
in the Tax Preservation Agreement and the Company Board has taken all necessary action to
cause the Rights issued pursuant to the Tax Preservation Agreement to cease to be outstanding as
of the Effective Time and to terminate the TaX Preservation Agreement, effective immediately as
of the Effective Time, without payment of any consideration in respect thereof.

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

ARTICLE VII

TERMINATION

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

(a) Mutual Consent. At any time prior to the Effective Time, by the mutual consent,
in writing, of Buyer and Company if the board of directors of Buyer and the board of directors of
Company each so determines by vote of a majority of the members of its entire board.
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(b) No Re ug latory Approval. By Buyer or Company, if either of their respective
boards of directors so determines by a vote of a majority of the members of its entire board, in
the event any Regulatory Approval required for consummation of the transactions contemplated
by this Agreement shall have been denied by final, non-appealable action by such Governmental
Authority or an application therefor shall have been permanently withdrawn at the request of a
Governmental Authority.

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

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

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

(~ Delay. It being understood that the parties shall use good faith efforts to submit
regulatory filings and obtain the Requisite Company Shareholder Approval in a timely manner,
by either Buyer or Company if the Merger shall not have been consummated on or before
October 31, 2015 (the "Expiration Date"), unless the failure of the Closing to occur by such date
shall be due to a material breach of this Agreement by the party seeking to terminate this
Agreement.

(g) Failure to Recommend; Etc. In addition to and not in limitation of Buyer's
termination rights under Section 7.01(e), by Buyer if (i) there shall have been a material breach
of Section 5.09, or (ii) the Company Board (A) withdraws, qualifies, amends, modifies or
withholds the Company Recommendation, or makes any statement, filing or release, in
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connection with the Company Meeting or otherwise, inconsistent with the Company
Recommendation (it being understood that taking a neutral position or no position with respect to
an Acquisition Proposal shall be considered an adverse modification of the Company
Recommendation), (B) materially breaches its obligation to call, give notice of and commence
the Company Meeting under Section 5.04, (C) approves or recommends an Acquisition Proposal,

(D) fails to publicly recommend against a publicly announced Acquisition Proposal within five
(5) Business Days of being requested to do so by Buyer, (E) fails to publicly reconfirm the
Company Recommendation within five (5) Business Days of being requested to do so by Buyer,

or (F) resolves or otherwise determines to take, or announces an intention to take, any of the
foregoing actions.

(h) Failure to Terminate Tax Preservation Agreement. In addition to and not in
limitation of Buyer's termination rights under Section 7.01(e), by Buyer if a "Distribution Date"
or a "Shares Acquisition Date" has occurred (as those terms are defined in the Tax Preservation
Agreement) or if the Tax Preservation Agreement will remain in effect after the Effective Time
or if any of the Rights issued thereunder shall remain outstanding after the Effective Time.

Section 7.02 Termination Fee; Liquidated Damages.

(a) In recognition of the efforts, expenses and other opportunities foregone by Buyer
while structuring and pursuing the Merger, in the event Buyer terminates this Agreement
pursuant to Section 7.010), Company shall pay to Buyer a termination fee equal to $2,264,500
by wire transfer of immediately available funds within two (2) Business Days after receipt of
Buyer's notification of such termination.

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

(c) Company and Buyer each agree that the agreements contained in this Section 7.02
are an integral part of the transactions contemplated by this Agreement, and that, without these

agreements, Buyer would -not enter into this Agreement; accordingly, if Company fails promptly
to pay any amounts due under this Section 7.02, Company shall pay interest on such amounts
from the date payment of such amounts were due to the date of actual payment at the rate of
interest equal to the sum of (i) the rate of interest published from time to time in The Wall Street
Journal, Eastern Edition (or any successor publication thereto), designated therein as the prime
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rate on the date such payment was due, plus (ii) 200 basis points, together with the costs and
expenses of Buyer (including reasonable legal fees and expenses) in connection with such suit.

(d) Notwithstanding anything to the contrary set forth in this Agreement, the parties
agree that if this Agreement is terminated by Buyer pursuant to Section 7.01(d), Section 7.01(e),
Section 7.010) or Section 7.01(h) and if Company pays or causes to be paid to Buyer or to
Buyer Bank the termination fee in accordance with Section 7.02(a), or, if applicable, the
Liquidated Damages Payment in accordance with Section 7.02(b), Company (or any successor in
interest of Company) will not have any further obligations or liabilities to Buyer or Buyer Bank
with respect to this Agreement or the transactions contemplated by this Agreement.

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

ARTICLE VIII

DEFINITIONS

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

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

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

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

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

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

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

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

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

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

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



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

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

"BOLL" has the meaning set forth in Section 333(b).

"Book-Entry Shares" means any non-certificated shares which immediately prior to the
Effective Time represent shares of Company Common Stock.

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

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

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

"Buyer Articles" has the meaning set forth in Section 4.02(a).

"Buyer Average Stock Price" means the average closing sale price of a share of Buyer
Common Stock on NASDAQ, as reported by Bloomberg L.P. for the ten (10) consecutive
trading days ending on the second (2"d) Business Day prior to the Closing Date, rounded to the
nearest tenth of a cent; pYovided, that the Buyer Average Stock Price shall be not less than
$29.28 nor greater than $48.80, in either of which case the Exchange Ratio shall be fixed based
upon such upper or lower level, as the case may be.

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

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

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

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

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

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

"Claim" has the meaning set forth in Section 5.10(a).

"Closing" and "Closing Date" have the meanings set forth in Section 1.05(c).
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"Closing Consolidated Net Book Value" means the unaudited consolidated net
shareholders' equity of Company as of the Determination Date, determined in accordance with
GAAP, but without giving effect to the after tax impact of the following items: (i) any negative
provision for loan and lease losses for the period between February 28, 2015 and the
Determination Date, which provision would otherwise have the effect of decreasing the
allowance for loan and lease losses; pYovided, however, any negative provision resulting from
the resolution of a loan for which a specific allowance for loan and lease losses has been
calculated as of February 28, 2015 and which specific allowance is set forth on Disclosure
Schedule Section 8.01(a) hereto, where the resolution creates a reduction of such specific
calculated allowance in excess of the loss actually incurred on the loan, shall be reflected in the
Closing Consolidated Net Book Value; (ii) any of the actions or changes taken only to comply
with coordination procedures pursuant to Section 5.20 which would otherwise not have been
taken or required to be taken; or (iii) any increase in the net deferred tax assets between February
28, ZO15 and the Determination Date, all as mutually agreed between Company and Buyer. .For
purposes of calculating the Closing Consolidated Net Book Value, the Company shall include,
without duplication, deductions made for the extraordinary items related to the Merger, this
Agreement and the transactions contemplated hereby, including, but not limited to reductions
for: (i) the after-tax amount of any fees and commissions payable to any broker, finder, financial
advisor or investment banking firm in connection with this Agreement and the transactions
contemplated hereby; (ii) the after-tax amount of any legal and accounting fees incurred in
connection with the Merger, this Agreement, the Bank Merger and the transactions contemplated
hereby and any related SEC and regulatory filings, including any printing expenses and SEC
filing fees; (iii) the after-tax amount of the costs expected to be incurred by the Surviving Entity
on or after the Closing Date to fully complete all Unresolved Response Actions (as defined in
Section 5.17(e)) in accordance with Section 5.17(e); (iv) the after tax amount of any
compensation, bonus, severance, or payments triggered in connection with the change-of-control
or Merger, or other similar payments) payable by the Company or any Company Subsidiary;
and (v) the after-tax amount of all costs and expenses associated with the defense or settlement
of any shareholder challenges or litigation arising out of or in connection with the Merger, this
Agreement, the Bank Merger or the transactions contemplated hereby in excess of $500,000 in
the aggregate. The Closing Consolidated Net Book Value may be further adjusted upon the
mutual agreement of the parties, provided such adjustment shall be memorialized in a writing
signed by all of the parties thereto.

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

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

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

"Company 2014 Form 10-K" has the meaning set forth in Section 3.08(a).

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

"Company Bank" has the meaning set forth in the preamble to this Agreement.
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"Company Benefit Plans" has the meaning set forth in Section 3.16(a).

"Company Board" has the meaning set forth in Section 2.02(a).

"Cor~tpany Common Stock" means the voting common stock, no par value per share, of
Company.

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

"Company Expenses" has the meaning set forth in Section 5.21.

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

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

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

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

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

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

"Company Recomynendation" has the meaning set forth in Section 5.04(b).

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

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

"Company Restricted Shares" means restricted shares of Company Common Stock
granted under the Company Stock Plans.

"Company SEC Documents" has the meaning set forth in Section 3.08(a).

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

"Company Stock Plans" means all equity plans of the Company, including the Bank of
the Carolinas Corporation 2014 Omnibus Stock Incentive Plan and the Bank of the Carolinas
Corporation 2007 Omnibus Equity Plan, each as amended to date, and any sub-plans adopted
thereunder.

"Company Stock Price" means a cash value, rounded to the nearest tenth of a cent, equal
to the quotient of (i) the Purchase Price, divided by (ii) the number of shares of Company
Common Stock issued and outstanding immediately prior to the Effective Time.
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"Company Subsequent Determination" has the meaning set forth in Section 5.09(e).

"Confidential information" has the meaning set forth in Section 5.23(a).

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

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

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

"Determination Date" means the first (1St) Business Day after the date of the Company
Meeting or the tenth (10th) Business Day before the Closing Date, whichever is later.

"Disclosing Party" has the meaning set forth in Section 5.23(a).

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

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

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

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

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

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

"Environmental Consultant" has the meaning set forth in Section 5.17(a).

"Environmental Law" means any federal, state or local Law, regulation, order, decree,

permit, authorization, opinion or agency requirement relating to: (a) pollution, the protection or
restoration of the indoor or outdoor environment, human health and safety, or natural resources,
(b) the handling, use, presence, disposal, release or threatened release of any Hazardous
Substance, or (c) any injury or threat of injury to persons or property in connection with any

Hazardous Substance. The term Environmental Law includes, but is not limited to, the following
statutes, as amended, any successor thereto, and any regulations promulgated pursuant thereto,
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and any state or local statutes, ordinances, rules, regulations and the like addressing similar
issues: (a) Comprehensive Environmental Response, Compensation and Liability Act, as
amended by the Superfund Amendments and Reauthorization Act of 1986, as amended, 42
U.S.C. § 9601 et seq.; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. §
6901, et seq.; the Clean Air Act, as amended, 42 U.S.C. § 7401, et seq.; the Federal Water
Pollution Control Act, as amended, 33 U.S.C. § 1251, et seq.; the Toxic Substances Control Act,
as amended, 15 U.S.C. § 2601, et seq.; the Emergency Planning and Community Right to Know
Act, 42 U.S.C. § 1101, et seq.; the Safe Drinking Water Act; 42 U.S.C. § 300f, et seq.; the
Occupational Safety and Health Act, 29 U.S.C. § 651, et seq.; (b) common Law that may impose
liability (including without limitation strict liability) or obligations for injuries or damages due to
the presence of or exposure to any Hazardous Substance.

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

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

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

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

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

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

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

"Executive Officer" means the President, Chief Executive Officer, Chairman and Vice
Chairman, Chief Financial Officer, President, Controller, Chief Lending Officer, Chief
Operating Officer, Chief Credit Officer, Chief Banking Officer, and each other officer with
significant policy-making authority of Company, Company Bank, Buyer, or Buyer Bank, as
applicable.

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

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

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

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

"FDIC" means the Federal Deposit Insurance Corporation.

"FFIEC" rileans the Federal Financial Institutions Examination Council.
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"FRB" means the Board of Governors of the Federal Reserve System.

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

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

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

"Holder" has the meaning set forth in Section 2.06.

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

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

"InfoYmational Systems Conversion" has the meaning set forth in Section 5.15.

"Insurance Policies" has the meaning set forth in Section 333(a).

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

"IRS" means the United States Internal Revenue Service.

"Knowledge" of any Person (including references to such Person being aware of a
particular matter), as used with respect to Company and its Subsidiaries, means those facts,
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reports, allegations or other information that are actually known by any Executive Officer of
Company or Company Bank, including for this purpose and without limitation, the Chairman,

the President, Vice Chairman, the Chief Executive Officer, the Chief Operating Officer, the

Chief Financial Officer, and the Chief Credit Officer and any Person that directly reports to any

of the foregoing individuals. Knowledge, as used with respect to Buyer and its Subsidiaries,

means those facts, reports, allegations or other information that are actually known, after
reasonable inquiry, by any Executive Officer of Buyer or Buyer Bank, including for this purpose

and without limitation, the Chairman and Chief Executive Officer of each of Buyer and Buyer

Bank. Without limiting the scope of the preceding sentences, the term "Knowledge" includes any

fact, matter or circumstance set forth in any written notice received by Company or Company
Bank, or by Buyer or Buyer Bank, from any Governmental Authority.

"Law" means any federal, state, local or foreign Law, statute, ordinance, rule, regulation,
judgment, order, injunction, decree, arbitration award, agency requirement, license or.permit of

any Governmental Authority that is applicable to the referenced Person.

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

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

"Liens" means any charge, mortgage, pledge, security interest, restriction, claim, lien or

encumbrance, conditional and installment sale agreement, charge or other claim of third parties
of any kind.

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

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

"Matepia[ Adverse Change" or "Material Adverse Effect" with respect to any party

means (i) any change, development or effect that individually or in the aggregate is, or is
reasonably likely to be, material and adverse to the condition (financial or otherwise), results of
operations, liquidity, assets or deposit liabilities, properties, or business of such party and its
Subsidiaries, taken as a whole, (ii) any change, development or effect that individually or in the
aggregate would, or would be reasonably likely to, materially impair the ability of such party to
perform its obligations under this Agreement or otherwise materially impairs, or is reasonably
likely to materially impair, the ability of such party to consummate the Merger and the

transactions contemplated hereby or (iii) any action taken or changes made by Company or
Company Bank with respect to investment securities, deposits or loans under Section 5.01(q),
Section 5.01(r) or Section 5.01(s), respectively, that has, or is reasonably likely to have, a

material negative impact on the Company's risk profile (except that no actions taken by
Company pursuant to Section 5.01(q), Section 5.01(r) or Section 5.01(s) shall be deemed to
negatively impact the Company's risk profile if Buyer provided prior written consent to any such
actions after receiving appropriate notice in accordance with such sections); provided, however,

that, in the case of clause (i) only, a Material Adverse Effect shall not be deemed to include the
impact of (A) changes after the date of this Agreement in banking and similar Laws of general
applicability or interpretations thereof by Governmental Authorities (except to the extent that
such change disproportionately adversely affects Company and its Subsidiaries or Buyer and its
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Subsidiaries, as the case may be, compared to other companies of similar size operating in the
same industry in which Company and Buyer operate, in which case only the disproportionate
effect will be taken into account), (B) changes after the date of this Agreement in GAAP or
regulatory accounting requirements applicable to banks or bank holding companies generally
(except to the extent that such change disproportionately adversely affects Company and its
Subsidiaries or Buyer and its Subsidiaries, as the case may be, compared to other companies of
similar size operating in the same industry in which Company and Buyer operate, in which case
only the disproportionate effect will be taken into account), (C) changes after the date of this
Agreement in general economic or capital market conditions affecting financial institutions,
including, but not limited to, changes in levels of interest rates generally (except to the extent
that such change disproportionately adversely affects Company and its Subsidiaries or Buyer and
its Subsidiaries, as the case may be, compared to other companies of similar size operating in the
same industry in which Company and Buyer operate, in which case only the disproportionate
effect will be taken into account), (D) the effects of any action or omission taken by Company
with the prior consent of Buyer, and vice versa, or as otherwise expressly permitted or
contemplated by this Agreement, (E) any failure by Company or Buyer to meet any internal or
published industry analyst projections or forecasts or estimates of revenues or earnings for any
period (it being understood and agreed that the facts and circumstances giving rise to such failure
that are not otherwise excluded from the definition of Material Adverse Effect may be taken into
account in determining whether there has been a Material Adverse Effect), (F) changes in the
trading price or trading volume of Buyer Common Stock, (G) the impact of the Agreement and
the transactions contemplated hereby on relationships with customers or employees (including
the loss of personnel subsequent to the date of this Agreement), and (H) the outbreak or
escalation of hostilities or acts of war or terrorism (except to the extent that such change
disproportionately adversely affects Company and its Subsidiaries or Buyer and its Subsidiaries,
as the case may be, compared to other companies of similar size operating in the same industry
in which Company and Buyer operate, in which case only the disproportionate effect will be
taken into account).

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

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

"Merger Consideration" means the number of shares of Buyer Common Stock to be
issued in the Merger in respect of each share of Company Common Stock held by a holder of
Company Common Stock of record immediately prior to the Effective Time, determined on the
basis of the Exchange Ratio.

"NASDAQ" means The NASDAQ Global Select Market.

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

"NCBCA" means the North Carolina Business Corporation Act, as amended.

"Non-Compete Agreement" means that certain non-competition agreement to be entered
into at the Closing between Buyer Bank and Harvey Glick, in substantially the form attached as
Exhibit C to this Agreement.
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"Non-scope Issues" has the meaning set forth in Section 5.17(c).

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

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

"Ordinary Course of Business" means the ordinary, usual and customary course of

business of Company, Company Bank and the Company's Subsidiaries consistent with past

practice, including with respect to frequency and amount.

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

"Person" means any individual, bank, corporation, partnership, association, joint-stock

company, business trust, limited liability company, unincorporated organization or other

organization or firm of any kind or nature.

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

"Plan of Bank Merger" means that certain plan of bank merger between Company Bank

and Buyer Bank pursuant to which Company Bank will be merged with and into Buyer Bank in

accordance with the provisions of and with the effect provided in N.C. Gen. Stat. § 53C-7-201 et

seq., as well as Arkansas Code Annotated §§ 23-48-503, 23-48-901 et seq. and Subchapter 11 of

the Arkansas Business Corporation Act, with the effect provided in Arkansas Code Annotated

§4-27-1110.

"Proxy Statement-Prospectus" means the Company's proxy statement and the Buyer's

prospectus and other proxy solicitation materials constituting a part thereof, together with any

amendments and supplements thereto, to be delivered to holders of Company Common Stock in

connection with the solicitation of their approval of this Agreement.

"Purchase Price" means $64,700,000, subject to a decrease, in the event that the Closing
Consolidated Net Book Value of Company, determined in accordance with this Agreement, is

less than $45,500,000, on adollar-for-dollar basis, by the amount by which the Closing

Consolidated Net Book Value of Company is less than $45,500,000.

"Receiving Party" has the meaning set forth in Section 5.23(a).

"Registration StaterrrenP' means the Registration Statement on Form S-4 to be filed with

the SEC by Buyer in connection with the issuance of shares of Buyer Common Stock in the

Merger (including the Proxy Statement-Prospectus).

"Regulations" means the final and temporary regulations promulgated under the Code by

the United States Department of the Treasury.

"Regulatory Approval" shall mean any consent, approval, authorization or non-objection

from any Governmental Authority necessary to consummate the Merger, Bank Merger and the

other transactions contemplated by this Agreement.
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"Representatives" has the meaning set forth in Section 5.23(a).

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

"Rights" means, with respect to any Person, warrants, options, rights, convertible
securities and other arrangements or commitments which obligate the Person to issue or dispose
of any of its capital stock or other ownership interests.

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

"SEC" means the Securities and Exchange Commission.

"Securities AcP' means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

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

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

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

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

"Tax" and "Taxes" mean all federal, state, local or foreign income, gross income, gains,
gross receipts, sales, use, ad valorem, goods and services, capital, production, transfer, franchise,
windfall profits, license, withholding, payroll, employment, disability, employer health, excise,
estimated, severance, stamp, occupation, property, environmental, custom duties, unemployment
or other taxes of any kind whatsoever imposed, directly or indirectly, by a Governmental
Authority, together with any interest, additions or penalties thereto and any interest in respect of
such interest and penalties.

"Tar Preservation Agreement" has the meaning set forth in Section 3.03(b).

"Tax Returns" means any return, amended return, declaration or other report (including
elections, declarations, schedules, estimates and information returns) required to be filed with
any taxing authority with respect to any Taxes.
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"The date hereof ' or "the date of this Agreement" shall mean the date first set forth
above in the preamble to this Agreement.

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

"Unresolved Response Action" has the meaning set forth in Section 5.17(e).

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

"Voting AgreemenP' or "Voting Agreements" shall have the meaning set forth in the
recitals to this Agreement.

ARTICLE IX

MISCELLANEOUS

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

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

Section 9.03 Governin~Law; Waiver of Right to Trial by Jurv.

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

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

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

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

If to Buyer or Buyer Bank:

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

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

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

If to Company or Company Bank:

Bank of the Carolinas Corporation
135 Boxwood Village Drive
Mocksville, North Carolina 27028
Attn: Harvey Glick

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

Wyrick Robbins Yates & Ponton LLP
4101 Lake Boone Trail, Suite 300
Raleigh, North Carolina 27607
Attn: Todd H. Eveson '

Section 9.06 Entire Understanding; No Third Party Beneficiaries. This Agreement
represents the entire understanding of the parties hereto and thereto with reference to the
transactions contemplated hereby, and this Agreement supersedes any and all other oral or
written agreements heretofore made. Except for the Indemnified Parties' rights under Section
5.10, Buyer and Company hereby agree that their respective representations, warranties and
covenants set forth herein are solely for the benefit of the other party hereto, in accordance with
and subject to the terms of this Agreement, and this Agreement is not intended to, and does not,
confer upon any Person (including any person or employees who might be affected by Section
5.11), other than the parties hereto, any rights or remedies hereunder, including, the right to rely
upon the representations and warranties set forth herein.

Section 9.07 Severability. In the event that any one or more provisions of this
Agreement shall for any reason be held invalid, illegal or unenforceable in any respect, by any
court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any
other provisions of this Agreement and the parties shall use their commercially reasonable efforts
to substitute a valid, legal and enforceable provision which, insofar as practical, implements the
purposes and intents of this Agreement.
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Section 9.08 Enforcement of the Agreement. The parties hereto agree that irreparable
damage would occur in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. It is accordingly
agreed that the parties shall be entitled to seek an injunction or injunctions to prevent breaches of
this Agreement and to enforce specifically the terms and provisions hereof in any court of the
United States or any state having jurisdiction without having to show or prove economic
damages and without the requirement of posting a bond, this being in addition to any other
remedy to which they are entitled at law or in equity.

Section 9.09 Interpretation.

(a) When a reference is made in this 'Agreement to sections, exhibits or schedules,
such reference shall be to a section of, or exhibit or schedule to, this Agreement unless otherwise
indicated. The table of contents and captions and headings contained in this Agreement are
included solely for convenience of reference; if there is any conflict between a caption or
heading and the text of this Agreement, the text shall control. Whenever the words "include,"
"includes" or "including" are used in this Agreement, they shall be deemed to be followed by the
words "without limitation."

(b) The parties hereto have participated jointly in the negotiation and drafting of this
Agreement and the other agreements and documents contemplated herein. In the event an
ambiguity or question of intent or interpretation arises under any provision of this Agreement or
any other agreement or document contemplated herein, this Agreement and such other
agreements or documents shall be construed as if drafted jointly by the parties thereto, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of
authorizing any of the provisions of this Agreement or any other agreements or documents
contemplated herein.

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

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

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

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

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

BANK OF THE OZARKS, INC.

By:
Name: Dennis Jam
Title: Executive V e President and Director of Mergers

and Acquisitions

BANK OF THE OZARKS

By: `
Name: Dennis Jam s
Title: Executive resident and Director of Mergers

and Acquisitions

BANK OF THE CAROLINAS CORPORATION

By:
Name: Stephen R. Talbert
Title: President, Vice-Chairman and Chief Executive

Officer

BANK OF THE CAROLINAS

By:
Name: Stephen R. Talbert
Title: President, Vice-Chairman and Chief Executive

Officer

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER AND REORGANIZATION



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

BANK OF THE OZARKS, INC.

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

and Acquisitions

BANK OF THE OZARKS

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

and Acquisitions

BANK OF THE CAROLINAS CORPORATION

By:
Name; teph n R. Talbert
Title: President, Vice-Chairman and Chief Executive

Officer

BANK OF THE CAROLINAS

By:
Name: Step en R. Talbert
Tide: President, Vice-Chairman and Chief Executive

Officer

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER AND REORGANIZATI03J



Exhibit A

FORM OF VOTING AGREEMENT

THIS VOTING AGREEMENT (this "Agreement") is dated as of May 6, 2015, by and
between the undersigned holder ("Shareholder") of Common Stock, no par value per share, of
Bank of the Carolinas Corporation, a North Carolina corporation ("Company"), and Bank of the
Ozarks, Inc., an Arkansas corporation ("Buyer"). All capitalized terms used but not defined
herein shall have the meanings assigned to them in the Merger Agreement (defined below).

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

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

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

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

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

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

(b) vote (or cause to be voted), in person or by proxy, all the Shares that are
beneficially owned by Shareholder or as to which Shareholder has, directly or
indirectly, the sole right to vote or direct the voting, (i) in favor of adoption and
approval of the Merger Agreement and the transactions contemplated thereby
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(including any amendments or modifications of the terms thereof approved by the
board of directors of Company and adopted in accordance with the terms thereof ;
(ii) in favor of any proposal to adjourn or postpone such meeting, if necessary, to
solicit additional proxies to approve the Merger Agreement; (iii) in favor of any
proposal relating to an advisory vote on executive compensation, as may be
required under Rule 14a-21(c) under the Exchange Act;. (iv) against any action or
agreement that would result in a breach of any covenant, representation or
warranty or any other obligation or agreement of Company contained in the
Merger Agreement or of Shareholder contained in this Agreement; and (v) against
any Acquisition Proposal or any other action, agreement or transaction that is
intended, or could reasonably be expected, to impede, interfere or be inconsistent
with, delay, postpone, discourage or materially and adversely affect
consummation of the transactions contemplated by the Merger Agreement or this
Agreement.

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

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

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

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

(b) This Agreement has been duly executed and delivered by Shareholder, and
assuming the due authorization, execution and delivery by Buyer, constitutes the
valid and legally binding obligation of Shareholder enforceable against
Shareholder in accordance with its terms, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors' rights and to general equity
principles.
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(c) The execution and delivery of this Agreement by Shareholder does not, and the
performance by Shareholder of his, her or its obligations hereunder and the
consummation by Shareholder of the transactions contemplated hereby will not,
violate or conflict with, or constitute a default under, any agreement, instrument,
contract or other obligation or any order, arbitration award, judgment or decree to
which Shareholder is a party or by which Shareholder is bound, or any statute,
rule or regulation to which Shareholder is subject or, in the event that Shareholder
is a corporation, partnership, trust or other entity, any charter, bylaw or other
organizational document of Shareholder.

(d) Shareholder is the record and beneficial owner of, or is the trustee that is the
record holder of, and whose beneficiaries are the beneficial owners of, and has
good title to all of the Shares, and the Shares are owned free and clear of any
liens, security interests, charges or other encumbrances. The Shares do not include
shares over which Shareholder exercises control in a fiduciary capacity for any
other person or entity that is not an Affiliate of Shareholder, and no representation
by Shareholder is made with respect thereto. Shareholder has the right to vote the
Shares, and none of the Shares is subject to any voting trust or other agreement,
arrangement or restriction with respect to the voting of the Shares, except as
contemplated by this Agreement.

Section 4. No Solicitation. From and after the date hereof until the termination of this
Agreement pursuant to Section 7 hereof, Shareholder, in his, her or its capacity as a shareholder
of Company, shall not, nor shall such Shareholder authorize any partner, officer, director, advisor
or representative of, such Shareholder or any of his, her or its affiliates to (and, to the extent
applicable to Shareholder, such Shareholder shall use commercially reasonable efforts to prohibit
any of his, her or its representatives or affiliates to), (a) initiate, solicit, induce or knowingly
encourage, or knowingly take any action to facilitate the making of, any inquiry, offer or
proposal which constitutes, or could reasonably be expected to lead to, an Acquisition Proposal,
(b) participate in any discussions or negotiations regarding any Acquisition Proposal, or furnish,
or otherwise afford access, to any person (other than Buyer) any information or data with respect
to Company or otherwise relating to an Acquisition Proposal, (c) enter into any agreement,
agreement in principle, letter of intent, memorandum of understanding or similar arrangement
with respect to an Acquisition Proposal, (d) solicit proxies with respect to an Acquisition
Proposal (other than the Merger Agreement) or otherwise encourage or assist any party in taking
or planning any action that would compete with, restrain or otherwise serve to interfere with or
inhibit the timely consummation of the Merger in accordance with the terms of the Merger
Agreement, or (e) initiate a shareholders' vote or action by consent of Company's shareholders
with respect to an Acquisition Proposal.

Section 5. Irrevocable Proxv. Subject to the last sentence of this Section 5, by
execution of this Agreement, Shareholder does hereby appoint Buyer with full power of
substitution and resubstitution, as Shareholder's true and lawful attorney and irrevocable proxy,
to the full extent of Shareholder's rights with respect to the Shares, to vote, if Shareholder is
unable to perform his, her or its obligations under this Agreement, each of such Shares that
Shareholder shall be entitled to so vote with respect to the matters set forth in Section 1 hereof at
any meeting of the shareholders of Company, and at any adjournment or postponement thereof,
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and in connection with any action of the shareholders of Company taken by written consent.
Notwithstanding the foregoing, the holder of such proxy shall not exercise such irrevocable
proxy on any matter other than as set forth in Section 1. Shareholder intends this proxy to be
irrevocable and coupled with an interest hereafter until the termination of this Agreement
pursuant to the terms of Section 7 hereof, and hereby revokes any proxy previously granted by
Shareholder with respect to the Shares. This irrevocable proxy shall automatically terminate
upon the termination of this Agreement.

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

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

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

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

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

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

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

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

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

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

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

BANK OF THE OZARKS, INC.

By:_
Name:
Title:

SHAREHOLDER

Printed or Typed Name of Shareholder

By:_
Name:
Title:

N( OTE: If Other than an Individual Shareholder, Print or Type Name of Individual Signing the

Voting Agreement and Representative Capacity)

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

A-7



Exhibit B

AGREEMENT AND PLAN OF MERGER BY AND BETWEEN
BANK OF THE CAROLINAS AND BANK OF THE OZARKS

THIS AGREEMENT AND PLAN OF MERGER (this "Plan of Merger") is made and
entered into as of the day of , 2015, by and between Bank of the Ozarks ("Buyer
Bank") an Arkansas state banking corporation and wholly-owned subsidiary of Bank of the
Ozarks, Inc. ("Buyer"), and Bank of the Carolinas ("Company Bank"),' a North Carolina
chartered bank and wholly-owned subsidiary of Bank of the Carolinas Corporation
("Company").

PREAMBLE

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

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

ARTICLE ONE
TERMS OF MERGER

1.1 Merger. Subject to the terms and conditions of this Plan of Merger, at the time
the Bank Merger becomes effective under applicable law (the "Effective Time"), Company Bank
shall be merged with and into Buyer Bank in accordance with the provisions of and with the
effect provided in North Carolina General Statute § 53C-7-201 et seq., as well as Arkansas Code
Annotated §§ 23-48-503, 23-48-901 et seq. and Subchapter 11 of the Arkansas Business
Corporation Act, with the effect provided in Arkansas Code Annotated § 4-27-1110. Buyer Bank
shall be the surviving bank resulting from the Bank Merger (the "Surviving Bank") and shall
continue to be a state bank governed by the laws of the state of Arkansas. The Bank Merger
shall be consummated pursuant to the terms of this Plan of Merger. The Bank Merger shall not



be consummated unless and until the Holding Company Merger has been consummated and all

required regulatory approvals and shareholder approvals have been received.

1.2 Business of Surviving Bank. The business of the Surviving Bank from and after

the Effective Time shall be that of a state banking corporation organized under the laws of the

state of Arkansas. The business of the Surviving Bank shall be conducted from its main office

and at its legally established branches, which shall also include all branches, whether in

operation or approved but unopened, at the Effective Time.

1.3 Charter. The Articles of Incorporation of Buyer Bank in effect immediately

prior to the Effective Time shall be the Articles of Incorporation of the Surviving Bank

immediately following the Effective Time, until otherwise amended or repealed.

1.4 Bylaws. The bylaws of Buyer Bank in effect immediately prior to the Effective

Time shall be the bylaws of the Surviving Bank immediately following the Effective Time, until

otherwise amended or repealed.

1.5 Directors and Officers.

(a) The directors of the Surviving Bank from and after the Effective Time

shall consist of the incumbent directors of Buyer Bank, who shall serve as directors of the

Surviving Bank from and after the Effective Time in accordance with the bylaws of the

Surviving Bank.

(b) The principal officers of the Surviving Bank upon the Effective Time shall

be the incumbent principal officers of Buyer Bank, who shall serve as officers of the Surviving

Bank from and after the Effective Time in accordance with the bylaws and at the pleasure of the

board of directors of the Surviving Bank.

ARTICLE TWO
MANNER OF CONVERTING SHARES

2.1 Conversion of Shares. At the Effective Time, by virtue of the Bank Merger and

without any action on the part of the holders thereof, the shares of the constituent banks shall be

converted as follows:

(a) Each share of Buyer Bank common stock issued and outstanding at the

Effective Time shall remain issued and outstanding from and after the Effective Time.

(b) Each share of Company Bank common stock issued and outstanding at the

Effective Time shall be cancelled upon the Effective Time, and no consideration shall be

delivered in exchange therefor.

2.2 Exchange Procedures. Promptly after the Effective Time, the sole shareholder

of Company Bank shall surrender the certificate or certificates representing the common stock of

Company Bank owned by it to the Surviving Bank.



ARTICLE THREE
TERMINATION

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

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

(b) By the Board of Directors of either Buyer Bank or Company Bank in the
event that the Bank Merger shall not have been consummated by October 31, 2015; or

(c) By the Board of Directors of either Buyer Bank or Company Bank in the
event that any of the conditions precedent to the consummation of the Bank Merger cannot,
through no fault of the terminating party, be satisfied or fulfilled by October 31, 2015.

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

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

BANK OF THE CAROLINAS SANK OF THE OZARKS
a North Carolina chartered bank an Arkansas banking corporation

By: By:



FORM OF
Exhibit C

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

THIS NON-COMPETITION, NON-SOLICITATION, CONFIDENTIALITY AND
NON-DISPARAGEMENT AGREEMENT (this "Agreement") is made as of _, 2015
(the "Effective Date"), by and among Bank of the Ozarks, Inc., an Arkansas corporation
("Buyer"), and GLICK.BIZ, LLC ("Selling Shareholder") and Harvey Glick, individually
("Glick"). Capitalized terms used herein that are not otherwise defined shall have the meanings
assigned to them in that certain Agreement and Plan of Merger and Reorganization, dated as of

_, 2015, by and among Buyer, Buyer's wholly owned bank subsidiary, Bank of the
Ozarks ("Buyer Bank"), Bank of the Carolinas Corporation, a North Carolina corporation
("Company"), and Company's wholly owned bank subsidiary, Bank of the Carolinas ("Comnanv
Bank") (the "Merger Agreement").

WITNESSETH:

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

WHEREAS, Glick is the current Executive Chairman and beneficial owner of 5,000,000
shares, or approximately 1.082 % of the outstanding common stock of Company held of record
by the Selling Shareholder, and Glick is also the sole member of Selling Shareholder, and as a
result of the transactions contemplated by the Merger Agreement and this Agreement, Selling
Shareholder and, by reason of his beneficial ownership of Selling Shareholder, Glick, are
expected to receive significant consideration in exchange for the shares of Company common
stock owned by Selling Shareholder, and significant consideration to be received by Selling
Shareholder and material benefit to be derived therefrom by Glick, pursuant to this Agreement;
and

WHEREAS, the parties to this Agreement acknowledge and agree that the banking
business of the Company and Company Bank together, including counties where Company
Bank's banking offices currently exist and certain adjoining counties thereto, being more
particularly identified as the respective Counties of Cabarrus, Davidson, Davie, Forsyth,
Guilford, Mecklenburg, Montgomery, Randolph, Rowan, Stanly, and Yadkin (all such counties
being hereinafter collectively referred to as the "Restricted Area"), constitute a valuable banking
franchise within the state of North Carolina, attributable in part to the efforts and experience of
Selling Shareholder and Glick, and that the banking business of Buyer and Buyer Bank together,
in areas adjoining or otherwise near certain of the counties in the Restricted Area, constitute a
valuable banking franchise within the state of North Carolina; and
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WHEREAS, as a condition and inducement to Buyer and Buyer Bank to consummate the
transactions contemplated by the Merger Agreement, Selling Shareholder and Glick have agreed

to enter into this Agreement with Buyer and Buyer Bank, in accordance with which Selling
Shareholder and Glick will, among other things, agree during the Restricted Term, as hereinafter
defined, not to disclose Confidential Information, as hereinafter defined, of Company or
Company Bank, not to compete, directly or indirectly, in the Restricted Area, with either Buyer
or Buyer Bank, not to solicit employees of Company, Company Bank, Buyer or Buyer Bank, and
during and after the Restricted Term, not to make any false, defamatory or disparaging
statements regarding or relating to any of Company, Company Bank, Buyer or Buyer Bank, all

as more particularly set forth below; and

WHEREAS, as a further condition and inducement to Selling Shareholder and Glick to
enter into this Agreement, Buyer and Buyer Bank will agree during and after the Restricted Term
not to make any false, defamatory or disparaging statements regarding or relating to Selling
Shareholder or Glick.

NOW, THEREFORE, the parties agree as follows:

Section 1. Consideration. In fair and appropriate consideration of the covenants,
obligations and agreements of Selling Shareholder and Glick in this Agreement, Buyer agrees to
(i) enter into this Agreement and (ii) pay Selling Shareholder at the Closing of the transactions
contemplated by the Merger Agreement the cash sum of Two Million Dollars ($2,000,000),

payable to Selling Shareholder by wire transfer of immediately available funds.

Section 2. Covenant Not to Compete. Selling Shareholder and Glick agree that for a

period of three (3) years after the Closing Date (the "Restricted Term"), neither Selling
Shareholder nor Glick will, within the Restricted Area, in one or a series of transactions, own,

manage, operate, control, invest or acquire an interest in, or otherwise engage or participate in
the business of commercial banking, whether as a proprietor, partner, stockholder, member,
lender, director, officer, employee, joint venturer, investor, lessor, supplier, customer, agent,
representative or other participant, within the Restricted Area, in any commercial banking
business or other venture which competes, directly or indirectly, with Buyer or Buyer Bank;
provided, however, that Selling Shareholder and Glick may, directly or indirectly, in one or a
series of transactions, own, invest or acquire an interest in up to two percent (2%) of the capital
stock of a company whose capital stock is traded publicly. For purposes of this Agreement,
"commercial banking" means the business of taking deposits, making secured or unsecured loans
or engaging in any substantial activities in support of or related to such business. Furthermore,
each of Selling Shareholder and Glick represents, acknowledges and agrees that there are no
other non-competition covenants, agreements and restrictions contained in any consulting or
other agreements with Company or Company Bank that will survive the Closing of the Merger

Agreement.

Section 3. Non-Solicitation. Selling Shareholder _and Glick agree that during the
Restricted Term neither of them will, nor will they cause any of their respective affiliates to,
directly or indirectly, solicit, induce or attempt to induce, or cause any individual who, on the
date of this Agreement or any time thereafter and prior to the Closing, is an officer, manager or
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employee of Company, Company Bank or Buyer or Buyer Bank to leave the employ of
Company, Company Bank, Buyer or Buyer Bank, or in any way materially interfere with the
relationship between Company, Company Bank, Buyer or Buyer Bank, on the one hand, and any
such officer, manager or employee, on the other hand, provided, however, that the foregoing
shall not prohibit the solicitation of any person for employment or other affiliation by general

advertisements for employment not specifically directed towards Buyer or Buyer Bank's
employees and the hiring of persons who respond to such advertisements. In addition, during the

Restricted Term neither Selling Shareholder nor Glick shall, to their Knowledge, directly or
indirectly induce or attempt to induce any customer, supplier, licensee or other business relation
of Company or Company Bank, or of Buyer or Buyer Bank, to cease doing business with Buyer
or Buyer Bank, or in any way interfere with the relationship between any such customer,
supplier, licensee or business relation and Buyer or Buyer Bank. As used in this Section 3,
"Knowledge" means, with respect to either Selling Shareholder or Glick, that Glick has actual
awareness or reasonably should have actual awareness of a relationship between Buyer or Buyer

Bank and any such customer, supplier, licensee or business relation, including facts, statements
and reports, whether oral or written, or other information relating to such customer, supplier,
licensee or business relation, all after reasonable inquiry under the circumstances.

Section 4. Confidentiality. Each of Selling Shareholder and Glick acknowledge that
they and their affiliates and representatives have or may have access to Confidential Information
and that such Confidential Information does and will constitute valuable, special and unique
property of Buyer from and after the Closing Date. Each of Selling Shareholder and Glick agree
that during the Restricted Term, neither of them will, directly or indirectly, and they will cause
their affiliates and representatives not to, disclose, reveal, divulge or communicate to any Person
other than Buyer and its affiliates and its and their representatives, or use or otherwise exploit for
their own benefit or for the benefit of anyone other than Buyer and its affiliates and its and their
representatives any Confidential Information. For purposes of this Agreement, "Confidential
Information" shall mean any facts, data or information, whether oral or written, and in whatever
medium, including electronic or digital format, (a) disclosed to Selling Stockholder or Glick or
of which Selling Stockholder or Glick became aware as a consequence of their relationship with
Company or Company Bank; (b) having value to Company or Company Bank; and (c) not
generally known to competitors of Company Bank or Buyer Bank, including but not limited to
methods of operation, prices, pricing strategies, costs, plans, designs, technology, inventions,
trade secrets, know-how, software, marketing methods and strategies, policies, plans, personnel,
suppliers, competitors, customers, customer data, market data and other specialized information
or proprietary information; provided, that Confidential Information does not include data or
information that has been voluntarily disclosed to the public by Company or Company Bank
prior to the date of the Merger Agreement or with the express written consent of Buyer after such
date, or has otherwise entered into the public domain through lawful means.

Section 5. Non-Disparagement.

(a) During and after the Restricted Term, Selling Shareholder and Glick agree that
neither of them will, and they will cause their affiliates not to, make any false, defamatory or
disparaging statements about Buyer or Buyer Bank, any of their respective affiliates or the
banking business of Buyer.
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(b) During and after the Restricted Term, Buyer and Buyer Bank agree that neither of
them will, and they will cause their affiliates not to, make any false, defamatory or disparaging
statements about Selling Shareholder or. Glick or any of their respective affiliates.

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

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

Notices to Selling Shareholder or Glick: Notices to Buyer or Buyer Bank:

Harvey Glick Bank of the Ozarks, Inc.
6736 Lakeside Circle East 17901 Chenal Parkway
Worthington; Ohio 43085 Little Rock, Arkansas 72223
Facsimile: (206) 350-0407 Attention: Chief Executive Officer

Facsimile: (501) 978-2205
With a copy (which shall not constitute
notice) to:

Thompson Hine LLP
312 Walnut St., Suite 1400
Cincinnati, Ohio 45202
Attention: J. Shane Starkey, Esq.
Facsimile: (513) 241-4771

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

Section 9. Severability. Whenever possible, each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable law, but if any
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provision of this Agreement is held to be prohibited by or invalid under applicable law, such

provision shall be ineffective only to the extent of such prohibition or invalidity, without

invalidating the remainder of such provisions or the remaining provisions of this Agreement.

Section 10. Construction. Neither this Agreement nor any uncertainty or ambiguity

herein shall be construed or resolved against either party, whether under any rule of construction

or otherwise. No party to this Agreement shall be considered the draftsman. The parties
acknowledge and agree that this Agreement has been reviewed, negotiated, and accepted by all

parties and their attorneys and shall be construed and interpreted according to the ordinary
meaning of the words used so as fairly to accomplish the purposes and intentions of all parties

hereto.

Section 11. Captions. The captions used in this Agreement are for convenience of
reference only and do not constitute a part of this Agreement and shall not be deemed to limit,

characterize or in any way affect any provision of this Agreement, and all provisions of this

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

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

and the same instrument.

Section 13. Governing Law. All questions concerning the construction, validity and
interpretation of this Agreement shall be governed by and construed in accordance with the
internal, substantive laws of the State of Arkansas, without giving effect to any choice of law or

conflict of law provision (whether of the State of Arkansas or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of Arkansas. In the
event of any dispute between the parties regarding enforcement of this Agreement, Buyer,
Selling Shareholder and Glick agree to the exclusive venue and jurisdiction in any state or
federal court of record in Pulaski County, Arkansas, and agree and consent to the personal
jurisdiction of any such court over each of them.

Section 14. Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND

AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE

EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIlZECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT, OR THE BREACH, TERMINATION OR VALIDITY OF THIS
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, 1N THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(ii) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS
OF THIS WAIVER, (iii) EACH SUCH PARTY MAKES THIS WAIVER KNOWINGLY AND
VOLUNTARILY, -AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER 1NT0
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THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 14.

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

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

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

written above.

BANK OF THE OZARKS, 1NC.

By:_
Name:
Title:

GLICK.BIZ, LLC

By:_
Name:
Title:

HARVEY GLICK, Individually

[SIGNATURE PAGE TO NON-COMPETITION, NON-SOLICITATION,

CONFIDENTIALITY AND NON-DISPARAGEMENT AGREEMENT]
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MEMORANDUM OF CONSENT TO INFORMAL ACTION
OF THE SOLE SHAREHOLDER

OF
BANK OF THE OZARKS

May 6, 2015

This Memorandum of Consent to Informal Action by Bank of the Ozarks, Inc., an
Arkansas corporation ("Parent") as the sole shareholder of Bank of the Ozarks, an Arkansas state
banking corporation ("Bank"), is made effective as of the 6th day of May, 20l 5:

WHEREAS, on May 6, 2015, at a joint meeting of the boards of direc#ors
of the Bank and the Parent, such directors approved an Agreement and Plan of
Merger and Reorganization ("Merger Agreement") by and among Parent, Bank,
Bank of tie Carolinas Corporation, a North Carolina corporation (`BOCC") and
Bank of the Carolinas, a North Carolina chartered commercial bank and wholly-
owned subsidiary of BOCC ("BOCC Bank");

WHEREAS, at such meeting, such directors determined it to be in the best
interests of the Bank to merge with BOCC Bank (the "Bank Merger"), pursuant to
the terms of the plan of bank merger,-the form of which was attached as Exhibit B
to the Merger Agreement ("Plan of Merger"), with Bank to be the surviving entity
in the Bank Merger; ,

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

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

BANK OF THE OZARKS, INC.

sole shareholder of Bank of the Ozarks

By
Name: De is J me
Title: Executi e ice President and Director of Mergers

and Acquisitions



CERTIFICATE

I, Karen White, 5VP/Corporate Secretary of Bank of the Ozarks, Inc. hereby
certify the attached is a true and correct copy of the action approved by the Board of
Directors of Bank of the Ozarks, Inc. at the special board meeting held on May 6, 2015.

Dated: May 19, 2015

,~,~r~fl~~'s
\~~~,~rr

o~`
U ~~ Y ,~Y

~`~~

Karen White
Senior Vice President and
Corporate Secretary
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BANK OF THE ~ZARKS, INC.

Resolutions of the Board of Directors
May 6, 2015

Merger with Sank of the Carolinas Corporation and Bank of the Carolinas

WHEREAS, Bank of the Ozarks, Inc., an Arkansas corporation ("Corporation") and
Bank of the Ozarks, an Arkansas state banking corporation and the Corporation's wholly-owned
subsidiary ("Bank"), are considering entering into a definitive agreement and plan of merger and
reorganization substantially in the form attached hereto as Exhibit A (together with the exhibits
and schedules attached thereto, the "Mer eg r Agreement") with Bank of the Carolinas
Corporation, a North Carolina corporation ("BOCC") and Bank of the Carolinas, a North
Carolina chartered commercial bank and wholly-owned subsidiary of BOCC ("BOCC Bank"),
pursuant to which (i) the Corporation would acquire BOCC in a merger transaction in which
BOCC would be merged with and into the Corporation, with the Corporation being the surviving
entity ("Mer er") and under which Merger Agreement the shareholders of BOCC would receive
registered shares of the Corporation's common stock, $0.01 par value per share ("Common
Stock") based on an aggregate purchase price of $64,700,000, which amount may be adjusted
downward based on certain circumstances as set forth in the Merger Agreement ("Merger
Consideration") and (ii) BOCC Bank would merge with and into the Bank, with the Bank as the
surviving entity pursuant to the plan of bank merger, the form of which is attached to the Merger
Agreement ("Bank Merger" and together with the Merger, "Mergers") (all such transactions
collectively referred to herein as the "Transaction");

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

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

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the Corporation
hereby approves the Mergers, including the Merger Consideration and adopts the Merger
Agreement, on behalf of the Corporation and as sole shareholder of the Bank, including all
exhibits and schedules thereto, and approves the Transaction, and such other related transactions
contemplated by the Merger Agreement, in each case, on the terms and provisions set forth in the
Merger Agreement, in substantially the form negotiated by the officers of the Corporation, with
such changes therein, if any, prior to execution of the Merger Agreement as may be approved by
any of the Authorized Officers (as defined below);
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FURTHER RESOLVED, that George G. Gleason (Chairman and Chief Executive
Officer), Tyler Vance (Chief Operating Officer and Chief Banking Officer), Dennis James
(Executive Vice President and Director of Mergers and Acquisitions), Dan Thomas (Vice
Chairman, Chief Lending Officer and President Real Estate Specialties Group) and Greg
McKinney (Chief Financial Officer and Chief Accounting Officer) (each an "Authorized
Officer" and collectively, the "Authorized Officers'°) be, and each of them hereby is, authorized
and empowered to execute and deliver the Merger Agreement, including all exhibits and
schedules attached thereto, in the name and on behalf of the Corporation with such additions,
deletions, modifications, amendments or changes therein (including, without limitation, any
additions, deletions, modifications, amendments or changes to any schedules or exhibits thereto)
as the Authorized Officer executing the same shall approve (the execution and delivery thereof
by any such Authorized Officer to be conclusive evidence of his approval of any such additions,
deletions, modifications, amendments or changes);

FURTHER RESOLVED, that the Authorized Officers, and each or any of them be, and
hereby is, authorized and directed to fulfill the Corporation's obligations and to exercise the
Corporation's rights under the Merger Agreement, including but not limited to, causing the
Corporation to eomp7ete the Merger and the Bank to complete the Bank Merger, and to take all
such action as such Authorized Officer shall deem necessary, appropriate or advisable to
consummate the Mergers and the Transaction on the terms hereby approved, including but not
limited to the execution and delivery of the Merger Agreement, including any exhibits or
schedules thereto, as applicable, any written consents or actions to be taken by the Corporation,
for itself or as the sole shareholder of the Bank, any certificates or articles of merger and the plan
of bank merger, together with any other agreement, certificate, instrument or other document
required to be executed and/or filed in connection with the consummation of the Mergers, the
Transaction or any other transactions contemplated by the Merger Agreement;

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

FURTHER RESOLVED, that the Authorized Officers, and each or any of them 6e, and
hereby is, authorized and empowered to prepare, execute and file such governmental filings as
may be necessary or required by law in connection with the Mergers, including, but not limited
to, the filing of any articles or certificates of merger with the Secretary of State of Arkansas, the
North Carolina Secretary of State, the Arkansas State Bank Department, and the North Carolina
State Bank Department; and
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FURTHER RESOLVED, that the omission from these resolutions of any agreement or
other arrangement contemplated by the Merger Agreement, the Transaction or any of the
agreements or instruments described in the foregoing resolutions or any action to be taken in
accordance with any requirements of any of the agreements or instruments described in the
foregoing resolutions sha11 in no manner derogate from the authority of the Authorized Officers
to take all actions necessary, desirable, advisable or appropriate to consummate, effectuate, carry
out or further the transactions contemplated by and the intent and purposes of the foregoing
resolutions.

Registration. Statement

WHEREAS, in connection with the execution of the Merger Agreement and the issuance
of the Corporation's Common Stock to the holders of BOCC's common stock upon
consummation of the Merger, the Corporation will be required to file a registration statement
(together with any amendments, the "Registration Statement") with the Securities and Exchange
Commission ("SEC") covering the Common Stock expected to be issued to the holders of
BCC's common stock in a public offering in accordance with the terms of the Merger
Agreement ("Offering").

NOW, THEREFORE, BE TT RESOLVED, that the Boazd of Directors hereby approves
and authorizes the Authorized Officers, and each and any of them, to prepare, execute and file on
behalf of the Corporation a Registration Statement on Form S-4 under the Securities Act of 1933,
as amended ("Securities Act"), and any other federal and state securities registration statements
or qualifications, as applicable, and such additional listing applications with any securities
exchange or quotation system as any Authorized Officer deems necessary or advisable in
connection with the Offering, and such Registration Statement sha11 register all shares of
Common Stock to be issued in connection with the Merger;

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

FURTHER RESOLVED, that the Authorized Officers shall each be and they hereby are
authorized, empowered and directed to prepare or cause to be prepared, to execute in the name
and on behalf of the Corporation and to cause to be filed with the SEC such amendments and
supplements (including post-effective amendments and supplements) to the Registration
Statement or any prospectus included therein as are deemed necessary or advisable in order that
the Registration Statement shall become and remain effective under the. Securities Act, in
accordance with the requirements of the Merger Agreement and the rules and regulations. of the
SEC under the Securities Act;

FURTHER RESOLVED, that the Authorized Officers shall each be and they hereby are
authorized, empowered and directed to select and work with legal counsel, accountants,
consultants, printers, transfer agents or other professionals, vendors or service providers as such
Authorized Officers shall deem necessary and desirable in connection with the efficient and cost
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effective completion of the Offering, to enter into negotiations with such selected providers for
such goods or services and to execute on behalf of the Corporation such agreements as such
officer shall deem appropriate, necessary and in the best interests of the Corporation;

FURTHER RESOLVED, that the Authorized Officers shall each be and they hereby are
authorized, empowered and directed to do all such acts and things as may be necessary on the
part of the Corporation to carry out the spirit and purpose of these resolutions to reflect the
actions taken by these resolutions and to execute, acknowledge and file in the name and on
behalf of the Corporation such instruments and documents as may be necessary or advisable, in
order to carry out the purposes of these resolutions; and

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

Issuance and Listing of Common Stock

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

FURTHER RESOLVED, that the listing of the Common Stock to be issued and delivered
in connection with the Merger on the NASDAQ Global Select Market ("NASDAQ") be, and it
hereby is, authorized and approved and that the Authorized Officers be, and each of them hereby
is, authorized and directed to prepare or cause to be prepared, execute and file or cause to be
filed with NASDAQ, if applicable, all applicable forms, agreements and notifications necessary
or required in connection with the Mergers, including, a listing of additional shares for the listing
(upon official notice of issuance) of the Corporation's Common Stock to be issued or delivered
in connection with the Merger and a notification for change in the number of shares outstanding
of the Corporation following the Merger and any other forms or nofices required by NASDAQ in
connection with the Transaction; and that the Authorized Officers shall each be, and they hereby
are, authorized and directed to prepare, execute and file with NASDAQ, if applicable, the
foregoing listing application and notification for change in the number of shares outstanding and
any and all amendments thereto that any such officer shall deem necessary or appropriate, and to
take all such further action and to execute and deliver all such further documents in coruiection
with the processing thereof, the listing of the Common Stock, the Merger and the Transaction, as
is necessary or appropriate in connection therewith.
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Re~ulatory Filings

FURTHER RESOLVED, that, in order for the Corporation to comply with all applicable
requirements of the Bank Holding Company Act of 1956, as amended, and the rules and
regulations thereunder, including, but not limited to the rules, regulations, policies, instructions
and orders of the Board of Governors of the Federal Reserve System (collectively, the "BHCA")
and the Federal Deposit Insurance Corporation acting under the Federal Deposit Insurance Act
and related laws and regulations (collectively, the "FDIA"), the Authorized Officers, be, and
each of them hereby is, authorized and directed, in the name and on behalf of the Corporation, to
take all such actions as such officer or officers shall deem necessary or appropriate in order to
comply with the BHCA and the FDIA, and each of them hereby is, authorized and directed, in
the name and on behalf of the Corporation, with the assistance of counsel or outside consultants,
as necessary, to prepare, execute, deliver and file, or cause to be prepared, executed, delivered
and filed, all reports, statements, applications, documents and information required to be filed by
the Corporation pursuant to the BHCA and the FDIA; and

FURTHER RESOLVED, that, in order for the Corporation to comply with all applicable
rules; regulations, policies, instructions, orders and other requirements of any governing state
banking regulatory authority in any state where the Corporation or its subsidiary Bank conduct
the business of banking (collectively, the "State Banking Law Requirements"), that the
Authorized Officers, be, and each of them hereby is, authorized and directed, in the name and on
behalf of the Corporation, to take all such actions as such officer or officers shall deem necessary
or appropriate in order to comply with State Banking Law Requirements, and each of them
hereby is, authorized and directed, in the name and on behalf of the Corporation, with the
assistance of counsel or outside consultants, as necessary, to prepare, execute, deliver and file, or
cause to be prepared, executed, delivered and filed, all reports, statements, applications,
documents and information required to be filed by the Corporation pursuant to State Banking
Law Requirements.

Appointment of Exchange Agent

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

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

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

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

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

General Authorizations

FURTHER RESOLVED, that the Authorized Officers of the Corporation be, and each of
them hereby is, authorized to take or cause to be taken, in the name and on behalf of the
Corporation, all such further actions and to prepare, execute and deliver or cause to be prepared
executed and delivered, in the name and on behalf of the Corporation and, as sole shareholder of
the Bank, in its name and on behalf of the Bank, all such other agreements, documents and
instruments in such form as is necessary to comply with the laws of the State of Arkansas, any
State Banking Law Requirement, the FDIA, BHCA, the Securities Act, the rules and regulations
of the SEC, or other applicable laws, and to incur and pay all such fees and expenses (including,
without limitarion, any filing fees and any fees and expenses of the Corporation's legal counsel,
financial advisor and any other agents engaged in connection with the transactions contemplated
herein) as such Authorized Officer sha11 deem necessary or appropriate in order to consummate
the transactions contemplated by the Merger Agreement and related transactions contemplated
by these resolutions and to carry out fully the purposes.and intent of the foregoing resolutions;
and

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

[End of Resolutions of the Board of Directors of Bank of the Ozarks, Ine.J



CERTIFICATE

I, Karen White, SVP/Corporate Secretary of Bank of the Ozarks hereby certify
the attached is a true and correct copy of the action approved by the Board of Directors
of Bank of the Ozarks at the special board meeting held on May 6, 2015.

Dated: May 19, 2015

.~~~ °~rf
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Kar n White
Senior Vice President and
Corporate Secretary
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BANK OF THE OZARKS

Resolutions of the Board of Directors
May 6, 2015

Merger with Bank of the Carolinas Corporation and Bank of the Carolinas

WHEREAS, Bank of the Ozarks, Inc., an Arkansas corporation ("Corporation"j and
Bank of the Ozarks, an Arkansas state banking corporation and the Corporation's wholly-owned
subsidiary ("Bank"), are considering entering into a definitive agreement and plan of merger and
reorganization substantially in the form attached hereto as Exhibit A (together with the exhibits,
including the plan of bank merger, and schedules attached thereto, the "Merger Agreement')
with Bank of the Carolinas Corparation, a North Carolina corporation (`BOCC") and Bank of
the Carolinas, a North Carolina chartered commercial bank and wholly-owned subsidiary of
BOCC ("BOCC Bank"), pursuant to which (i) the Corporation would acquire BOCC in a nnerger
transaction in which BOCC would be merged with and into the Corporation, with the
Corporation being the surviving entity ("Mer er") and under which Merger Agreement the
shareholders of BOCC would receive registered shares of the Corporation's common stock,
$0.01 par value per share ("Common Stock") based on an aggregate purchase price of
$64,700,000, which amount may be adjusted downward based on certain circumstances as set
forth in the Merger Agreement ("Merger Consideration") and (ii) BOCC Bank would merge with
and into the Bank, with the Bank as the surviving entity pursuant to the plan of bank merger, the
form of which is attached to the Merger Agreement ("Bank Merger" and together with the
Merger, "Mew") (all such transactions collectively refereed to herein as the "Transaction");

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

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

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

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

FURTHER RESOLVED, that the. Authorized Officers, and each or any of them be, and
hereby is, authorized and directed to fulfill the Bank's obligations and to exercise the Bank's
rights under the Merger Agreement and the plan of bank merger, and to take all such action as
such Authorized Officer shall deem necessary, appropriate or advisable to consummate the
Mergers and the Transaction on the terms hereby approved, including but not limited to, the
execution and delivery of the Merger Agreement, the plan of bank merger between the Bank and
BOCC Bank, the form of which is attached as an exhibit to the Merger Agreement, the non-
compete agreements and any similar agreements contemplated by the Transaction, and any
exhibits or schedules to the Mcrgcr Agreement or the plan of bank merger, as applicable, and the
preparation, execution and filing of any certificates or articles of bank merger, together with any
other agreement, certificate, instrument or other document required to be executed and/or filed in
connection with the consummation of the Mergers, the Transaction or any other transactions
contemplated by the Merger Agreement;

FURTHER RESOLVED, that the Authorized Officers, and each or any of them be, and
hereby is, authorized and directed to take all such action as such Authorized Officer shall deem
necessary, appropriate or advisable to consummate the Mergers and the Transaction on the terms
hereby approved, and to prepare, execute, and/or file any agreement or other instrument
necessary in connection with the consummation of the Mergers, the Transaction or any other
transactions contemplated by the Merger Agreement and such Authorized Officers are hereby
authorized and directed to take, or cause to be taken, all such actions necessary in order to
assume any agreement, obligation or other instrument in connection with the consummation of
the Mergers, the Transaction or any other transactions contemplated by the Merger Agreement;

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

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

Re~ulatory FilinSs

FURTHER RESOLVED, that, in order for the Bank to comply with all requirements
under applicable laws or regulations of any cognizant federal financial regulatory authority
("Applicable Federal Regulatory Requirements"), the Authorized Officers shall each be, and
they hereby are, authorized and directed, in the name and on behalf of the Bank, to take all such
actions as such officer or officers shall deem necessary or appropriate in order to comply with
the Applicable Federal Regulatory Requirements, and each of them hereby is, authorized and
directed, in the name and on behalf of the Bank, with the assistance. of counsel or outside
consultants, as necessary, to prepare, execute, deliver and file, or cause to be prepared, executed,
delivered and filed, all reports, statements, applications, documents and information required to
be filed by the Bank pursuant to Applicable Federal Regulatory Requirements; and

FURTHER RESOLVED, that, in order for the Bank to comply with all applicable rules,
regulations, policies, instructions, orders and other requirements of any governing state banking
regulatory authority in any state where the Bank conducts the business of banking ("State
Banking Law Requirements"), that the Authorized Officers shall each be, and they hereby are,
authorized and directed, in the name and on behalf of the Bank, to take all such actions as such
officer or officers shall deem necessary or appropriate in order to comply with State Banking
Law Requirements, and each of them hereby is, authorized and directed, in the name and on
behalf of the Bank, with the assistance of counsel or outside consultants, as necessary, to
prepare, execute, deliver and file, or cause to be prepared, executed, delivered and filed, all
reports, statements, applications, documents and information required to be filed by the Bank
pursuant to State Banking Law Requirements.

Appointment of Exchange Agent

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

WHEREAS, the Corporation desires to appoint the Bank acting through its Trust and
Wealth Management Division, to act in the capacity of Exchange Agent in connection with the
Transaction.
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NOW, THEREFORE, BE IT RESOLVED, that Bank hereby accepts the appointment of
Bank of the Ozarks Trust and Wealth Management Division by the Corporation as the
Corporation's Exchange Agent in connection with the Transaction, such appointment to continue
for such term as maybe determined by the Corporation and the Bank;

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

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

General Authorizations

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

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

[End of Resolutions of the Board of Directors of the Bank)



MEMORANDUM OF CONSENT TO INFORMAL ACTION
OF THE SOLE SHAREHOLDER

OF
SANK OF TI3E CAROLINAS

May 6, 2015

This Memorandum of Consent to Informal Action by Bank of the Carolinas Corporation,
a North Carolina corporation ("Parent") as the sale shareholder of Bank of the Cazolinas, a North
Cazolina chartered commercial bank, is made effective as of the 6th day of May, 2015:

WHEREAS, on May 6, 2015, at a joint meeting of the boards of directors
of the Bank and the Parent, such directors approved an Agreement and Plan of
Merger and Reorganization ("Merger Agreement") by and among Bank of the
Ozarks, Inc., an Arkansas corporation ("Ozarks"), Bank of the Ozarks, an
Arkansas state banking corporation ("Ozarks Bank"), Parent and Bank;

WHEREAS, at such meeting, such directors determined it to be in the best
interests of the Bank to merge with Ozarks Bank (the "Bank Merger"), pursuant
to the terms of the plan of bank merger, the form of which was attached as Exhibit
B to the Merger Agreement ("Plan of Merger"), with Ozarks Bank to be the
surviving entity in the Bank Merger;

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

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

BANK OF THE CAROLINAS CORPORATION

sole shazeholder of Bank of the Carolinas

By
Name: St phen R. Talbert
Title: President and Chief Executive Oi~icer



SECRETARY CERTIFICATE

I, Joy L. Chaffin, Corporate Secretary of Bank of the Cazolinas Corporation, a North
Cazolina corporation (the "Company"), and of Bank of the Carolinas, a North Cazolina banking
corporation and wholly-owned subsidiary of the Company (the "Bank"), hereby certify that
attached hereto is a true, correct and exact copy of the joint resolutions of the Boards of Directors
of the Company and the Bank, duly adopted at a meeting of the Boards of Directors held on May
6, 2415, at which a quorum of each board was present and acting throughout, and I further certify
that such resolutions are in full force and effect and have not been amended, modified or
rescinded.

Witness my hand and the seals of the Company and the Bank, this 20th day of May,
2015.

J
rporate Secretary

Bank of the Cazolinas Corporation
Bank of the Carolinas

[SEAL OF THE COMPANY]

:_
J
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[SEAL OF THE BANK]
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JOINT RESOLUTIONS OF THE BOARDS OF DIRECTORS
OF

BANK OF THE CAROLINAS CORPORATION
AND

BANK OF THE CAROLINAS

APRIL 23, 2015

AGREEMENT AND PLAN OF MERGER

WHEREAS, the boards of directors of Bank of the Carolinas Corporation (the "Holding
Company") and Bank of the Carolinas (the "Bank" and together with the Holding Company, the
"Company") have considered the advantages and disadvantages to the Company and its
shareholders, depositors, and customers of a proposed merger with Bank of the Ozarks, Inc.,
Little Rock, Arkansas ("Ozarks"), whereby all outstanding shares of common stock of the
Holding Company would be converted into and exchanged for common stock of Ozarks (the
"Merger"); and

WHEREAS, the Merger is proposed to be effected upon the terms and conditions of an
Agreement and Plan of Merger and Reorganization, (the "Agreement," a copy of which is
attached hereto as Exhibit A and hereby incorporated by reference into these resolutions), which

is proposed to be entered into by and among Ozarks, Bank of the Ozarks, the Holding Company,
and the Bank, subject to the approval of their respective boards of directors; and

WHEREAS, upon consummation of the Merger, the Holding Company would be
merged with and into Ozarks, and each outstanding share of Holding Company common stock
would be converted into the right to receive a number of shares of Ozarks common stock
determined using the "Exchange Ratio," as defined in the Agreement; and

WHEREAS, immediately following the consummation of the Merger, or as promptly as
practicable thereafter, the Bank would be merged with and into Bank of the Ozarks, as more
fully described in the Agreement and a plan of merger between the Bank and Bank of the
Ozarks; and

WHEREAS, in conjunction with its consideration of the Merger and negotiations with
Ozarks, the board of directors of the Holding Company has retained FIG Partners, LLC, Atlanta,

Georgia ("FIG"), to act as financial advisor and to review the proposed terms of the Agreement
and its impact on the Company and its shareholders, and FIG has delivered to the board of
directors its opinion to the effect that the terms of the Agreement are fair, from a financial point
of view, to the Holding Company and its shareholders; and

WHEREAS, the boards of directors have retained as corporate counsel, Wyrick Robbins
Yates & Ponton LLP, Raleigh, North Carolina, to assist the Company in the negotiation and
development of the Agreement and certain of the related documents and agreements referenced
therein, and to advise the boards of directors regarding corporate, securities and banking laws
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and their fiduciary duties to the Bank, the Holding Company, and the Holding Company's
shareholders; and

WHEREAS, the boards of directors have reviewed the Agreement and discussed its
terms and conditions with the Company's executive management and legal counsel and, based
on such review and discussion and in reliance on the written fairness opinion of FIG, the boards
of directors believe that the terms of the Agreement are fair to the Bank, the Holding Company,
and to the Holding Company's shareholders; that the advantages of the Merger outweigh any
disadvantages; that the Merger is in the best interests of the Bank, the Holding Company, and the
Holding Company's shareholders; and that the boards of directors should approve the Agreement

and the Merger.

NOW, THEREFORE, SE IT RESOLVED, that the boards of directors of the Holding
Company and the Bank hereby approve and adopt the Agreement, in the form presented to the
board of directors and attached hereto as Exhibit A, and hereby authorize and direct Stephen R.
Talbert, G. Edward Jordan, Megan W. Patton, or any other validly appointed and duly authorized
executive officer of the Company (each, an "Authorized Officer") to execute and deliver the
Agreement on behalf of the Holding Company and the Bank (after having made or agreed to
such changes, amendments or modifications thereto as he or she, as the case may be, upon the
advice of legal counsel shall deem to be necessary or desirable) and, thereafter, to agree to or
execute any such further amendments or modifications thereto as are deemed to be necessary or
appropriate by legal counsel to the Company; and

BE IT FURTHER RESOLVED, that the board of directors of the Holding Company
recommends that the Agreement and the transactions contemplated thereby, including the
Merger, be presented to the shareholders of the Holding Company for their approval at a meeting
of shareholders and at such meeting the board of directors recommends to the shareholders that
they vote their shares in favor of the adoption of the Agreement and the Plan of Merger
contained therein, provided, however, that the board of directors has not determined at that time
that such a recommendation would be in violation of its fiduciary duties, as advised by legal
counsel; and

BE IT FURTHER RESOLVED, that the Authorized Officers be, and they hereby are,
authorized, empowered, and directed, subject to the terms and conditions of the Agreement, to do
any and all things necessary to effectuate and consummate said Agreement as may be prescribed
by law or as they may deem necessary or advisable, to prepare all documentation and to effect all
filings and obtain appropriate permits, consents, approvals, and authorizations of all third parties,
including without limitation, the filing of any regulatory applications) and other appropriate
applications, if required, for approval with the Board of Governors of the Federal Reserve
System and any other applicable regulatory agency, and the publication of any required notice of
the proposed transaction as maybe required by law and to execute personally or by attorney-in-
fact such required filings and otherwise to cause such filings and any amendments thereto to
become effective or otherwise approved; and

BE IT FURTHER RESOLVED, that if the Agreement shall be authorized, adopted and
approved by the shareholders of the.Holding Company and the approval of the applicable
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regulatory agencies is obtained, the officers of the Company hereby are authorized, empowered,
and directed, subject to the terms and conditions of the Agreement, to take such steps and to do
such things to effectuate and consummate said Agreement and the transactions contemplated
thereby as may be prescribed by law or as they deem necessary or advisable; and

BE IT FURTHER RESOLVED, that, in connection with the issuance of the shares of
Ozarks common stock pursuant to the Agreement, the Authorized Officers are hereby authorized,
empowered, and directed to assist in the preparation of a Proxy Statement/Prospectus and a
Registration Statement on Form S-4 to be filed by Ozarks with the Securities and Exchange
Commission, or other appropriate form (including any amendments thereto), to execute and file
all such other instruments and documents, and to do all such other acts and things in connection
with said Proxy Statement/Prospectus and Registration Statement and to make such supplements
to the Proxy Statement/Prospectus forming part of said Registration Statement as may be
required or otherwise as may be deemed necessary or advisable; and

BE IT FURTHER RESOLVED, that the Authorized Officers are hereby authorized,
empowered, and directed, in the name of and on behalf of the Company, to take all such actions
and to execute all such documents as such officers may deem necessary or appropriate for
compliance with the Securities Act of 1933, as 'amended, or the Securities Exchange Act of 1934,
as amended, in connection with the transactions contemplated by the Agreement; and

BE IT FURTHER RESOLVED, that the Authorized Officers be, and each hereby is,
authorized, empowered, and directed to do all things necessary, appropriate or convenient to.
carry into effect the foregoing resolutions, including the execution and delivery of all such
instruments, agreements, certificates, reports, applications, notices, letters, and other documents
as may be necessary, appropriate, or convenient to carry into effect the foregoing resolutions;
and

BE IT FURTHER RESOLVED, that all actions heretofore taken by any director,
officer, representative or agent of the Company in connection with the Merger or any other
transactions contemplated in the Agreement or otherwise referred to in the foregoing resolutions
hereby are ratified, confirmed, and approved in all respects as the act and deed of the Holding
Company and/or the Bank, as applicable.
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER AND REORGANIZATAION
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CERTIFICATION

I, Dennis James, EVP and Director of Mergers &Acquisitions of Bank of the Ozarks, Inc.

hereby certify that Bank of the Ozarks, Inc. meets the requirements for expedited processing
under §225.14(c) of Regulation Y with regard to its' proposed acquisition of Bank of the
Carolinas Corporation.

Dennis Jam s.
EVP and Director of Mergers &Acquisitions

~~y ~g, as ~ s
Date—r
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Notice of Notification for

Acquisition of Bank of the Carolinas Corporation by

Bank of the Ozarks, Inc.

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

72223, intends to apply to the Federal Reserve Board for permission to acquire Bank of the

Carolinas Corporation, 135 Boxwood Village Drive, Mocksville, Davie County, North

Carolina 27028. We intend to acquire control of Bank of the Carolinas, 135 Boxwood

Village Drive, Mocksville, Davie County, North Carolina 27028. The Federal Reserve

System considers a number of factors in deciding whether to approve the notification,

including the record of performance of banks we own in helping to meet local credit

needs.

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

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

not end before June 27, 2015 and may be somewhat longer. The Board's procedures for

processing notifications, may be found at 12 C.F.R. Part 262. Procedures for processing

protested notifications may be .found at 12 C.F.R. 262.25. To obtain a copy of the

Federal Reserve Board's procedures, or if you need more information about how to

submit your comments on the notice, contact Yvonne Sparks, Assistant Vice President, at

(314) 444-8650. The Federal Reserve System will consider your comments and any

request for a public meeting or formal hearing on the notification if they are received by

the Reserve Bank on or before the last date of the comment period.
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CASSIDITM
Competitive Analysis and Structure Source Instrument for Depository Institutions

Federal Reserve Bank of St. Louis

Charlotte-Rock Hill, NC-SC Banking Market HHI Deposit Analysis*
(For Commercial Bank and Thrift Organizations)
Run Date: May 11, 2015

Market Number: 37050
Pre Merger Post Merger

Unweighted Weighted *" Unweighted Weighted'*"

RSSDID Type Branches Name City State Deposits"' Rank % Deposits Rank % Deposits•" Rank % Deposits Rank

Target Organization

3447398 BHC 3 BANK OF THE CAROLINAS MOCKSVILLE NC 119.663 23 0.06 119.663 23 0.06 0.000 0 0.00 0.000 0 0.00
CORPORATION

2750699 BANK 3 Bank of the Carolinas MOCKSVILLE NC 119.663 119.663

Buyer Organization

1097089 BHC 6 BANK OF THE OZARKS INC LITTLE ROCK AR 172.669 18 0.09 172.669 18 0.09

107244 BANK 6 Bank of the Ozarks LITTLE ROCK AR 172.669 172.669

Resulting Organization

1097089 BHC 9 BANK OF THE OZARKS INC LITTLE ROCK AR 292.332 13 0.15 292.332 13 0.15

107244 BANK 6 Bank of the Ozarks LITTLE ROCK AR 172.669 172.669

2750699 BANK 3 Bank of the Carolinas MOCKSVILLE NC 119.663 119.663

Premerger Postmerger

Total Organizations: 45 44

Total Banking Organizations: 43 ~ 42

Total Thrift Organizations: 2 2

Herfindahl-Hirschman Index Pre Merger Post Merger Change in HHI

~ HHI Unweighted Deposits 5728 5728 0

HHI Weighted Deposits 5733 5733 0
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Other Organizations Pre Merger Post Merger
- - -- -

Unweighted Weighted *" Unweighted I Weighted "'

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

1073757 BHC 56 BANK OF AMERICA CORPORATION .CHARLOTTE NC 144,217.845 1 73.22 144,217.845 1 73.25 144,217.845 1 T3.22 744,217.845 1 73.25

480228 BANK 56 Bank of America, National Association CHARLOTTE NC 144,217.845 144,217.845 144,217.845 144,217.845

1720754 BHC 84 WELLS FARGO $COMPANY SAN FRANCISCO CA 37,294.413 2 18.93 37,294.413 2 78.94 37,294.413 2 18.93 37,294.413 2 18.94

451965 BANK 84 Wells Fargo Bank, National SIOUX FALLS SD 37,294.413 37,294.413 37,294.413 37,294.413
Association

1074156 BHC 59 BBBT CORPORATION WINSTON-SALEM NC 5,020.549 3 2.55 5,020.549 3 2.55 5,020.549 3 2.55 5,020.549 3 2.55

852320 BANK 59 Branch Banking and Trust Company WINSTON-SALEM NC 5,020.549 5,020.549 5,020.549 5,020.549

1070345 BHC 36 FIFTH THIRD BANCORP CINCINNATI OH 1,938.031 4 0.98 1,938.031 4 0.98 1,938.031 4 0.98 1,938.031 4 0.98

723112 BANK 36 Fifth Third Bank CINCINNATI OH 1,938.031 1,938.031 1,938.031 1,938.031

1075612 BHC 32 FIRST CITIZENS BANCSHARES, INC. RALEIGH NC 1,424.813 5 0.72 1,424.813 5 0.72 1,424.813 5 0.72 1,424.813 5 0.72

491224 BANK 32 First-Citizens Bank &Trust Company RALEIGH NC 1,424.813 1,424.813 1,424.813 1,424.813

1131787 BHC 31 SUNTRUST BANKS, INC. ATLANTA GA 1,168.643 6 0.59 1,168.643 6 0.59 1,168.643 6 0.59 1,168.643 6 0.59

675332 BANK 31 SunTrust Bank ATLANTA GA 1,168.643 1,168.643 1,168.643 1,168.643

4210478 BHC 15 PARK STERLING CORPORATION CHARLOTTE NC 734.766 7 0.37 734.766 7 0.37 734.766 7 0.37 734.766 7 0.37

3470985 BANK 15 Park Sterling Bank CHARLOTTE NC 734.766 734.766 734.766 734.766

1133437 BHC 7 SOUTH STATE CORPORATION COLUMBIA SC 492.750 8 0.25 492.750 8 0.25 492.750 8 0.25 492.750 8 0.25

540926 BANK 7 South State Bank COLUMBIA SC 492.750 A92.750 492.750 492.750

3141650 BHC 6 BNC BANCORP HIGH POINT NC 479.502 9 0.24 479.502 9 0.24 479.502 9 0.24 479.502 9 0.24

1908082 BANK 6 Bank of North Carolina THOMASVILLE NC 479.502 479.502 479.502 479.502

1069778 BHC 13 PNC FINANCIAL SERVICES GROUP, PITTSBURGH PA 467.172 10 0.24 467.172 10 0.24 467.172 10 0.24 467.172 10 0.24
INC., THE

817824 BANK 13 PNC Bank, National Association WILMINGTON DE 467.172 467.172 467.172 467.172

3432965 BHC 11 YADKIN FINANCIAL CORPORATION Raleigh NC 352.934 11 0.18 352.934 11 0.18 352.934 11 0.18 352.934 11 0.18

282329 BANK 11 Yadkin Bank Statesville NC 352.934 352.934 352.934 352.934

1133473 BHC 10 COMMUNITYONE BANCORP CHARLOTTE NC 333.387 12 0.17 333.387 12 0.17 333.387 12 0.17 333.387 12 0.17

591825 BANK 10 Communityone Bank, National ASHEBORO NC 333.387 333.387 333.387 333.387
Association

3242838 BHC 3 REGIONS FINANCIAL CORPORATION g~RMINGHAM AL 243.742 13 0.12 243.742 13 0.12 243.742 14 0.12 243.742 14 0.12

233031 BANK 3 Regions Bank BIRMINGHAM AL 243.742 243.742 243.742 243.742

3299814 BANK 2 NewDominion Bank CHARLOTTE NC 240.238 14 0.12 240.238 14 0.12 240.238 15 0.72 240.238 15 0.12

2818245 BHC 7 PEOPLES BANCORP OF NORTH NEWTON NC 198.521 15 0.10 198.521 15 0.10 198.521 16 0.10 198.521 16 0.10
CAROLINA, INC.

220527 BANK 7 Peoples Bank NEWTON NC 198.521 198.521 198.521 198.521

3021800 BHC 1 PARAGON COMMERCIAL RALEIGH NC 197.406 16 0.10 797.406 16 0.10 197.406 17 0.10 197.406 17 0.10
CORPORATION

2806626 BANK 1 Paragon Commercial Bank RALEIGH NC 197.406 197.406 197.406 197.406

4566232 BHC 6 AQUESTA FINANCIAL HOLDINGS, CORNELIUS NC 785.707 17 0.09 785.707 17 0.09 185.707 18 0.09 185.707 78 0.09
INC.

3446636 BANK 6 Aquesta Bank CORNELIUS NC 185.707 185.707 185.707 185.707
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Pre Merger Post Merger ~

Unweighted Weighted "*" Unweighted Weighted ""*

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

4262253 BHC 4 PREMARA FINANCIAL, INC. WASHINGTON D.C. DC 770.545 19 0.09 170.545 19 0.09 170.545 19 0.09 170.545 19 0.09

3551521 BANK 4 Carolina Premier Bank CHARLOTTE NC 170.545 170.545 170.545 170.545

4366003 BHC 2 HOMETRUST BANCSHARES, INC. ASHEVILLE NC 159.711 20 0.08 159.711 20 0.08 159.711 20 0.08 159.711 20 0.08

212577 BANK 2 HomeTrust Bank, National ASHEVILLE NC 159.711 159.711 159.771 159.711
Association

1238565 BHC 3 TORONTO-DOMINION BANK, THE TORONTO 159.148 21 0.08 159.148 21 0.08 159.148 21 0.08 159.148 21 0.08

497404 BANK 3 TD Bank, National Association WILMINGTON DE 159.148 159.148 159.148 159.148

1076619 BHC 3 F 8 M FINANCIAL CORPORATION GRANITE QUARRY NC 123.515 22 0.06 123.515 22 0.06 123.515 22 0.06 123.515 22 0.08

348720 BANK 3 Farmers &Merchants Bank GRANITE QUARRY NC 123.515 123.515 123.515 123.515

3636914 BANK 2 BlueHarbor Bank MOORESVILLE NC 114.050 24 0.06 114.050 24 0.06 114.050 23 0.06 114.050 23 0.06

2082532 BHC 2 UWHARRIE CAPITAL CORP ALBEMARLE NC 112.707 25 0.06 112.707 25 0.06 112.707 24 0.06 112.707 24 0.06

590220 BANK 2 Uwharrie Bank ALBEMARLE NC 112.707 112.707 112.707 112.707

3706684 BHC 3 A88T FINANCIAL CORPORATION GASTONIA NC 112.367 26 0.06 112.367 26 0.06 112.367 25 0.06 112.367 25 0.06

3276543 BANK 3 Alliance Bank &Trust Company GASTONIA NC 112.367 112.367 112.367 112.367

2966614 BANK 2 Carolina Trust Bank LINCOLNTON NC 101.796 27 0.05 101.796 27 0.05 101.796 26 0.05 101.796 26 0.05

1249002 BHC 4 FIDELITY BANCSHARES (N.C.), INC. FUQUAY-VARINA NC 79.475 29 0.04 79.475 28 0.04 79.475 28 0.04 79.475 27 0.04

584920 BANK 4 Fidelity Bank, The FUQUAY-VARINA NC 79.475 79.475 79.475 79.475

1478017 BHC 2 FIRST COMMUNITY BANCSHARES, BLUEFIELD VA 73.741 30 0.04 73.741 29 0.04 73.741 29 0.04 73.741 28 0.04
INC.

2353595 BANK 2 First Community Bank BLUEFIELD VA 73.741 73.741 73.741 73.741

2807810 BHC 1 M&F BANCORP, INC. DURHAM NC 67.098 32 0.03 67.098 30 0.03 67.098 31 0.03 67.098 29 0.03

332224 BANK 1 Mechanics &Farmers Bank DURHAM NC 67.098 67.098 67.098 67.098

4160939 BHC 2 CAPITAL BANK FINANCIAL CORP. CORAL GABLES FL 52.760 33 0.03 52.760 37 0.03 52.760 32 0.03 52.760 30 0.03

4160667 BANK 2 Capital Bank, National Association Coral Gables FL 52.760 52.760 52.760 52.760

1076431 BHC 3 FIRST BANCORP SOUTHERN PINES NC 47.607 34 0.02 47.607 32 0.02 47.607 33 0.02 47.607 31 0.02

216922 BANK 3 First Bank SOUTHERN PINES NC 47.607 47.607 47.607 47.607

919773 THRIFT 1 Belmont Federal Savings and Loan BELMONT NC 82.413 28 0.04 41.207 33 0.02 82.413 27 0.04 41.207 32 0.02
Association

42372 THRIFT 1 First Federal Savings Bank of LINCOLNTON NC 69.752 31 0.04 34.876 34 0.02 69.752 30 0.04 34.876 33 0.02
Lincolnton

2684338 BHC 1 CLOVER COMMUNITY BANKSHARES, CLOVER SC 33.821 35 0.02 33.821 35 0.02 33.821 34 0.02 33.827 34 0.02
INC.

81429 BANK 1 Clover Community Bank CLOVER SC 33.821 33.821 33.821 33.821

1078846 BHC 1 SYNOVUS FINANCIAL CORP. COLUMBUS GA 31.788 36 0.02 31.788 36 0.02 31.788 35 0.02 31.788 35 0.02

395238 BANK 1 Synovus Bank COLUMBUS GA 31.788 31.788 31.788 31.788

4199229 BHC 14 WOODFOREST FINANCIAL GROUP THE WOODLANDS TX 21.600 37 0.01 21.600 37 0.01 21.600 36 0.01 21.600 36 0.01
EMPLOYEE STOCK OWNERSHIP

PLAN (WITH 401(K) PROVISIONS)

(AMENDED AND RESTATED EFF.

03/01/06)

412751 BANK 14 Woodforest National Bank THE WOODLANDS TX 21.600 21.600 21.600 21.600
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RSSDID Type Branches Name City State

3476192 BANK 1 Carter Bank &Trust MARTINSVILLE VA

4228875 BHC 1 CERTUSHOLDINGS, INC. ATLANTA GA

4232881 BANK 1 CertusBank, National Association Greenville SC

1076002 BHC 1 NEWBRIDGE BANCORP GREENSBORO NC

617024 BANK 1 NewBridge Bank GREENSBORO' NC

1076208 BHC 1 YORK BANCSHARES, INC. YORK SC

922924 BANK 1 Bank of York YORK SC

3136973 BHC 1 JCO PARTNERS II, L.P. UNION SC

591320 BANK 1 Arthur State Bank UNION SC

2254508 BHC 1 CB$T HOLDING CORPORATION NEW ORLEANS LA

1885932 BANK 1 Crescent Bank &Trust NEW ORLEANS LA

2651899 OTHER 1 Cedar Hill National Bank CHARLOTTE NC

2795083 BHC 1 MHBC INVESTMENTS LIMITED ENGLAND AR

PARTNERSHIP I LLLP

244149 BANK 1 Bank of England ENGLAND AR

Totals: 447

Notes:

'The geographic market is defined as:The Charlotte, NCSC RMA; and the non-RMA portion of Cabarrus County, NC.

'* Deposit data (in millions of dollars) are as of June 30, 2014, and reflect currently known ownership structure.

**' Deposits of thrift institutions are weighted at 50 percent, unless otherwise noted. Deposits of thrift subsidiaries of commercial banking organizations, however, are weighted at 100 percent.

Pre Merger Post Merger

Unweighted Weighted'"* Unweighted Weighted ""'

Deposits** Rank % Deposits Rank % Deposits*" Rank °/, Deposits Rank °/

17.381 38 0.01 17.381 38 0.01 17.381 37 0.01 17.381 37 0.01

17.060 39 0.01 17.060 39 0.01 17.060 38 0.01 17.060 38 0.01

17.060 17.060 17.060 17.060

76.830 40 0.07 16.830 40 0.01 16.830 39 0.01 16.830 39 0.01

16.830 16.83D 16.830 16.830

15.748 41 0.01 15.748 41 0.01 15.748 40 0.01 75.748 40 0.01

15.748 15.748 15.748 15.748

8.422 42 0.00 8.422 42 0.00 8.422 41 0.00 8.422 41 0.00

8.422 8.422 8.422 6.422

0.000 44 0.00 0.000 43 0.00 0.000 43 0.00 0.000 42 -0.00

0.000 0.000 0.000 0.000

2.000 43 0.00 0.000 44 0.00 2.000 42 0.00 0.000 43 0.00

0.000 45 0.00 0.000 45 0.00 0.000 44 0.00 0.000 44 0.00

0.000 0.000 0.000 0.000

196, 974.086 100.00 196, 896.004 100.00 196,974.086 100.00 196, 896.004 100.00
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