threatening to revoke any license, franchise, permit, or governmental authorization, (iii)
threatening or contemplating revocation or limitation of, or which would have the effect of
revoking or limiting, federal deposit insurance or (iv) failing to approve any proposed acquisition,
or stating its intention not to approve acquisitions, proposed to be effected by the Company within
a certain time period or indefinitely (nor, to the Knowledge of the Company, do any grounds for
any of the foregoing exist).

3.10 Litigation; Regulatory Action.

(a) Except as set forth on Schedule 3.10 of the Company Disclosure Schedule,
no litigation, claim, suit, investigation or other proceeding before any court, governmental agency
or arbitrator is pending against the Company or any of its Subsidiaries, and, to the Knowledge of
the Company, (i) no such litigation, claim, suit, investigation or other proceeding has been
threatened and (ii) there are no facts which would reasonably be expected to give rise to such
litigation, claim, suit, investigation or other proceeding.

(b)  Neither the Company nor any of its Subsidiaries nor any of their
respective properties is a party to or is subject to any assistance agreement, board resolution,
order, decree, supervisory agreement, memorandum of understanding, condition or similar
arrangement with, or a commitment letter or similar submission to, any Governmental Authority
charged with the supervision or regulation of financial institutions or issuers of securities or
engaged in the insurance of deposits (including, without limitation, the FRB, the Federal Deposit
Insurance Corporation (“FDIC”) and the Rhode Island Department of Business Regulation —
Division of Banking) or the supervision or regulation of the Company or any of its Subsidiaries.
Neither the Company nor any of its Subsidiaries has been subject to any order or directive by, or
been ordered to pay any civil money penalty by, or has been since January 1, 2008, a recipient of
any supervisory letter from, or since January 1, 2008, has adopted any board resolutions at the
request of, any Governmental Authority that currently regulates in any material 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 or its business, other than those
of general application that apply to similarly-situated bank or financial holding companies or their
subsidiaries.

(¢)  Neither the Company nor any of its Subsidiaries has been advised by a
Governmental Authority that it will issue, or has Knowledge of any facts which would reasonably
be expected to give rise to the issuance by any Governmental Authority or has Knowledge that
such Governmental Authority is contemplating issuing or requesting (or is considering the
appropriateness of issuing or requesting) any such order, decree, agreement, board resolution,
memorandum of understanding, supervisory letter, commitment letter, condition or similar
submission.

3.11 Financial Reports and Regulatory Reports.

(a) The Company’s Annual Report on Form 10 K, as amended through the
date hereof, for the fiscal year ended December 31, 2010 (the “Company 2010 Form 10-K”), and
all other reports, registration statements, definitive proxy statements or information statements
required to be filed or furnished by the Company or any of its Subsidiaries subsequent to January
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1, 2008 under the Securities Act (as defined in Section 9.3), or under Sections 13(a), 13(c), 14 and
15(d) of the Exchange Act (as defined in Section 9.3) (collectively, the “Company SEC
Documents™), with the Securities and Exchange Commission (“SEC™), and all of the Company
SEC Documents filed with the SEC afier the date hereof, in the form filed or to be filed, (i)

- complied or will comply as to form with the applicable requirements under the Securities Act or
the Exchange Act, as the case may be, and (ii) did not and will not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary to make
the statements made therein, in light of the circumstances under which they were made, not
misleading; and each of the balance sheets contained in or incorporated by reference into any such
Company SEC Document (including the related notes and schedules thereto) fairly presents and
will fairly present the financial position of the entity or entities to which such balance sheet
relates as of its date, and each of the statements of income and changes in shareholders’ equity
and cash flows or equivalent statements in such Company SEC Documents (including any related
notes and schedules thereto) fairly presents and will fairly present the results of operations,
changes in shareholders’ equity and changes in cash flows, as the case may be, of the entity or
entities to which such statement relates for the periods to which it relates, in each case in
accordance with GAAP (as defined in Section 9.3) consistently applied during the periods
involved, except in each case as may be noted therein, subject to normal year end audit
adjustments in the case of unaudited statements. Except for those liabilities that are fully
reflected or reserved against in the most recent audited consolidated balance sheet of the
Company and its Subsidiaries contained in the Company 2010 Form 10-X (the “Company
Balance Sheet”) and, except for liabilities reflected in Company SEC Documents filed prior to the
date hereof or incurred in the ordinary course of business consistent with past practices or in
connection with this Agreement or as set forth on Schedule 3.11 of the Company Disclosure
Schedule, since December 31, 2010, neither the Company nor any of its Subsidiaries has any
liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise)
required by GAAP to be set forth on its consolidated balance sheet or in the notes thereto.

(b)  The Company and each of its Subsidiaries, officers and directors are in
compliance with, and have complied, with (1) the applicable provisions of the Sarbanes-Oxley
Act of 2002 (“Sarbanes-Oxley™) and the related rules and regulations promulgated under such act
and the Exchange Act and (2) the applicable listing and corporate governance rules and
regulations of NASDAQ. The Company (i) has established and maintained disclosure controls
and procedures and internal control over financial reporting (as such terms are defined in
paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as required by Rule
13a-15 under the Exchange Act, and (ii) has disclosed based on its most recent evaluations, to its
outside auditors and the audit committee of the Company Board (A) all significant deficiencies
and material weaknesses in the design or operation of internal control over financial reporting (as
defined in Rule 13a-15(f) of the Exchange Act) which are reasonably likely to adversely affect the
Company’s ability to record, process, summarize and report financial data and (B) any fraud,
whether or not material, that involves management or other employees who have a significant role
in the Company’s internal control over financial reporting.

(©) Since January 1, 2008, the Company and its Subsidiaries have duly filed

with the FRB, the FDIC, the Rhode Island Department of Business Regulation — Division of
Banking and any other applicable Governmental Authority, in correct form the reports required to
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be filed under applicable laws and regulations and such reports were complete and accurate and in
compliance with the requirements of applicable laws and regulations.

3.12  Absence of Certain Changes or Events. Except as set forth on Schedule 3.12 of
the Company Disclosure Schedule or in the Company SEC Documents filed or furnished prior to
the date hereof, or as otherwise expressly permitted or expressly contemplated by this
Agreement, since December 31, 2010, there has not been (i) any change or development in the
business, operations, assets, liabilities, condition (financial or otherwise), results of operations,
cash flows or properties of the Company or any of its Subsidiaries which has had, or would
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, (ii) any change by the Company or any of its Subsidiaries in its accounting methods,
principles or practices, other than changes required by applicable law or GAAP or regulatory
accounting as concurred in by the Company’s independent registered public accounting firm,
(iii) any entry by the Company or any of its Subsidiaries into any contract or commitment of (A)
more than $250,000 or (B) $100,000 per annum with a term of more than one year, other than
loans and loan commitments in the ordinary course of business, {iv) any declaration, setting aside
or payment of any dividend or distribution in respect of any capital stock of the Company or any
of its Subsidiaries or any redemption, purchase or other acquisition of any of its securities, other
than in the ordinary course of business consistent with past practice or with respect to shares
tendered in payment for the exercise of stock options or withheld for tax purposes upon the
vesting of restricted stock awards or performance share awards or upon the exercise of stock
options, {v) establishment or amendment of any bonus, insurance, severance, deferred
compensation, pension, retirement, profit sharing, stock option (including, without limitation, the
granting of stock options, stock appreciation rights, performance awards, or restricted stock
awards), stock purchase or other employee benefit plan, or any increase in the compensation
payable or to become payable to any directors or executive officers of the Company or any of its
Subsidiaries, or any contract or arrangement entered into to make or grant any severance or
termination pay, or the taking of any action not in the ordinary course of business with respect to
the compensation or employment of directors, officers or employees of the Company or any of
its Subsidiaries, (vi) any material closing agreement, settlement, election or other action made by
Company or any of its Subsidiaries for federal or state income tax purposes, (vii) any material
change in the credit policies or procedures of the Company or any of its Subsidiaries, the effect
of which was or is to make any such policy or procedure less restrictive in any respect, (viii) any
material acquisition or disposition of any assets or properties, or any contract for any such
acquisition or disposition entered into, other than loans and loan commitments, or (ix) any
material lease of real or personal property entered into, other than in connection with foreclosed
property or in the ordinary course of business consistent with past practice.

3.13 Taxes and Tax Returns. For purposes of this Section 3.13, any reference to the
Company or its Subsidiaries shall be deemed to include a reference to the Company’s
predecessors or the predecessors of its Subsidiaries, respectively, and any reference to the
Company shall be deemed to include its Subsidiaries, including any predecessors of its
Subsidiaries, except where explicitly inconsistent with the language of this Section 3.13. Except
as set forth on Schedule 3.13 of the Company Disclosure Schedule:

(a) The Company and each of its Subsidiaries has filed all Tax Returns that it
was required to file under applicable laws and regulations, other than Tax Returns that are not yet

16



due or for which a request for extension was filed consistent with requirements of applicable law
or regulation. All such Tax Returns were correct and complete in all material respects and have
been prepared in substantial compliance with all applicable laws and regulations. Taxes due and
owing by the Company or any of its Subsidiaries (whether or not shown on any Tax Return) have
been paid other than Taxes that have been reserved or accrued on the balance sheet of the
Company and which the Company is contesting in good faith. The Company is not the
beneficiary of any extension of time within which to file any Tax Return and neither the
Company nor any of its Subsidiaries currently has any open tax years. No claim has ever been
made by an authority in a jurisdiction where the Company does not file Tax Returns that it is or
may be subject to taxation by that jurisdiction. There are no Liens for Taxes (other than Taxes
not yet due and payable) upon any of the assets of the Company or any of its Subsidiaries.

(b) The Company has withheld and paid all Taxes required to have been
withheld and paid in connection with any amounts paid or owing to any employee, independent
contractor, creditor, shareholder, or other third party.

{c) No foreign, federal, state, or local tax audits or administrative or judicial
Tax proceedings are being conducted or to the Company’s Knowledge are pending with respect to
the Company. Other than with respect to audits that have already been completed and resolved,
the Company has not received from any foreign, federal, state, or local taxing authority (including
jurisdictions where the Company has not filed Tax Returns) any (i) notice indicating an intent to
open an audit or other review, (ii) request for information related to Tax matters, or (iii) notice of
deficiency or proposed adjustment for any amount of Tax proposed, asserted, or assessed by any
taxing authority against the Company.

(d) The Company has made available to Buyer with true and complete copies
of the United States federal, state, local, and foreign income Tax Returns filed with respect to the
Company for taxable periods ended on or after December 31, 2007. The Company has delivered
to Buyer correct and complete copies of all examination reports, letter rulings, technical advice
memoranda, and similar documents, and statements of deficiencies assessed against or agreed to
by the Company filed for the years ended on or after December 31, 2007. The Company has
timely and properly taken such actions in response to and, in compliance with notices, the
Company has received from the IRS in respect of information reporting and backup and
nonresident withholding as are required by law.

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

(f) The Company has not been a United States real property holding
corporation within the meaning of Code Section 897(c)(2) during the applicable period specified
in Code Section 897(c)(1)(A)(ii). The Company has disclosed on its federal income Tax Returns
all positions taken therein that could give rise to a substantial understatement of federal income
Tax within the meaning of Code Sections 6662 or 6662A and has not participated in a “reportable
transaction” within the meaning of Section 1.6011-4(b) of the Treasury Regulations. The
Company is not a party to or bound by any Tax allocation or sharing agreement. The Company
(i) has not been a member of an affiliated group filing a consolidated federal income Tax Return
(other than a group the common parent of which was the Company), and (ii) has no liability for
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the Taxes of any individual, bank, corporation, partnership, association, joint stock company,
business trust, limited liability company, or unincorporated organization (other than the
Company) under Reg. Section 1.1502-6 (or any similar provision of state, local, or foreign law),
as a transferee or successor, by contract, or otherwise.

(2) The unpaid Taxes of the Company (i) did not, as of the end of the most
recent period covered by the Company SEC Reports filed on or prior to the date hereof, exceed
the reserve for Tax liability (which reserve is distinet and different from any reserve for deferred
Taxes established to reflect timing differences between book and Tax income) set forth on the
face of the financial statements included in the Company SEC Reports filed on or prior to the date
hereof (rather than in any notes thereto), and (ii) do not exceed that reserve as adjusted for the
passage of time in accordance with the past custom and practice of the Company in filing its Tax
Returns. Since the end of the most recent period covered by the Company SEC Reports filed
prior to the date hereof, the Company has not incurred any liability for Taxes arising from
extraordinary gains or losses, as that term is used in GAAP, outside the ordinary course of
business consistent with past custom and practice.

(h)  The Company shall not be required to include any item of income in, or
exclude any item of deduction from, taxable income for any taxable period (or portion thereof)
ending after the Closing Date as a result of any: (i) change in method of accounting for a taxable
period ending on or prior to the Closing Date; (ii) “closing agreement” as described in Code
Section 7121 (or any corresponding or similar provision of state, local or foreign income Tax law)
executed on or prior to the Closing Date; (iii) intercompany transactions or any excess loss
account described in Treasury Regulations under Code Section 1502 (or any corresponding or
similar provision of state, local or foreign income Tax law); (iv) installment sale or open
transaction disposition made on or prior to the Closing Date; (v} prepaid amount received on or
prior to the Closing Date; (vi) election with respect to the discharge of indebtedness under Section
108(i) of the Code; or (vii) any similar election, action, or agreement that would have the effect of
deferring any liability for Taxes of the Company from any period ending on or before the Closing
Date to any period ending after the Closing Date.

(i) The Company has not distributed stock of another Person or had its stock
distributed by another Person in a transaction that was purported or intended to be governed in
whole or in part by Section 355 or Section 361 of the Code.

)] As of the date hereof, the Company is aware of no reason why the Merger
will fail to qualify as a “reorganization” under Section 368(a) of the Code.

3.14 Employee Benefit Plans.

(a) Schedule 3.14(a) of the Company Disclosure Schedule sets forth a true,
complete and correct list of every Employee Program (as defined below) that is maintained by the
Company or any ERISA Affiliate (as defined below) or with respect to which the Company or
any ERISA Affiliate has or may have any liability (the “Company Employee Programs™).

(b)  True, complete and correct copies of the following documents, with
respect to each Company Employee Program, where applicable, have previously been made
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available to Buyer: (i) all documents embodying or governing such Company Employee Program
and any funding medium for the Company Employee Program; (ii) the most recent IRS
determination or opinion letter; (iii) the two most recently filed IRS Forms 5500; (iv) the most
recent actuarial valuation report; {v) the most recent summary plan description (or other
descriptions provided to employees) and all modifications thereto; and (vi) all non-routine
correspondence to and from any state or federal agency.

(c) Each Company Employee Program that is intended to qualify under
Section 401(a) or 501(c)(9) of the Code is so qualified and has received a favorable determination
or approval letter from the IRS with respect to such qualification, or may rely on an opinion letter
issued by the IRS with respect to a prototype plan adopted in accordance with the requirements
for such reliance, or has time remaining for application to the IRS for a determination of the
qualified status of such Company Employee Program for any period for which such Company
Employee Program would not otherwise be covered by an IRS determination and, to the
Knowledge of the Company, no event or omission has occurred that would cause any Company
Employee Program to lose such qualification.

(d) Each Company Employee Program is, and has been operated, in
compliance with applicable laws and regulations and is and has been administered in accordance
with applicable laws and regulations and with its terms. No litigation or governmental
administrative proceeding, audit or other proceeding (other than those relating to routine claims
for benefits) is pending or, to the Knowledge of the Company, threatened with respect to any
Company Employee Program or any fiduciary or service provider thereof. All payments and/or
contributions required to have been made with respect to all Company Employee Programs either
have been made or have been accrued in accordance with the terms of the applicable Company
Employee Program and applicable law and with respect to any such contributions, premiums, or
other payments required to be made under or with respect to any Company Employee Program
that are not yet due or payable, to the extent required by GAAP, adequate reserves are reflected
on the Company Balance Sheet.

(€ No Company Employee Program is a single employer pension plan
(within the meaning of Section 4001(a)(15) of ERISA (as defined below)) for which the
Company or any ERISA Affiliate could incur liability under Section 4063 or 4064 of ERISA or a
plan maintained by more than one employer as described in Section 413(c) of the Code.

) Neither the Company nor any current ERISA Affiliate maintains or
contributes to, or within the past six years has maintained or contributed to, any Employee
Program that is or was subject to Title IV of ERISA, Section 412 of the Code, Section 302 of
ERISA or is a Multiemployer Plan (as defined below) and neither the Company nor any ERISA
Affiliate has incurred any liability under Title IV of ERISA that has not been paid in full.

(g)  Except as set forth on Schedule 3.14(g) of the Company Disclosure
Schedule, none of the Company Employee Programs provides health care or any other non-
pension welfare benefits to any employees after their employment is terminated (other than as
required by Part 6 of Subtitle B of Title I of ERISA or similar state law) and the Company has
never promised to provide such post-termination benefits.
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(h) Except as set forth on Schedule 3.14(h) of the Company Disclosure
Schedule, each Company Employee Program may be amended, terminated, or otherwise modified
by the Company to the greatest extent permitted by applicable law, including the elimination of
any and all future benefit accruals thereunder and no employee communications or provision of
any Company Employee Program has failed to effectively reserve the right of the Company or the
ERISA Affiliate to so amend, terminate or otherwise modify such Company Employee Program.
Except as set forth on Schedule 3.14(h) of the Company Disclosure Schedule, neither the
Company nor any of its ERISA Affiliates has announced its intention to modify or terminate any
Company Employee Program or adopt any arrangement or program which, once established,
would come within the definition of a Company Employee Program. Each asset held under each
Company Employee Program may be liquidated or terminated without the imposition of any
redemption fee, surrender charge or comparable liability.

(M) The per share exercise price of each Option is no less than the fair market
value of a share of Company Common Stock on the date of grant of such Option (and as of each
later modification thereof within the meaning of Section 409A of the Code) determined in a
manner consistent with Section 409A of the Code. Since December 31, 2004 and through
December 31, 2008, each Company Employee Program that constitutes in any part a nonqualified
deferred compensation plan within the meaning of Section 409A of the Code (each, a “NQDC
Plan™) has been operated and maintained in accordance with a good faith, reasonable
interpretation of Section 409A of the Code with respect to amounts deferred (within the meaning
of Section 409A of the Code) after December 31, 2004. From and after January 1, 2009, each
NQDC Plan has been operated and maintained in operational and documentary compliance with
Section 409A of the Code and applicable guidance thereunder. No payment to be made under any
Company Employee Program is, or to the Knowledge of the Company, will be, subject to the
penalties of Section 409A(a)(1) of the Code.

()] No Company Employee Program is subject to the laws of any jurisdiction
outside the United States.

(k) Except as set forth and quantified in reasonable detail on Schedule 3.14(k)
of the Company Disclosure Schedule, neither the execution and delivery of this Agreement, the
shareholder approval of this Agreement, nor the consummation of the transactions contemplated
hereby could (either alone or in conjunction with any other event) (i) result in, or cause the
accelerated vesting payment, funding or delivery of, or increase the amount or value of, any
payment or benefit to any employee, officer, director or other service provider of the Company or
any of its ERISA Affiliates; (ii) limit the right of the Company or any of its ERISA Affiliates to
amend, merge, terminate or receive a reversion of assets from any Company Employee Program
or related trust; (iii) result in any “parachute payment” as defined in Section 280G(b)(2) of the
Code (whether or not such payment is considered to be reasonable compensation for services
rendered); or (iv) result in a requirement to pay any tax “‘gross-up” or similar “make-whole”
payments to any employee, director or consultant of the Company or an ERISA Affiliate.
Schedule 3.14(k) of the Company Disclosure Schedule lists the Company’s “disqualified
individuals” for purposes of Section 280G of the Code. Based upon the assumptions set forth in
Schedule 3.14(k) of the Company Disclosure Schedule, each payment to be made under any
Company Employee Program is, or to the Knowledge of the Company, will be deductible under
Section 162(m) of the Code.
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¢)] For purposes of this Section 3.14:

(i) “Employee Program”™ means (A) an employee benefit plan within
the meaning of Section 3(3) of ERISA whether or not subject to ERISA; (B) stock option plans,
stock purchase plans, bonus or incentive award plans, severance pay plans, programs or
arrangements, deferred compensation arrangements or agreements, employment agreements,
executive compensation plans, programs, agreements or arrangements, change in control plans,
programs, agreements or arrangements, supplemental income arrangements, supplemental
executive retirement plans or arrangements, vacation plans, and all other employee benefit plans,
agreements, and arrangements, not described in (A) above; and (C) plans or arrangements
providing compensation to employee and non-employee directors. In the case of an Employee
Program funded through a trust described in Section 401(a) of the Code or an organization
described in Section 501(c)(9) of the Code, or any other funding vehicle, each reference to such
Employee Program shall include a reference to such trust, organization or other vehicle.

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

(iii)  An entity “maintains” an Employee Program if such entity
sponsors, contributes to, or provides benefits under or through such Employee Program, or has
any obligation to contribute to or provide benefits under or through such Employee Program, or
if such Employee Program provides benefits to or otherwise covers any current or former
employee, officer or director of such entity (or their spouses, dependents, or beneficiaries).

(iv)  An entity is an “ERISA Affiliate” of the Company if it would have
ever been considered a single employer with the Company under Section 4001(b) of ERISA or
part of the same “controlled group” as the Company for purposes of Section 302(d)(3) of ERISA.

(v)  “Multiemployer Plan” means an employee pension or welfare
benefit plan to which more than one unaffiliated employer contributes and which is maintained
pursuant to one or more collective bargaining agreements.

3.15 Labor Matters. The Company and its Subsidiaries are in compliance with all
federal, state and local laws respecting employment and employment practices, terms and
conditions of employment, and wages and hours, and other than normal accruals of wages during
regular payroll cycles, there are no arrearages in the payment of wages. Neither the Company
nor any of its Subsidiaries is a party to, or bound by any collective bargaining agreement,
contract or other agreement or understanding with a labor union or labor organization, nor is the
Company or any of its Subsidiaries the subject of a proceeding asserting that the Company or
any of its Subsidiaries has committed an unfair labor practice (within the meaning of the
National Labor Relations Act) or seeking to compel the Company or any of its Subsidiaries to
bargain with any labor organization as to wages and conditions of employment. No work
stoppage involving the Company or any of its Subsidiaries is pending, or to the Knowledge of
the Company, threatened. Neither the Company nor any of its Subsidiaries is involved in, or, to
the Knowledge of the Company, threatened with or affected by, any dispute, arbitration, lawsuit
or administrative proceeding relating to labor or employment matters that would reasonably be
expected to interfere in any respect with the respective business activities represented by any
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labor union, and to the Knowledge of the Company, no labor union is attempting to organize
employees of the Company or any of its Subsidiaries.

3.16 Insurance. The Company and each of its Subsidiaries is insured, and during each
of the past three calendar years has been insured, for reasonable amounts with financially sound
and reputable insurance companies against such risks as companies engaged in a similar business
would, in accordance with good business practice customarily be insured, and has maintained all
insurance required by applicable laws and regulations. Schedule 3.16 of the Company
Disclosure Schedule lists all insurance policies maintained by the Company and each of its
Subsidiaries as of the date hereof, including, without limitation, any bank-owned life insurance
policies (“BOLI”). Except as set forth on Schedule 3.16 of the Company Disclosure Schedule,
all of the policies and bonds maintained by the Company or any of its Subsidiaries are in full
force and effect and all claims thereunder have been filed in a due and timely manner and, to the
Knowledge of the Company, no such claim has been denied. Neither the Company nor any of its
Subsidiaries is in breach of or default under any insurance policy, and there has not occurred any
event that, with the lapse of time or the giving of notice or both, would constitute such a breach
or default. The value of the BOLI set forth on Schedule 3.16 of the Company Disclosure
Schedule is fairly and accurately reflected on the Company Balance Sheet. Except as set forth
on Schedule 3.16 of the Company Disclosure Schedule, the BOLI, and any other life insurance
policies on the lives of any current and former officers and directors of the Company and its
Subsidiaries that are maintained by the Company or any such Subsidiary or otherwise reflected
on the Company Balance Sheet are, and will at the Effective Time be, owned by the Company or
such Subsidiary, as the case may be, free and clear of any claims thereon by the officers,
directors or members of their families. Except as set forth on Schedule 3.16 of the Company
Disclosure Schedule, the death benefit under the BOLI on the lives of the participants in the
SERPs is, and as of the Effective Time will be, at least equal to the death benefit each such
participant may be entitled to receive under the SERPs (after taking into account any acceleration
of vesting under the SERPs as a result of the transactions contemplated by this Agreement).

3.17 Environmental Matters.

(a) Except as disclosed on Schedule 3.17 of the Company Disclosure
Schedule, to the Knowledge of the Company, (i) each of the Company and its Subsidiaries and
each property owned, leased or operated by any of them (the “Company Property”) and, (ii) the
Company Loan Properties (as defined below), are, and have been, in compliance with all
Environmental Laws (as defined below).

(b)  There is no suit, claim, action or proceeding pending or, to the Knowledge
of the Company, threatened, before any Governmental Authority or other forum in which the
Company or any of its Subsidiaries has been or, with respect to threatened proceedings, may be,
named as a defendant, responsible party or potentially responsible party (i) for alleged
noncompliance (including by any predecessor) with any Environmental Law or (ii} relating to the
release or presence of any Hazardous Material (as defined below) or Qil (as defined below) at, in,
to, on, from or affecting a Company Property, a Company Loan Property, or any property
previously owned, operated or leased by the Company or any of its Subsidiaries.
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(c) Except as set forth on Schedule 3.17 of the Company Disclosure Schedule,
neither the Company nor any of its Subsidiaries, nor to the Knowledge of the Company, any
Company Loan Property, has received or been named in any written notice regarding a matter on
which a suit, claim, action or proceeding as described in subsection (b) of this Section 3.17 could
reasonably be based. To the Knowledge of the Company, no facts or circumstances exist which
would reasonably cause it to believe that a suit, claim, action or proceeding as described in
subsection (b) of this Section 3.17 would reasonably be expected to occur.

(d) During the period of (i) the Company’s or any of its Subsidiaries’
ownership, tenancy or operation of any Company Property or (ii) the Company’s or any of its
Subsidiaries’ holding of a security interest in any Company Loan Property, to the Knowledge of
the Company, except as disclosed on Schedule 3.17 of the Company Disclosure Schedule, there
has been no release of Hazardous Material or Oil at, in, to, on, from or affecting such Company
Property or Company Loan Property, and no Hazardous Material or Oil is present at, in, on, or
under any such Company Property or Company Loan Property that would result in any liabilities
or obligation pursuant to any Environmental Law. To the Knowledge of the Company, prior to
the period of (A) the Company’s or any of its Subsidiaries” ownership, tenancy or operation of
any Company Property or any property previously owned, operated or leased by the Company or
any of its Subsidiaries, or (B) the Company’s or any of its Subsidiaries’ holding of a security
interest in a Company Loan Property, there was no release or presence of Hazardous Material or
Oil at, in, to, on, from or affecting any such property that would result in any liabilities or
obligation pursuant to Environmental Law.

(e) Neither the Company nor any of its Subsidiaries is an “owner” or
“operator” (as such terms are defined under the Comprehensive Environmental Response,
Compensation, and Liability Act, as amended, 42 U.S.C. Section 9601 et seq. (“CERCLA™)) of
any Company Loan Property and there are no Company Participation Facilities (as defined
below).

H For purposes of this Section 3.17, (i) *“Company Loan Property” means
any property in which the Company or any of its Subsidiaries holds a security interest, and, where

required by the context (as a result of foreclosure), said term includes any property owned or
operated by the Company or any of its Subsidiaries, and (ii} “Company Participation Facility”
means any facility in which the Company or any of its Subsidiaries participates or has participated
in the management of environmental matters.

(g) For purposes of this Section 3.17 and Section 4.135, (i) “Hazardous
Material” means any compound, chemical, pollutant, contaminant, toxic substance, hazardous
waste, hazardous material, or hazardous substance, as any of the foregoing may be defined,
identified or regulated under or pursuant to any Environmental Laws, and including without
limitation, asbestos, asbestos-containing materials, polychlorinated biphenyls, toxic mold, or
fungi, or any other material that may pose a threat to the Environment or to human health and
safety but excludes substances in kind and amounts typically used or stored for cleaning purposes
or other routine maintenance or operation of motor vehicles used by tenants (if applicable) or
guests and otherwise in compliance with Environmental Laws; (ii) “Oil” means oil or petroleum
of any kind or origin or in any form, as defined in or pursuant to the Federal Clean Water Act, 33
U.S.C. Section 1251 et seq., or any other Environmental Law; (iii) “Environment” means any air,
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water vapor, surface water, groundwater, drinking water supply, surface soil, subsurface soil,
sediment, surface or subsurface strata, plant and animal life, and any other environmental medium
or natural resource; and (iv) “Environmental L.aws” means any applicable federal, state or local
law, statute, ordinance, rule, regulation, code, license, permit, approval, consent, order, judgment,
decree, injunction or agreement with any Governmental Authority relating to (A) the protection,
preservation or restoration of the Environment, and/or (B) the use, storage, recycling, treatment,
generation, transportation, processing, handling, labeling, production, release or disposal of
Hazardous Material or Qil. The term Environmental Law includes without limitation (a)
CERCLA; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901 et seq;
the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.; the Federal Water Pollution Control
Act, as amended, 33 U.S.C. § 1251 et seq.; the Toxic Substances Control Act, as amended, 15
U.S.C. § 2601 et seq.; the Emergency Planning and Community Right to Know Act, 42 U.S.C. §
11001 et seq.; the Safe Drinking Water Act, 42 U.S.C. § 300f et seq.; and all comparable state and
local laws, and (b) any common law (including, without limitation, common law that may impose
strict liability) that may impose liability or obligations for injuries or damages due to the presence
of or exposure to any Hazardous Material or Oil as in effect on or prior to the date of this
Agreement.

3.18 Intellectual Property. Schedule 3.18 of the Company Disclosure Schedule
contains a complete and accurate list of all Marks (as defined below) and Patents (as defined
below) owned or purported to be owned by the Company and its Subsidiaries or used or held for
use by the Company and its Subsidiaries in the Business (as defined below). Except as set forth
on Schedule 3.18 of the Company Disclosure Schedule:

(a) the Company and its Subsidiaries exclusively own or possess adequate and
enforceable rights to use, without payment to a third party, all of the Intellectual Property Assets
(as defined below) necessary for the operation of the Business, free and clear of all mortgages,
pledges, charges, liens, equities, security interests, or other encumbrances or similar agreements;

(b) all Company Intellectual Property Assets (as defined below) owned or
purported to be owned by the Company or any of its Subsidiaries which have been issued by or
registered with the U.S. Patent and Trademark Office or in any similar office or agency anywhere
in the world have been duly maintained (including the payment of maintenance fees) and are not
expired, cancelled or abandoned and are valid and enforceable;

(c) there are no pending, or, to the Knowledge of the Company, threatened
claims against the Company or any of its Subsidiaries alleging that any activity by the Company
or any of its Subsidiaries or any Product (as defined below) infringes on or violates (or in the past
infringed on or violated) the rights of others in or to any Intellectual Property Assets (“Third Party
Rights™) or that any of the Company Intellectual Property Assets is invalid or unenforceable;

(d) to the Knowledge of the Company, neither any activity of the Company or
any of its Subsidiaries nor any Product infringes on or violates (or in the past infringed on or
violated) any Third Party Right;

(©) to the Knowledge of the Company, no third party is violating or infringing
any of the Company Intellectual Property Assets; and
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) the Company and its Subsidiaries have taken reasonable security measures
to protect the secrecy, confidentiality and value of all Trade Secrets (as defined below) owned by
the Company and its Subsidiaries or used or held for use by the Company and its Subsidiaries in
the Business.

(g) For purposes of this Section 3.18, (i) “Business” means the business of the
Company and its Subsidiaries as currently conducted; (ii) “Company Intellectual Property Assets”
means all Intellectual Property Assets owned or purported to be owned by the Company or any of
its Subsidiaries or used or held for use by the Company or any of its Subsidiaries in the Business
which are material to the Business; (iii) “Intellectual Property Assets” means, collectively, (A)
patents and patent applications (“Patents™); (B) trade names, logos, slogans, Internet domain
names, registered and unregistered trademarks and service marks and related registrations and
applications for registration (“Marks”); (C) copyrights in both published and unpublished works,
including without limitation all compilations, databases and computer programs, manuals and
other documentation and all copyright registrations and applications; and (D) rights under
applicable US state trade secret laws as are applicable to know-how and confidential information
(“Trade Secrets™); and (iv) “Products” means those products and/or services researched, designed,
developed, manufactured, marketed, performed, licensed, sold and/or distributed by the Company
or any of its Subsidiaries.

3.19 Material Agreements; Defaults.

(a) Except as set forth on Schedule 3.19 of the Company Disclosure Schedule
or the index of exhibits in the Company 2010 Form 10-K, and except for this Agreement and the
transactions contemplated hereby, neither the Company nor any of its Subsidiaries is a party to or
is bound by to any agreement, contract, arrangement, commitment or understanding (whether
written or oral), or amendment thereto, (i) with respect to the employment or service of any
directors, officers, employees or consultants; (ii) which would entitle any present or former
director, officer, employee or agent of the Company or any of its Subsidiaries to indemnification
from the Company or any of its Subsidiaries; (iii) the benefits of which will be increased, or the
vesting of benefits of which will be accelerated, by the occurrence of any of the transactions
contemplated by this Agreement, or the value of any of the benefits of which will be calculated on
the basis of any of the transactions contemplated by this Agreement; (iv) by and among the
Company or any of its Subsidiaries, and/or any Affiliate thereof, other than intercompany
agreements entered into in the ordinary course of business; (v) that would be required to be filed
as an exhibit to a Form 10-K filed by the Company as of the date hereof that has not been filed as
an exhibit to the Company 2010 Form 10-K; (vi) which grants any right of first refusal, right of
first offer or similar right with respect to any material assets or properties of the Company and or
Subsidiaries; (vii) which provides for payments to be made by the Company or any of its
Subsidiaries upon a change in control thereof; (viii) which provides for the lease of personal
property having a value in excess of $100,000 individually or $250,000 in the aggregate; (ix)
which relates to capital expenditures and involves future payments in excess of $50,000
individually or $100,000 in the aggregate; (x) which relates to the disposition or acquisition of
assets or any interest in any business enterprise outside the ordinary course of Company’s
business; (xi) which is not terminable on sixty (60} days or less notice and involving the payment
of more than $100,000 per annum; or (x) which materially restricts the conduct of any business by
the Company or any of its Subsidiaries. Each agreement, contract, arrangement, commitment or
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understanding of the type described in this Section 3.19, whether or not set forth on Schedule 3.19
of the Company Disclosure Schedule, is referred to herein as a “Company Material Contract.”
The Company has previously made available to Buyer complete and correct copies of all of the
Company Material Contracts, including any and all amendments and modifications thereto.

(b) Each Company Material Contract is legal, valid and binding upon the
Company or its Subsidiaries, as the case may be, and to the Knowledge of the Company, all other
parties thereto, and is in full force and effect. Neither the Company nor any of its Subsidiaries is
in breach of or default under any Company Material Contract, or, to the Knowledge of the
Company, any other agreement or instrument to which it is a party, by which its assets, business,
or operations may be bound or affected, or under which it or its respective assets, business, or
operations receives benefits, and there has not occurred any event that, with the lapse of time or
the giving of notice or both, would constitute such a breach or default. To the Knowledge of the
Company,(i) no other party to any Company Material Contract is in breach of or default under
such Company Material Contract, and (ii) there has not occurred any event that, with the lapse of
time or the giving of notice or both, would constitute such a breach or default.

3.20 Property and Leases.

(a) Each of the Company and its Subsidiaries has good and marketable title to
all the real property and all other property owned by it and included in the Company Balance
Sheet, free and clear of all Liens, other than (i) Liens that secure liabilities that are reflected in the
Company Balance Sheet or incurred in the ordinary course of business after the date of such
balance sheet, (ii) Liens for current taxes and assessments not yet past due or which are being
contested in good faith, (iii) inchoate mechanics’ and materialmen’s Liens for construction in
progress, (iv) workmen’s, repairmen’s, warehousemen’s and carriers’ Liens arising in the
ordinary course of business of the Company or any of its Subsidiaries consistent with past
practice, and (v) those items that secure public or statutory obligations or any discount with,
borrowing from, or obligations to any FRB or Federal Home Loan Bank, interbank credit
facilities, or any transaction by the Company’s Subsidiaries acting in a fiduciary capacity.

(b) Each leasc or sublease of real property to which the Company or any of its
Subsidiaries is a party is listed on Schedule 3.20(b) of the Company Disclosure Schedule,
including all amendments and modifications thereto, and is in full force and effect. There exists
no breach or default under any such lease by the Company or any of its Subsidiaries, nor any
event which with notice or lapse of time or both would constitute a breach or default thereunder
by the Company or any of its Subsidiaries, and, to the Knowledge of the Company, there exists no
default under any such lease or sublease by any other party, nor any event which with notice or
lapse of time or both would constitute a breach or default thereunder by such other party. The
Company has previously made available to Buyer complete and correct copies of all such leases,
including all amendments and modifications thereto.

(c) Schedule 3.20(c) of the Company Disclosure Schedule sets forth a
complete and accurate list of all real property owned by the Company or any of its Subsidiaries.
No tenant or other party in possession of any of such property has any right to purchase, or holds
any right of first refusal to purchase, such properties.
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) Except as set forth on Schedule 3.20(d) of the Company Disclosure
Schedule, none of the properties required to be listed on Schedule 3.20(c) of the Company
Disclosure Schedule and, to the Knowledge of the Company, none of the properties required to be
listed on Schedule 3.20(b) of the Company Disclosure Schedule, or the buildings, structures,
facilities, fixtures or other improvements thereon, or the use thereof, contravenes or violates any
building, zoning, administrative, occupational safety and health or other applicable statute, law,
ordinance, rule or regulation in any respect that would reasonably be expected to require
expenditures by the Company or any of its Subsidiaries or to result in an impairment in or
limitation on the activities presently conducted there. Except as set forth on Schedule 3.20(d) of
the Company Disclosure Schedule, the plants, buildings, structures and equipment located on the
properties required to be listed on Schedule 3.20(c) of the Company Disclosure Schedule, and to
the Knowledge of the Company, the plants, buildings, structures and equipment located on the
properties required to be listed on Schedule 3.20(b) of the Company Disclosure Schedule are in
good operating condition and in a state of good maintenance and repair, ordinary wear and tear
excepted, are adequate and suitable for the purposes for which they are presently being used and,
to the Knowledge of the Company, there are no condemnation or appropriation proceedings
pending or threatened against any of such properties or any plants, buildings or other structures
thereon.

3.21 Inapplicability of Takeover Laws, The Company has taken all action required to
be taken by it in order to exempt this Agreement, the Voting Agreements and the transactions
contemplated hereby and thereby from, and this Agreement, the Voting Agreements and the
transactions contemplated hereby and thereby are exempt from, the requirements of any
“moratorium,” “business combination,” “control share,” “fair price” or other takeover defense
laws and regulations (collectively, “Takeover Laws”), if any, of the State of Rhode Island.

3.22 Regulatory Capitalization. The Company Bank is, and as of the Effective Time
will be, “well capitalized,” as such term is defined in the rules and regulations promulgated by
the FDIC. The Company is, and immediately prior to the Effective Time will be, “well
capitalized” as such term is defined in the rules and regulations promulgated by the FRB.

3.23  Loans; Nonperforming and Classified Assets.

(a) Each loan agreement, note or borrowing arrangement, including, without
limitation, portions of outstanding lines of credit and loan commitments (collectively, “Loans”),
on the Company’s or any of its Subsidiaries’ books and records, was made and has been serviced
in accordance with the Company’s lending standards in the ordinary course of business; is
evidenced by appropriate and sufficient documentation; to the extent secured, has been secured by
valid liens and security interests which have been perfected; and constitutes the legal, valid and
binding obligation of the obligor named therein, enforceable in accordance with its terms, subject
to bankruptcy, insolvency, fraudulent conveyance and other laws of general applicability relating
to or affecting creditor’s rights and to general equity principles. The Company has previously
made available to Buyer complete and correct copies of its lending policies. The deposit and loan
agreements of the Company and its Subsidiaries comply with all applicable laws, rules and
regulations. The allowance for loan losses reflected in the Company SEC Documents and the
financial statements filed therewith, as of their respective dates, is adequate under GAAP and all
regulatory requirements applicable to financial institutions.
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(b) Schedule 3.23 of the Company Disclosure Schedule discloses as of March
31, 2011: (A) the aggregate amount of all Loans under the terms of which the obligor is 60 or
more days delinquent in payment of principal or interest, or to the Knowledge of the Company, in
default of any other provision thereof, and a list of each Loan in an amount in excess of
$1,000,000, and the aggregate amount thereof; (B) the aggregate amount of all Loans which have
been classified as “other loans specially mentioned,” “classified,” “criticized,” “substandard,”
“doubtful,” “credit risk assets,” “watch list assets,” “loss™ or “special mention” (or words of
similar import) by the Company, its Subsidiaries or a Governmental Authority (the “Classified
Loans”), and a list of each Classified Loan in an amount in excess of $1,000,000, and the
aggregate amount thereof; (C) a listing of the real estate owned, acquired by foreclosure or by
deed in lieu thereof, including the book value thereof; and (D) each Loan with any director,
executive officer or five percent or greater shareholder of the Company, or to the Knowledge of
the Company, any Person controlling, controlled by or under common control with any of the
foregoing. All Loans which are classified as “Insider Transactions” by Regulation O of the FRB
have been made by the Company or any of its Subsidiaries in an arms length manner made on
substantially the same terms, including interest rates and collateral, as those prevailing at the time
for comparable transactions with other Persons and do not involve more than normal risk of
collectibility or present other unfavorable features.

3.24 Investment Securities. Each of the Company and its Subsidiaries has good title to
all securities owned by it (except those sold under repurchase agreements or held in any
fiduciary or agency capacity), free and clear of any Liens, except to the extent such securities are
pledged in the ordinary course of business to secure obligations of the Company or its
Subsidiaries. Such securities are valued on the books of the Company in accordance with
GAAP. The Company and its Subsidiaries and their respective businesses employ investment,
securities, risk management and other policies, practices and procedures which the Company
believes are prudent and reasonable in the context of such businesses.

3.25 Investment Management and Related Activities. Except as set forth on
Schedule 3.25 of the Company Disclosure Schedule, none of the Company, any of its

Subsidiaries or the Company’s or its Subsidiaries’ directors, officers or employees is required to
be registered, licensed or authorized under the laws or regulations issued by any Governmental
Authority as an investment adviser, a broker or dealer, an insurance agency or company, a
commodity trading adviser, a commodity pool operator, a futures commission merchant, an
introducing broker, a registered representative or associated person, investment adviser,
representative or solicitor, a counseling officer, an insurance agent, a sales person or in any
similar capacity with a Governmental Authority.

3.26 Derivative Transactions. All Derivative Transactions (as defined below) entered
into by the Company or any of its Subsidiaries were entered into in accordance with applicable
rules, regulations and policies of any Governmental Authority, and in accordance with the
investment, securities, commodities, risk management and other policies, practices and
procedures employed by the Company and its Subsidiaries, and were entered into with
counterparties believed at the time to be financially responsible and able to understand (either
alone or in consultation with their advisers) and to bear the risks of such Derivative Transactions.
The Company and its Subsidiaries have duly performed all of their obligations under the
Derivative Transactions to the extent that such obligations to perform have accrued, and, to the

28



Knowledge of the Company, there are no breaches, violations or defaults or allegations or
assertions of such by any party thereunder. The Company and its Subsidiaries have adopted
policies and procedures consistent with the publications of Governmental Authorities with
respect to their derivatives program. For purposes of this Section 3.26, “Derivative
Transactions” shall mean any swap transaction, option, warrant, forward purchase or forward
sale transaction, futures transaction, cap transaction, floor transaction or collar transaction
relating to one or more currencies, commodities, bonds, equity securities, loans, interest rates,
credit related events or conditions or any indexes, or any other similar transaction 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.

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

3.28 Deposit Insurance. The deposits of the Company Bank are insured by the FDIC
in accordance with the Federal Deposit Insurance Act (“FDIA”™) to the fullest extent permitted by
law, and each Subsidiary has paid al! premiums and assessments and filed all reports required by
the FDIA. No proceedings for the revocation or termination of such deposit insurance are
pending or, to the Knowledge of the Company, threatened.

3.29 CRA, Anti-money Laundering and Customer Information Security. Neither the
Company nor any of its Subsidiaries is a party to any agreement with any individual or group
regarding Community Reinvestment Act matters and the Company has no Knowledge of, and
none of the Company and its Subsidiaries has been advised of, or has any reason to believe
(because of the Company Bank’s Home Mortgage Disclosure Act data for the year ended
December 31, 2010, filed with the FDIC, or otherwise) that any facts or circumstances exist,
which would cause the Company Bank: (i) to be deemed not to be in satisfactory compliance
with the Community Reinvestment Act, and the regulations promulgated thereunder, or to be
assigned a rating for Community Reinvestment Act purposes by federal or state bank regulators
of lower than “satisfactory”; or (ii) to be deemed to be operating in violation of the federal Bank
Secrecy Act, as amended, and its implementing regulations (31 C.F.R. Part 103), the USA Patriot
Act, and the regulations promulgated thereunder, any order issued with respect to anti-money
laundering by the U.S. Department of the Treasury’s Office of Foreign Assets Control, or any
other applicable anti-money laundering statute, rule or regulation; or (iii} to be deemed not to be
in satisfactory compliance with the applicable privacy of customer information requirements
contained in any federal and state privacy laws and regulations, including, without limitation, in
Title V of the Gramm-Leach-Bliley Act of 1999 and regulations promulgated thereunder, as well
as the provisions of the information security program adopted by the Company Bank pursuant to
12 C.F.R. Part 30. Furthermore, the Board of Directors of the Company Bank has adopted and
the Company Bank has implemented an anti-money laundering program that contains adequate
and appropriate customer identification verification procedures that has not been deemed
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ineffective by any Governmental Authority and that meets the requirements of Sections 352 and
326 and all other applicable provisions of the USA Patriot Act and the regulations thereunder.

3.30 Transactions with Affiliates. Except as set forth on Schedule 3.30 of the
Company Disclosure Schedule, there are no outstanding amounts payable to or receivable from,
or advances by the Company or any of its Subsidiaries to, and neither the Company nor any of its
Subsidiaries is otherwise a creditor or debtor to, any sharcholder owning 5% or more of the
outstanding Company Common Stock, director, employee or Affiliate (as defined in Section 9.3)
of the Company or any of its Subsidiaries, other than as part of the normal and customary terms
of such persons’ employment or service as a director with the Company or any of its
Subsidiaries. Except as set forth on Schedule 3.30 of the Company Disclosure Schedule, neither
the Company nor any of its Subsidiaries is a party to any transaction or agreement with any of its
respective Affiliates, sharcholders owning 5% or more of the outstanding Company Common
Stock, directors or executive officers or any material transaction or agreement with any
employee other than executive officers. All agreements between the Company and any of its
Affiliates comply, to the extent applicable, with Regulation W of the FRB.

3.31 Brokers: Opinion of Financial Advisor. No action has been taken by the
Company or any of its Subsidiaries that would give rise to any valid claim against the Company
for a brokerage commission, finder’s fee or other like payment with respect to the transactions
contemplated by this Agreement, except in connection with the engagement of Jefferies &
Company, Inc. (the “Financial Advisor”) by the Company. The fee payable to the Financial
Advisor in connection with the transactions contemplated by this Agreement is described in an
engagement letter between the Company and the Financial Advisor, a complete and correct copy
of which has been previously provided to Buyer. The Board of Directors of the Company has
received the opinion of the Financial Advisor, to the effect that, as of the date of such opinion
and based on and subject to the various limitations and assumptions contained therein, the
Merger Consideration to be received by holders of Company Common Stock is fair, from a
financial point of view, to such holders.

ARTICLE IV - REPRESENTATIONS AND WARRANTIES OF BUYER

4.1 Making of Representations and Warranties.

(a) As a material inducement to the Company to enter into this Agreement
and to consummate the transactions contemplated hereby, Buyer hereby makes to the Company
the representations and warranties contained in this Article IV, subject to the standards
established by Section 9.1.

(b) On or prior to the date hereof, Buyer has delivered to the Company a
schedule (the “Buyer Disclosure Schedule™) listing, among other things, items the disclosure of
which is necessary or appropriate in relation to any or all of its representations and warranties;
provided, however, that no such item is required to be set forth on the Buyer Disclosure Schedule
as an exception to a representation or warranty if its absence is not reasonably likely to result in
the related representation or warranty being untrue or incorrect under the standards established by
Section 9.1.
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4.2 Organization, Standing and Authority. Buyer is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware. Buyer is a bank

holding company under the BHCA and the regulations of the FRB promulgated thercunder.
Buyer is duly qualified to do business and is in good standing in the jurisdictions where its
ownership or leasing of property or the conduct of its business requires it to be so qualified,
except where the failure to so qualify has not had and would not reasonably be expected to have,
individually or in the aggregate, a Buyer Material Adverse Effect. Each of Buyer’s Subsidiaries
has been duly organized and qualified under the laws of the jurisdiction of its organization and is
duly qualified to do business and in good standing in the jurisdiction where its ownership or
leasing of property or the conduct of its business requires such Subsidiary to be so qualified,
except where the failure to so qualify has not had and would not reasonably be expected to have,
individually or in the aggregate, a Buyer Material Adverse Effect. Buyer owns, directly or
indirectly, all of the issued and outstanding equity securities of each of its Subsidiaries.

4,3  Capitalization. As of the date hereof, the authorized capital stock of Buyer
consists of 50,000,000 shares of preferred stock, par value $0.01 per share, of which no shares
are issued and outstanding, and 200,000,000 shares of Buyer Common Stock, of which
59,071,656 shares are outstanding, and 5,373,733 shares were held, directly or indirectly, by
Buyer as treasury stock. The outstanding shares of Buyer’s capital stock are validly issued, fully
paid and nonassessable with no personal liability attaching to the ownership thereof, and subject
to no preemptive rights or similar rights (and were not issued in violation of any preemptive or
similar rights). The shares of Buyer Common Stock to be issued in the Merger have been duly
and validly reserved for issuance, and when issued in accordance with the terms of this
Agreement, will be duly authorized, validly issued, fully paid and nonassessable and free of any
preemptive or similar rights. Except as set forth on Schedule 4.3 of the Buyer Disclosure
Schedule, as of the date hereof, there are no additional shares of Buyer’s capital stock authorized
or reserved for issuance, Buyer does not have any securities (including units of beneficial
ownership interest in any partnership or limited liability company) convertible into or
exchangeable for any additional shares of stock, any stock appreciation rights, or any other rights
to subscribe for or acquire shares of its capital stock issued and outstanding, and Buyer does not
have, and is not bound by, any commitment to authorize, issue or sell any such shares or other
rights.

4.4  Corporate Power. Each of Buyer and its Subsidiaries has the corporate power and
authority to carry on its business as it is now being conducted and to own all of its properties and
assets; and Buyer has the corporate power and authority to execute and deliver this Agreement,
to perform its obligations under this Agreement and to consummate the transactions
contemplated hereby.

4,5  Corporate Authority. This Agreement and the transactions contemplated hereby
have been authorized by all necessary corporate action of Buyer and the Board of Directors of
Buyer (“Buyer Board”) and no action is required of the shareholders of Buyer with respect to any
of the transactions contemplated hereby. Buyer has duly executed and delivered this Agreement
and, assuming the due authorization, execution and delivery by the Company, this Agreement is
a legal, valid and binding agreement of Buyer, enforceable in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
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moratorium, fraudulent transfer and similar laws of general applicability relating to or affecting
creditors’ rights or by general principles of equity).

4.6 Non-Contravention.

(a) Subject to the receipt of the Regulatory Approvals, and the required filings
under federal and state securities laws, the execution, delivery and performance of this Agreement
and the consummation of the transactions contemplated hereby (including, without limitation, the
Merger) by Buyer do not and will not (i) constitute a breach or violation of, or a default under,
result in a right of termination, or the acceleration of any right or obligation under, any law, rule
or regulation or any judgment, decree, order, permit, license, credit agreement, indenture, loan,
note, bond, mortgage, reciprocal easement agreement, lease, instrument, concession, franchise or
other agreement of Buyer or of any of its Subsidiaries or to which Buyer or any of its
Subsidiaries, properties or assets is subject or bound, (ii) constitute a breach or violation of, or a
default under, Buyer’s Certificate of Incorporation or Bylaws, or (iii) require the consent or
approval of any third party or Governmental Authority under any such law, rule, regulation,
judgment, decree, order, permit, license, credit agreement, indenture, loan, note, bond, mortgage,
reciprocal easement agreement, lease, instrument, concession, franchise or other agreement.

(b}  As of the date hereof, Buyer has no Knowledge of any reasons relating to
Buyer or Buyer Banks (including, without limitation, compliance with the Community
Reinvestment Act or the USA Patriot Act) why (i) all of the Regulatory Approvals shall not be
procured from the applicable Governmental Authorities having jurisdiction over the transactions
contemplated by this Agreement or (ii) why any Burdensome Condition would be imposed.

4.7  Certificate of Incorporation; Bylaws. Buyer has made available to the Company a
complete and correct copy of its Certificate of Incorporation and Bylaws, each as amended to
date, of Buyer. Buyer is not in violation of any of the terms of its Certificate of Incorporation or
Bylaws. The minute books of Buyer and each of its Subsidiaries contain complete and accurate
records of all meetings held by, and complete and accurate records of all other corporate actions
of, their respective shareholders and boards of directors (including committees of their respective
boards of directors).

4.8  Compliance with Laws. Each of Buyer and its Subsidiaries:

(a) has been and is in compliance with all applicable federal, state, local and
foreign statutes, laws, regulations, ordinances, rules, judgments, orders or decrees applicable
thereto or to the employees conducting their businesses, including, without limitation, all Finance
Laws, and all other applicable fair lending laws and other laws relating to discriminatory business
practices. In addition, there is no pending or, to the Knowledge of Buyer, threatened charge by
any Governmental Authority that any of Buyer and its Subsidiaries has violated, nor any pending
or, to the Knowledge of Buyer, threatened investigation by any Governmental Authority with
respect to possible violations of, any applicable Finance Laws;

(b)  has all permits, licenses, authorizations, orders and approvals of, and has
made all filings, applications and registrations with, all Governmental Authorities that are
required in order to permit them to own or lease their properties and to conduct their businesses as
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presently conducted; all such permits, licenses, authorizations, orders and approvals are in full
force and effect and, to the Knowledge of Buyer, no suspension or cancellation of any of them is
threatened; and

{c) except as set forth on Schedule 4.8 of the Buyer Disclosure Schedule, has
received, since January 1, 2008, no notification or communication from any Governmental
Authority (i) asserting that Buyer or any of its Subsidiaries is not in compliance with any of the
statutes, regulations, or ordinances which such Governmental Authority enforces, (ii) threatening
to revoke any license, franchise, permit, or governmental authorization, (iii) threatening or
contemplating revocation or limitation of, or which would have the effect of revoking or limiting,
federal deposit insurance or (iv) failing to approve any proposed acquisition, or stating its
intention not 1o approve acquisitions, proposed to be effected by Buyer within a certain time
period or indefinitely (nor, to the Knowledge of Buyer, do any grounds for any of the foregoing
exist).

49 Litigation.

(a) Except as set forth on Schedule 4.9 of the Buyer Disclosure Schedule, no
litigation, claim, suit, investigation or other proceeding before any court, governmental agency or
arbitrator is pending against Buyer or any of its Subsidiaries, and, to the Knowledge of Buyer, (i)
no litigation, claim, suit, investigation or other proceeding has been threatened and (ii) there are
no facts which would reasonably be expected to give rise to such litigation, claim, suit,
investigation or other proceeding.

(b}  Except as set forth on Schedule 4.9 of the Buyer Disclosure Schedule,
neither Buyer nor any of its Subsidiaries nor any of their respective properties is a party to or is
subject to any assistance agreement, board resolution, order, decree, supervisory agreement,
memorandum of understanding, condition or similar arrangement with, or a commitment letter or
similar submission to, any Governmental Authority charged with the supervision or regulation of
financial institutions or issuers of securities or engaged in the insurance of deposits or the
supervision or regulation of Buyer or any of its Subsidiaries. Except as set forth on Schedule 4.9
of the Buyer Disclosure Schedule, neither Buyer nor any of its Subsidiaries has been subject to
any order or directive by, or been ordered to pay any civil money penalty by, or has been since
January 1, 2008, a recipient of any supervisory letter from, or since January 1, 2008, has adopted
any board resolutions at the request of, any Governmental Authority that currently regulates in
any material 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 or
its business, other than those of general application that apply to similarly-situated bank or
financial holding companies or their subsidiaries.

(c) Neither Buyer nor any of its Subsidiaries, has been advised by a
Governmental Authority that it will issue, or has Knowledge of any facts which would reasonably
be expected to give rise to the issuance by any Governmental Authority or has Knowledge that
such Governmental Authority is contemplating issuing or requesting (or is considering the
appropriateness of issuing or requesting) any such order, decree, agreement, board resolution,
memorandum of understanding, supervisory letter, commitment letter, condition or similar
submission.
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