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Explanatory Note

On October 27, 2026, Renasant Corporation (“Renasant”) announced its planned acquisition of Commercial Holding Company, Inc.
(“Commercial”). A
summary of the planned acquisition is below, and additional detail is provided in the exhibits attached to this Current Report on Form 8-K.

 
Item 1.01 Entry into a Material Definitive Agreement.

Agreement and Plan of Merger

On
October 27, 2026, Renasant entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Commercial. The Merger
Agreement provides that, upon the terms and subject to the conditions set forth therein, Commercial will
merge with and into Renasant (the “Merger”),
with Renasant continuing as the surviving corporation in the Merger. Immediately following the Merger, Commercial’s wholly owned bank subsidiary,
Commercial Bank & Trust Company
(“Commercial Bank”), will merge with and into Renasant’s wholly owned bank subsidiary, Renasant Bank (the
“Bank Merger” and, together with the Merger, the “Mergers”), with Renasant Bank continuing as the
surviving bank in the Bank Merger. The Merger
Agreement was unanimously approved by the Board of Directors of each of Renasant and Commercial.

Merger
Consideration

Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger (the “Effective
Time”), each outstanding share of
common stock, par value $1.00 per share, of Commercial (“Commercial Common Stock”) will be converted into the right to receive 0.8798 shares (the
“Exchange Ratio”) of common stock, par
value $5.00 per share, of Renasant (“Renasant Common Stock”), with cash to be paid in lieu of any fractional
shares. Commercial shareholders are also expected to receive a special cash dividend of approximately $35.7 million prior
to closing.

Representations and Warranties; Covenants

The Merger Agreement contains customary representations and warranties from both Renasant and Commercial, and the parties have agreed to
customary covenants, including, among others, covenants of Commercial relating to (a) the conduct of its business during the interim period between the
execution of the Merger Agreement and the Effective Time, (b) its obligation to call a
meeting of its shareholders for purposes of obtaining approval of
the Merger Agreement and the transactions contemplated thereby and, subject to certain exceptions, to recommend that its shareholders approve the
Merger Agreement and the transactions
contemplated thereby, and (c) non-solicitation obligations relating to alternative acquisition proposals or
entering into discussions or negotiations or providing confidential information in connection
with certain proposals for an alternative transaction.

Each of the parties has agreed to use its reasonable best efforts to obtain as
promptly as practicable all consents required to be obtained from any
governmental authority or other third party that are necessary or advisable to consummate the transactions contemplated by the Merger Agreement
(including the Mergers).
Notwithstanding such general obligation to obtain such consents of governmental authorities, except for certain circumstances,
Commercial may not, and Renasant is not required to, take or commit to take any action that would reasonably be expected
to be materially financially
burdensome to the business, operations, financial condition or results of operations of Renasant and its subsidiaries, or on Commercial and its
subsidiaries, in each case measured relative to Commercial and its
subsidiaries, after the closing of the Merger (a “Burdensome Condition”).



Closing Conditions

The completion of the Merger is subject to customary conditions, including, among others, (a) receipt of Commercial shareholder approval;
(b) receipt of all required regulatory approvals (or waivers), including from the Board of Governors of the Federal Reserve System and the Mississippi
Department of Banking and Consumer Finance; (c) the absence of any law or order that
would prohibit, restrict or make illegal the consummation of the
Mergers; (d) the effectiveness of the registration statement, including the proxy statement/prospectus, relating to Commercial shareholder approval of
the Merger and the issuance
of Renasant Common Stock in the Merger; (e) the approval for listing on the New York Stock Exchange of the shares of
Renasant Common Stock to be issued in the Merger; and (f) each party’s receipt of an opinion from its counsel to the
effect that the Merger will qualify
as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended. Each party’s obligation to complete the
Merger is also subject to certain additional customary
conditions, including (i) subject to certain exceptions, the accuracy of the representations and
warranties of the other party; and (ii) performance in all material respects by the other party of its obligations under the Merger Agreement.

Renasant’s obligation to consummate the Merger is also subject to customary conditions, including, among others: (a) receipt
of required
regulatory approvals without the imposition of a Burdensome Condition; (b) the absence of a material adverse effect on Commercial; and
(c) Commercial Common Stock with respect to which dissenter rights have been exercised
constituting less than 5% of the total number of shares of
Commercial Common Stock outstanding.

Termination

The Merger Agreement provides certain termination rights for both Renasant and Commercial and further provides that a termination fee of
$7,000,000 will be payable by Commercial upon termination of the Merger Agreement under certain circumstances.

Additional Information

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of
the Merger Agreement, which is attached as Exhibit 2.1 hereto and is incorporated herein by reference.

The representations,
warranties and covenants of each party set forth in the Merger Agreement have been made only for purposes of, and were and
are solely for the benefit of the parties to, the Merger Agreement (other than, in the case of certain covenants, third party
beneficiaries expressly
identified therein), may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for
the purposes of allocating contractual risk between Renasant and
Commercial instead of establishing these matters as facts, and may be subject to
standards of materiality applicable to the contracting parties that differ from those applicable to investors. Accordingly, the representations and
warranties may not
describe the actual state of affairs at the date they were made or at any other time, and investors should not rely on them as
statements of fact. In addition, such representations and warranties (a) will not survive consummation of the Merger,
unless otherwise specified therein,
and (b) were made only as of the date of the Merger Agreement or such other date as is specified in the Merger Agreement. Moreover, information
concerning the subject matter of the representations and
warranties may change after the date of the Merger Agreement, which subsequent information
may or may not be fully reflected in the parties’ public disclosures. Accordingly, the Merger Agreement is included with this filing only to provide
investors with information regarding the terms of the Merger Agreement, and not to provide investors with any other factual information regarding
Renasant or Commercial, their respective affiliates or their respective businesses.

The Merger Agreement should not be read alone, but should instead be read in conjunction with the other information regarding Renasant,
Commercial, their respective affiliates or their respective businesses, the Merger Agreement and the Merger that will be contained in, or incorporated by
reference into, the registration statement on



Form S-4 to be filed by Renasant under the Securities Act of 1933, as amended (the “Securities Act”) that will include a proxy statement of
Commercial
and a prospectus of Renasant, as well as in the Forms 10-K, Forms 10-Q and other filings that Renasant makes with the Securities and Exchange
Commission
(“SEC”).

Voting Agreements

In connection with entering into the Merger Agreement, certain directors of Commercial have entered into a voting agreement with Renasant and
Commercial (the “Voting Agreements”), pursuant to which each such signatory has agreed, among other things, to vote the shares of Commercial
Common Stock that he or she beneficially owns in favor of the approval of the Merger Agreement
and the transactions contemplated thereby, and
against any action or agreement that could result in a breach of any covenant, representation or warranty or other obligation of Commercial under the
Merger Agreement, against any alternative
acquisition proposal, and against any action or agreement that could reasonably be expected to impede,
interfere with, prevent, delay, postpone, discourage, frustrate the purposes of or adversely affect the transactions contemplated by the Merger
Agreement. Subject to certain exceptions, each signatory to a Voting Agreement has also agreed not to transfer his or her shares of Commercial
Common Stock prior to the Effective Time or the termination of the Merger Agreement, as applicable,
without the prior written consent of Renasant.
The Voting Agreements automatically terminate upon the termination of the Merger Agreement. The directors of Commercial that have entered into
Voting Agreements are the beneficial owners of 50% of the
outstanding voting shares of Commercial Common Stock as of October 27, 2026.

The foregoing description of the Voting Agreements does
not purport to be complete and is qualified in its entirety by reference to the full text of
the form of Voting Agreement, which is attached as Exhibit 10.1 hereto and is incorporated herein by reference.

 
Item 7.01 Regulation FD Disclosure.

On October 27, 2026, Renasant and Commercial issued a joint press release announcing the execution of the Merger Agreement. A copy of the
joint press release is attached as Exhibit 99.1 hereto and is incorporated herein by reference. In connection with the announcement of the Merger
Agreement, on October 27, 2026, Renasant released a presentation to investors about the proposed
transaction. A copy of the investor presentation is
attached as Exhibit 99.2 hereto and is incorporated herein by reference.

This
information (including Exhibits 99.1 and 99.2) is being furnished under Item 7.01 hereof and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
or otherwise subject to the liabilities of that section, and such
information shall not be deemed incorporated by reference into any filing under the Securities Act or the Exchange Act, except as shall be expressly set
forth by specific reference in
such filing.

Important Additional Information

In
connection with the proposed transaction, Renasant will file with the SEC a registration statement on Form S-4 (the “registration statement”), which
will contain a proxy statement of Commercial and
a prospectus of Renasant (the “proxy statement/prospectus”), and Renasant may file with the SEC
other relevant documents regarding the proposed transaction. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE
REGISTRATION STATEMENT AND
THE PROXY STATEMENT/PROSPECTUS CAREFULLY AND IN THEIR ENTIRETY AND ANY OTHER
RELEVANT DOCUMENTS FILED WITH THE SEC BY RENASANT, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE
DOCUMENTS WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION ABOUT RENASANT,
COMMERCIAL AND THE PROPOSED TRANSACTION. When final, a definitive copy of the proxy statement/prospectus will be mailed to



Commercial shareholders. Investors and security holders will be able to obtain the registration statement and the proxy statement/prospectus, as well as
other filings containing information about
Renasant, free of charge from Renasant or from the SEC’s website when they are filed. The documents filed
by Renasant with the SEC may be obtained free of charge at Renasant’s website, at www.renasant.com, or by requesting them by mail
at Renasant
Corporation, 209 Troy Street, Tupelo, Mississippi 38804, Attention: Corporate Secretary. Copies of the proxy statement/prospectus, when available,
may also be obtained free of charge by requesting it by mail at Commercial Holding
Company, Inc., 101 North Poplar Street, Paris, Tennessee 38242,
Attention: Corporate Secretary.

Participants in the Solicitation

Renasant and Commercial and certain of their respective directors and executive officers may be deemed under SEC rules to be participants in
the
solicitation of proxies from the shareholders of Commercial in respect of the proposed transaction. Information about Renasant’s directors and executive
officers is available in Renasant’s proxy statement dated March 18, 2026, for
its 2026 Annual Meeting of Shareholders, filed with the SEC on March 18,
2026, and other documents filed by Renasant with the SEC. Other information regarding the persons who may be deemed participants in the proxy
solicitation and a description of
their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus
and other relevant materials to be filed with the SEC regarding the proposed transaction when they become available.
Investors should read the proxy
statement/prospectus carefully when it becomes available before making any voting or investment decisions. You may obtain free copies of these
documents from Renasant or Commercial as indicated above.

No Offer or Solicitation

This
communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval
with respect to the proposed merger of Renasant and Commercial, nor shall there be any sale of
securities in any jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offering of securities
shall be made except by means of a
prospectus meeting the requirements of Section 10 of the Securities Act.

Cautionary Statement Regarding Forward-Looking Statements

Statements included in this communication which are not historical in nature or do not relate to current facts are intended to be, and are
hereby
identified as, forward-looking statements for purposes of the safe harbor provided by Section 27A of the Securities Act and Section 21E of the Exchange
Act. Forward-looking statements are based on, among other things, Renasant
management’s and Commercial management’s beliefs, assumptions,
current expectations, estimates and projections about the financial services industry, the economy and Renasant and Commercial. Words and phrases
such as “may,”
“approximately,” “continue,” “should,” “expects,” “projects,” “anticipates,” “is likely,” “look ahead,” “look forward,”
“believes,” “will,”
“intends,” “estimates,” “strategy,” “plan,” “could,” “potential,” “possible” and variations of such words and similar
expressions are intended to identify
such forward-looking statements. These forward-looking statements may include projections of, or guidance on, Renasant’s or the combined company’s
future financial performance, asset quality,
liquidity, capital levels, expected levels of future expenses, including future credit losses, anticipated growth
strategies, descriptions of new business initiatives and anticipated trends in Renasant’s business or financial results. Renasant
and Commercial caution
readers that forward-looking statements are subject to certain risks and uncertainties that are difficult to predict with regard to, among other things,
timing, extent, likelihood and degree of occurrence, which could cause
actual results to differ materially from anticipated results. Such risks and
uncertainties include, among others, the following possibilities: the occurrence of any event, change or other circumstances that could give rise to the
right of one or
both of the parties to terminate the definitive merger agreement entered into between Renasant and Commercial; the outcome of any legal
proceedings that may be instituted against Renasant or Commercial; the failure to obtain necessary regulatory



approvals (and the risk that such approvals may result in the imposition of conditions that could adversely affect the combined company or the expected
benefits of the business combination
transaction) and Commercial shareholder approval or to satisfy any of the other conditions to the business
combination transaction on a timely basis or at all; the possibility that the anticipated benefits of the business combination transaction are
not realized
when expected or at all, including as a result of the impact of, or problems arising from, the integration of the two companies or as a result of the
strength of the economy and competitive factors in the areas where Renasant and
Commercial do business; the possibility that the business combination
transaction may be more expensive to complete than anticipated; diversion of management’s attention from ongoing business operations and
opportunities; potential adverse
reactions or changes to business or employee relationships, including those resulting from the announcement or
completion of the business combination transaction; changes in Renasant’s share price before the closing of the business combination
transaction; risks
relating to the potential dilutive effect of shares of Renasant Common Stock to be issued in the business combination transaction; Renasant’s ability to
remediate the material weakness in its internal control over financial
reporting identified in its Annual Report on Form 10-K for the year ended
December 31, 2025, filed with the SEC on March 2, 2026; and other factors that may affect future results of Renasant,
Commercial and the combined
company. Additional factors that could cause results to differ materially from those described above can be found in Renasant’s Annual Report on Form
10-K for the year ended
December 31, 2025, and in other documents Renasant files with the SEC, which are available on the SEC’s website at
www.sec.gov.

All forward-looking statements, expressed or implied, included in this communication are expressly qualified in their entirety by the
cautionary
statements contained or referred to herein. If one or more events related to these or other risks or uncertainties materialize, or if Renasant’s or
Commercial’s underlying assumptions prove to be incorrect, actual results may
differ materially from what Renasant and Commercial anticipate.
Renasant and Commercial caution readers not to place undue reliance on any such forward-looking statements, which speak only as of the date they are
made and are based on information
available at that time. Neither Renasant nor Commercial assumes, and each expressly disclaims, any obligation to
update or otherwise revise any forward-looking statements to reflect circumstances or events that occur after the date the
forward-looking statements
were made or to reflect the occurrence of unanticipated events except as required by federal securities laws.

 
Item 9.01 Financial Statements and Exhibits.
 

  (d) Exhibits.

The following exhibits are being filed or furnished herewith, and this list shall constitute the exhibit index:
 
Exhibit

No.    Description of Exhibit

  2.1    Agreement and Plan of Merger dated October 27, 2026, by and between Renasant Corporation and Commercial Holding Company, Inc.*

10.1    Form of Voting Agreement (included in Exhibit 2.1)

99.1    Joint Press Release announcing the execution of the Merger Agreement, dated October 27, 2026

99.2    Investor Presentation, dated October 27, 2026

104    The cover page of Renasant Corporation’s Form 8-K is formatted in Inline XBRL
 
* Certain schedules and similar attachments have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant hereby agrees to furnish

a copy of any omitted schedule or similar attachment to the SEC upon request.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the
undersigned hereunto duly authorized.
 

  RENASANT CORPORATION

Date: October 27, 2026     By:   /s/ Kevin D. Chapman
      Kevin D. Chapman
      President and Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of October 27, 2026, by and
between
Renasant Corporation, a Mississippi corporation (“Buyer”), and Commercial Holding Company, Inc. a Tennessee corporation (“Seller”).

Preamble

The respective
boards of directors of Seller and Buyer have adopted this Agreement and determined and declared that this Agreement and the
transactions contemplated hereby are advisable and in the best interests of their respective companies and their respective
shareholders.

Upon the terms and subject to the conditions of this Agreement and in accordance with the Mississippi Business Corporation
Act (the “MBCA”)
and the Tennessee Business Corporation Act (the “TBCA”), Seller will merge with and into Buyer (the “Merger”), with Buyer as the surviving
corporation in the Merger (sometimes
referred to in such capacity as the “Surviving Corporation”).

Immediately after the Merger, Commercial Bank &
Trust Company, a Tennessee state-chartered bank and wholly owned subsidiary of Seller
(“Seller Bank”), will merge with and into Renasant Bank, a Mississippi state-chartered bank and wholly owned subsidiary of Buyer
(“Buyer Bank”),
with Buyer Bank as the surviving bank (the “Bank Merger,” and together with the Merger, the “Mergers”).

As a condition and an inducement for Buyer to enter into this Agreement, (i) certain directors of Seller owning less than a majority of
the voting
common stock of Seller have simultaneously herewith entered into a voting agreement (each a “Voting Agreement” and, collectively, the “Voting
Agreements”), in the form of Exhibit A-1, pursuant to which such directors have agreed, among other things, to vote all of the Seller Common Stock
owned by such director or with respect to which such director has the right to vote in favor of
approval of this Agreement and the transactions
contemplated hereby, including the Merger, on the terms and subject to the conditions of the applicable Voting Agreement, and (ii) other directors have
entered into a restrictive covenant
agreement (each a “Restrictive Covenants Agreement” and, collectively, the “Restrictive Covenants Agreements”), in
the form of Exhibit A-2, pursuant to which such
directors have agreed, among other things, to non-competition and non-solicitation covenants and
transfer restrictions on Seller Common Stock substantially similar to
comparable provisions in the Voting Agreement.

As a condition and an inducement for Buyer to enter into this Agreement, the employee of
Seller listed on Exhibit C will enter into an
employment agreement, to be effective upon the Closing.

Capitalized terms used in
this Agreement and not otherwise defined herein are defined in Section 10.1 of this Agreement.

NOW, THEREFORE, in consideration of
the foregoing and the mutual warranties, representations, covenants, and agreements set forth herein,
and intending to be legally bound hereby, the Parties agree as follows:

ARTICLE 1
TRANSACTIONS
AND TERMS OF MERGER

 
1.1. Merger.

Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time, Seller shall be merged with and into Buyer in
accordance with applicable provisions of the MBCA and the TBCA with the
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effects set forth therein. Buyer shall be the surviving corporation resulting from the Merger and shall (a) continue its corporate existence under the laws
of the State of Mississippi and
(b) succeed to and assume all the properties, rights, liabilities and obligations of Seller in accordance with the MBCA and
the TBCA. Upon consummation of the Merger, the separate corporate existence of Seller shall cease.

 
1.2. Time and Place of Closing.

The closing of the transactions contemplated hereby (the “Closing”) will take place at the offices of Phelps Dunbar LLP,
located at 999 Shady
Grove Road, Suite 500, Memphis, Tennessee 38120, or by electronic exchange of documents at 10:00 A.M., Central Time, on the date that the Effective
Time occurs, or at such other place, date and time as the Parties, acting
through their authorized officers, may mutually agree in writing (the “Closing
Date”).

 
1.3. Effective Time.

The Merger shall become effective (the “Effective Time”) on the date and at the time specified in the articles of merger to
be filed with the
Secretary of State of Mississippi and the Secretary of State of Tennessee. Upon the terms and subject to the conditions hereof, unless otherwise mutually
agreed upon in writing by the authorized officers of each Party, the Parties
shall cause the Effective Time to occur no later than the first day of the month
following the month in which the satisfaction or waiver (subject to applicable Law) of all of the conditions set forth in ARTICLE 8 first occurs (other
than
those conditions that by their nature are to be satisfied at the Effective Time, but subject to the satisfaction or waiver (subject to applicable Law) of
those conditions at the Effective Time).

 
1.4. Charter.

The Restated Articles of Incorporation of Buyer in effect immediately prior to the Effective Time shall be the articles of incorporation of the
Surviving Corporation until duly amended or repealed in accordance with its terms and applicable Law.

 
1.5. Bylaws.

The Amended and Restated Bylaws of Buyer in effect immediately prior to the Effective Time shall be the bylaws of the Surviving Corporation
until duly amended or repealed in accordance with its terms and applicable Law.

 
1.6. Directors and Officers.

The directors of Buyer in office immediately prior to the Effective Time shall serve as the directors of the Surviving Corporation from and
after
the Effective Time in accordance with the articles of incorporation and bylaws of the Surviving Corporation. The officers of Buyer in office immediately
prior to the Effective Time shall serve as the officers of the Surviving Corporation from
and after the Effective Time in accordance with the articles of
incorporation and bylaws of the Surviving Corporation.

 
1.7. Bank Merger.

Immediately following the Merger, Seller Bank will merge with and into Buyer Bank, with Buyer Bank as the surviving bank (sometimes referred
to
in such capacity as the “Surviving Bank”). Following the Bank Merger, the separate existence of Seller Bank shall cease. The Parties agree that the
Bank Merger shall become effective simultaneously with the Merger. The Bank Merger
shall be implemented pursuant to a subsidiary plan of merger, in
the form attached as Exhibit B hereto (the “Subsidiary Plan of Merger”). In order to obtain the necessary regulatory approvals for the Bank Merger, the
Parties shall cause the following to be accomplished
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prior to the filing of applications for regulatory approval of the Bank Merger: (a) Seller shall cause the board of directors of Seller Bank to approve the
Subsidiary Plan of Merger, Seller, as
the sole shareholder of Seller Bank, shall approve the Subsidiary Plan of Merger, and Seller shall cause the
Subsidiary Plan of Merger to be duly executed by Seller Bank and delivered to Buyer, and (b) Buyer shall cause the board of directors
of Buyer Bank to
approve the Subsidiary Plan of Merger, Buyer, as the sole shareholder of Buyer Bank, shall approve the Subsidiary Plan of Merger, and Buyer shall
cause the Subsidiary Plan of Merger to be duly executed by Buyer Bank and delivered to
Seller. Prior to the Effective Time, Seller shall cause Seller
Bank, and Buyer shall cause Buyer Bank, to execute and file such applicable articles of merger, and such other documents and certificates as are
necessary to make the Bank Merger
effective simultaneously with the Merger.

 
1.8. Tax Consequences.

It is intended that the Merger, for U.S. federal income tax purposes, shall qualify as a “reorganization” within the meaning of
Section 368(a) of the
Code, and that this Agreement is intended to be and is adopted as a “plan of reorganization” for the purposes of Sections 354, 361 and 368 of the Code
for the Merger.

ARTICLE 2
MANNER OF
CONVERTING SHARES

 
2.1. Conversion of Shares.

Subject to the provisions of this ARTICLE 2, at the Effective Time, by virtue of the Merger and without any action on the part of Buyer,
Seller or
the shareholders of either of the foregoing, the shares of the constituent corporations shall be impacted as follows:

(a) Each
share of capital stock of Buyer issued and outstanding immediately prior to the Effective Time shall remain an issued and outstanding
share of capital stock of Buyer from and after the Effective Time and shall not be affected by the Merger.

(b) All shares of capital stock of Seller issued and outstanding immediately prior to the Effective Time that are held by Seller, any Seller
Subsidiary, Buyer or any Buyer Subsidiary (in each case other than shares held in any Employee Benefit Plans or related trust accounts or otherwise held
in any fiduciary or agency capacity or as a result of debts previously contracted, collectively,
the “Canceled Shares”) shall automatically be canceled and
retired and shall cease to exist, and no payment shall be made with respect thereto.

(c) Notwithstanding anything in this Agreement to the contrary, all shares of Seller Common Stock that are issued and outstanding immediately
prior to the Effective Time and which are held by a shareholder who did not vote in favor of the Merger (or consent thereto in writing) and who is
entitled to demand and properly demands the fair value of such shares pursuant to, and who complies in
all respects with, the provisions of Chapter 23
of the TBCA, shall not be converted into or be exchangeable for the right to receive the Merger Consideration (the “Dissenting Shares”). The Holder of
such Dissenting Shares
(hereinafter called a “Dissenting Shareholder”) instead shall be entitled to payment of the fair value of such shares in accordance
with the applicable provisions of the TBCA (and at the Effective Time, such Dissenting Shares
shall no longer be outstanding and shall automatically be
cancelled and shall cease to exist and such Holder shall cease to have any rights with respect thereto, except the rights provided for pursuant to the
applicable provisions of the TBCA and
this Section 2.1(c)), unless and until such Dissenting Shareholder shall have failed to perfect such Holder’s right
to receive, or shall have effectively withdrawn or lost rights to demand or receive, the fair value
of such shares of Seller Common Stock under the
applicable provisions of the TBCA. If any Dissenting Shareholder shall fail to perfect or effectively withdraw or lose such Holder’s dissenter’s rights
under the applicable provisions of
the TBCA, or if a court of competent jurisdiction shall determine that such Holder is not entitled to payment, each
such Dissenting Shares shall be deemed to have been converted into and to have become exchangeable for, the right to receive the
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Merger Consideration, without any interest thereon, in accordance with the applicable provisions of this Agreement. Seller shall give Buyer (i) prompt
notice of any written notices to
exercise dissenters’ rights in respect of any shares of Seller Common Stock, attempted withdrawals of such notices and
any other instruments served pursuant to the TBCA and received by Seller relating to dissenters’ rights and
(ii) shall permit Buyer to direct all
negotiations and proceedings with respect to demands for fair value under the TBCA. Seller shall not, except with the prior written consent of Buyer,
voluntarily make any payment with respect to, or settle,
or offer or agree to settle, any such demand for payment. Any portion of the Merger
Consideration made available to the Exchange Agent pursuant to this ARTICLE 2 to pay for shares of Seller Common Stock for which dissenters’ rights
have
been perfected shall be returned to Buyer upon demand.

(d) Each share of Seller Common Stock issued and outstanding immediately prior to
the Effective Time (excluding the Dissenting Shares and the
Canceled Shares) shall be converted into the right to receive 0.8798 share (the “Exchange Ratio”) of Buyer Common Stock (and together with the
Additional Merger Consideration Shares, if any, to be delivered to shareholders of Seller in accordance with Section 6.4, the “Merger Consideration”).

(e) Each share of Seller Common Stock, when so converted pursuant to Section 2.1(d), shall automatically be canceled
and retired and shall cease
to exist, and each holder of a certificate (a “Certificate”) or book-entry share (a “Book-Entry Share”) registered in the transfer books of Seller that
immediately prior to the
Effective Time represented shares of Seller Common Stock shall cease to have any rights with respect to such Seller Common
Stock other than the right to receive the Merger Consideration in accordance with ARTICLE 3, including the right, if
any, to receive pursuant to
Section 2.3, a Fractional Share Payment payable with respect to such Seller Common Stock or any dividends or distributions pursuant to Section 3.1(d).

 
2.2. Anti-Dilution Provisions.

Without limiting the other provisions of this Agreement and subject to Sections 6.2(d) and (f), if at any time during the period
between the date of
this Agreement and the Effective Time, the issued and outstanding shares of Seller Common Stock or the issued and outstanding shares of Buyer
Common Stock or securities convertible or exchangeable into or exercisable for shares
of Buyer Common Stock, shall have been changed into a
different number of shares or a different class by reasons of any reclassification, stock split (including reverse stock split), stock dividend or distribution,
reorganization, recapitalization,
redenomination, merger, issuer tender or exchange offer or other similar transaction, then the Merger Consideration
(including the Exchange Ratio) shall be equitably and proportionately adjusted, if necessary and without duplication, to reflect
fully the effect of any
such change; provided that, in any case, nothing in this Section 2.2 shall be construed to permit either Party to take any action with respect to its
securities that is prohibited by the terms of
this Agreement.

 
2.3. Fractional Shares.

No certificate, book-entry share or scrip representing fractional shares of Buyer Common Stock shall be issued upon the surrender for exchange
of
Certificates or Book-Entry Shares, no dividend or distribution of Buyer shall be payable on or with respect to any such fractional share interests, and
such fractional share interests will not entitle the owner thereof to vote or to any other
rights of a shareholder of Buyer. Notwithstanding any other
provision of this Agreement, each holder of shares of Seller Common Stock exchanged pursuant to the Merger who would otherwise have been entitled
to receive a fraction of a share of Buyer
Common Stock (after taking into account all Certificates or Book-Entry Shares delivered by such holder) shall
receive, in lieu thereof, a cash payment, rounded up to the nearest cent (without interest), which payment shall be determined by
multiplying (a) the
fraction of a share (rounded to the nearest thousandth when expressed in decimal form) of Buyer Common Stock that such holder of shares of Seller
Common Stock would otherwise have been entitled to receive pursuant to
Section 2.1(d) by (b) the Average Closing Price (the “Fractional Share
Payment”). Buyer and its affiliates shall be entitled to deduct and withhold, or cause the Exchange Agent to deduct and
withhold, from the consideration
described in this Section 2.3 all such amounts as it is required to deduct and withhold under the Code or any provisions of applicable Tax Law.
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ARTICLE 3
EXCHANGE OF SHARES

 
3.1. Exchange Procedures.

(a) Deposit of Merger Consideration. At or promptly following the Effective Time (and in no
event more than one (1) Business Day following the
Effective Time), Buyer shall deposit, or shall cause to be deposited, with Broadridge Corporate Issuer Solutions, Inc., Buyer’s transfer agent, or another
exchange agent selected by Buyer
(the “Exchange Agent”), for the benefit of the holders of record of shares of Seller Common Stock (excluding the
Dissenting Shares and the Canceled Shares) issued and outstanding immediately prior to the Effective
Time (collectively, the “Holders”), for exchange
in accordance with this ARTICLE 3, (i) evidence of Buyer Common Stock in book-entry form issuable pursuant to Section 2.1(d) for
shares of Buyer
Common Stock equal to the aggregate Merger Consideration, (ii) immediately available funds in an amount equal to, to the extent determinable, any
Fractional Share Payments and (iii) after the Effective Time, if applicable,
any dividends or distributions which such Holders have the right to receive
pursuant to Section 3.1(d) (collectively, the “Exchange Fund”). The Exchange Agent shall invest any cash included
in the Exchange Fund as directed by
Buyer, provided, that no such investment or losses thereon shall affect the amounts payable to the Holders. Any interest and other income resulting from
such investments shall be paid to Buyer. Buyer shall
instruct the Exchange Agent to timely issue the Merger Consideration and pay the Fractional Share
Payments, dividends or distributions, if any, in accordance with this Agreement.

(b) Delivery of Merger Consideration. As soon as reasonably practicable after the Effective Time, Buyer shall cause the Exchange Agent
to mail
to each Holder of a Certificate (and Book-Entry Share, if required by the Exchange Agent or at the request of Buyer) a notice advising such Holders of
the effectiveness of the Merger, including appropriate transmittal materials specifying
that delivery shall be effected, and risk of loss and title to the
Certificates or Book-Entry Shares, if applicable, shall pass, only upon proper delivery of the Certificates or Book-Entry Shares, if applicable, and
instructions for surrendering the
Certificates or Book-Entry Shares, if applicable, to the Exchange Agent (such materials and instructions to include
customary provisions with respect to delivery of an “agent’s message” with respect to Book-Entry Shares). Upon
proper surrender of a Certificate or
Book-Entry Shares, if applicable, for exchange and cancellation to the Exchange Agent, together with the appropriate transmittal materials, duly
completed and validly executed in accordance with the instructions
thereto, and such other documents as may be required pursuant to such instructions,
the Holder of such Certificate or Book-Entry Share shall be entitled to receive in exchange therefor (i) the Merger Consideration in non-certificated
book-entry form and (ii) a check representing (A) any Fractional Share Payment (if any), and (B) any dividends or distributions (if any) which the
Holder thereof has the right to
receive pursuant to Section 3.1(d), and the Certificate or Book-Entry Share so surrendered shall forthwith be canceled. No
interest will be paid or accrued for the benefit of Holders on the Merger Consideration or any
Fractional Share Payment (if any) payable upon the
surrender of the Certificates or Book-Entry Shares.

(c) Share Transfer Books.
At the Effective Time, the share transfer books of Seller shall be closed, and thereafter there shall be no further
registration of transfers of shares of Seller Common Stock. From and after the Effective Time, Holders who held shares of Seller
Common Stock
immediately prior to the Effective Time shall cease to have rights with respect to such shares, except as otherwise provided for herein. Until surrendered
for exchange in accordance with the provisions of this
Section 3.1, each Certificate or Book-Entry Share theretofore representing shares of Seller
Common Stock (other than the Canceled Shares) shall from and after the Effective Time represent for all purposes only the right to
receive the
consideration provided in this Agreement in exchange therefor, subject, however, to the Buyer’s obligation to pay any dividends or make any other
distributions with a record date prior to the Effective Time which have been declared
or made by Seller in respect of such shares of Seller Common
Stock in accordance with the terms of this Agreement and which remain unpaid at the Effective Time. On or after the Effective Time, any Certificates or
Book-Entry Shares presented to the
Exchange Agent or the Surviving Corporation for any reason shall be canceled and exchanged for the Merger
Consideration, any Fractional Share Payment (if any) and any dividends or distributions (if any) pursuant to
Section 3.1(d) with respect to the shares of
Seller Common Stock formerly represented thereby.
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(d) Dividends with Respect to Buyer Common Stock. No dividends or other distributions
declared with respect to Buyer Common Stock with a
record date after the Effective Time shall be paid to the Holder of any unsurrendered Certificate or Book-Entry Shares with respect to the whole shares
of Buyer Common Stock issuable with respect to
such Certificate or Book-Entry Shares in accordance with this Agreement until the surrender of such
Certificate (or affidavit of loss in lieu thereof) or Book-Entry Share in accordance with this Agreement. Subject to applicable Laws, following
surrender
of any such Certificate (or affidavit of loss and other documentation required by the Exchange Agent or Surviving Corporation hereunder in lieu thereof)
or Book-Entry Share there shall be paid to the record holder of the whole shares of
Buyer Common Stock, if any, issued in exchange therefor, without
interest, (i) all dividends and other distributions payable in respect of any such whole shares of Buyer Common Stock with a record date after the
Effective Time and a payment
date on or prior to the date of such surrender and not previously paid, and (ii) at the appropriate payment date, the amount
of dividends or other distributions with a record date after the Effective Time but prior to such surrender and with a
payment date subsequent to such
surrender payable with respect to such shares of Buyer Common Stock.

(e) Termination
of Exchange Fund. Any portion of the Exchange Fund (including any interest and other income received with respect thereto)
which remains undistributed to the former Holders on the first anniversary of the
Effective Time shall be delivered to the Surviving Corporation, and
any former Holders who have not theretofore received any Merger Consideration (including any Fractional Share Payment and any applicable dividends
or other distributions with
respect to Buyer Common Stock) to which they are entitled under this Agreement shall thereafter look only to the Surviving
Corporation for payment of their claims with respect thereto (subject to applicable abandoned property, escheat or similar
Law, as general creditors
thereof).

(f) No Liability. None of Buyer, Seller, the Surviving Corporation, the Exchange Agent or any
of their respective Affiliates, or any employee,
officer, director, agent or Affiliate of any of them, shall be liable to any Holder in respect of any amount that would have otherwise been payable in
respect of any Certificate or Book-Entry Shares
from the Exchange Fund delivered to a public official pursuant to any applicable abandoned property,
escheat or similar Law. Any amounts remaining unclaimed by Holders immediately prior to the time at which such amounts would otherwise escheat to,
or become property of, any Regulatory Authority shall, to the extent permitted by applicable Law, become the property of the Surviving Corporation,
free and clear of any claims or interest of any such holders or their successors, assigns or personal
representatives previously entitled thereto.

(g) Withholding Rights. Each and any of Buyer, the Surviving Corporation or the
Exchange Agent, as applicable, shall be entitled to deduct and
withhold from the Fractional Share Payments, dividends or distributions payable pursuant to Section 3.1(d), or any other cash amounts otherwise
payable pursuant
to this Agreement to any Person, such amounts or property (or portions thereof) as Buyer, the Surviving Corporation or the Exchange
Agent is required to deduct and withhold with respect to the making of such payment or distribution under the Code,
and the rules and regulations
promulgated thereunder, or any provision of applicable Tax Law; provided, however, that, other than with respect to any deduction or withholding
resulting from any compensatory payment, Buyer shall provide Seller with
at least three (3) Business Days’ notice prior to any such deduction or
withholding and the Parties shall reasonably cooperate to reduce or eliminate any such deduction or withholding. To the extent that amounts are so
deducted or
withheld and paid over to the appropriate Regulatory Authority by Buyer, the Surviving Corporation, or the Exchange Agent, as applicable,
such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in
respect of which such deduction and
withholding was made by Buyer, the Surviving Corporation, or the Exchange Agent, as applicable.

(h)
Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, then upon the making of an affidavit of that fact by the Person
claiming such Certificate to be lost, stolen or destroyed and, if required by the
Exchange Agent or Surviving Corporation, the posting by such Person of
a bond in such reasonable and customary amount as the Exchange Agent or Surviving Corporation may direct, as indemnity against any claim that may
be made against it with respect
to such Certificate, the Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate the Merger
Consideration, any Fractional Share Payment and dividends or distributions to which the Holder thereof is entitled pursuant to
this Agreement.
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(i) Transferred Ownership. In the event of a transfer of ownership of Seller Common
Stock that is not registered in the transfer records of Seller,
payment of the Merger Consideration (including any Fractional Share Payment and any applicable dividends or other distributions with respect to Buyer
Common Stock) may be made to a
Person other than the Person in whose name the Certificate or Book-Entry Shares so surrendered are registered if
such Certificate shall be properly endorsed or otherwise be in proper form for transfer or such Book-Entry Shares shall be properly
transferred and the
Person requesting such issuance shall pay any transfer or other Taxes required by reason of the payment to a Person other than the registered holder of
such Certificate or Book-Entry Shares or establish to the satisfaction of
Buyer and Exchange Agent that such Tax has been paid or is not applicable.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as Previously Disclosed, Seller hereby represents and warrants to Buyer as follows:

 
4.1. Organization, Standing, and Power.

(a) Status of Seller. Seller is a corporation duly organized, validly existing, and in good standing under the Laws of the State of
Tennessee, is
authorized under the Laws of the State of Tennessee to engage in its business as currently conducted and otherwise has the corporate power and
authority to own, lease and operate all of its Assets and to conduct its business in the
manner in which its business is now being conducted. Seller is duly
qualified or licensed to transact business as a foreign corporation in good standing in each jurisdiction in which its ownership of its Assets or conduct of
its business requires
such qualification or licensure, except where failure to be so qualified or licensed has not had or would not reasonably be expected
to have, either individually or in the aggregate, a Material Adverse Effect on Seller. Seller is a bank holding
company duly registered with the Federal
Reserve under the BHC Act. True, complete and correct copies of the articles of incorporation and the bylaws of Seller, each as in effect as of the date of
this Agreement, have been delivered or made
available to Buyer. The articles of incorporation and bylaws of Seller comply with applicable Law.

(b) Status of Seller Bank.
Seller Bank is a direct, wholly owned Subsidiary of Seller, is duly organized, validly existing and in good standing under
the Laws of the State of Tennessee, is authorized under the Laws of the State of Tennessee to engage in its business as
currently conducted and
otherwise has the corporate power and authority to own, lease and operate all of its properties and to conduct its business in the manner in which its
business is now being conducted. Seller Bank is authorized by the
Tennessee Department of Financial Institutions (“TDFI”) and the Federal Deposit
Insurance Corporation (the “FDIC”) to engage in the business of banking as a Tennessee state-chartered bank. Seller Bank is duly
qualified or licensed
to transact business as a foreign corporation in good standing in each jurisdiction in which its ownership of its properties or conduct of its business
requires such qualification or licensure, except where failure to be so
qualified or licensed has not had or would not reasonably be expected to have,
either individually or in the aggregate, a Material Adverse Effect on Seller. True, complete and correct copies of the articles of incorporation and bylaws
of Seller
Bank, each as in effect as of the date of this Agreement, have been delivered or made available to Buyer.

(c) Status of Volunteer
Lenders. Volunteer Lenders, Inc., a Tennessee corporation (“Volunteer Lenders”), is a direct, wholly owned Subsidiary of
Seller Bank, is duly organized, validly existing and in good standing under the Laws of the State of
Tennessee, is authorized under the Laws of the State
of Tennessee to engage in its business as currently conducted and otherwise has the corporate power and authority to own, lease and operate all of its
properties and to conduct its business in the
manner in which its business is now being conducted. Volunteer Lenders is licensed by the TDFI as an
industrial loan and thrift company and has all necessary certificates of registration for each of its offices or places of business. Volunteer
Lenders is duly
qualified or licensed to transact business as a foreign corporation in good standing in each jurisdiction in which its ownership of its properties or conduct
of its business requires such qualification or licensure, except where
failure to be so
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qualified or licensed has not had or would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on
Seller. True, complete and correct copies of
the articles of incorporation and bylaws of Volunteer Lenders, each as in effect as of the date of this
Agreement, have been delivered or made available to Buyer.

 
4.2. Authority of Seller; No Breach by Agreement.

(a) Authority. Seller has the corporate power and authority necessary to execute, deliver, and, other than with respect to the
consummation of the
Merger, perform its obligations under this Agreement, and with respect to the consummation of the Merger, upon the approval of this Agreement and the
Merger by Seller’s shareholders as required by applicable Law and
Seller’s articles of incorporation and bylaws as contemplated in Section 7.1 (the
“Seller Shareholder Approval”), to perform its obligations under this Agreement and to consummate the transactions
contemplated hereby. The
execution, delivery, and performance of this Agreement and the consummation of the transactions contemplated herein, including the Mergers, have
been duly and validly authorized and approved by all necessary corporate action
in respect thereof on the part of Seller and Seller Bank (including,
adoption by, and a determination by all of the members of the board of directors of Seller that this Agreement is advisable and in the best interests of
Seller’s shareholders
and directing the submission of this Agreement and the Merger to a vote at a meeting of shareholders), subject to the Seller
Shareholder Approval. This Agreement has been duly executed and delivered by Seller. Subject to the Seller Shareholder
Approval, and assuming the
due authorization, execution and delivery by Buyer, this Agreement represents a legal, valid, and binding obligation of Seller, enforceable against Seller
in accordance with its terms (except in all cases as such
enforceability may be limited by applicable bankruptcy, insolvency, fraudulent transfer,
reorganization, receivership, conservatorship, moratorium, or similar Laws affecting the enforcement of creditors’ rights generally and except that the
availability of the equitable remedy of specific performance or injunctive relief is subject to the discretion of the court before which any proceeding may
be brought (the “Bankruptcy and Equity Exceptions”)).

(b) No Conflicts. Subject to the receipt of the Seller Shareholder Approval, none of the execution, delivery or performance of this
Agreement by
Seller, nor the consummation by Seller of the transactions contemplated hereby, nor compliance by Seller with any of the provisions hereof, will (i)
conflict with or result in a breach of any provision of Seller’s articles of
incorporation, bylaws or other governing instruments, or the articles of
incorporation, bylaws or other governing instruments of Seller Bank and any other Seller Entity or any resolution adopted by the board of directors or
the equityholders of any
Seller Entity, or (ii) subject to receipt of the Requisite Regulatory Approvals, (A) violate any Law or Order applicable to any
Seller Entity or any of their respective Assets, or (B) constitute or result in a Default or the loss of
any benefit, or result in the creation of any Lien upon
any of the respective Assets of any Seller Entity, under any of the terms, conditions or provisions of any Contract or Permit of any Seller Entity or under
which any of their respective Assets
may be bound, except in the case of clause (B) above where such Defaults, losses or Liens have not had or would
not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on Seller.

(c) Consents. Other than in connection or compliance with the provisions of the Securities Laws (including the filing and declaration
of
effectiveness of the Registration Statement), applicable state securities Laws, the rules of NYSE, the MBCA, the BHC Act, the Bank Merger Act, the
Riegle-Neal Interstate Banking and Branching Efficiency Act, and the Requisite Regulatory
Approvals, no notice to, filing with, or Consent of, any
Regulatory Authority or any third party is necessary for the consummation by Seller or Seller Bank, as applicable, of the Mergers and other transactions
contemplated in this Agreement. Subject
to Section 10.14, as of the date hereof, Seller has no Knowledge of any reason why the Requisite Regulatory
Approvals will not be received in order to permit consummation of the Mergers on a timely basis.

(d) Seller Debt. Except as set forth on Section 4.2(d) of Seller’s Disclosure Memorandum, Seller has no
debt that is secured by Seller Bank capital
stock or that has the right to vote on any matters on which shareholders may vote.
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4.3. Capitalization of Seller.

(a) Ownership. The authorized capital stock of Seller consists of 6,000,000 shares of Seller Common Stock, $1.00 par value per share,
composed
of 1,000,000 shares of voting common stock and 5,000,000 shares of non-voting common stock. As of the close of business on the date of this
Agreement, 3,000,000 shares of Seller Common Stock
(excluding treasury shares) were issued and outstanding, composed of 600,000 shares of voting
common stock and 2,400,000 shares of non-voting common stock (in each instance excluding treasury shares). As of
the Effective Time, no more than
3,000,000 shares of Seller Common Stock will be issued and outstanding (excluding treasury shares). The record and beneficial owners of the issued
and outstanding shares of
non-voting common stock of Seller, in their capacity as such, (i) are not entitled to vote on the approval of this Agreement or
the Merger, whether voting as a separate class or together with the holders
of voting common stock of Seller, and (ii) are not entitled to exercise
dissenters’ rights under the TBCA with respect to the Merger.

(b) Other Rights or Obligations. All of the issued and outstanding shares of capital stock of Seller are duly authorized and validly
issued and
outstanding, are fully paid and nonassessable and free of preemptive rights, with no personal liability attaching to the ownership thereof, and have been
issued or granted, as applicable, in material compliance with all applicable Laws.
None of the outstanding shares of capital stock of Seller has been
issued in violation of or subject to any preemptive rights or other rights to subscribe for or purchase securities of the current or past shareholders of
Seller.

(c) Outstanding Equity Rights. There are no (i) existing Equity Rights with respect to the securities of Seller,
(ii) Contracts under which Seller is
or may become obligated to sell, issue, deliver, transfer or otherwise dispose of or redeem, purchase or otherwise acquire any securities of Seller,
(iii) Contracts under which Seller is or may become
obligated to register shares of Seller’s capital stock or other securities under the Securities Act,
(iv) shareholder agreements, voting trusts or other agreements, arrangements or understandings to which Seller is a party or of which
Seller has
Knowledge, that may reasonably be expected to affect the exercise of voting or any other rights with respect to the capital stock of Seller, or
(v) outstanding bonds, debentures, notes or other indebtedness having the right to vote
(or which are convertible into, or exchangeable for, securities
having the right to vote) on any matters on which the shareholders of Seller may vote. There are no Contracts pursuant to which Seller is or could be
required to register shares of
Seller’s capital stock or other securities under the Securities Act or to issue, deliver, transfer or sell any shares of capital
stock, Equity Rights or other securities of Seller. No Seller Subsidiary owns any capital stock of Seller.

 
4.4. Seller Subsidiaries.

(a) Capitalization of Seller Bank. The authorized capital stock of Seller Bank consists of 150,000 shares of common stock, par value
$10.00 per
share (the “Seller Bank Common Stock”), and 100,000 shares of Seller Bank Common Stock are outstanding as of the date of this Agreement. All of the
outstanding shares of Seller Bank Common Stock (and other equity
interests in Seller Bank) are directly and beneficially owned and held by Seller, free
and clear of any Lien (other than any restriction on the right to sell or otherwise dispose of such capital stock under applicable securities Laws).

(b) Ownership of Seller Subsidiaries. Seller has no Subsidiaries other than Seller Bank and Volunteer Lenders. Except for the capital
stock or other
voting securities of Seller Bank and Volunteer Lenders or otherwise set forth on Section 4.4(b) of Seller’s Disclosure Memorandum, Seller does not
own, directly or indirectly, any capital stock or other
voting securities of, or ownership interests in, any Person.

(c) Other Rights or Obligations. All of the issued and outstanding
shares of capital stock of each Seller Subsidiary are duly authorized and validly
issued and outstanding, are fully paid and nonassessable and free of preemptive rights, with no personal liability attaching to the ownership thereof, and
have been
issued or granted, as applicable, in compliance in all material respects with applicable Laws. None of the outstanding shares of capital stock
of any Seller Subsidiary has been issued in violation of or subject to any preemptive rights or other
rights to subscribe for or purchase securities of the
current or past shareholders of Seller.
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(d) Outstanding Equity Rights. Except as set forth on
Section 4.4(d) of Seller’s Disclosure Memorandum, there are no (i) existing Equity Rights
with respect to the securities of any Seller Subsidiary, (ii) Contracts under which any Seller Subsidiary is or may become
obligated to sell, issue, deliver,
transfer or otherwise dispose of or redeem, purchase or otherwise acquire any securities of any Seller Subsidiary, (iii) Contracts under which any Seller
Subsidiary is or may become obligated to register shares of
Seller’s capital stock or other securities under the Securities Act, (iv) shareholder
agreements, voting trusts or other agreements, arrangements or understandings to which any Seller Subsidiary is a party or of which Seller has
Knowledge, that may reasonably be expected to affect the exercise of voting or any other rights with respect to the capital stock of any Seller Subsidiary,
or (v) outstanding bonds, debentures, notes or other indebtedness having the right to
vote (or which are convertible into, or exchangeable for, securities
having the right to vote) on any matters on which the shareholders of any Seller Subsidiary may vote. There are no Contracts pursuant to which any
Seller Subsidiary is or could be
required to register shares of any Seller Subsidiary’s capital stock or other securities under the Securities Act or to issue,
deliver, transfer or sell any shares of capital stock, Equity Rights or other securities of any Seller Subsidiary.

 
4.5. Regulatory Reports.

Since January 1, 2023, each Seller Entity has filed on a timely basis all forms, filings, registrations, submissions, statements,
certifications,
returns, information, data, reports and documents required to be filed or furnished by it with any Regulatory Authority. All such forms, filings,
registrations, submissions, statements, certifications, returns, information, data,
reports and documents were complete and accurate in all material
respects and in compliance in all material respects with the requirements of any applicable Law and the requirements of the applicable Regulatory
Authority. Subject to
Section 10.14, there (i) is no unresolved violation, criticism, or exception by any Regulatory Authority with respect to any form,
filing, registration, submission, statement, certification, return, information, data,
report or document relating to any examinations, inspections or
investigations of any Seller Entity, and (ii) have been no formal or informal inquiries by, or disagreements or disputes with, any Regulatory Authority
with respect to the
business, operations, policies or procedures of any Seller Entity outside of normal examinations and inquiries conducted by a
Regulatory Authority in the Ordinary Course. Subject to Section 10.14 and except for normal
examinations conducted by a Regulatory Authority in the
Ordinary Course, no Regulatory Authority has initiated or has pending any proceeding or, to the Knowledge of Seller, investigation into the business or
operations of the Seller or the Seller
Subsidiaries since January 1, 2023, except where such proceedings or investigations would not reasonably be
expected to have, either individually or in the aggregate, a Material Adverse Effect on Seller.

 
4.6. Financial Matters.

(a) Financial Statements. The Seller Financial Statements made available to Buyer (i) are true, accurate and complete
in all material respects, and
have been prepared from, and are in accordance with, the Books and Records of the Seller Entities, (ii) have been prepared in accordance with GAAP
and regulatory accounting principles, in each case, consistently
applied except as may be otherwise indicated in the notes thereto and except with respect
to the interim financial statements for the omission of footnotes, and (iii) fairly present in all material respects the consolidated financial condition
of the
Seller Entities as of the respective dates set forth therein and the consolidated statements of income, comprehensive income, changes in stockholders’
equity, and cash flows of the Seller Entities for the respective periods set forth
therein, subject in the case of the interim Financial Statements to year-end
adjustments. The Seller Financial Statements to be prepared after the date of this Agreement and prior to the Closing (A) will
be true, accurate and
complete in all material respects, and will be prepared from, and will be in accordance with, the Books and Records of the Seller Entities, (B) will have
been prepared in accordance with GAAP and regulatory accounting
principles in each case, consistently applied except as may be otherwise indicated in
the notes thereto and except with respect to unaudited financial statements for the omission of footnotes, and (C) will fairly present in all material
respects the consolidated financial condition of the Seller Entities as of the respective dates set forth therein and the consolidated statements of income,
comprehensive income, changes in stockholders’ equity and cash flows of the Seller
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Entities for the respective periods set forth therein, subject in the case of unaudited financial statements to year-end adjustments.

(b) Call Reports. The financial statements contained in the Call Reports of Seller Bank for the periods ended on or after December 31,
2023, (i)
are true, accurate and complete in all material respects, (ii) have been prepared in accordance with GAAP and regulatory accounting principles
consistently applied, except as may be otherwise indicated in the notes thereto and except for
the omission of footnotes, and (iii) fairly present in all
material respects the financial condition of Seller Bank as of the respective dates set forth therein and the results of operations and shareholders’ equity
for the respective
periods set forth therein, subject to year-end adjustments. The financial statements contained in the Call Reports of Seller Bank to be
prepared after the date of this Agreement and prior to the Closing
(A) will be true, accurate and complete in all material respects, (B) will have been
prepared in accordance with GAAP and regulatory accounting principles consistently applied, except as may be otherwise indicated in the notes thereto
and
except for the omission of footnotes, and (C) will fairly present in all material respects the financial condition of Seller Bank as of the respective
dates set forth therein and the results of operations and shareholders’ equity of
Seller Bank for the respective periods set forth therein, subject to
year-end adjustments.

(c)
Systems and Processes. Seller and each Seller Entity has in place sufficient systems and processes that are customary for a financial institution
the size of Seller and such Seller Entity and that are designed to (i) provide reasonable
assurances regarding the reliability of financial reporting and the
preparation of the Seller Financial Statements and such Seller Entity’s financial statements, including the Call Reports, (ii) in a timely manner
accumulate and
communicate to Seller and such Seller Entity’s principal executive officer and principal financial officer the type of information that
would be required to be disclosed in Seller Financial Statements and such Seller Entity’s financial
statements, including the Call Reports, or any forms,
filings, registrations, submissions, statements, certifications, returns, information, data, reports or documents required to be filed or provided to any
Regulatory Authority, (iii) ensure
access to Seller and such Seller Entity’s Assets is permitted only in accordance with management’s authorization, and
(iv) ensure the reporting of such Assets is compared with existing Assets at regular intervals. Since December 31,
2023, neither Seller nor any Seller
Entity nor, to Seller’s Knowledge, any Representative of any Seller Entity has received or otherwise had or obtained Knowledge of any complaint,
allegation, assertion or claim, whether written or oral,
regarding the adequacy of such systems and processes or the accuracy or integrity of Seller
Financial Statements, any Seller Entity’s financial statements, including the Call Reports, or the accounting or auditing practices, procedures,
methodologies or methods (including with respect to credit loss reserves, write-downs, charge-offs and accruals) of any Seller Entity or their respective
internal accounting controls, including any complaint, allegation, assertion or claim that any
Seller Entity has engaged in questionable accounting or
auditing practices. No attorney representing any Seller Entity, whether or not employed by any Seller Entity, has reported evidence of a breach of
fiduciary duty or similar violation by Seller
or any of its officers, directors or employees to the board of directors of Seller or any Seller Entity or any
committee thereof, or to any director or officer of Seller or any Seller Entity. To Seller’s Knowledge, there has been no instance
of fraud by any Seller
Entity, whether or not material.

(d) Records. The records, systems, controls, data and information of the
Seller Entities are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process, whether computerized or not) that are under the exclusive ownership and direct control
of a Seller Entity or its
accountants (including all means of access thereto and therefrom), except where such non-exclusive ownership and non-direct
control has not had or would not reasonably
be expected to have, either individually or in the aggregate, a Material Adverse Effect on Seller. Seller and
Seller Bank (i) have implemented, and maintain, adequate internal accounting controls to ensure the reliability of the Seller
Financial Statements and to
ensure that information relating to the Seller Entities is made known to the principal executive officer, principal financial officer, or other members of
executive management of Seller by others within those entities as
appropriate (A) to allow timely decisions regarding required disclosures under
applicable Law, (B) which allow for maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions
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of the Assets of the Seller Entities, (C) that provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with GAAP,
and that receipts and expenditures of the Seller Entities are being made only in accordance with authorizations of
management and directors of Seller, and (D) that provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use
or disposition of the Assets of the Seller Entities that could have a material effect on its financial statements, and (ii) have disclosed, based on its most
recent evaluation prior to the date hereof, to
Seller’s outside auditors and the audit committee of the board of directors of Seller (A) any significant
deficiencies and material weaknesses in the design or operation of internal accounting controls that would be reasonably likely to
adversely affect
Seller’s ability to record, process, summarize and report financial information, and (B) any fraud, whether or not material, that involves management or
other employees who have a significant role in Seller’s
internal controls over financial reporting.

(e) Auditor Independence. The independent registered public accounting firm engaged to
express its opinion with respect to the Seller Financial
Statements is, and has been throughout the periods covered thereby, “independent” within the meaning of Rule 2-01 of Regulation S-X. As of the date
hereof, the external auditor for Seller and the Seller Bank has not resigned or been dismissed as a result of or in connection with any disagreements with
Seller or Seller Bank on a matter of
accounting principles or practices, financial statement disclosure or auditing scope or procedure.

 
4.7. Books and Records.

The Books and Records of the Seller Entities have been and are being maintained in the Ordinary Course in accordance and in compliance with all
applicable accounting requirements and Laws and are complete and accurate in all material respects to reflect corporate action by the Seller Entities.

 
4.8. Absence of Undisclosed Liabilities.

No Seller Entity has incurred any Liability, except for Liabilities (a) incurred in the Ordinary Course since December 31, 2025, (b)
incurred in
connection with this Agreement and the transactions contemplated hereby, or (c) that are accrued or reserved against in the consolidated balance sheet of
Seller as of December 31, 2025 included in the Seller Financial Statements at
and for the period ending December 31, 2025.

 
4.9. Absence of Certain Changes or Events.

(a) Since December 31, 2025, there has not been a Material Adverse Effect on Seller.

(b) Since December 31, 2025, (i) the Seller Entities have carried on their respective businesses in all material respects only in the Ordinary
Course, (ii) there has not been any material damage, destruction or other casualty loss with respect to any material Asset owned, leased or otherwise
used by any Seller Entity whether or not covered by insurance, and (iii) none of the
Seller Entities have taken any action that would be prohibited by
Section 6.2 if taken after the date hereof (other than loans extended, renewed, modified, or acquired in the Ordinary Course).

 
4.10. Tax Matters.

(a) All Seller Entities have timely filed with the appropriate Taxing authorities all material Tax Returns in all jurisdictions in which such
Tax
Returns are required to be filed, and such Tax Returns are correct and complete in all material respects. All material Taxes of the Seller Entities (whether
or not shown on any Tax Return) that are due have been fully and timely paid. There are
no Liens for Taxes (other than a Lien for Taxes not yet due and
payable) on any of the Assets of any of the Seller Entities. No claim has been made in the last six years in writing by an authority in a jurisdiction where
any Seller Entity does not
file a Tax Return that such Seller Entity may be subject to Taxes by that jurisdiction.
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(b) None of the Seller Entities has received any written notice of assessment or proposed
assessment in connection with any amount of Taxes that
remain unpaid or are unresolved, and there are no threatened in writing or pending disputes, claims, audits or examinations regarding any Taxes of any
Seller Entity that have not been fully
resolved. None of the Seller Entities has waived (or granted any extensions of) any statute of limitations in respect
of any Taxes (other than as a result of an automatic extension of time to file Tax Returns) for any taxable period that remains
open for audit. The Seller
Entities have made available to Buyer true and complete copies of any private letter ruling requests, closing agreements (as described in Section 7121 of
the Code) or gain recognition agreements (as described in
Treasury Regulations Section 1.367(a)-8) requested or executed since January 1, 2022.

(c) Each Seller Entity has complied in all material respects with all applicable Laws relating to the withholding of Taxes and the payment
thereof
to appropriate authorities, including Taxes required to have been withheld and paid in connection with amounts paid or owing to any employee or
independent contractor, and Taxes required to be withheld and paid pursuant to Sections 1441 and
1442 of the Code or similar provisions under foreign
Law.

(d) The unpaid corporate-level Taxes of the Seller Entities (i) did not,
as of the most recent Seller Financial Statements, materially exceed the
reserve for Tax Liability (other than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on
the face of thereon
(rather than in any notes thereto), and (ii) do not materially exceed that reserve as adjusted for the passage of time through the
Closing Date in accordance with past custom and practice of the Seller Entities in filing their Tax Returns and
paying Taxes.

(e) None of the Seller Entities is a party to any Tax indemnity, allocation or sharing agreement (other than any agreement
solely between the Seller
Entities and other than any customary Tax indemnifications contained in credit or other commercial agreements the primary purpose of which
agreements does not relate to Taxes), and none of the Seller Entities has been a
member of an affiliated group filing a consolidated federal income Tax
Return (other than a group the common parent of which was Seller) or has any Tax Liability of any Person under Section 1.1502-6 of
the Treasury
Regulations promulgated under the Code (the “Treasury Regulations”) or any similar provision of state, local or foreign Law (other than the other
members of the consolidated group of which Seller is
parent). No Seller Entity has any Liability for Taxes of any Person (other than the other Seller
Entities) as a transferee or successor, by contract, or otherwise.

(f) During the two-year period ending on the date hereof or otherwise as part of a “plan (or
series of related transactions)” within the meaning of
Section 355(e) of the Code of which the Merger is also a part, none of the Seller Entities was a “distributing corporation” or a “controlled corporation”
(within the meaning of Section 355(a)(1)(A) of the Code) in a transaction intended to qualify for tax-free treatment under Section 355 of the Code.
During the five-year period ending on the date
hereof, none of the Seller Entities was a United States real property holding corporation within the
meaning of Section 897(c)(2) of the Code.

(g) No Seller Entity has participated in a “reportable transaction” within the meaning of Treasury Regulation Section 1.6011-4(b)(1) or any “tax
shelter” within the meaning of Section 6662 of the Code.

(h) Each Seller Benefit Plan, employment agreement, or other compensation arrangement of Seller that constitutes a “nonqualified
deferred
compensation plan” subject to Section 409A of the Code has been written, executed, and operated in compliance with Section 409A of the Code and the
regulations thereunder. No Seller Entity has any obligation to gross-up or otherwise reimburse any Person for any tax incurred by such person pursuant
to Section 409A or Section 280G of the Code.

(i) Seller is, and at all times since January 1, 1999 (the “Seller S Election Date”), has been, for federal income tax
purposes and all applicable state
and local income tax purposes, a validly electing S corporation under within the meanings of Sections 1361 and 1362 of the Code and for all applicable
state and local income
 

13



tax purposes. Seller Bank is, and at all times since the Seller S Election Date, has been, a qualified subchapter S subsidiary (“QSub”) within the meaning
of
Section 1361(b)(3)(B) of the Code and for all applicable state and local income tax purposes.

(j) To the Knowledge of Seller,
neither the Internal Revenue Service nor any other Governmental Authority has ever challenged, disputed, or
otherwise contested Seller’s status as an S corporation, or Seller Bank’s status as a QSub, for federal, state, or local income
tax purposes.

(k) None of the Seller Entities (nor Buyer or any of its Affiliates as a result of ownership of any Seller Entity) will be
required to include any
material item of income in, or exclude any material item of deduction from, taxable income for any taxable period (or portion thereof) ending after the
Closing Date as a result of any of the following that occurred or exists
on or prior to the Closing Date: (i) a change in a method of accounting for a
taxable period ending on or prior to the Closing Date requested prior to the Closing or use of an improper method of accounting prior to the Closing
(including
pursuant to Section 481 of the Code or any similar provision of state, local or foreign Law, or otherwise); (ii) a Tax ruling or agreement
entered into with a Regulatory Authority, including a “closing agreement” as described in
Section 7121 of the Code (or any corresponding or similar
provision of state, local or non-U.S. income Tax Law) executed prior to the Closing; (iii) an installment sale or open transaction
disposition made on or
prior to the Closing; or (iv) prepaid or deferred revenue amount received on or prior to the Closing.

(l) All
transactions between or among the Seller Entities and any related party have been on arm’s length terms, and the Seller Entities have been
at all times in material compliance with Section 482 of the Code and the corresponding Treasury
Regulations (and any similar provision of applicable
Law).

(m) Seller has not requested, received, or is currently subject to any ruling,
agreement, closing agreement, or relief granted by the IRS pursuant to
Section 1362(f), Section 1362(g), Section 1362(h), or any similar provision relating to the validity, continuation, termination, or reinstatement of Seller’s
S corporation status. Seller has not submitted to the IRS any request for a private letter ruling or other written submission relating to Seller’s
qualification as an S corporation or the qualification of Seller Bank as a QSub.

 
4.11. Assets.

(a) Each Seller Entity has good and marketable title, or good and valid leasehold interests in, to those Assets reflected in the most recent
Seller
Financial Statements as being owned or leased, as applicable, by such Seller Entity or acquired after the date thereof (except Assets sold or otherwise
disposed of since the date thereof in the Ordinary Course), free and clear of all Liens,
except (a) statutory Liens securing payments not yet due, (b) Liens
for real property Taxes not yet due and payable, (c) easements, rights of way, and other similar encumbrances that do not materially affect the use of the
Assets
subject thereto or affected thereby or otherwise materially impair business operations and use of such Assets, and (d) such imperfections or
irregularities of title or Liens as do not materially affect the use of the Assets subject thereto or
affected thereby or otherwise materially impair business
operations and use of such Assets (collectively, “Permitted Liens”).

(b) Section 4.11(b) of Seller’s Disclosure Memorandum sets forth a true, complete and correct list of all street
addresses and fee owners of all real
property owned, leased or licensed by any Seller Entity or otherwise occupied by a Seller Entity or used or held for use by any Seller Entity, including
other real estate owned (collectively, the
“Real Property”). Other than as set forth on Section 4.11(b) of Seller’s Disclosure Memorandum, there are no
Persons in possession of any portion of any of the Real Property other than
the Seller Entities, and no Person other than a Seller Entity has the right to
use or occupy for any purpose any portion of any of the Real Property owned, leased or licensed by a Seller Entity. A Seller Entity is the fee simple
owner of such owned
Real Property free and clear of all Liens, except Permitted Liens. There are no outstanding options, rights of first offer or refusal
or other pre-emptive rights or purchase rights with respect to any such
owned Real Property. All leases of Real Property under which any Seller Entity,
as lessee, leases Real Property, are valid,
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binding and enforceable in accordance with their respective terms and such Seller Entity has good and marketable leasehold interests to all Real
Property leased by them. There is not under any
such lease any existing Default by any Seller Entity or, to Seller’s Knowledge, any other party thereto,
or any event which with notice or lapse of time would constitute such a Default and all rent and other sums and charges due and payable
under such
lease have been paid. There are no pending or, to the Knowledge of Seller, threatened condemnation or eminent domain proceedings against any Real
Property.

(c) The Assets reflected in the most recent Seller Financial Statements which are owned or leased by the Seller Entities, and in combination
with
the Real Property, the Intellectual Property of any Seller Entity, and contractual benefits and burdens of the Seller Entities, constitute, as of the Closing
Date, all of the Assets, rights and interests necessary to enable the Seller Entities
to operate consolidated businesses in the Ordinary Course and as the
same is expected to be conducted on the Closing Date.

 
4.12. Intellectual Property; Privacy.

(a) Each Seller Entity owns or has a valid license to use (in each case, free and clear of any Liens other than any Permitted Liens) all
material
Intellectual Property necessary to carry on the business of such Seller Entity as it is currently conducted. Each Seller Entity is the owner of or has a
license, with the right to sublicense, to any Intellectual Property sold or licensed to
a third party by such Seller Entity in connection with its business
operations, and such Seller Entity has the right to convey by sale or license any Intellectual Property so conveyed. No Seller Entity is in Default under
any of its Intellectual
Property licenses. No proceedings have been instituted, are pending or, to the Knowledge of Seller, threatened, which challenge
the rights of any Seller Entity with respect to Intellectual Property used, sold or licensed by such Seller Entity in the
course of its business, nor has any
Person claimed or alleged any rights to such Intellectual Property. To the Knowledge of Seller, the conduct of the business of each Seller Entity and the
use of any Intellectual Property by each Seller Entity does
not infringe, misappropriate or otherwise violate the Intellectual Property rights of any other
person. No Person has asserted to any Seller Entity in writing that any Seller Entity has infringed, misappropriated or otherwise violated the
Intellectual
Property rights of such Person. The validity, continuation and effectiveness of all licenses and other agreements relating to Intellectual Property used by
any Seller Entity in the course of its business and the current terms thereof
will not be affected by the transactions contemplated by this Agreement, and
all of the Seller Entities’ right to the use of and title to the names “Commercial Holding Company,” “Commercial Bank & Trust
Company,” “Volunteer
Lenders Inc.” and the other trade names set forth on Section 4.12(a) of the Seller Disclosure Memorandum will be transferred to Buyer in connection
with the completion of the
transactions contemplated by this Agreement.

(b) (i) The computer, information technology and data processing systems, facilities and
services used by the Seller Entities, including all
software, hardware, networks, communications facilities, platforms and related systems and services (collectively, the “Systems”), are sufficient for the
conduct of the
respective businesses of the Seller Entities as currently conducted, and (ii) the Systems are in good working condition to effectively
perform all computing, information technology and data processing operations necessary for the operation of
the respective businesses of the Seller
Entities as currently conducted. Except as set forth in Section 4.12(b) of Seller’s Disclosure Memorandum, there have not been any actual, suspected, or
alleged Security
Incidents or actual or alleged claims related to Security Incidents, and there are no facts or circumstances which could reasonably serve
as the basis for any such allegations or claims. There are no known data security, information security, or
other technological vulnerabilities with respect
to any Seller Entity or with respect to the Systems that could adversely impact their operations or cause a Security Incident. The Seller Entities have
taken commercially reasonable steps and
implemented commercially reasonable safeguards consistent with the state of the art for the financial services
industry to ensure that the Systems are secure from loss, damage, and unauthorized access, use, modification, or other misuse and free
from any
disabling codes or instructions, spyware, Trojan horses, worms, viruses or other software routines that permit or cause unauthorized access to, or
disruption, impairment, disablement, or destruction of, software, data or other materials.
Each Seller Entity has implemented commercially reasonable
backup and disaster recovery policies, procedures and systems consistent
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with generally accepted industry standards and sufficient to reasonably maintain the operation of the respective businesses of the Seller Entities. Each
Seller Entity has implemented and
maintained commercially reasonable measures and procedures designed to mitigate the risks of cybersecurity
breaches and attacks. Without limiting the generality of the foregoing, the Seller Entities’ information security programs are designed
to (i) identify
internal and external risks to the security of the Personal Information, Business Data, and Systems; and (ii) implement, monitor and improve adequate
and effective safeguards to control those risks. The Seller Entities have
timely and reasonably remediated and addressed any and all material audit or
security assessment findings relating to its implementation of administrative, technical, and physical security measures. Each Seller Entity employee has
received training
regarding information security that is relevant to each such employee’s role and responsibility within the business and such employee’s
access to Personal Information, Business Data and Systems.

(c) Each Seller Entity and, to Seller’s Knowledge, each Third Party Service Provider, has (i) at all times and remains in
compliance with all
Privacy and Information Security Requirements, and (ii) taken commercially reasonable measures to ensure that all Personal Information in its
possession or control is protected against loss, damage, and unauthorized access,
use, modification, or other misuse. There has been no loss, damage, or
unauthorized access, use, modification, or other misuse of any such Personal Information by any Seller Entity or any other Person. The Seller Entities
have implemented and
maintain documented policies and procedures to ensure compliance with the Privacy and Information Security Requirements.
Each Seller Entity has provided all requisite notices and obtained all required consents, and satisfied all other requirements,
necessary for the conduct of
the business as currently conducted and in connection with the consummation of the transaction contemplated hereby. The consummation of the
transaction contemplated hereunder will comply with the Privacy and Information
Security Requirements.

(d) Each Seller Entity has contractually obligated all Third Party Service Providers to appropriate contractual
terms relating to the protection and
use of Personal Information and Systems, including obligations to (i) comply with applicable Privacy and Information Security Requirements,
(ii) implement an appropriate information security program
that includes reasonable administrative, technical, and physical safeguards, and (iii) restrict
processing of Personal Information and ensure the return or adequate disposal or destruction of Personal Information. Each Seller Entity has taken
reasonable measures to ensure that Third Party Service Providers have complied with their contractual obligations.

(e) There is not
currently pending or threatened Litigation against any Seller Entity, including by any privacy regulator or other Regulatory
Authority, with respect to privacy, cybersecurity, or the Processing of Personal Information, and there are no facts upon
which such Litigation could be
based.

(f) Each Seller Entity has taken commercially reasonable measures to protect the confidentiality of
all trade secrets that are included in the
Intellectual Property owned by them, and, to the Knowledge of Seller, such trade secrets have not been disclosed by any Seller Entity to any Person
except pursuant to appropriate nondisclosure agreements.

(g) Each current or former employee, consultant or contractor of any Seller Entity who has contributed to the creation or development of
any
Intellectual Property owned by any Seller Entity has executed a nondisclosure and assignment-of-rights agreement for the benefit of the Seller Entities,
and the
Seller Entities are the owner of all rights in and to all Intellectual Property created by each such employee, consultant or contractor in
performing services for the Seller Entities vesting all rights in work product created in the Seller Entities.

 
4.13. Environmental Matters.

(a) Each Seller Entity, and the Real Property are, and have been since January 1, 2023, in compliance, in all material respects, with all
Environmental Laws.
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(b) There is no Litigation pending or, to the Knowledge of Seller, threatened before any
Regulatory Authority in which any Seller Entity or any of
the Real Property has been or, with respect to threatened Litigation, may be named as a defendant (i) for alleged noncompliance (including by any
predecessor) with or Liability under any
Environmental Law, or (ii) relating to the release, discharge, spillage, or disposal into the environment of any
Hazardous Material, whether or not occurring at, on, under, adjacent to, or affecting (or potentially affecting) the Real Property,
nor is there any
reasonable basis for any Litigation of a type described in this sentence. No Seller Entity is subject to any Order imposing any liability or obligation with
respect to any Environmental Law that is or would reasonably be expected to
be material to Seller.

 
4.14. Compliance with Laws.

(a) Each Seller Entity has, and since January 1, 2023, has had, in effect all Permits necessary for it to lawfully own, lease, or operate
its Assets and
to carry on its business as now or then conducted (and have paid all fees and assessments due and payable in connection therewith), except where
neither the cost of failure to hold nor the cost of obtaining and holding such Permit has
had or would, reasonably be expected to have, either individually
or in the aggregate, a Material Adverse Effect on Seller. There has occurred no Default under any such Permit and to the Knowledge of Seller no
suspension or cancellation of any such
Permit is threatened. None of the Seller Entities:

(i) is in Default under any of the provisions of its articles of
incorporation or bylaws (or other governing instruments);

(ii) is in material Default under any Laws, or in Default under
any Orders, applicable to its business or employees conducting its business; or

(iii) subject to
Section 10.14, has since January 1, 2023, received any written notification or communication from any agency or department
of federal, state, or local government or any Regulatory Authority or the staff thereof
asserting that any Seller Entity is not in compliance with any
Laws, Orders, or Permits or engaging in an unsafe or unsound activity or in troubled condition.

(b) Each Seller Entity is, and since January 1, 2023, has been, in material compliance with all applicable Laws, regulatory capital
requirements,
Consents, Permits, Orders, or conditions imposed in writing by a Regulatory Authority, to which they or their Assets may be subject.

(c) Each director, officer, shareholder, manager, and employee of the Seller Entities that has been engaged at any time in the development,
use, or
operation of the Seller Entities and their respective Assets, and each Independent Contractor is and has been in material compliance with all applicable
Laws relating to the development, use, or operation of the Seller Entities and their
respective Assets. No proceeding or notice has been filed, given,
commenced or, to the Knowledge of Seller, threatened against any of the Seller Entities or any of their respective directors, officers, members, Affiliates,
managers, employees or
Independent Contractors alleging any failure to comply with all applicable Laws.

(d) Seller Bank (i) has properly certified all
foreign deposit accounts and has made all necessary material tax withholdings on all of its deposit
accounts held in the name of non-U.S. depositors, (ii) has timely and properly filed and maintained all
requisite Currency Transaction Reports and other
related forms, including any requisite Custom Reports required by any agency of the U.S. Department of the Treasury, including the United States
Internal Revenue Service (“IRS”),
and (iii) has timely filed all Suspicious Activity Reports with the Financial Crimes Enforcement Network (bureau of
the U.S. Department of the Treasury) required to be filed by it pursuant to all applicable Laws.

(e) Since January 1, 2023, each Seller Entity has properly administered all accounts for which it acts as a fiduciary, including accounts for
which
any Seller Entity serves as a trustee, agent, custodian, personal representative, guardian, conservator or investment adviser, in accordance with the terms
of the applicable
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governing documents and in compliance, in all material respects, with applicable Laws. Since January 1, 2023, no Seller Entity has committed any
breach of trust or fiduciary duty with
respect to any such fiduciary account, and the accountings for each such fiduciary account are complete and correct
and accurately reflect the assets of such fiduciary account.

(f) None of the Seller Entities, or to Seller’s Knowledge, any director, officer, employee, agent or other Person acting on behalf of
any Seller
Entity has, directly or indirectly, (i) used any funds of any Seller Entity for unlawful contributions, unlawful gifts, unlawful entertainment or other
unlawful expenses relating to political activity, (ii) made any unlawful
payment to foreign or domestic governmental officials or employees or to foreign
or domestic political parties or campaigns from funds of any Seller Entity, (iii) violated any provision that would result in the violation of the Foreign
Corrupt
Practices Act of 1977 or any similar law, (iv) established or maintained any unlawful fund of monies or other Assets of any Seller Entity,
(v) made any fraudulent entry on the Books and Records of any Seller Entity, (vi) made any
unlawful bribe, unlawful rebate, unlawful payoff, unlawful
influence payment, unlawful kickback, or other unlawful payment to any Person, private or public, regardless of form, whether in money, property or
services, to obtain favorable treatment in
securing business, to obtain special concessions for any Seller Entity, to pay for favorable treatment for
business secured or to pay for special concessions already obtained for any Seller Entity, or is currently subject to any United States
sanctions
administered by the Office of Foreign Assets Control of the United States Treasury Department, or (vii) violated or is in violation of the Currency and
Foreign Transactions Reporting Act of 1970, the Bank Secrecy Act, the USA PATRIOT
ACT of 2001, the money laundering Laws of any jurisdiction,
and any related or similar rules, regulations or guidelines, issued, administered or enforced by any Regulatory Authority (collectively, the “Money
Laundering
Laws”), and no action, suit or proceeding by or before any Regulatory Authority or any arbitrator involving any Seller Entity with respect to
the Money Laundering Laws is pending or, to the Knowledge of Seller, threatened. Each Seller
Entity has been conducting operations at all times in
compliance with applicable financial recordkeeping and reporting requirements of all Money Laundering Laws administered and each Seller Entity has
established and maintained a system of internal
controls designed to ensure compliance by the Seller Entities with applicable financial recordkeeping
and reporting requirements of the Money Laundering Laws.

(g) As of the date hereof, Seller, Seller Bank and each other insured depository institution Subsidiary of Seller is
“well-capitalized” (as that term is
defined by applicable Law).

 
4.15. Community Reinvestment Act Performance.

Seller Bank is an “insured depository institution” as defined in the Federal Deposit Insurance Act (the “FDIA”)
and applicable regulations
thereunder, has received a Community Reinvestment Act of 1977 rating of “satisfactory” or better in its most recently completed performance
evaluation, and Seller has no Knowledge of the existence of any fact
or circumstance or set of facts or circumstances which could reasonably be
expected to result in Seller Bank having its current rating lowered such that it is no longer “satisfactory” or better.

 
4.16. CDFI Certification Status.

Seller received certification as a Community Development Financial Institution (“CDFI”) from the U.S. Department of the
Treasury’s Community
Development Financial Institutions Fund (the “CDFI Fund”) on February 5, 2021. Seller did not obtain recertification as a CDFI for the year ended
December 31, 2025. As of the date of
this Agreement, Seller has discharged and satisfied in all material respects all performance obligations, reporting
requirements, and compliance conditions arising under or in connection with any grant awards previously received by Seller from the
CDFI Fund, and
no amounts are required to be repaid or returned to the CDFI Fund with respect to any such grant awards as a result of Seller’s failure to obtain
recertification or otherwise.
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4.17. Labor Relations.

(a) No Seller Entity is the subject of any pending or, to the Knowledge of Seller, threatened Litigation asserting that it or any other Seller
Entity
has committed an unfair labor practice (within the meaning of the National Labor Relations Act or comparable state Law) or other violation of state or
federal labor Law or seeking to compel it or any other Seller Entity to bargain with any
labor organization or other employee representative as to wages
or conditions of employment. No Seller Entity, predecessor, or Affiliate of a Seller Entity is or has ever been a party to any collective bargaining
agreement or subject to any
bargaining order, injunction or other Order relating to Seller’s relationship or dealings with its employees, any labor
organization or any other employee representative, and no Seller Entity or Affiliate of a Seller Entity is currently
negotiating any collective bargaining
agreement. There is no strike, slowdown, lockout or other job action or labor dispute involving any Seller Entity pending or threatened and there have
been no such actions or disputes since January 1, 2023. To
the Knowledge of Seller, since January 1, 2023, there has not been any attempt by any Seller
Entity employees or any labor organization or other employee representative to organize or certify a collective bargaining unit or to engage in any other
union organization activity with respect to the workforce of any Seller Entity. Section 4.17(a) of Seller’s Disclosure Memorandum sets forth each Seller
Benefit Plan or other agreement with an employee pursuant to
which a Seller Entity incurs a penalty, liability or severance obligation upon the
termination of employment of an employee of a Seller Entity. Except as otherwise set forth on Section 4.17(a) of Seller’s Disclosure
Memorandum, the
employment of each employee of Seller Entity is terminable at will by the relevant Seller Entity without any penalty, liability or severance obligation
incurred by any Seller Entity.

(b) Section 4.17(b) of Seller’s Disclosure Memorandum separately sets forth all of Seller’s employees, including for each
such employee: name,
job title, hire date, full- or part-time status, status as a regular, temporary or contract employee, Fair Labor Standards Act designation, work location
(identified by street address), current compensation paid or payable, all
wage arrangements, fringe benefits (other than employee benefits applicable to
all employees, which benefits are set forth on Section 4.18(a) of Seller’s Disclosure Memorandum), bonuses, incentives, or commissions
paid in the
current calendar year and immediately preceding calendar year, and visa and Green Card application status. To Seller’s Knowledge, no employee of any
Seller Entity is a party to, or is otherwise bound by, any agreement or
arrangement, including any confidentiality or non-competition agreement, that in
any way currently adversely affects or restricts, or after the Closing will adversely affect or restrict, the performance of
such employee’s duties. No Key
Employee of any Seller Entity has provided written notice to a Seller Entity of his or her intent to terminate his or her employment with the applicable
Seller Entity as of the date hereof, and, as of the date
hereof, to Seller’s Knowledge, no Key Employee intends to terminate his or her employment with
Seller before Closing.

(c)
Section 4.17(c) of Seller’s Disclosure Memorandum contains a complete and accurate listing of the name (if an entity, including the name of
the individuals employed by or providing service on behalf of such entity) and contact
information of each individual who has provided personal
services to any Seller Entity as an independent contractor, consultant, freelancer or other service provider (collectively, “Independent Contractors”)
during the prior three
years. A copy of each Contract relating to the services provided by any such Independent Contractor to a Seller Entity has been
made available to Buyer prior to the date hereof. The engagement of each Independent Contractor of each Seller Entity is
terminable at will by the
relevant Seller Entity without any penalty or liability incurred by any Seller Entity.

(d) The Seller Entities
have no leased employees or employees provided by a third-party staffing or other entity (including any “leased
employees” within the meaning of Code Section 414(n)).

(e) The Seller Entities have, or will have no later than the Closing Date, paid all accrued salaries, bonuses, commissions, and other wages
due to
be paid through the Closing Date. Each of the Seller Entities is and at all times has been in material compliance with all Laws governing the
employment of labor, including all contractual commitments and all such Laws relating to wages,
hours, affirmative action, collective bargaining,
discrimination, civil rights, disability accommodation, employee leave, unemployment, worker classification,
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immigration, safety and health, workers’ compensation. Seller does not have any split life insurance policies contributed to by a Seller Entity or for
which the premiums are paid by a
Seller Entity.

(f) There are no, and since January 1, 2023, there have not been any, wage and hour claims, discrimination,
disability accommodation, or other
employment claims or charges by any employee or prospective employee of any Seller Entity, nor, to Seller’s Knowledge, are there any such claims or
charges currently threatened by any employee of any Seller
Entity. To Seller’s Knowledge, there are no governmental investigations open with or under
consideration by the United States Department of Labor (“DOL”), Equal Employment Opportunity Commission, or any other federal or
state
governmental body charged with administering or enforcing employment related Laws.

(g) All of the Seller Entities’ employees
are employed in the United States and are either United States citizens or are legally entitled to work in
the United States under the Immigration Reform and Control Act of 1986, other United States immigration Laws, and the Laws related to the
employment of non-United States citizens applicable in the state in which the employees are employed. The Seller Entities have completed a Form I-9
(Employment
Eligibility Verification) for each employee, and each such Form I-9 has since been updated as required by applicable Laws and is correct
and complete. Each individual who renders services to any Seller Entity
is properly classified as having the status of an employee or Independent
Contractor or other non-employee status (including for purposes of taxation and Tax reporting and under Seller Benefit Plans).

(h) Since January 1, 2023, none of the Seller Entities has implemented any facility closing or mass layoff, as defined under the WARN
Act,
without providing notice in accordance with the WARN Act, and no such actions are currently contemplated, planned or announced.

(i)
Since January 1, 2023, (i) to the Knowledge of Seller, no officer or director of any Seller Entity has been the subject of an allegation of sexual
harassment, sexual assault, discrimination, harassment or retaliation, and (ii) none of the
Seller Entities has entered into any settlement agreements
related to allegations of sexual harassment, other sexual misconduct, discrimination, harassment or retaliation by any employee or director of any Seller
Entity.

 
4.18. Employee Benefit Plans.

(a) Seller has made available to Buyer prior to the execution of this Agreement, true, complete and correct copies (or if not written, a
written
summary of its terms) of each Employee Benefit Plan (including all amendments thereto) and any trust or other funding medium relating thereto with
respect to which Seller has or may have any liability, that has been adopted, maintained,
sponsored in whole or in part by, or contributed to or required to
be contributed to by any Seller Entity for the benefit of employees, retirees, dependents, spouses, directors, independent contractors, or under which
employees, retirees, former
employees, dependents, spouses, directors, independent contractors, or other beneficiaries are eligible to participate or with
respect to which any Seller Entity has any material obligation or Liability (each, a “Seller Benefit
Plan”). For the avoidance of doubt, the term “Seller
Benefit Plan” includes plans, programs, policies, and arrangements sponsored or maintained by a third-party professional employer organization in
which the current or former
employees, retirees, dependents, spouses, directors, Independent Contractors, or other beneficiaries of the Seller Entity or
any of its Affiliates are eligible to participate. Section 4.18(a) of Seller’s Disclosure
Memorandum has a complete and accurate list of all material Seller
Benefit Plans required to be made available to Buyer pursuant to the first sentence of this Section 4.18(a). Seller has made available to Buyer prior to the
execution of this Agreement (i) the most recent determination letter or opinion letter from the IRS, (ii) annual reports or returns, audited or unaudited
financial statements, actuarial reports and valuations prepared for any Seller
Benefit Plan for the current plan year and the preceding plan year, (iii) the
most recent summary plan descriptions and any material modifications thereto, (iv) any non-routine notice, letter or
other correspondence with the DOL,
IRS, Pension Benefit Guaranty Corporation (“PBGC”), or any other governmental entity regarding a Seller Benefit Plan received for the past two plan
years, (v) Forms 1094 and 1095 for 2024
and 2025, (vi) the most recent actuarial valuations of Seller
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Benefit Plans, if applicable, (vii) a sampling of COBRA communications issued or in effect during the last 12 months and a list of current COBRA
participants, and (viii) results of the
most recent nondiscrimination tests required to be performed under the Code.

(b) Each Seller Benefit Plan is and has been maintained in
compliance with the terms in all material respects of such Seller Benefit Plan, and in all
material respects with the applicable requirements of the Code, ERISA, and other applicable Laws. Each Seller Benefit Plan that is intended to be
qualified
under Section 401(a) of the Code has received a favorable determination letter, or for a pre-approved plan, opinion letter, from the IRS that
applies to the Seller Benefit Plan and on which such Seller
Benefit Plan is entitled to rely. To Seller’s Knowledge, no event has occurred and no
circumstance exists that would be reasonably expected to materially adversely affect the qualified status of such Seller Benefit Plan. Within the past
three
years, no Seller Entity has taken any action to take material corrective action with respect to any Seller Benefit Plan or make a filing under any
voluntary correction program of the IRS, DOL, or any other Regulatory Authority.

(c) Seller has performed all material obligations required to be performed by it under, is not in any material respect in default under or in
material
violation of any Seller Benefit Plan. All material reports, returns and similar documents required to be filed with any governmental authority or
distributed to any plan participant have been duly filed or distributed and no penalty has
been assessed, or is reasonably expected to be assessed, with
respect to any Seller Benefit Plan by any governmental authority with respect to such filings or participant communications. There are no pending, or to
Seller’s Knowledge,
threatened or pending claims or disputes under the terms of, or in connection with, the Seller Benefit Plans other than claims for
benefits in the Ordinary Course that are not expected to result in material liability to any Seller Entity, and, to
Seller’s Knowledge, no action,
proceeding, prosecution, inquiry, hearing or investigation or audit has been commenced with respect to any Seller Benefit Plan.

(d) Neither Seller nor any Affiliate of Seller has engaged in any prohibited transaction for which there is not an exemption, within the
meaning of
Section 4975 of the Code or Section 406 of ERISA, with respect to any Seller Benefit Plan and no prohibited transaction has occurred with respect to
any Seller Benefit Plan that would be reasonably expected to result in any
material Liability or excise Tax under ERISA or the Code. To Seller’s
Knowledge, no Seller Entity, Seller Entity employee, nor any committee of which any Seller Entity employee is a member has breached his or her
fiduciary duty with respect to
a Seller Benefit Plan in connection with any acts taken (or failed to be taken) with respect to the administration or
investment of the assets of any Seller Benefit Plan. To Seller’s Knowledge, no fiduciary, within the meaning of
Section 3(21) of ERISA, who is not a
Seller Entity or any Seller Entity employee, has breached his or her fiduciary duty with respect to a Seller Benefit Plan or otherwise has any Liability in
connection with any acts taken (or failed to be
taken) with respect to the administration or investment of the assets of any Seller Benefit Plan that would
reasonably be expected to result in any Liability or excise Tax under ERISA or the Code being imposed on Seller or any Affiliate of Seller.

(e) Neither Seller nor any Seller ERISA Affiliate has during the six year period preceding the date hereof been a party to or maintained,
sponsored, contributed to or has been obligated to contribute to, or had any Liability with respect to, or would reasonably be expected to have any such
obligation to contribute to or Liability with respect to any single employer plan subject to
Title IV of ERISA. Seller has never been a party to or
maintained, sponsored, contributed to or has been obligated to contribute to or had any Liability with respect to, or would reasonably be expected to
have any such obligation to contribute to or
Liability with respect to any “multiemployer plan” (as defined in ERISA Section 3(37) and 4001(a)(3)); or
any voluntary employees’ beneficiary association (within the meaning of Section 501(c)(9) of the Code). No Seller
Benefit Plan is (i) a “multiple
employer plan” (within the meaning of ERISA or the Code) or (ii) a “multiple employer welfare arrangement” (within the meaning of Section 3(40) of
ERISA).

(f) Each Seller Benefit Plan or other arrangement of a Seller Entity that is a “nonqualified deferred compensation plan” within
the meaning of
Section 409A of the Code has a plan document that satisfies the requirements of Section 409A of the Code and has been operated in material
compliance with the terms of such
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plan document and the requirements of Section 409A of the Code. Seller does not have any obligations to any employee or other service provider to
make any reimbursement or other payment with
respect to any Tax imposed under Section 409A of the Code.

(g) No Seller Entity has any Liability or obligation to provide
postretirement health or medical benefits to any Seller Entity’s employees or former
employees, officers, or directors, or any dependent or beneficiary thereof, except as otherwise required under state or federal benefits continuation Laws.
No
Tax under Code Sections 4980B or 5000 has been incurred with respect to any Seller Benefit Plan and to Seller’s Knowledge, no circumstance exists
which could reasonably be expected to give rise to such Tax.

(h) All contributions required to be made to any Seller Benefit Plan by applicable Law or by any plan document or other contractual
undertaking,
and all premiums due or payable with respect to insurance policies funding any Seller Benefit Plan, for any period through the date hereof, have been
timely made or paid in full or, to the extent not required to be made or paid on or
before the date hereof, have been fully reflected on the Books and
Records of the Seller Entities.

(i) Except as otherwise set forth on
Section 4.18(i) of Seller’s Disclosure Memorandum, neither the execution and delivery of this Agreement nor
the consummation of the transactions contemplated hereby will (either alone or in conjunction with any other
event) result in, cause the vesting,
exercisability or delivery of, or increase in the amount or value of, any payment, right or other benefit to any employee, officer, director or other service
provider of any Seller Entity, or result in any
(i) requirement to fund any benefits or set aside benefits in a trust (including a rabbi trust), (ii) limitation on
the right of any Seller Entity to amend, merge, terminate or receive a reversion of assets from any Seller Benefit Plan or
related trust, (iii) acceleration of
the time of payment or vesting of any such payment, right, compensation or benefit, or (iv) entitlement by any recipient of any payment or benefit to
receive a “gross up” payment for any
income or other Taxes that might be owed with respect to such payment or benefit.

(j) Each Seller Benefit Plan may be amended, terminated
or otherwise modified by Seller in its sole discretion, including the elimination of any
and all future benefit accruals thereunder, without any material adverse consequences to Seller, other than providing COBRA benefits to qualified
beneficiaries
of any Seller Benefit Plan that is a group health plan or reasonable termination expenses. To Seller’s Knowledge, no communications or
provision of any Seller Benefit Plan has failed to effectively reserve the right of Seller to so amend,
terminate or otherwise modify such Seller Benefit
Plan.

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

(l) To the Knowledge of Seller, no condition exists that could cause Seller or any of
its Affiliates to have any liability for any material assessable
payment under Section 4980H of the Code. To the Knowledge of Seller, no event has occurred or condition exists that could subject Seller to any
material liability on account of a
violation of the health care requirements of Part 6 or 7 of Title I of ERISA or Section 4980D of the Code. Seller has,
directly or indirectly through a third party, maintained records that are sufficient to satisfy the reporting requirements
under Sections 6055 and 6056 of
the Code, to the extent required, for all periods of time up to and through the Closing Date. Seller has not modified the employment or service terms of
any employee or service provider for the purpose of excluding
such employee or service provider from full-time status for purposes of the Patient
Protection and Affordable Care Act.

 
4.19. Material Contracts.

(a) None of the Seller Entities, nor any of their respective Assets, businesses, or operations, is a party to, or is bound by or subject to,
any
Contract, (i) that is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC); (ii) that is an employment,
severance, termination, consulting,
or retirement Contract,
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(iii) relating to the borrowing of money by any Seller Entity or the guarantee by any Seller Entity of any such obligation (other than Contracts
evidencing deposit liabilities, purchases of
federal funds, fully secured repurchase agreements, advances and loans from the Federal Home Loan Bank,
and trade payables, in each case in the Ordinary Course) in excess of $2,000,000, including any sale and leaseback transactions, capitalized
leases and
other similar financing arrangements, (iv) which prohibits or materially restricts any Seller Entity (or, following consummation of the transactions
contemplated by this Agreement, Buyer or any of its Subsidiaries) from engaging in any
business activities in any geographic area, line of business or
otherwise in competition with any other Person; (v) relating to the purchase or sale of any goods or services by a Seller Entity (other than Contracts
entered into in the Ordinary
Course and involving payments under any individual Contract not in excess of $50,000 over its remaining term or involving
Loans, borrowings or guarantees originated or purchased by any Seller Entity in the Ordinary Course), (vi) that grants any
“most favored nation” right,
right of first refusal, right of first offer or similar right (including any exclusivity obligations) with respect to any material Assets, or rights of any Seller
Entity, taken as a whole, (vii) which
limits the payment of dividends by any Seller Entity; (viii) pursuant to which any Seller Entity has agreed with any
third parties to become a member of, manage or control a joint venture, partnership, limited liability company or other similar
entity; (ix) that provides
for (A) the disposition of any portion of the assets or business of the Seller Entities, (B) the acquisition, directly or indirectly, of a portion of the assets or
business of any other Person (whether by
merger, sale of stock or assets or otherwise), or (C) related to any disposition or acquisition that contains
continuing representations, covenants, indemnities or other obligations (including “earn out” or other contingent payment
obligations); (x) between any
Seller Entity, on the one hand, and (A) any officer or director of any Seller Entity, or (B) any (1) record or beneficial owner of 5% or more of the voting
securities of Seller, (2) Affiliate or family
member of any such officer, director or record or beneficial owner, or (3) any other Affiliate of Seller, on the
other hand, except those of a type available to employees of Seller generally; (xi) containing any standstill or similar
agreement pursuant to which any
Seller Entity has agreed not to acquire Assets or equity interests of another Person; (xii) that provides for indemnification by any Seller Entity of any
Person, except for
non-material Contracts entered into in the Ordinary Course; (xiii) with or to a labor union or guild (including any collective
bargaining agreement); (xiv) that is a settlement, consent or similar
Contract and contains any material continuing obligations of any Seller Entity;
(xv) that is a consulting Contract or data processing, software programming or licensing Contract involving the payment of more than $50,000 per
annum (other than
any such contracts which are terminable by Seller or any of its Subsidiaries on thirty days or less notice without any required
payment or other conditions, other than the condition of notice); and (xvi) any other Contract or amendment thereto
that is material to any Seller Entity
or their respective business or Assets and not otherwise entered into in the Ordinary Course. Each Contract of the type described in this Section 4.19(a),
whether or not set forth in
Seller’s Disclosure Memorandum together with all Contracts referred to in Sections 4.12 and 4.18(a), are referred to herein as
the “Seller Contracts.”

(b) With respect to each Seller Contract: (i) the Seller Contract is legal, valid and binding on a Seller Entity and is in full force and
effect and is
enforceable in accordance with its terms; (ii) no Seller Entity is in Default thereunder; (iii) no Seller Entity has repudiated or waived any material
provision of any such Contract; (iv) no other party to any such
Contract is in Default or has repudiated or waived any material provision thereunder; and
(v) there is not pending or, to the Knowledge of Seller, threatened cancellations of any Seller Contract.

(c) Seller has made available to Buyer complete and correct copies of each Seller Contract in effect as of the date hereof. All of the
indebtedness
of any Seller Entity for money borrowed is pre-payable at any time by such Seller Entity without penalty or premium.

 
4.20. Agreements with Regulatory Authorities.

Subject to Section 10.14, no Seller Entity is subject to any cease-and-desist or other order or enforcement action issued by, or is a party to any
Contract with, or is a party to any commitment letter, safety and soundness compliance plan, or similar undertaking to, or
is subject to any Order or
directive by, or has been ordered to pay any civil money penalty by, or has been a recipient of any supervisory letter from, or has adopted any policies,
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procedures or board resolutions at the request or suggestion of any, Regulatory Authority that currently restricts in any respect the conduct of its
business or that in any manner relates to its
capital adequacy or liquidity, its ability to pay dividends, its credit or risk management policies, its
management, its business, or Seller Bank’s acceptance of brokered deposits (each, whether or not set forth in Seller’s Disclosure
Memorandum, a “Seller
Regulatory Agreement”), nor has any Seller Entity been advised in writing or, to Seller’s Knowledge, orally, since January 1, 2023, by any Regulatory
Authority that Seller Bank is in troubled
condition or that the Regulatory Authority is considering issuing, initiating, ordering, or requesting any such
Seller Regulatory Agreement.

 
4.21. Investment Securities; BOLI.

(a) Each Seller Entity has good title in all material respects to all securities and commodities owned by it (except those sold under
repurchase
agreements, pledged to secure deposits of public funds, borrowings of federal funds or borrowings from the Federal Reserve Banks or Federal Home
Loan Banks or held in any fiduciary or agency capacity), free and clear of any Lien, except
(i) as set forth in the Seller Financial Statements, and (ii) to
the extent such securities or commodities are pledged in the Ordinary Course to secure obligations of a Seller Entity. Such securities are valued on the
books of Seller in
accordance with GAAP.

(b) Each Seller Entity employs, to the extent applicable, investment, securities, risk management and other
policies, practices and procedures that
Seller believes are prudent and reasonable in the context of their respective businesses, and each Seller Entity has, since January 1, 2023, been in
compliance with such policies, practices and procedures
in all material respects.

(c) Seller has taken all actions necessary to comply with applicable Law in connection with the purchase of
bank owned life insurance (“BOLI”)
owned by Seller. The value of such BOLI is and has been fairly and accurately reflected in all material respects in the most recent balance sheet included
in the Seller Financial Statements, in
accordance with GAAP. All BOLI is owned solely by Seller, and 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 such BOLI. Seller has
no
outstanding borrowings secured in whole or part by its BOLI.

 
4.22. Derivative Instruments and Transactions.

All Derivative Transactions whether entered into for the account of any Seller Entity or for the account of a customer of any Seller Entity
(a) were
entered into in the Ordinary Course and in accordance with prudent banking practice and applicable rules, regulations and policies of all applicable
Regulatory Authorities, (b) are legal, valid and binding obligations of the
Seller Entity party thereto and (c) are in full force and effect and enforceable in
accordance with their terms, and (d) no counterparty is in Default or has repudiated or waived any provision thereunder. Seller Entities and, to the
Knowledge of Seller, the counterparties to all such Derivative Transactions, have duly performed their obligations thereunder to the extent that such
obligations to perform have accrued. To the Knowledge of Seller, there are no breaches, violations
or Defaults or allegations or assertions of such by any
party pursuant to any such Derivative Transactions. The financial position of the Seller Entities on a consolidated basis under or with respect to each
such Derivative Transaction has been
reflected in the Books and Records of the Seller Entities in accordance with GAAP.

 
4.23. Legal Proceedings.

There is no Litigation instituted or pending, or, to the Knowledge of Seller, threatened against any Seller Entity, or against any current or
former
director, officer or employee of a Seller Entity in their capacities as such or against any Seller Benefit Plan, or against any Asset, interest, or right of any
of them, nor are there any Orders outstanding against any Seller Entity or the
Assets of any Seller Entity, in each case, that has had or would reasonably
be expected to have, either individually or in the aggregate, a Material Adverse Effect on Seller.
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Section 4.23(a) of Seller’s Disclosure Memorandum sets forth a list of all Litigation as of the date of this Agreement to which any Seller Entity is a
party.
Section 4.23(b) of Seller’s Disclosure Memorandum sets forth a list of all Orders to which any Seller Entity is subject.

 
4.24. Statements True, Complete and Correct.

(a) None of the information supplied or to be supplied by any Seller Entity or any Affiliate thereof for inclusion in the Registration
Statement to be
filed by Buyer with the SEC will, when supplied or when the Registration Statement becomes effective, be false or misleading with respect to any
material fact, or omit to state any material fact necessary to make the statements
therein not misleading. The portions of the Registration Statement and
the Proxy Statement/Prospectus relating to Seller Entities and other portions within the reasonable control of Seller Entities will comply as to form in all
material respects
with the requirements of the Exchange Act and the rules and regulations thereunder at the time the Registration Statement becomes
effective and at the time the Proxy Statement/Prospectus is filed with the SEC and first mailed.

(b) None of the information supplied or to be supplied by any Seller Entity or any Affiliate thereof for inclusion in the Proxy
Statement/Prospectus, and any other documents to be filed by a Seller Entity or any Affiliate thereof with any Regulatory Authority in connection with
the transactions contemplated hereby, will, at the respective time such information is supplied
and such documents are filed, and with respect to the
Proxy Statement/Prospectus, when first mailed to the shareholders of Seller, be false or misleading with respect to any material fact, or omit to state any
material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading, or, in the case of the
Proxy Statement/Prospectus or any amendment thereof or supplement thereto, at the time of the Seller Meeting, be false or misleading
with respect to
any material fact, or omit to state any material fact necessary to correct any statement in any earlier communication with respect to the solicitation of
any proxy for the Seller Meeting.

 
4.25. State Takeover Statutes and Takeover Provisions.

Seller has taken all action required to be taken by it in order to exempt this Agreement and the transactions contemplated hereby from, and
this
Agreement and the transactions contemplated hereby are exempt from, the requirements of any “moratorium,” “fair price,” “affiliate transaction,”
“business combination,” “control share
acquisition” or similar provision of any state anti-takeover Law (collectively, “Takeover Statutes”).

 
4.26. Opinion of Financial Advisor.

Prior to the execution of this Agreement, the Board of Directors of Seller has received the opinion of Olsen Palmer LLC, which, if initially
rendered verbally, has been or will be confirmed by a written opinion, dated the same date, to the effect that, as of the date of such opinion, the Merger
Consideration in the Merger is fair, from a financial point of view, to Holders of Seller
Common Stock. Such opinion has not been amended or
rescinded.

 
4.27. Tax and Regulatory Matters.

No Seller Entity or any Affiliate thereof has taken or agreed to take any action (or failed to take or agreed to fail to take any action), and
Seller
does not have any Knowledge of any agreement, plan or other circumstance, that is reasonably likely to (a) prevent the Merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code or
(b) impede or delay receipt of any of the Requisite Regulatory Approvals.

 
4.28. Loan Matters.

(a) Each Loan currently outstanding (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, has been secured by valid Liens which have been perfected and (iii) is a legal, valid and binding obligation of the
obligor named therein, and assuming due authorization, execution and
delivery thereof by such obligor or obligors, enforceable in accordance with its
terms (except as may be limited by the Bankruptcy and Equity Exceptions).
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(b) The information made available by Seller to Buyer with respect to outstanding Loans is
correct and complete in all material respects as of the
date the information was made available to Buyer. Each outstanding Loan (including Loans held for resale to investors) was solicited and originated, and
is and has been administered and, where
applicable, serviced, and the relevant Loan files are being maintained, in all material respects in accordance
with the relevant notes or other credit or security documents, Seller’s written underwriting standards (and, in the case of Loans
held for resale to
investors, the underwriting standards, if any, of the applicable investors) and with all applicable requirements of Laws.

(c) Except as set forth on Section 4.28(c) of the Seller’s Disclosure Memorandum, none of the Contracts
pursuant to which any Seller Entity has
sold Loans or pools of Loans or participations in Loans or pools of Loans contains any obligation to repurchase such Loans or interests therein solely on
account of a payment default by the obligor on any such
Loan. To Seller’s Knowledge, each Loan included in a pool of Loans originated, securitized or
acquired by any Seller Entity (a “Pool”) meets all eligibility requirements (including all applicable requirements for obtaining
mortgage insurance
certificates and Loan guaranty certificates) for inclusion in such Pool. All such Pools have been finally certified or, if required, recertified in accordance
with all applicable Laws, rules and regulations, except where the time
for certification or recertification has not yet expired. No Pools have been
improperly certified, and, except as would not be material to the Seller Entities, no Loan has been bought out of a Pool without all required approvals of
the applicable
investors. No events or circumstances have occurred, or are reasonably likely to occur prior to the Effective Time, that would require any
Seller Entity to purchase any mortgage loans sold to secondary market investors, nor has any such investor
made any assertion to any Seller Entity in
writing to that effect.

(d) Section 4.28(d) of the Seller’s Disclosure Memorandum
sets forth a list of all Loans as of September 30, 2026, by Seller to any directors,
executive officers and principal shareholders (as such terms are defined in Regulation O of the Federal Reserve Board (12 C.F.R. Part 215)) of any
Seller Entity,
(i) there are no employee, officer, director, principal shareholder or other affiliate Loans on which the borrower is paying a rate other than
that reflected in the note or other relevant credit or security agreement or on which the borrower is
paying a rate which was not in compliance with
Regulation O and (ii) all such Loans are and were originated in compliance in all material respects with all applicable Laws.

(e) Subject to Section 10.14, no Seller Entity is now, nor has it ever been since January 1, 2023, subject to
any material fine, suspension,
settlement or other Contract or other administrative agreement or sanction by, or any reduction in any loan purchase commitment from, any Regulatory
Authority relating to the origination, sale or servicing of mortgage
or consumer Loans.

 
4.29. Deposits.

All of the deposits held by Seller Bank (including the records and documentation pertaining to such deposits) are held in compliance with
(a) all
applicable policies, practices and procedures of Seller Bank and (b) all applicable Laws, including Money Laundering Laws and anti-terrorism or
embargoed Persons requirements. All deposit account applications have been solicited,
taken and evaluated and applicants notified in a manner that
complied with all applicable Laws. All deposit accounts have been maintained and serviced by Seller or its Affiliates in accordance with the deposit
account agreements and Seller’s
applicable policies, practices and procedures. The terms and conditions of each deposit account comply with the
applicable deposit account agreement to which they relate. All of the deposits held by Seller Bank are insured to the maximum limit set
by the FDIC,
and the FDIC premium and all assessments have been fully paid, and no proceedings for the termination or revocation of such insurance are pending, or,
to the Knowledge of Seller, threatened.

 
4.30. Allowance for Credit Losses.

The allowance for credit losses (“ACL”) reflected in the Seller Financial Statements was, as of the date of each of the
Seller Financial Statements,
in compliance with Seller’s existing methodology for determining the
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adequacy of the ACL and in compliance with the standards established by the applicable Regulatory Authority, the Financial Accounting Standards
Board and GAAP, and is adequate.

 
4.31. Insurance.

Seller Entities are insured with reputable insurers against such risks and in such amounts as the management of Seller reasonably has
determined
to be prudent and consistent with industry practice. The Seller Entities are not in Default under any of the terms of the insurance policies. There is no
material claim by any Seller Entity against any such policy. Each such policy is
outstanding and in full force and effect and, except for policies insuring
against potential liabilities of officers, directors and employees of the Seller Entities, Seller or Seller Bank is the sole beneficiary of such policies. All
premiums and
other payments due under any such policy have been paid, and all claims thereunder have been filed in due and timely fashion. To
Seller’s Knowledge, no Seller Entity has received any written notice of cancellation or non-renewal of any such policies, nor, to Seller’s Knowledge, is
the termination of any such policies threatened.

 
4.32. OFAC; Sanctions.

No Seller Entity, nor any director or officer or, to the Knowledge of Seller, any other Representative or other Person acting on behalf of any
Seller
Entity (a) is engaging or has engaged in the five years prior to the date of this Agreement in the provision or receipt of any services (including financial
services), transfers of goods, software, or technology, or any other activity
related to (i) Cuba, Iran, North Korea or the Crimea, Luhansk People’s
Republic or Donetsk People’s Republic regions of Ukraine (“Sanctioned Countries”), (ii) the government of any Sanctioned Country,
(iii) any Person,
entity or organization located in, resident in, formed under the laws of, or owned or controlled by or acting for or on behalf of the government of, any
Sanctioned Country, or (iv) any other Person made subject of any
sanctions administered or enforced by the United States Government, including,
without limitation, Persons on the List of Specially Designated Nationals of the U.S. Department of the Treasury’s Office of Foreign Assets Control, or
by the
United Nations Security Council, the European Union, His Majesty’s Treasury, or other relevant sanctions authority or subject to sanctions on
account of being owned or controlled by such Persons (collectively, “Sanctions”),
(b) engaged in any transfers of goods, technologies or services
(including financial services) that may assist the governments of Sanctioned Countries or Persons subject to Sanctions or facilitate money laundering or
other activities proscribed by
United States Law, (c) is a Person currently the subject of any Sanctions, or (d) is located, organized or resident in any
Sanctioned Country.

 
4.33. Brokers and Finders.

Except for Olsen Palmer LLC, neither Seller nor any of its officers, directors, employees, or Affiliates has employed any broker or finder or
incurred any Liability for any financial advisory fees, investment bankers’ fees, brokerage fees, commissions, or finders’ fees in connection with this
Agreement or the transactions contemplated hereby.

 
4.34. Transactions with Affiliates and Insiders.

There are no Contracts, plans, arrangements or other transactions, including extensions of credit, between any Seller Entity, on the one hand,
and
(a) any officer, director or record or beneficial owner of 5% or more of the voting securities of any Seller Entity, (b) to Seller’s Knowledge, any
(i) record or beneficial owner of 5% or more of the voting securities of
Seller or (ii) Affiliate or family member of any such officer, director or record or
beneficial owner, or (c) any other Affiliate of Seller, on the other hand, except those, in each case clauses (a) – (c), of a type available to
employees of
the Seller Entities generally and, in the case of Seller Bank, that are in compliance with Regulation O and Regulation W.
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4.35. Investment Adviser Subsidiary.

Except as set forth on Section 4.35 of Seller’s Disclosure Memorandum, no Seller Entity provides investment
management, investment advisory
or sub-advisory services to any Person (including management and advice provided to separate accounts and participation in wrap fee programs) or
otherwise is required to
register with the SEC as an investment adviser under the Investment Advisers Act of 1940.

 
4.36. No Broker-Dealer Subsidiary.

No Seller Entity is a broker-dealer required to be registered under the Exchange Act with the SEC.

 
4.37. Insurance Agency Matters.

No Seller Entity at any time has (i) engaged in the insurance agent or broker business, (ii) acted principally in the capacity of an
insurance agent,
broker or consultant, (iii) incurred any risks or Liabilities associated with the underwriting of insurance policies issued in connection with insurance
broker services or (iv) owned any captive insurance company nor any
investment or interest in any Person that assumes underwriting risks.

 
4.38. Indemnification.

No present or former director, officer, employee or agent of any Seller Entity has any claim for indemnification from any Seller Entity. To
Seller’s
Knowledge, no action or failure to take action by any present or former director, officer, employee or agent of any Seller Entity or other event has
occurred, or has been alleged to have occurred, which occurrence or allegation would
give rise to any claim by any such present or former director,
officer, employee or agent for indemnification from any Seller Entity.

 
4.39. No Other Representations and Warranties

(a) Except for the representations and warranties in this ARTICLE 4, Seller does not make any express or implied representation or
warranty with
respect to the Seller Entities, or their respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects, and Seller
hereby disclaims any such other representations or warranties. In particular,
without limiting the foregoing disclaimer, and except for the representations
and warranties made by Seller in this ARTICLE 4, Seller does not make and has not made any representation to Buyer or any of Buyer’s Affiliates or
Representatives with respect to any oral or written information presented to Buyer or any of Buyer’s Affiliates or Representatives in the course of their
due diligence investigation of Seller (including any financial projections or forecasts),
the negotiation of this Agreement or in the course of the
transactions contemplated hereby.

(b) Seller acknowledges and agrees that Buyer
has not made and is not making any express or implied representation or warranty other than those
contained in ARTICLE 5.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER

Except as Previously Disclosed, Buyer hereby represents and warrants to Seller as follows:

 
5.1. Organization, Standing, and Power.

(a) Status of Buyer. Buyer is a corporation duly organized, validly existing, and in good standing under the Laws of the State of
Mississippi, is
authorized under the Laws of the State of Mississippi to engage in its business as currently conducted and otherwise has the corporate power and
authority to own, lease and operate
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all of its Assets and to conduct its business in the manner in which its business is now being conducted. Buyer is duly qualified or licensed to transact
business as a foreign corporation in good
standing in each jurisdiction in which its ownership of its Assets or conduct of its business requires such
qualification or licensure, except where failure to be so qualified or licensed has not had or would not reasonably be expected to have,
either individually
or in the aggregate, a Material Adverse Effect on Buyer. Buyer is a bank holding company duly registered with the Federal Reserve under the BHC Act.
True, complete and correct copies of the articles of incorporation and the
bylaws of Buyer, each as in effect as of the date of this Agreement, have been
delivered or made available to Seller. The articles of incorporation and bylaws of Buyer comply with applicable Law.

(b) Status of Buyer Bank. Buyer Bank is a direct, wholly owned Subsidiary of Buyer, is duly
organized, validly existing and in good standing
under the Laws of the State of Mississippi, is authorized under the Laws of the State of Mississippi to engage in its business as currently conducted and
otherwise has the corporate power and
authority to own, lease and operate all of its properties and to conduct its business in the manner in which its
business is now being conducted. Buyer Bank is authorized by the DBCF and the Federal Reserve to engage in the business of banking as a
Mississippi
state-chartered bank. Buyer Bank is duly qualified or licensed to transact business as a foreign corporation in good standing in each jurisdiction in which
its ownership of its properties or conduct of its business requires such
qualification or licensure, except where failure to be so qualified or licensed has
not had or would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on Buyer.

 
5.2. Authority of Buyer; No Breach by Agreement.

(a) Authority. Buyer has the corporate power and authority necessary to execute, deliver, and perform its obligations under this
Agreement and to
consummate the transactions contemplated hereby. The execution, delivery, and performance of this Agreement and the consummation of the
transactions contemplated herein, including the Mergers, have been duly and validly authorized
and approved by all necessary corporate action in
respect thereof on the part of Buyer and Buyer Bank (including, adoption by, and a determination by all of the members of the board of directors of
Buyer that this Agreement and the Buyer Share
Issuance are advisable and in the best interests of Buyer’s shareholders). This Agreement has been duly
executed and delivered by Buyer. Assuming the due authorization, execution and delivery by Seller, this Agreement represents a legal,
valid, and
binding obligation of Buyer, enforceable against Buyer in accordance with its terms (except as may be limited by the Bankruptcy and Equity
Exceptions).

(b) No Conflicts. None of the execution, delivery or performance of this Agreement by Buyer, nor the consummation by
Buyer of the transactions
contemplated hereby, nor compliance by Buyer with any of the provisions hereof, will (i) conflict with or result in a breach of any provision of Buyer’s
articles of incorporation, bylaws or other governing
instruments, or the articles of incorporation, bylaws or other governing instruments of Buyer Bank
and any other Buyer Entity or any resolution adopted by the board of directors or the equityholders of any Buyer Entity, or (ii) subject to
receipt of the
Requisite Regulatory Approvals, (A) violate any Law or Order applicable to any Buyer Entity or any of their respective Assets, or (B) constitute or
result in a Default under or the loss of any benefit under, or result in the
creation of any Lien upon any of the respective Assets of any Buyer Entity
under, any of the terms, conditions or provisions of any Contract or Permit of any Buyer Entity or under which any of their respective Assets may be
bound, except where such
Defaults, losses or Liens have not had or would not reasonably be expected to have, either individually or in the aggregate, a
Material Adverse Effect on Buyer.

(c) Consents. Other than in connection or compliance with the provisions of the Securities Laws (including the filing and declaration
of
effectiveness of the Registration Statement), applicable state securities Laws, the rules of NYSE, the MBCA, the BHC Act, the Bank Merger Act, the
Riegle-Neal Interstate Banking and Branching Efficiency Act, and the Requisite Regulatory
Approvals, no notice to, filing with, or Consent of, any
Regulatory Authority or any third party is necessary for the consummation by Buyer or Buyer Bank, as applicable, of the Mergers and other transactions
contemplated in this Agreement. Subject
to Section 10.14, as of
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the date hereof, Buyer has no Knowledge of any reason why the Requisite Regulatory Approvals will not be received in order to permit consummation
of the Mergers on a timely basis.

 
5.3. Capitalization of Buyer.

(a) Ownership. The authorized capital stock of Buyer consists of (i) 250,000,000 shares of Buyer Common Stock and (ii) 5,000,000 shares
of
preferred stock, par value $0.01 per share. As of the close of business on the date of this Agreement, (A) 90,169,278 shares of Buyer Common Stock
were issued and outstanding, (B) 1,161,716 shares of Buyer Common Stock representing awards of
restricted stock granted under the Renasant
Corporation 2020 Long-Term Incentive Compensation Plan, as amended, and (C) no shares of Buyer preferred stock were issued and outstanding.

(b) Other Rights or Obligations. All of the issued and outstanding shares of capital stock of Buyer are duly authorized and validly
issued and
outstanding, are fully paid and nonassessable and free of preemptive rights, with no personal liability attaching to the ownership thereof, and have been
issued or granted, as applicable, in material compliance with all applicable Laws.
None of the outstanding shares of capital stock of Buyer has been
issued in violation of or subject to any preemptive rights or other rights to subscribe for or purchase securities of the current or past shareholders of
Buyer.

 
5.4. Regulatory Reports

(a) Regulatory Filings. Since January 1, 2023, each Buyer Entity has filed on a timely basis all forms, filings, registrations,
submissions,
statements, certifications, returns, information, data, reports and documents required to be filed or furnished by it with any Regulatory Authority except
where a failure to timely make such filings has not had and would not reasonably
be expected to have, either individually or in the aggregate, a Material
Adverse Effect on Buyer. All such forms, filings, registrations, submissions, statements, certifications, returns, information, data, reports and documents
were complete and
accurate and in compliance with the requirements of any applicable Law and the requirements of the applicable Regulatory Authority
except where any such inaccuracy or noncompliance has not had and would not reasonably be expected to have, either
individually or in the aggregate, a
Material Adverse Effect on Buyer. Subject to Section 10.14, there (i) is no unresolved violation, criticism, or exception by any Regulatory Authority
with respect to any form,
filing, registration, submission, statement, certification, return, information, data, report or document relating to any
examinations, inspections or investigations of any Buyer Entity, and (ii) have been no formal or informal inquiries by, or
disagreements or disputes with,
any Regulatory Authority with respect to the business, operations, policies or procedures of any Buyer Entity. Subject to Section 10.14 and except for
normal examinations conducted by a
Regulatory Authority in the Ordinary Course, no Regulatory Authority has initiated or has pending any proceeding
or, to the Knowledge of Buyer, investigation into the business or operations of the Buyer or the Buyer Subsidiaries since January 1,
2024, except where
such proceedings or investigations would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on
Buyer. Since its listing on the NYSE, Buyer has been in material compliance with
the listing and corporate governance rules and regulations thereof.

(b) Buyer SEC Reports. An accurate and complete copy of each
SEC Report of Buyer (the “Buyer SEC Reports”) is publicly available. No such
Buyer SEC Report, at the time filed, furnished or communicated (and, in the case of registration statements, prospectuses and proxy statements, on the
dates of effectiveness, dates of first sale of securities and the dates of the relevant meetings, respectively), contained any untrue statement of a material
fact or omitted to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances
in which they were made, not misleading, except that information filed or furnished as of a later date (but before the date of this Agreement) shall be
deemed to modify information
as of an earlier date. As of their respective dates, all Buyer SEC Reports filed or furnished under the Securities Act and
the Exchange Act complied as to form in all material respects with the published rules and regulations of the SEC with respect
thereto. As of the date of
this Agreement, no executive officer of Buyer has
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failed in any respect to make the certifications required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act. As of the date of this
Agreement, there are no outstanding
comments from or material unresolved issues raised by the SEC with respect to any of the Buyer SEC Reports.

 
5.5. Financial Matters.

(a) Financial Statements. The Buyer Financial Statements included or incorporated by reference in the Buyer SEC Reports (i) are
true, accurate
and complete in all material respects, and have been prepared from, and are in accordance with, the Books and Records of the Buyer Entities, (ii) have
been prepared in accordance with GAAP, regulatory accounting principles and
the applicable accounting requirements and with the published rules and
regulations of the SEC, in each case, consistently applied except as may be otherwise indicated in the notes thereto and except with respect to the
interim financial statements
for the omission of footnotes, and (iii) fairly present in all material respects the consolidated financial condition of the
Buyer Entities as of the respective dates set forth therein and the consolidated statements of income, comprehensive
income, changes in stockholders’
equity, and cash flows of the Buyer Entities for the respective periods set forth therein, subject in the case of the interim Financial Statements to
year-end
adjustments. The consolidated Buyer Financial Statements to be prepared after the date of this Agreement and prior to the Closing (A) will be
true, accurate and complete in all material respects, and will be prepared from, and will be in
accordance with, the Books and Records of the Buyer
Entities, (B) will have been prepared in accordance with GAAP, regulatory accounting principles and the applicable accounting requirements and with
the published rules and regulations of the
SEC, in each case, consistently applied except as may be otherwise indicated in the notes thereto and except
with respect to unaudited financial statements for the omission of footnotes, and (C) will fairly present in all material respects the
consolidated financial
condition of Buyer as of the respective dates set forth therein and the consolidated statements of income, comprehensive income, changes in
stockholders’ equity, and cash flows of the Buyer Entities for the respective
periods set forth therein, subject in the case of unaudited financial
statements to year-end adjustments.

(b) Call Reports. The financial statements contained in the Call Reports of Buyer Bank for the periods ended on or after
January 1, 2024, (i) are
true, accurate and complete in all material respects, (ii) have been prepared in accordance with GAAP and regulatory accounting principles consistently
applied, except as may be otherwise indicated in the notes
thereto and except for the omission of footnotes, and (iii) fairly present in all material respects
the financial condition of Buyer Bank as of the respective dates set forth therein and the results of operations and shareholders’ equity
for the respective
periods set forth therein, subject to year-end adjustments. The financial statements contained in the Call Reports of Buyer Bank to be prepared after the
date of this Agreement and prior to
the Closing (A) will be true, accurate and complete in all material respects, (B) will have been prepared in
accordance with GAAP and regulatory accounting principles consistently applied, except as may be otherwise indicated in the notes
thereto and except
for the omission of footnotes, and (C) will fairly present in all material respects the financial condition of Buyer Bank as of the respective dates set forth
therein and the results of operations and shareholders’
equity of Buyer Bank for the respective periods set forth therein, subject to year-end adjustments.

(c) Systems and Processes. Buyer and each Buyer Entity has in place sufficient systems and processes that are customary for a financial
institution
the size of Buyer and such Buyer Entity and that are designed to (i) provide reasonable assurances regarding the reliability of financial reporting and the
preparation of the Buyer Financial Statements and such Buyer Entity’s
financial statements, including the Call Reports, (ii) in a timely manner
accumulate and communicate to Buyer and such Buyer Entity’s principal executive officer and principal financial officer the type of information that
would be
required to be disclosed in Buyer Financial Statements and such Buyer Entity’s financial statements, including the Call Reports, or any forms,
filings, registrations, submissions, statements, certifications, returns, information, data, reports
or documents required to be filed or provided to any
Regulatory Authority, (iii) ensure access to Buyer and such Buyer Entity’s Assets is permitted only in accordance with management’s authorization, and
(iv) ensure the
reporting of such Assets is compared with existing Assets at regular intervals. Since January 1, 2024, neither Buyer nor any Buyer Entity
nor, to
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Buyer’s Knowledge, any Representative of any Buyer Entity has received or otherwise had or obtained Knowledge of any complaint, allegation,
assertion or claim, whether written or oral,
regarding the adequacy of such systems and processes or the accuracy or integrity of Buyer Financial
Statements, any Buyer Entity’s financial statements, including the Call Reports, or the accounting or auditing practices, procedures,
methodologies or
methods (including with respect to credit loss reserves, write-downs, charge-offs and accruals) of any Buyer Entity or their respective internal
accounting controls, including any complaint, allegation, assertion or claim that any
Buyer Entity has engaged in questionable accounting or auditing
practices. No attorney representing any Buyer Entity, whether or not employed by any Buyer Entity, has reported evidence of a material violation of
Securities Laws, breach of fiduciary
duty or similar violation by Buyer or any of its officers, directors or employees to the board of directors of Buyer or
any Buyer Entity or any committee thereof, or to any director or officer of Buyer or any Buyer Entity. To Buyer’s
Knowledge, there has been no instance
of fraud by any Buyer Entity, whether or not material.

(d) Records. The records, systems,
controls, data and information of the Buyer Entities are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process, whether computerized or not) that are under the exclusive ownership and
direct control
of a Buyer Entity or its accountants (including all means of access thereto and therefrom), except where such non-exclusive ownership and non-direct
control has not had or would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on Buyer. Buyer and
Buyer Bank (i) have implemented, and maintain, disclosure controls and procedures (as
defined in Rule 13a-15 or 15d-15, as applicable, under the
Exchange Act) to ensure the reliability of the Buyer Financial Statements and to ensure that information
relating to the Buyer Entities is made known to
the principal executive officer, principal financial officer, or other members of executive management of Buyer by others within those entities as
appropriate (A) to allow timely decisions
regarding required disclosures and to make the certifications required by the Exchange Act and Sections 302
and 906 of the Sarbanes-Oxley Act, (B) which allow for maintenance of records that in reasonable detail accurately and fairly reflect
the transactions
and dispositions of the Assets of the Buyer Entities, (C) that provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with GAAP, and that receipts
and expenditures of the Buyer Entities are being made only in
accordance with authorizations of management and directors of Buyer, and (D) that provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition,
use or disposition of the Assets of the Buyer Entities that could have a material effect on its financial statements,
and (ii) have disclosed, based on its most recent evaluation prior to the date hereof, to Buyer’s outside auditors and
the audit committee of the board of
directors of Buyer (A) any significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting (as
defined in Rules
13a-15(f) and 13d-15(f) of the Exchange Act) that would be reasonably likely to adversely affect Buyer’s ability to record, process,
summarize and report financial
information, and (B) any fraud, whether or not material, that involves management or other employees who have a
significant role in Buyer’s internal controls over financial reporting. To the Knowledge of Buyer, there is no reason to
believe that Buyer’s outside
auditors, its principal executive officer and principal financial officer will not be able to give the certifications and attestations required pursuant to the
rules and regulations adopted pursuant to
Section 404 of the Sarbanes-Oxley Act, without qualification, when next due, if required.

(e) Auditor Independence. The
independent registered public accounting firm engaged to express its opinion with respect to the Buyer Financial
Statements included in the Buyer SEC Reports is, and has been throughout the periods covered thereby, “independent” within
the meaning of Rule 2-01
of Regulation S-X. As of the date hereof, the external auditor for Buyer and the Buyer Bank has not resigned or been dismissed as a result of or
in
connection with any disagreements with Buyer or Buyer Bank on a matter of accounting principles or practices, financial statement disclosure or
auditing scope or procedure.

 
5.6. Absence of Undisclosed Liabilities.

No Buyer Entity has incurred any Liability, except for Liabilities (a) incurred in the Ordinary Course since December 31, 2025, (b)
incurred in
connection with this Agreement and the transactions contemplated hereby, or
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(c) that are accrued or reserved against in the consolidated balance sheet of Buyer as of December 31, 2025 included in the Buyer Financial Statements
at and for the period ending
December 31, 2025.

 
5.7. Absence of Certain Changes or Events.

Since December 31, 2025, there has not been a Material Adverse Effect on Buyer.

 
5.8. Compliance with Laws.

(a) Each Buyer Entity has, and since January 1, 2025, has had, in effect all Permits necessary for it to lawfully own, lease, or operate
its Assets and
to carry on its business as now conducted (and have paid all fees and assessments due and payable in connection therewith), except where neither the
cost of failure to hold nor the cost of obtaining and holding such Permit has had or
would reasonably be expected to have, either individually or in the
aggregate, a Material Adverse Effect on Buyer. There has occurred no material Default under any such Permit and to the Knowledge of Buyer no
suspension or cancellation of any such
Permit is threatened. To the Knowledge of Buyer, none of the Buyer Entities:

(i) is in Default under any of the provisions
of its articles of incorporation or bylaws (or other governing instruments);

(ii) is in material Default under any Laws,
or in Default under any Orders, applicable to its business or employees conducting its business; or

(iii) subject to
Section 10.14, has since January 1, 2024 received any written notification or communication from any agency or department
of federal, state, or local government or any Regulatory Authority or the staff thereof
asserting that any Buyer Entity is not in compliance with any
Laws, Orders, or Permits or engaging in an unsafe or unsound activity or troubled condition.

(b) Each Buyer Entity is, and since January 1, 2024 has been, in compliance with all applicable Laws, regulatory capital requirements,
Consents,
Permits, Orders, or conditions imposed in writing by a Regulatory Authority, to which they or their Assets may be subject except for any noncompliance
that has not had and would not reasonably be expected to have, either individually or in
the aggregate, a Material Adverse Effect on Buyer.

(c) As of the date hereof, Buyer, Buyer Bank and each other insured depository
institution Subsidiary of Buyer is “well-capitalized” (as that term
is defined by applicable Law).

 
5.9. Community Reinvestment Act Performance.

Buyer Bank is an “insured depository institution” as defined in the FDIA and applicable regulations thereunder, has received a
Community
Reinvestment Act of 1977 rating of “satisfactory” or better in its most recently completed performance evaluation, and Buyer has no Knowledge of the
existence of any fact or circumstance or set of facts or circumstances which
could reasonably be expected to result in Buyer Bank having its current
rating lowered such that it is no longer “satisfactory” or better.

 
5.10. Legal Proceedings.

There is no Litigation instituted or pending, or, to the Knowledge of Buyer, threatened against any Buyer Entity, or against any current or
former
director, officer or employee of a Buyer Entity in their capacities as such or Employee Benefit Plan of any Buyer Entity, or against any Asset, interest, or
right of any of them, nor are there any Orders outstanding against any Buyer Entity
or the Assets of any Buyer Entity, in each case, that has had or
would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on Buyer.
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5.11. Agreements with Regulatory Authorities.

Subject to Section 10.14, no Buyer Entity is subject to any cease-and-desist or other order or enforcement action issued by, or is a party to any
Contract with, or is a party to any commitment letter, safety and soundness compliance plan, or similar undertaking to, or
is subject to any Order or
directive by, or has been ordered to pay any civil money penalty by, or has been a recipient of any supervisory letter from, or has adopted any policies,
procedures or board resolutions at the request or suggestion of any,
Regulatory Authority that currently restricts in any respect the conduct of its
business or that in any manner relates to its capital adequacy, its ability to pay dividends, its credit or risk management policies, its management, its
business, or
Buyer Bank’s acceptance of brokered deposits (each, whether or not set forth in Buyer’s Disclosure Memorandum, a “Buyer Regulatory
Agreement”), nor has any Buyer Entity been advised in writing or, to Buyer’s
Knowledge, orally, since January 1, 2024, by any Regulatory Authority
that Buyer Bank is in troubled condition or that the Regulatory Authority is considering issuing, initiating, ordering, or requesting any such Buyer
Regulatory Agreement.

 
5.12. Statements True, Complete and Correct.

(a) None of the information supplied or to be supplied by any Buyer Entity or any Affiliate thereof for inclusion (including by incorporation
by
reference) in the Registration Statement to be filed by Buyer with the SEC will, when supplied or when the Registration Statement becomes effective (or
when incorporated by reference), be false or misleading with respect to any material fact, or
omit to state any material fact necessary to make the
statements therein not misleading. The portions of the Registration Statement and the Proxy Statement/Prospectus relating to Buyer Entities and other
portions within the reasonable control of
Buyer Entities will comply as to form in all material respects with the requirements of the Exchange Act and
the rules and regulations thereunder at the time the Registration Statement becomes effective and at the time the Proxy Statement/Prospectus
is filed
with the SEC and first mailed.

(b) None of the information supplied or to be supplied by any Buyer Entity or any Affiliate
thereof for inclusion (including by incorporation by
reference) in the Proxy Statement/Prospectus, and any other documents to be filed by a Buyer Entity or any Affiliate thereof with any Regulatory
Authority in connection with the transactions
contemplated hereby, will, at the respective time such information is supplied and such documents are filed
(or when incorporated by reference), and with respect to the Proxy Statement/Prospectus, when first mailed to the shareholders of Seller, be
false or
misleading with respect to any material fact, or omit to state any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading, or, in the case of the Proxy
Statement/Prospectus or any amendment thereof or supplement thereto, at the
time of the Seller Meeting, be false or misleading with respect to any material fact, or omit to state any material fact necessary to correct any statement
in any earlier
communication with respect to the solicitation of any proxy for the Seller Meeting.

 
5.13. State Takeover Statutes and Takeover Provisions.

Buyer has taken all action required to be taken by it in order to exempt this Agreement and the transactions contemplated hereby from, and this
Agreement and the transactions contemplated hereby are exempt from, the requirements of any Takeover Statutes.

 
5.14. Tax and Regulatory Matters.

No Buyer Entity or any Affiliate thereof has taken or agreed to take any action (or failed to take or agreed to fail to take any action), and
Buyer
does not have any Knowledge of any agreement, plan or other circumstance, that is reasonably likely to (a) prevent the Merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code, or
(b) materially impede or delay receipt of any of the Requisite Regulatory
Approvals.
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5.15. Brokers and Finders.

Except for Keefe, Bruyette & Woods, Inc., neither Buyer nor any of its officers, directors, employees, or Affiliates has employed any
broker or
finder or incurred any Liability for any financial advisory fees, investment bankers’ fees, brokerage fees, commissions, or finders’ fees in connection
with this Agreement or the transactions contemplated hereby.

 
5.16. No Shareholder Approval.

The transactions contemplated by this Agreement do not require any vote of the Buyer’s shareholders under applicable Law, the rules and
regulations of the NYSE or the articles of incorporation, bylaws or other governing instruments of Buyer.

 
5.17. Tax Matters.

(a) All Buyer Entities have timely filed with the appropriate Taxing authorities all material Tax Returns in all jurisdictions in which such
Tax
Returns are required to be filed, and such Tax Returns are correct and complete in all material respects. All material Taxes of the Buyer Entities (whether
or not shown on any Tax Return) that are due have been fully and timely paid. There are
no Liens for Taxes (other than a Lien for Taxes not yet due and
payable) on any of the material Assets of any of the Buyer Entities. No material claim has been made in the last six years in writing by an authority in a
jurisdiction where any of the
Buyer Entities does not file a Tax Return that such Buyer Entity may be subject to Taxes by that jurisdiction.

(b) None of the Buyer
Entities has received any material written notice of assessment or proposed assessment in connection with any amount of
Taxes that remain unpaid or are unresolved, and there are no threatened in writing or pending disputes, claims, audits or
examinations regarding any
Taxes of any of the Buyer Entities that have not been fully resolved.

(c) The Buyer Entities have complied in
all material respects with all applicable Laws relating to the withholding of Taxes and the payment
thereof to appropriate authorities, including Taxes required to have been withheld and paid in connection with amounts paid or owing to any employee
or Independent Contractor, and Taxes required to be withheld and paid pursuant to Sections 1441 and 1442 of the Code or similar provisions under
foreign Law.

 
5.18. No Other Representations and Warranties

(a) Except for the representations and warranties in this ARTICLE 5, Buyer does not make any express or implied representation or
warranty with
respect to the Buyer Entities, or their respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects, and Buyer
hereby disclaims any such other representations or warranties. In particular,
without limiting the foregoing disclaimer, and except for the representations
and warranties made by Buyer in this ARTICLE 5, Buyer does not make and has not made any representation to Seller or any of Seller’s Affiliates or
Representatives with respect to any oral or written information presented to Seller or any of Seller’s Affiliates or Representatives in the course of their
due diligence investigation of Seller (including any financial projections or
forecasts), the negotiation of this Agreement, or in the course of the
transactions contemplated hereby.

(b) Buyer acknowledges and
agrees that Seller has not made and is not making any express or implied representation or warranty other than those
contained in ARTICLE 4.
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ARTICLE 6
CONDUCT OF BUSINESS PENDING CONSUMMATION

 
6.1. Affirmative Covenants of Seller.

(a) From the date of this Agreement until the earlier of the Effective Time or the termination of this Agreement, unless the prior written
consent of
Buyer shall have been obtained, and except as otherwise expressly contemplated herein, Seller shall, and shall cause each of the Seller Subsidiaries to,
(i) operate its business only in the Ordinary Course, and (ii) use its
commercially reasonable efforts to preserve intact its business (including its
organization, Assets, goodwill and insurance coverage), and maintain its rights, Permits, franchises, business relationships with customers, vendors,
strategic partners,
suppliers, distributors and others doing business with it, and the services of its officers and Key Employees.

(b) Prior to the Closing
Date, Seller shall, and shall cause Volunteer Lenders to, sell, assign, transfer, convey or otherwise divest all of Volunteer
Lenders’ right, title and interest in and to all
rent-to-own installment contracts originated in North Carolina and held by Volunteer Lenders, together with
all related receivables, payment rights, servicing rights,
contract rights, files, records, collateral rights and other rights and interests related thereto
(collectively, the “North Carolina RTO Portfolio”) to a Person selected by Volunteer Lenders for a purchase price equal to the
then-current aggregate
early payoff amount without sales tax of the North Carolina RTO Portfolio. Seller may consummate such divestiture with any Person pursuant to an
agreement in form and substance mutually acceptable to Buyer and Seller;
provided, that such divestiture shall be fully consummated prior to the
Closing Date and, after giving effect thereto, no Seller Entity shall own or retain any right, title or interest in or to the North Carolina RTO Portfolio.
Such divestiture
shall be consummated (i) in compliance with all applicable Laws and the terms of the applicable Contracts, (ii) without recourse to
Volunteer Lenders, Seller, Seller Bank, Buyer, the Surviving Corporation, Buyer Bank or any of their
respective Affiliates following the Closing, and
(iii) without imposing any post-Closing servicing, repurchase, indemnification, reimbursement, collection, litigation, regulatory or other obligation or
Liability on Volunteer Lenders, Seller,
Seller Bank, Buyer, the Surviving Corporation, Buyer Bank or any of their respective Affiliates. Seller shall be
responsible for all costs and expenses incurred by any Seller Entity in connection with the divestiture of the North Carolina RTO
Portfolio and shall
deliver to Buyer, no later than three Business Days prior to the Closing Date, evidence reasonably satisfactory to Buyer that such divestiture has been
fully consummated in accordance with this Section 6.1(b).

 
6.2. Negative Covenants of Seller.

From the date of this Agreement until the earlier of the Effective Time or the termination of this Agreement, unless the prior written consent
of
Buyer shall have been obtained (such consent not to be unreasonably withheld, condition or delayed), and, except as required by Law or otherwise
expressly contemplated herein or as set forth in Section 6.2 of Seller’s Disclosure
Memorandum, Seller covenants and agrees that it will not do, or
permit any of the Seller Subsidiaries to do, any of the following:

(a)
amend, waive, rescind or otherwise modify the articles of incorporation or bylaws or other comparable governing instruments of any Seller
Entity;

(b) incur, assume, guarantee, endorse or otherwise as an accommodation become responsible for any additional debt obligation or other
obligation
for borrowed money (other than indebtedness of Seller to Seller Bank or of Seller Bank to Seller, or the creation of deposit liabilities, purchases of
federal funds, borrowings from any Federal Home Loan Bank, or sales of certificates of
deposits, in each case incurred in the Ordinary Course);
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(c) (i) repurchase, redeem, or otherwise acquire or exchange, directly or indirectly, any
shares, or any securities convertible into or exchangeable
or exercisable for any shares, of the capital stock of any Seller Entity or (ii) make, declare, pay or set aside for payment any dividend or set any record
date for or declare or make
any other distribution in respect of Seller’s capital stock or other equity interests except for dividends from Seller Bank to
Seller and, subject to receipt of all necessary or appropriate approvals from Regulatory Authorities, (A) a
cash dividend by Seller, payable on
December 23, 2026 in an aggregate amount not to exceed $3,250,000, (B) Tax Distributions (provided that such Tax Distributions do not exceed, in the
aggregate, the sum of $1,500,000 plus $200,000 for each
calendar month that elapses in 2027 through the Closing Date (pro-rated for any partial
month)), and (C) the Final Dividend, through the Closing Date (such dividends described in (A)-(C),
“Permitted Dividends”);

(d) issue, grant, sell, pledge, dispose of, encumber, authorize or propose the issuance of,
enter into any Contract to issue, grant, sell, pledge,
dispose of, encumber, or authorize or propose the issuance of, or otherwise permit to become outstanding, (i) any additional shares of Seller Common
Stock or any other capital stock of any
Seller Entity, or (ii) any Equity Rights with respect to the securities of any Seller Entity;

(e) adopt or implement any shareholder
rights plan or similar arrangement;

(f) directly or indirectly adjust, split, combine or reclassify any capital stock or other equity
interest of any Seller Entity or issue or authorize the
issuance of any other securities in respect of or in substitution for shares of Seller Common Stock, or sell, transfer, lease, mortgage, permit any Lien, or
otherwise dispose of, discontinue or
otherwise encumber (i) any shares of capital stock or other equity interests of any Seller Entity (unless any such
shares of capital stock or other equity interest are sold or otherwise transferred to one of the Seller Entities), or
(ii) any Asset other than pursuant to
Contracts in force at the date of the Agreement or sales of investment securities in the Ordinary Course;

(g) (i) purchase any securities or make any acquisition of or investment in (except in the Ordinary Course), either by purchase of stock or
other
securities or equity interests, contributions to capital, Asset transfers, purchase of any Assets (including any investments or commitments to invest in
real estate or any real estate development project) or other business combination, or by
formation of any joint venture or other business organization or
by contributions to capital (other than by way of foreclosures or acquisitions of control in a fiduciary or similar capacity or in satisfaction of debts
previously contracted in good
faith, in each case in the Ordinary Course), of any Person other than a Seller Entity, or otherwise acquire direct or indirect
control over any Person, or (ii) enter into a plan of consolidation, merger, share exchange, share acquisition,
reorganization, recapitalization or complete
or partial liquidation or dissolution (other than consolidations, mergers or reorganizations solely among wholly owned Seller Subsidiaries), or a letter of
intent, memorandum of understanding or agreement
in principle with respect thereto;

(h) (i) grant any increase in compensation or benefits to the employees or officers of any Seller
Entity, except for merit-based or promotion-based
increases in annual base salary or wage rate for employees (other than directors or executive officers of Seller) in the Ordinary Course that do not
exceed, in the aggregate, 4% of the aggregate cost
of all employee annual base salaries and wages in effect as of the date hereof, (ii) accelerate the
vesting of any equity based awards or other compensation, (iii) pay any (A) severance or termination pay or (B) any bonus, in either
case other than
pursuant to the terms of a Seller Benefit Plan in effect on the date hereof and in the case of clause (A) subject to receipt of an effective release of claims
from the employee, and in the case of clause (B) to the extent
required under the terms of the Seller Benefit Plan without the exercise of any upward
discretion, (iv) enter into, amend, or increase the benefits payable under any severance, change in control, retention, bonus guarantees, collective
bargaining agreement or similar agreement or arrangement with employees or officers of any Seller Entity, (v) waive any stock repurchase rights, or
grant, accelerate, amend or change the period of exercisability or vesting of any Equity Rights
or restricted stock, or authorize cash payments in
exchange for any Equity Rights, (vi) fund any rabbi trust or similar arrangement, (vii) terminate the employment or services of any officer or any
employee whose annual base compensation
is greater than
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$100,000, other than for cause, (viii) hire any officer, employee, independent contractor or consultant (who is a natural person) who has annual base
compensation greater than $100,000, or
(ix) implement or announce any employee layoff that would reasonably be expected to implicate the WARN
Act;

(i) enter into, amend or
renew any employment or Independent Contractor Contract between any Seller Entity and any Person requiring payments
thereunder in excess of $100,000 in any 12-month period that the Seller Entity does not have
the unconditional right to terminate without Liability (other
than Liability for services already rendered), at any time on or after the Effective Time;

(j) except with respect to an existing Seller Benefit Plan that is intended to be tax-qualified and in
the opinion of counsel is necessary or advisable
to maintain the tax qualified status, (i) adopt or establish any plan, policy, program or arrangement that would be considered a Seller Benefit Plan if such
plan, policy, program or arrangement
were in effect as of the date of this Agreement, or amend in any material respect any existing Seller Benefit Plan,
terminate or withdraw from, or amend, any Seller Benefit Plan, (ii) make any distributions from such Seller Benefit Plans,
except as required by the
terms of such plans, or (iii) fund or in any other way secure the payment of compensation or benefits under any Seller Benefit Plan;

(k) except in each case as may be required by applicable Tax Laws, regulatory accounting requirements or GAAP, as applicable, (i) make
any
change in any accounting principles, practices or methods or systems of internal accounting controls, (ii) make or change any material Tax election, Tax
accounting method, taxable year or period, (iii) file any material amended Tax
Return or agree to an extension or waiver of any statute of limitations
with respect to the assessment or determination of Taxes, (iv) settle or compromise any Tax liability of any Seller Entity or enter into any closing
agreement with respect to
any Tax, or (v) surrender any right to claim a material Tax refund;

(l) write up, write down or write off the book value of any
Assets, except in accordance with GAAP;

(m) (i) commence any Litigation other than in the Ordinary Course, or (ii) settle, waive or
release, or agree or consent to the issuance of any Order
in connection with any Litigation (A) involving any Liability of any Seller Entity for money damages in excess of $100,000 in the aggregate or that
would impose any restriction on the
operations, business or Assets of any Seller Entity or the Surviving Corporation, or (B) arising out of or relating to
the transactions contemplated hereby;

(n) (i) enter into, renew, extend, modify, amend or terminate any Seller Contract or any Contract which would be a Seller Contract if it were
in
existence on the date hereof or any Contract, plan, arrangement or other transaction of the type described in Section 4.19, or (ii) waive, release,
compromise or assign any material rights or claims under any
Contract, plan, arrangement or other transaction described in the foregoing clause (i);

(o) (i) enter into any new line of business or
change in any material respect its lending, investment, deposit (including deposit pricing), liquidity,
risk and asset-liability management, interest rate, fee pricing or other material banking or operating policies (including any change in the
maximum ratio
or similar limits as a percentage of its capital exposure applicable with respect to its loan portfolio or any segment thereof), or (ii) change its policies and
practices with respect to underwriting, pricing, originating,
acquiring, selling, servicing or buying or selling rights to service Loans (including, for the
avoidance of doubt, the amount of any individual’s or committee’s Loan approval authority) except as required by rules or policies imposed by
a
Regulatory Authority;

(p) make, or commit to make, any capital expenditures that exceed $250,000 in the aggregate;

(q) make any material changes in its policies and practices with respect to insurance policies including reducing the amount of insurance
coverage
currently in place or failing to renew or replace any existing insurance policies;
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(r) materially change or restructure its investment securities portfolios, its investment
securities practice or policies, its hedging practices or
policies, or change its policies with respect to the classification or reporting of such portfolios or invest in any mortgage-backed or mortgage related
securities which would be considered
“high-risk” securities under applicable regulatory pronouncements, or change its interest rate exposure through
purchases, sales or otherwise, or the manner in which its investment securities portfolios are classified or reported;

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

(t) make or acquire any Loan or issue a commitment (including a letter of credit) or renew or extend an existing commitment for any Loan, or
amend or modify in any material respect any Loan (including in any manner that would result in any additional extension of credit, principal
forgiveness, or effect any uncompensated release of collateral, i.e., at a value below the fair
market value thereof as determined by Seller); provided, that
if Buyer does not respond to a request for consent pursuant to this Section 6.2(t) within three Business Days of having received such request together
with the relevant Loan package,
such non-response shall be deemed to constitute consent; provided, further, that the foregoing shall not apply to
(i) Loans or commitments for Loans with a principal balance less than $3,500,000 in full
compliance with Seller Bank’s underwriting policy and related
Loan policies in effect as of the date of this Agreement without utilization of any of the exceptions provided in such underwriting policy and related
Loan policies (provided that
this exception shall not permit any Seller Entity to acquire such Loans), (ii) Loans or commitments for Loans with a
principal balance less than $3,000,000 in full compliance with Seller Bank’s underwriting policy and related Loan policies in
effect as of the date of this
Agreement, including pursuant to an exception to such underwriting policy and related Loan policies that is reasonable in light of the underwriting of the
borrower for such Loan or commitment (provided that this
exception shall not permit any Seller Entity to acquire such Loans), (iii) amendments or
modifications of any existing Loan in full compliance with Seller Bank’s underwriting policy and related Loan policies in effect as of the date of this
Agreement without utilization of any of the exceptions provided in such underwriting policy and related loan policies (provided that such Loan is not a
Criticized Loan), and (iv) amendments or modifications of (A) any existing Loan (other
than a Criticized Loan) with a principal balance less than
$3,500,000 or (B) any Criticized Loan with a principal balance less than $1,500,000, in either case, in full compliance with Seller Bank’s underwriting
policy and related Loan
policies in effect as of the date of this Agreement, including pursuant to an exception to such underwriting policy and related
Loan policies that is reasonable in light of the underwriting of the borrower for such Loan or commitment;

(u) cancel, compromise, waive, or release any material indebtedness owed to any Person or any rights or claims held by any Person, except for
(i) sales of Loans and sales of investment securities, in each case in the Ordinary Course, or (ii) as expressly required by the terms of any Contracts in
force at the date of the Agreement, and in any event without recourse;

(v) permit the commencement of any construction of new structures or facilities upon, or purchase or lease any real property in respect of any
branch or other facility, or make any application to open, relocate or close any branch or other facility;

(w) except for non-exclusive licenses and the expiration of Intellectual Property in the Ordinary Course, sell, assign, dispose of, abandon, allow to
expire, license or transfer any Intellectual Property of the Seller Entity;

(x) enter into any securitizations of any Loans or create any special purpose funding or variable interest entity other than on behalf of
clients;

(y) notwithstanding any other provisions hereof, take any action that could reasonably be expected to (i) impede or
materially delay
consummation of the transactions contemplated by this Agreement on a timely
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basis, (ii) require the receipt of any Permit or Consent of any Regulatory Authority or third party not referenced in Section 7.4(a), (iii) result in any of
the
conditions set forth in ARTICLE 8 not being satisfied, or (iv) impair its ability to perform its obligations under this Agreement or to consummate the
transactions contemplated hereby on a timely basis; or

(z) agree to take, make any commitment to take, or adopt any resolutions of Seller’s board of directors in support of, any of the
actions prohibited
by this Section 6.2.

 
6.3. Covenants of Buyer.

From the date of this Agreement until the earlier of the Effective Time or the termination of this Agreement, unless the prior written consent
of
Seller shall have been obtained, and except as required by Law or otherwise expressly contemplated herein, Buyer covenants and agrees that it shall not,
or permit any of the Buyer Subsidiaries to:

(a) amend the articles of incorporation, bylaws or other governing instruments of Buyer or any Significant Subsidiaries (as defined in
Regulation
S-X promulgated by the SEC) in a manner that would adversely affect Seller or the holders of Seller Common Stock adversely relative to other holders
of Buyer Common Stock;

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

(c) take any action that would reasonably be expected to (i) impede or materially delay consummation of the transactions contemplated by
this
Agreement on a timely basis, (ii) require the receipt of any Permit or Consent of any Regulatory Authority or third party not referenced in
Section 7.4(a), (iii) result in any of the conditions set forth in ARTICLE 8 not being
satisfied, or (iv) impair its ability to perform its obligations under
this Agreement or to consummate the transactions contemplated hereby on a timely basis; or

(d) agree to take, make any commitment to take, or adopt any resolutions of Buyer’s board of directors in support of, either of the
actions
prohibited by this Section 6.3.

 
6.4. Final Dividend.

(a) Subject to receipt of all necessary or appropriate approvals from Regulatory Authorities, Seller at least ten (10) days prior to the
Effective Time
shall declare and pay to its shareholders a special one-time dividend in an amount equal to $ 35,741,334 (the “Final Dividend”). If Regulatory
Authorities do not allow Seller
to pay the entire amount of the Final Dividend (such difference between the Final Dividend and the Final Dividend
allowed by Regulatory Authorities is referred to herein as the “Additional Merger Consideration”), then the
Parties agree that the Additional Merger
Consideration shall be paid by Buyer through its issuance to the shareholders of Seller pro-rata in accordance with their ownership of Seller Common
Stock additional
shares of Buyer Common Stock (the “Additional Merger Consideration Shares”) which shall be determined by a fraction, the numerator
of which is the Additional Merger Consideration and the denominator of which is the Exchange Ratio
multiplied by the Average Closing Price.

(b) For U.S. federal and applicable state and local income tax purposes, the Parties intend
(i) the Final Dividend to be treated as a distribution
pursuant to Section 1368 of the Code and (ii) any Additional Merger Consideration Shares issued to shareholders of Seller to be treated as additional
tax-free Merger consideration pursuant to Sections 368 and 354(a) of the Code. Unless otherwise required pursuant to a “determination” within the
meaning of Section 1313(a) of the Code, each of the
Parties shall not take any inconsistent position with this Section 6.4(b) in any Tax Return.
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ARTICLE 7
ADDITIONAL AGREEMENTS

 
7.1. Registration Statement; Proxy Statement/Prospectus; Shareholder Approval.

(a) Buyer and Seller agree to cooperate in the preparation of the Registration Statement to be filed by Buyer with the SEC in connection with
the
issuance of shares of Buyer Common Stock pursuant to the Merger (including the Proxy Statement/Prospectus and all related documents). Buyer shall
file with the SEC the Registration Statement (including the Proxy Statement/Prospectus) as promptly
as reasonably practicable after the date of this
Agreement, subject to full cooperation of both Parties and their respective advisors and accountants. Buyer and Seller agree to cooperate, and to cause
their respective Subsidiaries to cooperate, with
the other Party and its counsel and its accountants in the preparation of the Registration Statement and
the Proxy Statement/Prospectus. Buyer agrees to use its reasonable best efforts to cause the Registration Statement to be declared effective
under the
Securities Act as promptly as reasonably practicable after filing thereof and to maintain such effectiveness for as long as necessary to consummate the
Merger and the other transactions contemplated by this Agreement. Buyer also agrees to
use its reasonable best efforts to obtain all necessary state
securities law or “Blue Sky” permits and approvals required to carry out the transactions contemplated by this Agreement. Seller shall furnish all
information concerning
Seller and the holders of Seller Common Stock as Buyer may reasonably request in connection with any such action. After the
Registration Statement is declared effective under the Securities Act, Seller, at its own expense, shall promptly deliver or
cause to be delivered the Proxy
Statement/Prospectus to its shareholders.

(b) Buyer will advise Seller, promptly after Buyer receives
notice thereof, of the time when the Registration Statement has become effective or
any supplement or amendment has been filed, of the issuance of any stop order or the suspension of the qualification of Buyer Common Stock for
offering or sale in
any jurisdiction, of the initiation or threat of any proceeding for any such purpose, or of any request by the SEC for the amendment or
supplement of the Registration Statement or upon the receipt of any comments (whether written or oral) from the
SEC or its staff. Buyer will provide
Seller and its counsel with a reasonable opportunity to review and comment on the Proxy Statement/Prospectus. If at any time prior to the Effective
Time there shall occur any event that should be disclosed in an
amendment or supplement to the Proxy Statement/Prospectus so that such document
would not include any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under
which they were made, not misleading, Buyer shall use its reasonable best efforts to promptly prepare and file such amendment or
supplement with the SEC (if required under applicable Law) and cooperate with Seller to deliver such amendment or
supplement to Seller’s
shareholders (if required under applicable Law).

(c) Each Party shall promptly notify the other Party if at
any time prior to the Effective Time it becomes aware that the Registration Statement or
the Proxy Statement/Prospectus contains any misstatement of a material fact or omits to state any material fact necessary to make the statements therein,
in
light of the circumstances under which they were made, not misleading.

(d) Seller shall duly call, give notice of, establish a record
date for, convene and hold a meeting of its shareholders (the “Seller Meeting”), to be
held as promptly as reasonably practicable after the Registration Statement is declared effective by the SEC, for the purpose of obtaining the
Seller
Shareholder Approval and, if so desired and mutually agreed, such other matters of the type customarily brought before an annual or special meeting of
shareholders. Seller agrees that its obligations pursuant to this Section 7.1(d) shall
not be affected by the commencement, proposal, disclosure, or
communication to Seller of any Acquisition Proposal.

(e) The board of
directors of Seller shall (i) unanimously recommend to its shareholders the approval of this Agreement and the transactions
contemplated hereby, including the Merger (the “Seller Recommendation”), (ii) include the
Seller Recommendation in the Proxy Statement/Prospectus,
and (iii) use its best efforts to obtain the Seller Shareholder Approval.
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(f) Neither the board of directors of Seller nor any committee thereof shall
(i) withhold, withdraw, qualify or modify, in a manner adverse to
Buyer, the Seller Recommendation, (ii) fail to make the Seller Recommendation or otherwise submit this Agreement to Seller’s shareholders without
recommendation,
(iii) adopt, approve, agree to, accept, recommend, submit to its shareholders, or endorse an Acquisition Proposal, (iv) fail to publicly
and without qualification (A) recommend against any Acquisition Proposal or (B) reaffirm the
Seller Recommendation, in each case of clause (A) and
(B), within five Business Days (or such fewer number of days as remains prior to Seller Meeting) after an Acquisition Proposal is made public or any
request by Buyer to do so; provided, that
the taking of no position or a neutral position by the board of directors of Seller in respect of the acceptance of
any such Acquisition Proposal as of the end of such period shall constitute a failure to recommend against such Acquisition Proposal,
(v) take any action
to exempt any Person (other than any Buyer Entity) or any action taken by any Person (other than any Buyer Entity) from any Takeover Statute, (vi) take
any action, or make any public statement, filing or release
inconsistent with the Seller Recommendation, or (vii) publicly propose to do any of the
foregoing (any of the foregoing being a “Change in the Seller Recommendation”).

(g) Seller shall adjourn or postpone the Seller Meeting if, as of the time for which the Seller Meeting is originally scheduled, there are
insufficient
shares of Seller Common Stock, represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of the Seller
Meeting. Seller shall adjourn or postpone the Seller Meeting if, as of the time for which
the Seller Meeting is scheduled, Seller has not recorded proxies
representing a sufficient number of shares necessary to obtain the Seller Shareholder Approval. Notwithstanding anything to the contrary herein, the
Seller Meeting shall be convened
and this Agreement shall be submitted to the shareholders of Seller at the Seller Meeting for the purpose of voting on
the approval of this Agreement and the other matters contemplated hereby, and nothing contained herein shall be deemed to relieve
Seller of such
obligations.

 
7.2. Acquisition Proposals.

(a) No Seller Entity shall, and it shall cause its Representatives not to, directly or indirectly, (i) solicit, initiate, seek, encourage
(including by
providing information or assistance), facilitate or induce any Acquisition Proposal, (ii) engage or participate in any discussions or negotiations
regarding, or furnish or cause to be furnished to any Person any information or
data with respect to, or afford access to the business, personnel, Assets or
Books and Records of the Seller Entities in connection with, or take any other action to solicit, facilitate or induce the making of, any inquiry, offer or
proposal that
constitutes, or may reasonably be expected to lead to, an Acquisition Proposal, (iii) grant any waiver, amendment or release of or under, or
fail to enforce, any confidentiality, standstill or similar agreement (or any confidentiality,
standstill or similar provision of any other Contract), (iv)
adopt, approve, agree to, accept, endorse or recommend any Acquisition Proposal, (v) approve, agree to, accept, endorse or recommend, or propose to
approve, agree to, accept, endorse
or recommend any Acquisition Agreement contemplating or otherwise relating to any Acquisition Transaction, or
(vi) otherwise cooperate in any way with, or assist or participate in, or facilitate or encourage any effort or attempt by any Person
to do or seek to do any
of the foregoing. Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in this Section 7.2 by any Subsidiary or
Representative of Seller shall constitute a
breach of this Section 7.2 by Seller. In addition to the foregoing, Seller shall not submit to the vote of its
shareholders any Acquisition Proposal other than the Merger.

(b) Notwithstanding anything to the contrary in Section 7.2(a), if Seller or any of its Representatives receives an
unsolicited, bona fide written
Acquisition Proposal by any Person at any time prior to Seller Shareholder Approval in circumstances that did not involve a breach of Section 7.2(a),
Seller and its Representatives may, prior
to (but not after) the Seller Meeting, take the following actions if the board of directors of Seller (or any
committee thereof) has (i) determined, in its good faith judgment (after consultation with Seller’s financial advisors of
national reputation and outside
legal counsel), that such Acquisition Proposal constitutes, or would reasonably be expected to lead to, a Superior Proposal and that the failure to take
such actions would reasonably likely cause it to violate its
fiduciary duties under applicable Law, (ii) provided Buyer with at least five Business Day
prior notice of such determination, and (iii) obtained from such Person an executed confidentiality agreement containing terms at least as restrictive
with
respect to such Person as the
 

42



terms of the Confidentiality Agreements are in each provision with respect to Buyer (and such confidentiality agreement shall not provide such Person
with any exclusive right to negotiate with
Seller or otherwise prevent Seller from providing any information to Buyer in accordance with this Agreement
or otherwise comply with its obligations under this Agreement): (A) furnish information to (but only if Seller shall have provided such
information to
Buyer prior to furnishing it to any such Person), and (B) enter into discussions and negotiations with, such Person with respect to such unsolicited, bona
fide written Acquisition Proposal. Seller shall provide Buyer with an
accurate and complete copy of any such confidentiality agreement promptly (but in
no event more than 24 hours) of the execution thereof and Seller shall not terminate, waive, amend, release or modify any provision of any such
confidentiality
agreement.

(c) Promptly (but in no event more than 24 hours) following receipt of any Acquisition Proposal or any inquiry, proposal or
offer, including any
request for nonpublic information, that expressly contemplates or could reasonably be expected to lead to any Acquisition Proposal, Seller shall advise
Buyer in writing of the receipt of such Acquisition Proposal, inquiry,
proposal or offer, and the terms and conditions of such Acquisition Proposal,
inquiry, proposal or offer (including, in each case, the identity of the Person making any such Acquisition Proposal, inquiry, proposal or offer), and
Seller shall as
promptly as practicable provide to Buyer (i) a copy of such Acquisition Proposal, inquiry, proposal or offer, if in writing, or (ii) a written
summary of the material terms of such Acquisition Proposal, inquiry, proposal or offer, if oral.
Seller shall provide Buyer as promptly as practicable (but
in no event more than 24 hours) with written notice setting forth all such information as is necessary to keep Buyer informed on a current basis of all
developments, discussions,
negotiations and communications regarding (including amendments or proposed amendments to) such Acquisition Proposal,
inquiry, proposal or offer, including by providing a copy of documentation relating thereto.

(d) Notwithstanding anything herein to the contrary, at any time prior to the Seller Meeting, the board of directors of Seller may submit this
Agreement to Seller’s shareholders without recommendation (although the resolution approving this Agreement as of the date hereof may not be
rescinded or amended), if (i) after the date hereof, Seller has received a Superior Proposal
(after giving effect to the terms of any revised offer by Buyer
pursuant to this Section 7.2(d)), and (ii) the board of directors of Seller has determined in good faith, after consultation with its outside legal
counsel
and, in the case of financial matters, with its financial advisors of national reputation, that it would be reasonably likely to be a violation of the directors’
fiduciary duties under applicable Law to make or continue to make the
Seller Recommendation; provided, that the board of directors of Seller may not
take the actions set forth in this Section 7.2(d) unless:

(i) Seller has complied in all respects with this Section 7.2;

(ii) Seller has provided Buyer at least five Business Days prior written notice of its intention to take such action and a
reasonable description
of the events or circumstances giving rise to its determination to take such action (including all necessary information under Section 7.2(c));

(iii) during such five Business Day period, Seller has and has caused its financial advisors of national reputation and outside
legal counsel
to, consider and negotiate with Buyer in good faith (to the extent Buyer desires to so negotiate) regarding any proposals, adjustments or
modifications to the terms and conditions of this Agreement proposed by Buyer; and

(iv) the board of directors of Seller has determined in good faith, after consultation with its financial advisors of national
reputation and
outside legal counsel and considering the results of such negotiations and giving effect to any proposals, amendments or modifications proposed to
by Buyer, if any, that such Superior Proposal remains a Superior Proposal and that it
would nevertheless be reasonably likely to be a violation of
the directors’ fiduciary duties under applicable Law to make or continue to make the Seller Recommendation.

Any material amendment to any Acquisition Proposal, will be deemed to be a new Acquisition Proposal for purposes of this
Section 7.2(d) and will
require a new determination and notice period as referred to in this Section 7.2(d).
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(e) Seller and Seller Subsidiaries shall, and Seller shall direct its Representatives to,
(i) immediately cease and cause to be terminated any and all
existing activities, discussions or negotiations with any Persons conducted heretofore with respect to any offer or proposal that constitutes, or may
reasonably be expected to lead to, an
Acquisition Proposal, (ii) immediately terminate access to any physical or electronic data rooms relating to a
possible Acquisition Proposal, and (iii) promptly (but in no event later than 48 hours following the execution of this
Agreement) request the prompt
return or destruction of all confidential information previously furnished to any Person (other than Buyer and its Representatives) that has made or
indicated an intention to make an Acquisition Proposal.

 
7.3. Exchange Matters.

Buyer shall use its reasonable best efforts to list, prior to the Effective Time, on NYSE, subject to official notice of issuance, the shares
of Buyer
Common Stock to be issued to the holders of Seller Common Stock pursuant to this Agreement, and Buyer shall give all notices and make all filings
with NYSE required in connection with the transactions contemplated herein.

 
7.4. Consents of Regulatory Authorities.

(a) The Parties shall, and shall cause their respective Subsidiaries to, cooperate with each other and use their respective reasonable best
efforts to
prepare all documentation, to effect all applications, notices, petitions, and filings, and to obtain all Permits and Consents of all third parties and
Regulatory Authorities, including the Requisite Regulatory Approvals, that are
necessary or advisable to consummate the transactions contemplated by
this Agreement (including the Mergers), and to comply with the terms and conditions of all such Permits, Consents, and Requisite Regulatory
Approvals. Each of Buyer and Seller
shall use its respective reasonable best efforts to resolve objections, if any, which may be asserted with respect to
this Agreement or the transactions contemplated hereby by any Regulatory Authority or under any applicable Law or Order.
Notwithstanding the
foregoing, in no event shall any Buyer Entities be required, and the Seller Entities shall not be permitted (without Buyer’s prior written consent in its
sole discretion), to take any action, or commit to take any action,
or to accept any restriction, commitment or condition, involving the Buyer Entities or
the Seller Entities, which would reasonably be expected to be materially financially burdensome to the business, operations, financial condition or
results of
operations of the business of the Buyer Entities or on the business of Seller Entities, measured relative to the Seller Entities, taken as a whole,
following the Closing (any such condition or restriction, a “Burdensome
Condition”).

(b) Each of the Parties shall have the right to review in advance, and to the extent practicable each will
consult with the other, in each case subject
to applicable Laws relating to the exchange of information, with respect to, all material written information submitted to any third party or Regulatory
Authority in connection with the transactions
contemplated by this Agreement, provided, that Seller shall not have the right to review portions of
material filed by Buyer with a Regulatory Authority that contain competitively sensitive business or other proprietary information or confidential
supervisory information. In exercising the foregoing right, each of the Parties agrees to act reasonably and as promptly as practicable. Each Party agrees
that, subject to applicable Law, it will consult with the other Party with respect to the
obtaining of all Permits and Consents of third parties and
Regulatory Authorities necessary or advisable to consummate the transactions contemplated by this Agreement and each Party will keep the other Party
apprised of the status of material
matters relating to completion of the transactions contemplated hereby, including advising the other Party upon
receiving any communication from a Regulatory Authority the Consent of which is required for the consummation of the Mergers and the
other
transactions contemplated by this Agreement that causes such Party to believe that there is a reasonable likelihood that any Requisite Regulatory
Approval will not be obtained or that the receipt of such Requisite Regulatory Approval may be
materially delayed. Seller shall consult with Buyer in
advance of any meeting or conference with any Regulatory Authority in connection with the transactions contemplated by this Agreement (other than
non-material and routine communications between counsel and a Regulatory Authority
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regarding the regulatory approval process or status) and, to the extent permitted by such Regulatory Authority, give Buyer and/or its counsel the
opportunity to attend and participate in such
meetings and conferences.

(c) Subject to Section 10.14 and applicable Laws, each Party agrees, upon request, to
promptly furnish the other Party with all information
concerning itself, its Subsidiaries, directors, officers and shareholders and such other matters as may be reasonably necessary or advisable in connection
with the Registration Statement, Proxy
Statement/Prospectus or any other statement, filing, notice or application made by or on behalf of Buyer, Seller
or any of their respective Subsidiaries to any third party or Regulatory Authority in connection with the transactions contemplated by
this Agreement.

 
7.5. Access to Information; Confidentiality and Notification of Certain Matters.

(a) Seller and Buyer shall each promptly advise the other of any (i) fact, change, event, effect, condition, occurrence, development or
circumstance
(A) that has had or would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on it, (B) which it believes
would or would be reasonably likely to cause or constitute a material
breach of any of its representations, warranties, covenants or agreements contained
herein or that reasonably could be expected to give rise, individually or in the aggregate, to the failure of a condition in ARTICLE 8, or
(C) which it
believes would or would be reasonably likely to cause the failure of any of the conditions in ARTICLE 8, or (ii) any notice or other communication from
any Person alleging that the Consent of such Person
is or may be required in connection with the transactions contemplated hereby; provided, that any
failure to give notice in accordance with the foregoing with respect to any breach shall not be deemed to constitute a violation of this
Section 7.5(a) or
the failure of any condition set forth in ARTICLE 8 to be satisfied, or otherwise constitute a breach of this Agreement by the Party failing to give such
notice, in each case unless the
underlying breach would independently result in a failure of the conditions set forth in ARTICLE 8 to be satisfied; and
provided, further, that the delivery of any notice pursuant to this Section 7.5(a) shall not
cure any breach of, or noncompliance with, any other provision
of this Agreement or limit the remedies available to Buyer. Seller shall promptly advise Buyer of any actions taken between the date of this Agreement
and the earlier of the Effective
Time or the termination of this Agreement by or on behalf of Seller or any of the Seller Subsidiaries that are outside the
Ordinary Course, except for actions that are expressly contemplated herein (other than Section 6.2).

(b) Prior to the Effective Time, subject to Section 10.14, Seller shall permit, and cause each of the Seller
Subsidiaries and the Representatives of
the Seller Entities to afford to, the Representatives of Buyer to make or cause to be made such investigation of the business, Assets, information
technology systems, Contracts, Books and Records, and
personnel and such other information of the Seller Entities and of their respective financial and
legal conditions as Buyer may reasonably request and furnish to Buyer promptly all other information concerning its business, Assets, information
technology systems, Contracts, Books and Records, and personnel and such other information as Buyer may reasonably request, provided that such
investigation or requests shall not unreasonably interfere with normal operations of the Party. No
investigation by Buyer shall affect or be deemed to
modify or waive the representations, warranties, covenants and agreements of Seller in this Agreement, or the conditions of Buyer’s obligation to
consummate the transactions contemplated by
this Agreement. Neither Seller nor any of its Subsidiaries shall be required to provide access to or to
disclose information where such access or disclosure would violate or prejudice the rights of Seller’s customers, jeopardize the
attorney-client privilege
of the institution in possession or control of such information (after giving due consideration to the existence of any common interest, joint defense or
similar agreement between the Parties) or contravene any Law,
fiduciary duty or binding Contract entered into prior to the date of this Agreement. The
Parties will make appropriate substitute arrangements to permit reasonable disclosure under circumstances in which the restrictions of the preceding
sentence
apply.

(c) Each Party shall, and shall cause its Subsidiaries and Representatives to, hold and use any information obtained in connection
with this
Agreement and the transactions contemplated hereby in accordance with the
 

45



terms of (i) the Confidentiality Agreement dated April 26, 2026, and (ii) the Confidentiality Agreement dated October 16, 2026, in each case between
Buyer and Seller
(collectively, the “Confidentiality Agreements”).

 
7.6. Press Releases.

Seller shall consult with Buyer before issuing any press release or other public disclosure or communication (including communications to
employees, clients, agents and contractors) related to this Agreement or the transactions contemplated hereby and shall not issue such press release or
other public disclosure without the prior written consent of Buyer (which consent shall not be
unreasonably withheld, delayed or conditioned); provided,
that nothing in this Section 7.6 shall be deemed to prohibit Seller from making any press release or other public disclosure as, upon the advice of the
outside
counsel, is required by Law, in which case Seller shall use its reasonable best efforts to allow Buyer reasonable time to comment on such release
or disclosure in advance of the issuance thereof. The Parties have agreed upon the form of a joint
press release and investor presentation announcing the
execution of this Agreement.

 
7.7. Tax Matters.

(a) Each of the Parties intends, and undertakes and agrees to use its reasonable best efforts to cause the Merger to, and to take no action
which
would cause the Merger not to, in each case, qualify as a “reorganization” within the meaning of Section 368(a) of the Code for federal income tax
purposes. The Parties shall cooperate and use their reasonable best efforts in
order to obtain the Tax Opinion. The Parties adopt this Agreement as a
“plan of reorganization” within the meaning of Treasury Regulations Section 1.368-2(g) and for purposes of Sections 354,
361 and 368 of the Code.

(b) Each of the Parties shall use its reasonable best efforts to cause their appropriate officers to execute and
deliver to Phelps Dunbar LLP and
Alston & Bird LLP certificates containing appropriate representations and covenants, reasonably satisfactory in form and substance to such counsel, at
such time or times as may be reasonably requested by
such counsel, including as of the effective date of the Proxy Statement/Prospectus and the Closing
Date, in connection with such counsel’s deliveries of Tax Opinions with respect to the Tax treatment of the Merger.

(c) Unless otherwise required pursuant to a “determination” within the meaning of Section 1313(a) of the Code, each of the
Parties shall report the
Merger as a “reorganization” within the meaning of Section 368(a) of the Code and shall not take any inconsistent position therewith in any Tax Return.

(d) Roy Molitor Ford Jr. (the “Seller Representative”), at its sole cost and expense, shall have the right to
cause to be prepared any income Tax
Returns of the Seller Entities for any taxable period ending on or prior to the Closing Date (a “Pre-Closing Tax Period”) for which the items of income,
deductions, credits, gains or losses are passed through to the owners of Seller under applicable Law (including, for the avoidance of doubt, IRS Form
1120-S) (a “Pass-Through Tax Return”).
With respect to each such Pass-Through Tax Return to be prepared by the Seller Representative pursuant to the
preceding sentence, unless otherwise required under applicable Law or provided in this Agreement, such Pass-Through Tax Return shall be
prepared in a
manner consistent with past practice of the Seller Entities and Buyer and its Affiliates shall reasonably cooperate with such preparation as reasonably
requested by the Seller Representative. At least thirty (30) days prior to
filing any Pass-Through Tax Return prepared by the Seller Representative
pursuant to this Section 7.7(d), the Seller Representative shall provide a draft of such Pass-Through Tax Return to Buyer for review and comment and
the Seller Representative shall consider in good faith all reasonable changes suggested by Buyer to any such Pass-Through Tax Return, subject to
Section 7.7(e) below. Buyer shall timely file or cause to be filed (taking
into account all extensions properly obtained) with the applicable Taxing
authority each such Pass-Through Tax Return as prepared by the Seller Representative pursuant to this Section 7.7(d). The Parties agree that the
costs
and expenses related to the transactions contemplated by this Agreement incurred or accrued by the Seller Entities at or prior to the Closing will be
treated as deductible in a tax period ending on or before the Closing
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Date to the maximum extent permitted under applicable Law and all Tax Returns will be prepared consistent with such treatment.

(e) Notwithstanding anything to the contrary in Section 7.7(d), if Buyer delivers to the Seller Representative
written comments on any draft Pass-
Through Tax Return in accordance with Section 7.7(d) and within fifteen (15) days after Buyer’s receipt of such draft and the Seller Representative does
not agree to incorporate
all such comments, then Buyer and the Seller Representative shall negotiate in good faith to resolve the dispute, and any items
so resolved shall be reflected in such Pass-Through Tax Return. If Buyer and the Seller Representative are unable to
resolve all disputed items within ten
(10) days after the Seller Representative’s receipt of Buyer’s comments, then Buyer and the Seller Representative shall submit their respective positions
on the remaining disputed items to the
Accounting Firm. The Accounting Firm shall resolve the disputed items within ten (10) days after its receipt of
the submissions from both Buyer and the Seller Representative, and the Accounting Firm’s determination shall be reflected in
such Pass-Through Tax
Return. In resolving any disputed item, the Accounting Firm (i) shall act as an expert in accounting and not as an arbitrator, (ii) shall limit its review to
the items in dispute and the written submissions of Buyer
and the Seller Representative, and (iii) shall determine whether the disputed item is reported in
a manner consistent with applicable Law and, to the extent consistent with applicable Law, the past practice of the Seller Entities. The
determination of
the Accounting Firm shall be final and binding on the Parties and the Seller Representative, absent manifest error. Each of Buyer and the Seller
Representative shall bear all fees and expenses incurred by it in connection with the
resolution of any dispute under this Section 7.7(e), except that the
fees and expenses of the Accounting Firm shall be borne by Buyer, on the one hand, and the Seller Representative, on the other hand, in inverse
proportion as
they may prevail on the dollar amounts of such disputed items so submitted to the Accounting Firm. If any disputed item has not been
resolved by the Accounting Firm prior to the due date (taking into account all extensions properly obtained) of the
applicable Pass-Through Tax Return,
Buyer shall file or cause to be filed such Pass-Through Tax Return as prepared by the Seller Representative and, promptly following the Accounting
Firm’s resolution of such disputed item, Buyer shall file or
cause to be filed an amended Pass-Through Tax Return reflecting such resolution, and such
amendment shall not require the consent of the Seller Representative under Section 7.7(e).

(f) Buyer shall notify the Seller Representative within fifteen (15) days upon the receipt of any written notice of any audit or other
similar
examination with respect to a Pass-Through Tax Return of any of the Seller Entities for any Pre-Closing Tax Period (a “Tax Contest”). Buyer shall
control the conduct of
any Tax Contest diligently and in good faith; provided, that (i) the Seller Representative, at its sole cost and expense, shall have
the right to participate in any such Tax Contest and (ii) Buyer shall not settle any such Tax Contest
without the Seller Representative’s prior written
consent, not to be unreasonably withheld, conditioned or delayed.

(g) Without the
prior written consent of the Seller Representative (such consent not to be unreasonably withheld, condition, or delayed), Buyer and
each of its Affiliates will not take any of the following actions: (i) file, or cause to be filed, any
restatement or amendment of, modification to, or claim
for refund relating to, any Pass-Through Tax Return of the Seller Entities for any Pre-Closing Tax Period, (ii) make or change any Tax election on any
Pass-Through Tax Return of the Seller Entities for any Pre-Closing Tax Period, (iii) extend or waive any statute of limitations with respect to Pass-
Through Tax Returns of the Seller Entities for a Pre-Closing Tax Period, (iv) file Pass-Through Tax Returns for the Seller Entities for a Pre-Closing Tax
Period in a jurisdiction in which such Seller Entity has not
historically filed Tax Returns, (v) initiate discussions or examinations with a Taxing authority
or make any voluntary disclosures with respect to Pass-Through Tax Returns of the Seller Entities for
Pre-Closing Tax Periods, (vi) change any
accounting method or adopt any convention for the Seller Entities that shifts taxable income from a post-Closing Tax Period to a
Pre-Closing Tax Period
or shifts deductions or losses from a Pre-Closing Tax Period to a post-Closing Tax Period or (vii) take any action after the Closing or the
Closing Date
outside the ordinary course of business that would reasonably be expected to impact any Pass-Through Tax Return (except as provided in this
Agreement or any other accompanying document).
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7.8. Employee Benefits.

(a) For a period of one year following the Effective Time, except as contemplated by this Agreement, Buyer shall cause to be provided to
employees who are actively employed by a Seller Entity on the Closing Date (“Covered Employees”) while employed by Buyer following the Closing
Date employee benefits under Buyer Benefit Plans, on terms and conditions which are, in
the aggregate, substantially comparable to those provided by
Buyer Entities to their similarly situated employees; provided, that in no event shall any Covered Employee be eligible to participate in any closed or
frozen plan of any Buyer Entity.
Until such time as Buyer shall cause the Covered Employees to participate in the applicable Buyer Benefit Plans, the
continued participation of the Covered Employees in the Seller Benefit Plans shall be deemed to satisfy the foregoing provisions of
this clause (it being
understood that participation in Buyer Benefit Plans may commence at different times with respect to each of the Buyer Benefit Plans). For purposes of
determining eligibility to participate and vesting under Buyer Benefit
Plans, and for purposes of determining a Covered Employee’s entitlement to paid
time off under Buyer’s paid time off program, the service of the Covered Employees with a Seller Entity prior to the Effective Time shall be treated as
service with a Buyer Entity participating in such Buyer Benefit Plans, to the same extent that such service was recognized by the Seller Entities for
purposes of a similar benefit plan; provided, that such recognition of service shall not
(i) operate to duplicate any benefits of a Covered Employee with
respect to the same period of service, or (ii) apply for purposes of any plan, program or arrangement (A) under which similarly-situated employees of
Buyer Entities do
not receive credit for prior service, (B) that is grandfathered or frozen, either with respect to level of benefits or participation, or
(C) for purposes of retiree medical benefits or level of benefits under a defined benefit pension
plan.

(b) From and after the Effective Time, without limiting the generality of Section 7.8(a), with respect to
each Covered Employee (and their
beneficiaries) Buyer shall use commercially reasonable efforts to cause each life, disability, medical, dental or health plan of Buyer or its Subsidiaries in
which each such Covered Employee becomes eligible to
participate (to the extent permitted by the applicable carrier) to (i) waive any preexisting
condition limitations to the extent such conditions were covered under the applicable life, disability, medical, dental or health plans of the Seller
Entities,
(ii) provide credit under medical, dental and health plans for any deductibles, co-payment and out-of-pocket
expenses incurred by the Covered
Employees (and their beneficiaries) under analogous plans of the Seller Entities prior to the Effective Time during the portion of the applicable plan year
prior to participation, and (iii) waive any waiting
period limitation, actively-at-work requirement or evidence of insurability requirement that would
otherwise be applicable to such Covered Employees and their
beneficiaries on or after the Effective Time to the extent such employee or beneficiary had
satisfied any similar limitation or requirement under an analogous plan prior to the Effective Time.

(c) Prior to the Closing Date, the Seller Entities shall take all necessary action (including without limitation the adoption of resolutions
and plan
amendments and the delivery of any required notices) to terminate, effective as of no later than the day before the Closing Date, any Seller Benefit Plan
that is intended to constitute a tax-qualified
plan under Code Section 401(a) (a “401(a) Plan”). Seller shall provide Buyer with a copy of the resolutions,
plan amendments, notices and other documents prepared to effectuate the termination of the 401(a)
Plans in advance and give Buyer a reasonable
opportunity to comment on such documents (which comments shall be considered in good faith), and prior to the Closing Date, Seller shall provide
Buyer with the final documentation evidencing that the
401(a) Plans have been terminated. Prior to termination, Seller shall use commercially
reasonable efforts to cause its 401(a) Plan, at the reasonable discretion of the plan administrator for the Buyer’s 401(a) Plan, to permit rollovers of
Covered Employees’ eligible rollover distributions from Seller 401(a) Plans (including participant loans, if any), to the extent properly elected by
Covered Employees who become participants in Buyer’s 401(a) plan and Buyer shall cause
its 401(a) Plan to allow participation by Covered Employees
as of the Closing Date for purposes of making ongoing deferral contributions and to receive employer contributions.

(d) Upon request by Buyer in writing prior to the Closing Date, the Seller Entities shall cooperate in good faith with Buyer prior to the
Closing
Date to fully accrue all liabilities under any Seller Benefit Plan that is a
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nonqualified deferred compensation plan (as defined in Section 409A of the Code) (collectively, “Seller Nonqualified Plans”) and to amend, freeze,
terminate or modify any
other Seller Benefit Plan, including the termination of any Seller Nonqualified Plans, to the extent and in the manner
determined by Buyer effective upon the Closing Date (or at such different time mutually agreed to by the parties) and consistent
with applicable Law.
Seller shall provide Buyer with a copy of the resolutions, plan amendments, notices and other documents prepared to effectuate the actions contemplated
by this Section 7.8(d), as applicable, and give Buyer a
reasonable opportunity to comment on such documents (which comments shall be considered in
good faith), and prior to the Closing Date, Seller shall provide Buyer with the final documentation evidencing that the actions contemplated herein have
been
effectuated. Buyer shall make all payments due under any Seller Nonqualified Plans terminated as contemplated by this Section 7.8(d) in
accordance with the terms of the applicable Seller Benefit Plan and the termination
documentation.

(e) Without limiting the generality of Section 10.4, nothing in this Agreement, expressed or
implied, is intended to confer upon any Person,
including any current or former employee, officer, director or consultant of Seller or any of its Subsidiaries or Affiliates, any rights, remedies,
obligations, or liabilities under or by reason of
this Agreement. In no event shall the terms of this Agreement: (i) establish, amend, or modify any Seller
Benefit Plan or any “employee benefit plan” as defined in Section 3(3) of ERISA, or any other benefit plan, program,
agreement or arrangement
maintained or sponsored by Buyer, Seller or any of their respective Affiliates; (ii) alter or limit the ability of Surviving Corporation, Buyer or any of
their Subsidiaries or Affiliates to amend, modify or terminate
any Seller Benefit Plan, employment agreement, or any other benefit or employment plan,
program, agreement or arrangement after the Closing Date; or (iii) confer upon any current or former employee, officer, director or consultant of Seller
or
any of its Subsidiaries or Affiliates, any right to employment or continued employment or continued service with Buyer or any Buyer Subsidiaries,
the Surviving Corporation or the Seller Entities, or constitute or create an employment agreement with
any employee, or interfere with or restrict in any
way the rights of the Surviving Corporation, Seller, Buyer or any Subsidiary or Affiliate thereof to discharge or terminate the services of any employee,
officer, director or consultant of Seller or
any of its Subsidiaries or Affiliates at any time for any reason whatsoever, with or without cause.

(f) On the Closing Date, Seller shall
provide Buyer with a list of employees who have suffered an “employment loss” (as defined in the WARN
Act) in the 90 days preceding the Closing Date or had a reduction in hours of at least 50% in the 180 days preceding the Closing Date,
each identified by
date of employment loss or reduction in hours, employing entity, and facility location.

(g) For any Covered Employee
whose position is eliminated and who is not offered another position with a Buyer Entity for which the Covered
Employee is qualified according to Buyer Entity’s minimum qualifications and offers comparable compensation opportunities, Buyer
shall cause such
Covered Employee to be eligible to receive severance benefits as set forth on Section 7.8(g) of Buyer’s Disclosure Memorandum; provided, that no
Covered Employee who is party to an employment, change
in control, or similar agreement that provides for severance benefits shall be eligible to
receive the severance benefits set forth on Section 7.8(g) of Buyer’s Disclosure Memorandum.

 
7.9. Indemnification.

(a) For a period of six years after the Effective Time, the Surviving Corporation shall indemnify, defend and hold harmless the present and
former
directors or officers of the Seller Entities (each, an “Indemnified Party”), against all Liabilities incurred in connection with any Litigation arising out of
or pertaining to the fact that such Person is or was a director
or officer of the Seller Entities or, at Seller’s request, of another corporation, partnership,
joint venture, trust or other enterprise, and pertaining to matters, acts or omissions existing or occurring at or prior to the Effective Time
(including
matters, acts or omissions occurring in connection with the approval of this Agreement and the transactions contemplated by this Agreement) (each a
“Claim”), whether asserted or claimed prior to, at or after the
Effective Time, to the fullest extent permitted under Seller’s articles of incorporation and
bylaws as in effect as of the date of this Agreement (subject to applicable Law), including
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provisions relating to advances of expenses incurred in the defense of any Litigation; provided, that the Indemnified Party to whom expenses are
advanced provides a written undertaking to repay
such advances if it is ultimately determined that such Indemnified Party is not entitled to
indemnification.

(b) The Surviving
Corporation shall use its reasonable best efforts (and Seller shall cooperate prior to the Effective Time in these efforts) to
maintain in effect for a period of six years after the Effective Time Seller’s existing directors’ and
officers’ liability insurance policy (provided that the
Surviving Corporation may substitute therefor (i) policies of at least the same coverage and amounts containing terms and conditions which are
substantially no less advantageous to
the insured, or (ii) with the consent of Seller given prior to the Effective Time, any other policy with respect to
claims arising from facts or events which occurred prior to the Effective Time; provided, that the Surviving Corporation shall
not be obligated to make
aggregate premium payments for such six year period in respect of such policy (or coverage replacing such policy) which exceed, for the portion related
to Seller’s directors and officers, 200% of the annual premium
payments currently paid on Seller’s current policy in effect as of the date of this
Agreement (the “Maximum Amount”). If the amount of the premiums necessary to maintain or procure such insurance coverage exceeds the Maximum
Amount, the Surviving Corporation shall use its reasonable best efforts to maintain the most advantageous policies of directors’ and officers’ liability
insurance obtainable for a premium equal to the Maximum Amount. In lieu of the
foregoing, Buyer, or Seller in consultation with Buyer, may obtain on
or prior to the Effective Time, a six year “tail” prepaid policy providing equivalent coverage to that described in this Section 7.9(b) at a
premium not to
exceed the Maximum Amount. If the premium necessary to purchase such “tail” prepaid policy exceeds the Maximum Amount, Buyer or Seller in
consultation with Buyer may purchase the most advantageous “tail”
prepaid policy obtainable for a premium equal to the Maximum Amount, and in
each case, Buyer and the Surviving Corporation shall have no further obligations under this Section 7.9(b) other than to maintain such
“tail” prepaid
policy.

(c) Any Indemnified Party wishing to claim indemnification under
Section 7.9(a), upon learning of any such Claim, shall promptly notify the
Surviving Corporation thereof. In the event of any such Claim (whether arising before or after the Effective Time): (i) Buyer or the Surviving
Corporation shall have the right to assume the defense thereof and Buyer and the Surviving Corporation shall not be liable to such Indemnified Parties
for any legal expenses of other counsel or any other expenses subsequently incurred by such
Indemnified Parties in connection with the defense thereof,
except that if Buyer or the Surviving Corporation elects not to assume such defense or independent legal counsel for the Indemnified Parties advises that
there are substantive issues which
raise conflicts of interest between Buyer or the Surviving Corporation and the Indemnified Parties, the Indemnified
Parties may retain counsel satisfactory to them, and Buyer or the Surviving Corporation shall pay all reasonable fees and expenses of
such counsel for
the Indemnified Parties as required under, and in accordance with, Seller’s articles of incorporation and bylaws as in effect as of the date of this
Agreement (subject to applicable Law); provided, that Buyer or the Surviving
Corporation shall be obligated pursuant to this Section 7.9(c) to pay for
only one firm of counsel for all Indemnified Parties; (ii) the Indemnified Parties will cooperate in the defense of any such Claim; and
(iii) Buyer and the
Surviving Corporation shall not be liable for any settlement effected without its prior written consent; and provided, further, that Buyer and the
Surviving Corporation shall not have any obligation hereunder to any
Indemnified Party when and if a court of competent jurisdiction shall determine,
and such determination shall have become final, that the indemnification of such Indemnified Party in the manner contemplated hereby is prohibited by
applicable Law or
not required by Seller’s articles of incorporation and bylaws as in effect as of the date of this Agreement (subject to applicable Law).

(d) If the Surviving Corporation or any successors or assigns shall consolidate with or merge into any other Person and shall not be the
continuing
or surviving Person of such consolidation or merger, or if the Surviving Corporation (or any successors or assigns) shall transfer all or substantially all
of its Assets to any Person, then and in each case, proper provision shall be made
so that the successors and assigns of the Surviving Corporation shall
assume the obligations set forth in this Section 7.9.

(e) The provisions of this Section 7.9 are intended to be for the benefit of and shall be enforceable by, each
Indemnified Party and their respective
heirs and Representatives.
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(f) Notwithstanding anything in this Section 7.9 to the contrary,
no indemnification payments will be made to an Indemnified Party with respect to
an administrative proceeding or civil action initiated by any Regulatory Authority that is a federal banking agency unless all of the following conditions
are met: (i)
the Buyer’s board of directors determines in writing that the Indemnified Party acted in good faith and in the best interests of Seller or Seller
Bank; (ii) the Buyer’s board of directors determines that the payment will not
materially affect the Buyer’s or Buyer Bank’s safety and soundness;
(iii) the payment does not fall within the definition of a prohibited indemnification payment under 12 C.F.R. Part 359; and (iv) the Indemnified Party
agrees
in writing to reimburse Buyer, to the extent not covered by permissible insurance, for payments made in the event that the administrative or civil
action instituted by a banking Regulatory Authority results in a final order or settlement in which
the Indemnified Party is assessed a civil money
penalty, is prohibited from banking, or is required to cease an action or perform an affirmative action.

 
7.10. Operating Functions.

(a) Seller and each Seller Entity shall cooperate with Buyer and Buyer Bank in connection with planning for the efficient and orderly
combination
of the Parties and the operation of the Surviving Corporation and Surviving Bank, and in preparing for the consolidation of appropriate operating
functions to be effective at the Effective Time or such later date as Buyer may decide.
Each Party shall cooperate with the other Party in preparing to
execute after the Effective Time conversion or consolidation of systems and business operations generally (including by entering into customary
confidentiality, non-disclosure and similar agreements with such service providers or the other Party). Seller shall permit Representatives of Buyer Bank
to be onsite at Seller or a Seller Entity to facilitate integration of
operations and assists with any other coordination efforts as necessary, provided such
efforts shall be done without undue disruption to Seller Bank’s business, during normal business hours and at the expense of Buyer or Buyer Bank (not
to
include Seller Bank’s regular employee payroll). Seller and each Seller Entity shall, upon Buyer’s reasonable request, introduce Buyer and its
Representatives to suppliers of Seller and each Seller Entity for the purpose of facilitating
the integration of Seller and its business into that of Buyer. In
addition, after satisfaction of the conditions set forth in Sections 8.1(a) and 8.1(b), subject to applicable Laws, Seller shall, upon Buyer’s reasonable
request,
introduce Buyer and its Representatives to customers of Seller and each Seller Entity for the purpose of facilitating the integration of Seller and
its business into that of Buyer. Any interaction between Buyer and Seller’s and each Seller
Entity’s customers and suppliers shall be coordinated by
Seller. Prior to the Effective Time, each Party shall exercise, consistent with terms and conditions of this Agreement, complete control and supervision
over its and its
Subsidiaries’ respective operations.

(b) Prior to the Effective Time, and subject to applicable Laws, Seller and each Seller Entity
shall take any actions Buyer may reasonably request
in connection with negotiating any amendments, modifications, or terminations of any leases or Seller Contracts that Buyer may request, including, but
not limited to, actions necessary to cause any
such amendments, modification or terminations to become effective prior to (to the extent that the
conditions set forth in ARTICLE 8 of this Agreement have already been satisfied), or immediately upon, the Closing, and shall cooperate with
Buyer
and will use its commercially reasonable efforts to negotiate specific provisions that may be requested by Buyer in connection with any such
amendment, modification or termination.

(c) Prior to the Effective Time, and subject to applicable Laws, Seller shall, and shall cause each Seller Entity to, take such actions as
Buyer may
reasonably request in connection with the restructuring of the investment securities portfolio of any Seller Entity as of the Effective Time (or such date
prior to the Effective Time as Buyer and Seller may agree), including the sale,
disposition, transfer, reclassification or other restructuring of any
investment securities held by any Seller Entity, in the manner, at the times and on the terms directed by Buyer; provided, that (i) such actions shall be in
compliance with
all applicable Laws, (ii) Seller and each Seller Entity shall not be required to take any such actions (A) prior to the date that all
conditions set forth in Sections 8.1(a), 8.1(b) and 8.1(d) of this Agreement have been satisfied,
(B) to the extent that such actions would be reasonably
expected to result in an adverse tax or regulatory impact on Seller or any other Seller Entity, or (C) that would require any Seller Entity to purchase a
hedge or similar derivative
product or complete any sale of securities prior to the Closing Date, and (iii) Seller and each Seller Entity shall cooperate
fully with Buyer and
 

51



Buyer Bank, and shall use commercially reasonable efforts, to complete any such restructuring in the manner directed by Buyer. Buyer acknowledges
and agrees that any losses, costs, charges,
write-downs or other expenses incurred by any Seller Entity in connection with actions taken pursuant to this
Section 7.10(c) at the direction of Buyer shall not constitute or give rise to a failure of any condition set
forth in ARTICLE 8, and shall not be taken into
account in determining whether a Material Adverse Effect has occurred with respect to Seller. Without limiting the foregoing, Seller shall, and shall
cause each Seller Entity to, promptly
provide Buyer with such information as Buyer reasonably requests regarding the investment securities portfolio of
any Seller Entity in connection with Buyer’s evaluation and planning of any such restructuring. The Parties acknowledge and agree
that any actions
taken by any Seller Entity pursuant to this Section 7.10(c) at the direction of Buyer shall not constitute a breach of Section 6.2(r) of this Agreement and
shall be deemed to have
been taken with the prior written consent of Buyer for all purposes under this Agreement.

 
7.11. Litigation.

Each of Seller and Buyer shall promptly notify each other in writing of any action, arbitration, audit, hearing, investigation, litigation,
suit,
subpoena or summons issued, commenced, brought, conducted or heard by or before, or otherwise involving, any Regulatory Authority or arbitrator
pending or, to the Knowledge of Seller or Buyer, as applicable, threatened against Seller, Buyer or
any of their respective Subsidiaries or
Representatives that (a) questions or would reasonably be expected to question the validity of this Agreement or the other agreements contemplated
hereby or thereby or any actions taken or to be taken by
Seller, Buyer or their respective Subsidiaries with respect hereto or thereto, (b) would
reasonably be expected to cause any of the conditions set forth in Section 8.1(b) not to be satisfied or to be materially delayed
in their satisfaction, or
(c) seeks to enjoin or otherwise restrain the transactions contemplated hereby or thereby. Seller shall give Buyer prompt notice of any shareholder
litigation against Seller or its directors or officers relating to the
transactions contemplated by this Agreement and shall give Buyer every opportunity to
participate in the defense or settlement of such litigation, provided that no such settlement shall be agreed to by any Seller Entity without Buyer’s prior
written consent.

 
7.12. Legal Conditions to Merger; Additional Agreements.

Subject to Sections 7.1 and 7.4 of this Agreement, each of Seller and Buyer shall, and shall cause each of their Subsidiaries to,
use their reasonable
best efforts (a) to take, or cause to be taken, all actions necessary, proper or advisable to comply promptly with all legal and regulatory requirements that
may be imposed on such Party or its Subsidiaries with respect to
the Mergers and, subject to the conditions set forth in ARTICLE 8 hereof, to
consummate the transactions contemplated by this Agreement, and (b) to obtain (and to cooperate with the other Party to obtain) any Permit or Consent
by any
Regulatory Authority and any other third party that is required to be obtained by Seller or Buyer or any of their respective Subsidiaries in
connection with, or to effect, the Mergers and the other transactions contemplated by this Agreement and to
ensure that each Party has legal, good and
marketable title to its respective Assets as of the Closing Date. In case at any time after the Effective Time any further action is necessary or desirable to
carry out the purposes of this Agreement
(including, any merger between a Buyer Subsidiary, on the one hand, and a Seller Subsidiary on the other
hand) or to vest the Surviving Corporation and the Surviving Bank with full title to all Assets, rights, Consents, Permits, immunities and
franchises of
any of the Parties to the Mergers, the proper officers and directors of each Party and their respective Subsidiaries shall take all such necessary action as
may be reasonably requested by Buyer.

 
7.13. Dividends.

From the date of this Agreement until the earlier of the Effective Time or the termination of this Agreement, each of Buyer and Seller shall
coordinate with the other regarding the declaration of any dividends in respect of Buyer Common Stock and Seller Common Stock (to the extent
permitted by this Agreement) and the record dates and payment dates relating thereto, it being the intention
of the Parties that holders of Seller Common
Stock shall not receive two dividends, or fail to receive one dividend, in any quarter with respect to their shares
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of Seller Common Stock and any shares of Buyer Common Stock any such holder receives in exchange therefor in the Merger, provided, however that
this Section 7.13 shall
not apply to the declaration and payment of any Permitted Dividend.

 
7.14. Change of Method.

Buyer may at any time prior to the Effective Time change the method or structure of effecting the combination of the Seller and Buyer
(including
by providing for the merger of Seller with a wholly owned Subsidiary of Buyer) if and to the extent requested by Buyer, and Seller agrees to enter into
such amendments to this Agreement as Buyer may reasonably request in order to give
effect to such restructuring; provided, that no such change or
amendment shall (a) alter or change the amount or kind of the Merger Consideration provided for in this Agreement, (b) adversely affect the Tax
treatment of the Mergers with
respect to Seller’s shareholders, or (c) materially delay or impede the consummation of the transactions contemplated by
this Agreement on a timely basis.

 
7.15. Restructuring Efforts.

If Seller has failed to obtain the Seller Shareholder Approval at the duly convened Seller Meeting, or any adjournment or postponement thereof,
each of the Parties shall in good faith use its reasonable best efforts to negotiate a restructuring of the transaction provided for herein (it being
understood that neither Party shall have any obligation to alter or change any material terms,
including the amount or kind of the Merger Consideration,
in a manner adverse to such Party or its shareholders or adversely affect the Tax treatment of the Mergers with respect to Seller’s shareholders) and
resubmit this Agreement or the
transactions contemplated hereby (or as restructured pursuant to this Section 7.15) to the shareholders of Seller for
approval.

 
7.16. Takeover Statutes.

Neither Seller nor its board of directors shall take any action that would cause any Takeover Statute to become applicable to this Agreement,
the
Mergers, or any of the other transactions contemplated hereby, and each shall take all necessary steps to exempt (or ensure the continued exemption of)
the Mergers and the other transactions contemplated hereby from any applicable Takeover
Statute now or hereafter in effect. If any Takeover Statute
may become, or may purport to be, applicable to the transactions contemplated hereby, Seller and the members of its board of directors will grant such
approvals and take such actions as are
necessary so that the transactions contemplated by this Agreement may be consummated as promptly as
practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects of any Takeover Statute on any of the
transactions
contemplated by this Agreement, including, if necessary, challenging the validity or applicability of any such Takeover Statute.

ARTICLE 8
CONDITIONS
PRECEDENT TO OBLIGATIONS TO CONSUMMATE

 
8.1. Conditions to Obligations of Each Party.

The respective obligations of each Party to consummate the Mergers and the other transactions contemplated hereby are subject to the
satisfaction
at or prior to the Effective Time of the following conditions, unless waived by both Parties pursuant to Section 10.6:

(a) Shareholder Approvals. The Seller Shareholder Approval shall have been obtained.

(b) Regulatory Approvals. (i) All required regulatory Permits or Consents from the Federal Reserve, the DBCF, the TDFI and any
other
Regulatory Authority, and (ii) any other regulatory Permits or Consents
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contemplated by Section 7.4 the failure of which to obtain has had or would reasonably be expected to have, either individually or in the aggregate, a
Material Adverse
Effect on Buyer and Seller (considered as a consolidated entity), in each case required to consummate the transactions contemplated
by this Agreement, including the Mergers, shall have been obtained and shall remain in full force and effect and all
statutory waiting periods in respect
thereof shall have expired (all such approvals and the expiration of all such waiting periods being referred to as the “Requisite Regulatory Approvals”).

(c) Legal Proceedings. No court or Regulatory Authority of competent jurisdiction shall have enacted, issued,
promulgated, enforced or entered
any Law or Order (whether temporary, preliminary or permanent) or taken any other action which prohibits, restricts or makes illegal the consummation
of the transactions contemplated by this Agreement (including the
Mergers).

(d) Registration Statement. The Registration Statement shall be effective under the Securities Act, no
stop orders suspending the effectiveness of
the Registration Statement shall have been issued, and no action, suit, proceeding or investigation by the SEC to suspend the effectiveness thereof shall
have been initiated and be continuing.

(e) Exchange Listing. The shares of Buyer Common Stock issuable pursuant to the Merger shall have been approved for listing on NYSE,
subject
to official notice of issuance.

(f) Tax Matters. Each of Buyer and Seller shall have received a written opinion of Phelps
Dunbar LLP and Alston & Bird LLP, respectively, in
form and substance reasonably satisfactory to such Party (each, a “Tax Opinion”), to the effect that the Merger will qualify as a “reorganization” within
the
meaning of Section 368(a) of the Code. In rendering such Tax Opinion, such counsel shall be entitled to rely upon representations of officers of
Seller and Buyer reasonably satisfactory in form and substance to such counsel.

 
8.2. Conditions to Obligations of Buyer.

The obligations of Buyer to consummate the Mergers and the other transactions contemplated hereby are subject to the satisfaction at or prior
to
the Effective Time of the following conditions, unless waived by Buyer pursuant to Section 10.6:

(a)
Representations and Warranties. For purposes of this Section 8.2(a), the accuracy of the representations and warranties of Seller set forth in this
Agreement shall be assessed as of the date of this Agreement and as
of the Effective Time with the same effect as though all such representations and
warranties had been made on and as of the Effective Time (provided that representations and warranties which are confined to a specified date shall
speak only as of
such date). The representations and warranties set forth in Sections 4.1, 4.2(a), 4.2(c), 4.2(d), 4.3(a) (except for inaccuracies which are
de minimis in amount), 4.3(c), 4.4 (other than
Sections 4.4(c)), 4.9(a), 4.24, and 4.32 shall be true, complete and correct. The representations and
warranties set forth in Sections 4.2(b), 4.3(b), 4.4(c), 4.4(e) and 4.25 shall
be true, complete and correct in all material respects; provided, that, for
purposes of this sentence only, those representations and warranties which are qualified by references to “material” or “Material Adverse Effect”
shall be
deemed not to include such qualifications. The representations and warranties set forth in each other Section in ARTICLE 4 shall, in the aggregate, be
true, complete and correct in all respects except where the failure of such
representations and warranties to be true, complete and correct has not had or
would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on Seller; provided, that, for purposes of
this sentence
only, those representations and warranties which are qualified by references to “material” or “Material Adverse Effect” or to the
“Knowledge” of any Person shall be deemed not to include such qualifications.

(b) Performance of Agreements and Covenants. Seller shall have performed in all material respects all obligations, covenants and
agreements
required to be performed by it under this Agreement at or prior to the Effective Time.
 

54



(c) Certificates. Seller shall have delivered to Buyer (i) a certificate, dated
as of the Closing Date and signed on its behalf by its chief executive
officer and its chief financial officer, to the effect that the conditions set forth in Section 8.1 as such conditions relate to Seller and in
Sections 8.2(a) and
8.2(b) have been satisfied, and (ii) certified copies of resolutions duly adopted by Seller’s board of directors and shareholders evidencing the taking of
all corporate action necessary to authorize the
execution, delivery and performance of this Agreement, and the consummation of the transactions
contemplated hereby, all in such reasonable detail as Buyer and its counsel shall request.

(d) Releases. Seller shall have delivered to Buyer duly executed Releases in the form attached hereto as Exhibit D from each
director of a Seller
Entity.

(e) Dissenting Shares. Dissenting Shares shall be less than five percent (5%) of the
issued and outstanding shares of Seller Common Stock.

(f) Burdensome Condition. No Requisite Regulatory Approval contains, shall
have resulted in or would reasonably be expected to result in, the
imposition of a Burdensome Condition.

(g) Termination
of Seller Shareholders’ Agreement. Seller shall deliver to Buyer an agreement in form and substance acceptable to Buyer
evidencing the termination of the Seller Shareholders’
Agreement immediately prior to the Effective Time by a written consent of seventy-five percent
(75%) of the voting shares of Seller.

(h)
No Seller Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any fact, circumstance, event, change,
effect, development or occurrence that has had or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on
Seller.

(i) Closing Date Balance Sheet. Seller
shall have delivered to Buyer not later than three (3) Business Days prior to the Closing Date, (i) a written
calculation, in reasonable detail, of the Permitted Dividends made or to be made prior to the Closing, together with supporting
work papers sufficient to
allow Buyer to confirm compliance with the applicable definitions and limitations, and (ii) a certificate of the Seller’s chief financial officer certifying
that such Permitted Dividends comply in all respects
with the definitions and limitations referenced in Sections 6.2(c) and 6.4, as applicable. Buyer shall
have the right, but not the obligation, to review and object to such calculation prior to the Closing Date in accordance with
this Section 8.2(i).

 
8.3. Conditions to Obligations of Seller.

The obligations of Seller to consummate the Mergers and the other transactions contemplated hereby are subject to the satisfaction at or prior
to
the Effective Time of the following conditions, unless waived by Seller pursuant to Section 10.6:

(a)
Representations and Warranties. For purposes of this Section 8.3(a), the accuracy of the representations and warranties of Buyer set forth in
this Agreement shall be assessed as of the date of this Agreement and as
of the Effective Time with the same effect as though all such representations
and warranties had been made on and as of the Effective Time (provided that representations and warranties which are confined to a specified date shall
speak only as of
such date). The representations and warranties of Buyer set forth in Sections 5.1, 5.2(a), 5.2(c), 5.3(a) (except for inaccuracies which
are de minimis in amount), and 5.11 shall be true, complete and
correct. The representations and warranties of Buyer set forth in Sections 5.2(b) and
5.3(b) shall be true, complete and correct in all material respects; provided, that, for purposes of this sentence only, those representations and
warranties
which are qualified by references to “material” or “Material Adverse Effect” shall be deemed not to include such qualifications. The representations and
warranties set forth in each other Section in ARTICLE
5 shall, in the aggregate, be true, complete and correct in all respects except where the failure of
such representations and warranties to be true, complete and correct has not had or would not reasonably be expected to have, either
individually or in
the aggregate, a Material Adverse Effect on Buyer; provided, that, for
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purposes of this sentence only, those representations and warranties which are qualified by references to “material” or “Material Adverse Effect” or to
the
“Knowledge” of any Person shall be deemed not to include such qualifications.

(b) Performance of Agreements and
Covenants. Buyer shall have performed in all material respects all obligations, covenants and agreements
required to be performed by it under this Agreement at or prior to the Effective Time.

(c) Certificates. Buyer shall have delivered to Seller (i) a certificate, dated as of the Closing Date and signed on its behalf by
its chief executive
officer and its chief financial officer, to the effect that the conditions set forth in Section 8.1 as such conditions relate to Buyer and in Sections 8.3(a) and
8.3(b) have been satisfied,
and (ii) certified copies of resolutions duly adopted by Buyer’s board of directors evidencing the taking of all corporate action
necessary to authorize the execution, delivery and performance of this Agreement, and the consummation of
the transactions contemplated hereby, all in
such reasonable detail as Seller and its counsel shall request.

ARTICLE 9
TERMINATION

 
9.1. Termination.

Notwithstanding any other provision of this Agreement, and notwithstanding the approval of this Agreement by the shareholders of Seller, this
Agreement may be terminated and the Mergers abandoned at any time prior to the Effective Time:

(a) by mutual written agreement of Buyer
and Seller;

(b) by either Party, by written notice to the other Party, in the event (i) (A) any Regulatory Authority has denied a
Requisite Regulatory Approval
and such denial has become final, or has advised either Party that it will not grant (or intends to rescind or revoke if previously approved) a Requisite
Regulatory Approval, or (B) any Regulatory Authority shall
have requested that Buyer, Seller, or any of their respective Affiliates withdraw (other than
for technical reasons), and not be permitted to resubmit within 60 days, any application with respect to a Requisite Regulatory Approval; provided, that
the right to terminate this Agreement under this Section 9.1(b)(i) shall not be available to any Party whose failure to comply with any provision of this
Agreement has been the cause of, or resulted in, such denial, lack of
grant or request, (ii) the shareholders of Seller fail to vote their approval of the
matters relating to this Agreement and the transactions contemplated hereby at the Seller Meeting where such matters were presented to such
shareholders for
approval and voted upon (taking into account any adjournment or postponement thereof as required by this Agreement), or (iii) any
Law or Order permanently restraining, enjoining or otherwise prohibiting the consummation of the transactions
contemplated by this Agreement shall
have become final and non-appealable, provided that the Party seeking to terminate this Agreement pursuant to this Section 9.1(b)(iii) shall have used
its
reasonable best efforts to contest, appeal and remove such Law or Order;

(c) by either Party, by written notice to the other Party,
in the event that the Mergers shall not have been consummated by June 1, 2027; provided,
that such date shall be automatically extended to September 1, 2027, if the only outstanding condition to Closing under ARTICLE 8 is the
receipt of all
Requisite Regulatory Approvals (the “Termination Date”), if the failure to consummate the transactions contemplated hereby on or before the
Termination Date is not caused by any breach of this
Agreement by the Party electing to terminate pursuant to this Section 9.1(c);
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(d) by Buyer, by written notice to Seller, in the event that (i) the board of directors
of Seller has (A) effected a Change in the Seller
Recommendation, (B) breached the terms of Section 7.2, or (C) breached its obligations under Section 7.1 by failing to call, give
notice of, convene or
hold the Seller Meeting, or (ii) holders of shares of Seller Common Stock representing, individually or in the aggregate, five percent (5%) or more of the
issued and outstanding shares of Seller Common Stock as of the
record date for the Seller Meeting shall have exercised, or shall have become entitled to
exercise and not withdrawn, dissenters’ rights under Sections 48-23-101
et seq. of the TBCA with respect to the Merger;

(e) by either Party, by written notice to the other Party (provided that the
terminating Party is not then in material breach of any representation,
warranty, covenant or other agreement contained herein), if there shall have been a breach of any of the covenants or agreements or any of the
representations or warranties (or
any such representation or warranty shall cease to be true, complete and correct) set forth in this Agreement on the part
of Seller, in the case of a termination by Buyer, or Buyer, in the case of a termination by Seller, which breach, either
individually or in the aggregate
with all other breaches by such Party, would constitute, if occurring or continuing on the Closing Date, the failure of a condition set forth in Section 8.2,
in the case of a termination by
Buyer, or Section 8.3, in the case of a termination by Seller, and which is not cured within 45 days following written
notice to Seller, in the case of a termination by Buyer, or Buyer, in the case of a termination by
Seller, or by its nature or timing cannot be cured during
such period (or such fewer days as remain prior to the date specified in Section 9.1(c)); or

(f) by Buyer, if any Regulatory Authority has granted a Requisite Regulatory Approval but such Requisite Regulatory Approval contains, or
shall
have resulted in or would reasonably be expected to result in, the imposition of a Burdensome Condition.

 
9.2. Effect of Termination.

In the event of the termination and abandonment of this Agreement pursuant to Section 9.1, this Agreement shall
become void and have no further
force or effect and there shall be no Liability on the part of any Party for any matters addressed herein or other claim relating to this Agreement and the
transactions contemplated hereby, except that (a) the
provisions of this Section 9.2, Section 7.5(c), and ARTICLE 10, shall survive any such termination
and abandonment, and (b) no such termination shall relieve the breaching Party from
any Liability resulting from any fraud or breach by that Party of
this Agreement occurring prior to such termination or abandonment.

 
9.3. Non-Survival of Representations and Covenants.

The respective representations, warranties, obligations, covenants, and agreements of the Parties shall not survive
the Effective Time except this
Section 9.3, Sections 7.5, 7.7, 7.8 and 7.9, and ARTICLE 1, ARTICLE 2, ARTICLE 3, and ARTICLE 10, which shall survive in
accordance with their
respective terms.

ARTICLE 10
MISCELLANEOUS

 
10.1. Definitions.

Except as otherwise provided herein, the capitalized terms set forth below shall have the following meanings:

“Accounting Firm” means Grant Thornton LLP.

“Acquisition Agreement” means a term sheet, letter of intent, commitment, memorandum of understanding, agreement in
principle, merger
agreement, acquisition agreement, option agreement or other similar agreement (whether written or oral, binding or nonbinding).
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“Acquisition Proposal” means any offer, inquiry, proposal or indication
of interest (whether communicated to Seller or publicly announced to
Seller’s shareholders and whether binding or non-binding and whether written or oral) by any Person (other than a Buyer Entity) for an
Acquisition Transaction.

“Acquisition Transaction” means any transaction or series of related transactions (other than
the transactions contemplated by this Agreement)
involving: (a) any acquisition or purchase, direct or indirect, by any Person (other than a Buyer Entity) of 20% or more in interest of the total
outstanding voting securities of any Seller
Entity whose Assets, either individually or in the aggregate, constitute more than 25% of the
consolidated Assets of the Seller Entities, or any tender offer or exchange offer that if consummated would result in any Person (other than a
Buyer
Entity) beneficially owning 20% or more in interest of the total outstanding voting securities of any Seller Entity whose Assets, either
individually or in the aggregate, constitute more than 25% of the consolidated Assets of the Seller Entities, or
any merger, consolidation, share
exchange, business combination, reorganization, recapitalization, liquidation, dissolution or similar transaction involving any Seller Entity whose
Assets, either individually or in the aggregate, constitute more
than 25% of the consolidated Assets of the Seller Entities; or (b) any sale, lease,
exchange, transfer, license, acquisition or disposition of 20% or more of the consolidated Assets of the Seller Entities, taken as a whole.

“Affiliate” of a Person means any other Person directly, or indirectly through one or more intermediaries, controlling,
controlled by or under
common control with such Person, and “control” means (a) the ownership, control, or power to vote 25% or more of any class of voting securities
of the other Person, (b) control in any manner of the
election of a majority of the directors, trustees, managing members or general partners of the
other Person, or (c) the possession, directly or indirectly, of the power to exercise a controlling influence over the management or policies of such
Person, whether through the ownership of voting securities, as trustee or executor, by Contract or any other means.

“Assets” of a Person means all of the assets, properties, deposits, businesses and rights of such Person of every kind,
nature, character and
description, whether real, personal or mixed, tangible or intangible, accrued or contingent, or otherwise relating to or utilized in such Person’s
business, directly or indirectly, in whole or in part, whether or not
carried on the Books and Records of such Person, and whether or not owned in
the name of such Person or any Affiliate of such Person and wherever located.

“Assumed Tax Rate” means the highest marginal federal income tax rate applicable to individuals under Section 1 of the
Code in each case as in
effect for the taxable year in which such Tax Distribution is made, computed without regard to any deduction for state income taxes.

“Average Closing Price” means the average of the daily closing prices for the shares of Buyer Common Stock for the 20
consecutive full trading
days on which such shares are actually traded on NYSE (as reported by The Wall Street Journal or, if not reported thereby, any other authoritative
source) ending at the close of trading on the 10th Business Day prior to the
Closing Date, provided that if shares of the Buyer Common Stock are
not actually traded on NYSE on such day, the applicable date shall be the immediately preceding day to the 10th Business Day prior to the Closing
Date on which shares of Buyer
Common Stock actually trade on NYSE.

“Bank Merger Act” means Section 18(c) of the Federal Deposit Insurance Act
(12 U.S.C. § 1828(c)), as amended, and the rules and regulations
promulgated thereunder.

“BHC Act” means the
federal Bank Holding Company Act of 1956, as amended.

“Books and Records” means all files, ledgers and correspondence,
all manuals, reports, texts, notes, memoranda, invoices, receipts, accounts,
accounting records and books, financial statements and financial working papers and all other records and documents of any nature or kind
whatsoever, including those
recorded, stored, maintained, operated, held or otherwise wholly or partly dependent on discs, tapes and other means
of storage, including any electronic, magnetic, mechanical, photographic or optical process, whether computerized or not, and all
software,
passwords and other information and means of or for access thereto, belonging to any specified Person or relating to such Person’s business.
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“Business Data” means all data, information, and works of authorship in
any medium collected, generated, or used in the conduct of the business
of the Seller Entities, including all proprietary information of or relating to the business and all Personal Information in the possession, custody, or
control of the Seller
Entities, or otherwise held or processed on the Seller Entities’ behalf.

“Business Day” means any day other than
a Saturday, a Sunday or a day on which banking institutions in the State of Mississippi are authorized or
obligated by Law or executive order to close.

“Buyer Benefit Plan” means each Employee Benefit Plan currently adopted (including all amendments thereto), maintained by,
sponsored in
whole or in part by, or contributed to by any Buyer Entity or Buyer ERISA Affiliate for the benefit of employees, retirees, dependents, spouses,
directors, independent contractors, or other beneficiaries or under which employees,
retirees, former employees, dependents, spouses, directors,
independent contractors, or other beneficiaries are eligible to participate or with respect to which Buyer or any Buyer ERISA Affiliate has or may
have any obligation or Liability.

“Buyer Common Stock” means the common stock, par value $5.00 per share, of Buyer.

“Buyer Entities” means, collectively, Buyer and all Buyer Subsidiaries.

“Buyer ERISA Affiliate” means any entity which together with a Buyer Entity would be treated as a single employer under Code
Section 414.

“Buyer Financial Statements” means (a) the consolidated balance sheets (including related notes
and schedules, if any) of Buyer as of
December 31, 2025 and 2024, and the related consolidated statements of income, comprehensive income, changes in shareholders’ equity, and
cash flows (including related notes and schedules, if any) for
each of the two fiscal years ended December 31, 2025 and 2024, as filed by Buyer in
the SEC Reports, and (b) the consolidated balances sheets of Buyer (including related notes and schedules, if any) and related consolidated
statements of
income, comprehensive income, changes in stockholders’ equity, and cash flows (including related notes and schedules, if any)
included in the SEC Reports filed with respect to periods ended subsequent to most recent quarter end.

“Buyer Share Issuance” means the issuance of shares of Buyer Common Stock in connection with the Merger.

“Buyer Subsidiaries” means the Subsidiaries of Buyer, including the Buyer Bank.

“Call Reports” mean Consolidated Reports of Condition and Income (FFIEC Form 041) or any successor form of the Federal
Financial
Institutions Examination Council of Seller, Seller Bank, Buyer and Buyer Bank.

“Closing Date Balance Sheet”
means a balance sheet of Seller as of immediately prior to the Effective Time, prepared in accordance with GAAP
applied on a basis consistent with Seller’s past practice, which Seller shall deliver to Buyer not later than three
(3) Business Days prior to the
Closing Date.

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

“Consent” means any consent, approval, authorization, clearance, exemption, waiver,
non-objection, or similar affirmation by any Person pursuant
to any Contract, Law, Order, or Permit.

“Contract” means any written or oral agreement, arrangement, authorization, commitment, contract, indenture, instrument,
lease, license,
mortgage, obligation, plan, practice, restriction, understanding, or undertaking of any kind or character, or other document to which any Person is
a party or that is binding on any Person or its capital stock, Assets or business.

“Criticized Loan” means a Loan that was classified by a Seller Entity as “Special Mention,”
“Substandard,” “Doubtful,” “Loss,” or words of
similar import.

“DBCF” means the
Mississippi Department of Banking and Consumer Finance.

“Default” means (a) any breach or violation of, default
under, contravention of, conflict with, or failure to perform any obligations under any
Contract, Law, Order, or Permit, (b) any occurrence of any event that
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with the passage of time or the giving of notice or both would constitute a breach or violation of, default under, contravention of, or conflict with,
any Contract, Law, Order, or Permit, or
(c) any occurrence of any event that with or without the passage of time or the giving of notice would give
rise to a right of any Person to exercise any remedy or obtain any relief under, terminate or revoke, suspend, cancel, or modify or
change the
current terms of, or renegotiate, or to accelerate the maturity or performance of, or to increase or impose any Liability under, any Contract, Law,
Order, or Permit.

“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, catastrophic
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 such transactions.

“Disclosure Memorandum” of a Party means a letter delivered by such Party to the other Party prior to execution of this
Agreement, setting forth,
among other things, items the disclosure of which is necessary or appropriate either in response to an express disclosure requirement contained in
a provision hereof or as an exception to one or more representations or
warranties contained in ARTICLE 4 and ARTICLE 5 or to one or more of
its covenants contained in this Agreement; provided, that (a) no such item is required to be set forth in a Disclosure Memorandum as an exception
to a
representation or warranty if its absence would not be reasonably likely to result in the related representation or warranty being deemed
untrue, incomplete or incorrect, (b) the mere inclusion of an item in a Disclosure Memorandum as an
exception to a representation or warranty
shall not be deemed an admission by a Party that such item represents a material exception or fact, event or circumstance or that such item is
reasonably expected to result in a Material Adverse Effect on
the Party making the representation or warranty, and (c) any disclosures made with
respect to a section of ARTICLE 4 or ARTICLE 5 shall be deemed to qualify (i) any other Section of ARTICLE 4 or ARTICLE 5
specifically
referenced or cross-referenced, and (ii) other Sections of ARTICLE 4 or ARTICLE 5 to the extent it is reasonably apparent on its face
(notwithstanding the absence of a specific cross reference) from a reading
of the disclosure that such disclosure applies to such other sections.

“Employee Benefit Plan” means without
limitation, each pension, benefit, retirement, savings, thrift, compensation, employment consulting,
profit-sharing, deferred compensation, stock option, restricted stock, stock appreciation rights, employee stock ownership, share purchase,
severance pay, vacation, bonus, incentive, retention, change in control or other incentive plan, medical, vision, dental or other health plan, any life
insurance plan, split dollar life insurance policy, flexible spending account, cafeteria plan,
vacation, holiday, disability or any other employee
benefit plan or material fringe benefit plan, including any “employee benefit plan,” as that term is defined in Section 3(3) of ERISA and any other
plan, fund, policy, program,
practice, custom, understanding, agreement, or arrangement providing compensation or other benefits, whether or not
such Employee Benefit Plan is or is intended to be (a) covered or qualified under the Code, ERISA or any other applicable Law,
(b) written or
oral, (c) funded or unfunded, (d) actual or contingent, or (e) arrived at through collective bargaining or otherwise.

“Environmental Laws” means all Laws, Orders, Permits, opinions or agency requirements relating to pollution or protection of
human health or
safety or the environment (including ambient air, surface water, ground water, land surface, or subsurface strata) including the Comprehensive
Environmental Response Compensation and Liability Act, 42 U.S.C. 9601 et seq., the
Resource Conservation and Recovery Act, 42 U.S.C. 6901
et seq., and other Laws relating to emissions, discharges, releases, or threatened releases of any Hazardous Material, or otherwise relating to the
manufacture, processing,
distribution, use, treatment, storage, disposal, transport, or handling of any Hazardous Material.

“Equity Rights”
means all arrangements, calls, commitments, Contracts, options, restricted shares, restricted stock units, performance units, rights
(including preemptive rights or redemption rights), stock appreciation
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rights, contingent value rights, “phantom” stock or similar securities or rights, scrip, units, understandings, warrants, or other binding obligations
(including under any shareholder
rights plan or other arrangement commonly referred to as a “poison pill”) of any character whatsoever relating
to, or securities or rights convertible into or exchangeable for, shares of the capital stock or equity interests of a Person
or by which a Person is or
may be bound to issue additional shares of its capital stock or other equity interests.

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

“Estimated Tax Payment Due Date” means each of the following four dates: (1) April 15; (2) June 15; (3) September 15;
and (4) January 15 (of
the following taxable year).

“Estimated Tax Payment Period” means any of the following
four (4) periods: (1) January 1 through March 31; (2) April 1 through May 31; (3)
June 1 through August 31; and (4) September 1 through December 31.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exhibit” means the Exhibits so marked, copies of which are attached to this Agreement. Such Exhibits are hereby
incorporated by reference
herein and made a part hereof, and may be referred to in this Agreement and any other related instrument or document without being attached
hereto.

“Federal Reserve” means the Board of Governors of the Federal Reserve System or a Federal Reserve Bank acting under the
appropriately
delegated authority thereof, as applicable.

“GAAP” means U.S. generally accepted accounting principles,
consistently applied during the periods involved.

“Hazardous Material” means (a) any hazardous substance,
hazardous material, hazardous waste, regulated substance, or toxic substance (as those
terms are defined by any applicable Environmental Laws), (b) any chemicals, pollutants, contaminants, petroleum, petroleum products, or oil,
lead-containing paint
or plumbing, radioactive materials or radon, asbestos-containing materials and any polychlorinated biphenyls, and (c) any
other substance which has been, is, or may be the subject of regulatory action by any Regulatory Authority in connection
with any Environmental
Law.

“Intellectual Property” means copyrights, patents, trademarks, service marks, service
names, trade names, brand names, internet domain names,
logos together with all goodwill associated therewith, registrations and applications therefor, technology rights and licenses, computer software
(including any source or object codes therefor
or documentation relating thereto), trade secrets, franchises, know-how, inventions, and other
intellectual property rights.

“Key Employee” means an employee of any Seller Entity having the position of Vice President or above.

“Knowledge” or “knowledge” as used with respect to a Person (including references to such Person being
aware of a particular matter) means the
actual knowledge of the chairman, president, chief executive officer, chief financial officer, chief risk officer, chief compliance officer, chief
accounting officer, chief operating officer, chief credit
officer, chief lending officer, chief administrative officer, general counsel, any assistant or
deputy general counsel or chief human resources officer, secretary, assistant secretary or Persons with the functional responsibilities of such
positions, of such Person and the knowledge of any such Persons obtained or which would have been obtained from a reasonable investigation.

“Law” means any code, law (including common law), ordinance, regulation, reporting or licensing requirement, rule, or
statute applicable to a
Person or its Assets, Liabilities, or business, including those promulgated, interpreted or enforced by any Regulatory Authority.

“Liability” means any direct or indirect, primary or secondary, liability, indebtedness, obligation, penalty, cost or
expense (including costs of
investigation, collection and defense), claim, deficiency, guaranty or endorsement of or by any Person (other than endorsements of notes, bills,
checks, and drafts presented for collection or deposit in the Ordinary
Course) of any type, whether accrued, absolute or contingent, liquidated or
unliquidated, matured or unmatured, or otherwise.
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“Lien” means any conditional sale agreement, default of title, easement,
encroachment, encumbrance, hypothecation, infringement, lien,
mortgage, pledge, option, right of first refusal, reservation, restriction, security interest, title retention or other security arrangement, or any
adverse right or interest, charge, or
claim of any nature whatsoever of, on, or with respect to any property or property interest.

“Litigation” means any
action, arbitration, mediation, cause of action, lawsuit, claim, complaint, criminal prosecution, governmental or other
examination or investigation, audit (other than regular audits of financial statements by outside auditors), compliance review,
inspection, hearing,
administrative or other proceeding relating to or affecting a Party, its business, its records, its policies, its practices, its compliance with Law, its
actions, its Assets (including Contracts related to it), or the
transactions contemplated by this Agreement, but shall not include regular, periodic
examinations of depository institutions and their Affiliates by Regulatory Authorities.

“Loans” means any written or oral loan, loan agreement, loan repurchase agreement, note or borrowing arrangement (including
leases, letters of
credit, credit enhancements, guarantees and interest bearing assets) to which any of Seller or Seller Bank, as applicable, is party as a creditor.

“Material” or “material” for purposes of this Agreement shall be determined in light of the facts and
circumstances of the matter in question;
provided, that any specific monetary amount stated in this Agreement shall determine materiality in that instance.

“Material Adverse Effect” means with respect to any Party and its Subsidiaries, any fact, circumstance, event, change,
effect, development or
occurrence that, individually or in the aggregate together with all other facts, circumstances, events, changes, effects, developments or
occurrences, directly or indirectly, (a) has had or would reasonably be expected to
result in a material adverse effect on the condition (financial or
otherwise), results of operations, Assets, Liabilities (whether contingent or otherwise), prospects, privileges (whether contractual or otherwise), or
business of such Party and its
Subsidiaries taken as a whole; provided, that a “Material Adverse Effect” shall not be deemed to include effects to
the extent resulting from (i) changes after the date of this Agreement in GAAP or regulatory accounting requirements,
(ii) changes after the date of
this Agreement in Laws of general applicability to companies in the financial services industry, (iii) changes after the date of this Agreement in
global, national or regional political conditions or general
economic or market conditions in the United States (and with respect to each of Seller
and Buyer, in the respective markets in which they operate), including changes in prevailing interest rates, credit availability and liquidity,
currency exchange
rates, and price levels or trading volumes in the United States or foreign securities markets affecting other companies in the
financial services industry, (iv) after the date of this Agreement, general changes in the credit markets or general
downgrades in the credit markets,
(v) failure, in and of itself, to meet earnings projections or internal financial forecasts, but not including any underlying causes thereof unless
separately excluded hereunder, or changes in the trading price
of a Party’s common stock, in and of itself, but not including any underlying causes
unless separately excluded hereunder, (vi) the public disclosure of this Agreement and the impact thereof on relationships with customers or
employees,
(vii) any outbreak or escalation of hostilities, declared or undeclared acts of war or terrorism, civil disobedience, sabotage, or military
action or the escalation thereof, whether or not pursuant to the declaration of a national emergency or
war, or the occurrence of any military or
terrorist attack upon the United States, or any of its territories, possessions or diplomatic or consular offices or upon any military installation,
equipment or personnel of the United States, national or
international political, general economic, social conditions or changes in the financial or
capital markets (including any disruption thereof and any decline in the price of any security or any market index), any acts of God, calamities,
earthquakes, floods, hurricanes, tornadoes, natural disasters or epidemics, pandemics, disease outbreaks or other public health emergencies or the
effects thereof, including the imposition by a Regulatory Authority of any travel restrictions,
quarantine measures or other closures or supply
chain blockages or restrictions, or (viii) actions or omissions taken with the prior written consent of the other Party or expressly required by this
Agreement; except, with respect to clauses
(i), (ii), (iii), (iv), and (vii), to the extent that the effects of such change disproportionately affect such
Party and its Subsidiaries, taken as a whole, as compared to other companies of similar size in the industry and geographic markets in
which such
Party and its Subsidiaries operate, or
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(b) prevents or materially impairs, or would reasonably be expected to prevent or materially impact, the ability of such Party to timely
consummate the transactions contemplated hereby.

“NYSE” means the New York Stock Exchange.

“Order” means any administrative decision or award, decree, injunction, judgment, order, consent decree, quasi-judicial
decision or award, ruling,
or writ of any federal, state, local or foreign or other court, arbitrator, mediator, tribunal, administrative agency, or Regulatory Authority.

“Ordinary Course” means the conduct of the business of the Party and its Subsidiaries, in substantially the same manner as
such business was
operated on the date of this Agreement, including operations in conformance and consistent with such Party’s practices and procedures as of such
date.

“Party” means either of Seller or Buyer and “Parties” means Seller and Buyer.

“Permit” means any federal, state, local, or foreign governmental approval, authorization, certificate, registration,
easement, filing, franchise,
license, notice, permit, or right to which any Person is a party or that is or may be binding upon or inure to the benefit of any Person or its
securities, Assets, or business.

“Person” means a natural person or any legal, commercial or Regulatory Authority, such as, but not limited to, a
corporation, general partnership,
joint venture, limited partnership, limited liability company, limited liability partnership, trust, business association, group acting in concert, or
any person acting in a Representative capacity.

“Personal Information” means data or information in any medium that alone or in combination with other information allows
the identification of
an individual or that that otherwise is personal data, protected health information, or other data regulated under applicable Privacy and Information
Security Requirements, including by way of example: name, street address,
telephone number, e-mail address, photograph, social security number,
bank account number, pin code, race, gender, religion, political affiliation, sexual orientation, driver’s license number, passport
number or
customer or account number, IP address, or any persistent identifier.

“Previously Disclosed” by a Party means
information set forth in its Disclosure Memorandum or, if applicable, information set forth in its SEC
Reports that were filed after January 1, 2024, but prior to the date hereof (but disregarding risk factor disclosures contained under the
heading
“Risk Factors” or disclosures of risk factors set forth in any “forward-looking statements” disclaimer or other statements that are similarly
non-specific or cautionary,
predictive or forward-looking in nature).

“Privacy and Information Security Requirements” means all (a) applicable
Laws relating to privacy, information security, or the Processing of
Personal Information; (b) all applicable Laws concerning the security of the Seller Entities’ products, services and Systems; (c) all Contracts to
which a Seller
Entity is a party or is otherwise bound that relate to Personal Information or protecting the security or privacy of information or
Systems, (d) the Seller Entities’ internal and posted policies and notices relating to Personal
Information and/or the privacy and the security of the
Seller Entities’ products, services, Systems and Business Data, and (e) to the extent applicable, the Payment Card Information Data Security
Standards and any industry self-regulatory
principles regarding direct marketing, telemarketing, and online behavioral advertising.

“Processing” means any
operation or set of operations that is performed upon Personal Information or other Business Data, whether or not by
automatic means, such as collection, recording, organization, storage, adaptation or alteration, retrieval, consultation, use,
disclosure by
transmission, dissemination or otherwise making available, alignment or combination, blocking, erasure or destruction.

“Proxy Statement/Prospectus” means the proxy statement and prospectus in definitive form relating to the meetings of
Seller’s shareholders to be
held in connection with this Agreement and the transactions contemplated hereby (including any amendments or supplements thereto).

“Registration Statement” means the Registration Statement on Form S-4, or other
appropriate form, including any pre-effective or post-effective
amendments or supplements thereto, to be filed with the SEC
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by Buyer under the Securities Act with respect to the shares of Buyer Common Stock to be issued to the shareholders of Seller pursuant to this
Agreement (including the Proxy Statement/Prospectus
constituting a part thereof).

“Regulatory Authority” means, collectively, the SEC, NYSE, state securities authorities,
the Financial Industry Regulatory Authority, the
Securities Investor Protector Corporation, applicable securities, commodities and futures exchanges, and other industry self-regulatory
organizations, the Federal Reserve, the FDIC, the DBCF, the
TDFI, the Bureau of Consumer Financial Protection, the IRS, the DOL, the PBGC,
and all other foreign, federal, state, county, local or other governmental, banking or regulatory agencies, authorities (including taxing and self-
regulatory
authorities), instrumentalities, commissions, boards, courts, administrative agencies, commissions or bodies.

“Representative” means, with respect to any Person, any officer, director, employee, investment banker, financial or other
advisor, attorney,
auditor, accountant, consultant, or other representative or agent of or engaged or retained by such Person.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated thereunder.

“SEC” means the United States Securities and Exchange Commission.

“SEC Reports” means all forms, proxy statements, registration statements, reports, schedules, and other documents filed,
together with any
amendments thereto, by any Buyer Entities with the SEC on or after January 1, 2024.

“Securities
Act” means the Securities Act of 1933, as amended.

“Securities Laws” means the Securities Act, the Exchange
Act, the Investment Company Act of 1940, the Investment Advisers Act of 1940, the
Trust Indenture Act of 1939, and the rules and regulations of any Regulatory Authority promulgated thereunder.

“Security Incident” means (a) any unauthorized access, acquisition, interruption, alteration or modification, loss,
theft, corruption or other
unauthorized Processing of Personal Information or other Business Data, (b) inadvertent, unauthorized, and/or unlawful sale, or rental of Personal
Information or other Business Data, or (c) any breach of the
security of or other unauthorized access to or use of or other compromise to the
integrity or availability of the Systems.

“Seller Common Stock” means the voting and non-voting common stock, par value $1.00
per share, of Seller.

“Seller Entities” means, collectively, Seller and all Seller Subsidiaries.

“Seller ERISA Affiliate” means any entity which together with a Seller Entity would be treated as a single employer under
Code Section 414.

“Seller Financial Statements” means (a) the consolidated balance sheets (including related
notes and schedules, if any) of Seller as of
December 31, 2025, 2024 and 2023, and the related consolidated statements of income, comprehensive income, changes in stockholders’ equity,
and cash flows (including related notes and
schedules, if any) for each of the three fiscal years ended December 31, 2025, 2024 and 2023, and
(b) the consolidated balances sheets of Seller (including related notes and schedules, if any) and related consolidated statements of income,
comprehensive income, changes in stockholders’ equity, and cash flows (including related notes and schedules, if any) with respect to periods
ended subsequent to June 30, 2026.

“Seller Shareholders’ Agreement” means that certain Shareholder Agreement dated February 15, 2020, by and among
Seller and shareholders of
Seller party thereto.

“Seller Subsidiary” means the Subsidiaries of Seller, including the
Seller Bank.
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“Software” means all computer programs (including any software
implementation of algorithms, models and methodologies), assemblers, applets,
compilers, interfaces, applications, utilities, diagnostics and embedded systems, tools, firmware, and computations (including any data and
collections of data), each of
the foregoing in any form or format, and documentation (including user manuals and training materials) relating to the
foregoing.

“Subsidiaries” means all those corporations, associations, or other business entities of which the entity in question either
(a) owns or controls more
than 50% of the outstanding equity securities or other ownership interests either directly or through an unbroken chain of entities as to each of
which more than 50% of the outstanding equity securities is owned
directly or indirectly by its parent (provided, there shall not be included any
such entity the equity securities of which are owned or controlled in a fiduciary capacity), (b) in the case of partnerships, serves as a general
partner,
(c) in the case of a limited liability company, serves as a managing member, or (d) otherwise has the ability to elect a majority of the
directors, trustees or managing members thereof.

“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal with respect to which the board of
directors of Seller
determines in its good faith judgment (after consultation with, or the receipt of the advice of, outside legal counsel and a financial advisor of
national reputation) is reasonably likely to be consummated in accordance with its
terms, and if consummated, would result in a transaction more
favorable, from a financial point of view, to Seller’s shareholders than the Merger and the other transactions contemplated by this Agreement (as it
may be proposed to be amended by
Buyer), taking into account all relevant factors (including (a) the Acquisition Proposal and this Agreement
(including any proposed changes to this Agreement that may be proposed by Buyer in response to such Acquisition Proposal), and
(b) any
conditions to closing and certainty of closing, timing, any applicable break-up fees and expense reimbursement provisions, and ability of such
offeree to consummate the Acquisition Proposal);
provided, that for purposes of the definition of “Superior Proposal,” the references to “20%” in
the definition of Acquisition Transaction shall be deemed to be references to “50%.”

“Tax” or “Taxes” means any federal, state, county, local, or foreign taxes, or, to the extent in the
nature of a tax, any charges, fees, levies, imposts,
duties, or other assessments, including income, gross receipts, excise, employment, sales, use, transfer, recording, license, payroll, franchise,
severance, documentary, stamp, occupation,
windfall profits, environmental, commercial rent, capital stock, paid-up capital, profits, withholding,
Social Security, single business and unemployment, real property, personal property, escheat, unclaimed
property, registration, ad valorem, value
added, goods and services, alternative or add-on minimum, estimated, or other tax, imposed or required to be withheld by the United States or any
state, county, local
or foreign government or subdivision or agency thereof, including any interest, penalties, and additions imposed thereon or
with respect thereto (including any such interest, penalties, or additions imposed as a result of a failure to timely,
correctly or completely file any
Tax Return).

“Tax Distributions” means, with respect to any Estimated Tax Payment
Period (or portion thereof) during the period beginning on the date of this
Agreement and ending on the earlier of the Effective Time or the termination of this Agreement, a pro rata cash distribution to the shareholders of
Seller in an amount not
to exceed the product of (A) Seller’s estimated cumulative taxable income (determined without regard to any tax-exempt
income) allocable to such shareholders under Section 1366 of the Code for
the portion of the taxable year elapsed through the end of such
Estimated Tax Payment Period (or, in the case of the final Tax Distribution, through the Effective Time), multiplied by (B) the Assumed Tax Rate,
reduced (but not below zero) by
(C) any prior Tax Distributions made pursuant to Section 6.2(c) during such applicable tax year. The Tax
Distribution in respect of the January 15, 2027 Estimated Tax Payment Due Date shall be declared and paid no
earlier than December 23, 2026,
and all other Tax Distributions shall be declared and paid no earlier than ten (10) days prior to each applicable Estimated Tax Payment Due Date
(or, in the case of the final Tax Distribution prior to the Closing
Date, ten (10) days prior to the Closing Date); provided, Seller shall provide
Buyer with a reasonably detailed written calculation of each proposed Tax Distribution at least fifteen (15) days prior to the proposed payment
date and the
parties shall thereafter work together in good faith to resolve any disputes, and if Buyer disputes any aspect of the calculation and the
parties are unable to
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agree upon a calculation by the date that is ten (10) days prior to the proposed payment date, the parties shall submit their respective positions on
the disputed items to the Accounting
Firm. The Accounting Firm shall promptly resolve the disputed items, and the determination of the
Accounting Firm shall be final and binding on all parties. Other than as specifically set forth in this definition of Tax Distributions, the other
aspects of the role of the Accounting Firm (such as the scope of review and how fees and expenses are borne by the parties) shall apply mutatis
mutandis as set forth in Section 7.7(e). Notwithstanding anything to the
contrary, the cap on the cumulative amount of Tax Distributions as set
forth in Section 6.2(c)(B) shall apply in determining Tax Distribution amounts as set forth in this definition above (and shall apply to all Tax
Distributions made
regardless of the calendar year in which payments are made).

“Tax Return” means any report, return, information return,
or other document supplied to, or required to be supplied to a Regulatory Authority in
connection with Taxes, including any return of an affiliated or combined or unitary group that includes a Party or its Subsidiaries and including
any amendment,
attachment, or schedule thereto.

“Third Party Service Provider” shall mean a third party that provides outsourcing or
other data or IT-related services for any Seller Entity,
including any third party that a Seller Entity engages to Process Personal Information on behalf of such Seller Entity and/or to develop Software
on
behalf of such Seller Entity.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988 (or any
similar applicable local Law insofar as it relates to
an employer’s obligations in the context of mass layoffs).

 
10.2. Referenced Pages.

The terms set forth below shall have the meanings ascribed thereto in the referenced pages:
 
401(a) Plan     52 
ACL     29 
Additional Merger Consideration     43 
Additional Merger Consideration Shares     43 
Agreement      1 
Bank Merger      1 
Bankruptcy and Equity Exceptions      9 
BOLI     26 
Book-Entry Share      4 
Burdensome Condition     47 
Buyer      1 
Buyer Bank      1 
Buyer Regulatory Agreement     36 
Buyer SEC Reports     33 
Canceled Shares      3 
CDFI     20 
CDFI Fund     20 
Certificate      4 
Change in the Seller Recommendation     45 
Chosen Court     77 
Claim     53 
Closing      2 
Closing Date      2 
Confidentiality Agreements     49 
Covered Employees     51 
Dissenting Shareholder      4 
Dissenting Shares      4 
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DOL     21 
Effective Time      2 
Exchange Agent      5 
Exchange Fund      5 
Exchange Ratio      4 
FDIA     20 
FDIC      8 
Final Dividend     43 
Fractional Share Payment      5 
Holders      5 
Indemnified Party     53 
Independent Contractors     21 
IRS     19 
Maximum Amount     53 
MBCA      1 
Merger      1 
Merger Consideration      4 
Mergers      1 
Money Laundering Laws     19 
North Carolina RTO Portfolio     38 
Pass-Through Tax Return     50 
PBGC     22 
Permitted Dividends     39 
Permitted Liens     15 
Pool     28 
Pre-Closing Tax Period     50 
QSub     15 
Real Property     15 
Release     59 
Requisite Regulatory Approvals     58 
Restrictive Covenants Agreement(s)      1 
Sanctioned Countries     29 
Sanctions     29 
Seller      1 
Seller Bank      1 
Seller Bank Common Stock     10 
Seller Benefit Plan     22 
Seller Contracts     25 
Seller Meeting     44 
Seller Nonqualified Plans     52 
Seller Recommendation     45 
Seller Regulatory Agreement     25 
Seller Representative     50 
Seller S Election Date     15 
Seller Shareholder Approval      8 
Subsidiary Plan of Merger      3 
Surviving Bank      3 
Surviving Corporation      1 
Systems     16 
Takeover Statutes     27 
Tax Contest     51 
Tax Opinion     58 
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TBCA      1 
TDFI      8 
Termination Date     60 
Termination Fee     75 
Treasury Regulations     14 
Volunteer Lenders      8 
Voting Agreements      1 

Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever the
words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed followed by the words “without limitation.” The word “or” shall not be exclusive and
“any” means “any and all.” “Extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase does not
mean simply “if.” The words
“hereby,” “herein,” “hereof,” “hereunder” and similar terms refer to this Agreement as a whole and not to any specific
Section. All pronouns and any variations thereof refer to the masculine, feminine
or neuter, singular or plural, as the context may require. If a word or
phrase is defined, the other grammatical forms of such word or phrase have a corresponding meaning. A reference to a document, agreement or
instrument also refers to all
addenda, exhibits or schedules thereto. A reference to any “copy” or “copies” of a document, agreement or instrument
means a copy or copies that are true, complete and correct. Unless otherwise specified in this Agreement,
all accounting terms used in this Agreement
will be interpreted, and all accounting determinations under this Agreement will be made, in accordance with GAAP. Any capitalized terms used in any
schedule, Exhibit or Disclosure Memorandum but not
otherwise defined therein shall have the meaning set forth in this Agreement. All references to
“dollars” or “$” in this Agreement are to United States dollars. All references to “the transactions contemplated by this
Agreement” (or similar phrases)
include the transactions provided for in this Agreement, including the Mergers. Any Contract or Law defined or referred to herein or in any Contract that
is referred to herein means such Contract or Law as from
time to time amended, modified or supplemented, including (in the case of Contracts) by
waiver or consent and (in the case of Law) by succession of comparable successor Law and references to all attachments thereto and instruments
incorporated
therein. The term “made available” means any document or other information that was (a) provided (whether by physical or electronic
delivery) by one Party or its representatives to the other Party or its representatives at least
five Business Days prior to the date hereof, (b) included in
the virtual data room (on a continuation basis without subsequent modification) of a Party at least five Business Days prior to the date hereof, or (c) filed
or furnished by a
Party with the SEC and publicly available on EDGAR at least five Business Days prior to the date hereof.

 
10.3. Expenses.

(a) Except as otherwise provided in this Section 10.3, each of the Parties (or, following the Closing, the Surviving
Corporation) shall bear and pay
all direct costs and expenses incurred by it or on its behalf in connection with the transactions contemplated hereunder, including filing, registration and
application fees, printing and mailing fees, and fees and
expenses of its own financial or other consultants, investment bankers, accountants, and
counsel. Notwithstanding the foregoing and for the avoidance of doubt, there shall be no reduction to the Merger Consideration or Permitted Dividends
for any of
the costs and expenses described in the immediately preceding sentence that are incurred by Seller prior to Closing.

(b) Notwithstanding
the foregoing, if
 

 

(i) Buyer terminates this Agreement pursuant to Section 9.1(b)(ii) or
Section 9.1(c) and the Seller Shareholder Approval has not been
obtained and after the date of this Agreement, any Person has made an Acquisition Proposal or has publicly announced an intention
(whether or not conditional)
to make an Acquisition Proposal, and within 12 months of such termination Seller shall either (x)
consummate an Acquisition Transaction or (y) enter into an Acquisition Agreement with respect to an Acquisition Transaction,
whether or not such
Acquisition Transaction is subsequently
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  consummated and, in each case, whether or not relating to the same Acquisition Proposal that had been made or publicly announced
prior to such termination; or

 

  (ii) Buyer shall terminate this Agreement pursuant to Section 9.1(d)(i).

then Seller shall pay to Buyer an amount equal to $7,000,000 (the “Termination Fee”). If the Termination Fee shall
be payable pursuant to subsection
(i) of this Section 10.3(b), the Termination Fee shall be paid in same-day funds at or prior to the earlier of the date of consummation of such
Acquisition
Transaction or the date of execution of an Acquisition Agreement with respect to such Acquisition Transaction. If the Termination Fee shall be payable
pursuant to subsection (ii) of this Section 10.3, the
Termination Fee shall be paid in same-day funds within two Business Days from the date of
termination of this Agreement.

(c) The payment of the Termination Fee by Seller pursuant to Section 10.3(b) constitutes liquidated damages and not
a penalty, and except in the
case of fraud or willful breach, shall be the sole monetary remedy of Buyer in the event of termination of this Agreement pursuant to Sections 9.1(b)(ii),
9.1(c) or 9.1(d)(i). Notwithstanding the
foregoing, nothing in this Section 10.3 shall prevent, limit or otherwise restrict the right of Buyer to bring or
maintain any claims arising out of fraud or willful breach by any Seller, any other Seller Entity or any of
their respective Representatives of any
provision of this Agreement or any other agreement delivered in connection herewith and any Termination Fee paid to Buyer hereunder will be offset
against any award for damages given to Buyer pursuant to any
claim for fraud or willful breach. The Parties acknowledge that the agreements contained
in Section 10.3(b) are an integral part of the transactions contemplated by this Agreement, and that without these agreements, they
would not enter into
this Agreement; accordingly, if Seller fails to pay any fee payable by it to Buyer pursuant to this Section 10.3 when due, then Seller shall pay to Buyer
its costs and expenses (including
attorneys’ fees) in connection with collecting such fee, together with interest on the amount of the fee at the prime rate
of Citibank, N.A. from the date such payment was due under this Agreement until the date of payment.

 
10.4. Entire Agreement; No Third Party Beneficiaries.

This Agreement (including the Disclosure Memorandum of each of Seller and Buyer, the Exhibits, and the other documents and instruments
referred
to herein) together with the Confidentiality Agreements, the Subsidiary Plan of Merger, the Voting Agreements, the Restrictive Covenants
Agreements and the Releases constitute the entire agreement between the Parties with respect to the transactions
contemplated hereunder and thereunder
and supersede all prior arrangements or understandings with respect thereto, written or oral. Nothing in this Agreement (including the documents and
instruments referred to herein) expressed or implied, is
intended to confer upon any Person, other than the Parties or their respective successors, any
rights, remedies, obligations, or liabilities under or by reason of this Agreement, other than as specifically provided in
Section 7.9. The representations
and warranties in this Agreement are the product of negotiations among the Parties and are for the sole benefit of the Parties. Any inaccuracies in such
representations and warranties are
subject to waiver by the Parties in accordance herewith without notice or liability to any other Person. In some
instances, the representations and warranties in this Agreement may represent an allocation among the Parties of risks associated with
particular matters
regardless of the knowledge of any of the Parties. Consequently, Persons other than the Parties may not rely upon the representations and warranties in
this Agreement as characterizations of actual facts or circumstances as of the
date of this Agreement or as of any other date. Notwithstanding any other
provision hereof to the contrary, no Consent of any third-party beneficiary will be required to amend, modify or waive any provision of this Agreement.

 
10.5. Amendments.

To the extent permitted by Law, this Agreement may be amended by a subsequent writing signed by each of the Parties upon the approval of each
of the Parties, whether before or after the Seller Shareholder Approval has been obtained; provided, that after obtaining the Seller Shareholder Approval,
there shall be made no amendment that requires further approval by such shareholders.
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10.6. Waivers.

At any time prior to the Effective Time, the Parties, by action taken or authorized by their respective boards of directors, may, to the extent
permitted by Law, (a) extend the time for the performance of any of the obligations or other acts of the other Parties, (b) waive any inaccuracies in the
representations and warranties contained herein or in any document delivered pursuant
hereto, and (c) waive compliance with any of the agreements or
satisfaction of any conditions contained herein; provided, that after the Seller Shareholder Approval has been obtained, there may not be, without further
approval of such
shareholders, any extension or waiver of this Agreement or any portion thereof that requires further approval under applicable Law.
Any agreement on the part of a Party to any such extension or waiver shall be valid only if set forth in a written
instrument signed on behalf of such
Party, but such extension or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition shall not operate as a
waiver of, or estoppel with respect to, any subsequent or
other failure to comply with an obligation, covenant, agreement or condition. No failure or
delay by any Party in exercising any right, power, remedy or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege.

 
10.7. Assignment.

Except as expressly contemplated hereby, neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
any
Party (whether by operation of Law or otherwise) without the prior written consent of the other Party. Any purported assignment in contravention hereof
shall be null and void. Subject to the preceding sentences, this Agreement will be binding
upon, inure to the benefit of and be enforceable by the Parties
and their respective successors and assigns.

 
10.8. Notices.

All notices or other communications which are required or permitted hereunder shall be in writing and sufficient if delivered by hand, by
registered or certified mail, postage pre-paid, return receipt requested, or by courier or overnight carrier, or by email (with confirmed receipt) to the
Persons at the addresses set forth below (or at such
other address as may be provided hereunder), and shall be deemed to have been delivered as of the
date so delivered; provided, that delivery by email shall be deemed delivered when transmitted if transmitted prior to 6:00 p.m., Central Time, and, if
not, the next Business Day:
 

Buyer:

  

Renasant Corporation
Renasant Bank
209 Troy Street
Tupelo, Mississippi 38804
Attention: Kevin D. Chapman
Email: kchapman@renasant.com;
With a copy to: Mark Jeanfreau
Email:
Mark.Jeanfreau@renasant.com

Copy to Counsel:

  

Phelps Dunbar LLP
365 Canal Street, Suite
2000
New Orleans, LA 70130
Attention: Mark Fullmer
Email: Mark.Fullmer@phelps.com;
Attention: Andrew Meaders
Email: Andrew.Meaders@phelps.com;
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Seller:

  

Commercial Holding Company
Commercial
Bank & Trust Co.
101 North Poplar St
Paris, TN
38242
Attention: Roy Molitor Ford, Jr.
Email:
MFord@cbtcnet.com

Copy to Counsel:

  

Alston & Bird LLP
1201 W. Peachtree
St. NE, Suite 4900
Atlanta, GA 30309
Attention: Mark C.
Kanaly
Email: Mark.Kanaly@alston.com;
Attention: William W.
Hooper
Email: Will.Hooper@alston.com

 
10.9. Governing Law; Jurisdiction; Waiver of Jury Trial

(a) The Parties agree that this Agreement shall be governed by, and construed in all respects in accordance with, and all disputes arising out
of or
in connection with this Agreement or the transactions contemplated hereby shall be resolved under, the Laws of the State of Mississippi without regard
to any conflict of Laws or choice of Law principles that might otherwise refer construction
or interpretation of this Agreement to the substantive Law of
another jurisdiction.

(b) Each Party agrees that it will bring any action
or proceeding in respect of any claim arising out of or related to this Agreement or the
transactions contemplated hereby exclusively in any federal or state court of competent jurisdiction located in Lee County in the State of Mississippi
(the
“Chosen Court”), and, solely in connection with claims arising under this Agreement or the transactions that are the subject of this Agreement,
(i) irrevocably submits to the exclusive jurisdiction of the Chosen
Court, (ii) waives any objection to laying venue in any such action or proceeding in
the Chosen Court, (iii) waives any objection that the Chosen Court is an inconvenient forum or do not have jurisdiction over any party, and
(iv) agrees
that service of process upon such party in any such action or proceeding will be effective if notice is given in accordance with Section 10.8.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR OTHER PROCEEDING
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 ANY ACTION, SUIT OR PROCEEDING, 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 10.9.

 
10.10.   Counterparts; Signatures.

This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument. This Agreement and any signed agreement or instrument entered into in connection with this Agreement, and
any amendments or waivers hereto
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or thereto, to the extent signed and delivered by electronic means, including by e-mail delivery of a “.pdf” format data file, shall be treated
in all manner
and respects as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version
thereof delivered in person. No Party or to any such agreement or instrument
shall raise the use of electronic means, including e-mail delivery of a
“.pdf” format data file, to deliver a signature to this Agreement or any amendment or waiver hereto or any agreement or
instrument entered into in
connection with this Agreement or the fact that any signature or agreement or instrument was transmitted or communicated through the use electronic
means, including e-mail delivery
of a “.pdf” format data file, as a defense to the formation of a contract and each Party forever waives any such defense.

 
10.11.  Interpretation.

(a) The captions, table of contents and headings contained in this Agreement are for reference purposes only and are not part of this
Agreement.
Unless otherwise indicated, all references to particular Articles, Sections or Exhibits shall mean and refer to the referenced Articles, Sections and
Exhibits of this Agreement.

(b) Neither this Agreement nor any uncertainty or ambiguity herein shall be construed or resolved against any Party, whether under any rule of
construction or otherwise. No Party 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, unless otherwise defined herein, the
words used shall be construed and interpreted
according to their ordinary meaning so as fairly to accomplish the purposes and intentions of all Parties.

 
10.12.   Enforcement of Agreement.

The Parties agree that irreparable damage would occur and that the Parties would not have any adequate remedy at law in the event that any of
the
provisions of this Agreement was not performed in accordance with its specific terms or was otherwise breached. It is accordingly agreed that the Parties
shall be entitled, without the requirement of posting bond, to an injunction or injunctions
to prevent breaches of this Agreement and to enforce
specifically the terms and provisions hereof in any court of the United States or any state having jurisdiction, this being in addition to any other remedy
to which they are entitled at law or in
equity. Each of the Parties waives any defense in any action for specific performance that a remedy at law would
be adequate.

 
10.13.   Severability.

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

 
10.14.   Confidential Supervisory Information.

Information and documents commonly known as “confidential supervisory information” that is prohibited from disclosure under 12
C.F.R. §
261.2(b), 12 C.F.R. § 309.6, or 12 C.F.R. § 4.32(b) shall not be disclosed by any Party and nothing in this Agreement shall require such disclosure or be
understood as constituting such disclosure.

[signatures on following page]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed on
its behalf by its duly authorized officers as of the
day and year first above written.
 

RENASANT CORPORATION

By:  /s/ Kevin D. Chapman
 Name: Kevin D. Chapman
 Title: Chief Executive Officer and President

COMMERCIAL HOLDING COMPANY, INC.

By:  /s/ Roy Molitor Ford Jr.
 Name: Roy Molitor Ford Jr.
 Title: Chairman and Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]



EXHIBIT A-1
Form of Voting Agreement

[See
attached]



Exhibit A-1

VOTING AGREEMENT

This
VOTING AGREEMENT (this “Agreement”) is made and entered into as of October [●], 2026, by and among Renasant Corporation
(“Buyer”), a Mississippi corporation, Commercial Holding Company, Inc.
(“Seller”), a Tennessee corporation, and the undersigned shareholder and
director (the “Shareholder”) of Seller in the Shareholder’s capacity as a shareholder of Seller, and not in his or her capacity as a
director of Seller.

Preamble

Concurrently with the execution of this Agreement, Buyer and Seller are entering into an Agreement and Plan of Merger, dated as of the date
hereof (as amended, supplemented, restated or otherwise modified from time to time, the “Merger Agreement”), pursuant to which, among other things,
Seller will merge with and into Buyer, with Buyer as the surviving corporation
(the “Merger”), and Commercial Bank & Trust Company, a Tennessee
state-chartered bank and wholly owned subsidiary of Seller (“Seller Bank”), will merge with and into Renasant Bank, a Mississippi
state-chartered bank
and wholly owned subsidiary of Buyer (“Buyer Bank”), with Buyer Bank as the surviving bank (together with the Merger, the “Mergers”).

As of the date hereof, the Shareholder is a director of Seller and has Beneficial Ownership of, in the aggregate, those shares of common
stock,
$1.00 par value per share, of Seller (“Seller Common Stock”) specified on Schedule 1 attached hereto, which, by virtue of the Merger, will be converted
into the right to receive shares of Buyer Common Stock (as such term is
defined in the Merger Agreement), and therefore the Mergers are expected to be
of substantial benefit to the Shareholder.

As a condition
and inducement to Buyer and Seller entering into the Merger Agreement, Buyer and Seller have required that the Shareholder
agree, and the Shareholder has agreed, to enter into this Agreement and abide by the covenants and obligations set forth
herein.

Other individuals, as a condition and inducement to Buyer and Seller entering into the Merger Agreement, will enter into and
abide by the
covenants and obligations set forth in substantially similar voting agreements.

NOW, THEREFORE, in
consideration of the foregoing and the mutual representations, warranties, covenants and agreements herein contained,
and intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE I
GENERAL

1.1. Defined Terms. The following capitalized terms, as used in this Agreement, shall have the meanings set forth below.
Capitalized terms used
but not otherwise defined herein shall have the meanings ascribed thereto in the Merger Agreement.

“Affiliate” of a Person means any other Person directly, or indirectly through one or more intermediaries, controlling,
controlled by or
under common control with such Person.

“Beneficial Ownership” by a Person of any securities means
ownership by any Person who, directly or indirectly, through any Contract,
arrangement, understanding, relationship or otherwise (including in such Person’s capacity as trustee of a trust), has or shares (a) voting power which
includes
the power to vote, or to direct the voting of, such security; or (b) investment power which includes the power to dispose, or to direct the
disposition, of such security; and shall otherwise be interpreted in accordance with the term
“beneficial



ownership” as defined in Rule 13d-3 under the Exchange Act; provided, that for purposes of determining Beneficial Ownership, a Person shall be
deemed
to be the Beneficial Owner of any securities which such Person has, at any time during the term of this Agreement, the right to acquire pursuant
to any Contract, arrangement or understanding or upon the exercise of conversion rights, exchange
rights, warrants or options, or otherwise (irrespective
of whether the right to acquire such securities is exercisable immediately or only after the passage of time, including the passage of time in excess of 60
days, the satisfaction of any
conditions, the occurrence of any event or any combination of the foregoing). The terms “Beneficially Own” and
“Beneficially Owned” shall have a correlative meaning.

“Business” means the business of acting as a commercial, community or retail banking business including, but not limited
to, entities
which lend money, take deposits, provide financial advice, provide investment advice and offer financial products and services either directly or
indirectly through other Persons, including insurance products and services.

“control” (including the terms “controlling”, “controlled by” and “under
common control with”), with respect to the relationship between
or among two or more Persons, means the possession, directly or indirectly, of the power to direct or cause the direction of the affairs or management of
a Person,
whether through the ownership of voting securities, as trustee or executor, by Contract or any other means.

“Constructive
Sale” means, with respect to any security, a short sale with respect to such security, entering into or acquiring an offsetting
derivative Contract with respect to such security, entering into or acquiring a futures or forward Contract to
deliver such security or entering into any
other hedging or other derivative transaction that has the effect of either directly or indirectly materially changing the economic benefits and risks of
ownership of any security.

“Covered Shares” means, with respect to the Shareholder, the Existing Shares, together with any shares of Seller Common
Stock or other
capital stock of Seller that the Shareholder acquires Beneficial Ownership of on or after the date hereof.

“Encumbrance” means any security interest, pledge, mortgage, lien (statutory or other), charge, option to purchase, lease
or other right to
acquire any interest or any claim, restriction, covenant, title defect, hypothecation, assignment, voting trust or agreement, deposit arrangement or other
encumbrance of any kind or any preference, priority or other security
agreement or preferential arrangement of any kind or nature whatsoever (including
any conditional sale or other title retention agreement).

“Existing Shareholders’ Agreement Restrictions” means the obligations of the Shareholder under the Seller
Shareholders’ Agreement, as
in effect on the date hereof and without giving effect to any amendment, supplement, waiver or other modification thereof after the date hereof, solely to
the extent such obligations (a) relate to the election
or removal of directors of Seller pursuant to Paragraph 12 thereof (including the proxy granted
thereunder), or (b) restrict the Transfer of Shares pursuant to Paragraphs 3, 5, 6, 7, 8 or 9 thereof, in each case, other than to the extent waived
pursuant
to Section 2.3.

“Existing Shares” means, with respect to the Shareholder, all shares of Seller Common
Stock Beneficially Owned by the Shareholder,
whether individually or as trustee or co-trustee of any trust, in each case as specified by capacity on Schedule 1 hereto.

“Permitted Transfer” means a Transfer (a) as the result of the death of the Shareholder by the Shareholder to a
descendant, heir, executor,
administrator, testamentary trustee, lifetime trustee or legatee of the Shareholder, (b) Transfers to Affiliates (including trusts) and family members in
connection with estate and tax planning purposes,
(c) Transfers to any other shareholder and director or executive officer of Seller who has executed a
copy of this Agreement on the date hereof, (d) Transfers in respect of Covered Shares pledged in a bona fide transaction, which is
outstanding prior to or
as of the date hereof, to a lender to the Shareholder, and
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(e) such transfers as Buyer may otherwise permit; provided, that, in the case of the foregoing clauses (a), (b), and (e), prior to the effectiveness of such
Transfer, such transferee
executes and delivers to Buyer and Seller an agreement that is identical to this Agreement or such other written agreement, in
form and substance acceptable to Buyer, to assume all of Shareholder’s obligations hereunder in respect of the
Covered Shares subject to such Transfer
and to be bound by the terms of this Agreement, with respect to the Covered Shares subject to such Transfer, to the same extent as the Shareholder is
bound hereunder and to make each of the representations and
warranties hereunder in respect of the Covered Shares Transferred as the Shareholder shall
have made hereunder; provided, further, that prior to the termination of the Seller Shareholders’ Agreement pursuant to Section 2.3, no Transfer
shall
constitute a Permitted Transfer unless it is also made in compliance with the Seller Shareholders’ Agreement (including Paragraphs 3, 6 and 8 thereof).

“Seller Shareholders’ Agreement” means that certain Seller Shareholders’ Agreement, dated February 15,
2020, by and among the Seller
and the shareholders of Seller party thereto.

“Transfer” means, with respect to any
security, the direct or indirect assignment, sale, transfer, tender, exchange, pledge, hypothecation, or
the grant, creation or suffrage of an Encumbrance in or upon, or the gift, placement in trust, or the Constructive Sale or other disposition of
such security
(including transfers by testamentary or intestate succession or otherwise by operation of Law) or any right, title or interest therein (including, but not
limited to, any right or power to vote to which the holder thereof may be
entitled, whether such right or power is granted by proxy or otherwise), or the
record or beneficial ownership thereof, the offer to make such a sale, transfer, Constructive Sale or other disposition, and each Contract, arrangement or
understanding,
whether or not in writing, to effect any of the foregoing. The term “Transferred” shall have a correlative meaning.

ARTICLE II
COVENANTS OF
SHAREHOLDER

2.1. Agreement to Vote. The Shareholder hereby irrevocably and unconditionally agrees that during the term of this
Agreement, at a special
meeting of the shareholders of Seller or at any other meeting of the shareholders of Seller, however called, including any adjournment or postponement
thereof, and in connection with any written consent of the shareholders of
Seller (collectively, “Seller Meeting”), the Shareholder shall, in each case to
the fullest extent that such matters are submitted for the vote or written consent of the Shareholder and that the Covered Shares are entitled to vote
thereon or consent thereto:

(a) appear at each such meeting or otherwise cause the Covered Shares as to which the Shareholder controls the
right to vote to be counted
as present thereat for purposes of calculating a quorum; and

(b) vote (or cause to be voted), in person or by
proxy, or deliver (or cause to be delivered) a written consent covering, all of the Covered
Shares as to which the Shareholder controls the right to vote:

(i) in favor of the approval of the Merger Agreement and the consummation of the transactions contemplated thereby, including the
Mergers,
and any actions required in furtherance thereof;

(ii) against any action or agreement that could result in a breach of any covenant,
representation or warranty or any other obligation
of Seller under the Merger Agreement;

(iii) against any Acquisition Proposal; and

(iv) against any action, agreement, amendment to any agreement or organizational document, transaction, matter or proposal
submitted for
the vote or written consent of the shareholders of Seller that is intended or would reasonably be expected to impede, interfere with,
prevent, delay, postpone, discourage, frustrate the purposes of or adversely affect the Mergers or the other
transactions contemplated by the Merger
Agreement or this Agreement or the performance by Seller of its obligations under the Merger Agreement.
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2.2. No Inconsistent Agreements. The Shareholder hereby covenants and agrees that,
except for this Agreement, the Shareholder (a) shall not enter
into, at any time while this Agreement remains in effect, any voting agreement or voting trust or any other Contract with respect to the Covered Shares,
(b) shall not grant at any time while this Agreement remains in effect, a proxy, Consent or power of attorney in contravention of the obligations of the
Shareholder under this Agreement with respect to the Covered Shares, (c) shall not commit any act, except for Permitted Transfers, that could restrict or
affect his or her legal power, authority and right to vote any of the Covered Shares then
held of record or Beneficially Owned by the Shareholder or
otherwise reasonably expected to prevent or disable the Shareholder from performing any of his or her obligations under this Agreement, and (d) shall
not take any action that would
reasonably be expected to make any representation or warranty of the Shareholder contained herein untrue or incorrect or
have the effect of impeding, preventing, delaying, interfering with, disabling or adversely affecting the performance by, the
Shareholder from
performing any of his or her obligations under this Agreement.

2.3. Consent to
Termination of, and Waiver of Rights under, Seller Shareholders’ Agreement.

(a) Consent to Termination. The Shareholder, in its, his or her capacity as a shareholder of Seller and a party to the Seller
Shareholders’
Agreement, hereby irrevocably and unconditionally (i) consents to the termination of the Seller Shareholders’ Agreement in its entirety pursuant to
Paragraph 13(a)(iii) thereof, effective immediately prior to the
Effective Time, and (ii) agrees that, effective automatically as of, and contingent upon the
occurrence of, the time immediately prior to the Effective Time, and without any further action by the Shareholder, Seller or any other Person, the
Seller
Shareholders’ Agreement and all restrictions on transfer created thereby shall terminate and be of no further force or effect, and none of Buyer, Seller,
the Surviving Corporation or any of their respective Affiliates shall have any
Liability or continuing obligation thereunder. The Shareholder intends that
this Agreement, executed by the Shareholder and by Seller (as the “Corporation” thereunder), constitute a written instrument terminating the Seller
Shareholders’ Agreement for purposes of Paragraph 13(a)(iii) thereof and Section 8.2(g) of the Merger Agreement, with respect to all Covered Shares
that are voting Shares (as defined in the Seller Shareholders’ Agreement).

(b) Waiver of Rights. Effective as of the time immediately prior to the Effective Time, the Shareholder hereby irrevocably and
unconditionally waives, releases and relinquishes any and all rights, claims and remedies, whether accrued or unaccrued, that it, he or she has or may
have under the Seller Shareholders’ Agreement, including any right or remedy preserved by
Paragraph 13(b) thereof.

(c) Mergers Not a Transfer. The Shareholder and Seller acknowledge and agree that none of the execution,
delivery or performance of the
Merger Agreement or this Agreement, the consummation of the Mergers, or the conversion of shares of Seller Common Stock into the right to receive
the Merger Consideration constitutes a “Transfer” or a
“Notice of Offer” under the Seller Shareholders’ Agreement. None of Buyer, the Surviving
Corporation or any of their respective Affiliates shall be required to join, or shall be bound by, the Seller Shareholders’ Agreement.

(d) Aggregation; Seller Acknowledgment. The Shareholder acknowledges and agrees that this Agreement and the substantially similar
voting agreements executed by other shareholders of Seller concurrently herewith, taken together, are intended to constitute the written instrument of the
Corporation and shareholders of the Corporation holding at least 75% of the voting shares of
the Corporation required by Paragraph 13(a)(iii) of the
Seller Shareholders’ Agreement, and that Seller may deliver this Agreement and such other agreements to Buyer in satisfaction of Section 8.2(g) of the
Merger Agreement. Seller, by
its execution of this Agreement, (i) agrees to the termination of the Seller Shareholders’ Agreement as provided in
Section 2.3(a), and (ii) waives any option, right of first refusal or purchase right of Seller under Paragraphs
5, 7 or 8 of the Seller Shareholders’
Agreement to the extent arising out of or triggered by the Merger Agreement, this Agreement or the transactions contemplated thereby and hereby.

(e) No Revocation; Further Assurances. The consent, termination and waivers set forth in this Section 2.3 are coupled with an
interest, are
irrevocable and shall not be revoked, rescinded, amended or
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modified by the Shareholder. The Shareholder shall not exercise, enforce or assert any right or remedy under the Seller Shareholders’ Agreement in a
manner that would reasonably be expected
to impede, interfere with, delay or adversely affect the Mergers. The Shareholder shall execute and deliver
any confirmatory instrument Buyer reasonably requests to evidence the foregoing, but the effectiveness of this Section 2.3 shall not be
conditioned upon
the execution or delivery of any such instrument. The parties intend that this Section 2.3 be effective as an amendment, waiver and termination
instrument under the Seller Shareholders’ Agreement, regardless of the law
governing the Seller Shareholders’ Agreement.

(f) Effect of Merger Agreement Termination. If the Merger Agreement is
terminated in accordance with its terms prior to the Effective
Time, the consent, termination and waivers set forth in this Section 2.3 shall automatically be void ab initio, and the Seller Shareholders’ Agreement
shall continue in
full force and effect in accordance with its terms.

(g) Precedence. Nothing in the Seller Shareholders’ Agreement shall
restrict, limit or otherwise affect the Shareholder’s obligations under
Section 2.1. To the extent of any conflict between this Agreement and the Seller Shareholders’ Agreement, this Agreement shall control as among the
parties
hereto.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

3.1. Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to Seller and Buyer as follows:

(a) Authorization; Validity of Agreement; Necessary Action. The Shareholder has the requisite capacity and authority, individually
and as
trustee or co-trustee of each trust identified on Schedule 1, and, with respect to any such trust, under the governing instrument of such trust and
applicable Law, to execute and deliver this Agreement,
to perform its, his or her obligations hereunder and to consummate the transactions contemplated
hereby. [To the extent the governing instrument of any trust identified on Schedule 1 requires the approval or joinder of any co-trustee in order for the
Shareholder to execute, deliver and perform this Agreement, such approval or joinder has been obtained [and is evidenced by the Consent and Joinder
attached hereto][or by a voting
agreement substantially similar to this Agreement executed by such co-trustee].] This Agreement has been duly executed
and delivered by the Shareholder (and, if applicable, the Consent and Joinder has been
executed by Shareholder’s spouse) and, assuming the due
authorization, execution and delivery by the other parties hereto, constitutes a legal, valid and binding obligation of the Shareholder (and, if applicable,
the Shareholder’s
spouse), enforceable against him or her in accordance with its terms (except as may be limited by the Bankruptcy and Equity
Exceptions).

(b) Ownership. The Existing Shares are, and all of the Covered Shares owned by the Shareholder from the date hereof through and on the
Closing Date will be, Beneficially Owned by the Shareholder except to the extent such Covered Shares are Transferred after the date hereof pursuant to
a Permitted Transfer. From the date hereof through and on the Closing Date, the Shareholder has
and will have sole or shared title to the Covered Shares,
free and clear of any Encumbrances other than those imposed by applicable Securities Laws and the Existing Shareholders’ Agreement Restrictions. As
of the date hereof, the Existing
Shares constitute all of the shares of Seller Common Stock Beneficially Owned by the Shareholder. The Shareholder has
and will have at all times through the Closing Date sole or shared voting power (including the right to control such vote as
contemplated herein), sole or
shared power of disposition (including the right to control any disposition), sole or shared power to issue instructions with respect to the matters set forth
in ARTICLE II hereof (including the right to control the
making or issuing of any such instructions), and sole or shared power to agree to all of the
matters set forth in this Agreement (including the right to cause such agreements), in each case subject only to the Existing Shareholders’ Agreement
Restrictions, none of which restricts or affects the Shareholder’s ability to vote the Covered Shares as provided in Section 2.1 or to perform its, his or her
other obligations hereunder, and in each case with respect to all of the
Existing Shares and with respect to all of the Covered Shares owned by the
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Shareholder at all times through the Closing Date. The Shareholder has and will have possession of an outstanding certificate or outstanding certificates
representing all of the Covered Shares
and such certificate or certificates does or do not contain any legend or restriction inconsistent with the terms of
this Agreement, the Merger Agreement or the transactions contemplated hereby and thereby (it being understood that the legend
contemplated by
Paragraph 4 of the Seller Shareholders’ Agreement shall not be deemed inconsistent therewith). Notwithstanding the foregoing, with respect to any
Covered Shares held by the Shareholder as trustee or co-trustee of a trust identified on Schedule 1, (i) the Shareholder holds title to such Covered Shares
solely in such fiduciary capacity, and (ii) to the extent any title or power described in the second or
fourth sentence of this Section 3.1(b) is shared, it is
shared solely with the co-trustee(s) of such trust identified on Schedule 1.

(c) No Violation. The execution and delivery of this Agreement by the Shareholder does not, and the performance by the Shareholder of
its, his or her obligations under this Agreement will not, (i) conflict with or violate any Law or Order applicable to the Shareholder or by which any of
its, his or her Assets is bound, or (ii) constitute or result in a Default under or
the loss of any benefit under, or result in the creation of any Encumbrance
on the Assets of the Shareholder under, any of the terms, conditions or provisions of any Contract to which the Shareholder is a party or by which the
Shareholder or any of
his or her Assets is bound, except for any of the foregoing as would not reasonably be expected, either individually or in the
aggregate, to materially impair the ability of the Shareholder to perform his or her obligations under this Agreement.
Without limiting the foregoing, the
execution, delivery and performance of this Agreement by the Shareholder and the consummation of the Mergers do not and will not (after giving effect
to the waivers set forth in Section 2.3) constitute a
Default under, or give rise to any option, right of first refusal, purchase right or other right of any
Person under, the Seller Shareholders’ Agreement. Except as contemplated by this Agreement and except for the Existing Shareholders’
Agreement
Restrictions, neither the Shareholder nor any of his or her Affiliates (A) has entered into any voting agreement or voting trust with respect to any
Covered Shares or entered into any other Contract relating to the voting of the
Covered Shares or (B) has appointed or granted a proxy or power of
attorney with respect to any Covered Shares. The Shareholder has made available to Buyer a true, correct and complete copy of the Seller Shareholders’
Agreement, which has
not been amended, supplemented or otherwise modified, and the Shareholder is not a party to any other shareholders’, voting,
buy-sell or similar agreement with respect to Seller or the Covered Shares.

(d) Consents and Approvals. The execution and delivery of this Agreement by the Shareholder does not, and the performance by the
Shareholder of its obligations under this Agreement and the consummation by it of the transactions contemplated hereby will not, require the
Shareholder to obtain any Consent, other than any Consent of a
co-trustee of a trust identified on Schedule 1 that has been obtained and delivered to
Buyer prior to or concurrently with the execution of this Agreement. Except for the Consent and Joinder, which has been
duly executed and delivered by
the Shareholder’s spouse concurrently herewith, no Consent of Shareholder’s spouse is necessary under any “community property” or other laws in
order for Shareholder to enter into and perform
its obligations under this Agreement.

(e) Legal Proceedings. There is no Litigation pending or, to the knowledge of the
Shareholder, threatened against or affecting the
Shareholder or any of his or her Affiliates that could reasonably be expected to impair the ability of the Shareholder to perform his or her obligations
hereunder or to consummate the transactions
contemplated hereby on a timely basis.

(f) No Fees. The Shareholder has not employed any broker or finder or incurred any
Liability for any financial advisory fees, investment
bankers’ fees, brokerage fees, commissions, or finders’ fees in connection with this Agreement or the transactions contemplated hereby.

(g) Reliance by Buyer. The Shareholder understands and acknowledges that Buyer is entering into the Merger Agreement in reliance upon
the Shareholder’s execution and delivery of this Agreement and the representations and warranties of Shareholder contained herein.
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ARTICLE IV
OTHER COVENANTS

4.1.
Prohibition on Transfers; Other Actions.

(a) Until the earlier of the receipt of the Seller Shareholder Approval or the date on
which the Merger Agreement is terminated in
accordance with its terms, the Shareholder hereby agrees not to (i) Transfer any of the Covered Shares, Beneficial Ownership thereof or any other
interest specifically therein unless such Transfer is
a Permitted Transfer; (ii) enter into any Contract with any Person, or take any other action, that
violates or conflicts with or would reasonably be expected to violate or conflict with, or result in or give rise to a violation of or conflict
with, the
Shareholder’s representations, warranties, covenants and obligations under this Agreement; (iii) grant any proxy, power-of-attorney or other
authorization in or with respect to any or all of the Covered Shares other than as required to effect the Shareholder’s voting obligations in Section 2.1;
(iv) except as otherwise permitted by this Agreement or by order of a court of
competent jurisdiction, take any action that could restrict or otherwise
affect the Shareholder’s legal power, authority and right to vote all of the Covered Shares then Beneficially Owned by him or her, or otherwise comply
with and perform
his or her covenants and obligations under this Agreement; or (v) publicly announce any intention to do any of the foregoing. Any
Transfer in violation of this provision shall be void. Following the date hereof, Seller shall make a notation on
its stock transfer records that there is a
stop transfer order with respect to all of the Covered Shares and that this Agreement places limits on the voting of the Covered Shares; provided, that
any such stop transfer order and notice will
immediately be withdrawn and terminated by Seller following the termination of this Agreement in
accordance with Section 5.1.

(b)
The Shareholder understands and agrees that if the Shareholder attempts to Transfer, vote or provide any other Person with the
authority to vote any of the Covered Shares other than in compliance with this Agreement, Seller shall not, and the
Shareholder hereby unconditionally
and irrevocably instructs Seller to not, (i) permit such Transfer on its books and records, (ii) issue a new certificate representing any of the Covered
Shares, or (iii) record such vote unless and
until the Shareholder shall have complied with the terms of this Agreement.

4.2. Certain Events. In the event of a stock split,
stock dividend or distribution, or any change in the Seller Common Stock by reason of any
split-up, reverse stock split, recapitalization, combination, reclassification, exchange of shares or the like, the
terms “Existing Shares” and “Covered
Shares” shall be deemed to refer to and include such shares as well as all such stock dividends and distributions and any securities into which or for
which any or all of such shares may
be changed or exchanged or which are received in such transaction.

4.3. Notice of Acquisitions. The Shareholder hereby agrees to
notify Seller and Buyer as promptly as practicable (and in any event at least two
Business Days prior to the occurrence of any of the following events) in writing of (a) the number of any additional shares of Seller Common Stock or
other
securities of Seller of which the Shareholder acquires Beneficial Ownership on or after the date hereof, and (b) any proposed Permitted Transfers
of the Covered Shares, Beneficial Ownership thereof or other interest specifically therein.

4.4. Acquisition Proposals. The Shareholder shall not, and shall use its, his or her reasonable best efforts to cause his or her
Affiliates and each of
their respective Representatives not to, directly or indirectly, (a) solicit, initiate, seek, encourage (including by providing information or assistance),
facilitate or induce any Acquisition Proposal, (b) engage or
participate in any discussions or negotiations regarding, or furnish or cause to be furnished
to any Person any information or data in connection with, or afford access to the business, personnel, Assets or Books and Records of the Seller Entities
in connection with, or take any other action to solicit, facilitate or induce the making of, any inquiry, offer or proposal that constitutes, or may
reasonably be expected to lead to, an Acquisition Proposal, (c) approve, agree to, accept,
endorse or recommend any Acquisition Proposal, (d) solicit
proxies or become a “participant” in a “solicitation” (as such terms are defined under the Exchange Act) with respect to an Acquisition Proposal or
otherwise
encourage or assist any party in taking or
 

7



planning any action that would reasonably be expected to compete with, restrain or otherwise serve to interfere with or inhibit the timely consummation
of the Mergers in accordance with the terms
of the Merger Agreement, (e) initiate a shareholders’ vote or action by consent of Seller’s shareholders with
respect to an Acquisition Proposal, (f) except by reason of this Agreement, become a member of a “group”
(as such term is used in Section 13(d) of the
Exchange Act) with respect to any voting securities of Seller that takes any action in support of an Acquisition Proposal, (g) approve, agree to, accept,
endorse or recommend, or propose to
approve, agree to, accept, endorse or recommend any Acquisition Agreement contemplating or otherwise relating
to any Acquisition Transaction, or (h) otherwise cooperate in any way with, or assist or participate in, or facilitate or encourage
any effort or attempt by
any Person to do or seek to do any of the foregoing. Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in this
Section 4.4 by any Affiliate or Representative of the
Shareholder shall constitute a breach of this Section 4.4 by the Shareholder.

4.5.
Non-Competition and Non-Solicitation.

(a) The
Shareholder acknowledges and agrees that during the Shareholder’s ownership, directly or indirectly, of Seller and as director of
Seller, the Shareholder and its Affiliates have become familiar with Seller’s trade secrets and with other
confidential information concerning Seller and
its Affiliates. Therefore, and in further consideration of the compensation to be paid to the Shareholder pursuant to the Merger Agreement, the
Shareholder agrees to the covenants set forth in this
Section 4.5 and acknowledges that: (i) the goodwill (including customer relationships) of Seller and
its Affiliates associated with the transactions contemplated by the Merger Agreement is being acquired by Buyer; (ii) the
Shareholder’s receipt of
consideration for the Merger Consideration is a direct benefit from Buyer’s acquisition of such goodwill of Seller and its Affiliates; (iii) it is fair and
appropriate to preserve the value of the goodwill
of Seller and its Affiliates by entering into the covenants contained in this Section 4.5, which limits the
Shareholder’s ability to compete with Seller and its Affiliates and their respective successors and assigns; (iv) the
agreements and covenants provided by
the Shareholder in this Section 4.5 are essential to protect the value of Seller and its Affiliates, including the goodwill associated with Seller and its
Affiliates; (v) without the covenants and
agreements of the Shareholder contained in this Section 4.5, Buyer would not have entered into the Merger
Agreement and such covenants and agreements contained herein were a condition and inducement to Buyer to enter into the Merger Agreement
and to
consummate the transactions pursuant to the Merger Agreement; and (vi) each and all of the restrictions contained in this Section 4.5, including the
duration, scope and geographic area of the covenants described in this
Section 4.5 are fair, reasonable and necessary in order to protect Seller and its
Affiliates’ goodwill and other assets and legitimate interests of Seller and its Affiliates as those interests exist as of the date hereof.

(b) The Shareholder hereby covenants and agrees that, for a period commencing on the Closing Date and terminating on the second
anniversary of
the Closing Date (the “Restricted Period”), such Shareholder shall not, except as set forth on Schedule 2, within 50 miles of any branch or
other office of the Surviving Corporation or the Surviving Bank, directly or indirectly,
either for himself or herself or for any other Person other than for
Buyer or its Affiliates, participate in any business (including, without limitation, any division, group or franchise of a larger organization) that engages
(or proposes to engage)
in the Business; provided, that if as of the date hereof the Shareholder holds not more than a 3% direct or indirect equity interest
in such Person, then the Shareholder may retain (but not increase) such ownership interest without being deemed to
“participate” in the Business
conducted by such Person. For purposes of this Agreement, the term “participate” shall mean having more than 3% direct or indirect ownership interest
in any Person, whether as a sole proprietor,
investor, owner, equity holder, partner, member, manager, joint venturer, creditor or otherwise, or rendering
any direct or indirect service or assistance to any Person (whether as a director, officer, manager, member, supervisor, employee, agent,
consultant or
otherwise), with respect to the Business.

(c) The Shareholder covenants and agrees that during the Restricted Period,
except as set forth on Schedule 2, the Shareholder shall not
directly or indirectly, (i) as employee, agent, consultant, director, equity holder, member, manager, partner or in any other capacity, without Buyer’s prior
written consent
(other than for the benefit of Buyer or its Affiliates), solicit, call upon, communicate with or attempt to communicate (whether
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by mail, telephone, electronic mail, social media, personal meeting or any other means, excluding general solicitations of the public that are not based in
whole or in part on any list of
customers of Seller, Seller Bank, the Surviving Corporation, the Surviving Bank or any of their respective Affiliates) with
any Person that is or was a customer of Seller or any of its Affiliates (including Seller Bank) during the one-year period preceding the Closing Date for
the purpose of engaging in opportunities related to the Business or contracts related to the Business, or (ii) interfere with or damage (or attempt to
interfere
with or damage) any relationship between Seller, Seller Bank, the Surviving Corporation, the Surviving Bank or any of their respective
Affiliates and any such customers, supplier, licensee, licensor, franchisee or other business relation (including
making, publishing or communicating any
negative, defamatory or disparaging statements, remarks or comments concerning or alluding to Seller, Seller Bank, the Surviving Corporation, the
Surviving Bank or any of their respective Affiliates or their
products, customers, suppliers, licensees, licensors, franchisees and other associated third
parties or making any maliciously false statements about Seller’s, Seller Bank’s, the Surviving Corporation’s, the Surviving Bank’s
or any of their
respective Affiliates’ employees and officers).

(d) The Shareholder covenants and agrees that during the Restricted
Period, such Shareholder shall not directly or indirectly, as employee,
agent, consultant, director, equity holder, member, manager, partner or in any other capacity, without Buyer’s prior written consent, employ, engage,
recruit, hire,
solicit or induce, or cause others to solicit or induce, for employment or engagement, any employee of Seller or its Affiliates (including
Seller Bank) (excluding general solicitations of the public that are not based on any list of, or directed at,
employees of Seller or its Affiliates (including
Seller Bank)).

4.6. Shareholder Capacity. The Shareholder is signing this
Agreement solely in his or her capacity as a holder of Seller Common Stock, both
individually and as trustee or co-trustee of each trust identified on Schedule 1, and nothing herein shall prohibit,
prevent or preclude the Shareholder
from taking or not taking any action in the Shareholder’s capacity as an executive officer or director of Seller to the extent permitted by the Merger
Agreement.

4.7. Further Assurances. From time to time, at the request of Buyer or Seller and without further consideration, the Shareholder shall
execute and
deliver such additional documents and take all such further action as may be reasonably necessary to effect the actions and consummate the transactions
contemplated by this Agreement.

4.8. Disclosure. The Shareholder hereby authorizes Buyer and Seller to publish and disclose in any announcement or disclosure required
by
applicable Law and any Proxy Statement/Prospectus filed in connection with the transactions contemplated by the Merger Agreement the Shareholder’s
identity and ownership of the Covered Shares and the nature of the Shareholder’s
obligations under this Agreement.

ARTICLE V
MISCELLANEOUS

5.1.
Termination. This Agreement shall remain in effect until the earlier to occur of (a) the Effective Time, (b) the date of termination of the
Merger Agreement in accordance with its terms, and (c) the termination of this
Agreement by mutual written consent of the parties hereto; provided, that
(i) the provisions of ARTICLE V shall survive any termination of this Agreement, (ii) the provisions of Section 2.3 shall survive the termination of this
Agreement in the case of termination pursuant to clause (a) of Section 5.1, and (iii) the provisions of Section 4.5 shall survive until the end of the
Restricted Period in the case of termination pursuant to clause (a) of
this Section 5.1. Nothing in this Section 5.1 and no termination of this Agreement
shall relieve or otherwise limit any party of liability for fraud, or willful or intentional breach of this Agreement.

5.2. No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Buyer or Seller any direct or indirect
ownership or
incidence of ownership of or with respect to any Covered Shares. All rights,
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ownership and economic benefits of and relating to the Covered Shares shall remain vested in and belong to the Shareholder, and Buyer or Seller shall
not have any authority to direct the
Shareholder in the voting or disposition of any of the Covered Shares, except as otherwise provided herein.

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

Buyer:    Renasant Corporation

  
Renasant Bank
209 Troy Street

   Tupelo, Mississippi 38804
   Attention: Kevin D. Chapman
   Email: kchapman@renasant.com;
   With a copy to: Mark Jeanfreau
   Email: Mark.Jeanfreau@renasant.com

Copy to Counsel:    Phelps Dunbar LLP
   365 Canal St., Suite 2000
   New Orleans, LA 70130
   Attention: Mark Fullmer
   Email: Mark.Fullmer@phelps.com
   Attention: Andrew Meaders
   Email: Andrew.Meaders@phelps.com

Seller:    Commercial Holding Company, Inc.
   Commercial Bank & Trust Company
   101 North Poplar St
   Paris, TN 38242
   Attention: Roy Molitor Ford, Jr.
   Email: MFord@cbtcnet.com

Copy to Counsel:    Alston & Bird LLP
   1201 W. Peachtree St. NE, Suite 4900
   Atlanta, GA 30309
   Attention: Mark C. Kanaly
   Email: Mark.Kanaly@alston.com
   Attention: Will Hooper
   Email: Will.Hooper@alston.com

Shareholder:    To those Persons indicated on Schedule 1.

5.4 Interpretation. Neither this Agreement nor any uncertainty or ambiguity herein shall be construed
or resolved against any 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, unless otherwise defined herein, the words used shall be
construed and interpreted according to their ordinary meaning so as fairly to accomplish the purposes and intentions of all parties hereto. Section
headings of this Agreement are for reference purposes only and are to be given no effect in the construction or interpretation of this Agreement.
Whenever the context may require, any pronoun used herein shall include the corresponding masculine,
feminine or neuter forms. Whenever the words
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“include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” The word
“or”
shall not be exclusive and “any” means ‘any and all.” “Extent” in the phrase “to the extent” means the degree to which a subject or other thing extends,
and such phrase does not mean
simply “if.” The words “hereby,” “herein,” “hereof,” “hereunder” and similar terms refer to this Agreement as a whole
and not to any specific Section.

5.5 Counterparts; Delivery by Electronic Transmission. This Agreement may be executed in two or more counterparts, each of which shall
be
deemed to be an original, but all of which together shall constitute one and the same instrument. This Agreement and any signed agreement or
instrument entered into in connection with this Agreement, and any amendments or waivers hereto or
thereto, to the extent signed and delivered by
electronic means, including by e-mail delivery of a “.pdf” format data file, shall be treated in all manner and respects as an original agreement or
instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. No party
hereto or to any such agreement or instrument shall raise the use of electronic means, including
e-mail delivery of a “.pdf” format data file, to deliver a
signature to this Agreement or any amendment hereto or the fact that any signature or agreement or instrument was transmitted or
communicated
through the use of electronic means, including e-mail delivery of a “.pdf” format data file, as a defense to the formation of a contract and each party
hereto forever waives any such
defense.

5.6 Entire Agreement. This Agreement and, to the extent referenced herein, the Merger Agreement, together with the
several agreements and other
documents and instruments referred to herein or therein or annexed hereto or thereto, constitute the entire agreement among the parties hereto with
respect to the transactions contemplated hereunder and thereunder and
supersede all prior arrangements or understandings, with respect thereto, written
and oral.

5.7 Governing Law; Consent to
Jurisdiction; Waiver of Jury Trial.
 

 

5.7.1 The parties agree that this Agreement shall be governed by and construed in all respects in accordance with and
all disputes
arising out of or in connection with this Agreement or the transactions contemplated hereby shall be resolved under, the Laws of
the State of Mississippi without regard to any conflict of Laws or choice of Law principles that might
otherwise refer construction
or interpretation of this Agreement to the substantive Law of another jurisdiction.

 

 

5.7.2 Each party agrees that it will bring any action or proceeding in respect of any claim arising out of or related
to this Agreement or
the transactions contemplated hereby exclusively in any federal or state court of competent jurisdiction located in Lee County,
Mississippi (the “Chosen Courts”), and, solely in connection with claims arising
under this Agreement or the transactions that are
the subject of this Agreement, (a) irrevocably submits to the exclusive jurisdiction of the Chosen Courts, (b) waives any objection
to laying venue in any such action or proceeding in the
Chosen Courts, (c) waives any objection that the Chosen Courts are an
inconvenient forum or do not have jurisdiction over any party, and (d) agrees that service of process upon such party in any such
action or proceeding will be effective
if notice is given in accordance with Section 5.3.

 

 

5.7.3 EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT,
ACTION
OR OTHER PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
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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 ANY
ACTION, SUIT OR PROCEEDING, 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 5.7.

5.8
Amendments; Waivers. To the extent permitted by Law, this Agreement may be amended or waived by a subsequent writing signed by each of
the parties upon the approval of each of the parties. The parties hereto may, to the extent permitted by
Law, (a) extend the time for the performance of
any of the obligations or other acts of the other parties, (b) waive any inaccuracies in the representations and warranties contained herein or in any
document delivered pursuant hereto, and
(c) waive compliance with any of the agreements or satisfaction of any conditions contained herein. Any
agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed on
behalf of such
party, but such extension or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition shall not operate as a
waiver of, or estoppel with respect to, any subsequent or other failure to
comply with an obligation, covenant, agreement or condition. No failure or
delay by any party hereto in exercising any right, power, remedy or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof
preclude any other or further exercise thereof or the exercise of any right, power or privilege.

5.9 Enforcement of Agreement. The
parties hereto agree that irreparable damage would occur and that the parties hereto would not have any
adequate remedy at law in the event that any of the provisions of this Agreement was not performed in accordance with its specific terms or was
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to
enforce specifically the terms and provisions hereof in any court of the United States or
any state having jurisdiction, this being in addition to any other
remedy to which they are entitled at Law or in equity. Each of the parties waives (a) any defense in any action for specific performance that a remedy at
Law would be adequate
and (b) any requirement under any Law to post security or a bond as a prerequisite to obtaining equitable relief.

5.10
Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be
ineffective to the extent of such invalidity or unenforceability without rendering invalid or
unenforceable the remaining terms and provisions of this
Agreement or affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of
this Agreement is so broad as to be
unenforceable, the provision shall be interpreted to be only so broad as is enforceable.

5.11 Assignment. Except as expressly
contemplated hereby, neither this Agreement nor any of the rights, interests or obligations hereunder shall
be assigned by any party hereto (whether by merger, consolidation or otherwise by operation of Law) without the prior written consent of the
other
parties. Any purported assignment in contravention hereof shall be null and void. Subject to the preceding sentences, this Agreement will be binding
upon, inure to the benefit of and be enforceable by the parties and their respective
successors and permitted assigns.

5.12 Third Party Beneficiaries. Nothing in this Agreement, expressed or implied, is intended to
confer upon any Person, other than the parties or
their respective successors, any rights, remedies, obligations, or liabilities under or by reason of this Agreement. The representations and warranties in
this Agreement are the product of
negotiations among the parties hereto and are for the sole benefit of the parties. Any inaccuracies in such
representations and warranties are subject to waiver by the parties hereto in accordance herewith without notice or liability to any other
Person. In some
instances, the representations and warranties in this Agreement may
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represent an allocation among the parties hereto of risks associated with particular matters regardless of the knowledge of any of the parties hereto.
Consequently, Persons other than the parties
may not rely upon the representations and warranties in this Agreement as characterizations of actual facts
or circumstances as of the date of this Agreement or as of any other date. Notwithstanding any other provision hereof to the contrary, no
Consent,
approval or agreement of any third party beneficiary will be required to amend, modify or waive any provision of this Agreement.

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

5.14 Reasonable Efforts. On the terms and subject to the conditions of
this Agreement, the Shareholder agrees to execute and deliver such
additional documents as Buyer may reasonably request and use its reasonable best efforts to take, or cause to be taken, all appropriate actions, and to do,
or cause to be done, all
things necessary, proper or advisable under applicable Laws to consummate and make effective the transactions contemplated
hereby as promptly as practicable. Without limiting the foregoing, the Shareholder shall execute and deliver to Buyer and any
of its designees any
proxies reasonably requested by Buyer with respect to the Shareholder’s voting obligations under this Agreement.

[signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
(where applicable, by their respective officers or other
authorized Person thereunto duly authorized) as of the day and year first written above.
 

RENASANT CORPORATION

By:   
Name:  
Title:  

COMMERCIAL HOLDING COMPANY, INC.

By:   
Name:  
Title:  

SHAREHOLDER

 
[ ][, individually and as co-trustee of the trust identified on
Schedule 1 of which the undersigned is a co-trustee]

[Signature Page to Voting Agreement]



CONSENT AND JOINDER

The undersigned, being the spouse of the Shareholder, hereby acknowledges that the undersigned has read the foregoing Voting Agreement (the
“Agreement”) and[, individually and as co-trustee of the trust identified on Schedule 1 of which the undersigned is a co-trustee,] agrees as follows:

1. The undersigned consents to the execution, delivery and performance of the Agreement by the Shareholder and agrees that any community
property, marital property or other interest that the undersigned has or may have in the Covered Shares, whether held directly or through any trust
identified on Schedule 1, shall be bound by the terms of the Agreement.

2. To the extent the undersigned is a trustee or co-trustee of any trust identified on Schedule 1, the
undersigned joins in the Agreement in such
capacity with respect to the Covered Shares held by such trust, agrees to be bound by ARTICLE II, Section 3.1 and ARTICLE IV (other than
Section 4.5) of the Agreement as if the undersigned were
the Shareholder with respect to such Covered Shares, and agrees to take all actions as
co-trustee necessary to permit the Shareholder to perform the Shareholder’s obligations under the Agreement.

3. Until the termination of the Agreement in accordance with Section 5.1 thereof, the undersigned shall not (a) revoke, amend or
terminate any
trust identified on Schedule 1, in whole or in part, or withdraw or direct the distribution of any Covered Shares therefrom, or (b) otherwise Transfer any
interest in the Covered Shares, other than a Permitted Transfer made in
compliance with the Agreement (with the transferee being bound as provided in
the definition of Permitted Transfer).

4. The undersigned
has the legal capacity to execute and deliver this Consent and Joinder, which constitutes a legal, valid and binding obligation
of the undersigned, enforceable in accordance with its terms (except as may be limited by the Bankruptcy and Equity
Exceptions). Capitalized terms
used but not defined herein have the meanings given in the Agreement, and Sections 5.3 through 5.14 of the Agreement apply to this Consent and
Joinder, mutatis mutandis.
 

 
[ ][, individually and as co-trustee of the trust identified on
Schedule 1 of which the undersigned is a co-trustee]



Schedule 1

INFORMATION
 

Shareholder Name      Existing Shares (Total)

        

Existing Shares by Capacity:

Individually: [●] shares

As trustee of the [Name of
Trust] dated [●]: [●] shares

As co-trustee, with [Name of
Co-Trustee], of the [Name of Trust] dated [●]: [●] shares
 
Address for notice:

Name:   

Street:   

City, State:   

ZIP Code:   

Telephone:   

Fax:   

Email:   



Schedule 2

INFORMATION

For avoidance of
doubt, the parties acknowledge and agree that the restrictions set forth in Sections 4.5(b) and 4.5(c) shall not apply to any of the
following:

1. Actions (including solicitations) taken by Shareholder’s employer or other employees or representatives of Shareholder’s
employer that are not
directed or encouraged by Shareholder. Further, Shareholder shall not participate in or otherwise aid or assist Shareholder’s employer or other
employees or representatives of Shareholder’s employer in preparing or
developing any such solicitations or other actions (even if not directed or
encouraged by Shareholder) or a list of any parties to be solicited.

2. Engaging in activities through a hedge fund in the ordinary course of business, including passive investments of any size and providing
investment products and advice to investors.

3. Engaging in activities related to real estate development, including obtaining and
arranging debt or equity financing.

For the avoidance of doubt, nothing in this Schedule 2 or otherwise shall be deemed to waive
Shareholder’s obligation to maintain the
confidentiality of the Seller’s proprietary and other confidential information.



EXHIBIT A-2
Form of Restrictive Covenants Agreement

[See attached]



Exhibit A-2

RESTRICTIVE COVENANTS AGREEMENT

This RESTRICTIVE COVENANTS AGREEMENT (this “Agreement”) is made and entered into as of October [●], 2026, by and
among
Renasant Corporation (“Buyer”), a Mississippi corporation, Commercial Holding Company, Inc. (“Seller”), a Tennessee corporation, and the
undersigned shareholder and director (the
“Shareholder”) of Seller in the Shareholder’s capacity as a shareholder of Seller, and not in his or her capacity
as a director of Seller.

Preamble

Concurrently
with the execution of this Agreement, Buyer and Seller are entering into an Agreement and Plan of Merger, dated as of the date
hereof (as amended, supplemented, restated or otherwise modified from time to time, the “Merger
Agreement”), pursuant to which, among other things,
Seller will merge with and into Buyer, with Buyer as the surviving corporation (the “Merger”), and Commercial Bank & Trust Company, a Tennessee
state-chartered
bank and wholly owned subsidiary of Seller (“Seller Bank”), will merge with and into Renasant Bank, a Mississippi state-chartered bank
and wholly owned subsidiary of Buyer (“Buyer Bank”), with Buyer Bank as the
surviving bank (together with the Merger, the “Mergers”).

As of the date hereof, the Shareholder is a director of
Seller and has Beneficial Ownership of, in the aggregate, those shares of common stock,
$1.00 par value per share, of Seller (“Seller Common Stock”) specified on Schedule 1 attached hereto, which, by virtue of the Merger, will be
converted
into the right to receive shares of Buyer Common Stock (as such term is defined in the Merger Agreement), and therefore the Mergers are expected to be
of substantial benefit to the Shareholder.

As a condition and inducement to Buyer and Seller entering into the Merger Agreement, Buyer and Seller have required that the Shareholder
agree, and the Shareholder has agreed, to enter into this Agreement and abide by the covenants and obligations set forth herein. For the avoidance of
doubt, nothing in this Agreement shall obligate the Shareholder to vote, or to grant any proxy with
respect to, the Covered Shares, and nothing herein
shall restrict the Shareholder’s right to vote the Covered Shares in the Shareholder’s sole discretion on any matter, including the approval of the Merger
Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements herein
contained,
and intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE I
GENERAL

1.1.
Defined Terms. The following capitalized terms, as used in this Agreement, shall have the meanings set forth below. Capitalized terms used
but not otherwise defined herein shall have the meanings ascribed thereto in the Merger
Agreement.

“Affiliate” of a Person means any other Person directly, or indirectly through one or more intermediaries,
controlling, controlled by or
under common control with such Person.

“Beneficial Ownership” by a Person of any
securities means ownership by any Person who, directly or indirectly, through any Contract,
arrangement, understanding, relationship or otherwise (including in such Person’s capacity as trustee of a trust), has or shares (a) voting power
which
includes the power to vote, or to direct the voting of, such security; or (b) investment power which includes the power to dispose, or to direct the



disposition, of such security; and shall otherwise be interpreted in accordance with the term “beneficial ownership” as defined in Rule 13d-3
under the
Exchange Act; provided, that for purposes of determining Beneficial Ownership, a Person shall be deemed to be the Beneficial Owner of any securities
which such Person has, at any time during the term of this Agreement, the right to acquire
pursuant to any Contract, arrangement or understanding or
upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise (irrespective of whether the right to acquire such securities is
exercisable immediately or only
after the passage of time, including the passage of time in excess of 60 days, the satisfaction of any conditions, the
occurrence of any event or any combination of the foregoing). The terms “Beneficially Own” and
“Beneficially Owned” shall have a correlative
meaning.

“Business” means the business of acting as a
commercial, community or retail banking business including, but not limited to, entities
which lend money, take deposits, provide financial advice, provide investment advice and offer financial products and services either directly or
indirectly
through other Persons, including insurance products and services.

“control” (including the terms
“controlling”, “controlled by” and “under common control with”), with respect to the relationship between
or among two or more Persons, means the possession, directly or indirectly, of
the power to direct or cause the direction of the affairs or management of
a Person, whether through the ownership of voting securities, as trustee or executor, by Contract or any other means.

“Constructive Sale” means, with respect to any security, a short sale with respect to such security, entering into or
acquiring an offsetting
derivative Contract with respect to such security, entering into or acquiring a futures or forward Contract to deliver such security or entering into any
other hedging or other derivative transaction that has the effect of
either directly or indirectly materially changing the economic benefits and risks of
ownership of any security.

“Covered
Shares” means, with respect to the Shareholder, the Existing Shares, together with any shares of Seller Common Stock or other
capital stock of Seller that the Shareholder acquires Beneficial Ownership of on or after the date hereof.

“Encumbrance” means any security interest, pledge, mortgage, lien (statutory or other), charge, option to purchase, lease
or other right to
acquire any interest or any claim, restriction, covenant, title defect, hypothecation, assignment, voting trust or agreement, deposit arrangement or other
encumbrance of any kind or any preference, priority or other security
agreement or preferential arrangement of any kind or nature whatsoever (including
any conditional sale or other title retention agreement).

“Existing Shareholders’ Agreement Restrictions” means the obligations of the Shareholder under the Seller
Shareholders’ Agreement, as
in effect on the date hereof and without giving effect to any amendment, supplement, waiver or other modification thereof after the date hereof, solely to
the extent such obligations (a) relate to the election
or removal of directors of Seller pursuant to Paragraph 12 thereof (including the proxy granted
thereunder), or (b) restrict the Transfer of Shares pursuant to Paragraphs 3, 5, 6, 7, 8 or 9 thereof, in each case, other than to the extent waived
pursuant
to Section 2.2.

“Existing Shares” means, with respect to the Shareholder, all shares of Seller Common
Stock Beneficially Owned by the Shareholder,
whether individually or as trustee or co-trustee of any trust, in each case as specified by capacity on Schedule 1 hereto.

“Permitted Transfer” means a Transfer (a) as the result of the death of the Shareholder by the Shareholder to a
descendant, heir, executor,
administrator, testamentary trustee, lifetime trustee or legatee of the Shareholder, (b) Transfers to Affiliates (including trusts) and family members in
connection with estate and tax planning purposes,
(c) Transfers to any other shareholder and director or executive officer of Seller who has executed a
restrictive covenant agreement substantially similar to this Agreement on the date hereof., (d)
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Transfers in respect of Covered Shares pledged in a bona fide transaction, which is outstanding prior to or as of the date hereof, to a lender to the
Shareholder, and (e) such transfers as
Buyer may otherwise permit; provided, that, in the case of the foregoing clauses (a), (b), and (e), prior to the
effectiveness of such Transfer, such transferee executes and delivers to Buyer and Seller an agreement that is identical to this
Agreement or such other
written agreement, in form and substance acceptable to Buyer, to assume all of Shareholder’s obligations hereunder in respect of the Covered Shares
subject to such Transfer and to be bound by the terms of this
Agreement, with respect to the Covered Shares subject to such Transfer, to the same extent
as the Shareholder is bound hereunder and to make each of the representations and warranties hereunder in respect of the Covered Shares Transferred as
the
Shareholder shall have made hereunder; provided, further, that prior to the termination of the Seller Shareholders’ Agreement pursuant to
Section 2.2, no Transfer shall constitute a Permitted Transfer unless it is also made in compliance
with the Seller Shareholders’ Agreement (including
Paragraphs 3, 6 and 8 thereof).

“Seller Shareholders’
Agreement ” means that certain Seller Shareholders’ Agreement, dated February 15, 2020, by and among the Seller
and the shareholders of Seller party thereto.

“Transfer” means, with respect to any security, the direct or indirect assignment, sale, transfer, tender, exchange,
pledge, hypothecation, or
the grant, creation or suffrage of an Encumbrance in or upon, or the gift, placement in trust, or the Constructive Sale or other disposition of such security
(including transfers by testamentary or intestate succession or
otherwise by operation of Law) or any right, title or interest therein (including, but not
limited to, any right or power to vote to which the holder thereof may be entitled, whether such right or power is granted by proxy or otherwise), or the
record or beneficial ownership thereof, the offer to make such a sale, transfer, Constructive Sale or other disposition, and each Contract, arrangement or
understanding, whether or not in writing, to effect any of the foregoing. The term
“Transferred” shall have a correlative meaning.

ARTICLE II
COVENANTS OF SHAREHOLDER

2.1. No Inconsistent Agreements. The Shareholder hereby covenants and agrees that, except for this Agreement, the Shareholder shall not
(a) enter
into, at any time while this Agreement remains in effect, any voting agreement or voting trust or any other Contract with respect to the Covered Shares,
(b) commit any act, except for Permitted Transfers, that could restrict or
affect his or her legal power, authority and right to comply with and perform his
or her covenants and obligations under this Agreement, or otherwise reasonably be expected to prevent or disable the Shareholder from performing any
of his or her
obligations under this Agreement, or (c) take any action that would reasonably be expected to make any representation or warranty of the
Shareholder contained herein untrue or incorrect or have the effect of impeding, preventing, delaying,
interfering with, disabling or adversely affecting
the performance by the Shareholder of any of his or her obligations under this Agreement.

2.2. Consent to Termination of, and Waiver of
Rights under, Seller Shareholders’ Agreement.

(a) Consent to
Termination. The Shareholder, in its, his or her capacity as a shareholder of Seller and a party to the Seller Shareholders’
Agreement, hereby irrevocably and unconditionally (i) consents to the termination of the Seller
Shareholders’ Agreement in its entirety pursuant to
Paragraph 13(a)(iii) thereof, effective immediately prior to the Effective Time, and (ii) agrees that, effective automatically as of, and contingent upon the
occurrence of, the time
immediately prior to the Effective Time, and without any further action by the Shareholder, Seller or any other Person, the Seller
Shareholders’ Agreement and all restrictions on transfer created thereby shall terminate and be of no further
force or effect, and none of Buyer, Seller,
the Surviving Corporation or any of their respective Affiliates shall have any Liability or continuing obligation thereunder. The Shareholder intends that
this Agreement, executed by the Shareholder and by
Seller (as the
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“Corporation” thereunder), constitute a written instrument terminating the Seller Shareholders’ Agreement for purposes of Paragraph 13(a)(iii) thereof
and Section 8.2(g) of
the Merger Agreement, with respect to all Covered Shares that are voting Shares (as defined in the Seller Shareholders’
Agreement).

(b) Waiver of Rights. Effective as of the time immediately prior to the Effective Time, the Shareholder
hereby irrevocably and
unconditionally waives, releases and relinquishes any and all rights, claims and remedies, whether accrued or unaccrued, that it, he or she has or may
have under the Seller Shareholders’ Agreement, including any right or
remedy preserved by Paragraph 13(b) thereof.

(c) Mergers Not a Transfer. The Shareholder and Seller acknowledge and agree that
none of the execution, delivery or performance of the
Merger Agreement or this Agreement, the consummation of the Mergers, or the conversion of shares of Seller Common Stock into the right to receive
the Merger Consideration constitutes a
“Transfer” or a “Notice of Offer” under the Seller Shareholders’ Agreement. None of Buyer, the Surviving
Corporation or any of their respective Affiliates shall be required to join, or shall be bound by, the Seller
Shareholders’ Agreement.

(d) Aggregation; Seller Acknowledgment. The Shareholder acknowledges
and agrees that this Agreement and the Voting Agreements and
the other Restrictive Covenant Agreements executed by other shareholders of Seller concurrently herewith, taken together, are intended to constitute the
written instrument of the
Corporation and shareholders of the Corporation holding at least 75% of the voting shares of the Corporation required by
Paragraph 13(a)(iii) of the Seller Shareholders’ Agreement, and that Seller may deliver this Agreement and such other
agreements to Buyer in
satisfaction of Section 8.2(g) of the Merger Agreement. Seller, by its execution of this Agreement, (i) agrees to the termination of the Seller
Shareholders’ Agreement as provided in Section 2.2(a), and
(ii) waives any option, right of first refusal or purchase right of Seller under Paragraphs 5, 7
or 8 of the Seller Shareholders’ Agreement to the extent arising out of or triggered by the Merger Agreement, this Agreement or the
transactions
contemplated thereby and hereby.

(e) No Revocation; Further Assurances. The consent, termination and waivers set
forth in this Section 2.2 are coupled with an interest, are
irrevocable and shall not be revoked, rescinded, amended or modified by the Shareholder. The Shareholder shall not exercise, enforce or assert any right
or remedy under the Seller
Shareholders’ Agreement in a manner that would reasonably be expected to impede, interfere with, delay or adversely affect
the Mergers. The Shareholder shall execute and deliver any confirmatory instrument Buyer reasonably requests to evidence
the foregoing, but the
effectiveness of this Section 2.2 shall not be conditioned upon the execution or delivery of any such instrument. The parties intend that this Section 2.2
be effective as an amendment, waiver and termination
instrument under the Seller Shareholders’ Agreement, regardless of the law governing the Seller
Shareholders’ Agreement.

(f)
Effect of Merger Agreement Termination. If the Merger Agreement is terminated in accordance with its terms prior to the Effective
Time, the consent, termination and waivers set forth in this Section 2.2 shall automatically be void
ab initio, and the Seller Shareholders’ Agreement
shall continue in full force and effect in accordance with its terms.

(g) Precedence. To the extent of any conflict between this Agreement and the Seller Shareholders’ Agreement, this Agreement shall
control as among the parties hereto.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES

3.1. Representations and Warranties of the Shareholder. The Shareholder hereby represents and warrants to Seller and Buyer as follows:

(a) Authorization; Validity of Agreement; Necessary Action.
The Shareholder has the requisite capacity and authority, individually and as
trustee or co-trustee of each trust identified on Schedule 1, and, with respect to any such trust, under the governing instrument
of such trust and
applicable Law, to execute and deliver this Agreement, to perform its, his or her obligations hereunder and to consummate the transactions contemplated
hereby. To the extent the governing instrument of any trust identified on
Schedule 1 requires the approval or joinder of any co-trustee in order for the
Shareholder to execute, deliver and perform this Agreement, such approval or joinder has been obtained and is evidenced by the
Consent and Joinder
attached hereto. This Agreement has been duly executed and delivered by the Shareholder (and, if applicable, the Consent and Joinder has been
executed by Shareholder’s spouse) and, assuming the due authorization, execution
and delivery by the other parties hereto, constitutes a legal, valid and
binding obligation of the Shareholder (and, if applicable, the Shareholder’s spouse), enforceable against him or her in accordance with its terms (except
as may be
limited by the Bankruptcy and Equity Exceptions).

(b) Ownership. The Existing Shares are, and all of the Covered Shares owned by
the Shareholder from the date hereof through and on the
Closing Date will be, Beneficially Owned by the Shareholder except to the extent such Covered Shares are Transferred after the date hereof pursuant to
a Permitted Transfer. From the date hereof
through and on the Closing Date, the Shareholder has and will have sole or shared title to the Covered Shares,
free and clear of any Encumbrances other than those imposed by applicable Securities Laws and the Existing Shareholders’ Agreement
Restrictions. As
of the date hereof, the Existing Shares constitute all of the shares of Seller Common Stock Beneficially Owned by the Shareholder. The Shareholder has
and will have at all times through the Closing Date sole or shared voting power
(including the right to control such vote as contemplated herein), sole or
shared power of disposition (including the right to control any disposition), sole or shared power to issue instructions with respect to the matters set forth
in ARTICLE II
hereof (including the right to control the making or issuing of any such instructions), and sole or shared power to agree to all of the
matters set forth in this Agreement (including the right to cause such agreements), in each case subject only to
the Existing Shareholders’ Agreement
Restrictions, none of which restricts or affects the Shareholder’s ability to perform its, his or her obligations hereunder, and in each case with respect to
all of the Existing Shares and with
respect to all of the Covered Shares owned by the Shareholder at all times through the Closing Date. The Shareholder
has and will have possession of an outstanding certificate or outstanding certificates representing all of the Covered Shares and
such certificate or
certificates does or do not contain any legend or restriction inconsistent with the terms of this Agreement, the Merger Agreement or the transactions
contemplated hereby and thereby (it being understood that the legend
contemplated by Paragraph 4 of the Seller Shareholders’ Agreement shall not be
deemed inconsistent therewith). Notwithstanding the foregoing, with respect to any Covered Shares held by the Shareholder as trustee or co-trustee of a
trust identified on Schedule 1, (i) the Shareholder holds title to such Covered Shares solely in such fiduciary capacity, and (ii) to the extent any title or
power described in the second or
fourth sentence of this Section 3.1(b) is shared, it is shared solely with the co-trustee(s) of such trust identified on
Schedule 1.

(c) No Violation. The execution and delivery of this Agreement by the Shareholder does not, and the performance by the Shareholder of
its, his or her obligations under this Agreement will not, (i) conflict with or violate any Law or Order applicable to the Shareholder or by which any of
its, his or her Assets is bound, or (ii) constitute or result in a Default under or
the loss of any benefit under, or result in the creation of any Encumbrance
on the Assets of the Shareholder under, any of the terms, conditions or provisions of any Contract to which the Shareholder is a party or by which the
Shareholder or any of
his or her Assets is bound, except for any of the foregoing as would not reasonably be expected, either individually or in the
aggregate, to materially impair the ability of the Shareholder to perform his or her obligations under this Agreement.
Without limiting the
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foregoing, the execution, delivery and performance of this Agreement by the Shareholder and the consummation of the Mergers do not and will not
(after giving effect to the waivers set forth in
Section 2.2) constitute a Default under, or give rise to any option, right of first refusal, purchase right or
other right of any Person under, the Seller Shareholders’ Agreement. Except for the Existing Shareholders’ Agreement
Restrictions, neither the
Shareholder nor any of his or her Affiliates (A) has entered into any voting agreement or voting trust with respect to any Covered Shares or entered into
any other Contract relating to the voting of the Covered Shares or
(B) has appointed or granted a proxy or power of attorney with respect to any Covered
Shares. The Shareholder has made available to Buyer a true, correct and complete copy of the Seller Shareholders’ Agreement, which has not been
amended,
supplemented or otherwise modified, and the Shareholder is not a party to any other shareholders’, voting, buy-sell or similar agreement with
respect to Seller or the Covered Shares.

(d) Consents and Approvals. The execution and delivery of this Agreement by the Shareholder does not, and the performance by the
Shareholder of its obligations under this Agreement and the consummation by it of the transactions contemplated hereby will not, require the
Shareholder to obtain any Consent, other than any Consent of a
co-trustee of a trust identified on Schedule 1 that has been obtained and delivered to
Buyer prior to or concurrently with the execution of this Agreement. Except for the Consent and Joinder, which has been
duly executed and delivered by
the Shareholder’s spouse concurrently herewith, no Consent of Shareholder’s spouse is necessary under any “community property” or other laws in
order for Shareholder to enter into and perform
its obligations under this Agreement.

(e) Legal Proceedings. There is no Litigation pending or, to the knowledge of the
Shareholder, threatened against or affecting the
Shareholder or any of his or her Affiliates that could reasonably be expected to impair the ability of the Shareholder to perform his or her obligations
hereunder or to consummate the transactions
contemplated hereby on a timely basis.

(f) No Fees. The Shareholder has not employed any broker or finder or incurred any
Liability for any financial advisory fees, investment
bankers’ fees, brokerage fees, commissions, or finders’ fees in connection with this Agreement or the transactions contemplated hereby.

(g) Reliance by Buyer. The Shareholder understands and acknowledges that Buyer is entering into the Merger
Agreement in reliance upon
the Shareholder’s execution and delivery of this Agreement and the representations and warranties of Shareholder contained herein.

ARTICLE IV
OTHER
COVENANTS

4.1. Prohibition on Transfers; Other Actions.

(a) Until the earlier of the receipt of the Seller Shareholder Approval or the date on which the Merger Agreement is terminated in
accordance
with its terms, the Shareholder hereby agrees not to (i) Transfer any of the Covered Shares, Beneficial Ownership thereof or any other
interest specifically therein unless such Transfer is a Permitted Transfer; (ii) enter into any Contract
with any Person, or take any other action, that
violates or conflicts with or would reasonably be expected to violate or conflict with, or result in or give rise to a violation of or conflict with, the
Shareholder’s representations,
warranties, covenants and obligations under this Agreement; (iii) grant any proxy, power of attorney or other
authorization in or with respect to any or all of the Covered Shares; (iv) except as otherwise permitted by this Agreement or by
order of a court of
competent jurisdiction, take any action that could restrict or otherwise affect the Shareholder’s legal power, authority and right to comply with and
perform his or her covenants and obligations under this Agreement; or
(v) publicly announce any intention to do any of the foregoing. Any Transfer in
violation of this provision shall be void. Following the date hereof, Seller shall make a notation on its stock transfer records that there is a stop transfer
order
with respect to all of the Covered Shares; provided, that any such stop transfer order and notice will immediately be withdrawn and terminated by
Seller following the termination of this Agreement in accordance with Section 5.1.
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(b) The Shareholder understands and agrees that if the Shareholder attempts to Transfer or
provide any other Person with the authority to
vote any of the Covered Shares, Seller shall not, and the Shareholder hereby unconditionally and irrevocably instructs Seller to not, (i) permit such
Transfer on its books and records or
(ii) issue a new certificate representing any of the Covered Shares unless and until the Shareholder shall have
complied with the terms of this Agreement.

4.2. Certain Events. In the event of a stock split, stock dividend or distribution, or any change in the Seller Common
Stock by reason of any
split-up, reverse stock split, recapitalization, combination, reclassification, exchange of shares or the like, the terms “Existing Shares” and “Covered
Shares”
shall be deemed to refer to and include such shares as well as all such stock dividends and distributions and any securities into which or for
which any or all of such shares may be changed or exchanged or which are received in such transaction.

4.3. Notice of Acquisitions. The Shareholder hereby agrees to notify Seller and Buyer as promptly as practicable (and in any event
at least two
Business Days prior to the occurrence of any of the following events) in writing of (a) the number of any additional shares of Seller Common Stock or
other securities of Seller of which the Shareholder acquires Beneficial Ownership
on or after the date hereof, and (b) any proposed Permitted Transfers
of the Covered Shares, Beneficial Ownership thereof or other interest specifically therein.

4.4. Acquisition Proposals. The Shareholder shall not, and shall use its, his or her reasonable best efforts to cause his or her
Affiliates and each of
their respective Representatives not to, directly or indirectly, (a) solicit, initiate, seek, encourage (including by providing information or assistance),
facilitate or induce any Acquisition Proposal, (b) engage or
participate in any discussions or negotiations regarding, or furnish or cause to be furnished
to any Person any information or data in connection with, or afford access to the business, personnel, Assets or Books and Records of the Seller Entities
in connection with, or take any other action to solicit, facilitate or induce the making of, any inquiry, offer or proposal that constitutes, or may
reasonably be expected to lead to, an Acquisition Proposal, (c) approve, agree to, accept,
endorse or recommend any Acquisition Proposal, (d) solicit
proxies or become a “participant” in a “solicitation” (as such terms are defined under the Exchange Act) with respect to an Acquisition Proposal or
otherwise
encourage or assist any party in taking or planning any action that would reasonably be expected to compete with, restrain or otherwise serve
to interfere with or inhibit the timely consummation of the Mergers in accordance with the terms of the
Merger Agreement, (e) initiate a shareholders’
vote or action by consent of Seller’s shareholders with respect to an Acquisition Proposal, (f) except by reason of this Agreement, become a member of
a “group” (as
such term is used in Section 13(d) of the Exchange Act) with respect to any voting securities of Seller that takes any action in support of
an Acquisition Proposal, (g) approve, agree to, accept, endorse or recommend, or propose to
approve, agree to, accept, endorse or recommend any
Acquisition Agreement contemplating or otherwise relating to any Acquisition Transaction, or (h) otherwise cooperate in any way with, or assist or
participate in, or facilitate or encourage
any effort or attempt by any Person to do or seek to do any of the foregoing. Without limiting the foregoing, it is
agreed that any violation of the restrictions set forth in this Section 4.4 by any Affiliate or Representative of the
Shareholder shall constitute a breach of
this Section 4.4 by the Shareholder.

4.5.
Non-Competition and Non-Solicitation.

(a) The
Shareholder acknowledges and agrees that during the Shareholder’s ownership, directly or indirectly, of Seller and as director of
Seller, the Shareholder and its Affiliates have become familiar with Seller’s trade secrets and with other
confidential information concerning Seller and
its Affiliates. Therefore, and in further consideration of the compensation to be paid to the Shareholder pursuant to the Merger Agreement, the
Shareholder agrees to the covenants set forth in this
Section 4.5 and acknowledges that: (i) the goodwill (including customer relationships) of Seller and
its Affiliates associated with the transactions contemplated by the Merger Agreement is being acquired by Buyer; (ii) the
Shareholder’s receipt of
consideration for the Merger Consideration is a direct benefit from Buyer’s acquisition of such goodwill of Seller and its Affiliates; (iii) it is fair and
appropriate to preserve the value of the goodwill
of Seller and its Affiliates by entering into the
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covenants contained in this Section 4.5, which limits the Shareholder’s ability to compete with Seller and its Affiliates and their respective successors
and assigns; (iv) the
agreements and covenants provided by the Shareholder in this Section 4.5 are essential to protect the value of Seller and its
Affiliates, including the goodwill associated with Seller and its Affiliates; (v) without the covenants and
agreements of the Shareholder contained in this
Section 4.5, Buyer would not have entered into the Merger Agreement and such covenants and agreements contained herein were a condition and
inducement to Buyer to enter into the Merger Agreement
and to consummate the transactions pursuant to the Merger Agreement; and (vi) each and all of
the restrictions contained in this Section 4.5, including the duration, scope and geographic area of the covenants described in this
Section 4.5 are fair,
reasonable and necessary in order to protect Seller and its Affiliates’ goodwill and other assets and legitimate interests of Seller and its Affiliates as
those interests exist as of the date hereof.

(b) The Shareholder hereby covenants and agrees that, for a period commencing on the Closing Date and terminating on the second
anniversary of
the Closing Date (the “Restricted Period”), such Shareholder shall not, except as set forth on Schedule 2, within 50 miles of any branch or
other office of the Surviving Corporation or the Surviving Bank, directly or indirectly,
either for himself or herself or for any other Person other than for
Buyer or its Affiliates, participate in any business (including, without limitation, any division, group or franchise of a larger organization) that engages
(or proposes to engage)
in the Business; provided, that if as of the date hereof the Shareholder holds not more than a 3% direct or indirect equity interest
in such Person, then the Shareholder may retain (but not increase) such ownership interest without being deemed to
“participate” in the Business
conducted by such Person. For purposes of this Agreement, the term “participate” shall mean having more than 3% direct or indirect ownership interest
in any Person, whether as a sole proprietor,
investor, owner, equity holder, partner, member, manager, joint venturer, creditor or otherwise, or rendering
any direct or indirect service or assistance to any Person (whether as a director, officer, manager, member, supervisor, employee, agent,
consultant or
otherwise), with respect to the Business.

(c) The Shareholder covenants and agrees that during the Restricted Period,
except as set forth on Schedule 2, the Shareholder shall not
directly or indirectly, (i) as employee, agent, consultant, director, equity holder, member, manager, partner or in any other capacity, without Buyer’s prior
written consent
(other than for the benefit of Buyer or its Affiliates), solicit, call upon, communicate with or attempt to communicate (whether by mail,
telephone, electronic mail, social media, personal meeting or any other means, excluding general solicitations
of the public that are not based in whole
or in part on any list of customers of Seller, Seller Bank, the Surviving Corporation, the Surviving Bank or any of their respective Affiliates) with any
Person that is or was a customer of Seller or any of
its Affiliates (including Seller Bank) during the one-year period preceding the Closing Date for the
purpose of engaging in opportunities related to the Business or contracts related to the Business, or
(ii) interfere with or damage (or attempt to interfere
with or damage) any relationship between Seller, Seller Bank, the Surviving Corporation, the Surviving Bank or any of their respective Affiliates and
any such customers, supplier, licensee,
licensor, franchisee or other business relation (including making, publishing or communicating any negative,
defamatory or disparaging statements, remarks or comments concerning or alluding to Seller, Seller Bank, the Surviving Corporation, the
Surviving
Bank or any of their respective Affiliates or their products, customers, suppliers, licensees, licensors, franchisees and other associated third parties or
making any maliciously false statements about Seller’s, Seller Bank’s,
the Surviving Corporation’s, the Surviving Bank’s or any of their respective
Affiliates’ employees and officers).

(d)
The Shareholder covenants and agrees that during the Restricted Period, such Shareholder shall not directly or indirectly, as employee,
agent, consultant, director, equity holder, member, manager, partner or in any other capacity, without
Buyer’s prior written consent, employ, engage,
recruit, hire, solicit or induce, or cause others to solicit or induce, for employment or engagement, any employee of Seller or its Affiliates (including
Seller Bank) (excluding general
solicitations of the public that are not based on any list of, or directed at, employees of Seller or its Affiliates (including
Seller Bank)).

4.6. Shareholder Capacity. The Shareholder is signing this Agreement solely in his or her capacity as a holder of Seller Common Stock,
both
individually and as trustee or co-trustee of each trust identified on
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Schedule 1, and nothing herein shall prohibit, prevent or preclude the Shareholder from taking or not taking any action in the Shareholder’s capacity as
an executive officer or
director of Seller to the extent permitted by the Merger Agreement.

4.7. Further Assurances. From time to time, at
the request of Buyer or Seller and without further consideration, the Shareholder shall execute and
deliver such additional documents and take all such further action as may be reasonably necessary to effect the actions and consummate the
transactions
contemplated by this Agreement.

4.8. Disclosure. The Shareholder hereby authorizes Buyer and Seller to publish and
disclose in any announcement or disclosure required by
applicable Law and any Proxy Statement/Prospectus filed in connection with the transactions contemplated by the Merger Agreement the Shareholder’s
identity and ownership of the Covered
Shares and the nature of the Shareholder’s obligations under this Agreement.

ARTICLE V
MISCELLANEOUS

5.1.
Termination. This Agreement shall remain in effect until the earlier to occur of (a) the Effective Time, (b) the date of termination of the
Merger Agreement in accordance with its terms, and (c) the termination of this
Agreement by mutual written consent of the parties hereto; provided, that
(i) the provisions of ARTICLE V shall survive any termination of this Agreement, (ii) the provisions of Section 2.2 shall survive the termination of this
Agreement in the case of termination pursuant to clause (a) of Section 5.1, and (iii) the provisions of Section 4.5 shall survive until the end of the
Restricted Period in the case of termination pursuant to clause (a) of
this Section 5.1. Nothing in this Section 5.1 and no termination of this Agreement
shall relieve or otherwise limit any party of liability for fraud, or willful or intentional breach of this Agreement.

5.2. No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Buyer or Seller any direct or indirect
ownership or
incidence of ownership of or with respect to any Covered Shares. All rights, ownership and economic benefits of and relating to the Covered Shares
shall remain vested in and belong to the Shareholder, and Buyer or Seller shall not have
any authority to direct the Shareholder in the voting or
disposition of any of the Covered Shares, except as otherwise provided herein.

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

Buyer:    Renasant Corporation
   Renasant Bank
   209 Troy Street

  

Tupelo, Mississippi 38804
Attention:
Kevin D. Chapman
Email: kchapman@renasant.com;
With a copy
to: Mark Jeanfreau

   Email: Mark.Jeanfreau@renasant.com
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Copy to Counsel:    Phelps Dunbar LLP

  

365 Canal St., Suite 2000
New
Orleans, LA 70130
Attention: Mark Fullmer

  
Email: Mark.Fullmer@phelps.com
Attention: Andrew Meaders

   Email: Andrew.Meaders@phelps.com

Seller:

  

Commercial Holding Company, Inc.
Commercial Bank & Trust Company
101 North Poplar
St

   Paris, TN 38242

  
Attention: Roy Molitor Ford, Jr.
Email: MFord@cbtcnet.com

Copy to Counsel:    Alston & Bird LLP

  
1201 W. Peachtree St. NE, Suite 4900
Atlanta, GA 30309

  

Attention: Mark C. Kanaly
Email:
Mark.Kanaly@alston.com
Attention: Will Hooper

   Email: Will.Hooper@alston.com

Shareholder:    To those Persons indicated on Schedule 1.

5.4 Interpretation. Neither this Agreement nor any uncertainty or ambiguity herein shall be construed
or resolved against any 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, unless otherwise defined herein, the words used shall be
construed and interpreted according to their ordinary meaning so as fairly to accomplish the purposes and intentions of all parties hereto. Section
headings of this Agreement are for reference purposes only and are to be given no effect in the construction or interpretation of this Agreement.
Whenever the context may require, any pronoun used herein shall include the corresponding masculine,
feminine or neuter forms. Whenever the words
“include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” The word
“or”
shall not be exclusive and “any” means ‘any and all.” “Extent” in the phrase “to the extent” means the degree to which a subject or other thing extends,
and such phrase does not mean
simply “if.” The words “hereby,” “herein,” “hereof,” “hereunder” and similar terms refer to this Agreement as a whole
and not to any specific Section.

5.5 Counterparts; Delivery by Electronic Transmission. This Agreement may be executed in two or more counterparts, each of which shall
be
deemed to be an original, but all of which together shall constitute one and the same instrument. This Agreement and any signed agreement or
instrument entered into in connection with this Agreement, and any amendments or waivers hereto or
thereto, to the extent signed and delivered by
electronic means, including by e-mail delivery of a “.pdf” format data file, shall be treated in all manner and respects as an original agreement or
instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. No party
hereto or to any such agreement or instrument shall raise the use of electronic means, including
e-mail delivery of a “.pdf” format data file, to deliver a
signature to this Agreement or any amendment hereto or the fact that any signature or agreement or instrument was transmitted or
communicated
through the use of electronic means, including e-mail delivery of a “.pdf” format data file, as a defense to the formation of a contract and each party
hereto forever waives any such
defense.
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5.6 Entire Agreement. This Agreement and, to the extent referenced herein, the Merger
Agreement, together with the several agreements and other
documents and instruments referred to herein or therein or annexed hereto or thereto, constitute the entire agreement among the parties hereto with
respect to the transactions contemplated
hereunder and thereunder and supersede all prior arrangements or understandings, with respect thereto, written
and oral.

5.7
Governing Law; Consent to Jurisdiction; Waiver of Jury Trial.
 

 

5.7.1 The parties agree that this Agreement shall be governed by and construed in all respects in accordance with and
all disputes
arising out of or in connection with this Agreement or the transactions contemplated hereby shall be resolved under, the Laws of
the State of Mississippi without regard to any conflict of Laws or choice of Law principles that might
otherwise refer construction
or interpretation of this Agreement to the substantive Law of another jurisdiction.

 

 

5.7.2 Each party agrees that it will bring any action or proceeding in respect of any claim arising out of or related
to this Agreement or
the transactions contemplated hereby exclusively in any federal or state court of competent jurisdiction located in Lee County,
Mississippi (the “Chosen Courts”), and, solely in connection with
claims arising under this Agreement or the transactions that are
the subject of this Agreement, (a) irrevocably submits to the exclusive jurisdiction of the Chosen Courts, (b) waives any objection
to laying venue in any such action or
proceeding in the Chosen Courts, (c) waives any objection that the Chosen Courts are an
inconvenient forum or do not have jurisdiction over any party, and (d) agrees that service of process upon such party in any such
action or proceeding
will be effective if notice is given in accordance with Section 5.3.

 

 

5.7.3 EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT,
ACTION
OR OTHER PROCEEDING 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 ANY
ACTION, SUIT OR PROCEEDING, 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 5.7.

5.8 Amendments; Waivers. To the extent permitted by Law, this Agreement may be amended or waived by a subsequent writing
signed by each of
the parties upon the approval of each of the parties. The parties hereto may, to the extent permitted by Law, (a) extend the time for the performance of
any of the obligations or other acts of the other parties, (b) waive
any inaccuracies in the representations and warranties contained herein or in any
document delivered pursuant hereto, and (c) waive compliance with any of the agreements or satisfaction of any conditions contained herein. Any
agreement on the
part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such
party, but such extension or waiver or failure to insist on strict compliance with an obligation, covenant,
agreement or condition shall not operate as a
waiver of, or estoppel with respect to, any subsequent or other failure to comply with an obligation, covenant,
 

11



agreement or condition. No failure or delay by any party hereto in exercising any right, power, remedy or privilege hereunder shall operate as a waiver
thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege.

5.9
Enforcement of Agreement. The parties hereto agree that irreparable damage would occur and that the parties hereto would not have any
adequate remedy at law in the event that any of the provisions of this Agreement
was not performed in accordance with its specific terms or was
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to
enforce specifically the
terms and provisions hereof in any court of the United States or any state having jurisdiction, this being in addition to any other
remedy to which they are entitled at Law or in equity. Each of the parties waives (a) any defense in any action
for specific performance that a remedy at
Law would be adequate and (b) any requirement under any Law to post security or a bond as a prerequisite to obtaining equitable relief.

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

5.11 Assignment. Except as expressly contemplated hereby, neither this Agreement nor any of the rights, interests or obligations
hereunder shall
be assigned by any party hereto (whether by merger, consolidation or otherwise by operation of Law) without the prior written consent of the other
parties. Any purported assignment in contravention hereof shall be null and void.
Subject to the preceding sentences, this Agreement will be binding
upon, inure to the benefit of and be enforceable by the parties and their respective successors and permitted assigns.

5.12 Third Party Beneficiaries. Nothing in this Agreement, expressed or implied, is intended to confer upon
any Person, other than the parties or
their respective successors, any rights, remedies, obligations, or liabilities under or by reason of this Agreement. The representations and warranties in
this Agreement are the product of negotiations among the
parties hereto and are for the sole benefit of the parties. Any inaccuracies in such
representations and warranties are subject to waiver by the parties hereto in accordance herewith without notice or liability to any other Person. In some
instances, the representations and warranties in this Agreement may represent an allocation among the parties hereto of risks associated with particular
matters regardless of the knowledge of any of the parties hereto. Consequently, Persons other
than the parties may not rely upon the representations and
warranties in this Agreement as characterizations of actual facts or circumstances as of the date of this Agreement or as of any other date.
Notwithstanding any other provision hereof to the
contrary, no Consent, approval or agreement of any third party beneficiary will be required to amend,
modify or waive any provision of this Agreement.

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

5.14 Reasonable Efforts. On the terms and subject to the conditions of
this Agreement, the Shareholder agrees to execute and deliver such
additional documents as Buyer may reasonably request and use its reasonable best efforts to take, or cause to be taken, all appropriate actions, and to do,
or cause to be done, all
things necessary, proper or advisable under applicable Laws to consummate and make effective the transactions contemplated
hereby as promptly as practicable.

[signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
(where applicable, by their respective officers or other
authorized Person thereunto duly authorized) as of the day and year first written above.
 

RENASANT CORPORATION

By:   
Name:  
Title:  

COMMERCIAL HOLDING COMPANY, INC.

By:   
Name:  
Title:  

SHAREHOLDER

 
[ ][, individually and as co-trustee of the trust identified on
Schedule 1 of which the undersigned is a co-trustee]

[Signature Page to Restrictive Covenant Agreement]



CONSENT AND JOINDER

The undersigned, being the spouse of the Shareholder, hereby acknowledges that the undersigned has read the foregoing Restrictive Covenant
Agreement (the “Agreement”) and[, individually and as co-trustee of the trust identified on Schedule 1 of which the undersigned is a co-trustee,]
agrees
as follows:

1. The undersigned consents to the execution, delivery and performance of the Agreement by the Shareholder and agrees
that any community
property, marital property or other interest that the undersigned has or may have in the Covered Shares, whether held directly or through any trust
identified on Schedule 1, shall be bound by the terms of the Agreement.

2. To the extent the undersigned is a trustee or co-trustee of any trust identified on Schedule 1, the
undersigned joins in the Agreement in such
capacity with respect to the Covered Shares held by such trust, agrees to be bound by Article II, Section 3.1 and ARTICLE IV (other than Section 4.5)
of the Agreement as if the undersigned were
the Shareholder with respect to such Covered Shares, and agrees to take all actions as co-trustee necessary
to permit the Shareholder to perform the Shareholder’s obligations under the Agreement.

3. Until the termination of the Agreement in accordance with Section 5.1 thereof, the undersigned shall not (a) revoke, amend or
terminate any
trust identified on Schedule 1, in whole or in part, or withdraw or direct the distribution of any Covered Shares therefrom, or (b) otherwise Transfer any
interest in the Covered Shares, other than a Permitted Transfer made in
compliance with the Agreement (with the transferee being bound as provided in
the definition of Permitted Transfer).

4. The undersigned
has the legal capacity to execute and deliver this Consent and Joinder, which constitutes a legal, valid and binding obligation
of the undersigned, enforceable in accordance with its terms (except as may be limited by the Bankruptcy and Equity
Exceptions). Capitalized terms
used but not defined herein have the meanings given in the Agreement, and Sections 5.3 through 5.14 of the Agreement apply to this Consent and
Joinder, mutatis mutandis.
 

 
[ ][, individually and as co-trustee of the trust identified on
Schedule 1 of which the undersigned is a co-trustee]



Schedule 1

INFORMATION
 

Shareholder Name      Existing Shares (Total)

        

Existing Shares by Capacity:

Individually: [●] shares

As trustee of the [Name of
Trust] dated [●]: [●] shares

As co-trustee, with [Name of
Co-Trustee], of the [Name of Trust] dated [●]: [●] shares
 
Address for notice:

Name:   

Street:   

City, State:   

ZIP Code:   

Telephone:   

Fax:   

Email:   



Schedule 2

INFORMATION

For avoidance of
doubt, the parties acknowledge and agree that the restrictions set forth in Sections 4.5(b) and 4.5(c) shall not apply to any of the
following:

1. Actions (including solicitations) taken by Shareholder’s employer or other employees or representatives of Shareholder’s
employer that are not
directed or encouraged by Shareholder. Further, Shareholder shall not participate in or otherwise aid or assist Shareholder’s employer or other
employees or representatives of Shareholder’s employer in preparing or
developing any such solicitations or other actions (even if not directed or
encouraged by Shareholder) or a list of any parties to be solicited.

2. Engaging in activities through a hedge fund in the ordinary course of business, including passive investments of any size and providing
investment products and advice to investors.

3. Engaging in activities related to real estate development, including obtaining and
arranging debt or equity financing.

For the avoidance of doubt, nothing in this Schedule 2 or otherwise shall be deemed to waive
Shareholder’s obligation to maintain the
confidentiality of the Seller’s proprietary and other confidential information.



EXHIBIT B
Form of Subsidiary Plan of Merger

[See attached]



Exhibit B

Agreement and Plan of Merger

between

Commercial
Bank & Trust Company

and

Renasant Bank

This
Agreement and Plan of Merger (the “Agreement”) made between Commercial Bank & Trust Company, a Tennessee state-chartered bank,
being located at Paris, county of Henry, in the State of Tennessee (“Seller
Bank”), with total capital of $92,276,484.43, paid in capital and surplus of
$20,900,00 for 100,000 shares of common stock, each with a par value $10.00 per share, and undivided profits or capital reserves of $71,376,484.43, as
of
September 30, 2026, and Renasant Bank, a Mississippi state-chartered bank, being located at Tupelo, county of Lee, in the state of Mississippi
(“Buyer Bank” and together with Seller Bank, the “Merging
Banks”), with total capital of $4,167,144,941, paid in capital and surplus of $3,035,662,997
for 772,822 shares of common stock, each with a par value of $5.00 per share, and undivided profits and capital reserves of $1,131,481,945, as of
September 30, 2026 each acting pursuant to a unanimous resolution of its board of directors, witnessed as follows:

Section 1.

Seller Bank shall be merged with and into Buyer Bank with the Buyer Bank as the surviving entity in the merger (the “Bank
Merger”).

Section 2.

The name of the surviving entity in the Bank Merger (hereinafter referred to as the “Surviving Bank”) shall be the name of
Buyer Bank.

Section 3.

The business of the Surviving Bank shall be that of a Mississippi state-chartered bank. This business shall be conducted by the Surviving Bank
at
its main office to be located at 209 Troy Street, Tupelo, Mississippi 38804 and at its legally established branches.

Section 4.

The
amount of total capital of the Surviving Bank shall be approximately $[●], divided into [●] shares of common stock, each of $5.00 par value,
and at the time the Bank Merger shall become effective, the Surviving Bank shall have a surplus
of approximately $[●] and undivided profits, including
capital reserves, which when combined with the capital and surplus will be equal to the combined capital structures of the Merging Banks as stated in
the preamble of this Agreement,
adjusted however, for normal earnings and expenses (and if applicable, purchase accounting adjustments) between [●],
and the effective time of the Bank Merger (the “Effective Time”).

Section 5.

All
rights, franchises and interests of the Merging Banks in and to every species of property, personal and mixed, and choses in action thereto
belonging to each of the Merging Banks as they exist at the Effective Time
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shall pass to and vest in the Surviving Bank without any deed, conveyance or other transfer. The Surviving Bank shall hold and enjoy the same and all
rights of property, franchises and interests
in the same manner and to the same extent as were held and enjoyed by the Merging Banks. The Surviving
Bank shall be responsible for all of the liabilities of every kind and description of each of the Merging Banks existing as of the Effective Time.

Section 6.

At
the Effective Time, (i) each of the [●] shares of common stock, par value $5.00 per share, of the Surviving Bank issued and outstanding
immediately prior to the Effective Time shall remain issued and outstanding, and the holders thereof
shall retain their present rights, and (ii) each share
of capital stock of Seller Bank shall be cancelled for no consideration.

Section 7.

Neither
Seller Bank nor Buyer Bank shall declare or pay any dividend to its shareholders between the date of this Agreement and the Effective
Time, or dispose of any of its assets in any other manner, except (a) in order to facilitate the Bank Merger
or the merger (the “Parent Transaction”)
contemplated by the Agreement and Plan of Merger by and between Renasant Corporation (“Buyer”) and Commercial Holding Company, Inc.
(“Seller”), dated
as of October 27, 2026 (the “Parent Merger Agreement”), (b) as permitted in the Parent Merger Agreement, (c) in the case of Seller
Bank, dividends to Seller in amounts reasonably necessary to fund the dividends Seller is
permitted to make under the Parent Merger Agreement,
subject to receipt of any required approvals of Regulatory Authorities (as defined in the Parent Merger Agreement), or (d) in the case of Buyer Bank,
dividends paid to Buyer, as its sole
shareholder, in the ordinary course of business consistent with past practice and applicable Law (as hereinafter
defined).

Section 8.

The
present board of directors of Buyer Bank shall continue to serve as the board of directors of the Surviving Bank until the next annual meeting
or until such time as their successors have been elected and have qualified.

Section 9.

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 following the Bank Merger. The bylaws of Buyer Bank in effect immediately prior to the Effective
Time shall be the bylaws of the Surviving Bank
following the Bank Merger.

Section 10.

This Agreement may be terminated by the mutual written consent of Buyer Bank and Seller Bank or if the Parent Merger Agreement is terminated
in accordance with its terms. If this Agreement is terminated, this Agreement will become void and have no effect, and none of Buyer Bank or Seller
Bank, any of their respective subsidiaries or any of the officers or directors of any of them shall
have any liability of any nature whatsoever hereunder,
or in connection with the transactions contemplated hereby.

Section 11.

The Boards of Directors of each of Buyer Bank and Seller Bank have each unanimously approved this Agreement and the transactions
contemplated hereby, including, without limitation, the Bank Merger, and have authorized the execution and performance thereof, and Buyer and Seller
as sole shareholders of each of Buyer Bank and Seller Bank, respectively, have approved, ratified
and confirmed this Agreement and the Bank Merger;
and the Bank Merger shall become effective at the time specified in the articles of merger to be filed with the Secretary of State of the State of
Mississippi.
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Section 12.

Each of Buyer Bank and Seller Bank hereby represents and warrants to the other that (a) it has full power and authority to enter into
this
Agreement; (b) this Agreement does not conflict with or violate or cause it to be in default under any other agreement, document or instrument to which
it is a party or by which it or its assets is bound or affected; (c) this
Agreement does not violate any code, law (including common law), ordinance,
regulation, reporting or licensing requirement, rule, or statute applicable to it or any of its respective assets (each, a “Law”), or any administrative
decision or award, decree, injunction, judgment, order, consent decree, quasi-judicial decision or any award, ruling, or writ of any federal, state, local or
foreign or other court, arbitrator, mediator, tribunal, administrative agency, or
regulatory authority; and (d) this Agreement is a valid, binding and
enforceable obligation against it, except as such enforceability may be limited by creditors rights laws and general principles of equity.

Section 13.

Buyer
Bank and Seller Bank agree that the Bank Merger shall not occur under this Agreement until (a) after the effective time of the Parent
Transaction; and (b) after receipt of all Requisite Regulatory Approvals (as defined in the Parent Merger
Agreement) for the transactions contemplated
for consummation of the Parent Transaction and the Bank Merger, and all applicable waiting periods in respect thereof shall have expired.

Section 14.

(a) Buyer Bank and Seller
Bank agree to (i) furnish upon request to each other such further information; (ii) execute and deliver to each other such
other documents; and (iii) do such other acts and things, all as the other party may reasonably request for the
purpose of carrying out the intent of this
Agreement and the documents referred to in this Agreement.

(b) To the extent permitted by law,
this Agreement may be amended by a subsequent writing signed by each of Buyer Bank and Seller Bank upon
the approval of each of the same.

(c) None of the agreements in this Agreement or in any instrument delivered pursuant to this Agreement shall survive the Effective Time of the
Bank Merger or the termination of this Agreement.

(d) The invalidity or unenforceability of any provision hereof shall in no way affect
the validity or enforceability of any other provision.

(e) Except as expressly contemplated hereby, neither this Agreement nor any of the
rights, interests or obligations hereunder shall be assigned by
either party (whether by operation of law or otherwise) without the prior written consent of the other party. Any purported assignment in contravention
hereof shall be null and void.
Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of and be enforceable by the
parties and their respective successors and assigns.

(f) This Agreement shall be governed by, and construed in accordance with, the laws of the State of Mississippi, and all disputes arising out
of or
in connection with this Agreement or the transactions contemplated hereby shall be resolved under, the Laws of the State of Mississippi without regard
to any conflict of Laws or choice of Law principles that might otherwise refer construction
or interpretation of this Agreement to the substantive Law of
another jurisdiction.

(g) Each of the Merging Banks acknowledges and agrees
that it has participated in the drafting and negotiation of this Agreement. Accordingly, in
the event of a dispute with respect to the interpretation or enforcement of the terms hereof, no provision shall be construed so as to favor or disfavor
either party hereto.
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(h) This Agreement may be executed in two or more counterparts, each of which shall be
deemed to be an original, but all of which together shall
constitute one and the same instrument. A facsimile or electronic scan in .pdf format of a signed counterpart of this Agreement will be sufficient to bind
the party or parties whose
signature(s) appear thereon.

[Signatures on Following Page]
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WITNESS, the signatures of Buyer Bank and Seller Bank this
         day of         , [2026][2027], each set by its president or a vice
president, acting pursuant to a [unanimous] resolution of its board of directors.
 

COMMERCIAL BANK & TRUST COMPANY

By:  
 [President/Vice President]

RENASANT BANK

By:  
 [President/Vice President]

[Signature Page to Agreement and Plan of Bank Merger]



EXHIBIT C
Employment Agreement Signatory

1. Roy Molitor Ford Jr.



EXHIBIT D
Form of Release

[See attached]



Exhibit D

RELEASE

This Release
(this “Release”), dated [●], [2026][2027], is made by [●] (the “Releasor”), in favor of Commercial Holding Company, Inc., a
Tennessee corporation (“Seller”), and Commercial
Bank & Trust Company, a Tennessee state-chartered bank and wholly owned subsidiary of Seller
(“Seller Bank”).

RECITALS

WHEREAS, the
Releasor is a duly elected or appointed director [and executive officer] of Seller and/or Seller Bank as of the date hereof;

WHEREAS,
Renasant Corporation, a Mississippi corporation (“Buyer”), and Seller are parties to that certain Agreement and Plan of Merger,
dated as of October 27, 2026 (as such agreement may be restated, amended or supplemented from
time to time, the “Agreement”), pursuant to which, on
the terms and subject to the conditions set forth in the Agreement, Seller will merge with and into Buyer (the “Merger”), with Buyer as the surviving
corporation in the Merger (sometimes referred to in such capacity as the “Surviving Corporation”), and, immediately thereafter, Seller Bank will merge
with and into Renasant Bank, a Mississippi state-chartered bank and wholly
owned subsidiary of Buyer (“Buyer Bank”), with Buyer Bank as the
surviving bank (the “Bank Merger,” and together with the Merger, the “Mergers”);

WHEREAS, the Releasor recognizes that the execution and delivery of this Release is a condition to Buyer’s obligation to consummate the
Mergers under Section 8.2(d) of the Agreement and, therefore, this Release is incident thereto;

WHEREAS, Releasor desires to enter
into this Release in consideration of the matters set forth herein; and

WHEREAS, any capitalized term not defined herein shall have the
meaning set forth in the Agreement.

NOW, THEREFORE, for and in consideration of the premises contained herein, the consummation of the
transactions contemplated by the
Agreement and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned Releasor hereby
agrees as follows:

1. Release; Related Matters.

(a) Attached as Schedule 1 hereto is a list of all loans outstanding from Seller Bank to the Releasor. The Releasor acknowledges that
there
are no existing claims or defenses, personal or otherwise, or rights of set off whatsoever against Seller Bank, except as set forth below or as otherwise
expressly set forth on Schedule 1.

(b) Effective as of the Effective Time as defined in the Agreement, the Releasor, on his or her own behalf and on behalf of his or her heirs,
representatives, executors, and administrators (collectively, the “Releasor Persons”) irrevocably and unconditionally releases, waives and forever
discharges Seller, Seller Bank and each of their respective successors and assigns,
including the Surviving Corporation and the Surviving Bank (each, a
“Released Party” and collectively, the “Released Parties”) from any and all manners of actions, obligations, liabilities, causes of action,
suits, debts,
dues, sums of money, accounts, reckonings, bonds, bills, covenants, contracts, controversies, agreements, promises, variances, trespasses, damages,
judgments, executions, claims and demands of every type and nature whatsoever,
liquidated or unliquidated, known or unknown, in law or equity (each
a “Claim” and collectively, the “Claims”) relating to, arising out of or in connection with the Released Parties and their respective
businesses or assets,
including any Claims arising out of or resulting from the Releasor’s status, relationship, affiliation, rights, obligations or duties as a director, officer,
employee or security holder of Seller or Seller Bank, as the
case may be, for all periods through the date hereof; provided,



however, that a Released Party is not released from any of its obligations or liabilities to the Releasor or other Releasor Person(s): (i) as to any rights of
indemnification and related
benefits pursuant to any applicable law, the Agreement (including Section 7.9 thereof), the articles of incorporation or
bylaws of Seller or Seller Bank, or otherwise, or to claim insurance coverage or to be defended under any insurance
coverage, including without
limitation any directors and officers insurance coverage which applies to or benefits directors and/or officers of Seller or Seller Bank and which applies
to the Releasor or the other Releasor Persons; (ii) in
connection with any deposits, loans or accounts of the Releasor or the other Releasor Persons at
Seller Bank existing as of the date hereof; (iii) any Merger Consideration (including any Fractional Share Payment and any Additional Merger
Consideration Shares) to which the Releasor or the other Releasor Persons are entitled or any rights to dividends or distributions to which Releasor or
the other Releasor Persons are entitled, including any Permitted Dividends; (iv) any rights
or claims of the Releasor or the other Releasor Persons under
the Agreement or any Voting Agreement; and, if the Releasor is an executive officer of Seller or Seller Bank, (v) in connection with any accrued
compensation and rights under any
Seller Benefit Plans existing as of the date hereof; (vi) pursuant to the provisions of any written employment
agreement to which the Releasor is a party (as set forth on Schedule 2 hereto); and (vii) in connection with medical claims not
yet filed (collectively, the
“Reserved Claims”).

(c) The Releasor represents and warrants that in his or her
capacity as a director, officer, employee or security holder of Seller or Seller
Bank, as applicable, the Releasor has no knowledge of any Claims that the Releasor may have against the Released Parties other than the Reserved
Claims. The Releasor
further represents and warrants to the Released Parties that the Releasor is the sole owner of, and has not sold, assigned or
otherwise transferred (with or without consideration) to any person, any Claims that would otherwise be released by this
Release, but for such sale,
assignment or transfer.

(d) Each Released Party hereby irrevocably and unconditionally releases, waives and
forever discharges the Releasor and the other
Releasor Persons from all Claims relating to, arising out of or in connection with Seller or Seller Bank, their respective businesses and/or assets,
including any Claims arising out of or resulting from
the Releasor’s status, relationship, affiliation, rights, obligations and/or duties as a director, officer,
employee or security holder of Seller or Seller Bank, as applicable, for all periods through the date hereof; provided
however, that no Releasor Person is
released from any of its obligations or liabilities to Seller, Seller Bank or any of their respective successors arising from (x) any loan, extension of credit,
commitment or other lending
relationship, or (y) any willful misconduct, fraud or gross negligence by any Releasor Person.

2. No Admission. Neither the
execution or the delivery of this Release, nor the performance of the terms hereof, by any of the parties to this
Release will be considered an admission by any of them of any present or past wrongdoing or liability, and any and all such alleged
admissions or
liabilities are expressly denied by all of the parties to this Release.

3. Covenant Not To Sue. It is expressly
intended and agreed that none of the parties to this Release will assert against any other party any Claim
based on the matters encompassed by this Release, other than with respect to the Reserved Claims.

4. Authority. The Releasor represents and warrants that (i) he or she has full power and authority to enter into, execute and
deliver this Release,
(ii) all proceedings required to be taken to authorize the execution, delivery and performance of this Release and the agreements and undertakings
relating hereto and the transactions contemplated hereby have been validly
and properly taken and (iii) this Release constitutes a valid and binding
obligation of the Releasor in the capacity in which executed. The Releasor further represents and warrants that he or she has had a reasonable period of
time to consider
this Release before signing it and that he or she has entered into this Release freely of his or her own accord and without reliance on any
representations of any kind or character not set forth herein. The Releasor enters into this Release after
the opportunity to consult with the Releasor’s
own legal counsel.
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5. Successors. This Release shall be binding upon the undersigned Releasor, the
Releasor Persons and their respective heirs, executors, and
administrators, and shall inure to the benefit of the Releasor, the Releasor Persons, the Released Parties and their respective successors, predecessors,
parents, subsidiaries, affiliates
and other related parties.

6. Governing Law; Construction. This Release and the rights and obligations
of each party subject to this Release will be governed by, and
construed and enforced in accordance with, the laws of the State of Mississippi, without giving effect to any principles of conflicts of law. This Release
is executed and delivered in
connection with and under the Agreement and will be construed as a part of the transactions contemplated by the
Agreement. Venue for any cause of action arising from this Release will lie exclusively in any federal or state court of competent
jurisdiction located in
Lee County, Mississippi.

7. Binding Effect. The rights, obligations and duties of each of
the Releasor Persons hereunder shall be personal and not assignable, transferable or
delegable by any Releasor Persons in any manner whatsoever. Without limiting the foregoing, this Release will be binding upon the Releasor Persons
and will inure to
the benefit of and be enforceable by the respective parents, subsidiaries, affiliates, predecessors, successors and assigns of the Released
Parties. This Release and all of its provisions and conditions are for the sole and exclusive benefit of the
parties to this Release and their respective
parents, subsidiaries, affiliates, predecessors, successors and permitted assigns, and the Released Parties.

8. Entire Agreement; Amendment. This Release represents the entire understanding between the parties relating to the subject matter of
the
Release and supersedes all prior agreements and negotiations between the parties. The recitals to this Release are hereby incorporated by reference into
and made a part of this Release for all purposes. This Release will not be amended,
modified, or altered in any manner except in writing signed by the
parties to this Release.

9. Severability; Modification. If any
term or other provision of this Release is held by a court of competent jurisdiction to be illegal, invalid or
unenforceable under present or future laws, (i) such term or provision will be fully severable and this Release will be construed and
enforced as if such
illegal, invalid or unenforceable provision were not a part of this Release; (ii) the remaining provisions of this Release will remain in full force and
effect and will not be affected by such illegal, invalid or unenforceable
provision or by its severance from this Release; and (iii) there will be added
automatically as a part of this Release a provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible and still be
legal,
valid and enforceable. If any provision of this Release is so broad as to be unenforceable, the provision will be interpreted to be only as broad as is
enforceable.

10. Counterparts. This Release may be signed in multiple counterparts, each of which will be deemed an original, and all executed
counterparts
together will be deemed to be one and the same instrument. A facsimile or electronic scan in “PDF” format of a signed counterpart of this Release will
be sufficient to bind the party or parties whose signature(s) appear
thereon.

11. Term. This Release is executed and delivered in connection with the Agreement. This Release shall become effective
only upon the
consummation of the Merger. If the Agreement is terminated in accordance with its terms prior to consummation of the Merger, this Release shall not
become effective but shall be null and void and of no force or effect.

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

COMMERCIAL HOLDING COMPANY, INC.

By:   
Name:  
Title  

COMMERCIAL BANK & TRUST COMPANY

By:   
Name:  
Title:  

RELEASOR

 
Print Name:    



Schedule 1



Seller’s Disclosure Memorandum



Buyer’s Disclosure Memorandum



Exhibit 99.1
 

  

Renasant Corporation to Acquire Commercial Holding Company

October 27, 2026

Expands Renasant’s West Tennessee
Franchise with over $900M in Low-Cost, Core Deposits

TUPELO, Miss., October 27, 2026 (GLOBE NEWSWIRE)
— Renasant Corporation (NYSE: RNST) (“Renasant”) and Commercial Holding Company
(“Commercial”), the parent company of Commercial Bank & Trust Company (“Commercial Bank”), jointly announced today
that they have entered into
a definitive agreement and plan of merger, pursuant to which Commercial will merge with and into Renasant (the “Merger”). Under the terms of the
merger agreement, Commercial shareholders will receive 0.8798
shares of Renasant common stock for each share of Commercial common stock, or
approximately 2.64 million shares of Renasant common stock in the aggregate. Coupled with a special cash dividend of approximately $35.7 million to
be paid by
Commercial to its shareholders prior to closing, the aggregate transaction value is approximately $142 million, based on the RNST 10-day
average closing price of $40.29 as of October 26, 2026.
Immediately following the Merger, Commercial Bank will merge with and into Renasant Bank.
The Merger has been unanimously approved by each company’s board of directors and is expected to close in the first quarter of 2027. Completion of
the
transaction is subject to customary closing conditions, including the receipt of required regulatory approvals and the approval of Commercial
shareholders.

Headquartered in Paris, Tennessee, and chartered in 1877, Commercial Bank operates nine full-service branches in Paris, Union City, Jackson and
Memphis,
Tennessee. As of September 30, 2026, Commercial Bank had approximately $1.1 billion in total assets, $648 million in total loans and
$983 million in total deposits. Complementing its banking franchise, Commercial Bank’s
trust and wealth management business has approximately
$1.2 billion in assets under management. The Merger will create a Southeastern banking franchise with approximately $28.6 billion in total assets,
$20.4 billion in total loans and
$22.6 billion in total deposits, based on financial data as of September 30, 2026. In Tennessee, the combined company
will operate 28 branches with approximately $2.6 billion in deposits.

“For nearly 150 years, Commercial Bank has built a reputation across West Tennessee for exceptional service and deep community relationships –
values that are central to who we are at Renasant,” said Renasant President and CEO, Kevin Chapman. “This partnership strengthens our presence in
Memphis and provides solid, long-tenured deposit and wealth relationships throughout West
Tennessee. We look forward to welcoming Commercial
Bank’s employees, customers and shareholders to Renasant and to building on the foundation that Mott and his team have established.”

Roy Molitor “Mott” Ford, Jr., Chairman and Chief Executive Officer of Commercial, is expected to join Renasant in a market executive role
following
the completion of the Merger.

“For generations, Commercial Bank & Trust has been committed to the people, families and
businesses of West Tennessee. As our board considered the
best path forward for our shareholders, associates and customers, Renasant stood out as the right partner – a relationship-driven Southeastern bank
whose culture mirrors our own, with
the products, capabilities and balance sheet to serve our customers as they grow. We are excited for our customers,
associates and shareholders to experience our next chapter as part of Renasant,” said Ford.

Keefe, Bruyette & Woods, A Stifel Company, is serving as Renasant’s exclusive financial advisor and rendered a fairness opinion to
Renasant’s board of
directors, and Phelps Dunbar LLP is serving as its legal advisor. Olsen Palmer LLC is serving as exclusive financial advisor and rendered a fairness
opinion to Commercial’s board of directors, and Alston &
Bird LLP is serving as its legal advisor.
 

1



Information to Access Conference Call About the Merger:

Renasant will discuss the Merger on its previously-announced third quarter 2026 earnings webcast and conference call with analysts on Wednesday,
October 28, 2026, at 10:00 AM Eastern Time (9:00 AM Central Time). An investor presentation containing additional information regarding the Merger
will be furnished as an exhibit to a Current Report on Form
8-K filed by Renasant with the SEC and will be available at www.renasant.com under the
News & Market Data tab.

The webcast is accessible through Renasant’s investor relations website at www.renasant.com or
https://event.choruscall.com/mediaframe/webcast.html?
webcastid=bTGfmpSS. To access the conference call, dial 1-877-513-1143 in
the United States and request the Renasant Corporation 2026 Third
Quarter Earnings Webcast and Conference Call. International participants should dial
1-412-902-4145 to access the conference call. The webcast will be
archived on www.renasant.com after the call. A replay can be
accessed via telephone by dialing 1-855-669-9658 in the United States and entering
conference number 2791840 or by dialing 1-412-317-0088 internationally and entering the same conference number.

ABOUT RENASANT CORPORATION:

Renasant Corporation is the
parent of Renasant Bank, a 122-year-old financial services institution. Renasant has assets of approximately $27.5 billion
and operates 278 banking, lending,
mortgage and wealth management offices throughout the Southeast and offers factoring and asset-based lending on a
nationwide basis. Additional information is available on Renasant’s website: www.renasant.com.

ABOUT COMMERCIAL HOLDING COMPANY:

Commercial Holding
Company, Inc., headquartered in Paris, Tennessee, is the parent company of Commercial Bank & Trust Company. Chartered in
1877, Commercial Bank has operations in West Tennessee. Additional information is available on Commercial Bank’s
website: www.cbtcnet.com.

IMPORTANT ADDITIONAL INFORMATION AND WHERE TO FIND IT

In connection with the proposed transaction, Renasant will file with the U.S. Securities and Exchange Commission (the “SEC”) a registration
statement
on Form S-4 (the “registration statement”), which will contain a proxy statement of Commercial and a prospectus of Renasant (the “proxy
statement/prospectus”), and Renasant
may file with the SEC other relevant documents regarding the proposed transaction. INVESTORS AND
SECURITY HOLDERS ARE URGED TO READ THE REGISTRATION STATEMENT AND THE PROXY STATEMENT/PROSPECTUS
CAREFULLY AND IN THEIR ENTIRETY AND ANY OTHER RELEVANT
DOCUMENTS FILED WITH THE SEC BY RENASANT, AS WELL
AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT RENASANT, COMMERCIAL AND THE PROPOSED TRANSACTION. When final, a
definitive copy of the proxy statement/prospectus will be mailed to Commercial shareholders. Investors and security holders will be able to obtain the
registration statement and the proxy statement/prospectus, as well as other filings containing
information about Renasant, free of charge from Renasant
or from the SEC’s website when they are filed. The documents filed by Renasant with the SEC may be obtained free of charge at Renasant’s website, at
www.renasant.com, or by
requesting them by mail at Renasant Corporation, 209 Troy Street, Tupelo, Mississippi 38804, Attention: Corporate Secretary.
Copies of the proxy statement/prospectus, when available, may also be obtained free of charge by requesting them by mail at
Commercial Holding
Company, 101 North Poplar Street, Paris, Tennessee 38242, Attention: Corporate Secretary.

PARTICIPANTS IN THE SOLICITATION

Renasant and Commercial and certain of their respective directors and executive officers may be deemed, under SEC rules, to be participants in the
solicitation
of proxies from the shareholders of Commercial in respect of the proposed transaction. Information about Renasant’s directors and executive
officers is available in Renasant’s proxy statement dated March 18, 2026, for its 2026 Annual
Meeting of Shareholders, filed with the SEC on March 18,
2026, and other documents filed by Renasant with the SEC. Other information regarding the persons who may be deemed participants in the proxy
solicitation and a description of their
direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus
and other relevant materials to be filed with the SEC regarding the proposed transaction when they become available. Investors
should read the proxy
statement/prospectus carefully when it becomes available before making any voting or investment decisions. You may obtain free copies of these
documents from Renasant or Commercial as indicated above.
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NO OFFER OR SOLICITATION

This communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval with
respect to the proposed merger of Renasant and Commercial, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation
or sale would be unlawful prior to registration or qualification under the securities laws of
any such jurisdiction. No offering of securities shall be made
except by means of a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as amended.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Statements included in this communication which are not historical in nature or do not relate to current facts are intended to be, and are hereby identified
as, forward-looking statements for purposes of the safe harbor provided by Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. Forward-looking statements are based on,
among other things, Renasant management’s and
Commercial management’s beliefs, assumptions, current expectations, estimates and projections about the financial services industry, the economy and
Renasant and Commercial. Words and phrases
such as “may,” “approximately,” “continue,” “should,” “expects,” “projects,” “anticipates,” “is likely,”
“look ahead,” “look
forward,” “believes,” “will,” “intends,” “estimates,” “strategy,” “plan,” “could,” “potential,” “possible” and variations of such
words
and similar expressions are intended to identify such forward-looking statements. These forward-looking statements may include projections of,
or guidance on, Renasant’s or the combined company’s future financial performance, asset
quality, liquidity, capital levels, expected levels of future
expenses, including future credit losses, anticipated growth strategies, descriptions of new business initiatives and anticipated trends in Renasant’s
business or financial results.
Renasant and Commercial caution readers that forward-looking statements are subject to certain risks and uncertainties that
are difficult to predict with regard to, among other things, timing, extent, likelihood and degree of occurrence, that could
cause actual results to differ
materially from anticipated results. Such risks and uncertainties include, among others, the following possibilities: the occurrence of any event, change
or other circumstances that could give rise to the right of one
or both of the parties to terminate the definitive merger agreement entered into between
Renasant and Commercial; the outcome of any legal proceedings that may be instituted against Renasant or Commercial; the failure to obtain necessary
regulatory
approvals (and the risk that such approvals may result in the imposition of conditions that could adversely affect the combined company or
the expected benefits of the business combination transaction) and Commercial shareholder approval or to
satisfy any of the other conditions to the
business combination transaction on a timely basis or at all; the possibility that the anticipated benefits of the business combination transaction are not
realized when expected or at all, including as a
result of the impact of, or problems arising from, the integration of the two companies or as a result of
the strength of the economy and competitive factors in the areas where Renasant and Commercial do business; the possibility that the business
combination transaction may be more expensive to complete than anticipated; diversion of management’s attention from ongoing business operations
and opportunities; potential adverse reactions or changes to business or employee relationships,
including those resulting from the announcement or
completion of the business combination transaction; changes in Renasant’s share price before the closing of the business combination transaction; risks
relating to the potential dilutive
effect of shares of Renasant common stock to be issued in the business combination transaction; Renasant’s ability to
remediate the material weakness in its internal control over financial reporting identified in its Annual Report on Form 10-K for the year ended
December 31, 2025, filed with the SEC on March 2, 2026; and other factors that may affect future results of Renasant, Commercial and the combined
company. Additional factors that
could cause results to differ materially from those described above can be found in Renasant’s Annual Report on Form
10-K for the year ended December 31, 2025, filed with the SEC on March 2,
2026, and in other documents Renasant files with the SEC, which are
available on the SEC’s website at www.sec.gov.
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All forward-looking statements, expressed or implied, included in this communication are expressly qualified
in their entirety by the cautionary
statements contained or referred to herein. If one or more events related to these or other risks or uncertainties materialize, or if Renasant’s or
Commercial’s underlying assumptions prove to be
incorrect, actual results may differ materially from what Renasant and Commercial anticipate.
Renasant and Commercial caution readers not to place undue reliance on any such forward-looking statements, which speak only as of the date they are
made
and are based on information available at that time. Neither Renasant nor Commercial assumes, and each expressly disclaims, any obligation to
update or otherwise revise any forward-looking statements to reflect circumstances or events that occur
after the date the forward-looking statements
were made or to reflect the occurrence of unanticipated events except as required by federal securities laws.
 
Contacts:   For Media:   For Financials:

   John S. Oxford   James C. Mabry IV
  Senior Vice President   Executive Vice President
  Chief Marketing Officer   Chief Financial Officer
   (662) 680-1219    (662) 680-1281
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Forward-Looking Statements and Other Disclaimers Cautionary Statement
Regarding Forward-Looking Statements Statements included in this presentation which are not historical in nature or do not relate to current facts are intended to be, and are hereby identified as, forward-looking statements for purposes of the safe
harbor provided by Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements are based
on, among other things, Renasant Corporation (the “Company” or “RNST”) management’s and Commercial Holding Company, Inc. (“Commercial”) management’s beliefs, assumptions, current expectations,
estimates and projections about the financial services industry, the economy and the Company and Commercial. Words and phrases such as “may,” “approximately,” “continue,” “should,”
“expects,” “projects,” “anticipates,” “is likely,” “look ahead,” “look forward,” “believes,” “will,” “intends,” “estimates,”
“strategy,” “plan,” “could,” “potential,” “possible” and variations of such words and similar expressions are intended to identify such forward-looking statements. These forward-looking
statements may include expectations relating to the anticipated opportunities and financial and other benefits of the business combination transaction between the Company and Commercial, and the projections of, or guidance on, the Company’s or
the combined company’s future financial performance, asset quality, liquidity, capital levels, expected levels of future expenses, including future credit losses, anticipated growth strategies, descriptions of new business initiatives and
anticipated trends in the Company’s business or financial results. The Company and Commercial caution readers that forward-looking statements are subject to certain risks and uncertainties that are difficult to predict with regard to, among
other things, timing, extent, likelihood and degree of occurrence, which could cause actual results to differ materially from anticipated results. Such risks and uncertainties include, among others, the following possibilities: the occurrence of any
event, change or othercircumstances that could give rise to the right of one or both of the parties to terminate the definitive merger agreement entered into between the Company and Commercial; the outcome of any legal proceedings that may be
instituted against the Company or Commercial; the failure to obtain necessary regulatory approvals (and the risk that such approvals may result in the imposition of conditions that could adversely affect the combined company or the expected benefits
of the business combination transaction) and Commercial shareholder approval or to satisfy any of the other conditions to the business combination transaction on a timely basis or at all; the possibility that the anticipated benefits of the business
combination transaction are not realized when expected or at all, including as a result of the impact of, or problems arising from, the integration of the two companies or as a result of the strength of the economy and competitive factors in the
areas where the Company and Commercial do business; the possibility that the business combination transaction may be more expensive to complete than anticipated; diversion of management’s attention from ongoing business operations and
opportunities; potential adverse reactions or changes to business or employee relationships, including those resulting from the announcement or completion of the business combination transaction; changes in the Company’s share price before the
closing of the business combination transaction; risks relating to the potential dilutive effect of shares of the Company common stock to be issued in the business combination transaction; and other factors that may affect future results of the
Company, Commercial and the combined company. Additional factors that could cause results to differ materially from those described above can be found in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025 filed with
the Securities and Exchange Commission (the “SEC”) on March 2, 2026, and in other documents the Company files with the SEC, which are available on the SEC’s website at www.sec.gov. All forward-looking statements, expressed or
implied, included in this presentation are expressly qualified intheir entirety by the cautionary statements contained or referred to herein. If one or more events related to these or other risks or uncertainties materialize, or if the
Company’s or Commercial’s underlying assumptions prove to be incorrect, actual results may differ materially from what the Company and Commercial anticipate. The Company and Commercial caution readers not to place undue reliance on any
such forward-looking statements, which speak only as of the date they are made and are based on information available at that time. Neither the Company nor Commercial assumes, and each expressly disclaims, any obligation to update or otherwise
revise any forward-looking statements to reflect circumstances or events that occur after the date the forward-looking statements were made or to reflect the occurrence of unanticipated events except as required by federal securities laws. Market
and Industry Data Unless otherwise indicated, market data and certain industry forecast data used in this presentation were obtained from third party sources and other publicly available information. Data regarding the industries in which the
Company and Commercial compete and their respective market position and market share within these industries are inherently imprecise and are subject to significant business, economic and competitive uncertainties beyond the Company’s control.
In addition, assumptions and estimates of the future performance of the Company’s industries are necessarily subject to a high degree of uncertainty and risk due to a variety of factors. These and other factors could cause future performance
to differ materially from assumptions and estimates. Company and Commercial Data Data about the Company provided in this presentation, including financial information, has been prepared by Company management. Data about Commercial provided in this
presentation, including financial information, has been obtained from Commercial management and its regulatory filings. Combined Franchise Forward-Looking Data Neither the Company’s nor Commercial’s independent registered public
accounting firms have studied, reviewed or performed any procedures with respect to the combinedfranchise forward-looking financial data for the purpose of inclusion in this presentation, and, accordingly, neither have expressed an opinion or
provided any form of assurance with respect thereto for the purpose of this presentation. These combined franchise forward-looking financial data are for illustrative purposes only and should not be relied on as necessarily being indicative of
future results. The assumptions and estimates underlying the combined franchise forward-looking financial data are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that
could cause actual results to differ materially from those contained in the prospective financial information, including those in the “Cautionary Statement Regarding Forward-Looking Statements” disclaimer above. Accordingly, there can be
no assurance that the prospective results are indicative of future performance of the combined company after the proposed acquisition or that actual results will not differ materially from those presented in the combined franchise forward-looking
financial data. Inclusion of combined franchise forward-looking financial data in this presentation should not be regarded as a representation by any person that the results contained in the prospective financial information will be achieved.
Non-GAAP Financial Measures This presentation includes certain financial measures derived from consolidated financial data but not presented in accordance with U.S. generally accepted accounting principles (“GAAP”). The Company believes
that these non-GAAP measures, when taken together with its financial results presented in accordance with GAAP, provide meaningful supplemental information regarding its operating performance and facilitate internal comparisons of its historical
operating performance on a more consistent basis. These non- GAAP financial measures, however, are subject to inherent limitations, may not be comparable to similarly titled measures used by other companies and should not be considered in isolation
or as an alternative to GAAP measures. Reconciliations of non-GAAP measures to GAAP measures are included in the Company’searnings releases and Forms 10-Q and 10-K for the respective quarter and period ends. 2



Deepens Renasant’s West Tennessee Franchise Strategic Rationale
Combined Footprint KY Ø Core community banking franchise founded in 1877 Union City Union City Paris Paris MO – Almost 150 years of continuous operation with 9 branches across West 40 Nashville Tennessee Jackson Memphis TN Ø Strong
granular deposit base and liquidity profile 24 75 – Loans / Deposits of 66.0% 85 Tupelo Jackson 59 AR Atlanta – 1.55% cost of deposits Birmingham Ø Seasoned management team with deep ties to local markets Memphis Ø Long history
of high performance 16 20 TN AL GA MS – LTM ROAA of 1.11% and LTM ROATCE of 13.3%; 1.00%+ average MS 65 (1) core ROAA over the last 20 quarters 55 Ø Excellent credit quality 49 10 LA – NPAs / assets of 0.11% and NCOs averaging 0.04%
of average loans over the last 20 quarters 95 RNST (259) Ø Shared vision and culture Commercial (9) 4 Ø Manageable size with familiar markets Pro Forma TN Presence Branches Deposits ($mm) FL – $1.1bn of assets, or 4% of RNST Renasant
19 $1,648 – Presence in Memphis and Jackson, TN Commercial 9 $972 Pro Forma 28 $2,620 Ø Complementary wealth management business (3) (2) Creates a Top 10 Bank in Tennessee – $1.2 billion of assets under management Source: Company
documents and S&P Global Market Intelligence. Note: Financial data as of or for the quarter ended 9/30/26 unless otherwise stated. Deposit market share data as of 6/30/26. (1) Commercial Bank & Trust is an s-corp. Profitability ratios tax
effected at 21% for illustrative purposes; LTM as of 9/30/26. (2) Includes trust and wealth assets under management. 3 (3) Includes banks with total assets <$100bn.



Overview Deposit Franchise Financial Highlights Deposit Highlights
Ø ~$1 billion of deposits across 9 branches in Paris, Union City, Jackson $1.1B $648M $983M and Memphis, TN Assets Loans HFI Deposits (1) Ø Core deposits of 93%, noninterest bearing deposits of 22% and no brokered deposits o Average
deposit size of approximately $36 thousand Ø #2 market share of community banks in Henry County, TN (24%), 66.0% 19.6% 101% Obion County, TN (17%) and Madison County, TN (6%) (2) (3) Loans / Deposits CET1 Ratio CRE Ratio Deposit Tenure < 5
Years 35.1% 5 – 10 Years 17.8% > 25 Years 1.11% 1.55% 3.61% 10 – 15 Years 12.1% 20 – 25 < 5 Years (4) Years LTM ROAA Cost of Deposits NIM 15 – 20 Years 12.7% 14 Years 20 – 25 Years 7.7% 15 – 20 Wtd. Avg.
Tenure Years > 25 Years 14.6% 10 – 15 5 – 10 Years Years ~45% of relationships have been with the 0.11% 0.0% $1.2B bank for over 10 years (5) NPAs / Assets NCOs / Avg. Loans AUM Source: Company documents and S&P Global Market
Intelligence. Note: Financial data as of or for the quarter ended 9/30/26 unless otherwise stated. Deposit market share data as of 6/30/26. (1) Core deposits defined as total deposits less time deposits greater than $250,000 and brokered deposits.
(2) Bank-level regulatory capital ratio. (3) CRE ratio calculated as (Construction & Land Development + Multifamily + Non-Owner Occupied CRE Loans) / (Bank Level Tier 1 + ACL). (4) Commercial Bank & Trust is an s-corp. Profitability ratios
tax effected at 21% for illustrative purposes; LTM as of 9/30/26. 4 (5) Includes trust and wealth assets under management.



Transaction Summary § Renasant Corporation (“RNST”),
parent company of Renasant Bank Buyer § Headquartered in Tupelo, MS § Commercial Holding Company, Inc. (“Commercial”), parent company of Commercial Bank & Trust Company Seller § Headquartered in Paris, TN § Fixed
exchange ratio of 0.8798x RNST shares per Commercial share; ~2.64 million RNST shares issued Consideration § Pre-close special cash dividend of $35.7 million § Approximately 97% RNST / 3% Commercial Pro Forma Ownership (1) (2) / Comparable
Transactions Transaction Value ($M) $142 $165 Transaction Value & Transaction Value / Tangible Common Equity 1.63x 1.65x Multiples (3) Transaction Value / LTM Earnings (Tax-Effected) 12.1x 13.5x (4) Transaction Value / LTM Earnings
(Tax-Effected) + Cost Savings 7.7x 7.4x (5) Core Deposit Premium 6.0% 8.7% § Roy Molitor Ford, Jr., Chairman & CEO of Commercial, expected to join Renasant in a market executive role Leadership & Governance § Commercial Holding
Company shareholder approval Required Approvals§ Regulatory approvals from the Federal Reserve and Mississippi DBCF § Expected closing in Q1 2027 (1) Based on 2,639,400 RNST shares issued and RNST historical 10-day average closing price of
$40.29 as of 10/26/26; includes a $35.7 million pre-close special cash dividend. Commercial financial data as of 9/30/26. (2) Represents the median of 18 Southeast bank transactions with total announced transaction values between $100 million and
$400 million since 1/1/24. (3) LTM 9/30/26 earnings tax effected at 21% for illustrative purposes. (4) LTM 9/30/26 earnings tax effected at 21% plus fully phased-in after-tax cost savings. 5 (5) Core deposit premium defined as (Aggregate Merger
Consideration – Tangible Common Equity) / Core Deposits.



Financial Assumptions and Impact Key Transaction Assumptions Pro Forma
Financial Impact – 25% of Commercial noninterest expense Financial Returns Cost Savings & – 50% realized in 2027; 100% thereafter Merger Charges – $19.0 million after-tax merger charges ~4% <(1.5%) 2 Years (2) – Loan
mark: 1.50% credit ($10.0 million) and 0.67% interest 2028E EPS Accretion TBV Dilution at Close TBV Earnback rate ($4.5 million) – Commercial Bank & Trust securities portfolio is sold and Purchase reinvested in higher yielding assets
Accounting (1) – Incremental securities mark of $4.9 million (3) Pro Forma Capital at Close Adjustments – Fixed assets: $10 million write-up, amortized over 30 years – Core deposit intangible: 3.00% of core deposits ($23.8
million), amortized over 10 years (sum-of-years-digits) 8.8% 9.6% 11.0% TCE / TA Leverage Ratio CET1 Ratio – Expected close in Q1 2027 – 24.5% tax rate Other Key Assumptions – ~$1 million annual pre-tax loss of interchange income
(Durbin) – Assumes RNST standalone share repurchases remain active 15.1% 68% 274% (4) (5) Total Capital Ratio C&D Ratio CRE Ratio – Identified but not modeled Revenue Synergies Note: Pro forma figures reflect the transaction
assumptions shown and RNST historical 10-day average closing price of $40.29 as of 10/26/26. Commercial financial data as of 9/30/26. (1) Incremental mark to securities portfolio above 9/30/26 AOCI (including AFS and HTM). (2) TBV earnback
calculated using the crossover method. (3) Pro forma consolidated capital ratios estimated at closing (Q1 2027). (4) C&D ratio calculated as Construction & Land Development Loans / (Bank Level Tier 1 Equity + ACL). 6 (5) CRE ratio calculated
as (Construction & Land Development + Multifamily + Non-Owner Occupied CRE Loans) / (Bank Level Tier 1 Equity + ACL).



History of Successful Acquisitions History of Acquisitions and De Novo
Expansion Over the past 16 years, Renasant has opened de novo branches in attractive Southeast markets and completed 2 FDIC-assisted transactions, 6 whole-bank acquisitions and a commercial finance acquisition $28.6 $26.8 $27.5 $18.0 $17.4 $17.0
$16.8 $14.9 $13.4 $12.9 $9.8 $8.7 $7.9 $5.8 $5.7 $4.3 $4.2 $4.2 Total Assets ($bn): 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 Q3 2026 Source: S&P Global Market Intelligence. Financial data as of or for each
respective period end. 7



Additional Information No Offer or Solicitation This communication shall
not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval with respect to the proposed merger of the Company and Commercial, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offering of securities shall be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act. Important Additional Information and Where to Find It In connection with the proposed transaction, the Company will file with the SEC a registration statement on Form S-4 (the “registration
statement”), which will contain a proxy statement of Commercial and a prospectus of the Company (the “proxy statement/prospectus”), and the Company may file with the SEC other relevant documents regarding the proposed transaction.
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE REGISTRATION STATEMENT AND THE PROXY STATEMENT/PROSPECTUS CAREFULLY AND IN THEIR ENTIRETY AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC BY THE COMPANY, AS WELL AS ANY AMENDMENTS OR
SUPPLEMENTS TO THOSE DOCUMENTS WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE COMPANY, COMMERCIAL AND THE PROPOSED TRANSACTION. When final, a definitive copy of the proxy statement/prospectus will be mailed to
Commercial shareholders. Investors and security holders will be able to obtain the registration statement and the proxy statement/prospectus, as well as other filings containing information about the Company, free of charge from the Company or from
the SEC’s website at www.sec.gov when they are filed. The documents filed by the Company with the SEC may be obtained free of charge at the Company’s website, at www.renasant.com, or by requesting them by mail at Renasant Corporation,
209 Troy Street, Tupelo,Mississippi 38804, Attention: Corporate Secretary, or by telephone at (662) 680-1001. Participants in the Solicitation The Company, Commercial and certain of their respective directors and executive officers may be deemed,
under SEC rules, to be participants in the solicitation of proxies from the shareholders of Commercial in respect of the proposed transaction. Information about the Company’s directors and executive officers is available in the Company’s
proxy statement dated March 18, 2026, for its 2026 Annual Meeting of Shareholders, filed with the SEC on March 18, 2026, and other documents filed by the Company with the SEC. Other information regarding the persons who may be deemed participants in
the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus and other relevant materials to be filed with the SEC regarding the proposed
transaction when they become available. Investors should read the proxy statement/prospectus carefully when it becomes available before making any voting or investment decisions. You may obtain free copies of these documents from the Company as
indicated above. 8




