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Board of Governors of the Federal Reserve System

Application to Become a Bank Holding Company
and/or Acquire an Additional Bank
or Bank Holding Company—FR Y-3

The Toronto-Dominion Bank
Corporate Title of Applicant

66 Wellington Street West

Street Address
Toronto, Canada M5K 1A2
City State Zip Code

Foreign Bank

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

Hereby applies to the Board pursuant to:

O (1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended, (“BHC Act"—12 U.S.C. §1842), under “Procedures for
other bank acquisition proposals” as described in section 225.15 of Regulation Y;

(2) Section 3(a)(3) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 of
Regulation Y; or

(3) Section 3(a)(5) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 of
Regulation Y.

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote at least 100% of a class of voting shares or
otherwise to control:

First Horizon Corporation
Corporate Title of Bank or Bank Holding Company

165 Madison Avenue

Street Address
Memphis TN 38103
City State Zip Code

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

Yes

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

The information for which confidential treatment is being
sought is separately bound and labeled “Confidential.”

] No

Public reporting burden for this collection of information for applications filed pursuant to section 3(a)(1) of the BHC Act are estimated to average 53 hours per response while applications
filed pursuant to section 3(a)(3) or section 3(a)(5) of the BHC Act are estimated to average 63.5 hours per response, including the time to gather and maintain data in the required form, to
review instructions and to complete the information collection. The Federal Reserve may not conduct or sponsor, and an organization is not required to respond to, a collection of informa
tion unless it displays a currently valid OMB control number. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions for
reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW, Washington, DC 20551; and to the Office of Management and Budget,
Paperwork Reduction Project (7100-0121), Washington, DC 20503.
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Name, title, address, telephone number, and facsimile number of person(s) to whom inquiries concerning this application may be directed:

Kashif Zaman

Adam Cohen

Name

Vice President (M&A and Treasury)
Title

66 Wellington Street West

Name

Partner, Simpson Thacher & Bartlett LLP
Title

90 G Street NW

Street Address Street Address
Toronto, Canada M5K 1A2 Washington DC 20001
City State Zip Code City State Zip Code

(416) 963-2585

(202) 636-5578

Area Code / Phone Number

Area Code / FAX Number

Area Code / Phone Number

(202) 636-5502
Area Code / FAX Number

Certification

| certify that the information contained in this application has been
examined carefully by me and is true, correct, and complete, and
is current as of the date of this submission to the best of my
knowledge and belief. | acknowledge that any misrepresentation
or omission of a material fact constitutes fraud in the inducement
and may subject me to legal sanctions provided by 18 U.S.C.
§1001 and 81007.

| also certify, with respect to any information pertaining to an ind-
ividual and submitted to the Board in (or in connection with) this
application, that the applicant has the authority, on behalf of the
individual, to provide such information to the Board and to consent
or to object to public release of such information. | certify that the
applicant and the involved individual consent to public release of
any such information, except to the extent set forth in a written
request by the applicant or the individual, submitted in accordance
with the Instructions to this form and the Board’s Rules Regarding

21st
Day

Signed this day of March 2022

Month

Year

Availability of Information (12 C.F.R. Part 261), requesting confi-
dential treatment for the information.

| acknowledge that approval of this application is in the discretion
of the Board of Governors of the Federal Reserve System (the
“Federal Reserve”). Actions or communications, whether oral,
written, or electronic, by the Federal Reserve or its employees in
connection with this filing, including approval if granted, do not
constitute a contract, either express or implied, or any other
obligation binding upon the agency, the United States or any other
entity of the United States, or any officer or employee of the United
States. Such actions or communications will not affect the ability
of the Federal Reserve to exercise its supervisory, regulatory, or
examination powers under applicable laws and regulations. |
further acknowledge that the foregoing may not be waived or
modified by any employee or agency of the Federal Reserve or of
the United States.

Signature of Chief Executive Officer or Designee

BARBARA HOOPER
Sourcing & Real Estate

SEVP, Treasury, Corporate Development, Strategic

Print or Type Name Title
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Board of Governors of the Federal Reserve System

Application to Become a Bank Holding Company
and/or Acquire an Additional Bank
or Bank Holding Company—FR Y-3

TD Group US Holdings LLC
Corporate Title of Applicant

251 Little Falls Drive

Street Address
Wilmington DE 19808
City State Zip Code

Limited Liability Company

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

Hereby applies to the Board pursuant to:

O (1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended, (“BHC Act"—12 U.S.C. §1842), under “Procedures for
other bank acquisition proposals” as described in section 225.15 of Regulation Y;

(2) Section 3(a)(3) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 of
Regulation Y; or

(3) Section 3(a)(5) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 of
Regulation Y.

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote at least 100% of a class of voting shares or
otherwise to control:

First Horizon Corporation
Corporate Title of Bank or Bank Holding Company

165 Madison Avenue

Street Address
Memphis TN 38103
City State Zip Code

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

Yes

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

The information for which confidential treatment is being
sought is separately bound and labeled “Confidential.”

] No

Public reporting burden for this collection of information for applications filed pursuant to section 3(a)(1) of the BHC Act are estimated to average 53 hours per response while applications
filed pursuant to section 3(a)(3) or section 3(a)(5) of the BHC Act are estimated to average 63.5 hours per response, including the time to gather and maintain data in the required form, to
review instructions and to complete the information collection. The Federal Reserve may not conduct or sponsor, and an organization is not required to respond to, a collection of informa
tion unless it displays a currently valid OMB control number. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions for
reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW, Washington, DC 20551; and to the Office of Management and Budget,
Paperwork Reduction Project (7100-0121), Washington, DC 20503.
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Name, title, address, telephone number, and facsimile number of person(s) to whom inquiries concerning this application may be directed:

Kashif Zaman
Name

Vice President (M&A and Treasury)

Adam Cohen
Name

Partner, Simpson Thacher & Bartlett LLP

Title Title

66 Wellington Street West 90 G Street NW

Street Address Street Address

Toronto, Canada M5K 1A2 Washington DC 20001
City State Zip Code City State Zip Code
(416) 963-2585 (202) 636-5578

Area Code / Phone Number

Area Code / FAX Number

Area Code / Phone Number

(202) 636-5502
Area Code / FAX Number

Certification

| certify that the information contained in this application has been
examined carefully by me and is true, correct, and complete, and
is current as of the date of this submission to the best of my
knowledge and belief. | acknowledge that any misrepresentation
or omission of a material fact constitutes fraud in the inducement
and may subject me to legal sanctions provided by 18 U.S.C.
§1001 and §1007.

| also certify, with respect to any information pertaining to an ind-
ividual and submitted to the Board in (or in connection with) this
application, that the applicant has the authority, on behalf of the
individual, to provide such information to the Board and to consent
or to object to public release of such information. | certify that the
applicant and the involved individual consent to public release of
any such information, except to the extent set forth in a written
request by the applicant or the individual, submitted in accordance
with the Instructions to this form and the Board’s Rules Regarding

21st

Signed this day of March 2022

Month

Day Year

Availability of Information (12 C.F.R. Part 261), requesting confi-
dential treatment for the information.

| acknowledge that approval of this application is in the discretion
of the Board of Governors of the Federal Reserve System (the
“Federal Reserve”). Actions or communications, whether oral,
written, or electronic, by the Federal Reserve or its employees in
connection with this filing, including approval if granted, do not
constitute a contract, either express or implied, or any other
obligation binding upon the agency, the United States or any other
entity of the United States, or any officer or employee of the United
States. Such actions or communications will not affect the ability
of the Federal Reserve to exercise its supervisory, regulatory, or
examination powers under applicable laws and regulations. |
further acknowledge that the foregoing may not be waived or
modified by any employee or agency of the Federal Reserve or of
the United States

Signature of Chief Executive Officer or Designee

Mack Q. CWowvi n

Print or Type Name

Title

frecidoat ¢ CEO,TO6US
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Board of Governors of the Federal Reserve System

Application to Become a Bank Holding Company
and/or Acquire an Additional Bank
or Bank Holding Company—FR Y-3

TD Bank US Holding Company
Corporate Title of Applicant

1701 Route 70 East

Street Address

Cherry Hill NJ 08034
City State Zip Code
Corporation

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

Hereby applies to the Board pursuant to:

O (1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended, (“BHC Act"—12 U.S.C. §1842), under “Procedures for
other bank acquisition proposals” as described in section 225.15 of Regulation Y;

(2) Section 3(a)(3) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 of
Regulation Y; or

(3) Section 3(a)(5) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 of
Regulation Y.

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote at least 100% of a class of voting shares or
otherwise to control:

First Horizon Corporation
Corporate Title of Bank or Bank Holding Company

165 Madison Avenue

Street Address
Memphis TN 38103
City State Zip Code

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

Yes

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

The information for which confidential treatment is being
sought is separately bound and labeled “Confidential.”

] No

Public reporting burden for this collection of information for applications filed pursuant to section 3(a)(1) of the BHC Act are estimated to average 53 hours per response while applications
filed pursuant to section 3(a)(3) or section 3(a)(5) of the BHC Act are estimated to average 63.5 hours per response, including the time to gather and maintain data in the required form, to
review instructions and to complete the information collection. The Federal Reserve may not conduct or sponsor, and an organization is not required to respond to, a collection of informa
tion unless it displays a currently valid OMB control number. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions for
reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW, Washington, DC 20551; and to the Office of Management and Budget,
Paperwork Reduction Project (7100-0121), Washington, DC 20503.
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Name, title, address, telephone number, and facsimile number of person(s) to whom inquiries concerning this application may be directed:

Kashif Zaman

Adam Cohen

Name

Vice President (M&A and Treasury)

Name

Partner, Simpson Thacher & Bartlett LLP

Title Title
66 Wellington Street West 90 G Street NW

Street Address Street Address

Toronto, Canada M5K 1A2 . Washington DC 20001
City State Zip Code City State Zip Code

(416) 963-2585

(202) 636-5578

Area Code / Phone Number

Area Code / FAX Number

Area Code / Phone Number

(202) 636-5502
Area Code / FAX Number

Certification

I certify that the information contained in this application has been
examined carefully by me and is true, correct, and complete, and
is current as of the date of this submission to the best of my
knowledge and belief. | acknowledge that any misrepresentation
or omission of a material fact constitutes fraud in the inducement
and may subject me to legal sanctions provided by 18 U.S.C.
§1001 and §1007.

| also certify, with respect to any information pertaining to an ind-
ividual and submitted to the Board in (or in connection with) this
application, that the applicant has the authority, on behalf of the
individual, to provide such information to the Board and to consent
or to object to public release of such information. | certify that the
applicant and the involved individual consent to public release of
any such information, except to the extent set forth in a written
request by the applicant or the individual, submitted in accordance
with the Instructions to this form and the Board’'s Rules Regarding

Signed this_ 215t

Day

day of March 2022

Month

Year

Availability of Information (12 C.F.R. Part 261), requesting confi-
dential treatment for the information.

I acknowledge that approval of this application is in the discretion
of the Board of Governors of the Federal Reserve System (the
“Federal Reserve”). Actions or communications, whether oral,
written, or electronic, by the Federal Reserve or its employees in
connection with this filing, including approval if granted, do not
constitute a contract, either express or implied, or any other
obligation binding upon the agency, the United States or any other
entity of the United States, or any officer or employee of the United
States. Such actions or communications will not affect the ability
of the Federal Reserve to exercise its supervisory, regulatory, or
examination powers under applicable laws and regulations. |
further acknowledge that the foregoing may not be waived or
modified by any employee or agency of the Federal Reserve or of
the United States.

.

Signature of Chief ExecutivW Designee

Lecvigiope Dasesd 4L

/ s, 5
Fresipent & CEO
TD Bank, N A.

Print or Type Name Title
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PRELIMINARY STATEMENT

INTRODUCTION

A. Transaction Overview

This application (together with accompanying information on Form FR Y-3, the
“Application™) is respectfully submitted by The Toronto-Dominion Bank (“TDB”) and its
subsidiary bank holding companies, TD Group US Holdings LLC (“TDGUS”) and TD Bank US
Holding Company (“TDBUSH” and, together with TDB and TDGUS, “TD” or the “Applicant”)
to the Board of Governors of the Federal Reserve System (“Board”) and the Federal Reserve Bank
of Philadelphia (“Reserve Bank”), pursuant to Sections 3(a)(2), 3(a)(3) and 3(a)(5) of the Bank
Holding Company Act of 1956, as amended (the “BHC Act”), and Sections 225.11 and 225.15 of
Regulation Y thereunder, for the Board’s approval of the following:

The merger of Falcon Holdings Acquisition Co. (“Merger Sub”), a Delaware
corporation and a direct wholly-owned subsidiary of TDBUSH, with and into First
Horizon Corporation (“EHN”), with FHN as the surviving corporation (the “Parent
Merger’) and the indirect acquisition by TDBUSH, TDGUS and TDB of control of
FHN’s sole insured depository institution subsidiary, First Horizon Bank, resulting
from the Parent Merger;

Following the effective date of the Parent Merger, at TDB’s election, the merger of
FHN with and into TDBUSH, with TDBUSH as the surviving corporation (the
“Second Step Merger”), and the resulting direct acquisition by TDBUSH of control
of First Horizon Bank; and

Following the effective date of the Parent Merger, and in the event that the Bank
Merger (as defined below) were to occur prior to the Second Step Merger, the
acquisition of shares of TD Bank, National Association by FHN pursuant to the
Bank Merger (the “Bank Share Acquisition”).?

1 TD currently expects that it will elect to complete the Second Step Merger within several weeks of the completion
of the Parent Merger, and that the Bank Merger will be consummated promptly following the Second Step
Merger. In such event, First Horizon Bank would be a direct subsidiary bank of First Horizon Corporation
immediately prior to the completion of the Second Step Merger, and a direct subsidiary bank of TDBUSH
immediately following the completion of the Second Step Merger. Also in such event, the Bank Share Acquisition
would not occur.

In the alternative, TD may elect to effect the Bank Merger prior to the completion of the Second Step Merger
and/or not to effect the Second Step Merger. In such event, First Horizon Corporation would be expected to
remain a bank holding company immediately prior to the completion of the Second Step Merger based on the
presumptions of control set forth in 12 C.F.R. § 225.32, and the Bank Share Acquisition would occur upon
completion of the Bank Merger. In either event, TD would nevertheless expect that the Bank Merger will be
consummated shortly following the Parent Merger.

TD requests approval for each of these transactions to preserve its ability to effect either alternative provided for
under the Parent Merger Agreement and Bank Merger Agreement. Solely with respect to the Bank Share
Acquisition, TD requests that First Horizon Corporation, as a subsidiary of TDBUSH following the Parent
Merger, be considered an “applicant” for purposes of this request. TD also notes that both the Second Step



The Parent Merger will be effected pursuant to an Agreement and Plan of Merger, dated
February 27, 2022, among TDB, TDBUSH, Merger Sub and FHN (the “Parent Merger
Agreement”), a copy of which is provided as Public Exhibit 1. Following the consummation of
the Parent Merger, TD intends to merge First Horizon Bank with and into TD Bank, National
Association (“TDBNA”), a direct wholly-owned national bank subsidiary of TDBUSH, with
TDBNA as the surviving entity (the “Bank Merger” and, together with the Parent Merger, the
Second Step Merger and the Bank Share Acquisition, the “Proposed Transaction”), subject to
receipt of applicable regulatory approvals, including by Office of the Comptroller of the
Currency (the “OCC”) for the Bank Merger under the Bank Merger Act. The Bank Merger will
be effected pursuant to an Agreement and Plan of Merger, dated February 27, 2022 (the “Bank
Merger Agreement”), a copy of which is provided as Confidential Exhibit 1, and, as discussed
below, may occur either before or after the Second Step Merger, at TDB’s election.

A diagram of the Applicant’s simplified organizational structure before and after the
Proposed Transaction is included as Public Exhibit 2.

The Applicant currently expects that the Second Step Merger will be completed within
several weeks of the completion of the Parent Merger, and that the Bank Merger will be
consummated promptly following the Second Step Merger, such that TD will not operate First
Horizon Bank as a separate subsidiary for more than a brief period of time.?

B. Key Public Benefits

The Applicant believes that the Proposed Transaction will create a unique opportunity to
provide enhanced services to the customers and communities of both banks through a deepened
and expanded East Coast, Mid-Atlantic, and Southeast footprint, and access to TD’s strong
consumer product suite and legendary service model. The combined organization will be
positioned to provide customers with leading digital capabilities, longer store hours, and easy-to-
access account opening, as well as provide other public benefits, including those summarized
below.

Merger and the Bank Share Acquisition would constitute internal corporate reorganizations, as described further
below. Nevertheless, TD requests approval for each of these transactions in the event that the Board were to
determine not to waive the BHC Act application requirements for such transactions.

In particular, the Second Step Merger (in the event that it occurs prior to the Bank Merger) would involve the
merger of holding companies (FHN and TDBUSH) that are subsidiaries of TDGUS at the time of the Second Step
Merger.

In addition, the Bank Share Acquisition would involve the acquisition of shares of a subsidiary bank (i.e.,
TDBNA following the Bank Merger) by a commonly controlled subsidiary holding company (i.e., FHN) resulting
from the acquisition by FHN (as the surviving corporation in the Parent Merger) of shares of TDBNA upon
completion of the Bank Merger in exchange for the shares in First Horizon Bank held by FHN immediately prior
to the Bank Merger, in the event that the Second Step Merger (which may, at TDB’s election, occur prior to or
after the Bank Merger) were to occur after the Bank Merger.

2 As described in note 1, in the alternative, TD may elect to effect the Bank Merger prior to the completion of the
Second Step Merger and/or not to effect the Second Step Merger. In either event, TD would nevertheless expect
that the Bank Merger will be consummated shortly following the Parent Merger, such that TD will not operate
First Horizon Bank as a separate subsidiary for more than a brief period of time.



Introducing Applicant’s Differentiated Customer-Centric Brand in New Markets:
The greater scale and market coverage resulting from the Proposed Transaction
will increase competition in the Southeast markets into which the Applicant
would enter as a result of the Proposed Transaction, while resulting in very
limited overlapping branch bank operations (with the resulting organization
holding no more than 6% of state-wide deposits in any state with overlapping
branches). Further, the Proposed Transaction would help meet the evolving needs
of customers, including through the Applicant’s legendary customer service
model as America’s Most Convenient Bank®. Through the Applicant’s expanded
East Coast, Mid-Atlantic and Southeast branch network, FHN customers would
enjoy improved digital and mobile products, extended branch hours and enhanced
service capabilities together with the Applicant’s “Unexpectedly Human”
interactions across all of its channels. The Applicant’s extensive branch and
ATM network provide the longest hours in its markets and “Always-On”
customer service (including through call center and 24-hour online and mobile
support). Moreover, the Applicant’s “OneTD” model (which eliminates banking
silos and provides a one-stop shopping experience for all consumer and business
customers) provides the feel and customer-oriented approach of a local
community bank, supported by the technology and resources of a top-ten U.S.
banking organization. The Applicant also recently implemented customer-
oriented enhancements to its overdraft policies to better support its customers’
long-term financial well-being, which enhancements would benefit FHN’s
customers following consummation of the Proposed Transaction.

Strong Community Partner: The Proposed Transaction will also provide greater
opportunities for the combined organization to invest in the growth of the
communities it serves, which has long been the highest priority for TD as
reflected in the “Outstanding” overall CRA rating of TDBNA received in its most
recent CRA performance evaluation (as well as in two of its last three CRA
performance evaluations). The Applicant and FHN are both strong corporate
citizens, with well-established reputations for serving all segments of their
communities, including by prioritizing affordable and inclusive financial access,
promoting diversity and inclusion, addressing systemic racism and fostering the
economic empowerment of disadvantaged communities, and supporting
sustainable practices and environmental stewardship. In particular, TD and FHN
are committed to maintaining their excellent record of serving low-income
communities and supporting minority-led institutions. TD proudly invests in its
communities and has deep community engagement, supported by its local
leadership model.

The Applicant also launched the TD Ready Commitment in 2018 to work towards
a more inclusive and sustainable tomorrow and, in so doing, act as a positive
change agent across its footprint by connecting, enriching and supporting the
communities which it serves. As part of the TD Ready Commitment, TD has
targeted a total of approximately $750 million in community giving by 2030 and a



total of approximately $75 billion toward low-carbon initiatives through lending,
financing, asset management and internal corporate programs by 2030.3

e Commitment to Local Communities: The Proposed Transaction represents an
opportunity for the Applicant to launch the growth of its footprint contiguously
into attractive Southeastern markets and provides the foundation for the
Applicant’s further expansion into Texas and Georgia. To that end, the Applicant
has announced that, in connection with the Proposed Transaction, it expects there
to be no merger-related branch closures.

e Commitment to Employees: TD has also announced that it plans to retain all First
Horizon Bank client-facing bankers, who have a demonstrated record of serving
FHN’s customers. Further, in connection with the Proposed Transaction, FHN
has announced that it will be raising its minimum wage to $18 per hour to match
TD’s minimum wage, effective April 10, 2022.

e Robust Financial Strength Without Increasing Systemic Risk or Reducing
Competition: The Applicant’s financial strength, business model, credit culture
and focus on efficiency have enabled it to deliver solid financial performance
even in challenging economic environments. The Proposed Transaction will
result in a combined company with a strong and resilient capital base and liquidity
position, with greater financial resources to invest in customer product
enhancements and technology for client experience improvements, as well as
long-term investments in the communities and customers of both organizations.
At the same time, the Proposed Transaction will not result in any significant
increase in systemic risk to the U.S. financial system, since the combination of the
Applicant’s and FHN’s conservative regional bank business models will not
significantly change the Applicant’s systemic risk profile. In addition, the
Proposed Transaction will not have adverse competitive effects or result in
decreased competition in the limited number of markets in which the Applicant
and FHN have overlapping branch operations. To the contrary, the Proposed
Transaction would promote competition by creating a stronger and more
competitive combined institution with greater financial resources to invest in
customer product enhancements and technology for client experience
improvements and to make long-term investments in the communities and
customers of both organizations.

e Sophisticated Technology and Digital Banking Capabilities: TD understands that
customer behavior has evolved greatly, as more customers are migrating quickly
to online and digital-based products and services. The Proposed Transaction will
help meet these evolving needs of customers of both FHN and the Applicant by
providing greater access to the Applicant’s existing and developing suite of digital
banking tools. For example, the Applicant offers robust, scalable digital
capabilities, including mobile deposit, card lock/unlock features, password

3 All dollar amounts presented in this Application are expressed in U.S. dollars except as otherwise indicated.



security services and curbside debit card delivery. The Proposed Transaction will
provide the combined bank with greater financial resources to invest in customer
product enhancements and technology for further client experience
improvements.

Additional information regarding the Proposed Transaction is provided below. For the
reasons set forth in this Application, TD believes that the Proposed Transaction satisfies all of
the criteria that the Board is required to consider under Section 3 of the BHC Act and applicable
regulations in order to approve this Application on a timely basis.

Il. PARTIES TO THE PROPOSED TRANSACTION
A. TD and its Subsidiaries
1. TDB

TDB is a Schedule I bank under the Bank Act (Canada), and a financial holding company
under the BHC Act with $1.4 trillion in global assets at January 31, 2022. TDB also maintains a
federally-licensed branch located in New York (the “New York Branch”) that, among other
things, supports U.S. Wholesale Banking activities.

TDGUS was established on July 1, 2015 and was designated as TDB’s intermediate
holding company for purposes of the Board’s Regulation YY on July 1, 2016. As of December
31, 2021, TDGUS held $524.4 billion in total consolidated assets. In addition to its U.S. retail
banking operations, TDGUS is the parent holding company of certain other nonbank
subsidiaries, including TD Securities (USA) LLC, which operates as a broker-dealer in U.S.
debt, corporate debt, equity and money market securities and acts as principal and an agent in the
underwriting, distribution and private placement of debt and equity securities and other financial
instruments.

On October 6, 2020, TDGUS acquired an approximately 13.5% stake in The Charles
Schwab Corporation (“Schwab”) following the completion of Schwab’s acquisition of TD
Ameritrade Holding Corporation, of which TDGUS was an approximate 43% shareholder.
TDGUS’ ownership position in Schwab consists of approximately 9.9% of Schwab’s outstanding
voting common shares with the remainder in Schwab non-voting common shares.

TDB’s other U.S. bank holding company, TDBUSH, is a direct wholly-owned subsidiary
of TDGUS and serves as the direct parent bank holding company of TD’s two U.S. bank
subsidiaries, TDBNA and TD Bank USA, National Association (“TDBUSA”). As of December
31, 2021, TDBNA and TDBUSA held a combined $453.4 billion in assets and a combined
$396.4 billion in U.S. deposits.

Each of TDGUS and TDBUSH has elected to be treated as a financial holding company
under the BHC Act.



2. TD Bank, National Association

TDBNA is a national bank with its main office located in Wilmington, Delaware, a direct
wholly-owned subsidiary of TDBUSH and an indirect wholly-owned subsidiary of TDGUS.*
TDBNA, which traces its roots in the United States to 1852, with the opening of the Portland
Savings Bank, is one of two indirect bank subsidiaries of TDGUS, the U.S. intermediate holding
company of TDB for purposes of the Board’s Regulation YY. With a network of approximately
1,150 branches throughout the Northeast, Mid-Atlantic, Metro D.C., the Carolinas, and Florida,
TDBNA and its subsidiaries provide a broad range of retail, commercial, and small business
banking products and services.

TDBNA provides a broad range of services including real-estate, commercial and
consumer loans; deposit products and services; as well as trust and financial advisory services to
personal, business, corporate, and institutional clients. TDBNA provides banking products and
services to individual and business customers through six core business lines.

TDBNA'’s “Consumer Deposits Products and Payments” business line offers a large
variety of checking and savings products, along with money market accounts and certificates of
deposits, to individual customers. It’s “Residential Lending” business line provides various
mortgage and home equity lending products. The “Credit Card & Unsecured Lending” business
line provides branded credit cards and personal unsecured loans, and also manages the bank's
Retail Card Services sales financing business. Through its “Corporate Products & Services”
business line, TDBNA provides deposit services to three non-retail customer segments: small
businesses, commercial customers and governments.

TDBNA'’s “Commercial Lending — Regional” business line sells and manages credit and
ancillary products for regionally based commercial banking customers. In addition, its
“Commercial and Specialty Banking” business line handles the needs of U.S. commercial
customers with special borrowing needs in discrete lending categories: Large Corporate, Middle
Market, Healthcare, Corporate Real Estate, Asset Based Lending, Equipment Finance and Dealer
Commercial Services. Through its “TD Auto Finance” business line, TDBNA offers indirect
retail automotive and dealer floorplan financing through a network of auto dealers throughout the
u.s.s

4 TDBUSA, the second indirect bank subsidiary of TDGUS, is also a national bank with its main office located in
Wilmington, Delaware. TDBUSA was originally chartered as Waterhouse National Bank to provide financial
services to Waterhouse Group’s brokerage service customers, and was purchased by TD in 1996. TDBUSA does
not directly offer retail products and does not maintain a traditional branch network. TDBUSA’s principal
activities are offering money market deposit services for the benefit of TD Ameritrade’s brokerage customers, and
providing credit card services to retail customers under separate agreements with Target and Nordstrom.
TDBUSA is the issuer and owner of the credit card accounts and related receivables that are offered to Target and
Nordstrom customers. As of December 31, 2021, TDBUSA had total assets of approximately $29.7 billion and
total U.S. deposits of approximately $25.6 billion.

> TDBNA'’s former operating subsidiary for the TD Auto Finance business, TD Auto Finance LLC, was merged
with and into TDBNA on December 31, 2021. Since such merger, TDBNA has continued to conduct its auto
finance business directly.



At December 31, 2021, TDBNA had total assets of $423.6 billion and total deposits of
$370.8 billion. For a list of TDBNA’s main office and branches, please see Public Exhibit 3.

B. First Horizon Corp. and its Subsidiaries
1. FHN

FHN is a Tennessee corporation, incorporated in 1968, and headquartered in Memphis,
Tennessee. FHN is a bank holding company under the Bank Holding Company Act, and a
financial holding company under the Gramm-Leach-Bliley Act, and its common stock is listed on
the New York Stock Exchange under the symbol “FHN.” At December 31, 2021, FHN had total
consolidated assets of approximately $89.1 billion. FHN provides diversified financial services
primarily through its principal subsidiary, First Horizon Bank, a Tennessee banking corporation
headquartered in Memphis, Tennessee.

In addition to First Horizon Bank and First Horizon Bank’s subsidiaries, FHN’s
subsidiaries include Lenders Title Company; American Abstract & Title Company; Asset
Exchange, Inc.; and United Title of Louisiana, Inc., each of which is engaged in activities that are
financial in nature. In addition, FHN’s other non-bank subsidiaries include IBERIA Asset
Management, Inc.; IBERIA CDE, LLC; First Horizon Ventures, Inc.; Martin & Company Inc.;
CB Trustee, LLC; and First Horizon Community Development Fund, LLC, each of which are
engaged in activities that are closely related to banking. FHN also owns various statutory trusts
established solely for the purpose of issuing capital securities, Liberty Bancorp Denning LLC, 840
Denning LLC, and First Horizon Merger Sub, LLC, each of which is engaged in holding property
used by, furnishing services to or performing services for FHN or First Horizon Bank. A list and
description of the subsidiaries and other equity investments of FHN, including the subsidiaries of
First Horizon Bank and other equity investments, which will become indirect subsidiaries and
other equity investments of the Applicant as a result of the Proposed Transaction, is provided in
Confidential Exhibit 2.

In July 2020, FHN closed its merger of equals with IBERIABANK Corporation
(“IBKC”). IBKC was the parent company of IBERIABANK based in Lafayette, Louisiana. At
year-end 2019, IBKC had $31.7 billion of total assets—nearly 75% of FHN’s size at that time—
and operated over 190 banking centers in 11 states: Louisiana, Texas, Arkansas, Tennessee,
Mississippi, Alabama, Georgia, Florida, North and South Carolina, and New York. IBKC’s
largest concentrations of banking centers were in Louisiana and Florida. After closing, FHN’s
board expanded to 17 directors, of which nine are from legacy First Horizon and eight are from
legacy IBKC. IBKC shareholders collectively were issued 243 million FHN common shares (on
a net basis), or 44% of FHN’s common shares outstanding at year-end 2020.

Also in July 2020, FHN purchased 30 branches in North Carolina (20), Virginia (8), and
Georgia (2) from SunTrust Bank (now Truist Bank). Along with the branch facilities, FHN
acquired $0.4 billion of related loans and assumed $2.2 billion of deposits.



2. First Horizon Bank

First Horizon Bank, which was founded in 1864, is a Tennessee state-chartered member
bank headquartered in Memphis, Tennessee and a direct subsidiary of FHN.

First Horizon Bank’s principal divisions and subsidiaries operate under the brands of First
Horizon Bank, First Horizon Advisors, and FHN Financial. Prior to February 21, 2022, First
Horizon Bank also operated under the brand IBERIABANK First Horizon Bank offers regional
banking, mortgage lending, title insurance, specialized commercial lending, commercial leasing
and equipment financing, brokerage, wealth management and capital market services through the
First Horizon family of companies. The First Horizon Advisors brand identifies wealth
management products and services offered through First Horizon Bank’s Trust Division as well as
through separate subsidiaries that provide broker-dealer and investment management services and
solicit insurance products as agent. FHN Financial, which operates partly through a division of
First Horizon Bank and partly through subsidiaries, is an industry leader in fixed income sales,
trading, and strategies for institutional clients in the U.S. and abroad.

First Horizon Bank operates primarily in the southeastern U.S., with approximately 420
banking offices across its twelve-state footprint of Alabama, Arkansas, Florida, Georgia,
Louisiana, Mississippi, New York, North Carolina, South Carolina, Tennessee, Texas and
Virginia. FHN Financial has 29 offices in 16 states across the U.S. In addition, FHN has 30 title
services offices in three states and 15 stand-alone mortgage lending offices in nine states.

Through its Regional Banking segment, First Horizon Bank offers financial products and
services, including traditional lending and deposit taking, to consumer and commercial clients
primarily in the southern U.S. and other selected markets. Regional Banking also provides
investment, wealth management, financial planning, trust and asset management services for
consumer clients.

First Horizon Bank’s Specialty Banking segment consists of lines of business that deliver
product offerings and services with specialized industry knowledge. Specialty Banking’s lines of
business include asset-based lending, mortgage warehouse lending, commercial real estate,
franchise finance, correspondent banking, equipment finance, mortgage, and title insurance. In
addition to traditional lending and deposit taking, Specialty Banking also delivers treasury
management solutions, loan syndications, international banking and SBA lending. Additionally,
Specialty Banking has a line of business focused on fixed income securities sales, trading,
underwriting, and strategies for institutional clients in the U.S. and abroad, as well as loan sales,
portfolio advisory services, and derivative sales.

In addition, First Horizon Bank provides, through its Corporate segment, corporate
support functions including risk management, audit, accounting, finance, executive office, and
corporate communications. Shared support services such as human resources, properties,
technology, credit risk and bank operations are allocated to the activities of Regional Banking,
Specialty Banking and Corporate. Additionally, the Corporate segment includes centralized
management of capital and funding to support the business activities of First Horizon Bank
including management of wholesale funding, liquidity, and capital management and allocation.
The Corporate segment also includes the revenue and expense associated with run-off businesses



such as pre-2009 mortgage banking elements, run-off consumer and trust preferred loan
portfolios, and other exited businesses.

First Horizon Bank is a government securities dealer. The FHN Financial division of First
Horizon Bank is registered with the SEC as a municipal securities dealer and the FHN Financial
Municipal Advisors division of First Horizon Bank is registered with the SEC as a municipal
adviser.

First Horizon Bank has approximately 50 wholly-owned active subsidiaries, including the
following financial subsidiaries under the Gramm-Leach-Bliley Act and the Board’s Regulation
H: FHIS, Inc.; FHN Financial Securities Corp.; First Horizon Advisors, Inc.; First Horizon
Insurance Agency, Inc.; and First Horizon Insurance Services, Inc.

At December 31, 2021, First Horizon Bank had total assets of $89 billion and total
deposits of $76 billion. For a list of First Horizon Bank’s main office and branches, please see
Public Exhibit 4.

1. DESCRIPTION OF THE PROPOSED TRANSACTION

The Proposed Transaction will provide TD with greater scale as well as an increased
presence in a number of high-growth Southeastern markets that complement TD’s current East
Coast and Mid-Atlantic U.S. operations. TD intends to serve existing First Horizon Bank
customers through a more expansive branch network and an extended array of products and
services. After conducting extensive due diligence on First Horizon Bank, TD has concluded
that the combination of their complementary businesses will result in a stronger banking
organization better able to serve customers and communities.

The following is a summary of the Proposed Transaction, including the terms of the
Parent Merger Agreement.

A. The Parent Merger

Under the Parent Merger Agreement, Merger Sub will, on the terms and subject to the
conditions set forth therein, merge with and into FHN, with FHN surviving the merger and
continuing its corporate existence as a Tennessee corporation, and with the separate corporate
existence of Merger Sub ceasing thereupon.

In the Parent Merger, each share of FHN common stock issued and outstanding as of the
effective time of the Parent Merger (other than shares owned by FHN as treasury stock or owned
by FHN, TDB or TDGUS in a non-fiduciary or non-agency capacity and not as a result of debts
previously contracted) will be automatically converted into the right to receive an amount in cash
equal to $25.00. In the event that the effective time of the Parent Merger occurs more than nine
months after the date of the Parent Merger Agreement, the per-share merger consideration will
be increased by an additional amount of cash equal to $0.0017808 per day (equivalent to an
annualized rate of 2.6% of the per share cash merger consideration) from the end of such nine-
month period to the day immediately prior to the closing date of the Parent Merger.



At the effective time of the Parent Merger, each share of the following series of FHN
preferred stock (together, the “Existing FHN Preferred Stock™) will remain issued and
outstanding:

e FHN 6.625% Fixed-to-Floating Non-Cumulative Perpetual Preferred Stock,
Series B (“EHN Series B Preferred Stock™);

e FHN 6.60% Fixed-to-Floating Non-Cumulative Perpetual Preferred Stock, Series
C (“EHN Series C Preferred Stock™);

e FHN 6.100% Fixed-to-Floating Non-Cumulative Perpetual Preferred Stock,
Series D (“FHN Series D Preferred Stock™);

¢ FHN Non-Cumulative Perpetual Preferred Stock, Series E (“FHN Series E
Preferred Stock™); and

e FHN Non-Cumulative Perpetual Preferred Stock, Series F (“FHN Series F
Preferred Stock™).

For information regarding the treatment of the Existing FHN Preferred Stock in the event
of, and at the effective time of, the Second Step Merger, please see Part 111.B below.

In addition, at the effective time of the Parent Merger, each issued and outstanding share
of FHN’s newly designated Perpetual Convertible Preferred Stock, Series G (the “FHN Series G
Preferred Stock™), issued pursuant to the Securities Purchase Agreement as described in Part
111.D below, will be automatically converted into such number of FHN common shares as have a
value at the effective time of the Parent Merger equal to $100,000 (the per share subscription
price paid for each share of FHN Series G Preferred Stock under the Securities Purchase
Agreement).

The total transaction value is estimated to be approximately $13.4 billion, based on the
offer price of $25.00 per share of FHN common stock.

The Parent Merger Agreement and the transactions contemplated thereby (including the
Parent Merger, the Second Step Merger and the Bank Merger) have been approved by the boards
of directors of each of TDB, TDGUS, TDBUSH, Merger Sub, and FHN. The Parent Merger
Agreement must also be approved by the affirmative vote of the holders of a majority of the
shares of FHN common stock then outstanding and entitled to vote. Resolutions of the boards of
directors of TDB, TDBUSH and TDGUS related to the Parent Merger are provided in
Confidential Exhibit 3. Resolutions of the board of directors of FHN related to the Parent
Merger are provided in Confidential Exhibit 4.

1. Governance and Community Matters

The Proposed Transaction will not result in any changes to the compositions of the
boards of directors, or to the list of senior executive officers, of TDB, TDGUS, TDBUSH, or
TDBNA, except that Mr. D. Bryan Jordan, FHN’s President and Chief Executive Officer, is
expected to join the boards of directors of each of TDBUSH and TDBNA (as well as TDBUSA)
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as a director and chair following the Parent Merger. Mr. Jordan will also join TDB as Vice Chair
and as a member of TDB’s senior executive team.

Pursuant to the Parent Merger Agreement, TDB intends to maintain significant business,
employment and community engagement in the Memphis, Tennessee metro area following the
Parent Merger.

Prior to the effective time of the Parent Merger, FHN will establish a new charitable
foundation (the “New Foundation”) focused on community support in the Memphis, Tennessee
metro area and the other markets in which First Horizon Bank currently operates, subject to the
guidelines and requirements set forth in Annex D to the Parent Merger Agreement. FHN has
committed, under the Parent Merger Agreement, to contribute $40,000,000 to the New
Foundation on the closing date of (and immediately following) the Parent Merger.

2. Conduct of Business of First Horizon Bank Pending the Parent Merger

Pursuant to the Parent Merger Agreement, FHN has agreed, prior to the completion of the
Parent Merger, that FHN shall, and shall cause each of its subsidiaries to (i) conduct its business
in the ordinary course in all material respects, (ii) use reasonable best efforts to maintain and
preserve intact its business organization, employees and advantageous business relationships,
and (iii) not knowingly take any action that would reasonably be expected to prevent, materially
impede or materially delay the consummation of the transactions on a timely basis. The Parent
Merger Agreement also contains other customary specific covenants with respect to the ordinary
course conduct of business for FHN prior to the completion of the Parent Merger.

TDB has agreed that it will not, and it will not permit its subsidiaries to, without the prior
written consent of FHN, amend the constituent documents of TDB or any of its subsidiaries in a
manner that would impair TDB’s or TDBUSH’s ability to perform its obligations under the
Parent Merger Agreement or consummate the Proposed Transaction on a timely basis, or take
any action that is intended or expected to result in any applicable closing conditions to the Parent
Merger not being satisfied.

In addition, TDB, TDBUSH and FHN have agreed that, prior to the completion of the
Parent Merger, they and their respective subsidiaries will cooperate and use reasonable best
efforts to take or cause to be taken all actions necessary, proper or advisable to consummate as
promptly as practicable the Proposed Transaction, including in connection with obtaining any
regulatory approvals required to complete the Proposed Transaction.

3. Conditions to Completion of the Parent Merger

The respective obligations of each of TDB, TDBUSH and FHN to complete the Parent
Merger are conditioned upon the satisfaction or waiver of certain customary conditions,
including the following: (i) the approval of the Parent Merger Agreement by the affirmative vote
of a majority of all votes entitled to be cast by FHN common stockholders; (ii) the receipt of
required regulatory approvals, including the approval of the Board for the Parent Merger, and
the expiration of all waiting periods in respect thereof without the imposition of any “materially
burdensome regulatory condition,” as defined in the Parent Merger Agreement; and (iii) the
absence of any order, injunction, or other legal restraint preventing the completion of the Parent
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Merger, Bank Merger or Second Step Merger, or making the consummation of the Parent
Merger, Bank Merger or Second Step Merger illegal.

Each party’s obligation to complete the Parent Merger is also subject to additional
customary conditions, including: (i) subject to certain exceptions, the accuracy of the
representations and warranties made by the other party as of the date of the Parent Merger
Agreement and as of the closing date of the Parent Merger; and (ii) the performance in all
material respects by the other party of the obligations in the Parent Merger Agreement required
to be performed by it at or prior to the closing date of the Parent Merger.

4. Termination

The Parent Merger Agreement may be terminated at any time before the completion of
the Parent Merger in any of the following circumstances:

e by mutual written consent of TDB and FHN;
e Dby either TDB or FHN if:

0 any governmental entity that must grant a required regulatory approval has
denied such approval and this denial has become final and nonappealable
or a governmental entity has issued a final nonappealable order enjoining
or otherwise prohibiting the consummation of the transactions
contemplated by the Parent Merger Agreement, unless the failure to obtain
a requisite regulatory approval is due to the failure of the party seeking to
terminate this Parent Merger Agreement to perform or observe the terms
of the Parent Merger Agreement;

o0 the Parent Merger has not been completed by February 27, 2023, (but
neither TDB nor FHN may terminate the Parent Merger Agreement for
this reason if its material breach of any representation, warranty or
obligation under the Parent Merger Agreement has resulted in the failure
of the Parent Merger to occur by that date), provided that this termination
date may be extended until May 27, 2023 at the option of either TDB or
FHN (if such party would otherwise be permitted to terminate the Parent
Merger Agreement) if the required regulatory approvals have not been
obtained;

o there is a breach by the other party of the Parent Merger Agreement that
would prevent satisfaction of the closing conditions and the breach cannot
be cured prior to the Parent Merger Agreement termination date or is not
cured within 45 days after receipt of written notice of the breach, but
neither TDB nor FHN may terminate the Parent Merger Agreement for
this reason if it itself is then in material breach of the Parent Merger
Agreement; or

o the requisite FHN shareholder approval for the Parent Merger Agreement
is not obtained upon a vote thereon taken at the FHN special shareholder
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meeting called for such purpose (including any adjournment or
postponement thereof).

e byTDBIf:

o the board of directors of FHN has failed to recommend that the
shareholders of FHN approve the Parent Merger Agreement or has
withdrawn, modified or qualified such recommendation in a manner
adverse to TDB, or publicly disclosed that it has resolved to do so, or if
FHN has taken or failed to take certain actions with respect to a
competing acquisition proposal, or if FHN has willfully breached certain
of its obligations under the no-solicitation covenant of the Parent Merger
Agreement, or failed to call, give notice of, convene and hold a special
meeting of shareholders to vote on approving the Parent Merger
Agreement (an “FHN Shareholder Approval Breach”);® or

e byFHN if:

o prior to the FHN shareholder approval being obtained, in order to enter
into an alternative acquisition agreement with respect to a bona fide
written proposal that FHN’s board of directors determines in good faith is
more favorable from a financial point of view to FHN’s shareholders than
the transactions contemplated by the Parent Merger Agreement and is
reasonably likely to be timely consummated on its terms (a “Superior
Proposal Termination”).’

FHN will be required to pay TDB a termination fee of $435,500,000 (approximately
3.25% of the total transaction equity value) in the event the Parent Merger Agreement is
terminated (i) by TDB due to an FHN Shareholder Approval Breach, (ii) by FHN in connection
with a Superior Proposal Termination, or (iii) by either party in certain circumstances following
the receipt by FHN of an alternative acquisition proposal if FHN consummates, or enters into an
agreement providing for, an alternative transaction within one year after the date of such
termination (provided that in the event of such an alternative transaction, the termination fee
payable to TDB will be reduced by an amount equal to the difference between (A) the aggregate
proceeds to be received by TDB upon consummation of such alternative transaction with respect
to the shares of FHN common stock resulting from the conversion of FHN Series G Preferred
Stock held by TDB and (B) the Series G Subscription Price).

& The Parent Merger Agreement also permitted TDB to terminate the Parent Merger Agreement if FHN failed to file
the articles of amendment to the FHN charter setting forth the terms of the FHN Series G Preferred Stock (the
“Series G Articles of Amendment”) with the Tennessee Secretary of State within five business days of the date of
the Parent Merger Agreement. However, FHN filed the Series G Articles of Amendment in accordance with the
Parent Merger Agreement, such that this termination right is no longer applicable.

" The Parent Merger Agreement also permitted FHN to terminate the Parent Merger Agreement if TDB failed to pay
to FHN the Series G Subscription Price under the Securities Purchase Agreement within five business days of the
date that the Series G Articles of Amendment have become effective. TDB paid the Series G Subscription Price
to FHN in accordance with the Parent Merger Agreement, such that this termination right is no longer applicable.
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Under certain circumstances following termination of the Parent Merger Agreement, each
of TDB and FHN may be required to reimburse the other party $25 million for fees and expenses
incurred or accrued in connection with or related to the transactions contemplated by the Parent
Merger Agreement.

B. The Second Step Merger

The Second Step Merger may, at TDB’s election, occur after the consummation of the
Parent Merger, on a date following the consummation of the Parent Merger to be determined by
TDB in its sole discretion. At the effective time of the Second Step Merger, each issued and
outstanding share of FHN’s common stock will be cancelled and retired, and each issued and
outstanding share of TDBUSH’s stock will remain unchanged and outstanding.

In addition, at the effective time of the Second Step Merger:

each issued and outstanding share of FHN Series B Preferred Stock will be
automatically converted into a share of a newly created series of preferred shares
of TDBUSH having powers, preferences and special rights that are not materially
less favorable than the Series B Preferred Stock;

each issued and outstanding share of FHN Series C Preferred Stock will be
automatically converted into a share of a newly created series of preferred shares
of TDBUSH having powers, preferences and special rights that are not materially
less favorable than the FHN Series C Preferred Stock;

each issued and outstanding share of FHN Series D Preferred Stock will be
automatically converted into a share of a newly created series of preferred shares
of TDBUSH having powers, preferences and special rights that are identical to the
powers, preferences and special rights of the FHN Series D Preferred Stock;

each issued and outstanding share of FHN Series E Preferred Stock will be
automatically converted into a share of a newly created series of preferred shares
of TDBUSH having terms that are not materially less favorable than those of the
FHN Series E Preferred Stock; and

each issued and outstanding share of FHN Series F Preferred Stock will be
automatically converted into a share of a newly created series of preferred shares
of TDBUSH having terms that are not materially less favorable than those of the
FHN Series F Preferred Stock.

The Second Step Merger may or may not occur, at TDB’s election.

C. The Bank Merger

Pursuant to the terms of the Parent Merger Agreement, TDBNA and First Horizon Bank
have entered into the Bank Merger Agreement, pursuant to which First Horizon Bank will be
merged (conditioned on the prior consummation of the Parent Merger as well as receipt of all
required regulatory approvals) with and into TDBNA, with TDBNA surviving the merger and
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continuing its corporate existence as a national bank, and with the separate corporate existence of
First Horizon Bank ceasing thereupon. The Applicant currently expects that the Second Step
Merger will be completed within several weeks of the completion of the Parent Merger, and that
the Bank Merger will be consummated promptly following the Second Step Merger, such that
TD will not operate First Horizon Bank as a separate subsidiary for more than a brief period of
time.®

At the effective time of the Bank Merger, (i) if the Bank Merger occurs after the Second
Step Merger, the issued and outstanding shares of common stock of First Horizon Bank held by
TDBUSH immediately prior to the effective time of the Bank Merger will be converted into a
number of newly-issued shares of common stock of TDBNA as is agreed by TDBUSH and
TDBNA prior to the effective time of the Bank Merger, or (ii) if the Bank Merger occurs prior to
the Second Step Merger, the issued and outstanding shares of common stock of First Horizon
Bank held by FHN immediately prior to the effective time of the Bank Merger will be converted
into a number of newly-issued shares of common stock of TDBNA having a fair market value
(based on the aggregate tangible book value of TDBNA as of the most recent fiscal quarter end,
calculated on a pro forma basis giving effect to the Bank Merger) equal to the fair market value
of First Horizon Bank (based on the tangible book value of First Horizon Bank as of the most
recent fiscal quarter end), representing the Bank Share Acquisition. Each issued and outstanding
share of the TDBNA’s common stock will remain unchanged and outstanding.

Following the Bank Merger, the directors and officers of TDBNA, in each case then
serving immediately prior to the effective time of the Bank Merger, will continue to serve as the
directors and officers, respectively, of TDBNA. In addition, Mr. D. Bryan Jordan, FHN’s
President and Chief Executive Officer, is expected to join the board of directors of TDBNA as a
director and chair following the Parent Merger.

The Bank Merger Agreement has been approved by the boards of directors of each of
TDBNA and First Horizon Bank, as well as by TDBUSH, as the sole stockholder of TDBNA
and by FHN, as the sole stockholder of First Horizon Bank. Resolutions of the board of directors
of TDBNA related to the Bank Merger, and the written consent of TDBUSH as sole stockholder
of TDBNA, are included in Confidential Exhibit 3. Resolutions of the board of directors of FHN
and First Horizon Bank related to the Bank Merger are included in Confidential Exhibit 4.

In connection with the Parent Merger, TDBNA will submit an application to the OCC
pursuant to the Bank Merger Act.

D. The Securities Purchase

Concurrently with the entry into the Parent Merger Agreement, TDB and FHN have
entered into a securities purchase agreement (the “Securities Purchase Agreement”) pursuant to
which TDB has acquired 4,935.694 shares of FHN Series G Preferred Stock, a newly designated
series of FHN preferred stock having the terms set forth in the Series G Articles of Amendment

8 For additional discussion regarding the timing of the Second Step Merger and Bank Merger, please see note 1,
supra.
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(the “Securities Purchase™), in a private placement for an aggregate purchase price of
$493,569,400 (the “Series G Subscription Price”).

TD understands from FHN that the proceeds from the Securities Purchase will be used by
FHN to support its ongoing growth, including to fund an employee performance and incentive
pool in connection with retention-related RSUs issued by FHN, which will be time-vested and
broadly distributed across all FHN associates, including customer-facing bankers, technology
and operations employees, front-line branch staff and executive leaders. This employee-
retention related use of proceeds by FHN will support TD’s keen interest in investing in FHN’s
strong management team and employee culture. Ultimately, however, FHN will retain complete
discretion over its use of the Securities Purchase proceeds, with TDB having no ability to direct
FHN’s management in this regard.

The FHN Series G Preferred Stock does not have any voting power except that the
approval of two-thirds of the outstanding shares of non-voting stock of FHN, voting separately
as a class, will be required to authorize the issuance of additional shares of FHN Series G
Preferred Stock or classes of senior securities, amend a provision of the FHN charter or bylaws
in a manner that significantly and adversely affects the rights or preferences of the FHN Series G
Preferred Stock, or consummate a transaction that would result in the FHN Series G Preferred
Stock not remaining outstanding or being exchanged for new preference securities having terms
that are materially less favorable than those of the FHN Series G Preferred Stock. These limited
voting rights of the FHN Series G Preferred Stock are consistent with the voting rights that are
permissible for “nonvoting securities” under 12 C.F.R. § 225.2(q)(2).

The FHN Series G Preferred Stock is perpetual and has no maturity date, and is not
subject to any mandatory redemption, sinking fund or other similar provisions. The FHN Series
G Preferred Stock is redeemable by FHN, at its option, on or after the fifth anniversary of the
FHN Series G Preferred Stock’s issuance, or at any time within 90 days following the occurrence
of an event that results in a more-than-insubstantial risk that FHN will not be entitled to treat the
FHN Series G Preferred Stock as Tier 1 capital.

Upon the termination of the Parent Merger Agreement or completion of the Parent
Merger, the FHN Series G Preferred Stock will convert into shares of FHN common stock at a
specified conversion rate. In the event that the Parent Merger Agreement is terminated due to
the failure to receive a requisite regulatory approval, a legal restraint that relates to a requisite
regulatory approval, or a breach of the Parent Merger Agreement which results in or materially
contributes to the failure to receive a requisite regulatory approval, the FHN Series G Preferred
Stock will convert into approximately 19.7 million shares of FHN common stock. In all other
cases, including upon completion of the Parent Merger or if the requisite FHN shareholder
approval for the Parent Merger Agreement is not obtained, the FHN Series G Preferred Stock
will convert into approximately 27.5 million shares of FHN common stock.®

° TDB expects to contribute the shares of FHN common stock into which the FHN Series G Preferred Stock would
be converted on or prior to completion of the Parent Merger to TDBUSH, such that TDBUSH would be the direct
owner of 100% of FHN’s common stock following completion of the Parent Merger.
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In each case, the maximum number of shares of FHN common stock into which shares of
FHN Series G Preferred Stock may be converted will be equal to the number of shares of FHN
common stock that would constitute 4.9% of the total issued and outstanding FHN common
stock (taking into account the shares of FHN common stock resulting from such conversion). In
addition, the amount of FHN Series G Preferred Stock acquired by TDB pursuant to the
Securities Purchase Agreement represents approximately 5.5% of the total equity of FHN as of
the date of this Application.

Under the Series G Articles of Amendment, holders of FHN Series G Preferred Stock
will not be entitled to receive any dividends in respect of such shares, except that holders of FHN
Series G Preferred Stock may be entitled to receive a participating dividend in certain
circumstances if the Parent Merger Agreement is terminated but the FHN Series G Preferred
Stock has not converted into shares of FHN common stock and the FHN board of directors
declares a dividend on FHN common stock. In the event a participating dividend is payable,
such participating dividend will have the same record and payment date, and be the same kind
and amount, as the dividend on FHN common stock declared by the FHN board of directors
(taking into account the number of shares of FHN common stock that would be issued upon
conversion of the FHN Series G Preferred Stock).

A copy of the Securities Purchase Agreement is provided in Confidential Exhibit 5, and a
copy of the Series G Articles of Amendment is provided as Public Exhibit 5.

E. Regulatory Approvals and Notices

Following is a summary of the regulatory approvals and notices that the parties have
determined will be required to be obtained or made in order to consummate the Proposed
Transaction:

1. Board Approval Under Section 3 of the BHC Act

By this Application, the Applicant requests that the Board grant prior approval pursuant
to Section 3(a) of the BHC Act and Section 225.11 of Regulation Y for the Applicant to effect
the Parent Merger, Second Step Merger (if applicable) and Bank Share Acquisition (if
applicable).1©

2. Federal Reserve Notification Under Section 4 of the BHC Act

TD, TDGUS and TDBUSH intend to acquire the following current subsidiaries of FHN
pursuant to financial holding company authority under Section 4(k) of the BHC Act, and will
comply with the post-closing notice procedures of Section 4(k) of the BHC Act and Section 225.87
of Regulation Y with respect thereto:

10 As discussed in note 1, supra, the Applicant notes that the Second Step Merger and Bank Share Acquisition would
be internal corporate reorganization transactions following the Parent Merger.
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e Lenders Title Company and its subsidiaries, United Title of Louisiana, Inc.,
United Title & Abstract, LLC, Asset Exchange Inc. and American Abstract and
Title Company;

e |BERIA Asset Management, Inc.;

e |IBERIA CDE, LLC;

e First Horizon Ventures, Inc.;

e Martin & Company Inc.;

e CB Trustee, LLC; and

e First Horizon Community Development Fund, LLC.

TD, TDGUS and TDBUSH intend to acquire the other current direct subsidiaries of
FHN—including various statutory trusts established solely for the purpose of issuing capital
securities,!! Liberty Bancorp Denning LLC (which serves as the managing partner and 51% equity
owner of 840 Denning LLC), 840 Denning LLC (which owns real property leased by First Horizon
Bank), and First Horizon Merger Sub, LLC (which was formed solely for the purpose of
facilitating transactions by FHN)—pursuant to Section 4(c)(1) of the BHC Act and Section
225.22(b) of Regulation Y, which do not require the Federal Reserve’s prior approval.

In addition, TD, TDGUS and TDBUSH intend to acquire indirect control of First Horizon
Bank’s current non-bank subsidiaries, each of which conducts activities permissible to be
conducted by TDBNA pursuant OCC regulations, which does not require the Federal Reserve’s
prior approval pursuant to Section 225.22(e) of Regulation Y.

For additional information regarding the nonbank subsidiaries and other equity investments
of FHN and First Horizon Bank expected to be acquired in the Proposed Transaction, please refer
to Confidential Exhibit 2.

3. OCC Approval Under the Bank Merger Act

Under the Bank Merger Act, TDBNA is required to obtain the prior approval of the OCC
in order to effect the Bank Merger. A separate application for approval of the Bank Merger
under the Bank Merger Act is being submitted to the OCC in connection with this Application.

4. Tennessee Department of Financial Institutions Approval

TD, TDGUS and TDBUSH will apply to the Tennessee Department of Financial
Institutions for prior approval under Section 0180-15-.03(1) of the Tennessee Rules and

11 Such statutory trusts include TIBFL Statutory Trust 111, FNB United Statutory Trust I, FNB United Statutory Trust
11, Greene County Capital Trust 11, Southern Community Capital Trust 111, Omni (LA) Statutory Trust 11, Capital
Bank Statutory Trust I1, Civitas Statutory Trust I, and Greenbank Capital Trust I.
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Regulations to effect the Parent Merger and thereby indirectly acquire a Tennessee state-
chartered financial institution.

5. Canadian Approvals and Filings

TDB is required to obtain the approval of the Superintendent of Financial Institutions
(Canada) pursuant to s. 468(6) of the Bank Act (Canada) for the Proposed Transaction. In
addition, TDB is required to obtain the non-objection from the Canadian securities commissions
under Section 11.9(1)(a) of National Instrument 31-103 - Registration Requirements,
Exemptions and Ongoing Registrant Obligations in respect of the deemed acquisition, for the
first time, by TDB subsidiaries of 10% or more of the voting securities of FHN and its
subsidiaries. TDB is also required to obtain approval from the Ontario District Council of the
Investment Industry Regulatory Organization of Canada (“IIROC”) under 1IROC dealer member
rule 2206(1) to permit TDB to form and maintain an interest in new “associates”, and must
provide notice to IIROC under IIROC dealer member rule 2215(2) to permit TDB to own an
interest in new entities that do not carry on “securities related business.”

6. Certain Other Non-Banking Filings

Certain other filings will be made in respect of the Proposed Transaction, including
filings with various state agencies relating to interstate branching, filings under the Hart-Scott-
Rodino Act and certain filings in respect of the indirect acquisition by TDGUS of certain of First
Horizon Bank’s subsidiaries (including First Horizon Advisors, Inc. and FHN Financial
Securities Corp.) including filings for change-of-control approval or non-objection with the
Financial Industry Regulatory Authority and to comply with requirements of certain state
insurance and securities authorities.

V. STATUTORY AND REGULATORY CRITERIA FOR APPROVAL

In rendering a decision on an application filed under Section 3 of the BHC Act and
Section 225.11 of Regulation Y, the Board is required to consider (i) the effect of a proposed
transaction on competition; (ii) the financial and managerial resources of the applicant, its bank
subsidiaries, the target, and the combined company; (iii) the convenience and needs of the
community; (iv) compliance with the applicable criteria of the Community Reinvestment Act of
1977 (the “CRA™); (v) the anti-money laundering efforts of First Horizon Bank and the acquiring
bank; (vi) compliance with interstate banking related requirements, including under the Riegle-
Neal Interstate Branching and Efficiency Act of 1994 (the “Riegle-Neal Act”); and (vii) the risk
to the stability of the U.S. banking or financial system.!? TD respectfully submits that the
Proposed Transaction satisfies each of these criteria and is consistent with approval.

A. Competition

The Proposed Transaction would not have adverse competitive effects or result in
decreased competition within the United States. On a nationwide basis, at December 31, 2021,
TDGUS had total deposits of $393.9 billion, representing 2.2% of total nationwide deposits, and

12 See 12 U.S.C. § 1842(c); 12 C.F.R. § 225.13.
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FHN had total deposits of $74.9 billion, representing 0.4% of total nationwide deposits.** On a
pro forma basis, the combined organization will hold approximately $468.8 billion in total
domestic deposits, accounting for less than 3% of total nationwide deposits.

The Federal Reserve and the Department of Justice (“DOJ”) generally analyze the
competitive impact of a bank merger by calculating the Herfindahl-Hirschman Index (“HHI”) for
each relevant geographic market based on reported in-market deposits, with market analysis
typically based on geographic banking markets as defined by the Federal Reserve. The existing
branch banking operations of the Applicant and First Horizon Bank overlap, in all cases to only a
limited extent, in 16 Federal Reserve banking markets, located in the states of Florida, New
York, North Carolina, and South Carolina. A map illustrating the U.S. branch networks of the
Applicant and FHN is provided in Public Exhibit 6.

HHI calculations illustrating the impact of the Proposed Transaction on the relevant
banking markets are included in Public Exhibit 7. As set forth in Public Exhibit 7 and as
discussed below, the resulting HHI and change in HHI after the Proposed Transaction would be
well within the 1800/200 HHI “safe harbor” provided under the DOJ Bank Merger Competitive
Review guidelines, and the pro forma deposit market share in the overlapping Federal Reserve
banking markets would be well below 35%, in each case for all of the overlapping Federal
Reserve banking markets when applying the Federal Reserve’s baseline deposit weighting
assumptions, even before giving effect to competitive non-bank depository participants, such as
thrifts and credit unions.

Specifically, in none of the 16 overlapping Federal Reserve banking markets would the
Proposed Transaction result in a pro forma deposit market share of 12% or more or an HHI
increase of more than 30. The pro forma deposit market share would be less than 10% in 13 of
these 16 overlapping Federal Reserve banking markets, and would be approximately 5% or less in
10 of these markets.** In addition, the Proposed Transaction would result in a pro forma HHI total
of less than 1800 in 13 of these 16 overlapping Federal Reserve banking markets.!®

The Proposed Transaction’s limited competitive impact is further evident when the
geographic markets are based on counties. In each of the 20 counties in which the existing

13 According to the FDIC’s “Statistics on Depository Institutions” database, FDIC-insured commercial banks and
thrifts held $18,189 billion in domestic deposits, as of December 31, 2021. See FDIC Statistics at a Glance (as of
December 31, 2021) available at https://www.fdic.gov/analysis/quarterly-banking-profile/statistics-at-a-
glance/2021dec/industry.pdf.

14 The combined organization’s pro forma deposit market shares would exceed 10% only in the Hickory, NC,
Greenville, SC, and Naples Area, FL overlapping banking markets, with pro forma deposit market shares of
11.98%, 10.86% and 10.13%, respectively.

15 The Proposed Transaction would result in a total HHI in excess of 1800 only in the Charlotte, NC, Jacksonville
Area, FL, and Columbia, SC banking markets. The resulting total HHI in the Columbia, SC banking market
would be 1902, only modestly above 1800, and the HHI increase would be only two points.

Although the current total HHIs in the Charlotte, NC and Jacksonville Area, FL banking markets approach or
exceed 4,000, such concentrated total HHIs appear to be heavily skewed by centrally booked deposit of a few
large bank competitors that, if excluded from the concentration analysis, would result in lower total HHI levels in
these markets. In both of these Federal Reserve banking markets, the Applicant and FHN have very small market
shares and the Proposed Transaction would result in an HHI increase of less than one point.
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branch banking operations of the Applicant and First Horizon Bank overlap, the Proposed
Transaction would result in an HHI increase of less than 50 points and a pro forma deposit
market share of approximately 10% or less.

Following the Proposed Transaction, numerous strong competitors and other pro-
competitive forces would remain in each of the overlapping banking markets. The combined
organization would rank outside of the top three depository institutions by total deposit market
share in all but one of the Federal Reserve banking markets in which the parties’ existing
branches overlap (and in that market, the HHI would increase by 6 points to 985), and the
Proposed Transaction would not result in the combined organization holding more than 6% of
state-wide deposits in any state in which the parties’ existing branches overlap.

Accordingly, the Proposed Transaction will not have adverse competitive effects or result
in decreased competition within the overlapping banking markets. Indeed, far from reducing
competition, the Proposed Transaction promotes competition in the relevant markets because it
will make the combined institution stronger and more competitive. The Proposed Transaction
would allow the combined institution to compete more effectively against market leaders, as the
Proposed Transaction will result in a combined company with a strong and resilient capital base
and liquidity position, with greater financial resources to invest in customer product
enhancements and technology for client experience improvements, as well as long-term
investments in the communities and customers of both organizations. The combined
organization will be better equipped to be an effective competitor in the very competitive
banking markets where the Applicant and FHN are located.

B. Financial and Managerial Resources

The Applicant and FHN have ample financial and managerial resources to successfully
consummate the Proposed Transaction and integrate FHN and First Horizon Bank into the
Applicant and TDBNA.

TD, FHN and their respective subsidiary depository institutions each maintains a strong
financial position. The regulatory capital ratios of each of TDGUS, TDBUSH, TDBNA, FHN
and First Horizon Bank exceed the numeric criteria established by the OCC and Federal Reserve,
as applicable, for classification as a “well capitalized” institution, and each has sound earnings
and asset quality. The combined organization will continue to maintain this financial strength
after consummation of the Proposed Transaction and, on a pro forma basis, the combined
organization will continue to have regulatory capital ratios that exceed those required for “well
capitalized” institutions.

The Proposed Transaction is expected to enhance the Applicant’s financial position, as the
combined organization will maintain the Applicant’s strong capital and liquidity position but with
a more diversified geographic footprint and product offering. The Proposed Transaction will also
enable the Applicant to achieve higher earnings and profitability through cost savings and
revenue-enhancing synergies, and the Applicant anticipates opportunities for revenue growth
through customer product enhancements and a greater ability to deploy technology for client
experience improvements. For pro forma financial and regulatory capital information for the
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combined organization reflecting the effects of the Proposed Transaction, please see Confidential
Exhibit 6.

With regard to management resources, the senior management of both TD and FHN are
highly experienced with a strong record of leading and operating significant financial
institutions, and the senior management of the combined organization are well known to the
Board. As discussed in Part 111 of this Preliminary Statement, the Applicant expects that the
current members of its senior management will remain as officers of the combined
organization following the Proposed Transaction. The officers of TDB, TDGUS and
TDBUSH, who will lead the management of the combined organization, are experienced and
capable managers whose skills will contribute in a significant way to the financial and
managerial strength of the combined organization following the consummation of the Proposed
Transaction. In addition, the members of the Applicant’s board of directors possess the
necessary qualifications to provide effective oversight of the Applicant’s business and quality
advice and counsel to the Applicant’s management. Within the past two years, the Board has
found both the Applicant and FHN to be well-managed and having directors and senior
executive officers with the sufficient levels of experience and expertise to manage significant
acquisitions.*®

The composition of the Applicant’s board of directors will not change as a result of the
Proposed Transaction. For background regarding the Applicant’s current officers and directors
who will continue to lead the combined organization, please see Confidential Exhibit 7.

1. Capital, Liquidity and Enhanced Prudential Standards

Since January 1, 2020, the federal banking agencies’ capital and liquidity rules classify
all banking organizations with $100 billion or more in total consolidated assets into one of four
categories (Category I, Il, Ill or V), based on the banking organization’s asset size and risk
profile, with the most stringent capital and liquidity requirements applicable to Category | firms
and the least restrictive requirements applying to Category IV firms. The classification of any
subsidiary bank of a bank holding company generally follows that of its parent bank holding
company. Based on this regulatory framework, TDGUS and TDBNA currently qualify as
Category |1l organizations. FHN, as a banking organization with less than $100 billion in total
consolidated assets, does not currently qualify as a Category IV (or other higher category)
organization. Following completion of the Proposed Transaction, the combined organization
will continue to qualify as a Category Il organization.

As a Category Il firm, TDGUS is subject to the Board’s capital plan rule, capital stress
testing requirements and CCAR process, and TDGUS and TDBNA, as Category |11 firms, are
also subject to the Board’s and OCC’s company-run stress testing requirements, respectively.

In June 2021, the Board released the results of its supervisory stress tests under the
Board’s hypothetical severely adverse scenario, which included a severe global recession
accompanied by a period of heightened stress in commercial real estate and corporate debt

16 See, e.g., The Toronto-Dominion Bank, FRB Order No. 2020-04 (September 30, 2020), First Horizon National
Corporation, FRB Order No. 2020-01 (June 15, 2020).
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markets.!” The Board projected that, in the severely adverse scenario, TDGUS’s Common
Equity Tier 1 (“CET1”) capital ratio would decline from an actual 17.0% in the fourth quarter of
2020 by only 1.8% to its minimum of 15.2%, before rising back to 15.3% at the end of the first
quarter of 2023. Even under these hypothetical severely adverse conditions, the CET1 and other
capital ratios of TDGUS would remain significantly above the regulatory minimum levels,
demonstrating the resiliency of its balance sheet and its strong credit risk and asset liability
management practices. Summary information relating to the supervisory stress test results of
TDGUS is provided in Public Exhibit 8. FHN is not subject to the Board’s supervisory stress
testing requirements. However, FHN and First Horizon Bank completed a company run stress
test using the Comprehensive Capital Analysis and Review (CCAR) Resubmission scenarios
published in February 2021. Results of these tests indicate that both FHN and First Horizon
Bank would be able to maintain capital well in excess of Basel 11l Adequately Capitalized
standards under the hypothetical severe global recession of the 2021 CCAR Severely Adverse
scenario. A summary of those results is included in Public Exhibit 8.

TDGUS and TDBNA also meet the Board’s and OCC’s minimum liquidity coverage
ratio (the “LCR”) requirements (and accordingly maintain an adequate level of cash and high-
quality, unencumbered liquid assets to meet estimated liquidity needs in a short-term stress
scenario, using prescribed liquidity inflow and outflow assumptions) as well as the recently
implemented net stable funding ratio (the “NSFR”) requirements (and accordingly maintain a
stable maturity structure of assets and liabilities over a one-year time horizon). FHN is not
currently subject to the LCR or NSFR requirements. As Category Il institutions with more than
$75 billion in weighted short-term wholesale funding, TDGUS and TDBNA are subject to the
full (100%) LCR and NSFR requirements. As of December 31, 2021, TDGUS had weighted
short-term wholesale funding for these purposes of $88.7 billion.

TDGUS currently maintains a stable average LCR above the regulatory minimum of
100%, and will continue to do so following consummation of the Proposed Transaction. In this

7 The severely adverse scenario is characterized by a severe global recession accompanied by a period of
heightened stress in commercial real estate (“CRE”) and corporate debt markets. Under the severely adverse
scenario, the economic downturn is amplified by the prolonged continuation of remote work, which leads to larger
commercial real estate price declines that, in turn, spill over to the corporate sector and affect investor sentiment.
The developments in foreign economies reflect greater stress in emerging market economies, partly driven by
building risks in the Chinese economy. Also under the severely adverse scenario, the U.S. unemployment rate
climbs to a peak of 10 percent in the third quarter of 2023, a 5.75% increase relative to its fourth-quarter 2021
level. Real GDP declines more than 3.5% from the fourth quarter of 2021 to its trough in the first quarter of 2023.
The rising unemployment and the rapid decline in aggregate demand for goods and services lead to significantly
reduced inflationary pressures. CPI inflation falls from an annual rate of 8.25% at the end of 2021 to an annual
rate of about 1.25% in the third quarter of 2022 and then gradually increases above 1.5% by the end of the
scenario. Short-term interest rates as measured by the 3-month Treasury rate remain near zero throughout the
scenario. Long-term interest rates as measured by the 10-year Treasury yield drop to 0.75% during the first
quarter of 2022 and remain unchanged in the second and third quarters of 2022, after which they gradually rise to
1.5% by the end of the scenario. Because short-term interest rates are assumed to remain near zero, the path of
the yield curve slope, as defined by the difference between the 10-year Treasury yield and the 3-month Treasury
rate, follows that of long-term interest rates. Conditions in corporate bond markets deteriorate markedly. Asset
prices drop sharply in the severely adverse scenario. House prices and CRE prices also experience large declines.
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regard, TDGUS has substantial liquidity resources, including a weighted average of $95.95
billion of high-quality liquid assets in the fourth quarter of 2021.

The combined organization, following consummation of the Proposed Transaction, will
have approximately $603 billion in total consolidated assets, and therefore will remain well
under the $700 billion total-asset threshold for classification as a Category Il firm. In addition,
the combined organization would remain under the $75 billion cross-jurisdictional activity
threshold for classification as a Category 11 firm.® The Applicant further notes that in order to
move into a new category of standards, the Board’s enhanced prudential standards rules require
that a banking organization’s risk-based indicator levels exceed the applicable threshold for the
more stringent category based on an average of the previous four quarters.*®

2. Risk Management

1D

The Applicant will apply its risk management framework to the combined organization
upon consummation of the Proposed Transaction. TD’s risk governance model includes a senior
management committee structure that is designed to support transparent risk reporting and
discussions. TD’s overall risk and control oversight is provided by the TDB board of directors
and its committees. TDB’s CEO and senior executive team determine TD’s long-term direction
which is then carried out by business segments within TD’s risk appetite. TD’s Risk
Management function, headed by the TDB Group Head and Chief Risk Officer, sets enterprise
risk strategy and policy and provides independent oversight to support a comprehensive and
proactive risk management approach. The TDB Chief Risk Officer, who is also a member of
TD’s Senior Executive Team, has unfettered access to the TDB board Risk Committee.

TD has a subsidiary governance framework to support its overall risk governance
structure, including boards of directors, and committees for various subsidiary entities where
appropriate. Within the U.S. Retail business segment, risk and control oversight is provided by a
separate and distinct Board of Directors which includes a fully independent Board Risk
Committee and Board Audit Committee. The U.S. Chief Risk Officer has unfettered access to
the Board Risk Committee.

TD’s risk governance structure emphasizes and balances independent oversight with clear
ownership for risk and control within each business segment. Under TD’s approach to risk
governance, a “three lines of defense” model is employed, in which the first line of defense is the
risk owner, the second line provides risk oversight, and the third line is internal audit. Each
business segment has a dedicated risk management function that reports directly to a senior risk
executive who, in turn, reports to the TDB Chief Risk Officer. This structure supports an
appropriate level of independent oversight while emphasizing accountability for risk within the
business segment. TD’s Compliance Department is responsible for fostering a culture of
integrity, ethics, and compliance throughout TD; delivering independent regulatory compliance

18 Please see Confidential Exhibit 11 for information regarding the pro forma cross-jurisdictional claims and cross-
jurisdictional liabilities of the combined organization.

1984 FR 59230, 59248 (Nov. 1, 2019).
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and conduct risk management and oversight throughout TD; providing reliable and objective
guidance and reporting to senior leadership and the board on the state of regulatory compliance
and conduct risk, based on independent monitoring and testing conducted; and advising whether
the Regulatory Compliance Management controls are sufficiently robust to achieve compliance
with applicable regulatory requirements enterprise-wide. TD’s Internal Audit function provides
independent and objective assurance to the board regarding the reliability and effectiveness of
key elements of TD’s risk management, internal control, and governance processes.

TD’s Risk Management function’s primary objective is to support a comprehensive and
proactive approach to risk management that promotes a strong risk culture. TD’s Risk
Management function works with the business segments and other corporate oversight functions
to establish policies, standards, and limits that align with TD’s risk appetite and monitors and
reports on existing and emerging risks and compliance with TD’s risk appetite. TDB’s Chief
Risk Officer leads and directs a diverse team of risk management professionals organized to
oversee risks arising from each of TD’s major risk categories. There is an established process in
place for the identification and assessment of top and emerging risks. In addition, TD has clear
procedures governing when and how risk events and issues are brought to the attention of senior
management and the Risk Committee.

In support of a strong risk culture, TD applies the following principles in governing how
it manages risk:

e Enterprise-Wide in Scope: Risk Management will span all areas of TD, including
third-party alliances and joint venture undertakings to the extent they may impact
TD, and all boundaries both geographic and regulatory.

e Transparent and Effective Communication: Matters relating to risk will be
communicated and escalated in a timely, accurate, and forthright manner.

e Enhanced Accountability: Risks will be explicitly owned, understood, and
actively managed by business management and all employees, individually and
collectively.

e Independent Oversight: Risk policies, monitoring, and reporting will be
established and conducted independently and objectively.

e Integrated Risk and Control Culture: Risk Management disciplines will be
integrated into TD’s daily routines, decision-making, and strategy formulation.

e Strategic Balance: Risk will be managed to an acceptable level of exposure,
recognizing the need to protect and grow shareholder value.

TD’s comprehensive and proactive approach to risk management is comprised of four
processes: risk identification and assessment, measurement, control, and monitoring and
reporting.
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Risk Identification and Assessment: Risk identification and assessment is focused
on recognizing and understanding existing risks, risks that may arise from new or
evolving business initiatives, aggregate risks, and non-traditional or emerging
risks from the changing environment. TD’s objective is to establish and maintain
integrated risk identification and assessment processes that enhance the
understanding of risk interdependencies, consider how risk types intersect, and
support the identification of emerging risk. To that end, TD’s Enterprise-Wide
Stress Testing program enables senior management, TD’s board of directors, and
its committees to identify and articulate enterprise-wide risks and understand
potential vulnerabilities for TD.

Risk Measurement: The ability to quantify risks is a key component of TD’s risk
management process. TD’s risk measurement process aligns with regulatory
requirements such as capital adequacy, leverage ratios, liquidity measures, stress
testing, and maximum credit exposure guidelines established by its regulators.
Additionally, the Bank has a process in place to quantify risks to provide accurate
and timely measurements of the risks it assumes. In quantifying risk, TD uses
various risk measurement methodologies, including Value-at-Risk analysis,
scenario analysis, stress testing, and limits. Other examples of risk measurements
include credit exposures, PCL, peer comparisons, trending analysis, liquidity
coverage, leverage ratios, capital adequacy metrics, and operational risk event
notification metrics. TD also requires business segments and corporate oversight
functions to assess key risks and internal controls through a structured Risk and
Control Self-Assessment program. Internal and external risk events are
monitored to assess whether TD’s internal controls are effective. This allows TD
to identify, escalate, and monitor significant risk issues as needed.

Risk Control: TD’s risk control processes are established and communicated
through Risk Committee and management approved policies, and associated
management approved procedures, control limits, and delegated authorities which
reflect its risk appetite and risk tolerances. TD’s approach to risk control also
includes risk and capital assessments to appropriately capture key risks in its
measurement and management of capital adequacy. This involves the review,
challenge, and endorsement by senior management committees of TD’s Internal
Capital Adequacy Assessment Programs and related economic capital practices.
TD’s performance is measured based on the allocation of risk-based capital to
businesses and the cost charged against that capital.

Risk Monitoring and Reporting: TD monitors and reports on risk levels on a
regular basis against its risk appetite and Risk Management reports on its risk
monitoring activities to senior management, TD’s board of directors and its
committees, and appropriate executive and management committees.
Complementing regular risk monitoring and reporting, ad hoc risk reporting is
provided to senior management, the Risk Committee, and TD’s board of directors,
as appropriate, for new and emerging risks or any significant changes to the
Bank’s risk profile. TD is developing methodologies and approaches for climate
scenario analysis through participation in industry-wide working groups and is
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working to embed the assessment of climate-related risks and opportunities into
relevant TD processes.

Stress testing is also an integral component of TD’s risk management framework and
serves as a key component of TD’s capital, strategic and financial planning processes. Internal
stress testing at TD comprises an annual enterprise-wide stress test featuring a range of
severities, prescribed regulatory stress tests in multiple jurisdictions for various legal entities, and
various ad hoc stress tests. The results of these stress tests enable management to assess the
impact of geopolitical events and changes to economic and other market factors on TD’s
financial condition and assist in the determination of capital targets, capital risk appetite limits
and liquidity adequacy.

These exercises also complement the identification and quantification of vulnerabilities,
the monitoring of changes in risk profile, the establishment of risk appetite limits and the
assessment of the impact of strategic business decisions and potential management actions. TD
utilizes a combination of quantitative modelling and qualitative approaches to estimate the
impact on TD’s performance under hypothetical stress situations. Stress testing engages senior
management across the lines of business, Finance, TBSM, Economics, and Risk Management.
Stress test results are reviewed, challenged and approved by senior management, governance
councils and executive oversight committees. TD’s Risk Committee also reviews, challenges
and discusses results.

FHN

FHN has an enterprise-wide approach to risk governance, measurement, management,
and reporting including an economic capital allocation process that is tied to risk profiles.
Through an enterprise-wide risk governance structure and a statement of risk tolerance approved
by the FHN board of directors, management continually evaluates FHN’s enterprise risk.

FHN’s enterprise-wide risk governance structure begins with its board of directors. The
FHN board of directors, working with the Executive & Risk Committee of the board of directors,
establishes FHN’s risk tolerance by approving policies and limits that provide standards for the
nature and the level of risk FHN is willing to assume. The FHN board of directors regularly
receives reports on management’s performance against FHN’s risk tolerance primarily through
the board’s Executive & Risk and Audit Committees.

To further support the risk governance provided by the FHN board of directors, FHN has
established accountabilities, control processes, procedures, and a management governance
structure designed to align risk management with risk-taking throughout FHN. The control
procedures are aligned with FHN’s four components of risk governance: (1) Specific Risk
Committees; (2) the Risk Management Organization; (3) Business Unit Risk Management; and
(4) Independent Assurance Functions.

e Specific Risk Committees: The Board has delegated authority to the Chief
Executive Officer to manage Business Strategy and Reputation Risk, and the
general business affairs of FHN under the board of directors’ oversight. The CEO
utilizes the executive management team and the Management Risk Committee to
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carry out these duties and to analyze existing and emerging strategic and
reputation risks and determines the appropriate course of action. The
Management Risk Committee is comprised of the CEO and certain officers
designated by the CEO. The Management Risk Committee is supported by a set
of specific risk committees focused on unique risk types (e.g., liquidity, credit,
operational, etc.). These risk committees provide a mechanism that assembles the
necessary expertise and perspectives of the management team to discuss emerging
risk issues, monitor FHN’s risk-taking activities, and evaluate specific
transactions and exposures. These committees also monitor the direction and
trend of risks relative to business strategies and market conditions and direct
management to respond to risk issues.

The Risk Management Organization: FHN’s risk management organization, led
by the Chief Risk Officer and Chief Credit Officer, provides objective oversight
of risk-taking activities. The risk management organization translates FHN’s
overall risk tolerance into approved limits and formal policies and is supported by
corporate staff functions, including the Corporate Secretary, Legal, Finance,
Human Resources, and Technology. Risk management also works with business
units and functional experts to establish appropriate operating standards and
monitor business practices in relation to those standards. Additionally, risk
management proactively works with business units and senior management to
focus management on key risks in FHN and emerging trends that may change
FHN’s risk profile. The Chief Risk Officer has overall responsibility and
accountability for enterprise risk management and aggregate risk reporting.

Business Unit Risk Management: FHN’s business units are responsible for
identifying, acknowledging, quantifying, mitigating, and managing all risks
arising within their respective units. They determine and execute their business
strategies, which puts them closest to the changing nature of risks and they are
best able to take the needed actions to manage and mitigate those risks. The
business units are supported by the risk management organization that helps
identify and consider risks when making business decisions. Management
processes, structure, and policies are designed to help ensure compliance with
laws and regulations as well as provide organizational clarity for authority,
decision-making, and accountability. The risk governance structure supports and
promotes the escalation of material items to executive management and the FHN
board of directors.

Independent Assurance Functions: Internal Audit, Credit Assurance Services
(“CAS”), Compliance Testing and Model Validation provide an independent and
objective assessment of the design and execution of FHN’s internal control
system, including management processes, risk governance, and policies and
procedures. These groups’ activities are designed to provide reasonable assurance
that risks are appropriately identified and communicated; resources are
safeguarded; significant financial, managerial, and operating information is
complete, accurate, and reliable; and employee actions are in compliance with
FHN’s policies and applicable laws and regulations. Internal Audit and CAS
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report to the Chief Audit Executive, who is appointed by and reports to the Audit
Committee of the FHN board of directors. Internal Audit reports quarterly to the
Audit Committee of the board of directors, while CAS reports quarterly to the
Executive & Risk Committee of the FHN board of directors. Compliance Testing
and Model Validation reports to the Chief Risk Officer and reports annually to the
Audit Committee of the FHN board of directors.

3. Integration Planning

The Applicant is an experienced acquirer, and will devote significant management
resources to complete the Proposed Transaction and integrate FHN seamlessly with the
Applicant’s operations and regulatory compliance infrastructure. The Applicant plans to
operate a disciplined transition process, focused on building enterprise-wide capabilities and
managing risk. Through this process, the Applicant intends to conduct an efficient integration
of First Horizon Bank while being structured and diligent in its approach.

Specifically, the Applicant expects to coordinate its integration efforts through a
centralized integration management team (“IMT”), which will support a number of work
stream team leaders from a variety of departments and functions involved throughout the
process. The IMT will manage the scope, schedules and budget for the integration.
Additionally, the IMT will coordinate activities across all work streams and facilitate all
program communications and updates. Vertical and horizontal work streams will structure the
technology and business integration areas to support the delivery of the integration objectives
throughout all aspects and phases of the integration program, as well as create clear
accountability for meeting the integration objectives.

The teams involved in the integration efforts were also heavily involved in the due
diligence efforts leading up to the announcement of the Proposed Transaction. Because of this
significant overlap between due diligence and integration teams, there will be an immediate
transfer of knowledge throughout the broader integration team allowing for a seamless
transition between the two project phases. This knowledge and experience will be utilized to
develop all of the target operating models for the combined company lines of business and
work streams and identify the work stream projects that will be addressed in the integration
process. For a description of the due diligence conducted by the Applicant, please see
Confidential Exhibit 8.

Once the IMT structure and framework has been established, a number of work streams
will be tasked with carrying out the integration effort. These work streams include (but are not
limited to) consumer & business banking, corporate & commercial banking, wealth &
investment services, payment services, digital banking, finance, credit, risk, technology &
operations, human resources, legal, compliance/AML and communications.

In addition to the integration efforts focused on people, places, processes, policies and
clients, the Applicant will also run a conversion team focused on systems and applications.
Both teams run in parallel and there is great deal of cross-over among team members. The
conversion team will have a highly disciplined approach to ensure preparedness, and will be
managed by the most experienced IT project managers at the Applicant. Following
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announcement of the Proposed Transaction, the conversion team engaged with relevant
vendors to coordinate potential conversion timelines.

Following the completion of the Proposed Transaction but up until the technical
conversion, legacy operations of TDBNA and First Horizon Bank will continue to run in
parallel. Testing for the technical conversion takes place through a mock-conversion weekend
prior to live conversion. The intent of this mock conversion is to mirror all aspects of the
integration event management and other staffing models to confirm that the models and the
technical conversion itself work. Go/No-Go meetings, data validation, lessons learned and
other integration review mechanisms will be practiced during the mock conversion to make it
as realistic as possible. The Applicant’s preparations for integration will have no impact on
First Horizon Bank’s systems or ongoing operations prior to the completion of the Proposed
Transaction.

Through these detailed efforts, the Applicant will operate with the guiding principles of
preserving or enhancing customer and team member experience and uniting organizational
cultures and team member values to protect and leverage the employee talent of both
organizations. Each of these principles will be at the forefront of decision-making not only for
the banks’ leadership, but also the IMT and supporting work streams. This will enable the end
goal of creating a combined bank representing a unified organization to customers. Retaining,
integrating and leveraging employee talent will be a key priority of integration efforts, as it is
through its unique employee-driven culture that the Applicant maintains its strong record of
customer service and experience. The joint efforts of the HR and Communications work
streams will work with customers and the employees throughout the integration process to
address customer needs and concerns, and support talent retention and clearly communicate
strategic team priorities. This customer- and team-centric approach to integration efforts will
provide a seamless transition for customers and employees to their new relationship with the
combined organization, while minimizing disruption to products, services and operations.

While the Applicant anticipates maintaining its policies and procedures following
consummation of the Proposed Transaction (including risk management policies and
procedures), the Applicant will continue to review its policies and procedures throughout the
transition to ensure that any necessary improvements are adopted.

4. Commitment to Diversity and Inclusion

1D

Diversity and inclusion (“D&I”) are an extension of TD’s purpose and central to creating
and fostering a culture of care, where everyone is seen, included, appreciated and supported. TD
aspires to create an environment where all employees have an opportunity to fulfil their potential
and to participate in ways that make a difference. TD knows that its colleagues can only do their
best work and have the best experiences when they feel included, empowered and encouraged to
be themselves.

For TD, diversity and inclusion is a strategic priority, and TD has achieved progress in
advancing D&I across its organization. Recent events, including the pandemic and horrific

30



incidents of racism, have affected TD’s customers, colleagues and communities that TD serves.
These events have reinforced the importance of diversity and inclusion as a core value and a
business imperative for TD. Since the disproportionate impact of COVID-19 and social unrest,
there has been a heightened focus not just on diversity at TD, but on advancing TD’s culture of
inclusion.

For example, TD monitors representation of under-represented groups on a regular basis,
with a focus on its workforce continuing to represent the diverse communities TD serves. TD is
committed to increasing minority executive representation across TD, and TD’s investments and
strong working relationships with groups such as the Urban Leadership Forum in the U.S. will
help support these efforts.

TD values diversity and is committed to recruiting people with disabilities, women,
veterans and members of the LGBTQ2+ and Black, Indigenous and People of Color (“BIPOC”)
communities. TD works to attract and develop next-generation professionals by offering paid
internships, rotational programs and management associate programs. TD’s Diversity Sourcing
team focuses on attracting top talent from diverse communities in alignment with an enterprise-
wide talent acquisition strategy. Recent initiatives to attract a diverse workforce included the
following:

e In 2021, TD successfully launched new cohorts of the Career Relaunch program
designed to increase diversity in senior ranks. This program was created to recruit
and nurture financial professionals who took an intentional career break for a
range of reasons — to raise children, care for parents, serve in the military or tend
to personal health. In addition, through its Women Advisor Strategy, TD
implemented a wealth planning strategy supported by the recruitment of more
women for senior investment advising roles and launched a mentorship program
to help retain, grow and develop talent at TD.

e TD has a specialized talent recruiter in the U.S. to connect LGBTQ2+ talent with
career opportunities at TD, and TD executives and colleagues participate in panels
on the LGBTQ2+ workplace experience at TD in business case competitions, in
mentoring initiatives and in partnerships with student organizations.

e TD works with Ascend, an organization that works to promote current and future
business leaders from Pan-Asia, in the U.S.. TD’s work with Ascend helps TD
build and develop a highly engaged pool of potential applicants.

e TD has strong working relationships with groups such as Urban Leadership
Forum in the U.S. to help TD reach its commitment to increasing Black
representation within TD.

e TD’s work with Specialisterne across TD’s North America footprint to employ
professionals who identify with autism or other forms of neurodivergence has led
to over 40 hires over the past four years. In 2021, TD expanded the program into
the U.S. by developing a pilot project within TD’s technology department.
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e TD increased its focus on hiring veterans and creating an inclusive environment
where its veteran colleagues can thrive. TD boosted recruitment efforts in the
U.S. by working with two national organizations — Hirepurpose and
RecruitMilitary — in addition to its existing U.S. relationship with JobPath.

In addition, TD developed an inclusive leadership strategy to reinforce the value of
inclusion, and through a number of learning and development programs, to help TD’s managers
to develop actionable strategies to engage and leverage the full potential of diverse teams and
minimize negative consequences resulting from unintentional bias. Some of the initiatives and
programs that support a diverse and inclusive organization are listed below:

e TD’s Inclusive Leadership curriculum has helped educate over 3,000 people
managers about how to identify biases and non-inclusive behaviors. In addition,
TD’s inclusive leadership resource guide supports learning and development
specialists in their efforts to build D&I messaging into business-specific training.

e Through TD Thrive, a learning platform, TD provides a Diversity and Inclusion-
Lead Yourself-Thrive Pathway, that provides employees with the opportunity to
enhance their understanding of D&I and to build the skills they need to learn and
thrive today and in the future.

e The second annual global D&I Summit — Better Together — invited colleagues
from across the organization to participate in a virtual conversation with leaders
on the topic of D&I. The event, attended by nearly 6,700 colleagues in 2020,
underscored TD’s strong commitment to D&I, with employees, including TD’s
Bank President and CEO and the Global Head of D&, sharing their life
experiences and providing insights to further strengthen inclusion at TD.

e Annual festivities, colleague storytelling, learning opportunities and speaker
events support key celebrations such as Pride Month, Autism Awareness Month,
and Black History Month. In 2020, TD transitioned to virtual platforms to
maintain colleague engagement and connect as a community.

In addition, TD has launched an employee resource portal which enables its colleagues to
learn more about the impacts of racism, access resources on how to be anti-racist and determine
how they could participate in virtual group experiences offered by Black-led and Black-focused
organizations. In September 2020, TD held a series of learning sessions to better understand
Black communities in North America, bringing together colleagues from various parts of TD
with esteemed Black leaders who are thought leaders in their fields. These sessions unpacked
issues, identified areas of opportunity and will help teams across TD develop future strategies
and programs.

In April 2021, TD hosted United: Addressing Anti-Asian Racism, where leaders and
colleagues, shared their thoughts on the recent rise in violence and discrimination against the
Asian community and their own experiences having uncomfortable conversations at TD. In May
2021, Asian American and Pacific Islander Heritage Month in the U.S. was recognized and
Colleagues across the enterprise came together for a Celebration of Pan-Asian Culture.
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FHN

FHN promotes diversity and inclusion by recognizing, embracing, and leveraging the
diverse backgrounds, experiences and viewpoints of its team members. For more than a decade,
First Horizon Bank has had a dedicated team, integrated programs and proactive initiatives
dedicated to diversity, equity and inclusion (“DEI”). FHN has always and continues to recognize
that success is achieved by having a diverse team working in an inclusive environment where
equitable opportunities are available to all. DEI is not a stand-alone initiative, but is embedded in
the daily operations of First Horizon Bank’s business and its corporate culture.

At FHN, DEI is a business imperative. FHN knows that leveraging the power of DEI
through its four strategic priorities—workforce, workplace, marketplace and community—is
critical to meeting its desired goal of building a culture that fosters innovation, maximizes
business results and magnifies its impact. FHN does not isolate diversity, equity and inclusion as
a separate initiative; rather, the bank seeks to continuously incorporate these elements into its
overall culture and all business efforts to drive enterprise-wide impact. By leveraging each of
these strategic pillars, and collaborating with teams within its organization, FHN’s culture fosters
innovation and maximizes business results.

e Workforce: FHN is committed to continuous improvement in creating and
sustaining a diverse, equitable and inclusive workforce. FHN is dedicated to the
goal of meaningful DEI at every level of the organization, particularly at its four
highest levels of leadership.

e Workplace: FHN recognizes that the success of DEI hinges on the way it is
embedded into the fabric of its culture. FHN’s ultimate goal is to lead the way in
searching for, and providing professional and personal growth opportunities to its
associates, clients and partners.

e Marketplace: FHN is committed to growing its business by meeting the diverse
needs of all its clients, represented by varied backgrounds and lifestyles. It is
committed to assisting its clients in attaining greater economic self-reliance by
helping them select the best products and services to meet their financial needs.
Additionally, First Horizon Bank is dedicated to serving its communities by
culturally expanding its supplier base and modeling superior corporate
citizenship.

e Community: FHN is committed to serving clients, businesses and communities in
all geographic markets where it has a presence. As a company and as individuals,
FHN shares the hopes of its neighbors for a better place to live, learn, work, plan
and serve.

In 2020, FHN hired a Chief DEI Officer, who is responsible for cultivating and
expanding FHN’s strategic leadership in developing and implementing programs and initiatives
that advance the company’s DEI efforts. This officer will be a leader, advisor, advocate, catalyst
for change, and an institutional resource focused on infusing DEI into all programs and activities
internally and externally.
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FHN uses its platform to foster a culture that deeply values diversity, equity and
inclusion, and has no room for bias, racism or hatred. For example, in June 2020 FHN hosted a
virtual discussion panel on inclusion with civil rights pioneers and other valued partners. FHN
has also engaged in crucial conversation programs within its Associate Resource Groups
(“ARGs”), and offered paid time-off to associates to enable them to serve FHN’s communities
and learn more about the country’s history, as well as issues surrounding race and social
injustice, in order to work together to continue creating an environment where everyone is
treated with dignity and respect.

FHN is committed to a workplace that not only represents a variety of workers from
different backgrounds, but also provides the support they need to help them perform their best.
FHN is committed to providing associates with the tools and resources to create a workplace
where everyone feels safe, accepted and valued. FHN has a dedicated webpage for associates
that includes an ever-growing list of carefully curated DEI resources including articles, videos,
webinars and podcasts on topics such as overcoming bias, women’s history, Black history,
LGBTQ, pride, autism acceptance, financial education and Asian American and Pacific Islander
heritage. These resources are frequently updated and content evolves with the changing needs of
its workforce.

FHN has established a Diversity, Equity and Inclusion Council comprised of associates
from across the company who represent a wide range of business lines, associate levels and
backgrounds. The group’s purpose is to discuss the company’s current strategic plan for
emphasizing diversity, equity and inclusion throughout its organization. The council is led by
executive sponsors who serve as strategic leadership partners.

In addition, FHN works hard to embed diversity, equity and inclusion into the fabric of
its culture. To better connect with other diverse colleagues, FHN uses ARGs to drive leader and
associate engagement, foster support and provide networking opportunities. First Horizon Bank
celebrates and encourages the rich variety of voices and views that comprise the bank and
contribute to its collective strength and company culture. First Horizon Bank currently has 12
chapters of the following seven ARGs:

e Alliance & Allies: Dedicated to the support of diversity, equity and inclusion for
lesbian, gay, bisexual and transgender associates and their parents, families,
friends and straight allies.

e Bankers en Motion: Provides a support system for inclusion, community outreach
and professional development.

e Diversity Networking Association: A collaborative and diverse networking
experience that affords members access to career and community-focused
opportunities for networking experiences.

e Gen Now: Fosters professional development and engagement among associates to
become future leaders and encourages innovation and inclusion in a
multigenerational workforce.
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e Veterans Support Association: Supports associate veterans, their families and
veterans groups in its communities.

e Women’s Initiative: Promotes the success of women within FHN’s communities.

e Working Parents and Caregivers: Provides support, encouragement and guidance
to associates who serve in the capacity of a caregiver. This includes, but is not
limited to, caregivers for children, aging parents, siblings and individuals with
health issues.

FHN utilizes team members’ differences to anticipate and meet the needs of its customers
and communities while leveraging the strengths that come from their diverse perspectives. For
example, FHN became the first U.S. bank to become certified by KultureCity as Certified
Sensory Inclusive. The bank’s partnership with KultureCity in Alabama has educated and
equipped its banking center associates to better serve those in the community with sensory
sensitivities including those with dementia, PTSD and other similar conditions. The certification
process trained staff at all eight Birmingham banking centers on how to recognize guests with
sensory needs and how to handle a sensory overload situation. Sensory bags, equipped with
noise canceling headphones, fidget tools, verbal cue cards and weighted lap pads are available to
all guests who may feel overwhelmed by the environment.

Demonstrating its commitment to diversity and inclusion, FHN is focused on increasing
underrepresented talent in key business units, in leadership roles and in the bank’s top-tier salary
levels. To further accelerate representation of multicultural talent in revenue-generating and
client-interfacing roles, the bank implemented a Strategic Hiring Initiative. This initiative
provides highly talented individuals with mentors, customized development plans and on-the-job
experience to accelerate their progression and proficiency in their role.

FHN has won numerous awards in recognition of its ongoing commitment to diversity
and inclusion, including being included in the following recognitions : Bloomberg Gender-
Equality Index; Corporate Equality Index, Human Rights Campaign; Diversity Leader Profiles,
Diversity Journal; Women of Excellence National Association for Female Executives, 100 Best
Adoption-Friendly Workplaces in America, Dave Thomas Foundation for Adoption; and Best
Companies for Multicultural Women, Working Mother Magazine.

C. Convenience and Needs of the Community

TD and FHN each serve the needs of their communities through their respective branch
networks and other channels, and the Proposed Transaction will bring substantial benefits to the
customers and communities currently served. TD and FHN believe that the Proposed
Transaction will meet the convenience and needs of the community by providing customers of
both banks an expanded branch and ATM network, as well as access to a wider variety of
banking products and services. In addition, the greater capital resources of the combined
organization will enable the combined organization’s branches and operations to provide
expanded banking services to customers and the community on a safe and sound basis, and the
much greater scale of the combined organization will allow it to invest in technology to provide a
differentiated customer experience.
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Both TD and FHN offer a large number of banking services and products, and each
product may have a number of features. Deposit products of the two banks reflect varying
combinations of interest rates, service charges, minimum balances and funds availability. Loan
products also involve different features. TD is in the process of evaluating the loan and deposit
products and services offered by TDBNA and First Horizon Bank to determine the differences
between the two and what, if any, adjustments will be made. No final decisions have been made
but, in any event, the Applicant does not expect any material discontinuations in the categories of
offered products or services or material increases in customer fees resulting from the Proposed
Transaction. For additional information, please see Confidential Exhibit 9.

Based on the parties’ initial assessment, the business and core competencies of TD and
FHN are highly complementary. For example, TD offers the scale, product breadth and
technology to penetrate consumer and business banking markets through its mobile banking,
retail cards, auto finance loans, mortgage and home equity loans, complementing FHN’s large
and loyal client base. TD’s strong consumer product suite and legendary customer service
model, including its leading digital capabilities, longer store hours, and easy-to-access account
opening processes, will greatly benefit FHN’s customers. The Proposed Transaction will
combine TD’s and FHN’s strengths in commercial banking and specialty businesses (including
FHN’s specialty banking strengths in asset-based lending, mortgage warehouse lending,
commercial real estate, equipment finance, and fixed income) to build a leading national
platform. In addition, customers of both banks will have access to the combined organization’s
expanded commercial loan capacity, as well as its larger capital base that will support greater
commercial and community development lending and investment capacity. Furthermore,
customers of both banks will be well served by the compatibility of FHN’s and TD’s shared
customer-focused operating philosophies and strong commitment to local communities.

Geographically, the Proposed Transaction would enlarge and diversify the footprint of
both banks, which will enable the combined organization to compete for top talent across the
combined organization’s footprint and allow both banks’ current customers to enjoy an expanded
network of branches and ATMs.

Further, the combined organization will remain committed to providing convenient
access to banking products and services to its communities, including to underbanked
communities. Both TD and FHN offer banking hours and services that do not vary in a way that
inconveniences any portions of their assessment areas, which will continue following the
Proposed Transaction. TDBNA has made investments to increase deposit-taking ATMs
throughout its CRA assessment areas to improve service and access, and to meet the convenience
and needs of its customers. As of December 2020, TDBNA maintained 583 deposit-taking
ATMs located in low- and moderate-income (“LMI’’) geographies.

TD and FHN also offer alternative systems for delivering retail banking services to
enhance the convenience of such services to their respective communities. TD and FHN both,
for example, offer online and mobile banking, automated telephone banking, and live telephone-
banking. The combined organization plans to offer these alternative delivery systems and
products in both banks” market areas following the closing of the Proposed Transaction.
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Importantly, and as discussed in detail below, TD and FHN are both strong corporate
citizens, with well-established reputations for serving all segments of their communities,
including by prioritizing affordable and inclusive financial access, promoting diversity and
inclusion, addressing systemic racism and fostering the economic empowerment of
disadvantaged communities, and supporting sustainable practices and environmental
stewardship. For example, in 2018, TD launched the TD Ready Commitment to work towards a
more inclusive and sustainable tomorrow and, in so doing, act as a positive change agent across
its footprint by connecting, enriching and supporting the communities which it serves. As part of
the TD Ready Commitment, TD has targeted a total of approximately $750 million in
community giving by 2030 and a total of approximately $75 billion toward low-carbon
initiatives through lending, financing, asset management and internal corporate programs by
2030.

The cultural synergies from the Proposed Transaction and the value that both banks place
on corporate citizenship and social and environmental goals will promote the convenience and
needs of the communities each bank serves as well as the broader U.S. society.

1. Financial Education and Well-Being Offerings

1D

TD believes that it has an important role to play in helping people improve their
confidence in their financial future by helping them build their financial knowledge. TD works
to embed financial health and education into its business practices and initiatives supporting its
customers, colleagues, and the communities it serves. TD is committed to delivering financial
literacy and education, maintained through proprietary programs, and support of financial
literacy programs offered by community-based organizations or governmental entities. A key
differentiator of TD’s financial education program is TD’s employees’ volunteerism to teach
these lessons in person as a service to TD’s communities.

In recent years TD has amplified its efforts to help people from all walks of life improve
their money skills. Understanding how to manage finances is key to achieving financial security.
Financial tips and tools are available to all U.S. TD mobile app users through the “TD for Me”
feature. Similarly, employees can send customers SMS text messages directing them to financial
education information relevant to the customer’s interest and needs. By providing access to tools
and programs, TD can help people feel confident about reaching their financial goals.

In the U.S., TD has established the TD Bank Learning Center (“TDBLC”), powered by
EVERFI, a digital education company. TDBLC offers a variety of learning modules, including
topics on mortgages, credit scores and reports, elder fraud prevention, identity theft and small
business and delivers online, interactive financial education content in English and Spanish. In
April 2020 in response to COVID-19, TDBLC added new content, including modules on
mortgage relief, budgeting and mindful living. In TDBNA’s stores, employees use tablets to
take customers to the Learning Center, combining just-in-time financial education with personal
financial advice. TD launched the service with non-profit partners, including the Centro
Campesino Farmworker Center, Bedford-Stuyvesant Restoration Corporation and YouthBuild
Philadelphia Charter School.
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TD’s WOW!Zone, a proprietary comprehensive K-12 financial literacy program which
meets the National Council of Teachers of Mathematics standards, provides educators with a
free, interactive program to introduce topics such as: the value of money, the difference between
saving and spending, balancing a check book, planning a budget, and making investments. The
WOW!Zone also includes a free virtual stock market game which allows users to begin with
$100,000 of virtual money to trade on any of the more than 25,000 stocks and mutual funds
listed on the New York Stock Exchange, Nasdag, American Stock Exchange and other U.S.
stock exchanges. Teachers, parents, and community group leaders can download the lesson plans
and materials to teach directly to their audience independently or can take advantage of TD
volunteers serving as in-person facilitators. Both options are completely free to teachers and
community organizations in need of financial education materials. TD’s volunteer instructors
are available upon request to visit classrooms and provide instruction.

TD also established its Tax Resource Center, which provides a one-stop experience for
U.S. customers to gather resources and information on tax filing. The online tax resource center
provides educational content including an interactive guide, videos, calculators and tips, along
with important dates plus reminders for customers regarding TDBNA tax documents. Newly
hired tellers receive financial education on budgeting and credit as part of their required training.
Each month, TD employees can engage in a new financial topic, from retirement planning to
managing joint finances with their significant other.

In 2018, TD introduced its first Adaptive Financial Education program. This initiative
provides individuals with diverse abilities an opportunity to gain practical banking skills and
better understand their finances through access to personalized financial education and services.
Through these tools, learners gain practical banking skills and access to the financial education
and services needed for employment and independent living. The curriculum includes five
lessons covering various topics. In 2019, this curriculum was made available on TD’s public
website to allow parents, teacher, and community organizations to download the resources for
use independently. Customers and non-customers can also request a TD volunteer instructor to
facilitate the lesson in person or virtually for their community group or organization.

TDBNA supports “Change Machine,” an equity-based non-profit ecosystem of financial
coaching and support strategies for social service organizations furthering financial education for
unbanked and underbanked families. With support from TDBNA, Change Machine expanded its
CommunityBOOST platform, which uses cloud-based technology to increase access to financial
education for all. Through CommunityBOOST, thousands of social service organizations and
public agencies delivered financial coaching in New Jersey, North Carolina and Florida. More
than 1,000 individuals used the platform in 2020 alone, and at least 85% of them noted an
improvement in their saving habits.

TDBNA continued its work with EVERFI to bring foundational financial skills to middle
school students in Massachusetts, New Jersey and Florida through the TD Financial Scholars
Program. The program offered students lessons on money through its “Vault: Understanding
Your Money” series. As schools moved to virtual learning, there was increased demand, and the
program was able to engage more than 1,000 students in 50 schools.
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Over the last three years, TD has partnered with the National Foundation for Credit
Counseling (“NFCC”) to fund financial capability and credit counselling for small business
owners across the U.S. TD’s $3 million investment in NFCC’s “Sharpen Your Financial Focus”
program for small business owners gives participants access to specialized financial education
coaching, educational resources and financial products and services. With TD’s support, the
NFCC helped educate over 10,000 small business owners across 36 NFCC member agencies.
TD and NFCC also collaborated to increase the capacity of institutions serving small business
owners—i.e., “train the trainer’—so that communities can benefit from the program even after it
ends.

FHN

FHN understands that effecting change requires providing the community education and
opportunities for financial empowerment and advancement. Through its participation in the
Junior Achievements program, FHN brings Junior Achievements programs into the classroom to
teach students (many of whom come from low-income families) about career readiness, financial
literacy and entrepreneurial training, giving them practical steps needed to succeed. Through
these programs, students receive an introduction to the banking system and the economy, but
they also learn how to follow the market and invest, gain inspiration to take the plunge into
starting their own businesses and begin mapping out their career interests. For example, in 2020,
in additional to the First Horizon Foundation’s financial support of the Junior Achievements
program, FHN staff donated approximately 140 hours of service in the form of financial literacy
and board and committee participation

Through its alliance with Operation HOPE, FHN offers free financial empowerment
workshops at the bank’s HOPE Inside locations in Tennessee, Mississippi, North Carolina, South
Carolina and Florida. Programs include Banking for Beginners, How to Improve Your Credit
Score and How to Start Your Own Small Business. The workshops help strengthen the financial
foundation of its communities and elevate individuals and families through better access to
financial products and services.

e Banking for Beginners: The Banking on Our Future five-week program teaches
students how to manage money with classes about budgeting, credit, saving and
investing.

e How to Improve Your Credit Score: The 700 Credit Score Communities
workshop help customers improve their credit score and, upon completion,
customers can set up a private session with a financial coach to get one-on-one
insights and learn more about money management skills.

e How to Start Your Own Small Business: Certain locations offer the Small
Business Education Program, which focuses on business planning and learning
how to be an entrepreneur.

Since 2015, First Horizon Bank and HOPE have reduced client debt by more than $24
million, increased client savings by more than $3.8 million and helped 466 clients start a new
small business—a majority of which were started by women and minorities.
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The First Horizon Foundation is the private charitable foundation of First Horizon
National Corporation. Founded in 1993 to serve the communities in which First Horizon Bank
operates, the Foundation has donated more than $100 million across the bank’s footprint. The
First Horizon Foundation supports organizations that are working to promote financial literacy
and teach sound money habits to all ages in the communities it serves. These include:

e Rock the Street, Wall Street: A financial literacy program designed to spark high
school girls’ interest in finance careers. Upon completion of the program, girls’
comprehension of financial concepts improves by an average of 97 percent.

e The University of Tennessee: The University of Tennessee Extension’s Youth
Consumer and Financial Education program, which teaches financial and
budgeting skills to nearly 50,000 students annually across Tennessee.

e Knoxville Area Urban League: The Knoxville Area Urban League’s
Homeownership Center Homebuyer Education classes, Foreclosure Counseling,
and Financial Fitness classes. Knoxville Area Urban League’s mission is to
enable African Americans, other minority groups and the underserved to secure
economic self-reliance, parity, power and civil rights. The organization regularly
offers free and low-cost classes for community members.

e Marbles Kids Museum: First Horizon Foundation provided a grant to expand the
Raleigh museum’s financial literacy exhibit, which helps bring financial
education to life for children of all ages in a bright, interactive setting.

e Greensboro Children’s Museum: First Horizon’s contribution is helping update
the museum’s ‘Smart Money’ program for elementary school-age children and
integrate financial literacy programs throughout the museum’s exhibits.

2. Inclusive Products and Services for Consumers

1D

In addition to providing convenient access to financial education, TD’s financial
inclusion strategy seeks to provide individuals with access to useful and affordable financial
products and services that meet their needs, delivered in a responsible and sustainable way. For
example, in September 2021, TD expanded its product offerings and introduced TD Essential
Banking, a low-cost, no-overdraft-fee deposit account that meets the Bank On National Account
Standards for low-cost accounts. The new product, which has no minimum daily balance
requirements, is aligned with TD’s ongoing, bank-wide efforts to meet the needs of unbanked or
underbanked customers, designed to meet the needs of more customers, in more communities, by
providing additional account options, and is ideal for customers who want an everyday bank
account without overdraft fees or non-sufficient funds fees and without any minimum daily
balance requirements. TD’s goal for this new account offering is to help its customers establish a
more secure, inclusive and sustainable financial future for themselves, their families, and their
communities.
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In addition to the new account offering, TD announced enhancements to its bank-wide
overdraft policies in June 2021 and February 2022, which will help all TD deposit account
customers better manage their accounts, make informed financial choices, and avoid potential
overdraft fees. Most recently, TD announced that it will launch an updated $50 overdraft
threshold, with customers being able to overdraw their account up to $50 before incurring an
overdraft fee. Other enhancements expected to be made throughout 2022 include providing
customers who overdraw their account by more than $50 with 24 hours to cure and avoid an
overdraft fee, eliminating the transfer fee for customers using savings overdraft protection
services, and providing alerts and notifications so customers are informed and can take action
when their account balances are low. These recent enhancements are in addition to TDBNA’S
long-standing *“open access” model. TDBNA does not require a credit check to open checking
accounts, which reduces barriers for underbanked populations.

Other affordable retail banking products include the TD Simple Checking account offers
no barriers to open the account and no credit check; no minimum opening deposit; no minimum
balance requirement; low monthly maintenance fee; free instant issue debit card, and free access
to online banking and statements, bill pay, and direct deposit. For students and young adults
ages 17 through 23, TD’s Convenience Checking account offers no minimum balance
requirements and no monthly maintenance fees. For customers who are 60 years or older,
TDBNA offers the TD 60 Plus Checking Account, allowing such customers to earn interest
while keeping a lower minimum daily balance to avoid a monthly fee. The TD 60 Plus Checking
Account comes with free standard checks, money orders and official checks. TDBNA opens
personal accounts regardless of whether a person is unemployed or is or has been bankrupt,
subject to required conditions. All TD deposit products are offered with no credit checks; no
minimum opening deposits; free instant issue debit card, and free access to online banking and
statements, bill pay, and direct deposit.

TDBNA also offers of a variety of affordable consumer loan products that help provide
underserved communities with mainstream financial services and products, including the
following:

e The TD Cash Secured Credit Card, a credit card with a low deposit requirement
(which was recently reduced from $500 to $300 for increased access) that allows
customers who may not otherwise qualify for a credit card to build or rebuild their
credit;

e Home equity loans with a low minimum loan amount of $10,000, which offer a
low fixed rate with terms from 5 to 30 years.

e “Right Step,” TD’s LMI mortgage product, available to LMI customers or for
properties located in LMI areas. The Right Step mortgage product offers
customers substantial savings (because mortgage insurance is not required),
flexible options (with down payment as low as 3% for single family homes), and
competitive fixed interest rates allowing stability and additional savings. Right
Step was enhanced in 2021 to further increase access with a lower FICO score
requirement and expanded debt-to-income ratio and combined loan-to-value
eligibility, and a $500 minimum down-payment requirement.
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e TDBNA also participates in the HomeReady loan program backed by Fannie
Mae, which allows income-eligible borrowers to qualify for a home loan with as
little as a 3% down payment.

e In March 2022, TDBNA launched the Home Access Mortgage Product, which is
specifically designed to increase homeownership opportunities in Black and
Hispanic communities across several markets within TDBNA’s footprint. The
TD Home Access Mortgage provides prospective buyers with an affordable
mortgage option, including a $5,000 lender credit that borrowers can use for
closing costs or towards a down payment of a home purchase, and offers more
flexibility with greater debt-to-income ratio allowances as well as credit
parameters that increase accessibility.

TDBNA also works to become a trusted business partner and help its small business
customers achieve their business and personal goals. TDBNA engages its small business
customers by providing them convenient access to financial services and resources geared to
meet their needs. Through TDBNA’s digital and mobile tools, customers can manage their
finances, learn new skills and apply for new solutions. In mid-2018, TDBNA launched the
Digital Application for Small Business for borrowing requests of up to $100,000, which allows
customers to apply for loans when doing so is most convenient for the customer (even after
business hours or on weekends).

The platform proved to be invaluable to customers during the COVID-19 pandemic,
when there was a dramatic shift in the summer months, with 74% of all customers applying
online for loans. The program has supported TD’s efforts to engage with LMI communities
more effectively. Digital engagement is another way to reach underserved communities and
underscores TD’s commitment to bringing financial access and inclusion to all segments of
society. TDBNA also launched TD Online Accounting to provide a convenient, integrated
payment and accounting experience for its small and closely held business customers to conduct
banking and bookkeeping activities through TD’s Small Business Online Banking platform.

As an SBA preferred lender, TDBNA was one of the SBA’s top participants in the
Paycheck Protection Program. TD built and launched a customized digital PPP application and
rapidly trained and cross-trained employees to evaluate and process applications. In November
2021, TDBNA announced that it ranked No. 1 for the fifth consecutive year in total number of
approved SBA loan units in its footprint for the SBA’ 2021 fiscal year.

FHN

First Horizon Bank’s loan products include personal lines of credit, personal loans, real
estate lending products, mortgage loans, accounts receivable funding product, business
equipment leasing, and credit cards. First Horizon Bank has introduced several loan and deposit
products to better serve its customers. Such loan products include affordable housing loans,
small business loans, secured credit card products. First Horizon Bank also offers digital
banking platforms to provide financial services to small businesses.
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First Horizon Bank’s inclusive loan products include down payment assistance programs
for consumers, a credit card and ready reserve line for early-life cycle business customers, and a
digital lending portal for small business express lending.

First Horizon Bank also provides a variety of deposit products for commercial and
consumer customers including checking, savings, money market, and time deposit accounts.
Other retail products and services include small business digital banking services, wealth
management; payroll processing products, online, mobile, and telephone banking; remote deposit
services; person-to-person payments; night depositories for businesses; and foreign exchange.

First Horizon Bank offers a range of innovative and flexible lending programs designed
to support the bank’s commitment to financial inclusion and offering affordable financial
products to the communities that need them most. Some of these products include:

e Affordable Housing Loans: First Horizon Bank offers loans under its Affordable
Housing Program, which includes products with low down payment; long-term,
fixed rate loans with low monthly payments; and no requirement that borrowers
obtain private mortgage insurance.

e Small Business Loans: First Horizon Banks partners with Operation Hope to
provide access to business capital to qualifying graduates of the Entrepreneurial
Training Program, including term loans, and credit products through small
business visa credit card and secured visa (personal credit card).

e Secured Credit Card: First Horizon Bank’s secured credit card product provides
customers access to credit, while allowing them to develop a solid history of
credit payments that benefits their credit profile and increase their access to
financial products in the future.

e Access Checking: First Horizon Bank offers free digital banking with low fees
that includes features such as free bill payment, checkless accounts, free debit
card and free online statements.

3. Response to Community Impacts of COVID-19

1D

COVID-19 has challenged TD and its customers and communities in many ways. In the
spring of 2020, TD introduced the TD Community Resilience Initiative, a comprehensive
program that includes funding, employee engagement and on-going collaboration with
organizations and community groups across TD’s operating footprint that are critical now and
into the future, many of which were directly impacted by the effects of COVID-19. TD’s
philanthropy, people and business created a meaningful impact in supporting its communities
through the COVID-19 pandemic, including through the following initiatives:

e Immediate Contributions for Community Health Needs — Within the first few
weeks of the pandemic, TD donated to the National Association of Community
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Health Centers in the United States, which helped get funding directly to health
centers in need, which are often the first point of contact for members of the
communities they serve.

e Helped Non-Profits Navigate Initial and Ongoing Impacts of COVID-19 — TD
supported over 500 organizations by honoring all existing funding commitments,
offering flexibility to change or defer programming, supporting shifts to virtual
programming and helping non-profits address immediate and long-term needs.
TD also supported non-profits to stay operational at a time of increased need.

e TD Ready Challenge — Through its annual “TD Ready Challenge,” TD has made
one-time grants (ranging from $325,000 to $1 million for U.S. organizations)
available to support innovative solutions that address pandemic recovery, with an
emphasis on communities that are experiencing disproportionate impacts of
COVID-19.

e Evolved the TD Ready Commitment Network to Include Virtual and Contact-Free
Opportunities — TD reimagined the colleague experience to offer an array of
virtual and unique programs. Opportunities included virtual volunteering and
community leadership, colleague fundraising initiatives, virtual group experiences
and online learning to help colleagues connect to their local communities during
this exceptional time of need.

e Launched TD COVID-19 Relief Colleague Fundraising Program — Over 3,000
colleagues raised more than $1.8 million for COVID-19 relief through a North
American colleague fundraising program.

e Introduced TD Community Resilience Initiative Webinars — TD launched a series
of webinars to help non-profit organizations navigate the uncertainties of COVID-
19. Ten different webinars offered advice on a range of timely topics, including
identifying support programs, managing finances during a crisis, economic
outlooks and adjusted fundraising and revenue-generating methods. Over 3,000
individuals attended these events.

e Supported Non-Profits, such as Newark Working Kitchens — TD’s Social Impact
and Small Business teams in the U.S. worked together to help provide startup
funding to help keep local restaurants in Newark, New Jersey, afloat; reduce food
insecurity in the community, and provide advice to small businesses on navigating
available financial supports.

In addition, TDBNA has secured funding approval for more than 130,000 applicants
under the Paycheck Protection Program (“PPP”) to assist small- and medium-sized businesses
affected by the COVID-19 pandemic, helping to provide over $12 billion in funding. TDBNA'’s
typical PPP customer profile is a small business owner with less than 10 employees on average
who requested an average PPP loan size of less than $100,000. TDBNA's application and
forgiveness portal are 100% digital, with both desktop and mobile capabilities and with ADA
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compatibility. TDBNA also developed a Power of Attorney feature which allowed borrowers
with physical disabilities or multiple disabilities to apply through an authorized signor.

TD has provided support to over 400,000 U.S. customers and accounts through “TD
Cares,” deferred payments on approximately $84 billion in loan balances and offered insurance
customer relief programs that exceeded $88 million in premiums. Through the TD Cares
program, TD offered a number of financial assistance options, including:

TDBNA retail deposit customers were offered refunds of overdraft, monthly
maintenance and non-TD ATM fees, as well as early access to retail Certificates
of Deposit with no early withdrawal penalties.

TD offered its TD Bank Visa credit card customers and personal loan customers
payment deferment options and late fee refunds, with no derogatory credit bureau
reporting. Throughout the pandemic, 299,000 accounts were assisted, totaling
$766 million in balances.

Personal and TD Fit loans were offered payment deferment of 90 days (in some
cases up to 120 days) and late fee refunds.

Home equity loan or line of credit and residential mortgage customers were
offered payment deferment of up to 90 days, with the option to extend
incrementally for up to 18 months, with no derogatory credit bureau reporting.
During the life of the program, over 9,300 accounts were assisted through
forbearance. Customers were also eligible for late fee refunds. TDBNA waived
$370,000 in late fees.

TD Auto Finance customers were offered payment extensions for three payment
periods and late fee waivers, with no derogatory credit bureau reporting. In
addition, TDBNA waived the business-as-usual requirement that customers pay
monthly accrued interest prior to going onto the extension. As a result, TD Auto
Finance provided more than 165,000 payment extensions with outstanding
balances totaling more than $4.4 billion.

TDBNA provided assistance options for small business deposit and merchant
solutions customers including: refunds of monthly maintenance fees; refunds of
overdraft and non-TD ATM fees; early access to business Certificates of Deposit
with no early withdrawal penalties; and refunds of monthly service, inactive and
minimum fees for Merchant Solutions customers.

Small Business loan customers were offered payment deferrals for either 3 or 6
months, late fee waivers and deposit account overdraft charge waivers. TDBNA
deferred 3,336 loans totaling $473 million.

TD also recognizes that the COVID-19 pandemic has presented challenges for its
employees, both at and away from work. Throughout the year, TD remained committed to its
colleagues. TD has supported its employees in a number of ways during the pandemic and is
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using employee feedback to inform its future workforce strategies and practices. Highlights of
TD’s COVID-19 response for employees have included:

FHN

Acknowledging the disruption and uncertainty caused by the pandemic and to
help alleviate doubt during a stressful time, TD announced that there would be no
job losses as a result of COVID-19 in 2020.

TD took immediate steps to protect those who worked at TD locations, branches
and stores and invested in technology to keep us connected with each other and
with those that TD serves. TD moved thousands of employees to remote work in
the space of a few weeks and implemented critical health and safety measures to
protect those employees required to be in TD branches and stores. At the height
of the pandemic, TD also supported the redeployment of thousands of colleagues
to new areas of TD.

In recognition of their front-line service, customer-facing employees required to
work from a TD location in the U.S. received a recognition award of $1,500
($500 per month in April-June) and three additional paid days off.

All non-executive full-time and part-time employees received a $500 Thank You
award for the unparalleled resilience and determination they have shown in their
work during the pandemic.

To keep its employees engaged, TD held virtual events, including celebrations
related to Pride and Indigenous history and summits related to women in
leadership, disability inclusion and veterans.

TD provided virtual health care to employees, allowing them 24/7 on-demand
access to virtual medical consultations.

TD provided 10 paid personal days for employees affected by school
closures/dependent care, introduced a TD Personal Leave of Absence to provide
extended, unpaid leaves of absence for COVID-19-related reasons to employees
who are not eligible for statutory leaves, and adapted short-term disability
practices to meet the needs of employees who are ill or potentially ill with
COVID-19.

Throughout the pandemic, FHN’s priority has been to protect the health of its associates
and their families. The bank’s business continuity plan guided it in implementing the necessary
safety measures while ensuring it could continue to provide its clients and communities with the
banking services they needed throughout the pandemic.

FHN remained responsive to its clients, and its bankers were a key source of trust and
advice during a period of great uncertainty. FHN worked hard to understand and address the
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various needs of its associates and provided critical information through a variety of channels
including Town Hall meetings, webinars and a COVID-19 internal website. The company also:

offered enhanced benefits, including more paid sick leave and covered backup
dependent care expenses;

created a pandemic task force;
implemented its business continuity plan, including remote work policies;

provided additional time off with pay during 2020 in the event of illness or
quarantine due to COVID-19; and

added COVID-19 vaccine education modules with wellness rewards.

Despite the unprecedented situation, FHN had robust business continuity plans in place to
provide continued service to its clients as an essential service. FHN bankers, tellers and call
center colleagues were fully equipped to provide clients with the information they needed to
navigate the uncharted waters.

In addition, FHN made additional important contributions to help its clients and
communities fight the COVID-19 pandemic, including by:

processing PPP loans for existing and new to bank clients, including more than
$4.2 billion in 2020 and more than $1.6 billion in 2021, which supported more
than 500,000 employees of clients. Approximately 23% of the PPP loans
extended by First Horizon Bank in 2020 went to women-owned and minority-
owned businesses as well as businesses located in low-to moderate-income tracts,
and $15 million of PPP-associated fees were donated to assist LMI communities.
FHN also created a dedicated PPP-related email and ad campaign to LMI
borrowers;

creating a $2.5 million relief fund for non-profits that benefitted more than 100
non-profit organizations, and providing leadership to non-profits through
fundraising efforts;

organizing food drives at banking centers to assist local food banks; and

providing relief to struggling clients through mortgage assistance, forbearance and
deferment programs.

Throughout the pandemic, the bank has worked with clients to discuss challenges and
solutions, provide extensions of credit to clients, provide support for small businesses (including
lending through the PPP), and provide lending and deposit assistance through deferrals and

waived fees.
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4. Addressing Wealth Gaps

1D

In 2020, TD witnessed horrific incidents of racism, with events that caused immense pain
and suffering for Black communities and outrage across the globe and further exposed the deeply
ingrained, long-standing, unresolved issues of racism. To address these challenges, TD is
responding in part by working with community partners to identify opportunities to address the
needs of the communities it serves.

In June 2021, TD announced the establishment of a $105 million equity fund in support
of minority-owned small businesses, demonstrating its continued commitment to combat racial
inequities and provide opportunity in underserved communities. TD’s equity fund will enable
Specialized Small Business Investment Companies (“SSBICs”) and Community Development
Financial Institutions (“CDFIs”) to provide small business loans and technical assistance,
ensuring these businesses have the resources they need to scale and adapt long-term.

Of this equity fund capital, $75 million will be funded through an SSBIC initiative.
SSBICs provide financial assistance to disadvantaged businesses that are minority-owned,
women-owned or are in areas of need. In addition, $30 million will be specifically earmarked
for Black- and Latinx-owned small businesses, funded through CDFIs, which are notably skilled
in helping businesses in communities of color secure financing.

The equity fund stems from a larger commitment made by TD in 2020 to advance racial
equity for its Colleagues, Customers and Communities. As part of that commitment, TD pledged
to establish ways to better support minority-owned businesses. Many of these businesses,
particularly Black- and Latinx-owned, were already experiencing financial fragility due to
underlying systemic challenges faced by underrepresented groups, a situation that was
exacerbated during the pandemic.

In June 2020, TD allocated $4 million for Black-led initiatives and organizations to help
address the impacts of racism. TD will continue to support organizations on the ground and in
those communities that are making a difference. In some cases, TD has reinforced its existing
relationships with additional funding, while in others it has formed new relationships to advance
specific goals such as increasing Black leadership and business opportunities. In all cases, TD is
supporting Black-led and Black-focused organizations driving initiatives that will directly benefit
Black communities it serves.

In the U.S., TD’s focus for this $4 million funding has been on direct support for
organizations addressing important issues in Black communities related to COVID-19, as the
current economic challenges have disproportionately impacted Black communities. For
example, TD has provided direct financial support to Historically Black Colleges and
Universities, such as Delaware State University and Lincoln University. Students at these and
other institutions have seen campus jobs dry up, part-time work impacted, and even their on-
campus housing affected. In 2020, TD’s existing relationships with Lincoln University and
Delaware State allowed TD to quickly donate to their relief fund—providing immediate
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emergency support for basic necessities, helping students stay enrolled in school and getting
them the tech they needed to be successful in a virtual learning setting.

Other ways in which TD has made efforts to address the impacts of racism include the
following:

e TD has supported the Black Doctor COVID-19 Consortium, a Philadelphia-based
initiative created by a volunteer group of doctors, nurses and other medical
professionals who offer mobile COVID-19 testing solutions to better reach
vulnerable populations.

e Inthe U.S., TD hired a Community Business Development Officer in New York
City dedicated to serving diverse communities and focused on business
development, customer advocacy and strategy development to enhance
relationships and referrals within New York City’s diverse communities, and is
expanding this role into other markets throughout 2022.

e TD has established a customer taskforce comprised of a cross-functional team to
build and execute the strategy required for us to achieve its goal of being the bank
of choice for Black communities and minority-owned businesses in the U.S.
Some of the key areas of focus for the taskforce include increasing emphasis on
improving home ownership in under-served communities, providing financial
literacy programs and earmarking capital to support small businesses.

As of September 2021, TD has contributed a total of $17.5 million to address the
immediate and longer-term impacts of racism and advance related goals, including $12.1 million
in support of Black-led and Black-focused organizations. Through these initiatives, TD is proud
to continue to help drive progress toward a more inclusive, equitable tomorrow harnessing the
scale of its business, philanthropy, and people.

FHN

FHN is committed to the considerable work necessary to preserve jobs, grow small
businesses, and build thriving environments in the diverse communities across its footprint. First
Horizon Bank seeks to advance racial equity in its communities through diverse lending, grant-
making and partnerships, and resource offerings for clients across a spectrum of needs.

FHN is also dedicated to assisting its customers across various backgrounds and lifestyles
in attaining greater economic self-reliance. FHN works diligently to acquire multicultural
customers, vendors, and community partners. For example, FHN engages, empowers, and
enriches its female clients so that they may achieve financial independence. Because of the
record number of women in entrepreneurial and investment roles, FHN’s team is equipped to
both understand and better serve this growing customer base. FHN is also committed to
enhancing its diverse supplier base, including Minority-owned, Women-owned, Disadvantaged,
and Veteran Business Enterprises. First Horizon’s practice of including these diverse businesses
in the sourcing process makes it more competitive by including fresh and various viewpoints in
its business processes, while representing its customers, shareholders, and the communities in
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which we operate. To foster more awareness on how to better serve its customers of color, FHN
formed the Multicultural Customer Council. This council is composed of diverse leaders across
industries and serves to inform both its executive leadership and its strategy.

The First Horizon Community Benefits Agreement (as described below in Part IV.D.2)
includes commitments relating to mortgage and small business lending, community development
lending and investments, philanthropy, and spending with minority-owned suppliers and
marketing firms. It also includes commitments to use innovative methods to increase the access
to financial services in LMI communities. FHN implements the First Horizon Community
Benefits Agreement under the guidance of a corporate CRA advisory council, composed of
community executives and consumer advocates from government, non-profit, and private
organizations within First Horizon Bank’s AAs, and regional CRA advisory councils in
Tennessee markets, North Carolina markets, South Carolina markets, and Florida markets.

Evidencing its deep commitment to addressing wealth gaps and supporting community
development, First Horizon has or is projected to meet or exceed all of the goals all of the targets
in its community benefit plan. For example, among the bank’s other achievements under its First
Horizon Community Benefits Agreement, FHN between 2018 and 2021 devoted nearly 5% of
the bank’s supplier spending to minority-owned businesses.

5. Environmental and Sustainability Commitments

1D

TD has a long history of environmental leadership, and was the first major North
American bank to become carbon neutral in 2010. TD has also helped drive growth in the green,
social and sustainability bond market, made significant progress on low-carbon lending,
financing, asset management and internal corporate programs, and deployed millions in research
and technological innovation.

TD recognizes that climate change is a critical environmental and business challenge and
will require significant effort over the long term to help economies transition successfully to a
low-carbon future. In November 2020, TD announced its global Climate Action Plan, which
further strengthens TD’s commitment to environmental leadership and a more sustainable future
for all stakeholders.

As part of its 2020 global Climate Action Plan, TD established an ambitious target to
achieve net-zero greenhouse gas (“GHG”) emissions associated with its operations and financing
activities by 2050, aligned to the associated principles of the Paris Agreement. By targeting net-
zero emissions by 2050, TD is helping to forge the path to a low-carbon future for its customers,
colleagues and communities. In addition, in 2021 TD joined the United Nations-convened Net-
Zero Banking Alliance, a global initiative to address climate change.

While long-term, ambitious goals are important to mobilize the action of many in the
right direction, TD also recognizes that setting shorter-term targets is essential to help ensure
incremental progress. In 2021, TD announced an interim target to achieve an absolute reduction
in Scope 1 and 2 operational GHG emissions by 25% relative to a 2019 baseline. And in 2022,
TD joined a select group of global banks in setting interim Scope 3 financed emissions targets,
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focusing initially on two high-emitting sectors, where the broader economy stands to benefit
most from decarbonization efforts. To develop and promote universally accepted, science-based
measurements of GHG emissions, TD continues to engage with governments, non-governmental
organizations, businesses and other groups. TD joined the Partnership for Carbon Accounting
Financials because TD recognizes that global reporting standards will help improve reporting,
decision-making and risk management.

In connection with its TD Ready Commitment, TD has targeted a total of $100 billion
(CAD) in low-carbon lending, financing, asset management and internal corporate programs by
2030. Since 2017, TD has contributed over $86 billion of its $100 billion commitment in total in
low-carbon lending, financing, asset management and internal corporate programs by 2030. In
2021 alone, TD deployed a record $30 billion to support the low-carbon economy. The natural
capital value of this contribution is estimated at over $363.3 million (CAD), and the
environmental impact of TD’s contributions to date is over 2.0 million tons of GHG emissions
avoided (equivalent to the annual energy use of approximately 241,200 homes). From an
economic perspective, TD’s financing activities have supported more than 213,400 jobs. TD is
on track not only to reach its target in 2022, a full 8 years ahead of plan, but is also exploring
ways to innovate and develop new targets that will further advance the low-carbon economy in
North America.

In 2020, TD issued an inaugural $500 million three-year sustainability bond under the
Sustainable Bonds Framework to direct capital toward green and social projects to help build a
more sustainable economy. The proceeds from this bond are being used to finance and/or
refinance loans, investments and internal or external projects that meet the Sustainable Bonds
Framework’s criteria for being considered environmentally or socially responsible. Examples of
projects that meet the Framework’s criteria include green buildings, clean transportation, access
to essential services (healthcare and education), affordable housing and other eligible categories
as described in the Bank’s Sustainable Bonds Framework. In 2021, TD followed this offering
with an inaugural green bond under the Sustainable Bonds Framework, with this debt offering
being led by a syndicate of underwriters that included minority-, women-, and veteran-owned
business enterprises.

To better understand the resilience of TD’s credit, investment and insurance portfolios to
climate-related impacts, in 2018, TD became the only financial institution to be engaged in all
three of the UNEP FI TCFD pilot projects for banks, investors and insurers and TD has
continued to be part of the banking pilot as well as other pilots regarding scenario analysis in
banking, lending, investments and insurance portfolios. TD is employing sustainable financing
tools to address the global climate crisis, and TD Asset Management is increasingly integrating
ESG into its investment decisions. TD’s Advisory Board on Climate Change will develop and
implement initiatives to address key climate change issues and identify opportunities for change
that are of importance to TD Insurance and the insurance industry at large. TD has also decided
to not provide new project-specific financial services for activities that are directly related to the
exploration, development or production of oil and gas within the Arctic Circle, recognizing the
significance of this area for the health of the global climate system.

Additional concrete steps that TD has taken toward environmental sustainability include:
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e TD has established an ESG Centre of Expertise to participate in the global efforts
needed to enable the low-carbon economy.

e TD is providing clients with advisory services and important transition and
sustainability-focused financing globally through the newly formed Sustainable
Finance and Corporate Transitions group within TD Securities.

TD continues to integrate environmental and sustainability risk into its enterprise risk
management process and escalate material environmental and sustainability risks to risk
committees for additional review and due diligence. TD is working toward embedding
environmental and sustainability risks in all relevant enterprise risk management process and
developing an enterprise-wide view to inform and evaluate its position on complex and evolving
climate-related issues. In 2021, TD developed a climate risk inventory to help identify the
impacts climate change may have on TD, its assets and clients, as well as a heat-mapping
framework to support physical and transition climate risk identification and assessment. TD also
established an ESG credit risk team responsible for identifying, assessing, and mitigating the
impact of ESG and climate change-related risks on TD's credit portfolio.

In 2019, TD established the Sustainable Finance Executive Council (“SFEC”) to develop
an enterprise-wide strategy that mobilizes sustainable finance across the Bank. The mandate of
the council is to identify and address potential barriers to implementing the strategy within
business lines, act as sustainable finance champions within business lines and develop a pipeline
of environmental and social products, services and programs. The SFEC works toward aligning
the sustainable finance opportunities with TD’s enterprise-wide ESG strategy focused on
environmental health and economic inclusion. The council is chaired by TD’s Business Banking
Group Head, and consists of twelve executive members who represent their respective business
lines. In addition to contributing toward and supporting the sustainable finance strategy, the
SFEC members provide leadership oversight so that TD’s strategy is implemented successfully
within their respective businesses.

FHN

FHN recognizes that change is needed at the global, national, regional and community
levels to achieve long-term sustainability of people and the planet. The bank understands the
important role it plays as a crucial part of the value chain. As such, First Horizon Bank has
accelerated its ESG efforts in alignment with its strategic plan and the expectations of its key
stakeholders. Having the right governance structure and leadership in place to ensure progress
and accountability is also critical to its success. A few recent highlights include:

e Assigning ESG oversight to the Nominating and Corporate Governance
Committee of the board of directors;

e Providing regular updates on climate-related risks to the Executive and Risk
Committee;

e ldentifying ESG as a key priority and delegating oversight to FHN’s Chief
Communications Officer, who is a member of the executive management team;
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e Naming an ESG Officer of FHN;

e Establishing a Corporate Social Responsibility Working Group with a number of
supporting Task Forces to help operationalize FHN’s ESG priorities.

First Horizon Bank’s ESG framework is organized by five interrelated pillars that guide
its business and promotes the bank’s “Here for Good” message, including an “Environment”
pillar (through which FHN is committed to operating responsibly and positively influencing its
value chain).

As conscious stewards of its environment, First Horizon Bank seeks to support
organizations that are helping create and promote a more sustainable future. For example, First
Horizon’s Associate Relief Fund provides grants to help its associates recover from natural
disasters, family deaths or other qualifying events. In recent years, there has been an
unprecedented number of natural disasters that affected First Horizon Bank’s footprint, including
tornadoes in Tennessee and Alabama and several hurricanes along the Gulf Coast. Through its
Relief Fund, First Horizon Bank provided 81 grants to its associates in need.

FHN’s Equipment Finance Division provides project financing and tax equity in the solar
and wind renewable energy space. The current project portfolio including commitments
financed by FHN or in which FHN participated total $385 million and represent 39 projects
totaling 2,616 megawatts of generating capacity. The projects, which are located across the
United States, produce enough clean energy to power approximately 525,000 average U.S.
homes, providing a reduction of approximately four million tons of GHGs annually. The
renewable energy space is important to FHN and FHN is committed to building the business
over the next few years, targeting an investment of $250 million annually between tax equity and
project financing originations. In March 2021, FHN hired an additional team member to lead its
growth in renewable energy project financing. We plan to continue targeting utility scale and
distributed generation facilities with utility, corporate and municipal, as well as community solar
power purchasers under long-term power purchase agreements.

First Horizon Bank also supports nonprofits through the First Horizon Foundation that
aim to reduce the carbon footprint, create and/or preserve greenspaces and utilize clean energy,
such as:

e Land Trust for Tennessee: A leader in land conservation working to preserve the
unique character of Tennessee's natural and historic landscapes and sites for
future generations. Since its founding in 1999, the organization has protected
125,000 acres in more than 70 Tennessee counties.

e Wolf River Conservancy: An organization dedicated to the protection and
enhancement of the Wolf River and its watershed as a sustainable natural
resource. One of its largest projects has been the creation of the Wolf River
Greenway, a paved pathway for bikers, runners and walkers that stretches 30+
miles across the heart of Memphis.
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e | egacy Parks Foundation: A nonprofit working to ensure that East Tennessee
enjoys exceptional recreational opportunities, natural beauty and open spaces, and
that those assets exist for generations to come. Since 2007, Legacy Parks has
helped conserve 1,000 acres of forest and farmland, and added over 500 acres of
parkland in Knox County.

e Greenshoro Downtown Parks: A nonprofit organization in partnership with
Center City Park, LeBauer Park and the city of Greensboro, North Carolina that
focuses on the public activation, maintenance and overall vitality of the city’s
downtown parks.

In April 2021, FHN laid out an environmental roadmap, which was presented to the
Executive and Risk Committee of its board of directors, to help ensure that FHN is focused on
climate-related risks and opportunities. FHN’s environmental roadmap includes:

e Governance and oversight of environmental matters at FHN;

e Alignment with “Task Force on Climate-related Financial Disclosures” (“TCED”)
framework;

e Assessing FHN environmental-related impacts;
e Evaluating client-related environmental risk; and
e Supporting environmental transition for FHN and clients.

FHN intends to continue to engage with trusted advisors, climate scientists and
organizations to help it gain a better understanding of, and make progress in, areas that have the
most environmental impact. FHN is also keeping a close eye on regulatory and trade group
momentum and other changes that factor into the planning and execution of its ESG strategy.

FHN has also taken active steps to work towards reducing its own carbon footprint
through design and construction, property management, resource use and equipment efficiency.
For example, in 2020, the 130,000 square-foot, 2000 International Operations Center in
Birmingham, Alabama, came online which utilized demountable walls extensively and LED
lighting throughout to create an efficient workspace for back-office operations.

Each year FHN performs small capital improvement projects which greatly improve
efficiency. In 2020, FHN performed more than 90 HVAC replacement projects at various sites
investing more than $1.6 million in higher efficiency HVAC systems in an effort to reduce
energy usage and eliminate systems with refrigerants harmful to the environment, and performed
more than 80 lighting upgrade projects at various sites investing nearly $1 million in higher
efficiency lighting inside and outside of banking centers and offices. These lighting projects
reduce energy usage, provide better lighting in the work environment for staff and improve site
lighting and safety for clients and staff. In the 2021 budget, FHN included more than 240
HVAC and lighting upgrade projects totaling more than $4 million in efficiency investments for
the bank.
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6. Fair Lending and Consumer Protection Compliance

TD and FHN currently operate under compliance management programs with risk
frameworks that includes policies and procedures, training materials, internal controls,
monitoring, complaint management and corrective action to detect, prevent and correct potential
violations of consumer protection laws.

1D

TD recognizes the important role banks play in enriching the lives of its communities,
including by providing fair and equal access to credit to individuals and small businesses. TD is
committed to the spirit and letter of federal and state fair lending laws designed to promote fair
and equal access to credit, and has established robust strategies and controls across the first, and
third second lines of defense in furtherance of fair lending commitments.

In the U.S., TDBNA'’s Fair and Responsible Banking Policy supports its mission to
mitigate risk to the consumer. This policy is approved annually by the board of directors and
articulates the Bank's commitment to treat all consumers fairly, without regard to race, ethnicity,
sex, and other factors prohibited by fair lending laws and/or Bank policy. The Fair and
Responsible Banking Policy also asserts TDBNA’s commitment to provide financial products
and services using clear and concise information and to maintain a compliance management
system suitable for the size and risk profile of Bank activities. The Fair and Responsible
Banking Policy focuses on key areas where TDBNA monitors its effectiveness for its customers,
including with regard to accepting applications, marketing and advertising, developing and
delivering products and services, operations, third-party service providers, loan decision
processes, pricing processes, servicing and loss mitigation, and compliance with consumer
protection laws including laws that prohibit redlining and reverse redlining and model
development and usage.

TDBNA'’s Fair and Responsible Banking program encompasses the three lines of defense
and includes policies and procedures, training for employees and the board of directors,
monitoring and testing, as well as vendor management and complaint monitoring to cover full
product lifecycles. Each line of business maintains preventive and detective controls to confirm
adherence to the Fair Banking Program.

TDBNA'’s Fair and Responsible Banking program includes clear governance structures
and procedures to escalate fair lending matters to senior management and the TDBNA board of
directors. An executive-level Fair Lending Management Committee comprised of business,
legal, and compliance executives actively oversees the fair lending programs across consumer
product segments, including small business. In addition, TDBNA’s Chief Compliance Officer
provides regular updates to the Enterprise Risk Management Committee and the Audit
Committee of the board of directors on the overall compliance program including the Fair and
Responsible Banking Program.

First line business and governance teams administer business line controls, monitoring
and testing to address fair banking and compliance risk. First line staff are fully trained on the
Fair and Responsible Banking policy and receive annual training updates. Consumer business
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segments maintain policies, procedures, and monitoring schedules to confirm products and
services are provided fairly, transparently, and without regard to prohibited basis. Policies cover
the full credit lifecycle from marketing, through originations, servicing, collections, recovery,
and charge off. Employee incentive programs for credit products are developed so they are
consistent with TD's Fair Lending Policy and Conduct Risk Management policies and are
reviewed and challenged by Compliance and the Conduct Risk Management Committee in
accordance with its mandate.

Within the second line of defense, the Fair Banking team executes a robust fair lending
program which begins with a risk assessment process of all first-line consumer business
segments, including small business. The Fair Banking team develops an annual schedule for
monitoring and testing fair lending compliance, which includes both qualitative reviews of fair
lending controls and statistical analysis of portfolio performance from a fair lending perspective.
The second line Fair Banking team employs statisticians and data scientists who test annually for
fair lending risk areas, including marketing, underwriting, and pricing.

To the extent that any potential issues may be identified, such matters are communicated
to business and compliance management for prompt corrective action. The second-line fair
lending program also actively monitors complaints for allegations of discrimination and other
unfair practices. Fair Banking Compliance reviews all credit risk and marketing policies and
strategies, and marketing strategies, consumer impact models, such as credit risk models, prior to
implementation.

TD’s Enterprise Testing Centre, within its Corporate Transformation & Operations
group, delivers compliance testing via full-scope and limited-scope testing engagements of
business lines to assess their compliance with applicable laws, rules, regulations, policies and
procedures (including testing of Fair Lending laws, rules, and regulations). ETC’s annual plan,
engagement scope, and findings are subject to risk oversight and approval of TD’s U.S.
compliance function. The testing results of engagements are shared with both TD’s first and
second lines of defense. For approved findings raised as a result of ETC testing engagements,
the ETC performs validation testing to determine if remediation plans completed by business
lines were sufficient to resolve the finding.

TDBNA'’s Internal Audit function, as the third line of defense, is responsible for
independently evaluating the effectiveness of the Fair and Responsible Banking program across
the first and second lines of defense. Internal Audit findings may inform whether any corrective
action is required to be taken and future monitoring and testing activities. In addition, Internal
Audit will monitor remediation efforts to the extent required. The Internal Audit function reports
its findings to senior management and the Audit Committee of the board of directors.

In 2021, TDBNA moved beyond the traditional risk mitigation approach to fair lending to
embrace a strategic planning approach within the first lines of business to address barriers to
entry faced by traditionally underserved communities. TDBNA’s business strategic planning
process was updated to specifically consider and articulate approaches for reaching underserved
communities, including through strategic plans developed by TDBNA'’s first line businesses
under the advisement of its second of defense. While continuing to monitor for fair lending risk,
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TDBNA is also seeking to pursue more proactive strategies to further fair treatment and access to
credit across its footprint.

TDBNA also maintains a Conduct Risk Management Policy, which establishes the
requirements for managing conduct risk across TDBNA to reinforce proper business conduct and
market conduct practices and promote a culture of integrity at TD and mitigate risk to the
customer. TD also employs a “three lines of defense” model to Conduct Risk management that
emphasizes and balances strong independent oversight with clear accountabilities for, and
ownership of, Conduct Risk within TD. First line businesses are required to establish,
implement, and maintain procedures and controls, as appropriate, to mitigate and manage
conduct risks applicable to their business activities and operations. The second line of defense
provides objective guidance and independent review of the first line’s identification,
management, measurement, and monitoring of conduct risk in day-to-day activities, operations,
products, and services, while the third line of defense assesses the effectiveness of the first and
second lines of defense in fulfilling their mandates and managing conduct risk in accordance
with their risk-based audit plan.

FHN

First Horizon Bank’s long-standing fair lending policies are designed to prevent
discriminatory lending practices and to ensure compliance with all applicable federal, state, and
local fair lending laws and regulations. First Horizon Bank understands the importance of fair
lending to its clients, its business, and the communities it serves, and is strongly committed to
making its credit products and services available to prospective and existing clients on a fair and
equitable basis. To help reinforce First Horizon Bank’s commitment, annual fair lending
training is provided to all First Horizon Bank employees and directors.

First Horizon Bank’s Fair Lending Program is designed to provide a framework to
integrate the elements of First Horizon Bank’s Fair and Responsible Banking Policy, which is
presented to the First Horizon Bank board of directors annually for approval, into daily
operations. The Fair Lending Program requires that each First Horizon Bank employee must
treat all applicants and borrowers in a consistent, nondiscriminatory manner, without regard to
any basis prohibited by law. The Fair Lending Program applies to all First Horizon Bank
consumer and commercial business lines, as well as areas responsible for product development,
marketing, credit risk, pricing, origination processes, and servicing practices (such as First
Horizon Bank’s collections, loss mitigation, and foreclosure functions).

The Fair Lending Program supports First Horizon Bank’s overall Compliance Risk
Management Program, and includes risk assessments, training, monitoring and reporting,
marketing, customer complaint response, and self-evaluation components. First Horizon Bank’s
Fair Lending Compliance Officer (“FLCQO”) is responsible for providing bi-monthly updates to
First Horizon Bank’s Compliance Risk Working Group, as well as providing an annual fair
lending assessment to the Compliance Risk Working Group and First Horizon Bank’s Chief
Compliance Officer. The Chief Compliance Officer provides regular reporting on the status of
compliance with fair lending requirements to First Horizon Bank’s Operational Risk Committee,
which operates under the Executive Risk Committee in First Horizon Bank’s governance
structure.
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First Horizon Bank’s Fair Lending Program uses a three-lines-of-defense model to ensure
compliance with the requirements of fair lending laws and regulations. Under the first line of
defense (consisting of First Horizon Bank’s lines of business), each business line must maintain
preventive and detective controls to ensure adherence to the Fair Lending Program.

First Horizon Bank advertises credit products in a nondiscriminatory manner to all
segments of the population with clear and conspicuous disclosure of all material product terms,
conditions, and fees. Advertising and solicitation programs are designed to promote equal access
to products and services on a consistent basis. Advertisements and marketing materials do not
use words, symbols, models, or other forms of communications that would suggest a preference
for, or to exclude or discourage applicants on, a prohibited basis.

First Horizon Bank business lines have policies and procedures in place to ensure that
customer sales practices are consistent with First Horizon Bank’s Fair and Responsible Banking
Policy and Fair Lending Program. In particular, all applicants and prospective applicants must be
treated equally and fairly without regard to any prohibited basis. Business lines must ensure that
no applicants are discouraged on a prohibited basis from pursuing an application. Potential
clients must receive information regarding all products and services available to them in order to
make informed decisions that best fit their particular needs, and potential applicants must receive
product information and quality of assistance on a fair and consistent basis.

First Horizon Bank’s credit policies and procedures are required to be consistent with
First Horizon Bank’s Fair and Responsible Banking Policy and Fair Lending Program and ensure
that all credit requests are evaluated without regard to any prohibited basis. Each Business Line
must implement procedures to ensure that credit policies are consistently followed. In addition,
all loans must be priced consistent with First Horizon Bank’s pricing policies, fair lending laws,
the Fair and Responsible Banking Policy and Fair Lending Program, with proper documentation
maintained regarding the process for establishing or changing the pricing charged to clients for
credit products and services.

First Horizon Bank’s servicing practices are subject to written policies and procedures
that ensure accounts are serviced in a non-discriminatory manner (including with respect to
account maintenance, payment processing, credit reporting, collection practices, lien releases,
responses to customer disputes, and foreclosure and loss mitigation practices). First Horizon
Bank’s incentive programs related to the referral, sale, origination, or servicing of credit products
must be designed to promote sound business practices consistent with fair lending concepts.
Each business line must also ensure that the data necessary for accurate and complete fair
lending analysis and reporting is properly collected and maintained.

First Horizon Bank’s second line of defense—its Compliance Department—is required to
review and approve new or substantially modified policies, procedures, or controls, products or
services, credit underwriting standards, pricing policies or tools, and incentive compensation
practices prior to business line implementation to ensure continued compliance with First
Horizon Bank’s Fair and Responsible Banking Policy and Fair Lending Program.

First Horizon Bank’s FLCO has primary responsibility for developing and overseeing the
fair lending risk assessment process, with input from the lines of business. The FLCO is also
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responsible for administering a comprehensive fair lending monitoring plan. The plan is
assessed annually and adjusted based on results of the fair lending risk assessment, changes in
business activity, results of prior fair lending reviews, Internal Audit and Credit Assurance
Services reviews, and changes in applicable laws and regulations. The monitoring plan also
includes a quantitative detective control program.

Monitoring and testing is conducted by First Horizon Bank’s Compliance Testing
function. Compliance Testing evaluates whether there are any gaps in the various policies and
procedures and tests the quality of risk management. The results of the reviews provide
information on the overall performance of the Fair Lending Program and provide management
with information to minimize potential compliance violations. Compliance Testing reports
findings to senior management and the Compliance Risk Working Group.

First Horizon Bank’s Internal Audit function, as its third line of defense, is responsible
for independently evaluating the effectiveness of First Horizon Bank’s Fair and Responsible
Banking Policy and Fair Lending Program, and the effectiveness of the first and second lines of
defense. Internal Audit findings may inform whether any corrective action is required to be taken
and future monitoring and testing activities. In addition, Internal Audit will monitor remediation
efforts to the extent required. The Internal Audit function reports its findings to First Horizon
Bank’s senior management and/or the Audit Committee of the board of directors.

7. Convenience and Needs of the Communities Following the Proposed
Transaction

For the foregoing reasons, the Proposed Transaction will advance the convenience and
needs of the communities to be served by the combined organization, while allowing the
combined organization to strengthen its community relationships and positively contribute to the
communities currently served by both banks.

Following the Proposed Transaction, the combined organization will continue the
legacies of both banks in fostering a diverse and inclusive culture and business. This
commitment to inclusion will improve the combined organization’s ability to be innovative,
enhance its ability to serve a broader group of customers, support efforts in building strong ties
to its communities, and build strength within the company. In addition, continuing to embrace
each bank’s commitment to diversity will enable the combined organization to maintain its
strengths as a lender, an employer and a provider of services to its customers.

D. Community Reinvestment Act Performance

As demonstrated by their respective records under the CRA, both TD and FHN take their
responsibilities under the CRA very seriously and are committed to serving the needs of their
communities, particularly the needs of LMI individuals and LMI communities.

1. TD CRA Performance Record

TDBNA has a long history supporting the needs of its local communities, which is
foundational to the overall TD Framework and also in accordance with CRA. TDBNA
recognizes the importance of working with and supporting all of its communities, including the
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LMI communities it serves. A key tenet of the TD Framework is TDBNA’s purpose to enrich the
lives of its customers, communities and colleagues. The TD Framework and guiding principles
also establish the consumer-centric culture that drives TD’s intrinsic support for meeting
community needs.

TDBNA recognizes its critical role in deploying its resources—including its people and
capital—across its footprint to strengthen the economic and social well-being of individuals,
families, businesses, and communities. TDBNA approaches this responsibility with a broad
array of convenient, affordable and accessible financial products and services, as well as
significant investments in local community projects, programs and initiatives. TDBNA’s
compliance with the CRA is an important consideration in its strategic and business planning
processes, including ongoing evaluation of its retail and commercial products and services.
TDBNA'’s commitment is reinforced through a compliance management system that drives
executive and board level oversight on community impact and individual accountability.

In addition to investing in the economic development of communities, TDBNA
encourages and supports the generous commitment of its employee's time, expertise and
donations to their local communities.

In its most recent CRA performance evaluation dated April 2, 2018 (the “2018 CRA
Evaluation”), TDBNA received an overall rating of “Outstanding.”?® For its most recent CRA
performance evaluation, TDBNA’s performance level for each of the lending and investment
tests was rated “Outstanding,” while its performance level for the service test was rated “High
Satisfactory.” For each state or multistate metropolitan statistical area (“MSA”), TDBNA
received a rating of at least “High Satisfactory.”?

20 A copy of Applicant’s most recent CRA evaluation is available here:
https://www.occ.gov/static/cra/craeval/apr19/24096.pdf.

2L In its most recent CRA performance evaluation dated September 17, 2020, the Applicant’s other subsidiary
depository institution, TDBUSA, also received an overall rating of “Outstanding.” TDBUSA is a limited purpose
bank for purposes of the CRA. While TDBUSA’s only assessment area consists of a portion of the Philadelphia-
Camden-Wilmington PA-NJ-DE-MD multi-state MSA, the OCC also considered qualified investments,
community development loans and services outside of the assessment area (including in the surrounding Northeast
regional area) in evaluating TDBUSA’s CRA performance. In its performance evaluation, the OCC noted that
TDBUSA demonstrates a high level of community development lending, community development services and
qualified investment activity, as well as occasional use of “innovative or complex qualified investments,
community development loans, or community development services.” The OCC determined that TDBUSA
coordinates with various organizations to understand the needs of LMI communities and demonstrates “excellent”
responsiveness to credit and community development needs in its assessment area. In particular, OCC examiner’s
highlighted that TDBUSA demonstrates a high level of qualified investments, community development loans, and
community development services, including, investments consisting of Low-Income Housing Tax Credits
(LIHTC), a New Market Tax Credit (NMTC), and a mortgage-backed security (MBS) that supports affordable
housing.

Examiners also found that TDBUSA employed innovative or complex qualified investments and community
development loans, and also that it coordinated with various organizations to accommaodate the needs of low- and
moderate-income communities. For example, TDBUSA bank officers engage in roles in organizations promoting
community development by serving on the boards and advisory councils of multiple organizations. These
organizations fulfill the needs of low- to moderate-income individuals, such as affordable housing, financial and
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The OCC’s rating for TDBNA’s most recent CRA evaluation was based on several key
factors, including that TDBNA had a good level of lending activity, good distribution of loans by
income level of the geographic community and by income level of the borrower, as well as
excellent levels of community development lending and qualified investment activity. The OCC
also noted that TDBNA’s qualified investment activity demonstrated excellent responsiveness to
the needs of its communities, and that TDBNA'’s branches and alternative delivery systems were
effective and responsive in helping the bank provide services across the communities in which it
operates. In addition, the OCC noted that TDBNA’s community development services were
effective and responsive in helping the bank address community needs, particularly in support of
financial education including homebuyer and financial literacy education for adults and youth,
and financial education for small business owners.

Community Lending

With respect to community lending activity, TDBNA is focused on LMI households and
communities and expanded its products that are responsive to the community needs, including its
home mortgage products, small business loans, economic development loans and loans for
affordable housing.

For home mortgage products, TDBNA works with many state and local agencies that
offer down payment assistance for LMI borrowers. TDBNA also offers a proprietary “Right
Step” mortgage loan for eligible LMI borrowers, which offers a reduced down-payment as low
as 3% and does not require private mortgage insurance. TDBNA recently enhanced the Right
Step mortgage to further increase access with a lower FICO score requirement and expanded
debt-to-income ratio and combined loan-to-value eligibility, and a $500 minimum down-
payment requirement. In addition, TDBNA recently reduced the home equity minimum loan
amount from $25,000 to $10,000 to offer an affordable, fixed-rate option.

To increase access to credit for small businesses, TDBNA's core small business loan
products have been optimized for small business customers. TDBNA fully leverages Small
Business Administration (SBA) products (7a and Express Loans) in the credit center and they are
embedded into the Bank's core underwriting function. TDBNA also works with Ascendus
(formerly Accion), a nationwide non-profit organization, by referring potential clients to
Ascendus to meet their credit needs when TDBNA small business loan products are not able to
provide the correct fit.

In addition to its affordable products, TDBNA is investing in the development of a
diverse mortgage sales force to serve its communities.. TDBNA is expanding the number of
community mortgage loan officers, who are focused on first-time homebuyers, and mortgage
loan officers in key markets across TDBNA'’s footprint to ensure that its salesforce reflects the
market segments that TDBNA serves. TDBNA continues to invest in training programs for its
community and mortgage loan officers, creating responsible, knowledgeable subject matter

homebuyer education programs, economic development, and the provision of services targeted to low- and
moderate-income individuals and families.

A copy of TDBUSA’s most recent CRA evaluation is available here:
https://www.occ.gov/static/cra/craeval/Jan21/22611.pdf
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experts. TDBNA also creates and fosters strategic partnerships with minority trade
organizations—such as the National Association of Real Estate Brokers, the National
Association of Hispanic Real Estate Professionals, and the Asian Real Estate Association of
America—to advance shared goals.

Community Investment

TDBNA invests in the communities it serves by, among other ways, providing grants and
donations, making low-income housing and New Markets tax credit financing, investing in
multi-family affordable housing and area economic development bonds, purchasing CRA-
qualified Fannie Mae mortgage-backed securities, and providing equity-equivalent investments
to local non-profit organizations serving identified community needs. TDBNA continually
reviews opportunities to deploy capital that can lead to successful economic development, job
creation, community revitalization and support for the development or retention of affordable
housing. TDBNA is a leader in community development investments through two dedicated
groups within the bank: the Community Capital Group (“CCG”) and the TD Charitable
Foundation (the “Foundation™).

CCG is responsible for the management and supervision of CRA investment functions for
TDBNA. In carrying out its duties, CCG strives to make investments that create positive long-
term impact in revitalizing communities and neighborhoods in market areas served by TDBNA,
while at the same time providing a very safe and competitive return. These duties include
originating, underwriting, closing, managing and ultimately the divesting of four distinct
investment products on behalf of TDBNA. The CRA equity investment products include, among
others:

e Low-Income Housing Tax Credits (“LIHTCs”), including state credit investments
and Historic Tax Credits (“HTCs”);

e New Market Tax Credits; and

e Equity investments in venture capital and mezzanine funds through small business
investment companies.

The Foundation’s mission is to support, respect and improve the quality of life in the
diverse communities where TDBNA does business. TDBNA’s philanthropy is centered around
its corporate citizenship platform, the TD Ready Commitment, which actively promotes
inclusivity, economic vitality, environmental well-being and health, and enabling people of all
backgrounds to succeed in a rapidly changing world. As part of the TD Ready Commitment,
TDBNA targets community giving in four critical areas: Financial Security, a more Vibrant
Planet, Connected Communities and Better Health. Special consideration for funding is also
given to programs which support LMI individuals by providing services which improve the
quality of life. The Foundation makes regional grants to non-profits to help sustain needed
programming in the communities that TDBNA serves. Since its inception in 2002, the
Foundation has made more than $167.3 million in charitable donations.
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Through the Foundation, TDBNA conducts a “Housing for Everyone” annual grant
competition that supports the development and preservation of affordable housing. At the end of
the annual competition, 25 non-profit community development organizations throughout
TDBNA'’s footprint are awarded $125,000 grants, for an annual total of $3.125 million. The
grants support housing projects submitted by the 25 winning organizations that focus on
addressing the needs of families and individuals seeking housing assistance. Since its inception,
the Housing for Everyone program has provided 422 grants totaling over $25 million.

In addition, examples of signature TD Ready Commitment grants which have also
supported TDBNA’s community development or CRA objectives since the 2018 CRA
Evaluation include:

e Ascendus (formerly known as Accion East): Ascendus provides necessary small
business technical assistance to bolster its several COVID-19 pandemic relief
funds in partnership with the Small Business Administration. Recognizing the
disproportionate need facing small business owners as they sought federal relief
during shelter-in-place restrictions, Ascendus focuses on industries that employ
Black and Brown communities including childcare centers, hair salons and
barbershops, and restaurants/catering businesses. By leveraging low interest rates
and favorable repayment terms, Ascendus serves Black-owned businesses when
they need it most. Ascendus regularly partners with members of TD’s Community
Development team to provide financial education classes to its members. Since
2018, TDBNA has provided $900,000 in grant support.

e EVEREFI: Partners with TDBNA since 2017, EVERFI works in Massachusetts,
New Jersey, and Florida to provide digital and live-financial education
opportunities for middle school children. Using age appropriate content as part of
the Vault: Understanding Your Money series, EVERFI teaches children about
savings goals, managing cash flow, and establishes positive attitudes towards
money. As schools migrated to an entirely virtual format, EVERFI saw the
demand for the Vault program increase and were still able to engage more than
1,000 students in 50 schools across TDBNA’s footprint.

e Grameen America: Under its Relief and Recovery Fund, Grameen America will
use $700,000 of support from the TD Charitable Foundation to provide direct
relief to 500 small businesses across TDBNA’s U.S. Footprint. Grameen will
provide loans to its existing 50,000 membership, more than 90% of whom are
Latina and Black women. Due to the size of the investment, Grameen America
partnered with Community Development to create a bi-lingual series of small
business and personal financial education webinars for their members using the
existing TD curriculum. Since 2017, the TD Charitable Foundation, in
partnership with Grameen America, has provided $1 million in support to Latina
and Black women business owners.

e One Journey: One Journey is an American non-profit working to improve the
experience for refugees and other displaced people that connects them to their
new communities. Using events, stories and festivals, One Journey helps provide
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hope and resilience to refugees while breaking down silos. Through support from
the TD Charitable Foundation, One Journey helps create local connections that
drive community members to take action in support of refugees and other
displaced people.

e READ 718: TD is proud to support READ 718, a Brooklyn based not-for-profit
organization dedicated to building strong, confident readers. READ 718 is an
evidence-based literacy program for children in grades 3-6 reading below current
grade level. The program aims to get children up to proficient reading levels
through six weeks of one-to-one instruction. In light of the COVID-19 pandemic,
READ 718 evolved its operations to continue supporting 100 students already in
the program, with local community members and school staff offering online
tutoring. In the two years of involvement from TD, READ 718 has helped more
than 200 children increase their reading proficiency.

Community Service

TDBNA provides numerous services to reach all of its communities and has a long
history of actively encouraging its employees to volunteer in the communities where they live
and work. It also encourages serving in leadership positions serving LMI individuals and
families, LMI geographies, and small businesses. Through TD's Ready Commitment Network,
employees who volunteer 40 or more hours annually at registered charitable organizations are
eligible to earn a donation of $500 for any of the organizations they volunteer with. In addition,
employees are eligible for a Quarterly Community Volunteer Leader Award celebrating those
who epitomize TDBNA’s immense commitment to volunteerism. Every year, one of these
awardees are selected to receive the CEO Leadership Award and receive a $5,000 donation to an
eligible organization of their choice.

In response to the pandemic, all in-person events were replaced with virtual volunteer
events. These changes allowed for more flexible volunteer opportunities for employees, while
still benefitting the communities and organizations TDBNA supports. Usage is increasing due to
employees adapting to and using the new platform, and renewed planning for in-person
opportunities when possible again.

In addition to general volunteerism, TDBNA encourages employees to serve in a
leadership capacity within the non-profit community. Some of the boards of directors on which
employees participate in a leadership capacity are:

e ASCENDUS, formerly Accion East, which empowers LMI business owners with
access to capital and financial education;

e National Community Reinvestment Coalition and its member organizations;

e Philadelphia Local Initiative Support Coalition, one of over 35 local offices of the
nation’s largest community development organization;
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e Mass Housing & Investment Corporation, a leading private investor and lender
providing innovative financing for affordable housing and community
development throughout New England;

e National Alliance of Community Economic Development Associations, whose
mission is to lead the community development field and its partners in shaping
and influencing strategies that advance community prosperity;

e The Housing and Community Development Network of New Jersey, a statewide
association of over 250 non-profit housing and community development
corporations, individuals, professional organizations, and prominent New Jersey
corporations that support the creation of housing choices and economic
opportunities for low- and moderate-income community residents.

With respect to community retail services, TDBNA offers alternative delivery channels
and an array of competitive retail banking products to meet the needs of LMI individuals and
unbanked individuals and families. In fact, the OCC has noted that the Applicant’s “willingness
to open checking accounts without a credit check distinguishes it from many of its large bank
competitors.” For example, TDBNA offers “Essential Banking” and “Simple Checking” with
features such as no required credit check, no minimum opening deposit requirement, no
minimum balance requirement, no or low monthly maintenance fees and a free instant-issue
debit card. These features are also available on TDBNA'’s “Convenience Checking™ accounts for
customers aged 17 to 23.

TDBNA also plays an active role in the communities it serves, including through a bank-
wide volunteer donation program which the OCC has commended for “exhibiting management’s
commitment to promoting employee volunteerism.” TDBNA has also provided disaster relief
assistance to communities impacted by Hurricanes Irma, Maria and Matthew and most recently
to communities impacted in Ukraine (including by providing grants, deploying mobile banking
centers, and waiving certain customer fees), and has demonstrated an expansive commitment to
financial literacy and education, maintained through proprietary programs, and support of
financial literacy programs offered by community-based organizations and governmental
entities.

Additional Activities

TDBNA'’s Community Development Managers engage with community organizations at
a local level to better understand community needs and to determine whether and how TDBNA
products and services are meeting the needs of LMI households and small businesses. From
2018 to 2020, TDBNA’s Community Development Managers engaged with over 200
organizations from Maine to Florida. Organizations included housing agencies, CDFIs,
community service groups, and educational institutes to name a few. TDBNA’s Community
Development Managers engaged with community-based organizations in a variety of ways
including onsite visits, meetings held at local community centers such as a YMCA, industry
conferences, phone calls, emails, and during the latter half of the exam period through virtual
meetings. The following critical issues were consistently identified across TDBNA’s assessment
areas:
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e Access to capital for small businesses
e Affordable housing
e Financial literacy/financial health

With respect to community outreach activities, TDBNA customer-facing retail and
commercial employees have direct interaction with consumers and businesses to build an
understanding of local needs. In addition, TDBNA employs eleven Community Development
Managers located across its footprint, including five Regional Community Development
Managers, who are aligned with the market centers that make up the TD footprint. All
Community Development Managers have extensive experience in connecting with local
community-based organizations and government officials to assist business lines and corporate
segments understand local needs and identify opportunities for consideration, as well as in
assisting community-based organizations in understanding TDBNA’s CRA Program.

Community Development Managers regularly meet with community-based organizations
to keep current on the challenges within local communities and seek out opportunities to bring
TDBNA'’s resources to the community to include capital, grants, volunteerism and participating
in a variety of financial literacy venues. TDBNA’s Community Development Managers also
hold regular Community Development Action Committee meetings, headed by TDBNA’s
Regional President and attended by all Senior Managers for the applicable market, within each of
the bank’s markets, which provide opportunities to discuss any local community activity and
needs, review the market’s CRA performance, discuss outreach activity and set action plans for
any follow up. TDBNA also employs a Community Relations team responsible for identifying
community service needs.

Additionally, community relation programs are designed to drive social value in areas
such as literacy, better health, environment, culture, and consumer segments such as veterans and
individuals with unique abilities. Through the community relations programs, TDBNA’s
employees are encouraged to actively volunteer in their local communities, including leadership
opportunities.

TDBNA is also party to a Community Development Agreement with New Jersey Citizen
Action and the Housing and Community Development Network of New Jersey (the “TD
Community Development Agreement”). For a copy of the TD Community Development
Agreement, please see Confidential Exhibit 10.

2. First Horizon Bank CRA Performance Record

First Horizon Bank strives to be an integral partner in the communities it serves, and is
committed to strengthening the economic health of its communities and improving the lives of
individuals in its communities. Through its community outreach, affordable product and service
offerings, bank initiatives, community partners and financing programs, First Horizon Bank
helps to create a sustainable dynamic for positive change, development and growth in its
communities.
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In its most recent CRA performance evaluation dated November 30, 2020 (the “First
Horizon Bank CRA Evaluation™),?? First Horizon Bank’s performance rating for each of the
lending and service tests was rated “High Satisfactory” and its performance rating for the
investment test was rated “Outstanding.” First Horizon Bank’s overall CRA performance rating
was rated “Satisfactory.” In the First Horizon Bank CRA Evaluation, the Federal Reserve Bank
of St. Louis evaluated First Horizon Bank’s CRA activities in each of its 22 assessment areas
(“AAs™), and received a rating for five states (Tennessee, North Carolina, Florida, South
Carolina and Texas) and three multistate MSAs and combined statistical areas (“CSAS”)
(Memphis Multistate MSA, Chattanooga Multistate CSA and Charlotte Multistate MSA). For
each of these states and MSAs, First Horizon Bank received a rating of “Satisfactory.”

With respect to the lending test, the Federal Reserve assigned First Horizon Bank a “High
Satisfactory” overall rating, noting that First Horizon Bank’s lending levels reflect good
responsiveness to the credit needs of its assessment areas (with a high percentage of loans made
within the bank’s assessment areas). The Federal Reserve noted that First Horizon Bank’s
distribution of loans by borrower’s income/revenue profile reflects adequate penetration among
customers of different income levels and businesses of different sizes, and its geographic
distribution of loans reflects good penetration throughout the bank’s assessment areas. The
Federal Reserve identified First Horizon Bank as *“a leader in making community development
loans,” noting that First Horizon Bank “makes extensive use of innovative and/or flexible
lending products in meeting the credit needs of its assessment areas.”

With respect to product innovation and flexibility, the Federal Reserve highlighted in the
First Horizon Bank CRA Evaluation the following notable innovative and flexible products
offered by First Horizon Bank during the review period (among others): (i) First Horizon Bank’s
participation as a PPP lender and its efforts in offering payment accommodations, such as loan
forbearance, to consumer and commercial borrowers impacted by the pandemic); (ii) First
Tennessee Affordable Mortgage Program, a legacy First Horizon Bank affordable mortgage
program which provides assistance to eligible home-buyers purchasing a primary residence that
are considered LMI, and/or where the subject property is in an LMI geography; (iii)
IBERIABANK Home Start Mortgage, a portfolio CRA loan product that assists LMI borrowers
and borrowers with properties in LMI census tracts through mortgage financing or refinancing of
an owner-occupied residential property; (iv) CRA Home Ready, an internally developed product
derives from Fannie Mae’s Home Ready Mortgage; (v) CRA Home Possible Advantage, an
internally developed product derives from Freddie Mac’s Home Possible Advantage Mortgage;
(vi) IBERIABANK Subsidy Program Grant, an internally developed down payment assistance
grant for consumers who are considered LMI, and/or where the subject property is in an LMI
geography; and (vii) First Responder Grant Program, an internal down payment assistance grant,
introduced in 2018 prior to the COVID-19 pandemic, is considered for first responders, such as
firefighters, police, military personnel, teachers, and healthcare workers.

With respect to the investment test, the Federal Reserve assigned First Horizon Bank an
“Qutstanding” overall rating, noting that First Horizon Bank makes an excellent level of
community development investments and grants and is often in a leadership position. For its

22 A copy of First Horizon Bank’s most recent CRA evaluation is available here:
https://www.federalreserve.gov/apps/CRAPubWeb/CRA/DownloadPDF/485559 20201130.
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most recent CRA performance evaluation, First Horizon Bank made total investments and grants
of $619.6 million and total donations of $28.4 million, which the Federal Reserve recognized as
significantly exceeding the total investments ($135.5 million) made by First Horizon Bank at its
previous CRA evaluation. First Horizon Bank’s investment and grant activity consisted of
mortgage-backed securities; low-income housing tax credits to aid in constructing, acquiring, or
rehabilitating substantial multifamily affordable housing developments; equity investments and
equity equivalents in minority depository institutions and CDFIs that serve the LMI population;
limited partnership interest in a fund used to construct affordable multifamily housing for LMI
households; a bond to improve public infrastructure in moderate-income geographies; as well as
a new market tax credit. In addition to these totals, First Horizon Bank also made $84.1 million
in investments and $1.9 million in donations benefitting areas outside of its rated areas.

Related to COVID-19, the Federal Reserve recognized that First Horizon Bank
contributed $2.3 million to community development organizations and food banks throughout its
assessment areas that was directly tied to the pandemic. At the beginning of the pandemic, bank
staff met with community organizations and assessment area subject matter experts to identify
areas and organizations in the most need. These donations were used to assist LMI residents
experiencing hardships pertaining to the pandemic, including food, shelter, financial assistance,
and other community services.

With respect to the service test, the Federal Reserve assigned First Horizon Bank a “High
Satisfactory” overall rating, noting that the bank’s delivery systems are “reasonably accessible to
the bank’s assessment areas, and the bank’s record of opening and closing branches has
improved the accessibility of its service delivery systems.” Moreover, the Federal Reserve
recognized that First Horizon Bank’s website, telephone banking, and mobile application allow
for full-service functionality, along with its Allpoint and Presto! partnerships that grant
customers access to a nationwide network of surcharge-free standalone ATMs, in and outside of
its geographic footprint. The Federal Reserve noted that, in response to the COVID-19
pandemic, First Horizon Bank promptly adjusted a number of in-person delivery systems, such
as offering many services through the drive-through that normally require entrance to the lobby,
and offering fully virtual mortgage closings in light of the public health landscape. Furthermore,
the bank kept its lobbies open at most locations throughout the pandemic to best serve its
customers.

The Federal Reserve further observed that First Horizon Bank provides a relatively high
level of community development services. During the review period, 5,014 community
development services, accounting for 17,424 hours, were provided to various organizations
throughout the bank’s assessment areas, which the Federal Reserve recognized represented a
“significant increase in overall community development services provided, compared to the
bank’s previous evaluation.” The Federal Reserve found that First Horizon Bank’s hours and
services do not vary in a way that inconveniences certain portions of the assessment area,
particularly LMI geographies and individuals, and that First Horizon Bank’s business hours and
banking services are relatively consistent throughout assessment areas, with drive-through
facilities, extended hours on Fridays, and Saturday lobby hours offered at numerous branch
locations, including those in LMI census tracts. Finally, the Federal Reserve found that First
Horizon Bank offers the same suite of products throughout its entire branch network.
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Since the First Horizon Bank CRA Evaluation, First Horizon Bank has continued its
commitment to meeting the needs of the communities in its AAs, including the needs of LMI
neighborhoods and consumers, consistent with safe and sound operations. In April 2018, First
Horizon Bank publicly announced a five-year, $3.95 billion community benefits agreement with
the National Community Reinvestment Coalition (“NCRC”) and its community-based members
across the Southeast (the “First Horizon Community Benefits Agreement”). The First Horizon
Community Benefits Agreement describes First Horizon Bank’s commitments to its communities
for the five-year period ending December 31, 2022. The Community Benefits Agreement was
developed with significant feedback from and in collaboration with the NCRC and its members,
First Horizon Bank’s corporate and regional advisory CRA councils, and other internal and
external sources. The Community Benefits Agreement includes commitments relating to
mortgage and small business lending, community development lending and investments,
philanthropy, and spending with minority-owned suppliers and marketing firms. It also includes
commitments to use innovative methods to increase the access to financial services in LMI
communities. First Horizon Bank implements the Community Benefits Agreement under the
guidance of a corporate CRA advisory council, composed of community executives and consumer
advocates from government, non-profit, and private organizations within First Horizon Bank’s
AAs, and regional CRA advisory councils in Tennessee markets, North Carolina markets, South
Carolina markets, and Florida markets.

The five-year commitment under the First Horizon Community Benefits Agreement
includes the following priorities and targets:

e Increasing Home Ownership: Fund $515 million in home purchase and
rehabilitation mortgage lending to low- to moderate-income individuals and
communities and to people of color and communities.

e Building Small Business: Fund $1.9 billion in small business lending to
businesses in low- to moderate-income areas and businesses with less than $1
million in gross annual revenue.

e Fostering Community Development: Fund $1.5 billion in community development
and multi-family lending and investments.

e Strengthening Communities: Fund $40 million in grants and philanthropy,
including supporting workforce development, small business, housing counseling,
Community Development Corporations (CDC), Community Development
Financial Institutions (CDFI), and funding financial literacy and education
programs for youth, adults and small business entrepreneurs.

e Supporting Supplier Diversity: Devote three to six percent of the bank’s supplier
spending to minority-owned businesses.

A copy of the First Horizon Community Benefits Agreement is attached as Public
Exhibit 9. As First Horizon Bank nears the end of the commitment period under its 2018
Community Benefits Agreement, it has experienced tremendous success in fulfilling its
commitments under its Community Benefits Agreement. Through 2021, First Horizon Bank has
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completed its mortgage and small business staffing and product innovation commitments, and is
on target to significantly exceed its mortgage and small business lending commitments, under the
First Horizon Community Benefits Agreement. In addition, through 2021 First Horizon Bank is
on target to significantly exceed its community development lending and investment
commitments, as well as its philanthropic giving commitments, under the First Horizon
Community Benefits Agreement.

The following are examples of First Horizon Bank’s continuing commitment to its
community since the First Horizon Bank CRA Evaluation:

Community Lending

Since the First Horizon Bank CRA Evaluation, First Horizon Bank has continued to build
upon its successful history of community lending in its CRA assessment areas. Noteworthy
examples of First Horizon Bank’s community lending activities since the First Horizon Bank
CRA Evaluation include:

e Nearly doubling a warehouse line of credit commitment to a federally chartered,
public purpose, tribal-owned agency, which has a mission of increasing affordable
and sustainable homeownership opportunities for individuals who would not
otherwise be able to purchase a home without down payment assistance, with the
commitment used to fund the purchase of first-lien FHA mortgage loans, on a
correspondent basis, from mortgage bankers in support of affordable housing
needs in the First Horizon Bank region.

e In Manatee County, Florida, providing a construction loan to finance the
construction of a 199-unit rent restricted multifamily family-oriented project in a
moderate-income tract, in support of a municipal redevelopment plan.

e In Memphis, Tennessee, providing capital commitments to a Memphis Medical
District Loan Fund to support district revitalization by funding the development
of new market rate and affordable rental housing in addition to mixed-use
projects.

e Providing commitments to a LIHTC loan pool and participating in three
construction loans, providing financing for the development of 208 units of
affordable housing targeted to LMI households in Florida, as well as several other
community development loans financing other tax credit projects.

e Providing a loan to finance the construction of capital improvements for a New
Orleans, Louisiana high school in a distressed low-income area, which provides
educational services to children in grades 8 through 12 who are from LMI
families.
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Community Investment

First Horizon Bank has continued to demonstrate a commitment to both the letter and the
spirit of the CRA through its community investment activities since the First Horizon Bank CRA
Evaluation. Noteworthy examples of First Horizon Bank’s community investment activities
since the First Horizon Bank CRA Evaluation include:

e Providing equity commitments to purchase LIHTCs awarded to a project in
Raleigh, NC supporting the construction of a 188-unit low-income housing
project targeted to family households whose income ranges from 50% to 70% of
the area median income level to address the strong demand for affordable housing
in the Raleigh-Durham area.

e Serving as tax credit investor in both LIHTCs and HTCs to provide equity capital
for a major renovation to an existing 65-unit senior affordable housing property
located in New Iberia, Louisiana.

e Providing a significant equity commitment to finance a 219-unit LIHTC project in
Memphis, Tennessee, which is targeted to LMI individuals and responsive to the
need for affordable housing in Memphis.

e Providing significant equity capital to a LIHTC project in Jellico, Tennessee for
renovations to a property in need of substantial rehabilitation, resulting in 123
one-bedroom units which are income and rent restricted to households earning an
income at or below 60% of the area median income.

e Investing in two minority depository institutions, each headquartered in First
Horizon Bank’s footprint, providing additional capital to the minority depository
institutions in support of their provision of banking services and products that are
targeted to and benefit LMI individuals, African Americans, other minorities and
underserved communities.

First Horizon Bank has also continued its strong tradition of corporate contributions, grant-
making and philanthropic giving, including through the First Horizon Foundation.

Community Service

First Horizon Bank’s commitment to community service continues to be a top priority for
the bank, and First Horizon Bank’s employee volunteers have continued to positively impact the
bank’s local communities by regularly devoting their time and expertise to their communities. In
2021, nearly 500 First Horizon associates volunteered with approximately 450 organizations
totaling over 10,000 hours of CRA-eligible service. Of those CRA-eligible service hours,
approximately 60% were attributable to board positions being held by First Horizon Bank
associates, and another nearly 20% were attributable to financial literacy education efforts.
Organizations with which First Horizon Bank dedicated significant volunteer time included
United Way organizations across First Horizon Bank’s footprint, Junior Achievement, and Big
Brothers and Big Sisters.
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3. IBERIABANK CRA Performance Record

Because the Federal Reserve’s review of First Horizon Bank in the 2020 First Horizon
Bank CRA Evaluation was “focused on the pre-merger-of-equals legacy First Horizon Bank
geographical footprint given the recency of the merger” at the time of the First Horizon Bank
CRA Evaluation, the Applicant further notes that prior to its merger with First Horizon Bank,
IBERIABANK had also received an overall CRA performance rating of “Satisfactory” in its
most recent performance evaluation by the Federal Reserve, dated as of May 10, 2017.%

IBERIABANK's overall performance level for each of the lending, investment, and
service tests was rated “High Satisfactory

With respect to the lending test, the Federal Reserve assigned IBERIABANK a rating of
“High Satisfactory,” noting that “the overall geographic distribution of small business lending
reflects good penetration in low- and moderate-income geographies.” The Federal Reserve also
noted that IBERIABANK’s lending was “responsive to credit needs in all states” in its footprint.
IBERIABANK made a high level of community development loans during the evaluation period
for a variety of purposes, including the financing of affordable housing for LMI individuals,
promoting economic development by financing small businesses that resulted in job creation
and/or retention, revitalizing and/or stabilizing targeted LMI census tracts or other qualified
geographies, and community services targeted to LMI individuals. The Federal Reserve also
highlighted IBERIABANK’s community development loans with the purpose of helping
communities recover from the effects of natural disasters.

With respect to the investment test, the Federal Reserve assigned IBERIABANK a “High
Satisfactory” overall rating, noting that IBERIABANK made “a significant level of qualified
community development investments in response to assessment area community development
needs.” The Federal Reserve also noted that IBERIABANK made investments for community
services targeted to LMI individuals or communities and made several investments to promote
economic development and commercial revitalization. The Federal Reserve noted that
IBERIABANK’s contributions exhibited responsiveness to a number of other community
development needs, such as support for economic development, primarily through contributions
to nonprofit organizations and event sponsorships that provide small business capacity building
programs and access to capital.

With respect to the service test, the Federal Reserve assigned IBERIABANK a “High
Satisfactory” overall rating, noting that IBERIABANK *is a leader in providing community
development services in the bank’s assessment areas.” The Federal Reserve also noted that,
beyond traditional retail branches and alternative retail delivery, IBERIABANK participated in a
variety of retail programs designed to benefit lower-income customers and small businesses.

With respect to community development services, the Federal Reserve noted that
IBERIABANK employees had “extensive involvement” with organizations and activities that
promote or facilitate affordable housing for LMI individuals, community services targeted to

23 A copy of IBERIABANK'’s most recent CRA evaluation, prior to its merger with First Horizon Bank, is available
here: https://www.federalreserve.gov/apps/CRAPubWeb/CRA/DownloadPDF/808176 20170510
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LMI individuals, economic development by financing small businesses or small farms, and
revitalization/stabilization of LMI and distressed/underserved areas. In addition to board and
committee leadership, the Board noted that IBERIABANK’s community outreach efforts
included financial education for LMI individuals.

In 2017, IBERIABANK announced a five-year community benefits plan aimed at
improving lending, investments, and services in LMI communities, through which it continued to
build on its extensive legacy of serving the needs of its communities prior to its merger with First
Horizon Bank.

4. CRA and Consumer Protection Compliance Following the Bank Merger

Following the Proposed Transaction, TDBNA will leverage the CRA and consumer
protection compliance strengths of both banks to create a strong and comprehensive combined
compliance program.

TDBNA and First Horizon Bank have demonstrated a commitment to serving the needs
of their communities. Each of TDBNA and First Horizon Bank have received an overall rating of
at least “Satisfactory” for their most recent CRA performance evaluation (and TDBNA has
received an overall rating of “Outstanding” for three of its last four CRA performance
evaluations). TDBNA will be committed to continuing to serve the existing programs under the
CRA of each bank. TDBNA and First Horizon Bank believe the synergies between the existing
CRA programs of TDBNA and First Horizon Bank will be of benefit to the communities in the
combined footprint with TDBNA being well positioned to continue providing services to LMI
communities served.

TDBNA intends to integrate the CRA program of First Horizon Bank into that of
TDBNA to build a CRA program for the combined organization that represents the already
strong CRA records of each bank. At TDBNA, the Community Lending and Development
Department is responsible for the development, communication and monitoring of the CRA
Program in alignment with the TDBNA’s objectives, including coordination of the TDBNA'’s
community outreach program. The Retail and Commercial business lines provide input to the
CRA Program and strive to achieve lending, investment and service targets established to
achieve the TDBNA’s CRA Program objectives. The TD Charitable Foundation, the Bank's
charitable giving arm, oversees the administration of grant-making activities. As a second line of
defense, TD’s U.S. Consumer Banking CRA Compliance has accountability for oversight and
monitoring of the CRA Program, and data submissions, including Home Mortgage Disclosure
Act and CRA loan data, to the Federal Financial Institutions Examination Council as required to
evaluate TDBNA'’s lending performance.

TDBNA'’s existing CRA program is overseen by board and management oversight.
TDBNA'’s CRA and CRA Sunshine Policy is approved by the Audit Committee of the TDBUSH
Board of Directors, and establishes TDBNA’s commitment to, and approach for, establishing
and maintaining a compliance management oversight process for the CRA Program that is
aligned with TDBNA’s objectives, as well as the requirements and guidance provided in the
CRA. TDBNA maintains a CRA Oversight Committee, a management committee co-chaired by
the U.S. Chief Compliance Officer and the Head of U.S. Consumer Product Management. The
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committee is comprised of executive management representing the TDBNA’s business lines and
corporate segments with accountability for delivery of CRA qualified products and services. In
addition, TDBNA maintains a CRA Investment Committee, a management committee comprised
of executive management from commercial business lines and corporate segments responsible
for the oversight of the TDBNA’s CRA investment portfolio.

The anticipated CRA assessment areas of TDBNA are expected to include all current
assessment areas of both TDBNA and First Horizon Bank. For a list of First Horizon Bank’s
current CRA assessment areas that, together with TDBNA’s existing CRA assessment areas, are
expected to be CRA assessment areas of TDBNA following the Bank Merger, please see Public
Exhibit 10.

TDBNA similarly intends to evaluate and integrate the Compliance, Fair Lending and
UDAAP programs of First Horizon Bank into those of TDBNA and, adopting best practices
from each bank’s processes, policies and procedures. TDBNA will continue the strong
commitment to compliance demonstrated by TDBNA and First Horizon Bank and will further
enhance the already strong program of each bank commensurate with TDBNA’s size,
complexity and risk profile.

Moreover, TDBNA intends to leverage its robust community outreach framework to
coordinate a constructive dialogue with community groups and organizations regarding the ways
that Proposed Transaction is expected to benefit the communities served by both parties, as well
as the ways in which the combined organization can continue to build on the extensive legacies
of both banks in serving the needs of their respective communities.

Accordingly, following the Proposed Transaction, and particularly in light of the
similarly community- and customer-centric cultures of TDBNA and First Horizon Bank,
TDBNA will remain committed to the communities in which it operates while executing a strong
CRA and consumer protection compliance program in accordance with sound business practices
and regulatory requirements.

E. Anti-Money Laundering and Sanctions Compliance

Under Section 3(c)(6) of the BHC Act, the Board must consider in every application
under Section 3 of the BHC Act “the effectiveness of the company or companies in combating
money laundering activities.”?* Both TD and FHN have comprehensive anti-money laundering
and sanctions programs that are reasonably designed to ensure compliance with the Bank Secrecy
Act of 1970, as amended by the USA PATRIOT Act of 2001, and all applicable regulations and
regulatory guidance, as well as compliance with requirements administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”). In addition, each bank
has qualified, dedicated personnel who are responsible for administering such programs. During
the due diligence process, the AML team members from TD used a risk based approach to review
and assess key risks related to AML. Both programs are currently designed to meet the five
pillars requirements and will be further enhanced in the Proposed Transaction.

20 12 U.S.C. § 1842(c)(6).
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1D

TDGUS, together with its subsidiaries, including TDBNA, is committed to conducting
business in accordance with the highest operating standards. This includes compliance with
applicable laws and regulations. As it pertains to Anti-Money Laundering (“AML”) and Anti-
Terrorist Financing (“ATF”), TDGUS is committed to detecting and deterring persons engaged in
money laundering or terrorist financing from using TD products or services.

TDGUS is equally committed to compliance with economic sanctions laws and
regulations. This commitment is formalized through the establishment of a Bank Secrecy Act
(“BSA”)/AML/ATF and Sanctions risk and compliance management program (collectively, the
“AML Program”) designed to detect and report suspected money laundering and terrorist
financing and activity prohibited by sanctions.

The TDGUS Board of Directors has confirmed a BSA Officer who is responsible to senior
management and the board of directors for establishing and maintaining the Program, which
establishes requirements and minimum standards across U.S. businesses to support TD in
achieving its strategic objectives. In addition, the TDGUS AML Office is responsible for
regulatory compliance with AML/ATF, Sanctions, and anti-bribery/anti-corruption regulatory
compliance and broader prudential risk management across TDGUS. The AML Program aligns
with enterprise AML policies so that the money laundering, terrorist financing, economic
sanctions, and bribery and corruption risks are appropriately identified and mitigated. The BSA
Officer has unfettered access, and reports regularly, to the appropriate Board committees and
senior management on the overall effectiveness of the AML Program.

In accordance with legislative, regulatory and procedural requirements, the TDGUS AML
Program sets out requirements that include: (i) board and senior management oversight of the
Program; (ii) documented policies and procedures that address both enterprise policy and
applicable AML/ATF and Sanctions regulatory requirements; (iii) identification of customers; (iv)
customer and transaction record keeping; (v) ongoing monitoring to detect and report suspicious
transactions or activities; (vi) customer and transaction screening against terrorist and other
sanctions watch-lists; (vii) regulatory reporting of prescribed transactions, including cash
transactions, international electronic funds transfers, as well as terrorist and other frozen property
and rejected transactions; (viii) ongoing training for employees, directors and those who act on
behalf of TD; (ix) assessment of money laundering, terrorist financing and sanctions risks; and (x)
independent testing of control effectiveness.

TDGUS’ AML Program is routinely evaluated, updated and enhanced in order to reflect
changes to business activities, and applicable supervisory standards and legal requirements.

FHN

First Horizon Bank has a written BSA/AML and OFAC compliance framework that is
designed to comply with all applicable laws and regulations and to meet all five pillars of an
effective BSA/AML/OFAC compliance program. First Horizon Bank has internal policies,
procedures, and controls; conducts annual training for all associates as well as targeted training
programs for certain individuals as warranted; employs a designated BSA Compliance Officer;
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and has an annual independent testing and review of its framework carried out by First Horizon
Bank’s Compliance Testing Team and its Internal Audit function.

Risk Assessments are completed annually. The risk assessments are comprehensive and
address all banking products, services, customers, and geographic areas. Management employs an
enterprise-wide approach with the overall rating based on the roll-up of component assessments.
The scope of each component assessment covers the 12 months of the previous year. The written
risk assessment methodology incorporates a process for determining the inherent risk of products,
services, customers, and geographic areas utilizing a scale of low, medium, and high along with a
numeric score for the quality of controls. Residual risk is appropriately determined by evaluating
impact, probability, and control quality.

First Horizon Bank’s Customer Due Diligence, Enhanced Due Diligence, and Beneficial
Ownership (“CDD/EDD/BQ”) functions are commensurate for its size, risk, and complexity.
Management has established acceptable CDD/EDD/BO policies and procedures and developed
appropriate risk-based processes to obtain and analyze information at account opening and on an
ongoing basis. First Horizon Bank’s customer risk-rating system establishes risk-rating scores
based on pre-defined risk factors, including custom risk factors for transactional activity involving
cash, automated clearinghouse and wire transfers. High-risk customers receive enhanced due
diligence reviews on an annual basis.

Through automated systems and manual processes, First Horizon Bank maintains
satisfactory processes to identify suspicious activities. The BSA/AML Department operates
automated rules in its suspicious activity monitoring system and uses manual processes to
supplement these rules. The automated rules include coverage of structuring, transaction activity
above certain thresholds, flows of funds, historical deviations in the system, and transfers to or
from high-risk geographies. Manual processes include reports monitored by the BSA Department
and additional reports contained within the various lines of business.

First Horizon Bank’s BSA/AML policies and procedures document processes to identify
and report suspicious activity. The procedures address the recordkeeping requirements for
recording, maintaining, and recalling information regarding suspicious activity. The system
controls include an adequate quality control program, with the BSA Operations Manager
performing quality control reviews.

First Horizon Bank has a designated BSA Officer appointed by the Executive and Risk
Committee of the board of directors. The BSA Officer reports to Chief Compliance Officer, who
in turn reports to Chief Risk Officer. The Chief Compliance Officer provides regular reporting on
the status of compliance with BSA/AML requirements to the Operational Risk Committee, which
operates under the Management Risk Committee in First Horizon Bank’s governance structure.

First Horizon Bank’ second and third line of defense is responsible for the independent
testing of First Horizon Bank’s BSA/AML/OFAC compliance program.

The second line of defense, Compliance Testing, is responsible for ensuring that First

Horizon Bank achieves compliance with applicable BSA/AML/OFAC laws and regulations.
Compliance Testing has a robust testing schedule which includes the review of high-risk
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processes within the BSA/AML/OFAC program. The Compliance Testing function documents
the test results in formal reports, which are issued to BSA/AML management, senior
management, the Compliance Risk Working Group, and the Executive Risk Management
Committee.

First Horizon Bank’s third line of defense, Internal Audit, is responsible for an annual
review of First Horizon Bank’s BSA/AML/OFAC compliance program. Internal Audit’s audit
schedule is approved by the Audit Committee of the board of directors, and any findings
identified during an audit are reported to senior management and/or the Audit Committee of the
board of directors.

First Horizon Bank provides annual enterprise-wide training, new hire training, job
specific training to various business lines, and training to senior/executive management and the
board of directors. First Horizon Bank has controls in place to maintain a 100% completion rate.

First Horizon Bank also maintains a risk-based OFAC compliance program with screening
processes and controls reasonably designed to provide ongoing compliance with OFAC
regulations. Management completes an annual OFAC Risk Assessment in conjunction with First
Horizon Bank’s enterprise wide BSA/AML Risk Assessment. Internal controls include screening
for new customer relationships, higher risk transaction activity, automatic screening of ACHs and
wire transfers, and regular company-wide database scrubs. First Horizon Bank uses several
automated software systems to identify and prevent prohibited transaction.

Following First Horizon Bank’s merger of equals with IBERIABANK, First Horizon
Bank successfully ran two parallel BSA/AML programs until system conversion, at which point
the legacy BSA/AML programs were successfully integrated into a single comprehensive
BSA/AML program. First Horizon Bank has also recently undertaken a number of BSA/AML
program enhancements such as automating its beneficial ownership collection process, enhancing
its client onboarding process and upgrading its system used for suspicious activity monitoring and
customer risk rating (with a target implementation date in the third quarter of 2022).

While the Applicant anticipates maintaining its policies and procedures following
consummation of the Proposed Transaction (including AML and Sanctions policies and
procedures), the Applicant will continue to review its policies and procedures to ensure a
consolidated AML and Sanctions compliance program that is appropriate for the risk profile of
the combined organization.

F. Interstate Banking and Deposit Cap Analysis

Section 3(d) of the BHC Act, as amended by the Riegle-Neal Act and the Dodd-Frank
Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”), generally
provides that the Board may approve an application by a bank holding company that is “well
capitalized and well managed” to acquire control of a bank “located” in a state other than the
“home state” of such bank holding company, without regard to whether the transaction is
prohibited under the law of any state. For purposes of Section 3(d), an acquiring bank holding
company’s “home state” is the state in which, as of the later of July 1, 1966, and the date it

77



became a bank holding company, the total deposits of its banking subsidiaries were largest.?® In
addition, for purposes of Section 3(d), the Board considers a target bank to be “located” in the
states in which the bank is chartered or headquartered or operates a branch.?® Under these
standards, for purposes of Section 3(d), the “home state” of TD is Delaware and First Horizon
Bank is “located” in Alabama, Arkansas, Florida, Georgia, Louisiana, Mississippi, New York,
North Carolina, South Carolina, Tennessee, Texas and Virginia.?’

TD is “well capitalized” and “well managed” for Section 3(d) purposes. As evidenced in
the current and pro forma risk-adjusted regulatory capital information provided with this
Application, TD is and will continue to be well capitalized for purposes of the BHC Act and
Section 225.2(r) of Regulation Y. Furthermore, TD believes that it has a strong management
team, the quality and competence of which is reflected in its strong capital ratios, risk
management and governance programs and overall revenue-generating capability and financial
condition.

As discussed below, the Proposed Transaction also meets other requirements of Section
3(d) relating to the age of the target bank, concentration limits, and community reinvestment
compliance.

1. Age of the Target Bank

The Board is required to respect a host-state law prohibition on interstate acquisitions of
banks that are less than five years old. The minimum age requirement for interstate acquisitions
in each of Georgia and Tennessee is three years.?® The minimum age requirement for interstate
acquisitions in each of Alabama, Arkansas, Louisiana, Mississippi, New York, and South
Carolina is five years.?® Florida, North Carolina, Texas, and Virginia do not have a minimum
age requirement for interstate acquisitions. In any event, First Horizon Bank has been in
existence for more than five years, with its original charter having been granted by the OCC in
1864.

% See 12 C.F.R. § 208.7(b)(3)(iii).
2 See 12 U.S.C. § 1841(0)(4)-(7).

27 See Order Approving Merger of Bank Holding Companies, Firstar Corporation, 87 Fed. Res. Bull. 236 (April
2001) at note 5.

8 0.C.G.A. § 7-1-628.3(a)(2); O.C.G.A. § 7-1-622; Tenn. Code Ann. § 45-2-1302; Tenn. Code Ann. § 45-2-1303;
Tenn. Code Ann. § 45-2-1403(a)(2); Tenn. Code Ann. § 45-2-1403(a)(1).

2 See Code of Ala. § 5-13B-23(c); Code of Ala. § 5-13B-6(d); A.C.A. § 23-45-102(18)(A); A.C.A. § 23-48-505(a);
A.C.A. 8 23-48-503(a)(3); A.C.A. § 23-48-502(a); A.C.A. § 23-48-903; La. R.S. § 6:532(11); La. R.S. §
6:536(C); La. R.S. § 6:521(B); La. R.S. § 6:532(11); La. R.S. § 6:535(C); Miss. Code Ann. § 81-7-8(1); Miss.
Code Ann. § 81-23-9(2); Miss. Code Ann. § 81-23-5(k); N.Y. Banking Law § 142-a(1); S.C. Code Ann. § 34-25-
240(c); S.C. Code Ann. § 34-25-50(c).
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2. Concentration Limits

a. Nationwide Concentration Limit

Section 3(d) of the BHC Act prohibits the Board from approving an interstate transaction
that would result in the acquirer holding more than 10% of the total amount of deposits of
insured depository institutions in the United States (“nationwide deposits”). TD will clearly not
approach this level following consummation of the Proposed Transaction. At December 31,
2021, TDGUS had total deposits of $393.9 billion and FHN had total deposits of $74.9 billion.
On a pro forma basis, the combined organization will hold approximately $468.8 billion in total
domestic deposits, accounting for less than 3% of nationwide deposits.*® Accordingly, the
Proposed Transaction will clearly comply with the 10% nationwide concentration limit.

b. State Concentration Limit

The Board may not approve a transaction if (i) immediately prior to the transaction, the
applicant controls any insured depository institution or any branch thereof in the home state of
any bank to be acquired or in any host state in which any such bank maintains a branch; and (ii)
the applicant, upon consummation, would control 30% or more of the total amount of deposits of
insured depository institutions in any such state.

For the states in which the First Horizon Bank has a branch, this restriction is not
applicable to Alabama, Arkansas, Georgia, Louisiana, Mississippi, Tennessee or Texas because
neither the Applicant nor any bank affiliate of the Applicant has a branch in any of those states.
With regard to Florida, New York, North Carolina, South Carolina and Virginia, the combined
organization will hold less than 6% of total insured depository institution deposits in each such
state. Accordingly, the Proposed Transaction will clearly comply with the 30% statewide
concentration limit.

30 According to the FDIC’s “Statistics on Depository Institutions” database, FDIC-insured commercial banks and
thrifts held $18,189 billion in domestic deposits, as of December 31, 2021. See FDIC Statistics at a Glance (as of
December 31, 2021) available at https://www.fdic.gov/analysis/quarterly-banking-profile/statistics-at-a-
glance/2021dec/industry.pdf.

The Applicant also notes that the combined company would not exceed the cap imposed under Section 622 of the
Dodd-Frank Act, which prohibits a merger or acquisition between banking organizations if the transaction would
result in the combined company controlling more than 10% of the aggregate consolidated liabilities of all financial
companies. On June 17, 2021, the Board stated that the aggregate financial sector liabilities for purposes of
Section 622 of the Dodd-Frank Act was equal to $ 21,787,962,476,000 for the period from July 1, 2021 through
June 30, 2022. See Announcement of Financial Sector Liabilities, 86 Fed. Reg. 32267 (June 17, 2021). On a pro
forma basis, following consummation of the Proposed Transaction, the total liabilities of the combined TDGUS
organization would amount to $536.2 billion, or approximately 2.5% of the aggregate U.S. financial sector
liabilities. In addition, on a pro forma basis, the total liabilities of TDB’s combined U.S. operations (including the
total liabilities of the New York Branch of approximately $46.3 billion, based on its most recent report on Form
FFIEC 002) would amount to only 2.7% of the aggregate U.S. financial sector liabilities.
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The Board is also required to respect nondiscriminatory state deposit caps. Upon
consummation, the combined company will not hold deposits in excess of any applicable state
law regarding deposit concentration.3!

3. Community Reinvestment Act Compliance

The Board also considers certain CRA related matters, including the record of
compliance under applicable state community reinvestment laws. As discussed in Part I\VV.D. of
this Preliminary Statement (Community Reinvestment Act Performance), TD and FHN have
very strong records in this regard.

G. Financial Stability Considerations

Pursuant to Section 3(c)(7) of the BHC Act, as added by Section 604(d) of the Dodd-
Frank Act, the Board must consider in every application under Section 3 of the BHC Act the
extent to which the proposed acquisition would result in greater or more concentrated risks to the
stability of the United States banking or financial system (the “Financial Stability Standard”).*?

The Board has not issued or proposed regulations defining how it would take financial
stability considerations into account in reviewing a Section 3 application. However, in many
approval orders, the Board has delineated a set of metrics that capture the systemic “footprint” of
the resulting firm and the incremental effect of the transaction on the systemic footprint of the
acquiring firm.®® These metrics include: (i) the size of the resulting banking organization; (ii) the
availability of substitute providers for any critical products and services offered by the resulting
firm; (iii) the interconnectedness of the resulting firm with the banking or financial system; (iv)
the extent to which the resulting firm contributes to the complexity of the financial system; and
(v) the extent of the cross-border activities of the resulting firm.

In reviewing financial stability considerations regarding a proposed transaction, the
Board has also stated that it will consider “whether the proposed transaction would provide any
stability benefits and whether enhanced prudential standards applicable to the combined

31 See Fla. Stat. § 658.2953(5)(b) (applying a 30% state deposit cap); S.C. Code Ann. § 34-25-240(b) and S.C. Code
Ann. 8 34-25-50(a) (applying a 30% state deposit cap). New York, North Carolina and Virginia do not have state
statutory deposit caps.

3212 U.S.C. § 1842(c)(7). Notably, Section 3(c)(7) of the BHC Act instructs the Board to consider the extent to
which a proposed transaction “would result” in greater or more concentrated risks to the stability, rather than to
consider any hypothetical or speculative financial stability risks that could result from a transaction. Cf. 12 U.S.C.
8 5462(9) (providing the Financial Stability Oversight Council designation authority in cases where a failure or
disruption “could create, or increase, the risk of significant liquidity or credit problems spreading among financial
institutions or markets and thereby threaten the stability of the financial system of the United States™) (emphasis
added).

33 See Capital One Financial Corporation, FRB Order No. 2012-2 (Feb. 14, 2012) (the “Capital One Order”). See,
e.g., Huntington Bancshares Incorporated, FRB Order No. 2021-07 (May 25, 2021); The PNC Financial Services
Group, Inc., FRB Order No. 2021-04 (May 14, 2021); Morgan Stanley, FRB Order 2020-05 (Sept. 30, 2020);
BB&T Corporation, FRB Order 2019-16 (November 19, 2019); Royal Bank of Canada, FRB Order No. 2015-28
(Oct. 7, 2015); CIT Group, Inc., FRB Order No. 2015-20 (July 19, 2015); BB&T Corporation, FRB Order No.
2015-18 (July 7, 2015).
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organization would offset any potential risks” resulting from the proposed transaction.3* The
Board has previously noted that diversification of revenue and funding sources resulting from a
combination, as well as the application of the Board’s tailored regulatory and supervisory
frameworks to the resulting combined organization, can serve as “financial-stability-enhancing
features” of the transactions.*®

The following analysis of the Board’s systemic risk factors demonstrates that the
Proposed Transaction would not result in greater or more concentrated risks to the stability of the
U.S. financial system. Moreover, the Proposed Transaction would not result in any significant
increase in any of the metrics used by federal banking agencies to evaluate the systemic footprint
of the combined organization.

1. Size

When considering the size of a resulting organization for purposes of the Financial
Stability Standard, the analysis may be informed by the asset size of the institutions as well as
other aspects of the BHC Act’s requirements, including the 10% national deposit cap for certain
interstate acquisitions® and the 10% national liabilities cap.3” Although the Proposed
Transaction will increase the size of the Applicant’s operations, the size of the resulting
organization following consummation of the Proposed Transaction does not significantly
increase the risk that the Applicant poses to the U.S. financial system, and would not approach
either the national deposit cap or the national liabilities cap.

With respect to asset size, the total assets of TDGUS account for approximately 2.1% of
the total assets of all U.S. bank and thrift holding companies (“U.S. holding company assets™),
and the total assets of FHN account for approximately 0.4% of U.S. holding company assets.3®
The total assets of TDBNA account for approximately 1.8% of the total assets of all U.S. insured
depository institutions (“U.S. bank assets”).3® The total assets of First Horizon Bank account for
approximately 0.4% of U.S. bank assets.*> On a pro forma basis, following consummation of the
Proposed Transaction, the total assets of TDGUS would amount to approximately 2.4% of U.S.
holding company assets, while the total assets of TDBNA would amount to approximately 2.2%

34 See Capital One Order at 36.

3 See Morgan Stanley, FRB Order 2020-05 (Sept. 30, 2020); Goldman Sachs Bank USA, FRB Order No. 2016-03
(March 21, 2016).

%12 U.S.C. § 1843(i)(8).
3712 U.S.C. § 1852.

38 As of December 31, 2021, total assets of all U.S. bank and thrift holding companies are $25,237 billion. Source:
SNL Financial.

39 Total assets of TDBNA based on Call Report data as of December 31, 2021. Total assets of FDIC-insured banks
and thrifts are $23,719 billion. See FDIC Statistics at a Glance (as of December 31, 2021) available at
https://www.fdic.gov/analysis/quarterly-banking-profile/statistics-at-a-glance/2021dec/industry.pdf.

40 Total assets of First Horizon Bank based on Call Report data as of December 31, 2021. Total U.S. bank assets as
of December 31, 2021.
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of U.S. bank assets.** Based on total consolidated assets, the combined organization would be
only approximately one-fifth of the average total consolidated asset size of the four largest U.S.
banking organizations.*?

With respect to deposit size, the combined organization would not approach the national
deposit cap. The total domestic deposits of TDGUS account for approximately 2.2% of
nationwide deposits.** The total domestic deposits of FHN account for approximately 0.4% of
nationwide deposits.** On a pro forma basis, following consummation of the Proposed
Transaction, the total deposits of the combined organization would amount to approximately
2.6% of total nationwide deposits.*

With respect to liabilities, the combined organization would not approach the national
liabilities cap. The total liabilities of TDGUS account for approximately 2.2% of aggregate
financial sector liabilities.*® The total liabilities of FHN account for approximately 0.4% of
aggregate financial sector liabilities.*” On a pro forma basis, following consummation of the
Proposed Transaction, the total liabilities of the combined organization would amount to
approximately 2.5% of the aggregate U.S. financial sector liabilities.*®

4L If the total assets of TDB’s combined U.S. operations were included in this calculation, the total assets of the
combined organization (including the total assets of the New York Branch of approximately $46.3 billion, based
on its most recent report on Form FFIEC 002) would amount to only 2.6% of U.S. holding company assets (even
without including the total assets of all other U.S. branches and agencies of foreign banking organizations for
purposes of this calculation).

42 This calculation is based on the average of the total consolidated assets of the four largest bank holding companies
as of December 31, 2021. The total consolidated assets of the largest bank holding companies as of such date are:
JPMorgan Chase — $3.74 trillion; Bank of America — $3.17 trillion; Citigroup — $2.29 trillion; and Wells Fargo —
$1.95 trillion.

43 Total deposits of TDGUS based on FR Y-9C data as of December 31, 2021. Total domestic deposits of FDIC-
insured banks and thrifts are $18,189 billion (as of December 31, 2021) available at
https://www.fdic.gov/analysis/quarterly-banking-profile/statistics-at-a-glance/2021dec/industry.pdf.

4 Total deposits of FHN based on FR Y-9C data as of December 31, 2021. Total nationwide deposits as of
December 31, 2021.

45 |f the total deposits of TDB’s combined U.S. operations were included in this calculation, the total deposits of the
combined organization (including the total deposits of the New York Branch of approximately $41.4 billion,
based on its most recent report on Form FFIEC 002) would amount to only 2.8% of nationwide deposits (even
without including the total deposits of all other U.S. branches and agencies of foreign banking organizations for
purposes of this calculation).

This percentage is also significantly less than the nationwide deposit concentrations of various bank holding
companies in the United States classified as GSIBs, for example (as of December 31, 2021): Bank of America —
11.35%; Citigroup — 7.29%; JPMorgan Chase — 13.54%; and Wells Fargo — 8.15%.

46 On June 17, 2021, the Board stated that the aggregate financial sector liabilities for purposes of Section 622 of the
Dodd-Frank Act was equal to $21,787,962,476,000 for the period from July 1, 2021 through June 30, 2022. See
Announcement of Financial Sector Liabilities, 86 Fed. Reg. 32267 (June 17, 2021).

47 Total liabilities of FHN based on FR Y-9C data as of December 31, 2021.

48 If the total liabilities of TDB’s combined U.S. operations were included in this calculation, the total liabilities of
the combined organization (including the total liabilities of the New York Branch of approximately $46.3 billion,
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In addition, when the pro forma asset size of TDGUS is measured using the total
exposures of TDGUS and FHN, as defined for purposes of the size indicators section of the
Federal Reserve FR Y-15 report, it demonstrates that the Proposed Transaction would not result
in financial stability concerns as measured by the size factor. In evaluating a bank holding
company’s total exposures, the relevant measures include its total derivatives, securities
financing transactions, other on-balance sheet exposures and other off-balance sheet exposures.
Based on TDGUS’s Form FR Y-15 report as of December 31, 2021 and estimated data for FHN,
the combined company would have total exposures (before regulatory deductions) of $654.4
billion, which is only 2.6% of the total exposures reported by institutions that file the FR Y-15
form.4®

The combined organization’s “size” systemic indicator score, as calculated under the
Method 1 and Method 2 GSIB surcharge scoring methodologies of Subpart H of the Board’s
Regulation Q, would increase by only two points under Method 1 and four points under Method
2, each as compared to TDGUS’s systemic indicator scores as of December 31, 2021.

Accordingly, these numbers suggest that the size of the organization resulting from the
Proposed Transaction would not pose any separate discernible or increased risk to the financial
stability of the U.S. financial system.

2. Substitutability

When considering the substitutability of a resulting organization for purposes of the
Financial Stability Standard, the analysis may be informed by whether the parties to the
transaction engage in any activities that are critical to the functioning of the U.S. financial
system and whether there would be adequate substitute providers that could quickly perform
such activities should the combined organization suddenly be unable to do so as a result of
severe financial distress.

Neither the Applicant nor FHN engages in any activities that are critical to the
functioning of the U.S. financial system or provides services that are available from only a small
number of providers. Indeed, to the contrary, both organizations primarily offer traditional
banking products and services for which there are numerous providers in their respective markets
of each of their products and services that could continue to provide such products and services
should the combined organization be unable to do so as a result of severe financial distress.

based on its most recent report on Form FFIEC 002) would amount to only 2.7% of the aggregate U.S. financial
sector liabilities.

This percentage is also significantly less than the nationwide financial sector liability concentrations of various bank
holding companies in the United States classified as GSIBs, for example (as of December 31, 2021): Bank of
America — 13.31%; Citigroup — 9.59%; JPMorgan Chase — 15.83%; and Wells Fargo — 8.07%.

9 The pro forma total exposures of the combined company were calculated by adding the total exposures of such
activities reported on TDGUS’s FR Y-15 report (as of December 31, 2021) and estimated data for FHN. The
combined organization’s total exposures would also be only a small portion of such total exposures of the non-
custodial U.S. GSIBs as of such date: JPMorgan Chase — $4.62 trillion, Bank of America — $3.68 trillion,
Citigroup — $2.99 trillion, Wells Fargo — $2.34 trillion, Goldman Sachs — $1.92 trillion, and Morgan Stanley —
$1.50 trillion.
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Both the Applicant and FHN provide products and services that are widely recognized to
be unconcentrated. With respect to U.S. banking activities, TD, through its U.S. depository
institution subsidiaries TDBNA and TDBUSA, provides a wide range of commercial, retail, and
small business banking, as well as asset management products and services to individual,
corporate and institutional clients. FHN provides retail and commercial banking, specialized
commercial lending, commercial leasing and equipment financing, brokerage, wealth
management, capital markets services and other financial products and services to individual
consumers, small and medium-sized enterprises, and large corporations. These activities of both
banks take place in a highly competitive environment with many banks and other financial
institutions providing the same services both in local and regional markets and on a national
basis.>

In evaluating the substitutability of the combined organization under the Financial
Stability Standard, the relevant measures include the combined organization’s total payments
activity, amount of assets under custody and underwriting activity. Based on TDGUS’s FR Y-15
report (as of December 31, 2021) and estimated data for FHN, the combined company would
have total payments activity of $10.8 trillion, total assets under custody of $41.9 billion and total
underwriting activity of $110.3 billion, which are each only a small fraction of these activities in
the U.S. financial system. The combined organization would account for approximately 0.7% of
payments activities, less than 0.1% of assets under custody, and 2.5% of underwriting activities
of the total reported by institutions that file the FR Y-15 form.>! Further, the combined
organization’s “substitutability” systemic indicator score, as calculated under the Method 1 GSIB
surcharge scoring methodology of Subpart H of the Board’s Regulation Q, would increase by
only three points as compared to TDGUS’s systemic indicator score as of December 31, 2021.
As indicated by these data, the combined organization would have a small share on a nationwide
basis, and numerous competitors would remain.

Accordingly, following the consummation of the Proposed Transaction, the combined
organization’s market share of any activity would not be substantial enough to cause significant
disruption in the activity if the combined organization were to experience distress, due to the

%0 For example, the Board has noted that there are numerous competitors in the United States that offer retail and
commercial deposit products; consumer and commercial loan products; mortgage lending; commercial lease
financing and related services; asset-based lending; student lending; small business lending; loan servicing for
third-party investors; private bank and trust services; payments processing; cash management and treasury
services; securities brokerage and underwriting; insurance agency and brokerage; capital markets services;
investment advisory; asset management; wealth management; investment and mergers and acquisition advisory
services; capital markets; investment banking services; trust operations and fiduciary services; risk-management
and asset management services; community development investment; payments; merchant services; and treasury
management services. See, e.g., The PNC Financial Services Group, Inc., FRB Order 2021-4 (May 14, 2021);
BB&T Corporation, FRB Order 2019-16 (November 19, 2019).

51 Such totals are also significantly less than the totals for such indicators reported by the non-custodial U.S. GSIBs.
The respective total payments activity, total assets under custody and total underwriting activity reported by the
non-custodial U.S. GSIBs on their FR Y-15 reports (as of December 31, 2021) were as follows: JPMorgan Chase
— $500.43 trillion, $34.01 trillion and $768.14 billion; Bank of America — $156.94 trillion, $4.26 trillion and
$654.13 billion; Citigroup — $194.77 trillion, $21.29 trillion and $554.48 billion; Wells Fargo — $58.62 trillion,
$3.49 trillion and $258.06 billion; Goldman Sachs — $14.74 trillion, $1.65 trillion and $473.47 billion; and
Morgan Stanley — $15.12 trillion, $3.83 trillion and $481.75 billion.
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availability of numerous substitute providers that could offer each of the business lines of the
combined organization’s business.

3. Interconnectedness

The Proposed Transaction would not materially increase the interconnectedness of the
U.S. banking or financial system. The Applicant does not currently, and would not as a result of
the Proposed Transaction, engage in business activities or participate in markets to a degree that
would pose significant risk to other institutions, in the event of financial distress of the combined
entity. Moreover, the parties together following the Proposed Transaction would not be so
interconnected with other firms or the markets that the merged entity would pose a significant
risk to the financial system in the event of financial distress.

To the contrary, the Applicant and FHN primarily offer retail and commercial banking
products and services to an array of clients, including retail and small business client, middle-
market and other corporate clients, as well as non-profit and public sector clients. Such products
and services include retail and commercial lending, depository services, treasury management,
retail and community banking, mortgage banking, and various other services, such as private
banking, financial advisory services, investment management, retail brokerage services,
insurance, trust, custody and fund servicing.

The two parties do not engage in complex derivatives or credit default swaps activity and
their derivatives activities would not pose a material financial stability risk. Both the Applicant
and FHN primarily use derivatives to manage exposure to market risk, including interest rate risk
and foreign currency risk, and to assist customers with their risk management objectives.
Accordingly, following the Proposed Transaction, the Applicant would not be so interconnected
with other firms or markets such that financial distress at the Applicant would pose a significant
risk to the financial system.

Similarly, when the interconnectedness of the combined company is measured using the
interconnectedness indicators of the FR Y-15 report, this measure clearly demonstrates that the
Proposed Transaction would not result in a material increase in systemic risk under such
indicators. In evaluating the combined organization’s interconnectedness, the relevant measures
include the banking organization's total claims on the financial system, its total liabilities to the
financial system, the total value of debt and equity securities it issues and the total letters of
credit outstanding to other financial institutions. Based on TDGUS’s FR Y-15 report as of
December 31, 2021 and estimated data for FHN, the combined company would have total intra-
financial system assets of $32.8 billion, total intra-financial system liabilities of $11.1 billion,
and total securities outstanding of $19.4 billion, which would account for approximately 1.6% of
total intra-financial system assets, 0.5% of total intra-financial system liabilities, and 0.4% of
total securities outstanding of the total reported by institutions that file the FR Y-15 form.>?

52 Such totals are also significantly less than the totals for such indicators reported by the non-custodial U.S. GSIBs.
For example, the respective total intra-financial system assets, intra-financial system liabilities and securities
outstanding reported by the non-custodial U.S. GSIBs on their FR Y-15 reports (as of December 31, 2021) were
as follows: JPMorgan Chase — $358.99 billion, $482.19 billion and $858.16 hillion; Bank of America — $239.44
billion, $152.54 billion and $708.80 billion; Citigroup — $211.76 billion, $285.14 hillion and $488.49 billion;
Wells Fargo — $177.15 billion, $118.29 billion and $391.76 billion; Goldman Sachs — $274.76 billion, $105.67
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Further, the combined organization’s “interconnectedness” systemic indicator score, as
calculated under the Method 1 and Method 2 GSIB surcharge scoring methodologies of Subpart
H of the Board’s Regulation Q, would increase by only two points under Method 1 and three
points under Method 2, each as compared to TDGUS’s systemic indicator scores as of December
31, 2021.

4. Complexity and Resolution

The low level of complexity of the combined entity’s operations would not hinder its
timely and efficient resolution in the event it were to experience financial distress. Neither the
Applicant nor FHN engages in complex activities, such as being a core clearing and settlement
organization for critical financial markets, which might complicate the resolution process by
increasing the complexity, costs or timeframes involved in a resolution. The Proposed
Transaction does not involve the acquisition or assumption of complex assets or liabilities.

The combined organization would not have an organizational structure, complex
interrelationships, or unique structural characteristics that might complicate the resolution
process by increasing the complexity, costs or timeframes involved in a resolution. In addition,
the Applicant and its subsidiary depository institutions have complied with applicable resolution
planning requirements and have satisfactorily demonstrated to their U.S. banking regulators that
they have adequately assessed any challenges that their structures and business activities pose to
an orderly resolution. Moreover, the organizational structure and operations of the combined
organization would be centered on a commercial banking business, and in the event of distress,
the resolution process would be handled under well-established procedures by relevant
authorities. Following the Proposed Transaction, approximately 80% of TDGUS’s total assets
would be held by or through TDBNA. Accordingly, the vast majority of the combined
organization's assets would continue to be subject to the well-established resolution processes
under the Federal Deposit Insurance Act.

Importantly, following the Proposed Transaction, TDGUS will be subject to the Board’s
total-loss absorbing capacity (“TLAC”) requirement and long-term debt requirements beginning
in 2023. TDGUS’s TLAC and long-term debt will enhance financial stability by reducing the
impact of a potential failure of the combined organization by ensuring that it has sufficient loss-
absorbing capacity on both a “going-concern” and a “gone-concern” basis. The application of
the Board’s resolution planning, TLAC and long-term debt requirements to FHN’s current
operations, which are not currently subject to any of these requirements, significantly improve
the resolvability and stability of these operations in the event of a severe financial distress.

When the complexity of the combined organization is measured using the relevant
indicators of TDGUS’s Form FR Y-15 report and estimated data for FHN, it is also clear that the
Proposed Transaction would not result in a material increase in systemic risk under this factor.
In evaluating the combined organization’s complexity, the relevant measures are: a banking
organization's total notional amount of over-the-counter (“OTC”) derivatives; total amount of
trading and available-for-sale securities and equity securities with readily determinable fair
values not held for trading (collectively, “Trading and AFS Securities”); and total illiquid and

billion and $513.04 billion; and Morgan Stanley — $230.91 billion, $53.63 billion and $429.09 billion.
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hard-to-value assets, known as “Level 3 Assets.” Based on TDGUS’s FR Y-15 report as of
December 31, 2021 and estimated data for FHN, the combined organization would have a pro
forma total notional amount of OTC derivatives of $360.9 billion, total Trading and AFS
Securities of $76.14 billion and total Level 3 Assets of $114.9 million, which would account for
approximately 0.2% of total notional amount of OTC derivatives, 5.8% of total Trading and AFS
Securities, and 0.1% of the total Level 3 Assets reported by institutions that file the FR Y-15
form.>® Further, the combined organization’s “complexity” systemic indicator score, as
calculated under the Method 1 and Method 2 GSIB surcharge scoring methodologies of Subpart
H of the Board’s Regulation Q, would increase by only two points under Method 1 and three
points under Method 2, each as compared to TDGUS’s systemic indicator scores as of December
31, 2021.

As described above, both TDGUS and FHN maintain relatively simple business models
that, as noted above, are focused primarily on retail and commercial lending and deposit
products. Thus, the combined organization will not contribute to the overall complexity of the
U.S. financial system.

5. Cross-Border Activity

As a leading international financial institution, TD, through its U.S. operations, conducts
more extensive cross-border activities than FHN, but such activities are not so complex or
extensive as to create difficulties in coordinating any resolution, thereby significantly increasing
the risk to U.S. financial stability. Similarly, TD does not engage in the provision of critical
services whose disruption would impact the macroeconomic condition of the United States by
disrupting trade or resulting in increased resolution difficulties. Importantly, TDGUS and
TDBNA do not have any material operations outside the United States, and their foreign country
exposure (which is defined as the aggregation of exposure maintained with financial institutions,
companies or individuals in a given country outside of the United States) is not significant.
TDBNA had a branch in the Cayman Islands which was closed in December 2016.

Moreover, the Applicant does not currently expect to expand the cross-border activities
of TD’s U.S. operations significantly as a result of the Proposed Transaction. The Board has
recently determined that, notwithstanding TDB’s significant operations in Canada, an acquisition
by TDGUS in the United States would not increase financial stability risk where the transaction
does not have “meaningful effects on [TDB’s] cross-border activities; and would not lead to
changes in [TDB’s] organizational structure, complexity, or unique characteristics that would
complicate its resolution.”* FHN has no material foreign operations and the Proposed

53 Such totals are also significantly less than the totals for such indicators reported by the non-custodial U.S. GSIBs.
The volumes of these activities (total notional amounts of OTC derivatives, amounts of trading and AFS and
Level 3 Assets amounts) reported by the non-custodial U.S. GSIBs on their FR Y-15 reports (as of December 31,
2021) were as follows: JPMorgan Chase — $47.97 trillion, $207.99 billion and $17.48 billion; Bank of America —
$32.22 trillion, $185.10 billion and $10.67 billion; Citigroup — $38.34 trillion, $99.79 billion and $14.75 billion;
Wells Fargo — $8.90 trillion, $89.04 billion and $19.75 billion; Goldman Sachs — $39.78 trillion, $146.84 billion
and $24.78 hillion; and Morgan Stanley — $31.03 trillion, $117.78 billion and $12.69 billion.

%4 The Toronto-Dominion Bank, FRB Order No. 2020-03 (Sept. 30, 2020).
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Transaction would not lead to material changes in the Applicant’s organizational structure or
complexity, or result in unique characteristics that would complicate its resolution.

The Applicant also notes that TDB would remain a “qualifying foreign banking
organization” for purposes of the International Banking Act of 1978 and the Federal Reserve’s
Regulation K following the Proposed Transaction.

Therefore, the Proposed Transaction would not involve the acquisition of any cross-
border operations or activities and would not otherwise create difficulties in coordinating any
resolution that would significantly increase the risk to U.S. financial stability.

When the cross-border activity of the combined company is measured using the cross-
border indicators of the FR Y-15 report, it is also clear that the Proposed Transaction would not
result in material systemic risk under such indicators. In evaluating a bank holding company's
cross-border activity, the relevant measures are a banking organization's total cross-jurisdictional
claims and its total cross-jurisdictional liabilities. Based on TDGUS’s Form FR Y-15 report as of
December 31, 2021 and estimated data for FHN, the combined company would have total cross-
jurisdictional claims of $59.0 billion and total cross-jurisdictional liabilities of $13.0 billion,
which would account for approximately 1.3% of total cross-jurisdictional claims and 0.3% of
total cross-jurisdictional liabilities of the total reported by institutions that file the FR Y-15
form.> Further, the combined organization’s “cross-jurisdictional activity” systemic indicator
score, as calculated under the Method 1 and Method 2 GSIB surcharge scoring methodologies of
Subpart H of the Board’s Regulation Q, would increase by less than one point under each of
Method 1 and Method 2, each as compared to TDGUS’s systemic indicator scores as of
December 31, 2021.

6. Financial Stability Conclusions

Accordingly, the above-described considerations demonstrate that the Proposed
Transaction would not pose any separate discernible or increased risk to the financial stability of
the U.S. financial system. To the contrary, the Proposed Transaction is expected to provide
financial stability benefits by enhancing the Applicant’s financial position, as the combined
organization will maintain the Applicant’s strong capital and liquidity position but with a more
diversified geographic footprint and product offering. The Applicant’s expanded East Coast,
Mid-Atlantic, and Southeast footprint would provide additional streams of stable revenues for
the combined organization and, importantly, would diversify the company’s sources of stable
funding, thereby making the combined organization more resilient and better positioned to
withstand financial distress.

Further, following the Proposed Transaction, all of the activities of FHN, which currently
does not qualify as a Category IV (or other higher category) organization, would become subject

55 Such totals are also significantly less than the totals for such indicators reported by the non-custodial U.S. GSIBs.
The volumes of these activities (total cross-jurisdictional claims and total cross-jurisdictional liabilities) reported
by the non-custodial U.S. GSIBs on their FR Y-15 reports (as of December 31, 2021) were as follows: JPMorgan
Chase — $926.22 billion and $833.20 billion; Bank of America — $508.19 billion and $391.78 billion; Citigroup —
$1.06 trillion and $1.15 trillion; Wells Fargo — $176.25 billion and $58.81 billion; Goldman Sachs — $687.28
billion and $533.55 billion; and Morgan Stanley — $375.13 billion and $310.05 billion.
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to the Federal Reserve’s stricter prudential and risk management requirements applicable to
Category Il organizations. The application of the Board’s regulatory and supervisory
frameworks to FHN’s current operations would serve as financial stability-enhancing features
that mitigate any financial stability risks resulting from the Proposed Transaction.

The above-described metrics are similar to the categories of systemic indicators used by
the Board to identify banking organizations that should be considered GSIBs and to calculate the
capital surcharge applicable to a GSIB, as well as the general categories of indicators collected in
the Federal Reserve’s FR Y-15 reports (Banking Organization Systemic Risk Report).® In
reviewing financial stability considerations of proposed merger transactions, the Board has
considered the resulting change in an acquirer’s GSIB score, noting that “[t]he GSIB score is the
Board’s principal regulatory algorithm for measuring a firm’s systemic footprint, and it includes
the effects of all five of the quantitative factors mentioned above (size, substitutability,
interconnectedness, complexity, and cross-border activity).”>’

As of December 31, 2021, TDGUS had a Method 1 GSIB score of only 33. TDGUS’s
pro forma Method 1 GSIB score as of the same date, after taking into account the Proposed
Transaction, would be 42, an increase of only nine points. Importantly, TDGUS’s pro forma
Method 1 GSIB score, after taking into account the Proposed Transaction, would remain 88
points below (and approximately one-third of) the threshold score (130) necessary to be
considered a GSIB under 12 CFR § 217.402, and would be less than 14% of the average of the
six U.S. institutions with the highest GSIB scores. Also as of December 31, 2021, TDGUS had a
Method 2 GSIB score of only 190. TDGUS’s pro forma Method 2 GSIB score as of the same
date, after taking into account the Proposed Transaction, would in fact decrease by 13 points to
177 (due to a proportionately smaller increase short-term wholesale funding relative to the
increase in average risk-weighted assets resulting in a lower short-term wholesale funding
metric), and would be less than 30% of the average of the six U.S. institutions with the highest
GSIB scores. Further, as noted above, none of the Method 1 or Method 2 component indicator
scores would increase by more than four points as a result of the Proposed Transaction.®

Please see Confidential Exhibit 11 for additional information comparing TDGUS’s pro
forma GSIB score to the GSIBs and other bank holding companies, as well as a snapshot
summary of the systemic risk factors of the bank holding companies that file FR Y-15 reports, as
of December 31, 2021.

%6 12 CFR § 214.404; Banking Organization System Risk Report-FR Y-15,
https://www.federalreserve.gov/reportforms/forms/FR_Y-1520201231 i.pdf.

57 Morgan Stanley, FRB Order 2020-05 (Sept. 30, 2020).

%8 The Board has previously indicated that the financial stability considerations of an acquisition by TDGUS should
be assessed based on the change to the GSIB score of TDGUS resulting from the acquisition. See The Toronto-
Dominion Bank, FRB Order 2020-04 (Sept. 30, 2020) (“The Board also considered the Global Systemically
Important Bank (“GSIB”) score of TD Group US Holdings LLC.”). However, even when measuring the
incremental effect of the Proposed Transaction on the GSIB score of TDB’s combined U.S. operations, the pro
forma Method 1 GSIB score of TDB’s U.S. operations would remain 79 points below (and less than 40% of) the
threshold score (130) necessary to be considered a GSIB under 12 CFR § 217.402.
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H. Public Notice

Notice of the Application is being published in The News Journal, a daily newspaper of
general circulation in Wilmington, Delaware, which is the location of the main office of the
Applicant’s lead bank (TDBNA) and the head office of TDGUS, The Courier Post, a daily
newspaper of general circulation in Cherry Hill, New Jersey, which is the location of the head
office of TDBUSH, and The Commercial Appeal, a daily newspaper of general circulation in
Memphis, Tennessee, which is the location of the main office of FHN and First Horizon Bank.
The form of newspaper notice with regard to the Application is provided in Public Exhibit 11.
Affidavits of publication will be submitted to Board and Reserve Bank staff once they are
received from the newspapers.

V. CONCLUSION

The Proposed Transaction merits approval under the relevant statutory criteria. As set
forth in this Application, the Applicant will have substantial financial resources to operate safely
and soundly following the Proposed Transaction. Moreover, the combined organization’s
directors and senior executive officers have the competence, experience and integrity to manage
the combined organization in a safe and sound manner following the Proposed Transaction. The
Proposed Transaction will bring substantial benefits to the customers and communities served by
the Applicant and First Horizon Bank, and the banks” CRA records support approval. The
Proposed Transaction also does not raise any competitive concerns. Furthermore, the Proposed
Transaction does not present a risk to the stability of the U.S. banking or financial system.
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RESPONSES TO QUESTIONS FROM FORM FR Y-3
PROPOSED TRANSACTION

Describe the transaction’s purpose. Identify any changes to the business plan of the
Bank/Bank Holding Company to be acquired or the Resultant Institution. Identify any
new business lines.

The purpose of the Proposed Transaction is to effect the Applicant’s acquisition of
FHN and the subsequent merger of First Horizon Bank into TDBNA. Through the
acquisition of FHN, the Applicant seeks to expand its presence in the Southeastern U.S.
markets in which FHN operates, and to establish a foundation for the Applicant’s further
expansion into Texas and Georgia. The Applicant intends to serve existing FHN customers
through a more expansive branch network and a broader array of products and services. The
Applicant has concluded that the combination of their complementary businesses will result
in a stronger banking organization better able to serve customers and communities on a more
efficient basis while providing existing customers of both banks access to a broader suite of
products and services.

The Proposed Transaction will bring together two purpose-driven organizations with
a deep commitment to the customers they serve. The new organization will leverage its scale
to serve customer needs through a distinctive customer experience. The Proposed
Transaction uniquely positions the combined organization to capitalize on market
opportunities and broaden the channels and customers it serves through expanded
distribution and product offerings. Strategic and financial benefits of the Proposed
Transaction include:

e Enhanced Scale: The combined company’s expanded distribution and scale
positions TD to serve an expanded customer base through a differentiated
customer-centric brand while driving strong financial performance, with greater
financial resources to invest in customer product enhancements and technology
for client experience improvements and to make long-term investments in the
communities and customers of both organizations.

e Revenue Growth through Combined Segments and Expanded National Footprint
Businesses: The Proposed Transaction will result in strengthened retail card,
mortgage, wealth, and consumer & business banking businesses for the combined
organization. TD will leverage its broad product and service offerings, as well as
its strong digital capabilities, across the expanded combined customer base and
will deploy its expertise in SBA, middle market, healthcare, higher education and
municipal lending. In addition, FHN’s strengths in commercial banking and
specialty businesses (including FHN’s specialty banking strengths in asset-based
lending, mortgage warehouse lending, commercial real estate, equipment finance,
and fixed income) will complement TD’s existing efforts in these business lines
(such as its mortgage warehouse product offerings) to build a leading national
platform. In addition, customers of both banks will have access to the combined
organization’s expanded commercial loan capacity, as well as its larger capital
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base that will support greater commercial and community development lending
and investment capacity. The Proposed Transaction will add scale and
distribution to TD Securities’ fixed income sales and trading business through
FHN Financial, and presents the opportunity to extend TD Securities’ capabilities
and expertise to large corporate customers in FHN’s markets. Furthermore,
customers of both banks will be well served by the compatibility of FHN’s and
TD’s shared customer-focused operating philosophies and strong commitment to
local communities.

e Enhances Market Competition: The Proposed Transaction will create a more
effective competitor in vibrant Southeastern U.S. markets, in which the five-year
projected population growth in FHN’s footprint is 50% greater than the national
average. The combined institution would have a pro forma deposit market share
of less than 12% in all overlapping Federal Reserve banking markets, with
minimal HHI increases of 31 points or less in all such overlapping markets. The
combined institution would be well below the statutory national and state deposit
caps, holding less than 3% of the total nationwide deposits and no more than 6%
of state-wide deposits in any state in which the U.S. branch bank operations of the
Applicant and FHN overlap, each on a pro forma basis. The greater scale and
increased market presence of the Applicant resulting from the Proposed
Transaction would allow the Applicant to compete more effectively against the
market leaders in these markets, and would have a pro-competitive impact in the
states in which the U.S. branch bank operations of the Applicant and FHN
overlap.

The business strategy and operations of the combined organization will not differ
materially from the business strategy and operations of the Applicant, and the combined
organization’s business plan will not change materially from the Applicant’s business plan
that has been previously reviewed by the Board and Reserve Bank.

The business and core competencies of both TD and FHN are highly
complementary, and will allow the combined organization to deploy a broad product set and
digital capabilities at enhanced scale. For example, TD offers the scale, product breadth and
technology to penetrate consumer and business banking markets through its mobile banking,
retail cards, auto finance loans, mortgage and home equity loans, complementing FHN’s
large and loyal client base. TD’s strong consumer product suite and legendary customer
service model, including its leading digital capabilities, longer store hours, and easy-to-
access account opening processes, will greatly benefit FHN’s retail customers. TD’s
dedicated wealth management offerings (including financial planning, private banking, trust
and estate, investment management and brokerage services) will serve FHN’s existing wealth
management and brokerage customers, with TD leveraging First Horizon’s capabilities in
family office services to expand into this offering. As described above, the Proposed
Transaction will combine TD’s and FHN’s strengths in commercial banking and specialty
businesses to build a leading national platform, with First Horizon’s specialty businesses
expected to be integrated into TD’s specialty offerings. In addition, customers of both banks
will have access to the combined organization’s expanded commercial loan capacity, as well
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as its larger capital base that will support greater commercial and community development
lending and investment capacity.

2. Provide the following with respect to the Bank/Bank Holding Company to be acquired:
a.  Total number of shares of each class of stock outstanding;

As of the date of the Parent Merger Agreement, the authorized capital stock of FHN
consists of 700,000,000 shares of FHN common stock, and 5,000,000 shares of preferred
stock, no par value. As of February 24, 2022, with the exception of exercise, vesting,
settlement and forfeiture, in each case, since January 31, 2022, as to a de minimis number of
shares of FHN common stock underlying FHN equity awards, there were (i) 533,961,891
shares of FHN common stock issued and outstanding, including 986,656 FHN restricted
shares; (ii) 4,845,010 shares of FHN common stock reserved for issuance upon the exercise
of outstanding FHN options; (iii) 7,464,276 shares of FHN common stock reserved for
issuance upon the settlement of outstanding FHN restricted stock units; (iv) 2,076,978 shares
of FHN common stock (assuming performance goals are satisfied at the target level) or
3,733,889 shares of FHN common stock (assuming performance goals are satisfied at the
maximum level) reserved for issuance upon the settlement of outstanding unvested open
FHN performance-based stock unit awards; (v) 549,519 shares of FHN common stock
reserved for issuance upon the settlement of vested deferred FHN performance-based stock
units for which applicable performance goals have been met and deferred director restricted
stock units, in each case, following the lapse of an applicable holding period; (vi) 8,000
shares of FHN Series B Preferred Stock; (vii) 5,750 shares of FHN Series C Preferred Stock;
(viii) 10,000 shares of FHN Series D Preferred Stock; (ix) 1,500 shares of FHN Series E
Preferred Stock; and (x) 1,500 shares of FHN Series F Preferred Stock. In addition,
following the Securities Purchase, there were 4,935.694 shares of FHN Series G Preferred
Stock issued and outstanding.

All of the shares of voting common stock of First Horizon Bank are owned by FHN.
First Horizon Bank has two classes of preferred stock, consisting of (a) 300,000 shares of
Class A Non-Cumulative Perpetual Preferred Stock, all of which shares are issued and
outstanding; and (b) 50 shares of Class B Preferred Stock reserved for issuance upon the
occurrence of certain events, none of which shares are issued and outstanding.

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

As described in Part I11.D of the Preliminary Statement, TDB acquired 4,935.694
shares of FHN Series G Preferred Stock on February 28, 2022, pursuant to the Securities
Purchase Agreement.® Other than TDB’s ownership of such shares of FHN Series G

59 Prior to the completion of the Parent Merger, TDB may transfer such shares of FHN Series G Preferred Stock to a
newly formed Canadian subsidiary of TDB. In addition, prior to the completion of the Parent Merger, TDB
expects to transfer such shares of FHN Series G Preferred Stock to TDBUSH, such that TDB’s ownership of such
FHN Series G Preferred Stock (or the shares of FHN common stock into which shares of FHN Series G Preferred
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Preferred Stock, to TD’s knowledge, none of TD, its subsidiaries or its or their principals, or
any trustee for the benefit of TD, its subsidiaries, shareholders, and employees as class, or
any escrow arrangement instituted by TD, currently own any (i) equity interests of, or hold
any options to purchase equity of, FHN (other than a de minimis number of shares of FHN
common stock owned by TDB or its subsidiaries and acquired in the ordinary course of
business), or (ii) shares of preferred stock of First Horizon Bank. All of the shares of
common stock of First Horizon Bank are owned by FHN prior to the consummation of the
Proposed Transaction.

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

For a description of the number of shares of each class to be acquired by cash
purchase and the amount to be paid, please refer to Part 111.A. of the Preliminary Statement.

The cash consideration for the Parent Merger will be primarily funded through excess
capital on TD’s balance sheet. TD may engage in certain internal financing transactions for
purposes of deploying its excess capital in connection with the Parent Merger cash
consideration, including through capital contributions to its subsidiary holding companies.

In order to offset the reduction in excess capital resulting from the payment of the
Parent Merger cash consideration, TDB may conduct securities issuances (including equity
and/or debt securities) in the public or private capital markets prior to the completion of the
Parent Merger. The timing and terms of any such capital issuances have yet to be determined
and will depend on a number of factors, including then-current market conditions. The
completion of any such capital issuances is not a condition to the completion of the Parent
Merger.

TDBUSH and TDBNA do not intend to enter into any additional financing
arrangements in order to consummate the Second Step Merger or the Bank Merger.

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

For a description of the number of shares of each class to be acquired by exchange of
stock, the exchange ratio, and the number and description of each class of the Applicant’s
shares to be exchanged, please refer to Part 111 of the Preliminary Statement.

e.  Acopy of the purchase, operating, shareholder, trust or other agreements
associated with the proposed transaction. Also, provide the expiration dates of
any contractual arrangement between the parties involved in this application
and a brief description of any unusual contractual terms, especially those terms

Stock may be converted) will be held through TDB’s intermediate holding company upon FHN becoming a TDB
U.S. subsidiary, in accordance with the Board’s Regulation YY.
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not disclosed elsewhere in the application. Note any other circumstances that
might affect timing of the proposal.

The Parent Merger Agreement does not contain any unusual contractual terms not
otherwise described elsewhere in this Application. For a summary of the principal terms of
the Proposed Transaction, please refer to Part 111 of the Preliminary Statement. As noted
therein, each party will have the right to terminate the Parent Merger Agreement if the Parent
Merger has not been completed by February 27, 2023, subject to certain limitations and
possible extension in certain circumstances.

A copy of the Parent Merger Agreement is attached as Public Exhibit 1. A copy of
the Securities Purchase Agreement is provided in Confidential Exhibit 5, and a copy of the
Series G Articles of Amendment is provided as Public Exhibit 5.

If the proposed transaction is an acquisition of assets and assumption of liabilities,
indicate the total price and the source of funds that the applicant intends to use for the
proposed purchase, and discuss the effect of the transaction on the operations of the
applicant.

Not applicable. The Proposed Transaction is not an acquisition of assets and
assumption of liabilities.

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

For the response to this Item, please refer to Confidential Exhibit 8.

Provide a list of all regulatory approvals and filings required for the proposed
transaction and the status of each filing.

For the response to this Item, please refer to Part I11.E. of the Preliminary Statement
(Regulatory Approvals and Notices).

Provide a copy of any findings, orders, approvals, denials or other documentation
regarding the proposed transaction issued by any regulatory authority.

A copy of any findings, orders, approvals, denials or other documentation regarding
the proposed transaction issued by any regulatory authority will be provided to the Board
upon receipt by the Applicant of any such documentation.

For applications filed pursuant to section 3(a)(1) of the BHC Act, if the proposed

transaction would result in an organization other than a shell one-bank holding
company, submit a pro forma organization chart showing the applicant’s percentage of
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8.

ownership of all banks and companies, both domestic and foreign, in which it directly
or indirectly will own or control more than 5 percent of the outstanding voting shares.

Not applicable. This Application is not being filed pursuant to Section 3(a)(1) of the
BHC Act.

FINANCIAL AND MANAGERIAL INFORMATION

a. For an applicant that is not or would not be subject to consolidated capital
standards following consummation of the proposed transaction, provide parent
company balance sheet as of the end of the most recent quarter, showing separately
each principal group of assets, liabilities, and capital accounts; debit and credit
adjustments (explained by detailed footnotes) reflecting the proposed transaction; and
the resulting pro forma balance sheet. The pro forma balance sheet should reflect the
adjustments required under business combination and fair value accounting
standards;

Not applicable. TD is subject to consolidated capital standards, and would continue
to be after consummation of the Proposed Transaction.

b.  For an applicant that is or would be subject to consolidated capital standards
following consummation of the proposed transaction, provide parent company
and consolidated balance sheets as of the end of the most recent quarter,
showing separately each principal group of assets, liabilities, and capital
accounts; debit and credit adjustments (explained by detailed footnotes)
reflecting the proposed transaction; and the resulting pro forma balance sheets;
and the financial information provided should be prepared in accordance with
GAAP, and be in sufficient detail to reflect any: Common equity and preferred
stock; Other qualifying capital; Long —and short-term debt; Goodwill and all
other types of intangible assets; Material changes between the date of the
balance sheet and the date of the application (explained by footnotes).

For the response to this Item, please refer to Confidential Exhibit 6.

c. Provide a broad discussion on the valuation of the target entity and any
anticipated goodwill and other intangible assets. Also discuss the application of
fair value and any election to apply push-down accounting adjustments, as
appropriate.

TD believes that the Proposed Transaction presents significant growth and value-
creation opportunities for the combined companies and respective shareholders. The
purchase price to be paid by TD on the closing date is approximately $13.4 billion in
aggregate. This price represents a multiple of approximately 9.8 times FHN’s fully-
synergized earnings, and approximately 2.1 times FHN’s tangible book value at expected
closing. TD expects approximately $610 million in pretax synergies (equal to approximately
33% of FHN’s estimated non-interest expenses) through a combination of technology and
systems consolidation, and other operational efficiencies. TD expects the Proposed
Transaction to be immediately accretive to its adjusted earnings per share and over 10%
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10.

accretive to its adjusted earnings per share in 2023 on a fully-synergized basis when fully
integrated, assuming a transaction completion date of November 1, 2022. The valuation of
the target was arrived at after careful consideration by the Applicant along with its outside
financial advisers.

For additional information regarding accounting adjustments, please refer to
Confidential Exhibit 6.

For an applicant that is or would be subject to consolidated capital requirements under
Regulation Q (12 CFR part 217) following consummation of the proposed transaction,
provide a breakdown of the organization’s existing and pro forma risk-weighted assets
as of the end of the most recent quarter, showing each principal group of on and off-
balance sheet assets and the relevant risk-weight. Also, identify the existing and pro
forma components of common equity tier 1, additional tier 1 and tier 2 capital pursuant
to the capital adequacy regulations as of the end of the most recent quarter, and
provide calculations of applicant’s existing and pro forma common equity tier 1 capital,
tier 1 capital, total capital, and leverage ratios pursuant to the capital adequacy
regulations. If applicable, also provide the applicant’s existing and pro forma
supplementary leverage ratio pursuant to the capital adequacy regulations.

For the response to this Item, please refer to Confidential Exhibit 6.

Provide for the applicant and any other Bank(s)/Bank Holding Company(ies) that
would result from the proposal:

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

For the response to this item, please refer to the Applicant’s response to item 2.c.
b.  Cash flow projections under the following limited circumstances;

i. For an applicant that is or would be subject to consolidated capital standards
following consummation of the proposed transaction and that would incur or
assume any debt in the proposal such that parent company long term debt
would exceed 30 percent of parent company equity capital, provide cash flow
projections for the parent company for each of the next three years, along
with supporting schedules for each material cash receipt and disbursement.
If an applicant projects that dividends or other payments from subsidiary
banks will be used to service parent company debt and/or other obligations,
provide projections of subsidiary bank(s) assets, earnings, and dividends, as
well as common equity tier 1, additional tier 1, total capital, and leverage
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ratios (including the supplementary leverage ratio, if applicable) pursuant to
the capital adequacy regulations. If the combined assets of the subsidiary
banks exceed the asset threshold of the Board's Small Bank Holding
Company Policy Statement, subsidiary bank data may be shown on an
aggregate basis;

Not applicable. The Applicant will not incur or assume any debt or trust preferred
securities in the Proposed Transaction such that the Applicant’s long-term debt would exceed
30% of the Applicant’s equity capital.

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

Not applicable. The Applicant is subject to consolidated capital standards, and would
continue to be after consummation of the Proposed Transaction.

c. If the proposed transaction results in a change in ownership of the company
(e.g., due to an exchange of stock), provide a current and pro forma
shareholders list;

The Parent Merger will not result in a change in ownership of TDB, TDGUS or
TDBUSH. In the event that TDB elects to effect the Second Step Merger, the existing
shareholders of FHN preferred stock will become holders of TDBUSH preferred stock, as
described in Part 111 to the Preliminary Statement.

d. If the subject transaction will be funded in whole, or in part, through the
issuance of additional stock instruments, describe the current status of the stock
raising efforts. Provide copies of the prospectus, private placement
memorandum, and other documents associated with the capital raise. In
addition, provide copies of any stock commitments, subscription agreements, or
escrow account statements evidencing capital raised. Before submitting a final
application, please contact the appropriate Federal Reserve Bank to discuss the
timing considerations of the capital raising efforts with regard to submission of
the application.
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For the response to this item, please refer to the Applicant’s response to item 2.c.

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

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

b.  Title or positions with Applicant and the Bank;

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

d. Principal occupation if other than with Applicant or Bank;

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

f.  Interagency Biographical and Financial Reports (IBFRs) are required for
certain individuals. Consult with the appropriate Reserve Bank for guidance on
who should provide an IBFR. See SR 15-8 Name Check Process for Domestic
and International Applications for more details; and

g. If the principal is a corporation or partnership, provide financial statements
(balance sheets and income statements) for the two most recent fiscal years and
the most recent quarter end. Discuss any negative trends in the financial
statements.

Not applicable. This Application is not being filed pursuant to Section 3(a)(1) of the
BHC Act.

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

a. Name, address, and title or position with Applicant, Bank/Bank Holding
Company, and any other depository institution or depository institution holding
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13.

company (give the name and location of the other depository institution or
depository institution holding company);

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

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

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

e.  For any new (to applicant) principal shareholders, directors, or senior executive
officer, provide an IBFR including completion of all required financial
information.

The Proposed Transaction will not result in changes to the compositions of the boards
of directors, or to the list of officers, of TDB, TDGUS, TDBUSH, or TDBNA, except that
Mr. D. Bryan Jordan, FHN’s President and Chief Executive Officer, is expected to join the
boards of directors of each of TDGUS, TDBUSH and TDBNA as a director and chair
following the Parent Merger. Mr. Jordan will also join TDB as Vice Chair and as a member
of TDB’s senior executive team. Mr. Jordan is well known to the Federal Reserve, having
been President and Chief Executive Officer and a director of FHN and First Horizon Bank
since 2008, as well as Chairman of the board of FHN and First Horizon Bank from 2012 to
the closing of FHN’s merger with IBERIABANK Corporation, upon which Mr. Jordan
ceased to be Chairman of the board of FHN but continued to be President and Chief
Executive Officer. In addition, Mr. Jordan serves on the Federal Reserve Board’s Federal
Advisory Council and previously served on the board of directors of the Federal Reserve
Bank of St. Louis. Accordingly, the Applicant respectfully requests a waiver from the
request to submit an IBFR for Mr. Jordan.

None of the existing or proposed principals of TDGUS, TDBUSH or TDBNA is also
a principal of any other depository institution or depository institution holding company.

For additional information regarding TD’s current directors and management, please
see Confidential Exhibit 7.

If the consolidated assets of the resulting organization are less than the asset threshold
of the Board's Small Bank Holding Company Policy Statement for each principal of the
applicant who either would retain personal indebtedness or act as guarantor for any
debt that was incurred in the acquisition of shares of the applicant or the Bank/Bank
Holding Company, provide the following:
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a.  Name of borrower and title, position, or other designation that makes the
borrower a principal of the applicant;

b.  Amount of personal indebtedness to be retained;

c.  Adescription of the terms of the borrowing, the name and location of the lender,
and a copy of any related loan agreement or loan commitment letter from the
lender;

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

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

Not applicable.

14. Describe any litigation or investigation by local, state, or federal authorities involving
the applicant or any of its subsidiaries or the target or any of its subsidiaries that is
currently pending or was resolved within the last two years.

On August 20, 2020, TDBNA entered into a Consent Order (the “Consent Order™)
with the CFPB with respect to certain of TDBNA'’s enrollment practices for its optional
overdraft product called Debit Card Advance and certain of its reporting practices in relation
to specialty consumer reporting agencies. The Consent Order resolves the CFPB’s
investigation into TDBNA. TDBNA did not admit to any wrongdoing and disagrees with the
CFPB’s conclusions but has cooperated fully and agreed to engage in certain remedial
activities to resolve the matter. For a list of other litigation or investigations by governmental
authorities involving the Applicant or its subsidiaries, please refer to Confidential Exhibit 12.

The Applicant and its subsidiaries are subject to various litigation and regulatory
matters that arise in the ordinary course of its business. Civil claims that are material to The
Toronto-Dominion Bank on a consolidated basis are described in the TD Bank Group
Reports; Report to Shareholders.’’ The material disclosed claims from the fourth quarter of
2021 that involve the Applicant include the TD Ameritrade Stockholder Litigation. The

% For a copy of The Toronto-Dominion Bank’s most recent annual Report to Shareholders and accompanying
disclosure of litigation matters, please refer to pages 206 to 208 of the following:
https://www.td.com/document/PDF/ar2021/ar2021-Complete-Report.pdf
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15.

16.

Applicant is also involved in civil litigation matters in the ordinary course of business that
are not considered material to its business.

FHN and its subsidiaries are similarly subject to various pending and threatened
legal actions that arise in the normal course of business. For information regarding certain
other litigation or investigations by governmental authorities involving FHN or its
subsidiaries, please refer to Confidential Exhibit 13.

Both the Applicant and FHN note that it can be years before litigation and regulatory
matters are resolved, particularly where matters are in early stages, where there may be
significant factual or legal issues to be resolved, or where there may be uncertainty as to the
outcome of pending motions, appeals or proceedings. In addition, the Applicant and FHN
note that each is subject to legal restrictions on its ability to disclose confidential supervisory
information, confidential investigative information, and other confidential information that is
considered the property of regulatory agencies. The Applicant and FHN respectfully request
that Board staff seek information directly from the other applicable regulatory agencies
regarding any governmental inquiries as to which the Applicant and FHN may not be legally
permitted to share information in this Application.

COMPETITION

Discuss the effects of the proposed transaction on competition considering the
structural criteria specified in the Board’s Rules Regarding Delegation of Authority
(section 265.11c(11)(v)). The applicant may be required to provide additional
information if Federal Reserve staff determines that the proposal exceeds existing
competitive guidelines. Also, if divestiture of all or any portion of any bank or
nonbanking company constitutes part of this proposal, discuss in detail the specifics and
timing of such divestiture.

For the response to this Item, please refer to Part IV.A. of the Preliminary Statement
(Competition) and the exhibits referenced therein. The Applicant does not currently expect
the Proposed Transaction to involve divestiture of all or any portion of any bank or
nonbanking company.

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

a. A description of the proposed activity(ies);

b.  The name and location of Applicant’s and Bank’s direct or indirect subsidiaries
that engage in the proposed activity(ies);

c. ldentification of the geographic and product markets in which competition
would be affected by the proposal;
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d. A description of the effect of the proposal on competition in the relevant
markets; and

e.  Alist of major competitors in each affected market.

In addition, Applicant should identify any other nonbank operations to be acquired, with
brief descriptions of the activities provided. A list of major competitors in each affected
market.

17.

18.

Not applicable.

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

None of the principals of TDGUS, TDBUSH, TDBNA, FHN or First Horizon Bank
are principals of any other depository institution or depository institution holding company
that is not affiliated with the Applicant or FHN.

CONVENIENCE AND NEEDS

Describe how the proposal would assist in meeting the convenience and needs of the
community(ies) to be served, including but not limited to the following:

a. Summarize efforts undertaken or contemplated by the applicant to ascertain
and address the needs of the community(ies) to be served, including community
outreach activities, as a result of the proposal.

b.  For the combining institutions, list any significant anticipated changes in
services or products offered by the depository subsidiary (ies) of the applicant or
target that would result from the consummation of the transaction.

c. To the extent that any products or services of the depository subsidiary (ies) of
the applicant or target would be offered in replacement of any products or
services to be discontinued, indicate what these are and how they would assist in
meeting the convenience and needs of the communities affected by the
transaction.

d. Discuss any enhancements in products or services expected to result from the
transaction.

For the response to this Item, please refer to Part IV.C. of the Preliminary Statement
(Convenience and Needs of the Community).
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19. Describe how the applicant and resultant institution, including its depository subsidiary
(ies) would assist in meeting the existing and anticipated needs of its community(ies)
under the applicable criteria of the Community Reinvestment Act (CRA) and its
implementing regulations, including the needs of low- and moderate income
geographies and individuals. This discussion should include, but not necessarily be
limited to, a description of the following:

a.  The significant current and anticipated programs, products, and activities,
including lending, investments, and services, as appropriate, of the depository
subsidiary (ies) of the applicant and the resultant institution.

b.  The anticipated CRA assessment areas of the depository subsidiary(ies) of the
combined institution. If assessment areas of the depository subsidiary(ies) of the
resultant institution would not include any portion of the current assessment
area of that subsidiary, describe the excluded areas.

c.  The plans for administering the CRA program for the depository subsidiary
(ies) of the resultant institution following the transaction.

d. The plans for administering the CRA program for the depository subsidiary
(ies) of the resultant institution following the transaction. For a subsidiary of the
applicant or target that has received a CRA composite rating of “needs to
improve” or “substantial noncompliance” institution-wide or, where applicable,
in a state or multi-state Metropolitan Statistical Area (MSA), or has received an
evaluation of less than satisfactory performance in an MSA or in the nonMSA
portion of a state in which the applicant is expanding as a result of the
transaction, describe the specific actions, if any, that have been taken to address
the deficiencies in the institution’s CRA performance record since the rating.

For the response to this Item, please refer to Part IV.D. of the Preliminary Statement
(Community Reinvestment Act Performance) and the exhibits referenced therein.

20. List all offices of the depository subsidiary (ies) of the applicant or target that (a) will be
established or retained as branches, including the main office, of the target’s depository
subsidiary (ies), (b) are approved but unopened branch(es) of the target’s depository
subsidiary (ies), including the date the current federal and state agencies granted
approval(s), and (c) are existing branches that will be closed or consolidated as a result
of the proposal (to the extent the information is available) and indicate the effect on the
branch customers served. For each branch, list the popular name, street address, city,
county, state, and zip code specifying any that are in low- and moderate-income
geographies.

(@) Foralist of TDBNA’s main office and branches, please see Public Exhibit 3.
For a list of First Horizon Bank’s main office and branches, please see Public Exhibit 4.

(b) First Horizon Bank does not currently have any approved but unopened
branches (other than a contemplated branch relocation).
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Set forth below are the locations of TDBNA’s approved but unopened branches:

PopP. NAME ADDRESS City COUNTY STATE ZIp INSS SM E
Navy Yard 1299 First Street SE Washington -- DC 20003 Middle
6917 Collier Blvd., .
Lely Suite 702 Naples Collier FL 34114 | Moderate
Southbank 1326 Prudential Dr. Jacksonville Duval FL 32207 Middle
Normandy Blvd | 5665 Normandy Blvd. Jacksonville Duval FL 32205 | Moderate
Bloomingdale / 2170 Bloomingdale . .
Fish Hawk Ave. Valrico Hillsborough FL 33596 Upper
Land O’Lakes 22711 State Road 54 Land O’ Lakes Pasco FL 34369 Upper
Durbin Park 215 Harper Lane Saint Johns Saint Johns FL 32259 Upper
Sarasota - L
Lakewood 6588 University Sarasota Sarasota FL 34202 Upper
Parkway
Ranch
Mitchell Mitchell Hammock . .
Hammock Road Oviedo Seminole FL 32765 Upper
Villages East- | 52 ) 5 97 suite 623 Lady Lakes Sumter FL | 32159 | Middle
Lady Lakes
East Boston 36 Maverick Square East Boston Suffolk MA 02128 | Moderate
Canal & 250 Canal Street New York NewYork | NY | 10013 | Upper
Lafayette (Relo.) PP
City Hall (Relo.) 287 Broadway New York New York NY 10007 Upper
North_CharIeston 7250 Rivers Ave. North Charleston Charleston SC 29406 Low
— Rivers Ave
Arlington 3028 Wilson Blvd. Arlington Arlington VA 22201 Upper

(c) The Applicant does not expect the Proposed Transaction to result in any
transaction-related branch closures. Prior to the Proposed Transaction, First Horizon Bank
and TDBNA expect to continue to engage in ordinary course branch management, with such
ordinary course branch management conducted in accordance with federal law, applicable
regulatory guidance, and the parties’ respective branch closing policies.

INTERSTATE BANKING

21. If the transaction involves the acquisition of a bank located in a State other than the
home State of the applicant, please provide the following information, as applicable:
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a. ldentify any host state(s) involved with this transaction that require the target to
be in operation for a minimum number of years and discuss compliance with
this age requirement.

b.  Discuss compliance with nationwide and statewide deposit concentration limits
to the transaction.

c.  Discuss compliance with state-imposed deposit caps.
d. Discuss compliance with community reinvestment laws.

e.  Discuss any other restrictions that the host state(s) seek to apply (including state
antitrust restrictions).

For the response to this Item, please refer to Part IV.F. of the Preliminary Statement
(Interstate Banking and Deposit Cap Analysis).

VI. FINANCIAL STABILITY

If either the acquirer or the target’s total assets exceeds $10 billion as of the most recent
quarter for which data is available, address the following questions:

22. If either the acquirer or the target conducts any cross-border activities, please describe
the nature of these activities and the amounts of cross-border assets and liabilities as of
the most recent quarter for which data is available.

For the response to this Item, please refer to Part IV.G. of the Preliminary Statement
(Financial Stability Considerations) and the exhibits referenced therein.

23. For each financial service below, if the dollar volume related to the service provided
either by the acquirer or the target exceeds $1 billion, please report the annual volume
over the past 12 months (otherwise, do not report).

For the response to this Item, please refer to Confidential Exhibit 14.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of February 27, 2022 (this “Agreement”), by and among The Toronto-
Dominion Bank, a Canadian chartered bank (“Parent”), First Horizon Corporation, a Tennessee corporation (“Company”), and
TD Bank US Holding Company, a Delaware corporation and an indirect, wholly owned subsidiary of Parent (“Holdco™) and
Falcon Holdings Acquisition Co., a Delaware corporation and a direct subsidiary of Holdco (“Merger Sub” and together with
Parent and Holdco, “Parent Parties™).

RECITALS

A. The Boards of Directors of each of Parent, Holdco, Merger Sub and Company have determined that it is in the best interests of
their respective companies and, in the case of Holdco, Merger Sub and Company, their shareholders, to consummate the strategic
business combination transaction provided for in this Agreement, pursuant to which Merger Sub will, subject to the terms and
conditions set forth herein, merge with and into Company (the “Merger”), so that Company is the surviving corporation in the
Merger (hereinafter sometimes referred to in such capacity as the “Surviving Corporation”), and, following the Merger as set forth
herein, the Surviving Corporation may, at Parent’s election and subject to the terms and conditions set forth herein, merge with and
into Holdco (the “Second Step Merger”), so that Holdco is the surviving corporation in the Second Step Merger;

B. In furtherance thereof, the respective Boards of Directors of Parent, Holdco, Merger Sub and Company have approved the
Merger and adopted this Agreement and Company has resolved to submit this Agreement to its sharcholders for approval and to
recommend that its shareholders approve this Agreement;

C. At a date and time following the Closing as determined by Parent, First Horizon Bank, a Tennessee state-chartered bank and
wholly owned subsidiary of Company (“Company Bank”) will, subject to the terms and conditions set forth herein and in the Bank
Merger Agreement, merge with and into TD Bank, National Association, a national banking association and wholly owned
subsidiary of Holdco (“Parent Bank™ and such merger, the “Bank Merger” and together with the Merger and the Second Step
Merger, the “Mergers”), so that Parent Bank is the surviving bank in the Bank Merger (hereinafter sometimes referred to in such

capacity as the “Surviving Bank”);

D. As an inducement to and condition of Company’s willingness to enter into this agreement, concurrently with the entry of the
parties into this Agreement, Parent and Company have entered into a Securities Purchase Agreement (the “Series G Convertible
Preferred Stock Purchase Agreement” ), pursuant to which Parent is acquiring $493,569,450 aggregate liquidation preference
(such payment, the “Series G Convertible Preferred Stock Payment”) of Company’s Perpetual Convertible Preferred Stock,
Series G (the “Series G Convertible Preferred Stock™); and

E. In this Agreement, the parties desire to make certain representations, warranties and agreements in connection with the Merger
and also to prescribe certain conditions to the Merger.



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

ARTICLEI
THE MERGER

Section 1.1 The Merger. Subject to the terms and conditions of this Agreement, in accordance with the Delaware General
Corporation Law (the “DGCL”) and the Tennessee Business Corporation Act (the “TBCA”), at the Effective Time, Merger Sub
shall merge with and into Company. Company shall be the Surviving Corporation in the Merger, and shall continue its corporate
existence under the laws of the State of Tennessee. Upon consummation of the Merger, the separate corporate existence of
Merger Sub shall terminate.

Section 1.2 Closing. Subject to the terms and conditions of this Agreement, the closing of the Merger (the “Closing”) will take
place by electronic exchange of documents at 10:00 a.m., New York City time, on the third (3™) business day following the date
on which all of the conditions set forth in Article VII hereof have been satisfied or waived (other than those conditions that by their
nature can only be satisfied at the Closing, but subject to the satisfaction or waiver thereof) unless another date, time or place is
agreed to in writing by Parent and Company; provided that if the foregoing would otherwise require the Closing to occur five (5)
business days or less from the end of a month, then the Closing shall instead occur on the first (1%) business day of the immediately
following month. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date”.

Section 1.3 Effective Time. On or (if agreed by Company and Parent) prior to the Closing Date, Parent and Company,
respectively, shall cause to be filed a certificate of merger with the Secretary of State of the State of Delaware (the “Delaware
Secretary”) and articles of merger with the Secretary of State of the State of Tennessee (the “Tennessee Secretary”) with respect
to the Merger (collectively, the “Certificates of Merger”). The Merger shall become effective at such time specified in the
Certificates of Merger in accordance with the relevant provisions of the DGCL and TBCA, or at such other time as shall be
provided by applicable law (such time, the “Effective Time”).

Section 1.4 Effects of the Merger. At and after the Effective Time, the Merger shall have the effects set forth in the applicable
provisions of the DGCL, the TBCA and this Agreement.

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

(a)Each share of the common stock, par value $0.625 per share, of Company issued and outstanding immediately prior to the
Effective Time (the “Company Common Stock™) (except for shares of Company Common Stock owned by Company, Parent, TD
Group Holdings US LLC (“TDGUS”) or Holdco (in each case other than shares of Company Common Stock (i) held in trust
accounts, managed accounts, mutual funds and the like, or otherwise held in a




fiduciary or agency capacity or (ii) held, directly or indirectly, in respect of a debt previously contracted (collectively, the
“Exception Shares™))) shall be converted into the right to receive from Holdco (or, at the election of Parent, Merger Sub) an
amount in cash equal to the sum of $25.00, without interest (the “Base Per Share Merger Consideration”), and the Additional Per
Share Consideration, if any (together, the “Merger Consideration™). For purposes of this Agreement, “Additional Per Share
Consideration” shall be payable if (and only if) the Effective Time occurs after the date that is nine (9) months after the date hereof
and shall be an amount in cash equal to $0.0017808 per share of Company Common Stock (other than the Exception Shares) for
each day during the period commencing on, and including, the date that is nine (9) months after the date hereof, and ending on, and
including, the day immediately prior to the Closing Date.

(b)All of the shares of Company Common Stock converted into the right to receive the Merger Consideration pursuant to this
Article I shall no longer be outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time, and
each certificate (each, an “Old Certificate”, it being understood that any reference herein to “Old Certificate” shall be deemed to
include reference to book-entry account statements relating to the ownership of shares of Company Common Stock) previously
representing any such shares of Company Common Stock shall thereafter represent only the right to receive the Merger
Consideration which the shares of Company Common Stock represented by such Old Certificate have been converted into the
right to receive pursuant to this Section 1.5 and Section 2.2, without any interest thereon.

(c)Notwithstanding anything in this Agreement to the contrary, at the Effective Time, all shares of Company Common Stock that
are owned by (i) Company (in each case other than the Exception Shares) shall be cancelled and shall cease to exist and neither
the Merger Consideration nor any other consideration shall be delivered in exchange therefor and (ii) Parent, TDGUS or Holdco
(in each case other than the Exception Shares) shall be converted into such number and type of shares of the Surviving
Corporation as is agreed by Parent, TDGUS or Holdco, as applicable, and the Surviving Corporation, and, upon such conversion,
each such share of Company Common Stock shall no longer be outstanding and shall automatically be cancelled and shall cease to
exist.

Section 1.6 Surviving Corporation Common Stock. At the Effective Time, each share of the common stock of Merger Sub issued
and outstanding immediately prior to the Effective Time shall be converted into and become an issued and outstanding share of
common stock of the Surviving Corporation.

Section 1.7 Company Preferred Stock.

(a)At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Holdco, Merger Sub, Company or
the holder of any securities of such companies:

(i)each share of Company’s 6.625% Fixed-to-Floating Non-Cumulative Perpetual Preferred Stock, Series B (the “Series B
Preferred Stock”™) shall remain issued and outstanding;




(i)each share of Company’s 6.60% Fixed-to-Floating Non-Cumulative Perpetual Preferred Stock, Series C (the “Series C
Preferred Stock™) shall remain issued and outstanding;

(ii)each share of Company’s 6.100% Fixed-to-Floating Non-Cumulative Perpetual Preferred Stock, Series D (the “Series D
Preferred Stock™) shall remain issued and outstanding immediately;

(iv)each share of Company’s Non-Cumulative Perpetual Preferred Stock, Series E (the “Series E Preferred Stock™) shall remain
issued and outstanding; and

(v)each share of Company’s Non-Cumulative Perpetual Preferred Stock, Series F (the “Series F Preferred Stock™ and together
with the Series B Preferred Stock, the Series C Preferred Stock, the Series D Preferred Stock, the Series E Preferred Stock and
the Series G Convertible Preferred Stock, the “Company Preferred Stock™) shall remain issued and outstanding.

(b)At the Effective Time, by virtue of the Merger and without any action on the part of the holder of any of the following securities,
each share of Series G Convertible Preferred Stock issued and outstanding immediately prior to the Effective Time shall
automatically be converted into such number of common shares of the Surviving Corporation as have a value at the Effective Time
equal to $100,000 and, upon such conversion, the Series G Convertible Preferred Stock shall no longer be outstanding and shall
automatically be cancelled and shall cease to exist as of the Effective Time.

Section 1.8 Treatment of Company Equity Awards.

(a)Company Options. At the Effective Time, each outstanding option to purchase shares of Company Common Stock (a
“Company Option”) under the Stock Plans, whether vested or unvested, shall, automatically and without any required action on
the part of the holder thereof, be cancelled and shall only entitle the holder of such Company Option to receive (without interest),
as soon as reasonably practicable after the Effective Time (but in any event no later than three (3) Business Days after the Effective
Time), an amount in cash equal to (i) the number of shares of Company Common Stock subject to such Company Option
immediately prior to the Effective Time multiplied by (ii) the excess, if any, of (A) the Merger Consideration over (B) the exercise
price per share of Company Common Stock of such Company Option, less applicable Taxes required to be withheld with respect
to such payment. For the avoidance of doubt, any Company Option which has an exercise price per share of Company Common
Stock that is greater than or equal to the Merger Consideration shall be cancelled at the Effective Time for no consideration or

payment.
(b)Company Restricted Shares.

()At the Effective Time, each outstanding restricted stock award (a “Company Restricted Share”) under the Stock Plans that will
become vested at the Effective Time in accordance with its terms shall, automatically and without any required action on the part of
the holder thereof, be cancelled and shall only entitle the holder of such Company Restricted Share to receive (without interest), as
soon as practicable after



the Effective Time (but in any event no later than three (3) Business Days after the Effective Time), an amount in cash equal to (x)
the number of shares of Company Common Stock subject to such Company Restricted Share immediately prior to the Effective
Time multiplied by (y) the Merger Consideration, less applicable Taxes required to be withheld with respect to such payment.

(i) At the Effective Time, each outstanding Company Restricted Share under the Stock Plans that will not become vested at the
Effective Time in accordance with its terms shall be assumed by Parent and will be subject to the same terms and conditions
applicable to such Company Restricted Share immediately prior to the Effective Time (including any accelerated vesting upon a
qualifying termination of employment as set forth in the applicable Stock Plan or applicable award agreement), except that such
Company Restricted Share shall be in respect of a number of Parent Common Shares that is equal to (x) number of shares of
Company Common Stock subject to such Company Restricted Share immediately prior to the Effective Time multiplied by (y) the
Exchange Ratio.

(c)Company RSUs.

()At the Effective Time, each outstanding restricted stock unit (a “Company RSU”) under the Stock Plans that will become vested
at the Effective Time in accordance with its terms shall, automatically and without any required action on the part of the holder
thereof, be cancelled and shall only entitle the holder of such Company RSU to receive (without interest), as soon as practicable
after the Effective Time (but in any event no later than three (3) Business Days after the Effective Time), an amount in cash equal to
(x) the number of shares of Company Common Stock subject to such Company RSU immediately prior to the Effective Time
multiplied by (y) the Merger Consideration, less applicable Taxes required to be withheld with respect to such payment; provided,
that, with respect to any Company RSU that constitutes nonqualified deferred compensation subject to Section 409A of the Code
and that is not permitted to be paid at the Effective Time without triggering a Tax or penalty under Section 409A of the Code, such
payment shall be made at the earliest time permitted under the applicable Stock Plan and award agreement that will not trigger a
Tax or penalty under Section 409A of the Code.

(i) At the Effective Time, each outstanding Company RSU under the Stock Plans that will not become vested at the Effective Time
in accordance with its terms shall be assumed by Parent and will be subject to the same terms and conditions applicable to such
Company RSU immediately prior to the Effective Time (including any accelerated vesting upon qualifying terminations of
employment as set forth in the applicable Stock Plan or applicable award agreement) except that such Company RSU shall be in
respect of a number of Parent Common Shares that is equal to (x) the number of shares of Company Common Stock underlying
such Company RSU immediately prior to the Effective Time, multiplied by (y) the Exchange Ratio.

(d)Company DCUs. At the Effective Time, each outstanding deferred cash unit (a “Company DCU”) under the Company Benefit
Plans shall be assumed by Parent and will be subject to the same terms and conditions applicable to such Company DCU
immediately prior



to the Effective Time (including any accelerated vesting upon qualifying terminations of employment as set forth in the applicable
Company Benefit Plan or applicable award agreement).

(e)Company PSUs.

(At the Effective Time, each outstanding performance-based stock unit (each, a “Company PSU”) granted under the Stock Plans
for which the applicable performance period is not complete (each, an “Open Performance Company PSU”) shall, automatically
and without any required action on the part of the holder thereof, be assumed by Parent and will be subject to the same terms and
conditions applicable to such Open Performance Company PSU immediately prior to the Effective Time (including any accelerated
vesting upon qualifying terminations of employment as set forth in the applicable Stock Plan or applicable award agreement),
except that such Open Performance Company PSU shall no longer be subject to performance-based vesting conditions, and such
Open Performance Company PSU shall be in respect of a number of Parent Common Shares that is equal to (x) the number of
shares of Company Common Stock underlying such Open Performance Company PSU immediately prior to the Effective Time,
assuming achievement of applicable performance goals at target level, multiplied by (y) the Exchange Ratio.

(i) At the Effective Time, each outstanding Company PSU granted under the Stock Plans for which the applicable performance
period is complete but remains subject to service-based vesting conditions (each, a “Closed Performance Company PSU”) shall,
automatically and without any required action on the part of the holder thereof, be assumed by Parent and will be subject to the
same terms and conditions applicable to such Closed Performance Company PSU immediately prior to the Effective Time
(including any accelerated vesting upon qualifying terminations of employment as set forth in the applicable Stock Plan or
applicable award agreement), except that such Closed Performance Company PSU shall be in respect of a number of Parent
Common Shares that is equal to (x) the number of shares of Company Common Stock underlying such Closed Performance
Company PSU immediately prior to the Effective Time, based on achievement of applicable performance goals at the higher of
target performance and actual performance as reasonably determined by the compensation committee of the Company Board (the
“Company Compensation Committee™ ) in accordance with the terms of the applicable award agreement, multiplied by (y) the
Exchange Ratio.

(i) At the Effective Time, each outstanding Company PSU granted under the Stock Plans that is subject to a deferral arrangement
(a “Deferred Company PSU”) shall, automatically and without any required action on the part of the holder thereof, be assumed
by Parent and will be subject to the same terms and conditions applicable to such Deferred Company PSU immediately prior to
the Effective Time (including any accelerated vesting upon qualifying terminations of employment as set forth in the applicable
Stock Plan or applicable award agreement), except that such Deferred Company PSU shall be in respect of a number of Parent
Common Shares that is equal to (x) the number of shares of Company Common Stock underlying such Deferred Company PSU
immediately prior to the Effective Time, assuming achievement of applicable performance goals at target level, multiplied by (y) the
Exchange Ratio.



(f)Company LTI Units. At the Effective Time, each outstanding performance-based long term incentive unit (each, a “Company LTI
Unit”) granted under the Stock Plans shall, automatically and without any required action on the part of the holder thereof, be
assumed by Parent and will be subject to the same terms and conditions applicable to such Company LTI Unit immediately prior to
the Effective Time (including any accelerated vesting upon qualifying terminations of employment as set forth in the applicable
Stock Plan or applicable award agreement), except that such Company LTI Unit shall no longer be subject to performance-based
vesting conditions and shall only entitle the holder of such Company LTI Unit to receive an amount in cash equal to (i) the number
of Company LTI Units that would be earned based on target performance through the Effective Time multiplied by (ii) the
designated per unit value of such award; provided, that any Company LTI Unit for which the applicable performance period is
complete but remains subject to service-based vesting conditions shall instead convert based on achievement of applicable
performance goals at the higher of target performance and actual performance as reasonably determined by the Company
Compensation Committee in accordance with the terms of the applicable award agreement.

(g)Director RSUs. At the Effective Time, each Company RSU held by a current or former non-employee director of Company (a
“Director RSU”), whether vested or unvested, shall, automatically and without any required action on the part of the holder
thereof, be cancelled and shall only entitle the holder of such Director RSU to receive (without interest), as soon as reasonably
practicable after the Effective Time (but in any event no later than three (3) Business Days after the Effective Time), an amount in
cash equal to (i) the number of shares of Company Common Stock subject to such Director RSU immediately prior to the
Effective Time multiplied by (ii) the Merger Consideration; provided, that, with respect to any Director RSUs that constitute
nonqualified deferred compensation subject to Section 409A of the Code (the “Deferred Director RSUs”) and that are not
permitted to be paid at the Effective Time without triggering a Tax or penalty under Section 409A of the Code, such payment shall
be made at the earliest time permitted under the applicable Stock Plan and award agreement that will not trigger a Tax or penalty
under Section 409A of the Code.

(h)Company Phantom Awards.

(At the Effective Time, each outstanding cash-based award measured by reference to a share of Company Common Stock (a
“Company Phantom Award”) under the Stock Plans that will become vested at the Effective Time in accordance with its terms
shall, automatically and without any required action on the part of the holder thereof, be cancelled and shall only entitle the holder
of such Company Phantom Award to receive (without interest), as soon as practicable after the Effective Time (but in any event no
later than three (3) Business Days after the Effective Time), an amount in cash equal to (x) the number of shares of Company
Common Stock subject to such Company Phantom Award immediately prior to the Effective Time multiplied by (y) the Merger
Consideration, less applicable Taxes required to be withheld with respect to such payment; provided, that, with respect to any
Company Phantom Award that constitutes nonqualified deferred compensation subject to Section 409A of the Code and that is
not permitted to be paid at the Effective Time without triggering a Tax or penalty under Section 409A of the Code, such payment
shall be made at the earliest time permitted under the applicable Stock Plan and award agreement that will not trigger a Tax or
penalty under Section 409A of the Code.




(i) At the Effective Time, each outstanding Company Phantom Award under the Stock Plans that will not become vested at the
Effective Time in accordance with its terms shall be assumed by Parent and will be subject to the same terms and conditions
applicable to such Company Phantom Award immediately prior to the Effective Time (including any accelerated vesting upon
qualifying terminations of employment as set forth in the applicable Stock Plan or applicable award agreement) except that such
Company Phantom Award shall be in respect of a number of Parent Common Shares that is equal to (x) the number of shares of
Company Common Stock underlying such Company Phantom Award immediately prior to the Effective Time, multiplied by (y) the
Exchange Ratio.

(i) Any dividend equivalent rights associated with any Company Restricted Share, Company RSU, Company PSU, Director RSU
or Company Phantom Award (collectively, the “Company Dividend Equivalents™) (i) credited in the form of additional Company
Restricted Shares, Company RSUs, Company PSUs, Director RSUs or Company Phantom Awards, as applicable, shall be
treated in the same manner as the award to which such dividend equivalent rights relate in accordance with this Section 1.8 and (ii)
credited in the form of cash shall be paid at the same time or times the award to which such dividend equivalent rights relate is paid
or settled in accordance with this Section 1.8, in each case, consistent with the terms of the applicable Stock Plan immediately
prior to the Effective Time.

(j)At or prior to the Effective Time, the Company and the Company Board (and the Company Compensation Committee), as
applicable, shall adopt any resolutions and take any actions that are necessary to effectuate the treatment of Company Options,
Company Restricted Shares, Company RSUs, Company DCUs, Company PSUs, Company LTI Units, Director RSUs, Company
Phantom Awards and Company Dividend Equivalents (collectively, the “Company Equity Awards”) pursuant to Section 1.8(a)

through Section 1.8(i).

(k)Notwithstanding anything in Section 1.8(a) through Section 1.8(i) to the contrary, but subject to Section 7.1(a), to the extent the
terms of any Company Equity Award (i) granted on or after the date of this Agreement and not in violation of this Agreement or (ii)
mutually agreed by the Parties and a holder of any Company Equity Award expressly provide for treatment in connection with the
occurrence of the Effective Time that is different from the treatment prescribed by this Section 1.8, then in each case of clause (i)
and (ii), the terms of such Company Equity Award, as applicable or so agreed by the Parties and such holder, shall control (and the
applicable provisions of this Section 1.8 shall not apply).

(DAt Parent’s election, the Surviving Corporation will enter into an agreement with Parent and/or one or more of Parent’s affiliates
pursuant to which the Surviving Corporation will reimburse directly or indirectly Parent for expenses associated with the obligations
assumed by Parent pursuant to Section 1.8.

Section 1.9 Certificate of Incorporation and Bylaws of the Surviving Corporation. The certificate of incorporation and bylaws of
the Surviving Corporation shall by virtue of the Merger be amended to be identical to the certificate of incorporation and bylaws of
Merger Sub as in effect immediately prior to the Effective Time (in each case except that the name of the Surviving Corporation
shall be “First Horizon Corporation”), until duly amended in accordance with the respective terms thereof and applicable law.



Section 1.10 Second Step Merger.

(a)On a date following the Closing Date to be determined by Parent in its sole discretion, Holdco and the Surviving Corporation,
respectively, may (if Parent so elects) cause to be filed a certificate of merger with the Delaware Secretary and articles of merger
with the Tennessee Secretary with respect to the Second Step Merger (collectively, the “Second Step Certificates of Merger™).
The Second Step Merger shall become effective at such time specified in the Second Step Certificates of Merger in accordance
with the relevant provisions of the DGCL and TBCA, or at such other time as shall be provided by applicable law (such time, the

“Second Step Effective Time”).

(b)Subject to the terms and conditions of this Agreement, in accordance with the DGCL and the TBCA, at the Second Step
Effective Time, the Surviving Corporation shall merge with and into Holdco. Holdco shall be the surviving corporation in the
Second Step Merger, and shall continue its corporate existence under the laws of the State of Delaware. Upon consummation of
the Second Step Merger, the separate corporate existence of the Surviving Corporation shall terminate.

(c)At and after the Second Step Effective Time, the Second Step Merger shall have the effects set forth in the applicable
provisions of the DGCL, the TBCA and this Agreement.

(d)At the Second Step Effective Time, by virtue of the Second Step Merger and without any action on the part of Parent, Holdco,
Surviving Corporation or the holder of any securities of Parent, Holdco or Surviving Corporation, each share of common stock of
the Surviving Corporation that is issued and outstanding immediately prior to the Second Step Effective Time, shall automatically
be cancelled and retired for no consideration and shall cease to exist.

(e)The shares of Holdco stock issued and outstanding immediately prior to the Second Step Effective Time shall not be affected by
the Second Step Merger, and, accordingly, each share of Holdco stock issued and outstanding immediately prior to the Second
Step Effective Time shall, at and after the Second Step Effective Time, remain issued and outstanding.

(DAt the Second Step Effective Time, by virtue of the Second Step Merger and without any action on the part of Parent, Holdco,
Merger Sub, Company or the holder of any securities of such companies:

(i)each share of Company’s Series B Preferred Stock issued and outstanding immediately prior to the Second Step Effective Time
shall automatically be converted into a share of a newly created series of preferred shares of Holdco having powers, preferences
and special rights that are not materially less favorable than the Series B Preferred Stock (all shares of each such newly created
series, collectively, the “New Holdco Series B Preferred Shares™) and, upon such conversion, the Series B Preferred Stock shall
no longer be outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time;



(if)each share of Company’s Series C Preferred Stock issued and outstanding immediately prior to the Second Step Effective Time
shall automatically be converted into a share of a newly created series of preferred shares of Holdco having powers, preferences
and special rights that are not materially less favorable than the Series C Preferred Stock (all shares of each such newly created
series, collectively, the “New Holdco Series C Preferred Shares™) and, upon such conversion, the Series C Preferred Stock shall
no longer be outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time;

(if)each share of Company’s Series D Preferred Stock issued and outstanding prior to the Second Step Effective Time shall
automatically be converted into a share of a newly created series of preferred shares of Holdco having powers, preferences and
special rights that are identical to the powers, preferences and special rights of the Series D Preferred Stock (all shares of each
such newly created series, collectively, the “New Holdco Series D Preferred Shares™) and, upon such conversion, the Series D
Preferred Stock shall no longer be outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time;

(iv)each share of Company’s Series E Preferred Stock issued and outstanding immediately prior to the Second Step Effective Time
shall automatically be converted into a share of a newly created series of preferred shares of Holdco having terms that are not
materially less favorable than those of the Series E Preferred Stock (all shares of each such newly created series, collectively, the
“New Holdco Series E Preferred Shares™) and, upon such conversion, the Series E Preferred Stock shall no longer be outstanding
and shall automatically be cancelled and shall cease to exist as of the Effective Time; and

(v)each share of Company’s Series F Preferred Stock issued and outstanding immediately prior to the Second Step Effective Time
shall automatically be converted into a share of a newly created series of preferred shares of Holdco having terms that are not
materially less favorable than those of the Series F Preferred Stock (all shares of each such newly created series, collectively, the
“New Holdco Series F Preferred Shares”, and together with the New Holdco Series B Preferred Shares, the New Holdco Series
C Preferred Shares, the New Holdco Series D Preferred Shares and the New Holdco Series E Preferred Shares, the “New
Holdco Preferred Shares”) and, upon such conversion, the Series F Preferred Stock shall no longer be outstanding and shall
automatically be cancelled and shall cease to exist as of the Effective Time.

(2)The certificate of incorporation and bylaws of the Surviving Corporation shall be the certificate of incorporation and bylaws of
Holdco as in effect immediately prior to the Second Step Effective Time, until duly amended in accordance with the respective
terms thereof and applicable law.

Section 1.11Bank Merger. At such time as Parent determines after the Effective Time, Company Bank shall merge with and into
Parent Bank. Parent Bank shall be the Surviving Bank in the Bank Merger and, following the Bank Merger, the separate corporate
existence of Company Bank shall terminate. The parties to this Agreement agree that the Bank Merger shall become effective at
such date and time following the Effective Time as Parent shall specify as provided for in the Bank Merger Agreement in
accordance with applicable law. The

10



Bank Merger shall be implemented pursuant to an agreement and plan of merger (the “Bank Merger Agreement”) entered into by
Parent Bank and Company Bank on the date of this Agreement. Company, as the sole voting shareholder of Company Bank, and
Holdco, as sole shareholder of Parent Bank, shall each approve the Bank Merger Agreement. Company shall cause Company
Bank, and Holdco shall cause Parent Bank, to execute such certificates or articles of merger and such other documents and
certificates as are necessary to effectuate the Bank Merger. Notwithstanding anything to the contrary contained herein, no
covenant or other provision hereof shall be construed as enabling Parent to exercise control over Company or any of its affiliates
prior to the Effective Time.

ARTICLE I

DELIVERY OF MERGER CONSIDERATION

Section 2.1 Exchange Agent. At or prior to the Effective Time, Parent shall deposit, or shall cause to be deposited by Holdco or
Merger Sub, with a bank or trust company designated by Parent and reasonably acceptable to Company (the “Exchange Agent”),
for the benefit of the holders of Old Certificates, for exchange in accordance with this Article II, cash in an amount sufficient to
allow the Exchange Agent to make all payments required pursuant to this Article II (the “Exchange Fund”). The Exchange Agent
shall invest any cash included in the Exchange Fund as directed by Parent, provided that no such investment or losses thereon shall
affect the amount of Merger Consideration payable to the holders of Old Certificates. Any interest and other income resulting from
such investments shall be paid to Parent or Holdco, or as otherwise directed by Parent.

Section 2.2 Exchange Procedures.

(a)As promptly as practicable after the Effective Time, but in no event later than five (5) business days thereafter, Parent shall cause
the Exchange Agent to mail to each person who was, immediately prior to the Effective Time, a holder of record of one or more
Old Certificates representing shares of Company Common Stock, a form of letter of transmittal (which shall specify that delivery
shall be effected, and risk of loss and title to the Old Certificates shall pass, only upon proper delivery of the Old Certificates to the
Exchange Agent) and instructions for use in effecting the surrender of the Old Certificates in exchange for the consideration for
which such person may be entitled pursuant to Section 1.5 and this Article II. Upon proper surrender of an Old Certificate or Old
Certificates for exchange and cancellation to the Exchange Agent, together with such properly completed letter of transmittal, duly
executed, the holder of such Old Certificate or Old Certificates shall be entitled to receive in exchange therefor, a check
representing the amount of cash to which such holder is entitled pursuant to Section 1.5 and this Article II, and the Old Certificate
or Old Certificates so surrendered shall forthwith be cancelled. No interest will be paid or accrued with respect to any Merger
Consideration to be delivered upon surrender of Old Certificates. Until surrendered as contemplated by this Section 2.2, each Old
Certificate shall be deemed at any time after the Effective Time to represent only the right to receive, upon surrender, the Merger
Consideration.

(b)After the Effective Time, there shall be no transfers on the stock transfer books of Company of the shares of Company
Common Stock that were issued and outstanding immediately prior to the Effective Time.
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(c)Any portion of the Exchange Fund that remains unclaimed by the holders of Company Common Stock for one (1) year after the
Effective Time shall be paid to the Surviving Corporation. Any former holders of Company Common Stock who have not
theretofore exchanged their Old Certificates pursuant to this Article II shall thereafter look only to the Surviving Corporation for
payment of the Merger Consideration, without any interest thereon. Notwithstanding the foregoing, none of Parent, Company, the
Surviving Corporation, the Exchange Agent or any other person shall be liable to any former holder of shares of Company
Common Stock for any amount delivered in good faith to a public official pursuant to applicable abandoned property, escheat or
similar laws.

(d)Parent shall be entitled to deduct and withhold, or cause its Subsidiaries, including Holdco or Merger Sub, or the Exchange
Agent to deduct and withhold, from the Merger Consideration or any other amounts otherwise payable pursuant to this Agreement
to any holder of Company Common Stock or Company Equity Awards (or any amounts payable pursuant to Section 8.2) such
amounts as it is required to deduct and withhold with respect to the making of such payment under the Code or any provision of
state, local or foreign Tax law. If Parent determines that it or any of its Subsidiaries is required to deduct or withhold any amount
from any payment to be made pursuant to this Agreement (in each case other than in respect of deductions or withholding arising in
connection with payments treated as compensation for applicable tax purposes), Parent shall provide notice to Company of
Parent’s intent to deduct or withhold such amount and the basis for such deduction or withholding at least fifteen (15) days before
any such deduction or withholding is made to the extent reasonably practicable, or shall otherwise provide such notice as promptly
as reasonably practicable, and Parent shall reasonably cooperate with Company in order to eliminate or to reduce any such
deduction or withholding, including providing a reasonable opportunity for Company to provide forms or other evidence that
would mitigate, reduce or eliminate such deduction or withholding. To the extent that amounts are so deducted and withheld, such
deducted and 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.

(e)In the event any Old Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
person claiming such Old Certificate to be lost, stolen or destroyed and, if required by Parent, the posting by such person of a
bond in such amount as Parent may determine is reasonably necessary as indemnity against any claim that may be made against it
with respect to such Old Certificate, the Exchange Agent will issue in exchange for such lost, stolen or destroyed Old Certificate
the Merger Consideration.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF COMPANY

Except (i) as disclosed in the disclosure schedule delivered by Company to Parent concurrently herewith (the “Company
Disclosure Schedule” ) (it being understood that (a) no item is required to be set forth as an exception to a representation or
warranty if its absence would not result in the related representation or warranty being deemed materially untrue or incorrect, (b)
the mere inclusion of an item in the Company Disclosure Schedule as an exception to a representation or warranty shall not be
deemed an admission by Company that such item represents a material exception or fact, event or circumstance or that such item
would have a
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Material Adverse Effect and (c) any disclosures made with respect to a section of this Article III shall be deemed to qualify (1) any
other section of this Article III specifically referenced or cross-referenced and (2) other sections of this Article III 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) or (ii) as disclosed in any Company Reports filed with or furnished to the SEC by
Company since January 1, 2020 and prior to the date hereof (but disregarding risk factor disclosures contained under the heading
“Risk Factors,” or disclosures of risks set forth in any “forward-looking statements” disclaimer or any other statements that are
similarly non-specific or cautionary, predictive or forward-looking in nature), Company hereby represents and warrants to Parent
as follows:

Section 3.1 Corporate Organization.

(a)Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Tennessee, is a
bank holding company duly registered under the Bank Holding Company Act of 1956, as amended (the “BHC Act”) and has
elected to be treated as a financial holding company under the BHC Act. Company has the corporate power and authority to own,
lease or operate all of its properties and assets and to carry on its business as it is now being conducted in all material respects.
Company is duly licensed or qualified to do business and in good standing in each jurisdiction in which the nature of the business
conducted by it or the character or location of the properties and assets owned, leased or operated by it makes such licensing,
qualification or standing necessary, except where the failure to be so licensed or qualified or to be in good standing would not,
either individually or in the aggregate, have a Material Adverse Effect on Company. True and complete copies of the restated
charter of Company (the “Company Charter”’) and the amended and restated bylaws of Company (the “Company Bylaws”), in
each case, as in effect as of the date of this Agreement, have previously been made available by Company to Parent.

(b)Except as would not, either individually or in the aggregate, have a Material Adverse Effect on Company, each Subsidiary of
Company (a “Company Subsidiary™) (i) is duly organized and validly existing under the laws of its jurisdiction of organization, (ii) is
duly licensed or qualified to do business and, where such concept is recognized under applicable law, in good standing in all
jurisdictions (whether federal, state, local or foreign) where its ownership, leasing or operation of property or the conduct of its
business requires it to be so licensed or qualified or in good standing and (iii) has all requisite corporate power and authority to
own, lease or operate its properties and assets and to carry on its business as now conducted. There are no restrictions on the
ability of Company or any Subsidiary of Company to pay dividends or distributions except, in the case of Company or a
Subsidiary that is a regulated entity, for restrictions on dividends or distributions generally applicable to all similarly regulated
entities. Company Bank is a state member bank duly organized, validly existing and chartered under the laws of the State of
Tennessee, and is the only depository institution subsidiary (within the meaning of the BHC Act) of Company. The deposit
accounts of Company Bank are insured by the FDIC through the Deposit Insurance Fund (as defined in Section 3(y) of the
Federal Deposit Insurance Act of 1950) to the fullest extent permitted by law, all premiums and assessments required to be paid in
connection therewith have been paid when due, and no proceedings for the termination of such insurance are pending or
threatened. Section 3.1(b) of the Company Disclosure Schedule sets forth a true, correct and complete list of each Company
Subsidiary and any other person in which Company or any Company Subsidiary beneficially
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owns as principal one percent (1%) or more of such person’s voting securities, in each case of the date hereof, including the
jurisdiction of incorporation or organization of each Company Subsidiary. There is no person whose results of operations, cash
flows, changes in shareholders’ equity or financial position are consolidated in the financial statements of Company other than the
Company Subsidiaries.

Section 3.2 Capitalization.

(a)The authorized capital stock of Company consists of 700,000,000 shares of Company Common Stock and 5,000,000 shares
of preferred stock, no par value. As of February 24, 2022, with the exception of exercise, vesting, settlement and forfeiture, in
each case, since January 31, 2022, as to a de minimis number of shares of Company Common Stock underlying Company Equity
Awards, there were (i) 533,961,891 shares of Company Common Stock issued and outstanding, including 986,656 Company
Restricted Shares; (ii) 4,845,010 shares of Company Common Stock reserved for issuance upon the exercise of outstanding
Company Options; (iii) 7,464,276 shares of Company Common Stock reserved for issuance upon the settlement of outstanding
Company RSUs (inclusive of Director RSUs other than Deferred Director RSUs); (iv) 2,076,978 shares of Company Common
Stock (assuming performance goals are satisfied at the target level) or 3,733,889 shares of Company Common Stock (assuming
performance goals are satisfied at the maximum level) reserved for issuance upon the settlement of outstanding unvested Open
Performance Company PSU Awards; (v) 549,519 shares of Company Common Stock reserved for issuance upon the settlement
of vested Deferred Company PSUs for which applicable performance goals have been met and Deferred Director RSUs, in each
case, following the lapse of an applicable holding period; (vi) 8,000 shares of Series B Preferred Stock; (vii) 5,750 shares of
Series C Preferred Stock; (viii) 10,000 shares of Series D Preferred Stock; (ix) 1,500 shares of Series E Preferred Stock; and (x)
1,500 shares of Series F Preferred Stock. As of the execution and delivery of this Agreement, there are no shares of Series G
Convertible Preferred Stock issued and outstanding. As of the date of this Agreement, except as set forth in the immediately
preceding two sentences, for changes since February 24, 2022 resulting from the exercise, vesting or settlement of any Company
Equity Awards described in the immediately preceding two sentences and shares of Company Common Stock reserved for
issuance pursuant to future grants under the Stock Plans, there are no shares of capital stock or other voting securities or equity
interests of Company issued, reserved for issuance or outstanding. As of February 24, 2022, 3,081,350 Company DCUs were
outstanding, 467,698 Company Phantom Awards were outstanding and 3,095,039 Company LTI Units were outstanding
(assuming performance goals are satisfied at the target level) or 4,642,559 Company LTI Units were outstanding (assuming
performance goals are satisfied at the maximum level), in each case, with the exception of vesting, settlement and forfeiture, in each
case, since January 31, 2022, as to a de minimis number of shares of Company Common Stock underlying such Company Equity
Awards. All of the issued and outstanding shares of Company Common Stock and Company Preferred Stock have been duly
authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, with no personal liability attaching to
the ownership thereof. Company is current on all dividends payable on the outstanding shares of Company Preferred Stock, and
has complied in all material respects with terms and conditions thereof. There are no bonds, debentures, notes or other
indebtedness that have the right to vote on any matters on which shareholders of Company may vote. Other than Company Equity
Awards and Company Preferred Stock, issued prior to the date of this Agreement as described in this Section 3.2(a), as of the
date of this Agreement there are no outstanding subscriptions, options, warrants,
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stock appreciation rights, phantom units, scrip, rights to subscribe to, preemptive rights, anti-dilutive rights, rights of first refusal or
similar rights, puts, calls, commitments or agreements of any character relating to, or securities or rights convertible or
exchangeable into or exercisable for, shares of capital stock or other voting or equity securities of or ownership interest in
Company, or contracts, commitments, understandings or arrangements by which Company may become bound to issue additional
shares of its capital stock or other equity or voting securities of or ownership interests in Company or that otherwise obligate
Company to issue, transfer, sell, purchase, redeem or otherwise acquire, any of the foregoing (collectively, “Company Securities”).
Other than the Company Equity Awards, no equity-based awards (including any cash awards where the amount of payment is
determined in whole or in part based on the price of any capital stock of Company or any of its Subsidiaries) are outstanding.
There are no voting trusts, shareholder agreements, proxies or other agreements in effect to which Company or any of its
Subsidiaries is a party with respect to the voting or transfer of Company Common Stock, capital stock or other voting or equity
securities or ownership interests of Company or granting any shareholder or other person any registration rights.

(b)Except as would not, either individually or in the aggregate, have a Material Adverse Effect on Company, Company owns,
directly or indirectly, all of the issued and outstanding shares of capital stock or other equity ownership interests of each of the
Company Subsidiaries, free and clear of any Liens, and all of such shares or equity ownership interests are duly authorized and
validly issued and are fully paid, nonassessable (except, with respect to Subsidiaries that are depository institutions, as provided
under any provision of applicable state law comparable to 12 U.S.C. § 55) and free of preemptive rights, with no personal liability
attaching to the ownership thereof.

Section 3.3 Authority; No Violation.

(a)Company has full corporate power and authority to execute and deliver this Agreement and, subject to the shareholder and
other actions described below, to consummate the transactions contemplated hereby. The execution and delivery of this Agreement
and the consummation of the Merger have been duly and validly approved by the Board of Directors of Company. The Board of
Directors of Company has determined that the Merger, on the terms and conditions set forth in this Agreement, is advisable and in
the best interests of Company and its shareholders, has adopted and approved this Agreement and the transactions contemplated
hereby (including the Merger), and has directed that this Agreement be submitted to Company’s shareholders, for approval at a
meeting of such shareholders and has adopted a resolution to the foregoing effect. Except for the approval of this Agreement by
the affirmative vote of a majority of all the votes entitled to be cast on such matter by the holders of Company Common Stock (the
“Requisite Company Vote”), and subject to the adoption and approval of the Bank Merger Agreement by Company as Company
Bank’s sole voting shareholder, no other corporate proceedings on the part of Company are necessary to approve this Agreement
or to consummate the transactions contemplated hereby, including the Merger, the Second Step Merger and the Bank Merger,
(other than the submission to the shareholders of Company of an advisory (non-binding) vote on the compensation that may be
paid or become payable to Company’s named executive officers that is based on or otherwise related to the transactions
contemplated by this Agreement). This Agreement has been duly and validly executed and delivered by Company and (assuming
due authorization, execution and delivery by Parent) constitutes a valid and binding obligation of Company, enforceable against
Company in accordance with its terms (except in all
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cases as such enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization or similar laws of general
applicability affecting the rights of creditors generally and the availability of equitable remedies (the “Enforceability Exceptions™)).

(b)Neither the execution and delivery of this Agreement by Company, nor the consummation by Company of the transactions
contemplated hereby (including the Merger, the Second Step Merger and the Bank Merger), nor compliance by Company with
any of the terms or provisions hereof, will (i) violate any provision of the Company Charter or the Company Bylaws or (ii)
assuming that the consents and approvals referred to in Section 3.4 are duly obtained, (x) violate any law, statute, code, ordinance,
rule, regulation, judgment, order, writ, decree or injunction applicable to Company or any of its Subsidiaries or any of their
respective properties or assets or (y) violate, conflict with, result in a breach of any provision of or the loss of any benefit under,
constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default) under, result in the
termination of or a right of termination or cancellation under, accelerate the performance required by, or result in the creation of any
Lien upon any of the respective properties or assets of Company or any of its Subsidiaries under, any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, agreement or other instrument or obligation to
which Company or any of its Subsidiaries is a party, or by which they or any of their respective properties or assets may be bound,
except (in the case of clauses (x) and (y) above) for such violations, conflicts, breaches, defaults, terminations, cancellations,
accelerations or creations that, either individually or in the aggregate, would not have a Material Adverse Effect on Company.

Section 3.4 Consents and Approvals. Except for (a) the filing of the applications, filings or notices to or with the Governmental
Entities, Regulatory Agencies and SROs listed in Annex A and approval of or non-objection to such applications, filings and
notices, (b) the filing with the SEC of a proxy statement in definitive form relating to the meeting of Company’s shareholders to be
held in connection with this Agreement and the transactions contemplated hereby (including any amendments or supplements
thereto, the “Proxy Statement”), and (c) the filing of the Certificates of Merger with the Delaware Secretary and the Tennessee
Secretary pursuant to the DGCL and the TBCA, no consents or approvals of or filings or registrations with any Governmental
Entity are necessary in connection with (i) the execution and delivery by Company of this Agreement or (ii) the consummation by
Company of the Merger, the Second Step Merger and the other transactions contemplated hereby (including the Bank Merger).
As of the date hereof, Company has no knowledge of any reason related to the Company or its Subsidiaries why the necessary
regulatory approvals and consents will not be received to permit consummation of the Mergers on a timely basis (including any
reason why the relevant statutory factors related to such approvals and consents will not be satisfied).

Section 3.5 Reports. Company and each of its Subsidiaries have timely filed (or furnished) all reports, forms, correspondence,
registrations and statements, together with any amendments required to be made with respect thereto, that they were required to
file (or furnish, as applicable) since January 1, 2020 with any Regulatory Agencies including any report, form, correspondence,
registration or statement required to be filed (or furnished, as applicable) pursuant to the laws, rules or regulations of the United
States, any state, any foreign entity or any Regulatory Agency, and have paid all fees and assessments due and payable in
connection therewith, except where the failure to file (or furnish, as applicable) such report, form, correspondence, registration or
statement or to pay such fees and assessments, either individually
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or in the aggregate, would not have a Material Adverse Effect on Company. Subject to Section 9.14, (a) except for normal
examinations conducted by a Regulatory Agency in the ordinary course of business of Company and its Subsidiaries, no
Regulatory Agency has initiated or has pending any proceeding or, to the knowledge of Company, investigation into the business or
operations of Company or any of its Subsidiaries since January 1, 2020, except where such proceedings or investigations would
not have, either individually or in the aggregate, a Material Adverse Effect on Company, and (b) there (i) is no unresolved violation,
criticism, or exception by any Regulatory Agency with respect to any report or statement relating to any examinations or
inspections of Company or any of its Subsidiaries and (ii) have been no formal or informal inquiries by, or disagreements or
disputes with, any Regulatory Agency with respect to the business, operations, policies or procedures of Company or any of its
Subsidiaries since January 1, 2020 in each case, which would have, either individually or in the aggregate, a Material Adverse
Effect on Company.

Section 3.6 Financial Statements.

(a)The financial statements of Company and its Subsidiaries included (or incorporated by reference) in the Company Reports
(including the related notes, where applicable) (i) have been prepared from, and are in accordance with, the books and records of
Company and its Subsidiaries in all material respects, (ii) fairly present in all material respects the consolidated statements of
income, consolidated statements of comprehensive income, consolidated statements of cash flows, consolidated statements of
equity and consolidated statements of condition of Company and its Subsidiaries for the respective fiscal periods or as of the
respective dates therein set forth (subject in the case of unaudited statements to year-end audit adjustments normal in nature and
amount), (iii) complied, as of their respective dates of filing with the SEC, in all material respects with applicable accounting
requirements and with the published rules and regulations of the SEC with respect thereto and (iv) have been prepared in
accordance with GAAP consistently applied during the periods involved, except, in each case, as indicated in such statements or in
the notes thereto. Since January 1, 2020, no independent public accounting firm of Company has resigned (or informed Company
that it intends to resign) or been dismissed as independent public accountants of Company as a result of or in connection with any
disagreements with Company on a matter of accounting principles or practices, financial statement disclosure or auditing scope or
procedure.

(b)Except as would not have, either individually or in the aggregate, a Material Adverse Effect on Company, neither Company nor
any of its Subsidiaries has any liability of any nature whatsoever (whether absolute, accrued, contingent or otherwise and whether
due or to become due), except for those liabilities that are reflected or reserved against on the consolidated balance sheet of
Company included in its Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2021 (including any notes
thereto) and for liabilities incurred in the ordinary course of business consistent with past practice since September 30, 2021, or in
connection with this Agreement and the transactions contemplated hereby.

(c)The records, systems, controls, data and information of Company and its Subsidiaries are recorded, stored, maintained and
operated under means (including any electronic, mechanical or photographic process, whether computerized or not) that are under
the exclusive ownership of Company or its Subsidiaries or accountants (including all means of access thereto and therefrom),
except for any non-exclusive ownership that would not have a
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Material Adverse Effect on Company. Company (x) has implemented and maintains disclosure controls and procedures (as
defined in Rule 13a-15(e) of the Exchange Act) to ensure that material information relating to Company, including its Subsidiaries,
is made known to the chief executive officer and the chief financial officer of Company by others within those entities as
appropriate 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 of 2002 (the “Sarbanes-Oxley Act) and (y) has disclosed, based on its
most recent evaluation prior to the date hereof, to Company’s outside auditors and the audit committee of Company’s Board of
Directors (i) any 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 Company’s ability to
record, process, summarize and report financial information and (ii) to the knowledge of Company, any fraud, whether or not
material, that involves management or other employees who have a significant role in Company’s internal controls over financial
reporting. To the knowledge of Company, any such disclosures were made in writing by management to Company’s auditors and
audit committee. To the knowledge of Company, there is no reason to believe that Company’s outside auditors and its chief
executive officer and chief 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.

(d)Since January 1, 2020, (i) neither Company nor any of its Subsidiaries, nor, to the knowledge of Company, any director, officer,
auditor, accountant or representative of Company or any of its Subsidiaries, has received or otherwise had or obtained knowledge
of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices,
procedures, methodologies or methods (including with respect to loan loss reserves, write-downs, charge-offs and accruals) of
Company or any of its Subsidiaries or their respective internal accounting controls, including any material complaint, allegation,
assertion or claim that Company or any of its Subsidiaries has engaged in questionable accounting or auditing practices and (ii) no
employee of or attorney representing Company or any of its Subsidiaries, whether or not employed by Company or any of its
Subsidiaries, has reported evidence of a material violation of securities laws or banking laws, breach of fiduciary duty or similar
violation by Company or any of its Subsidiaries or any of their respective officers, directors, employees or agents to the Board of
Directors of Company or any committee thereof or the Board of Directors or similar governing body of any Company Subsidiary
or any committee thereof, or to the knowledge of Company, to any director or officer of Company or any Company Subsidiary.

Section 3.7 Broker’s Fees. With the exception of the engagement of Morgan Stanley & Co. LLC, neither Company nor any
Company Subsidiary nor any of their respective officers or directors has employed any broker, finder or financial advisor or
incurred any liability for any broker’s fees, commissions or finder’s fees in connection with the Merger or related transactions
contemplated by this Agreement. Prior to the date hereof, Company has disclosed to Parent the aggregate fees provided for in
connection with the engagement by Company of
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Morgan Stanley & Co. LLC related to the Merger and the other transactions contemplated hereunder.

Section 3.8 Absence of Certain Changes or Events.

(a)Since December 31, 2020, there has not been any effect, change, event, circumstance, condition, occurrence or development
that has had or would have, either individually or in the aggregate, a Material Adverse Effect on Company.

(b)Since December 31, 2020 through the date of this Agreement, Company and its Subsidiaries have carried on their respective
businesses in all material respects in the ordinary course.

Section 3.9 Legal and Regulatory Proceedings.

(a)Except as would not reasonably be expected to, either individually or in the aggregate, have a Material Adverse Effect on
Company, neither Company nor any of its Subsidiaries is a party to any, and there are no outstanding or pending or, to the
knowledge of Company, threatened, legal, administrative, arbitral or other proceedings, claims, actions or governmental or
regulatory investigations of any nature against Company or any of its Subsidiaries or any of their current or former directors or
executive officers or challenging the validity or propriety of the transactions contemplated by this Agreement.

(b)Except as would not reasonably be expected to, either individually or in the aggregate, have a Material Adverse Effect on
Company, there is no injunction, order, judgment, decree, or regulatory restriction imposed upon Company, any of its Subsidiaries
or the assets of Company or any of its Subsidiaries (or that, upon consummation of the Mergers, would apply to the Surviving
Corporation or any of its affiliates).

Section 3.10 Taxes and Tax Returns. Each of Company and its Subsidiaries has duly and timely filed (including all applicable
extensions) all income and other material Tax Returns in all jurisdictions in which Tax Returns are required to be filed by it, and all
such Tax Returns are true, correct and complete in all material respects. Neither Company nor any of its Subsidiaries is the
beneficiary of any extension of time within which to file any material Tax Return (other than extensions to file Tax Returns
automatically obtained in the ordinary course). All income and other material Taxes of Company and its Subsidiaries (whether or
not shown on any Tax Returns) that are due have been fully and timely paid. Each of Company and its Subsidiaries has withheld
and paid all material Taxes required to have been withheld and paid in connection with amounts paid or owing to any employee,
creditor, shareholder, independent contractor or other third party. Neither Company nor any of its Subsidiaries has granted any
extension or waiver of the limitation period applicable to any material Tax that remains in effect. In the last six (6) years, no written
claim has been made by a Governmental Entity in a jurisdiction in which Company or any of its Subsidiaries (as applicable) does
not file Tax Returns that Company or such Subsidiary (as applicable) is or may be subject to taxation by, or required to file Tax
Returns in, that jurisdiction. Neither Company nor any of its Subsidiaries has received written notice of assessment or proposed
assessment in connection with any material amount of Taxes, and there are no threatened in writing or pending disputes, claims,
audits, examinations or other proceedings regarding any material Tax of Company and its Subsidiaries
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or the assets of Company and its Subsidiaries. Neither Company nor any of its Subsidiaries is a party to or is bound by any Tax
sharing, allocation or indemnification agreement or arrangement (other than such an agreement or arrangement exclusively between
or among Company and its Subsidiaries or pursuant to agreements which both (1) were not primarily related to Taxes and (2)
were entered into in the ordinary course of business consistent with past practice). Since January 1, 2016, neither Company nor
any of its Subsidiaries (A) 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 Company or any of its Subsidiaries) or (B) has any liability for the Taxes of any person
(other than Company or any of its Subsidiaries) under Treasury Regulation Section 1.1502-6 (or any similar provision of state,
local or foreign law), as a transferee or successor, by contract or otherwise (other than pursuant to agreements which both (1)
were not primarily related to Taxes and (2) were entered into in the ordinary course of business consistent with past practice).
Neither Company nor any of its Subsidiaries has been, within the past two (2) years a “distributing corporation” or a “controlled
corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intending to qualify for tax-free
treatment under Section 355 of the Code. Neither Company nor any of its Subsidiaries has participated in a “listed transaction”
within the meaning of Treasury Regulation Section 1.6011-4(b)(1). No private letter rulings, closing agreements, technical advice
memoranda or similar agreements or rulings have been entered into with or issued by any Governmental Entity within the three (3)
year period immediately preceding the date of this Agreement with respect to Company or any of its Subsidiaries that would bind
Company or any of its Subsidiaries in any taxable period (or portion thereof) after the Closing Date. Neither Company nor any of
its Subsidiaries owns any “bank owned life insurance” policies or “company owned life insurance” policies for which any death
benefit payments would be subject to U.S. federal income taxation. Neither Company nor any of its Subsidiaries has elected to
defer any “applicable employment taxes” (as defined in Section 2302(d)(1) of the Coronavirus Aid, Relief, and Economic Security
(CARES) Act (the “CARES Act”)) pursuant to Section 2302 of the CARES Act. Nothing in this Section 3.10 or otherwise in this
Agreement shall be construed as a representation or warranty with respect to the amount, value or availability in any Tax period (or
portion thereof) beginning after the Closing Date of any net operating loss, capital loss, Tax credit, Tax basis or other Tax asset or
attribute of Company or any of its Subsidiaries. It is agreed and understood that no representation or warranty is made by
Company, any of its Subsidiaries or its Affiliates in respect of Tax matters in any section of this Agreement, other than this Section
3.10 and relevant parts of Section 3.11.

Section 3.11 Employee Benefits.

(a)Except as would not have, either individually or in the aggregate, a Material Adverse Effect on Company, each Company
Benefit Plan has been established, operated and administered in accordance with its terms and the requirements of all applicable
laws, including ERISA and the Code. Section 3.11(a) of the Company Disclosure Schedule sets forth a complete and accurate list
of each material Company Benefit Plan. For purposes of this Agreement, the term “Company Benefit Plans” means all employee
benefit plans (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™)),
whether or not subject to ERISA, and all equity or equity-based, bonus or incentive, deferred compensation, retiree medical or life
insurance, supplemental retirement, severance, termination, change in control, retention, employment, welfare, insurance, medical,
fringe or other benefit plans, programs, agreements, contracts, policies, arrangements or remuneration of any kind with
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respect to which Company or any Subsidiary or any trade or business, whether or not incorporated, which together with Company
would be deemed a “‘single employer” within the meaning of Section 4001 of ERISA (a “Company ERISA Affiliate), is a party or
has any current or future obligation or that are maintained, contributed to or sponsored by Company or any of its Subsidiaries or
any Company ERISA Affiliate for the benefit of any current or former employee, officer, director or independent contractor of
Company or any of its Subsidiaries or any Company ERISA Affiliate, excluding, in each case, any “multiemployer plan” within the
meaning of Section 4001(a)(3) of ERISA (a “Multiemployer Plan”).

(b)Company has made available to Parent true, correct and complete copies of each material Company Benefit Plan (or, in the
case of any unwritten material Company Benefit Plan, a description thereof) and the following related documents, to the extent
applicable: (i) all summary plan descriptions, amendments, modifications or material supplements, (ii) the most recent annual report
(Form 5500) filed with the Internal Revenue Service (the “IRS”), (iii) the most recently received IRS determination letter, (iv) the
most recently prepared actuarial report and (v) any related trust agreement or other funding instrument.

(c)The IRS has issued a favorable determination letter or opinion with respect to each Company Benefit Plan that is intended to be
qualified under Section 401(a) of the Code (the “Company Qualified Plans™) and the related trust, which letter or opinion has not
been revoked (nor has revocation been threatened), and, to the knowledge of Company, there are no existing circumstances and
no events have occurred that would reasonably be expected to adversely affect the qualified status of any Company Qualified Plan
or the related trust.

(d)Except as would not result in any material liability to Company and its Subsidiaries, taken as a whole, with respect to each
Company Benefit Plan that is subject to Section 302 or Title IV of ERISA or Section 412, 430 or 4971 of the Code: (i) the
minimum funding standard under Section 302 of ERISA and Sections 412 and 430 of the Code has been satisfied and no waiver
of any minimum funding standard or any extension of any amortization period has been requested or granted, (ii) no such plan is in
“at-risk” status for purposes of Section 430 of the Code, (iii) the present value of accrued benefits under such Company Benefit
Plan, based upon the actuarial assumptions used for funding purposes in the most recent actuarial report prepared by such
Company Benefit Plan’s actuary with respect to such Company Benefit Plan, did not, as of its latest valuation date, exceed the then
current fair market value of the assets of such Company Benefit Plan allocable to such accrued benefits, (iv) no reportable event
within the meaning of Section 4043(c) of ERISA for which the 30-day notice requirement has not been waived has occurred, (v)
all premiums to the Pension Benefit Guaranty Corporation (the “PBGC”) have been timely paid in full, (vi) no liability (other than
for premiums to the PBGC) under Title IV of ERISA has been or is expected to be incurred by Company or any of its Subsidiaries
and (vii) the PBGC has not instituted proceedings to terminate any such Company Benefit Plan.

(e)None of Company and its Subsidiaries nor any Company ERISA Affiliate has, at any time during the last six (6) years,
contributed to or been obligated to contribute to a Multiemployer Plan or a plan that has two (2) or more contributing sponsors at
least two (2) of whom are not under common control, within the meaning of Section 4063 of ERISA (a “Multiple Employer Plan”),
and none of Company and its Subsidiaries nor any Company ERISA Affiliate has incurred any liability that has not been satisfied in
full to a Multiemployer Plan or
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Multiple Employer Plan as a result of a complete or partial withdrawal (as those terms are defined in Part I of Subtitle E of Title IV
of ERISA) from a Multiemployer Plan or Multiple Employer Plan.

(HExcept as would not result in any material liability to Company and its Subsidiaries, taken as a whole, no Company Benefit Plan
provides for any post-employment or post-retirement health or medical or life insurance benefits for retired, former or current
employees or beneficiaries or dependents thereof, except as required by Section 4980B of the Code.

(g)Except as would not have, either individually or in the aggregate, a Material Adverse Effect on Company, all contributions
required to be made to any Company 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 Company Benefit Plan, for any prior period, have
been timely made or paid in full or, to the extent not required to be previously made or paid, have been fully reflected on the books
and records of Company.

(h)There are no pending or threatened claims (other than claims for benefits in the ordinary course), lawsuits or arbitrations which
have been asserted or instituted, and, to Company’s knowledge, no set of circumstances exists which may reasonably give rise to a
claim or lawsuit, against the Company Benefit Plans, any fiduciaries thereof with respect to their duties to the Company Benefit
Plans or the assets of any of the trusts under any of the Company Benefit Plans that would reasonably be expected to result in any
liability of Company or any of its Subsidiaries in an amount that would be material to Company and its Subsidiaries, taken as a
whole.

(1)Except as would not have, either individually or in the aggregate, a Material Adverse Effect on Company, none of Company and
its Subsidiaries nor any Company ERISA Affiliate nor, to Company’s knowledge, any fiduciary, has engaged in any “prohibited
transaction” (as defined in Section 4975 of the Code or Section 406 of ERISA) which would reasonably be expected to subject
any of the Company Benefit Plans or their related trusts, Company, any of its Subsidiaries or any Company ERISA Affiliate to any
material Tax or penalty imposed under Section 4975 of the Code or Section 502 of ERISA.

(j)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 acceleration of vesting, exercisability, funding or delivery of, or
increase in the amount or value of, any payment, right or other benefit to any current or former employee, officer, director or other
service provider of Company or any of its Subsidiaries, or result in any limitation on the right of Company or any of its Subsidiaries
to amend, merge, terminate or receive a reversion of assets from any Company Benefit Plan or related trust on or after the
Effective Time. Without limiting the generality of the foregoing, no amount paid or payable (whether in cash, in property, or in the
form of benefits) by Company or any of its Subsidiaries in connection with the transactions contemplated hereby (either solely as a
result thereof or as a result of such transactions in conjunction with any other event) will be an “excess parachute payment” within
the meaning of Section 280G of the Code.
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(k)No Company Benefit Plan provides for the gross-up or reimbursement of Taxes under Section 409A or 4999 of the Code, or
otherwise.

()No Company Benefit Plan is maintained for the benefit of any current or former employee, officer, director or other service
provider of Company or any of its Subsidiaries who, while employed or engaged by Company or any of its Subsidiaries, primarily
resides or provides services (or resided or provided services) outside of the United States.

(m)There are no pending or, to the knowledge of Company, threatened unfair labor practice claims or charges against Company or
any of its Subsidiaries. Since January 1, 2020, there have been no strikes, lockouts, concerted slowdowns or work stoppages or
other labor disputes involving Company or any of its Subsidiaries. Neither Company or any of its Subsidiaries is party to, bound
by, or negotiating any collective bargaining or similar agreement with any union, works council or other labor organization. Since
January 1, 2020, there have been no pending or, to the knowledge of Company, threatened organizing efforts by any union or
other group seeking to represent any current or former employees of Company or any of its Subsidiaries.

(n)Since January 1, 2020, neither Company nor any of its Subsidiaries has conducted any “plant closing” or “mass layoff” (each as
defined by the Worker Adjustment and Retraining Notification Act of 1988) or any similar group layoff of employees requiring
notice to a Governmental Entity pursuant to applicable state, local or foreign law, or implemented any material early retirement, exit
incentive, or other group separation program, nor as to each of the foregoing has Company nor any of its Subsidiaries planned or
announced any such action or program for the future.

(o)Since January 1, 2020, (i) to the knowledge of Company, no executive officer or director of Company or any of its Subsidiaries
has been the subject of a pending allegation of sexual harassment or sexual assault and (ii) neither Company nor any of its
Subsidiaries has entered into any settlement agreements related to allegations of sexual harassment or other sexual misconduct by
any executive officer or director of Company.

Section 3.12 SEC Reports. An accurate and complete copy of each final registration statement, prospectus, report, schedule and
definitive proxy statement filed with or furnished to the SEC, as the case may be, since January 1, 2020 by Company pursuant to
the Securities Act or the Exchange Act (the “Company Reports”) is publicly available, and no such Company Report or
communication, as of the date thereof (and, in the case of registration statements and proxy statements, on the dates of
effectiveness 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 Company
Reports filed or furnished under the Securities Act and the Exchange Act complied 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 Company has 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
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this Agreement, there are no outstanding comments from, or unresolved issues raised by, the SEC with respect to any of the
Company Reports.

Section 3.13 Compliance with Applicable Law.

(a)Company and each of its Subsidiaries hold, and have at all times since January 1, 2020, held, all licenses, registrations,
franchises, certificates, variances, permits, charters and authorizations necessary for the lawful conduct of their respective
businesses and ownership of their respective properties, rights and assets under and pursuant to each (and have paid all fees and
assessments due and payable in connection therewith), except where neither the cost of failure to hold nor the cost of obtaining and
holding such license, registration, franchise, certificate, variance, permit, charter or authorization (nor the failure to pay any fees or
assessments) would, either individually or in the aggregate, have a Material Adverse Effect on Company, and, to the knowledge of
Company, no suspension or cancellation of any such necessary license, registration, franchise, certificate, variance, permit, charter
or authorization is threatened.

(b)Except as would not, either individually or in the aggregate, have a Material Adverse Effect on Company, Company and each of
its Subsidiaries have complied with and are not in default or violation under any applicable law, statute, order, rule, regulation,
policy and/or guideline of any Governmental Entity relating to Company or any of its Subsidiaries, including (i) all applicable laws
and regulations (and publicly posted policies) relating to the privacy and security of data or information that constitutes personal
data, personally identifiable information, or personal information under applicable law or regulation (such information, ‘“Personal
Data”) and (ii) the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and Regulation B, the Fair
Housing Act, the Community Reinvestment Act, the Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the
Home Mortgage Disclosure Act, the Fair Debt Collection Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall
Street Reform and Consumer Protection Act, any regulations promulgated by the Consumer Financial Protection Bureau, the
Interagency Policy Statement on Retail Sales of Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the
Real Estate Settlement Procedures Act and Regulation X, Title V of the Gramm-Leach-Bliley Act, any and all sanctions or
regulations enforced by the Office of Foreign Assets Control of the United States Department of Treasury and any other law,
policy or guideline relating to bank secrecy, discriminatory lending, financing or leasing practices, consumer protection, money
laundering prevention, foreign assets control, U.S. sanctions laws and regulations, Sections 23A and 23B of the Federal Reserve
Act, the Sarbanes-Oxley Act, the Flood Disaster Protection Act of 1973 (as amended) and the National Flood Insurance Act of
1968 and the implementing regulations thereunder, the CARES Act, Pandemic Measures, and all agency requirements relating to
the origination, sale and servicing of mortgage and consumer loans. Company and its Subsidiaries have established and maintain a
system of internal controls designed to ensure compliance by Company and its Subsidiaries with applicable financial recordkeeping
and reporting requirements of applicable money laundering prevention laws in jurisdictions where Company and its Subsidiaries
conduct business.

(c)Company Bank has, and at all times during the past three (3) years has had, a Community Reinvestment Act rating no lower
than “Satisfactory”.
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(d)Company maintains a written information privacy and security program and takes commercially reasonable measures to protect
the privacy, confidentiality, integrity, availability and security of all hardware, software, databases, systems, networks, websites,
applications and other information technology assets and equipment (collectively, “IT Assets”) and Personal Data used in its
business against any (i) loss or misuse of Personal Data, (ii) unauthorized access or unlawful operations performed upon such IT
Assets or Personal Data or (iii) other act or omission that compromises the security or confidentiality of the IT Assets or Personal
Data (clauses (i) through (iii), a “Security Breach™). To the knowledge of Company, since January 1, 2020, Company has not
experienced any Security Breach that would, individually or in the aggregate, have a Material Adverse Effect on Company. To the
knowledge of Company, there are no data security or other technological vulnerabilities, viruses, malware or other corruptants with
respect to the IT Assets owned by and used in Company’s business that, individually or in the aggregate, would have a Material
Adverse Effect on Company.

(e)Without limitation, none of Company, or any of its Subsidiaries, or to the knowledge of Company, any director, officer,
employee, agent or other person acting on behalf of Company or any of its Subsidiaries has, directly or indirectly, (i) used any
funds of Company or any of its Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other 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 Company or any of its Subsidiaries, (iii) violated any provision that would
result in the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar law, (iv) established or maintained
any unlawful fund of monies or other assets of Company or any of its Subsidiaries, (v) made any fraudulent entry on the books or
records of Company or any of its Subsidiaries or (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 Company or any of its
Subsidiaries, to pay for favorable treatment for business secured or to pay for special concessions already obtained for Company
or any of its Subsidiaries, or is currently subject to any United States sanctions administered by the Office of Foreign Assets
Control of the United States Treasury Department, except, in each case, as would not, either individually or in the aggregate, have
a Material Adverse Effect on Company.

(HAs of the date hereof, each of Company and Company Bank is “well-capitalized” (as such term is defined in the relevant
regulation of the institution’s primary federal regulator) and, as of the date hereof, to the knowledge of Company, neither Company
nor any of its Subsidiaries is aware of any fact, event or circumstance that would result in Company and Company Bank not being
“well-capitalized” within one year from the date of this Agreement.

(g)Except as would not, either individually or in the aggregate, have a Material Adverse Effect on Company, (i) Company and each
of its Subsidiaries have properly administered all accounts for which it acts as a fiduciary, including accounts for which it serves as
a trustee, agent, custodian, personal representative, guardian, conservator or investment advisor, in accordance with the terms of
the governing documents and applicable state, federal and foreign law; and (ii) none of Company, any of its Subsidiaries, or any of
its or its Subsidiaries’ directors, officers or employees, has committed any breach of trust or fiduciary duty with respect to any such
fiduciary account, and the accountings for each such fiduciary
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account are true, correct and complete and accurately reflect the assets and results of such fiduciary account.
Section 3.14 Certain Contracts.

(a)Except as set forth in Section 3.14(a) of the Company Disclosure Schedule or as filed with any Company Reports, as of the
date hereof, neither Company nor any of its Subsidiaries is a party to or bound by any contract, arrangement, commitment or
understanding (whether written or oral), but excluding any Company Benefit Plan:

(ywhich is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);

(i)which contains a non-compete or client or customer non-solicitation requirement, in each case, that materially restricts the
conduct of any line of business by Company or any of its Subsidiaries or upon consummation of the Mergers will materially restrict
the ability of the Surviving Corporation or any of its affiliates to engage in any line of business or in any geographic region;

(ii)which is a collective bargaining agreement or similar agreement with any union, works council or other labor organization;

(iv)any of the benefits of or obligations under which will arise or be increased or accelerated by the occurrence of the execution
and delivery of this Agreement, receipt of the Requisite Company Vote or the announcement or consummation of any of the
transactions contemplated by this Agreement, or under which a right of cancellation or termination will arise as a result thereof, 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,
where such increase or acceleration of benefits or obligations, right of cancellation or termination, or change in calculation of value
of benefits would, either individually or in the aggregate, have a Material Adverse Effect on Company;

(V)(A) that relates to the incurrence of indebtedness by Company or any of its Subsidiaries, including any sale and leaseback
transactions, capitalized leases and other similar financing arrangements (other than deposit liabilities, trade payables, federal funds
purchased, advances and loans from the Federal Home Loan Bank and securities sold under agreements to repurchase, in each
case, incurred in the ordinary course of business consistent with past practice), (B) that provides for the guarantee, support,
assumption, endorsement or material indemnification by Company or any of its Subsidiaries of, or any similar commitment by
Company or any of its Subsidiaries with respect to, the obligations, liabilities or indebtedness of any other person, in the case of
each of clauses (A) and (B), in the principal amount of $50,000,000.00 or more, but, in each case, excluding any indebtedness
disclosed in any Company Report(s) filed since January 1, 2021 or entered into in the ordinary course of business or (C) that
relates to the incurrence of indebtedness (or guarantees thereof) and have terms that require Company to maintain a listing on a
stock exchange or reporting obligations under the Exchange Act (or provide substantially similar disclosure to holders of such
debt);
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(vi)that grants any material right of first refusal, right of first offer or similar right with respect to any material assets, rights or
properties of Company or its Subsidiaries, taken as a whole;

(vii)which creates future payment obligations in excess of $5,000,000.00 per annum (other than any such contracts which are
terminable by Company or any of its Subsidiaries on ninety (90) days or less notice without any required payment (other than the
payment of any outstanding obligation at the time of termination) or other conditions, other than the condition of notice), other than
with respect to indebtedness disclosed in any Company Report(s) filed since January 1, 2021 or leases or other agreements
entered into in the ordinary course of business;

(vii)that is a settlement, consent or similar agreement and contains any material continuing obligations of Company or any of its
Subsidiaries;

(ix)that relates to the acquisition or disposition of any person, business or asset and under which Company or its Subsidiaries have
or may have a material obligation or liability;

(x)for the purchase of materials, supplies, goods, services, equipment or other assets by Company or its Subsidiaries that provides
for annual payments of $5,000,000.00 or more;

(xi)that relates to any material joint venture, partnership, limited liability company agreement or other similar agreement or
arrangement; or

(xii)that relates to material Intellectual Property or material IT Assets, other than (A) non-exclusive in-licenses to commercially
available software or (B) non-exclusive out-licenses to customers in the ordinary course of business.

Each contract, arrangement, commitment or understanding of the type described in this Section 3.14(a), whether or not set forth in
the Company Disclosure Schedule, is referred to herein as a “Material Contract.” Company has made available to Parent true,
correct and complete copies of each Material Contract in effect as of the date hereof.

(b)(1) Each Material Contract is valid and binding on Company or one of its Subsidiaries, as applicable, and in full force and effect,
except as, either individually or in the aggregate, would not have a Material Adverse Effect on Company, (ii) Company and each of
its Subsidiaries have in all material respects complied with and performed all obligations required to be complied with or performed
by any of them to date under each Material Contract, except where such noncompliance or nonperformance, either individually or
in the aggregate, would not have a Material Adverse Effect on Company, (iii) to the knowledge of Company, each third-party
counterparty to each Material Contract has in all material respects complied with and performed all obligations required to be
complied with and performed by it to date under such Material Contract, except where such noncompliance or nonperformance,
either individually or in the aggregate, would not have a Material Adverse Effect on Company, (iv) neither Company nor any of its
Subsidiaries has knowledge of, or has received notice of, any violation of any Material Contract by any of the other parties thereto
which would have, either individually or in
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the aggregate, a Material Adverse Effect on Company and (v) no event or condition exists which constitutes or, after notice or
lapse of time or both, will constitute, a material breach or default on the part of Company or any of its Subsidiaries or, to the
knowledge of Company, any other party thereto, of or under any such Material Contract, except where such breach or default,
either individually or in the aggregate, would not have a Material Adverse Effect on Company.

Section 3.15 Actions by Regulatory Agencies. Subject to Section 9.14, neither Company nor any of its Subsidiaries is subject to
any cease-and-desist or other order or enforcement action issued by, or is a party to any written agreement, consent agreement or
memorandum of understanding with, or is a party to any commitment letter or similar undertaking to, or is subject to any order or
directive by, or has been ordered to pay any civil money penalty by, or has been since January 1, 2020, a recipient of any
supervisory letter from, or since January 1, 2020, has adopted any policies, procedures or board resolutions at the request or
suggestion of, any Regulatory Agency or other Governmental Entity that currently restricts in any material respect or would
reasonably be expected to restrict in any material respect the conduct of its business or that in any material manner relates to its
capital adequacy, its ability to pay dividends, its credit or risk management policies, its management, its business or its ability to
consummate the transactions contemplated hereby in a timely manner (each, whether or not set forth in the Company Disclosure
Schedule, a “Company Regulatory Agreement”), nor has Company or any of its Subsidiaries been advised in writing, or to
Company’s knowledge, orally, since January 1, 2020, by any Regulatory Agency or other Governmental Entity that it is
considering issuing, initiating, ordering or requesting any such Company Regulatory Agreement.

Section 3.16 Environmental Matters. Except as would not have, either individually or in the aggregate, a Material Adverse Effect
on Company, Company and its Subsidiaries are in compliance, and have complied since January 1, 2020, with any Environmental
Laws. There are no legal, administrative, arbitral or other proceedings, claims or actions or, to the knowledge of Company, any
private environmental investigations or remediation activities or governmental investigations of any nature seeking to impose, or that
could reasonably be expected to result in the imposition, on Company or any of its Subsidiaries of any liability or obligation arising
under any Environmental Law pending or threatened against Company, which liability or obligation would have, either individually
or in the aggregate, a Material Adverse Effect on Company. To the knowledge of Company, there is no reasonable basis for any
such proceeding, claim, action or governmental investigation that would impose any liability or obligation that would have, either
individually or in the aggregate, a Material Adverse Effect on Company. Company is not subject to any agreement, order,
judgment, decree, letter agreement or memorandum of agreement by or with any court, Governmental Entity, Regulatory Agency
or other third party imposing any liability or obligation with respect to the foregoing that would have, either individually or in the
aggregate, a Material Adverse Effect on Company.

Section 3.17 Investment Securities and Commodities. Each of Company and its Subsidiaries has good title in all material respects
to all securities and commodities owned by it (except those sold under repurchase agreements) which are material to Company’s
business on a consolidated basis, free and clear of any Lien, except to the extent such securities or commodities are pledged in the
ordinary course of business to secure obligations of Company or its

28



Subsidiaries. Such securities and commodities are valued on the books of Company in accordance with GAAP in all material
respects.

Section 3.18 Real Property. Except as would not reasonably be expected, either individually or in the aggregate, to have a
Material Adverse Effect on Company, Company or a Company Subsidiary (a) has good and marketable title to all the real
property reflected in the latest audited balance sheet included in the Company Reports as being owned by Company or a
Company Subsidiary or acquired after the date thereof (except properties sold or otherwise disposed of since the date thereof in
the ordinary course of business) (the “Company Owned Properties™), free and clear of all Liens, except Permitted Encumbrances
and (b) is the lessee of all leasehold estates reflected in the latest audited financial statements included in such Company Reports or
acquired after the date thereof (except for leases that have expired by their terms since the date thereof) (such leasehold estates,
collectively with the Company Owned Properties, the “Company Real Property™), free and clear of all Liens, except for Permitted
Encumbrances, and is in possession of the properties purported to be leased thereunder, and each such lease is valid without
default thereunder by the lessee or, to the knowledge of Company, the lessor. There are no pending or, to the knowledge of
Company, threatened condemnation proceedings against the Company Real Property.

Section 3.19 Intellectual Property. Company and each of its Subsidiaries owns (in each case, free and clear of any material Liens
(other than Permitted Encumbrances)), all Intellectual Property owned or purported to be owned by Company and its Subsidiaries
which is material to the conduct of its business as currently conducted. Except as would not have, either individually or in the
aggregate, a Material Adverse Effect on Company: (i) the operation of Company’s and its Subsidiaries’ businesses does not
infringe, misappropriate or otherwise violate the rights other than patents, and to the knowledge of the Company, any patents, of
any third person; (ii) since January 1, 2020, Company has not received any written communication alleging from any Person that
Company or any of its Subsidiaries has infringed, misappropriated or otherwise violated the Intellectual Property rights of such
person; (iii) to the knowledge of Company, no person is challenging, infringing on or otherwise violating any right of Company or
any of its Subsidiaries with respect to any Intellectual Property owned by Company or its Subsidiaries; (iv) since January 1, 2020,
neither Company nor any of its Subsidiaries has received any written notice of any pending claim contesting or challenging the
ownership or validity of any Intellectual Property owned by Company or any Company Subsidiary; (v) the Intellectual Property
registrations and applications that are, in each case, owned by Company and its Subsidiaries, are subsisting and unexpired, and, to
the knowledge of Company, valid and enforceable; and (vi) Company and its Subsidiaries have taken commercially reasonable
actions to avoid the abandonment, cancellation or unenforceability of all Intellectual Property owned by Company and its
Subsidiaries.

Section 3.20 Related Party Transactions. As of the date hereof, except as set forth in any Company Reports, there are no
transactions or series of related transactions, agreements, arrangements or understandings, nor are there any currently proposed
transactions or series of related transactions, between Company or any of its Subsidiaries, on the one hand, and any current or
former director or “executive officer” (as defined in Rule 3b-7 under the Exchange Act) of Company or any of its Subsidiaries or
any person who beneficially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) five percent (5%) or more of the
outstanding Company Common Stock (or any of such person’s immediate family members or affiliates)
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(other than Subsidiaries of Company) on the other hand, of the type required to be reported in any Company Report pursuant to
Item 404 of Regulation S-K promulgated under the Exchange Act.

Section 3.21 State Takeover Laws. The Board of Directors of Company has approved this Agreement and the transactions
contemplated hereby and has taken all such other necessary actions as required to render inapplicable to such agreements and
transactions the provisions of any potentially applicable takeover laws of any state, including any “moratorium,” “control share,”
“fair price,” “takeover” or “interested shareholder” law or any similar provisions of the organizational documents of Parent, Holdco
or Merger Sub (collectively, with any similar provisions of the Company Charter or Company Bylaws, “Takeover Statutes”). In
accordance with Section 48-23-102 of the TBCA, no appraisal or dissenters’ rights will be available to the holders of Company
Common Stock or Company Preferred Stock in connection with the Merger.

Section 3.22 Opinion. Prior to the execution of this Agreement, Company has received an opinion (which if initially rendered
orally, has been or will be confirmed by written opinion of the same date) from Morgan Stanley & Co. LLC, to the effect that as of
the date thereof and subject to the various assumptions made, procedures followed, matters considered, and the qualifications and
limitations on the scope of review undertaken by Morgan Stanley & Co. LLC as set forth in its written opinion, the Base Per Share
Merger Consideration is fair from a financial point of view to Company. Such opinion has not been amended or rescinded as of the
date of this Agreement.

Section 3.23 Company Information. The information relating to Company and its Subsidiaries included in (a) the Proxy Statement
on the date it (or any amendment or supplement thereto) is first mailed to holders of Company Common Stock or at the time of the
Company Meeting, and (b) the documents and financial statements of Company incorporated by reference in the Proxy Statement
or any amendment or supplement thereto or (c¢) any other document filed with any other Regulatory Agency in connection
herewith, will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
therein, in light of the circumstances in which they are made, not misleading. The portions of the Proxy Statement relating to
Company and its Subsidiaries and other portions within the reasonable control of Company will comply in all material respects with
the provisions of the Exchange Act and the rules and regulations thereunder. Notwithstanding the foregoing, no representation or
warranty is made by Company with respect to statements made or incorporated by reference therein based on information
provided or supplied by or on behalf of Parent or its Subsidiaries for inclusion in the Proxy Statement.

Section 3.24 Loan Portfolio.

(a)As of the date hereof, except as set forth in Section 3.24(a) of the Company Disclosure Schedule, neither Company nor any of
its Subsidiaries is a party to any written or oral loan, loan agreement, note or borrowing arrangement (including leases, credit
enhancements, commitments, guarantees and interest-bearing assets) (collectively, “Loans”) in which Company or any Company
Subsidiary is a creditor that, as of December 31, 2021, had an outstanding balance of $5,000,000.00 or more and under the
terms of which the obligor was, as of December 31, 2021, over ninety (90) days or more delinquent in payment of principal or
interest. Set forth in Section 3.24(a) of the Company Disclosure Schedule is a true, correct and
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complete list of (A) all the Loans of Company and its Subsidiaries that, as of December 31, 2021, had an outstanding balance of
$5,000,000.00 or more and were classified by Company as “Other Loans Specially Mentioned,” “Special Mention,”
“Substandard,” “Doubtful,” “Loss,” “Classified,” “Criticized,” “‘Credit Risk Assets,” “Concerned Loans,” “Watch List” or words of
similar import, together with the principal amount of and accrued and unpaid interest on each such Loan and the identity of the
borrower thereunder, together with the aggregate principal amount of and accrued and unpaid interest on such Loans, by category
of Loan (e.g., commercial, consumer, etc.) and (B) each asset of Company or any of its Subsidiaries that, as of November 30,
2021, is classified as “Other Real Estate Owned” and the book value thereof.

(b)Except as would not have, either individually or in the aggregate, a Material Adverse Effect on Company, each Loan of
Company or any of its Subsidiaries (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 carried on the books and records of Company and its Subsidiaries as secured
Loans, has been secured by valid charges, mortgages, pledges, security interests, restrictions, claims, liens or encumbrances, as
applicable, which have been perfected and (iii) is the legal, valid and binding obligation of the obligor named therein, enforceable in
accordance with its terms, subject to the Enforceability Exceptions.

(c)Except as would not have, either individually or in the aggregate, a Material Adverse Effect on Company, each outstanding
Loan of Company or any of its Subsidiaries (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, the written underwriting standards of Company and its
Subsidiaries (and, in the case of Loans held for resale to investors, the underwriting standards, if any, of the applicable investors)
and with all applicable federal, state and local laws, regulations and rules.

(d)Section 3.24(d) of the Company Disclosure Schedule contains a complete and accurate list of all extensions of credit as of
November 30, 2021, by Company Bank and its Subsidiaries 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 Company Bank, and each such
extension of credit is and was made in compliance in all material respects with all applicable laws.

(e)Except as disclosed in Section 3.24(e) of the Company Disclosure Schedule, there are no extensions of credit by Company
Bank or its Subsidiaries to any employee, officer, director (as such terms are defined in Regulation O of the Federal Reserve
Board (12 C.F.R. Part 215)) or other affiliate of Company Bank on which the borrower is paying a rate other than that reflected in
the note or the relevant credit agreement or on which the borrower is paying a rate that was below market at the time the
extensions of credit were made.

Section 3.25 Insurance. Except as would not reasonably be expected, either individually or in the aggregate, to have a Material
Adpverse Effect on Company, (a) Company and its Subsidiaries are insured with reputable insurers against such risks and in such
amounts as the management of Company reasonably has determined to be prudent and consistent with industry practice, and
Company and its Subsidiaries are in compliance in all material respects with their insurance policies and are not in default under any
of the terms thereof, (b) each such
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policy is outstanding and in full force and effect and, except for policies insuring against potential liabilities of current or former
officers, directors and employees of Company and its Subsidiaries, Company or the relevant Subsidiary thereof is the sole
beneficiary of such policies, (c) 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, (d) there is no claim for coverage by Company or any of its Subsidiaries
pending under any insurance policy as to which coverage has been questioned, denied or disputed by the underwriters of such
insurance policy and (e) neither Company nor any of its Subsidiaries has received notice of any threatened termination of, material
premium increase with respect to, or material alteration of coverage under, any insurance policies.

Section 3.26 Investment Advisor Subsidiaries.

(a)Certain Subsidiaries of Company are registered, licensed or qualified, or are required to be registered, licensed or qualified, in
connection with the provision of investment management, investment advisory or sub-advisory services (Company and each such
Subsidiary, a “Company Advisory Subsidiary”). Each Company Advisory Subsidiary is registered as an investment adviser under
the Investment Advisers Act and has operated since January 1, 2020 and is currently operating in compliance with all laws
applicable to it or its business and has all registrations, permits, licenses, exemptions, orders and approvals required for the
operation of its business or ownership of its properties and assets substantially as presently conducted, except, in each case, as
would not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect on Company.

(b)The accounts of each advisory client of Company or its Subsidiaries, for purposes of the Investment Advisers Act of 1940, as
amended (the “Investment Advisers Act”), that are subject to ERISA and/or Section 4975 of the Code have been managed by the
applicable Company Advisory Subsidiary in compliance with the applicable requirements of ERISA and Section 4975 of the
Code, except as would not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect on
Company.

(c)None of the Company Advisory Subsidiaries nor any person “associated” (as defined in the Investment Advisers Act) with any
Company Advisory Subsidiaries is ineligible pursuant to Section 203 of the Investment Advisers Act to serve as an investment
advisor or as a person associated with a registered investment advisor, except as would not reasonably be expected, either
individually or in the aggregate, to have a Material Adverse Effect on Company.

Section 3.27 Insurance Subsidiaries.

(a)Except as would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on Company,
(i) since January 1, 2020, at the time each agent, representative, producer, reinsurance intermediary, wholesaler, third-party
administrator, distributor, broker, employee or other person authorized to sell, produce, manage or administer products on behalf
of any Company Subsidiary (“Company Agent”) wrote, sold, produced, managed, administered or procured business for a
Company Subsidiary, such Company Agent was, at the time Company Agent wrote or sold business, duly licensed for the type of
activity and business written, sold, produced, managed, administered or produced to the
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extent required by applicable law, (ii) no Company Agent has been since January 1, 2020, or is currently, in violation (or with or
without notice or lapse of time or both, would be in violation) of any law, rule or regulation applicable to such Company Agent’s
writing, sale, management, administration or production of insurance business for any Company Insurance Subsidiary (as defined
below) and (iii) each Company Agent was appointed by Company or a Company Insurance Subsidiary in compliance with
applicable insurance laws, rules and regulations and all processes and procedures undertaken with respect to such Company
Agent were undertaken in compliance with applicable insurance laws, rules and regulations. “Company Insurance Subsidiary”
means each Subsidiary of Company through which insurance operations is conducted.

(b)Except as would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on Company,
(1) since January 1, 2020, Company and the Company Insurance Subsidiaries have made all required notices, submissions, reports
or other filings under applicable insurance holding company statutes, (ii) all contracts, agreements, arrangements and transactions in
effect between any Company Insurance Subsidiary and any affiliate are in compliance in all material respects with the requirements
of all applicable insurance holding company statutes and (iii) each Company Insurance Subsidiary has operated and otherwise
been in compliance with all applicable insurance laws, rules and regulations.

Section 3.28 Broker-Dealer and Other SEC-Regulated Subsidiaries.

(a)Company has certain Subsidiaries that are registered, licensed or qualified, or are required to be registered, licensed or
qualified, as a broker-dealer (each, a “Company Broker-Dealer Subsidiary”), or as a municipal securities dealer or municipal
advisor, in each case in accordance with any regulatory or legal requirement applicable to such Company Subsidiary (together with
Company Broker-Dealer Subsidiaries, the “Company SEC-Registered Subsidiaries”). Except as would not reasonably be
expected to, either individually or in the aggregate, have a Material Adverse Effect on Company: (i) each Company SEC-
Registered Subsidiary is duly registered under the Exchange Act as a broker-dealer, municipal securities dealer or municipal
advisor, as applicable, with the SEC and is in compliance with the applicable provisions of the Exchange Act, including applicable
net capital requirements and customer protection requirements thereof; (ii) each Company Broker-Dealer Subsidiary is a member
in good standing with FINRA and any other applicable SRO and in compliance with all applicable rules and regulations of FINRA
and any such SRO of which it is a member or which otherwise has authority over it; (iii) each other Company SEC-Registered
Subsidiary is a member in good standing, as required, with the Municipal Securities Rulemaking Board (“MSRB”) and any other
applicable SRO and in compliance with all applicable rules and regulations of MSRB and any such SRO of which it is a member
or which otherwise has authority over it; (iv) each Company SEC-Registered Subsidiary (and each registered representative
thereof) is duly registered, licensed or qualified as required, under, and in compliance with, the applicable laws of all jurisdictions in
which it is required to be so registered and each such registration, license or qualification is in full force and effect and in good
standing; (v) Company Bank qualifies for the exceptions from the definitions of “broker” and “dealer”” under Sections 3(a)(4)(B)
and 3(a)(5)(C) of the Exchange Act and regulations thereunder with respect to any brokerage or dealing activities conducted by
Company Bank or a division thereof; and (vi) there is no action, suit, proceeding or investigation pending or, to the knowledge of
Company, threatened that
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would reasonably be likely to lead to the revocation, amendment, failure to renew, limitation, suspension or restriction of any such
registrations, licenses, exceptions and qualifications.

(b)Except as would not reasonably be expected to, either individually or in the aggregate, have a Material Adverse Effect on
Company, (i) none of the Company SEC-Registered Subsidiaries nor any “associated person” thereof (A) is or has been ineligible
to serve as a broker-dealer or an associated person of a broker-dealer under Section 15(b) of the Exchange Act, (B) is subject to
a “statutory disqualification” as defined in Section 3(a)(39) of the Exchange Act or (C) is subject to a disqualification that would be
a basis for censure, limitations on the activities, functions or operations of, or suspension or revocation of the registration of any
Company Broker-Dealer Subsidiary as broker-dealer, municipal securities dealer, government securities broker, government
securities dealer or municipal advisor under Section 15, Section 15B or Section 15C of the Exchange Act or any rule of any SRO
and (ii) there is no action, suit, proceeding or investigation pending or, to the knowledge of Company, threatened, that is
reasonably likely to result in any such person being deemed ineligible as described in clause (A), subject to a “statutory
disqualification” as described in clause (B) or subject to a disqualification as described in clause (C).

Section 3.29 Risk Management Instruments. Except as would not have, either individually or in the aggregate, a Material Adverse
Effect on Company, all interest rate swaps, caps, floors, option agreements, futures and forward contracts and other similar
derivative transactions and risk management arrangements, whether entered into for the account of Company or any of its
Subsidiaries or for the account of a customer of Company or any of its Subsidiaries, were entered into in the ordinary course of
business and in accordance with applicable rules, regulations and policies of any Governmental Entity and with counterparties
reasonably believed to be financially responsible at the time and are legal, valid and binding obligations of Company or one its
Subsidiaries enforceable in accordance with their terms (except as may be limited by the Enforceability Exceptions). Except as
would not have, either individually or in the aggregate, a Material Adverse Effect on Company, Company and each of its
Subsidiaries has duly performed in all material respects all of its material obligations thereunder to the extent that such obligations to
perform have accrued, and, to the knowledge of Company, there are no material breaches, violations or defaults or bona fide
allegations or assertions of such by any party thereunder.

Section 3.30 No Other Representations or Warranties.

(a)Except for the representations and warranties made by Company in this Article I1I, neither Company nor any other person
makes any express or implied representation or warranty with respect to Company, its Subsidiaries, or their respective businesses,
operations, assets, liabilities, conditions (financial or otherwise) or prospects, and Company hereby disclaims any such other
representations or warranties, and Parent and Holdco acknowledge the same. In particular, without limiting the foregoing
disclaimer, neither Company nor any other person makes or has made any representation or warranty to Parent or any of its
affiliates or representatives with respect to (i) any financial projection, forecast, estimate, budget or prospective information relating
to Company, any of its Subsidiaries or their respective businesses or (ii) except for the representations and warranties made by
Company in this Article III, any oral or written information presented to Parent or any of its affiliates or representatives in
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the course of their due diligence investigation of Company, the negotiation of this Agreement or in the course of the transactions
contemplated hereby.

(b)Company acknowledges and agrees that neither Parent nor any other person on behalf of Parent has made or is making, and
Company has not relied upon, any express or implied representation or warranty other than those contained in Article IV.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT PARTIES

Except (i) as disclosed in the disclosure schedule delivered by Parent Parties to Company prior to the execution hereof (the
“Parent Disclosure Schedule”) (it being understood that (a) no item is required to be set forth as an exception to a representation
or warranty if its absence would not result in the related representation or warranty being deemed untrue or incorrect, (b) the mere
inclusion of an item in the Parent Disclosure Schedule as an exception to a representation or warranty shall not be deemed an
admission by Parent Parties that such item represents a material exception or fact, event or circumstance or that such item would
reasonably be expected to result in a Material Adverse Effect and (¢) any disclosures made with respect to a section of this Article
IV shall be deemed to qualify (1) any other section of this Article IV specifically referenced or cross-referenced and (2) other
sections of this Article IV 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 or (ii) as disclosed in reports filed
with or furnished to the SEC by Parent since January 1, 2020 and prior to the date hereof (but disregarding risk factor disclosures
contained under the heading “Risk Factors,” or disclosures of risks set forth in any “forward-looking statements” disclaimer or any
other statements that are similarly non-specific or cautionary, predictive or forward-looking in nature), Parent Parties hereby
represent and warrant to Company as follows:

Section 4.1 Corporate Organization. Parent is duly organized, validly existing and in good standing as a Schedule I bank under the
Bank Act (Canada), is a bank holding company duly registered under the BHC Act and has elected to be treated as a financial
holding company under the BHC Act. Holdco is a corporation duly organized, validly existing and in good standing under the laws
of the State of Delaware. Each Parent Party has the corporate power and authority to own, lease or operate all of its properties
and assets and to carry on its business as it is now being conducted in all material respects. Each Parent Party is duly licensed or
qualified to do business and in good standing in each jurisdiction in which the nature of the business conducted by it or the
character or location of the properties and assets owned, leased or operated by it makes such licensing, qualification or standing
necessary, except where the failure to be so licensed or qualified or to be in good standing would not, either individually or in the
aggregate, have a Material Adverse Effect on Parent. A true and complete copy of Parent’s,
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Holdco’s, TDGUS’ and Merger Sub’s Constituent Documents, as in effect as of the date of this Agreement, have been previously
been made available by Parent to Company.

Section 4.2 Capitalization. The authorized capital of Parent consists of an unlimited number of common shares and an unlimited
number of Class A first preferred shares.

Section 4.3 Authority; No Violation.

(a)Each Parent Party has full corporate power and authority to execute and deliver this Agreement and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the Merger have been
duly and validly approved by the Board of Directors of each Parent Party. The Board of Directors of each Parent Party has
determined that the Merger, on the terms and conditions set forth in this Agreement, is in the best interests of such company and its
shareholders, has adopted and approved this Agreement and Holdco has directed that this Agreement be submitted to its sole
stockholder for approval and has adopted a resolution of the foregoing effect. Except for such stockholder approval, no other
corporate proceedings on the part of any Parent Party are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by each Parent Party and (assuming due
authorization, execution and delivery by Company) constitutes a valid and binding obligation of each Parent Party, enforceable
against such Parent Party in accordance with its terms (except in all cases as such enforceability may be limited by the
Enforceability Exceptions).

(b)Neither the execution and delivery of this Agreement by each Parent Party, nor the consummation by each Parent Party of the
transactions contemplated hereby (including the Merger, the Second Step Merger and the Bank Merger), nor compliance by each
Parent Party with any of the terms or provisions hereof, will (i) violate any provision of the organizational documents of any Parent
Party, as applicable or (ii) assuming that the consents and approvals referred to in Section 4.4 are duly obtained, (x) violate any
law, statute, code, ordinance, rule, regulation, judgment, order, writ, decree or injunction applicable to any Parent Parties or any of
their Subsidiaries or any of their respective properties or assets or (y) violate, conflict with, result in a breach of any provision of or
the loss of any benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would constitute a
default) under, result in the termination of or a right of termination or cancellation under, accelerate the performance required by, or
result in the creation of any Lien upon any of the respective properties or assets of any Parent Party or any of their Subsidiaries
under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, agreement or
other instrument or obligation to which any Parent Party or any of their Subsidiaries is a party, or by which they or any of their
respective properties or assets may be bound, except (in the case of clauses (x) and (y) above) for such violations, conflicts,
breaches, defaults, terminations, cancellations, accelerations or creations that either individually or in the aggregate would not have
a Material Adverse Effect on Parent.

Section 4.4 Consents and Approvals. Except for (a) the filing of the applications, filings or notices to or with the Governmental
Entities, Regulatory Agencies and SROs listed in Annex A and approval of or non-objection to such applications, filings and
notices, (b) the filing with the SEC of the Proxy Statement, and (c) the filing of the Certificates of Merger with the Tennessee
Secretary pursuant to the TBCA and Delaware Secretary pursuant
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to the DGCL, no consents or approvals of or filings or registrations with any Governmental Entity are necessary in connection with
(i) the execution and delivery by each of Parent Party of this Agreement or (ii) the consummation by each Parent Party of the
Merger, the Second Step Merger and the other transactions contemplated hereby (including the Bank Merger). As of the date
hereof, Parent Parties have no knowledge of any reason related to Parent or its Subsidiaries why the necessary regulatory
approvals and consents will not be received to permit consummation of the Mergers on a timely basis (including any reason why
the relevant statutory factors related to such approvals and consents will not be satisfied).

Section 4.5 Broker’s Fees. None of Parent, Holdco or any of their respective Subsidiaries, nor any of their respective officers or
directors, has employed any broker, finder or financial advisor or incurred any liability for any broker’s fees, commissions or
finder’s fees in connection with the Merger or related transactions contemplated by this Agreement, other than J.P. Morgan
Securities LLC.

Section 4.6 Legal and Regulatory Proceedings.

(a)Except as would not reasonably be expected to, either individually or in the aggregate, have a Material Adverse Effect on
Parent, neither Parent, Holdco nor any of their Subsidiaries is a party to any, and there are no outstanding or pending or, to the
knowledge of Parent, threatened, legal, administrative, arbitral or other proceedings, claims, actions or governmental or regulatory
investigations of any nature against Parent, Holdco or any of their Subsidiaries or any of their current or former directors or
executive officers or challenging the validity or propriety of the transactions contemplated by this Agreement.

(b)Except as would not reasonably be expected to, either individually or in the aggregate, have a Material Adverse Effect on
Parent, there is no injunction, order, judgment, decree, or regulatory restriction imposed upon Parent, Holdco, any of their
Subsidiaries or their assets.

Section 4.7 Compliance with Applicable Law.

(a)Parent, Holdco and each of their Subsidiaries hold, and have at all times since January 1, 2020, held, all licenses, registrations,
franchises, certificates, variances, permits charters and authorizations necessary for the lawful conduct of their respective
businesses and ownership of their respective properties, rights and assets under and pursuant to each (and have paid all fees and
assessments due and payable in connection therewith), except where neither the cost of failure to hold nor the cost of obtaining and
holding such license, registration, franchise, certificate, variance, permit, charter or authorization (nor the failure to pay any fees or
assessments) would, either individually or in the aggregate, have a Material Adverse Effect on Parent, and, to the knowledge of
Parent, no suspension or cancellation of any such necessary license, registration, franchise, certificate, variance, permit, charter or
authorization is threatened.

(b)Except as would not, either individually or in the aggregate, have a Material Adverse Effect on Parent, Parent, Holdco and each
of their Subsidiaries have complied with and are not in default or violation under any applicable law, statute, order, rule, regulation,
policy and/or guideline of any Governmental Entity relating to Parent, Holdco or any of their Subsidiaries, including (i) all applicable
laws and regulations (and publicly posted policies)
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relating to the privacy and security of Personal Data and (ii) the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit
Opportunity Act and Regulation B, the Fair Housing Act, the Community Reinvestment Act, the Fair Credit Reporting Act, the
Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act, the Fair Debt Collection Practices Act, the Electronic
Fund Transfer Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, any regulations promulgated by the
Consumer Financial Protection Bureau, the Interagency Policy Statement on Retail Sales of Nondeposit Investment Products, the
SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement Procedures Act and Regulation X, Title V of the Gramm-
Leach-Bliley Act, any and all sanctions or regulations enforced by the Office of Foreign Assets Control of the United States
Department of Treasury and any other law, policy or guideline relating to bank secrecy, discriminatory lending, financing or leasing
practices, consumer protection, money laundering prevention, foreign assets control, U.S. sanctions laws and regulations, Sections
23A and 23B of the Federal Reserve Act, the Sarbanes-Oxley Act, the Flood Disaster Protection Act of 1973 (as amended) and
the National Flood Insurance Act of 1968 and the implementing regulations thereunder, the CARES Act, Pandemic Measures and
all agency requirements relating to the origination, sale and servicing of mortgage and consumer loans. Parent, Holdco and their
Subsidiaries have established and maintain a system of internal controls designed to ensure compliance by Parent, Holdco and their
Subsidiaries with applicable financial recordkeeping and reporting requirements of applicable money laundering prevention laws in
jurisdictions where Parent, Holdco and their Subsidiaries conduct business.

(c)Parent Bank has, and at all times during the past three (3) years has had, a Community Reinvestment Act rating no lower than
“Outstanding”.

(d)As of the date hereof, there is no dispute or other proceeding pending between Parent or Parent Bank or any of their
Subsidiaries and any community groups relating to Parent or Parent Bank, and, to the knowledge of Parent, no such dispute or
other proceeding has been threatened, in each case, that could reasonably be expected to materially delay the receipt of, or impair
the ability to obtain, all of the Requisite Regulatory Approvals.

(e)None of Parent, Holdco, or any of their Subsidiaries, or to the knowledge of Parent, any director, officer, employee, agent or
other person acting on behalf of Parent, Holdco or any of their Subsidiaries has, directly or indirectly, (i) used any funds of Parent,
Holdco or any of their Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other 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 Parent, Holdco or any of their Subsidiaries, (iii) violated any provision that
would result in the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar law, (iv) established or
maintained any unlawful fund of monies or other assets of Parent, Holdco or any of their Subsidiaries, (v) made any fraudulent
entry on the books or records of Parent, Holdco or any of their Subsidiaries or (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 Parent, Holdco or any of their Subsidiaries, to pay for favorable treatment for business secured or to pay for
special concessions already obtained for Parent, Holdco or any of their Subsidiaries, or is currently subject to any United States
sanctions administered by the
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Office of Foreign Assets Control of the United States Treasury Department, except, in each case, as would not, either individually
or in the aggregate, have a Material Adverse Effect on Parent.

(HAs of the date hereof, each of TDGUS and Parent Bank is “well-capitalized” (as such term is defined in the relevant regulation
of the institution’s primary federal regulator) and, as of the date hereof, to the knowledge of Parent, neither Parent nor any of its
Subsidiaries is aware of any fact, event or circumstance that would result in TDGUS and Parent Bank not being “well-capitalized”
within one year from the date of this Agreement.

Section 4.8 Actions by Regulatory Agencies. Subject to Section 9.14, neither Parent, Holdco nor any of their Subsidiaries is
subject to any cease-and-desist or other order or enforcement action issued by, or is a party to any written agreement, consent
agreement or memorandum of understanding with, or is a party to any commitment letter or similar undertaking to, or is subject to
any order or directive by, or has been ordered to pay any civil money penalty by, or has been since January 1, 2020, a recipient of
any supervisory letter from, or since January 1, 2020, has adopted any policies, procedures or board resolutions at the request or
suggestion of, any Regulatory Agency or other Governmental Entity that currently restricts in any material respect or would
reasonably be expected to restrict in any material respect the conduct of its business or that in any material manner relates to its
capital adequacy, its ability to pay dividends, its credit or risk management policies, its management, its business or its ability to
consummate the transactions contemplated hereby in a timely manner (each, whether or not set forth in the Parent Disclosure
Schedule, a “Parent Regulatory Agreement”), nor has Parent, Holdco or any of their Subsidiaries been advised in writing, or to
Parent’s knowledge, orally, since January 1, 2020, by any Regulatory Agency or other Governmental Entity that it is considering
issuing, initiating, ordering or requesting any such Parent Regulatory Agreement.

Section 4.9 Parent Information. The information relating to Parent and its Subsidiaries that is provided by Parent or its
representatives for inclusion in (a) the Proxy Statement, on the date it (or any amendment or supplement thereto) is first mailed to
holders of Company Common Stock or at the time of the Company Meeting, (b) the documents and financial statements of Parent
incorporated by reference in the Proxy Statement or any amendment or supplement thereto or (c¢) any other document filed with
any other Regulatory Agency in connection herewith, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances in which they are made, not misleading. The
portions of the Proxy Statement relating to Parent and its Subsidiaries and other portions within the reasonable control of Parent
will comply in all material respects with the provisions of the Exchange Act and the rules and regulations thereunder.
Notwithstanding the foregoing, no representation or warranty is made by Parent with respect to statements made or incorporated
by reference therein based on information provided or supplied by or on behalf of Company or its Subsidiaries for inclusion in the
Proxy Statement.

Section 4.10 Availability of Funds. As of the date of this Agreement, Parent has sufficient funds or access thereto, and Parent will
at the Closing have immediately available funds in cash, to pay when due all amounts payable by it hereunder and to fulfill its
obligations hereunder. Parent acknowledges that the obligations of Parent under this Agreement are not contingent upon or subject
to any conditions regarding Parent’s, its Affiliates’, or any other
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Person’s ability to obtain financing or otherwise to raise capital for the consummation of the Transactions, including the payment of
the Merger Consideration.

Section 4.11 No Other Representations or Warranties.

(a)Except for the representations and warranties made by each Parent Party in this Article IV, no Parent Party nor any other
person makes any express or implied representation or warranty with respect to Parent Parties, their respective Subsidiaries, or
their respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects, and each Parent Party
hereby disclaims any such other representations or warranties and Company acknowledges the same. In particular, without limiting
the foregoing disclaimer, no Parent Party nor any other person makes or has made any representation or warranty to Company or
any of its affiliates or representatives with respect to (i) any financial projection, forecast, estimate, budget or prospective
information relating to Parent, any of its Subsidiaries or their respective businesses or (ii) except for the representations and
warranties made by Parent Parties in this Article IV, any oral or written information presented to Company or any of its affiliates or
representatives in the course of their due diligence investigation of Parent Parties, the negotiation of this Agreement or in the course
of the transactions contemplated hereby.

(b)Each Parent Party acknowledges and agrees that neither Company nor any other person has made or is making, and Parent
and Holdco have not relied on, any express or implied representation or warranty other than those contained in Article I1I.

ARTICLE V
COVENANTS RELATING TO CONDUCT OF BUSINESS

Section 5.1 Conduct of Business Prior to the Effective Time. During the period from the date of this Agreement to the Effective
Time or earlier termination of this Agreement, except as (i) expressly contemplated or permitted by this Agreement (including as set
forth in the Company Disclosure Schedule), (ii) required by law, (iii) may be necessary or commercially reasonable in response to
a Pandemic or Pandemic Measures, subject to Company providing Parent with advance notice in respect of any such action
(unless it is not reasonably practicable under the circumstances to provide such prior notice, in which case Company shall provide
notice to Parent as soon as reasonably practicable) or (iv) consented to in writing by Parent (such consent not to be unreasonably
withheld, conditioned or delayed), Company shall, and shall cause each of its Subsidiaries to, (A) conduct its business in the
ordinary course in all material respects and (B) use reasonable best efforts to maintain and preserve intact its business organization,
employees and advantageous business relationships.

Section 5.2 Company Forbearances. During the period from the date of this Agreement to the Effective Time or earlier termination

of this Agreement, except as set forth in the Company Disclosure Schedule, as expressly contemplated or permitted by this
Agreement or as required by law, Company shall not, and shall not permit any of its Subsidiaries to, without
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the prior written consent of Parent (such consent not to be unreasonably withheld, conditioned or delayed):

(a)other than in the ordinary course of business, incur any indebtedness for borrowed money (other than indebtedness of Company
or any of its wholly-owned Subsidiaries to Company or any of its wholly-owned Subsidiaries, or assume, guarantee, endorse or
otherwise as an accommodation become responsible for the obligations of any other individual, corporation or other entity (it being
understood and agreed that incurrence of indebtedness in the ordinary course of business shall include the creation of deposit
liabilities, issuances of letters of credit and commercial paper, purchases of federal funds, borrowings from the Federal Home Loan
Bank, sales of certificates of deposit, entry into repurchase agreements and satisfaction of legal requirements in the exercise of trust
powers, in each case, on terms and in amounts consistent with past practice);

(b)
()adjust, split, combine or reclassify any capital stock;

(i)make, declare, pay or set a record date for any dividend, or any other distribution on, or directly or indirectly redeem, purchase
or otherwise acquire, any shares of its capital stock or other equity or voting securities or any securities or obligations convertible
(whether currently convertible or convertible only after the passage of time or the occurrence of certain events) or exchangeable
into or exercisable for any shares of its capital stock or other equity or voting securities, including any securities of Company or
Company Subsidiary, except (A) regular quarterly cash dividends by Company at a rate not in excess of $0.15 per share of
Company Common Stock, (B) dividends paid by any of the Company Subsidiaries to Company or any of its wholly-owned
Subsidiaries, (C) dividends provided for and paid on Company Preferred Stock in accordance with the terms of such Company
Preferred Stock and (D) the acceptance of shares of Company Common Stock as payment for the exercise price of Company
Options or for withholding Taxes incurred in connection with the exercise of Company Options or the vesting or settlement of other
Company Equity Awards, in each case, in accordance with past practice and the terms of the applicable Stock Plans and award
agreements thereunder;

(iif)grant any stock options, restricted stock units, performance stock units, phantom stock units, restricted shares or other equity-
based awards or interests, or grant any person any right to acquire (or any right to payment the amount of which is determined in
whole or in part based on the value of) any securities of Company or any Company Subsidiary; or

(iv)issue, sell, transfer, encumber or otherwise permit to become outstanding any shares of capital stock or voting securities or
equity interests or securities convertible (whether currently convertible or convertible only after the passage of time of the
occurrence of certain events) or exchangeable into, or exercisable for, any shares of its capital stock or other equity or voting
securities, including any securities of Company or any Company Subsidiary, or any options, warrants, or other rights of any kind to
acquire any shares of capital stock or other equity or voting securities, including any securities of Company or any Company
Subsidiary, except pursuant to the exercise of Company
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Options or the settlement of other Company Equity Awards, in each case, which are outstanding as of the date hereof, in
accordance with their terms as in effect as of the date hereof;

(c)sell, transfer, mortgage, encumber, abandon, allow to lapse, license, lease or otherwise dispose of any of its material properties,
rights or assets or any business to any individual, corporation or other entity other than a wholly-owned Subsidiary, or cancel,
release or assign any indebtedness to any such person or any claims held by any such person, in each case, other than in the
ordinary course of business or pursuant to contracts or agreements in force at the date of this Agreement and set forth on Section
5.2(c) of the Company Disclosure Schedule;

(d)except for foreclosure or acquisitions of control in a fiduciary or similar capacity or in satisfaction of debts previously contracted
in good faith in the ordinary course of business, make any material investment in or acquisition of (whether by purchase of stock or
securities, contributions to capital, property transfers, merger or consolidation, formation of a joint venture or otherwise) any other
person or the property or assets of any other person, in each case, other than a wholly-owned Company Subsidiary;

(e)in each case, except for transactions in the ordinary course of business, (i) terminate, materially amend, or waive any material
provision of, any Material Contract, or make any change in any instrument or agreement governing the terms of any of its
securities, other than normal renewals of contracts without material adverse changes of terms with respect to Company or its
Subsidiaries or (ii) enter into (or thereafter terminate, materially amend, or waive any material provision of) any contract that would
constitute an Material Contract if it were in effect on the date of this Agreement, except entry into any contract to replace a
Material Contract that Company does not reasonably expect will materially reduce the expected business or economic benefits to,
or impose additional material obligations on, Company and its Subsidiaries under such contract;

(fexcept as required under applicable law or the terms of any Company Benefit Plan existing as of the date hereof, as applicable:
(i) enter into, establish, adopt, amend or terminate any Company Benefit Plan, or any arrangement that would be a Company
Benefit Plan if in effect on the date hereof, other than routine administrative amendments that would not materially increase the
benefits provided thereunder or the cost thereof to Company and its Subsidiaries, (ii) increase the compensation or benefits
payable to any current or former employee, officer, director or individual consultant, other than increases to current employees and
officers (w) in connection with a promotion or change in responsibilities permitted under clause (viii) of this Section 5.2(f) and to a
level consistent with similarly situated peer employees, (x) in base salary or wages or target annual cash bonus opportunity that is in
the ordinary course of business consistent with past practice and with respect to an employee who is not an “executive officer” (as
defined in Rule 3b-7 promulgated under the Exchange Act) as set forth on Section 5.2(f)(ii)(x) of the Company Disclosure
Schedule, (y) the payment of incentive compensation for completed performance periods based upon corporate performance, the
performance of such employee and, if applicable, such employee’s business or (z) changes in health and welfare benefits that are
generally applicable to all Company employees in the ordinary course, in each case determined in accordance with the terms of the
applicable Company Benefit Plan and in the ordinary course of business consistent with past practice, (iii)
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pay or award, or commit to pay or award, any bonuses or incentive compensation to any current or former employee, officer,
director or individual consultant, other than contemplated by clause (ii)(z) above, (iv) accelerate the payment, vesting or funding of
or under any Company Benefit Plan or of any compensation or benefit, (v) grant to any current or former employee, officer,
director or individual consultant any right to reimbursement, indemnification or payment for any Taxes, including any Taxes incurred
under Section 409A or 4999 of the Code, (vi) with respect to any Company Benefit Plan, (x) fund any rabbi trust or similar
arrangement or in any other way secure the payment of compensation or benefits under any Company Benefit Plan or (y) except
as may be required by GAAP, change any actuarial or other assumption used to calculate the funding obligations with respect to
such Company Benefit Plan or change the manner in which contributions are made or the basis on which contributions are
calculated with respect to such Company Benefit Plan, in each case, except in the ordinary course of business consistent with past
practice, (vii) terminate the employment or services of any “executive officer” (as defined in Rule 3b-7 promulgated under the
Exchange Act), other than for cause or (viii) hire any employee, or promote any employee to a position of “executive officer” (as
defined in Rule 3b-7 promulgated under the Exchange Act);

(g)enter into, establish or adopt any collective bargaining or similar agreement with any union, works council, or other labor
organization, or recognize any union, works council, or other labor organization as the representative of any of the employees of
Company or any of its Subsidiaries;

(h)settle any material claim, suit, action or proceeding, except for such settlements involving monetary remedies not in excess of
$5,000,000.00 individually or $10,000,000.00 in the aggregate (in each case excluding payment of any net insurance proceeds)
and that would not impose any material restriction on, or create any adverse precedent that would be material to, the business of it
or its Subsidiaries or the Surviving Corporation after consummation of the Mergers;

(i)amend its charter, its bylaws or comparable governing documents of its Subsidiaries that are “significant subsidiaries” within the
meaning of Rule 1-02 of Regulation S-X of the SEC;

(j)materially restructure or materially change its investment securities, wholesale funding, BOLI or derivatives portfolios or its
interest rate exposure, through purchases, sales or otherwise, or the manner in which any such portfolio is classified or reported,;

(k)implement or adopt any change in its accounting principles, practices or methods, other than as may be required by GAAP;

(Denter into any material new line of business or, other than in the ordinary course of business consistent with past practice, change
in any material respect its lending, investment, underwriting, risk and asset liability management and other banking and operating,
securitization and servicing 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), except as required by applicable law, regulation or
policies imposed by any Governmental Entity and ordinary course changes to policies or practices in response to changes in the
market for similar items;
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(m)(i) make, change or revoke any Tax election, (ii) change an annual Tax accounting period, (iii) adopt or change any Tax
accounting method, (iv) file any amended Tax Return, (v) enter into any closing agreement with respect to Taxes, (vi) settle any Tax
claim, audit, assessment or dispute or surrender any right to claim a refund of Taxes, (vii) initiate any voluntary disclosure with, or
request any ruling from, any Governmental Entity or (viii) incur any material amount of Tax outside of the ordinary course of
business;

(n)merge or consolidate itself or any of its Subsidiaries with any other person, or restructure, reorganize or completely or partially
liquidate or dissolve it or any of its Subsidiaries;

(o)make any loans or extensions of credit, except in the ordinary course of business consistent with past practice, or new loans or
extensions of credit in excess of $150,000,000.00 in a single transaction or renewals of loans or extensions of credit in excess of
$150,000,000.00, in each case, except pursuant to existing commitments;

(p)make application for the opening, relocation or closing of any, or open, relocate or close any, branch or automated banking
facility of Company Bank, other than those pending or planned as of the date of this Agreement set forth in Section 5.2(p) of the
Company Disclosure Schedule;

(q)incur any capital expenditures or any obligations or liabilities in respect thereof, except (i) as may be required pursuant to any
Material Contract, (ii) any other capital expenditures not to exceed $50,000,000.00 in the aggregate or (iii) capital expenditures
necessary for safety and soundness purposes;

(r)make any material adverse change to the security or operation of the IT Assets used in its business or its posted privacy policies,
except as required by applicable law;

(s)take any action that is intended or expected to result in any of the conditions to the Merger set forth in Section 7.1 or Section
7.2 not being satisfied;

(Hknowingly take any action (including a business acquisition, sale or other strategic transaction) that would reasonably be
expected to prevent, impede or delay the consummation of the transactions contemplated hereby, including the Merger, or impair
Company’s ability to perform its obligations under this Agreement or consummate the transactions contemplated hereby, including
the Merger, on a timely basis; or

(w)agree to take, make any commitment to take, or adopt any resolutions of its Board of Directors or similar governing body in
support of, any of the actions prohibited by this Section 5.2.

Section 5.3 Parent Forbearances. During the period from the date of this Agreement to the Effective Time or earlier termination of
this Agreement, except as set forth in the Parent Disclosure Schedule, as expressly contemplated or permitted by this Agreement
or as required by law, Parent shall not, and shall not permit any of its Subsidiaries to, without the prior
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written consent of Company (such consent not to be unreasonably withheld, conditioned or delayed):

(a)amend the Constituent Documents of Parent or any of its Subsidiaries in a manner that would impair Parent’s or Holdco’s ability
to perform its obligations under this Agreement or consummate the transactions contemplated hereby, including the Merger and the
Bank Merger, on a timely basis;

(b)take any action that is intended or expected to result in any of the conditions to the Merger set forth in Section 7.1 or Section
7.2 not being satisfied,;

(c)knowingly take any action (including a business acquisition, sale or other strategic transaction) that would reasonably be
expected to prevent, materially impede or materially delay the consummation of the transactions contemplated hereby, including the
Merger, or materially impair Parent’s or Holdco’s ability to perform its obligations under this Agreement or consummate the
transactions contemplated hereby, including the Merger, on a timely basis; or

(d)agree to take, make any commitment to take, or adopt any resolutions of its Board of Directors or similar governing body in
support of, any of the actions prohibited by this Section 5.3.

ARTICLE VI

ADDITIONAL AGREEMENTS

Section 6.1 Regulatory Matters.

(a)Promptly after (and, in any event, within forty-five (45) days of) the date of this Agreement, Company shall prepare and file with
the SEC the Proxy Statement. Company shall provide Parent with a reasonable period of time to review the Proxy Statement and
any amendments thereto prior to filing and shall reasonably consider any comments from Parent. Company shall use its reasonable
best efforts to clear for mailing the preliminary Proxy Statement and, subject to the immediately preceding sentence, Company shall
promptly file and distribute to the shareholders of Company any supplement or amendment to the Proxy Statement that Company
has reasonably determined, after consultation with outside counsel, is required by applicable law.

(b)The parties hereto shall, and shall cause their respective Subsidiaries to, cooperate and use their reasonable best efforts to (i)
take, or cause to be taken, all actions necessary, proper or advisable to consummate and make effective as promptly as
practicable the transactions contemplated by this Agreement, (ii) promptly prepare and file all necessary documentation, to effect
all applications, notices, petitions, registrations and any other filings set forth on Annex A (the “Requisite Regulatory Approvals”),
and to make such filings within thirty (30) days of the date of this Agreement (subject to the timely receipt by Parent of all
necessary information from Company and Company Subsidiaries as Parent may reasonably request for the preparation of such
filings), (iii) promptly prepare all documentation (including in response to information requests from Regulatory Agencies and
Governmental Entities), and make all
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filings, (iv) obtain as promptly as practicable all permits, consents, approvals, waivers and any other authorizations of all third
parties, Regulatory Agencies and Governmental Entities (and the expiration or termination of all statutory waiting periods in respect
thereof) in each case which are necessary or advisable to consummate the transactions contemplated by this Agreement (including
the Mergers) as timely as possible, and (v) comply with the terms and conditions of all such permits, consents, approvals and
authorizations of all such Regulatory Agencies and Governmental Entities. Parent and Company shall have the right to review in
advance, and, to the extent practicable, each will consult the other on, in each case, subject to applicable laws relating to the
exchange of information, all the information relating to Company or Parent, as the case may be, and any of their respective
Subsidiaries, which appears in any filing made with, or written materials submitted to, any third party or any Regulatory Agency or
Governmental Entity in connection with the transactions contemplated by this Agreement. In exercising the foregoing right, each of
the parties hereto shall act reasonably and as promptly as practicable. The parties hereto agree that they will consult with each
other with respect to obtaining all permits, consents, approvals and authorizations of all third parties, Regulatory Agencies and
Governmental Entities necessary or advisable to consummate the transactions contemplated by this Agreement and each party will
keep the other apprised of the status of matters relating to completion of the transactions contemplated in this Agreement, and each
party shall consult with the other in advance of any meeting or conference with any Regulatory Agency or Governmental Entity in
connection with the transactions contemplated by this Agreement and, to the extent permitted by such Regulatory Agency or
Governmental Entity, give the other party and/or its counsel the opportunity to attend and participate in such meetings and
conferences; provided, that each party shall promptly advise the other party with respect to substantive matters that are addressed
in any meeting or conference with any Regulatory Agency or Governmental Entity in connection with or affecting the transactions
contemplated by this Agreement which the other party does not attend or participate in, to the extent permitted by such Regulatory
Agency or Governmental Entity and subject to applicable law and Section 9.14.

(c)In furtherance and not in limitation of the foregoing, each party shall use its reasonable best efforts to avoid the entry of, or to
have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or
permanent, that would restrain, prevent or delay the Closing. Notwithstanding the foregoing, nothing contained in this Agreement
shall be deemed to require Parent, Holdco, Company or their respective Subsidiaries (and Company and its Subsidiaries shall not
be permitted without the prior written consent of Parent) to take any action, or commit to take any action, or agree to any
condition or restriction, in connection with obtaining the foregoing permits, consents, approvals and authorizations of Governmental
Entities and Regulatory Agencies that would have a Material Adverse Effect on Parent and its Subsidiaries, taken as a whole
(measured on a pro forma basis after giving effect to the transactions contemplated hereby, including the Merger and the Bank

Merger) (a “Materially Burdensome Regulatory Condition™).

(d)Parent, Holdco and Company shall, upon request, furnish each other with all information concerning themselves, their
Subsidiaries, directors, officers and shareholders and such other matters as may be reasonably necessary or advisable in
connection with the Requisite Regulatory Approvals, the Proxy Statement or any other statement, filing, notice or application made
by or on behalf of Parent, Holdco and Company or any of their respective Subsidiaries to any Governmental Entity in connection
with the Merger, the Bank Merger and the other transactions contemplated by this Agreement.
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(e)Parent, Holdco and Company shall promptly advise each other upon receiving any communication from any Governmental
Entity whose consent or approval is required for consummation of the transactions contemplated by this Agreement that causes
such party to believe that there is a reasonable likelihood that any Requisite Regulatory Approval will not be obtained, or that the
receipt of any such approval will be materially delayed.

Section 6.2 Access to Information.

(a)To the extent permitted by applicable laws and as may be reasonable in light of Pandemic Measures, for the purposes of
verifying the representations and warranties of Company and preparing for the Merger, the Second Step Merger, the Bank Merger
and the other matters contemplated by this Agreement, Company shall, and shall cause each of its Subsidiaries to, afford to the
officers, employees, accountants, counsel, advisors and other representatives of Parent and Holdco, access upon prior reasonable
notice, during normal business hours during the period prior to the Effective Time, to all its properties, books, contracts,
commitments, personnel, information technology systems, and records, and each shall cooperate with Parent and Holdco in
preparing to execute after the Effective Time the conversion or consolidation of systems and business operations generally, and,
during such period, Company shall, and shall cause its Subsidiaries to, make available to Parent and Holdco (i) a copy of each
report, schedule, registration statement and other document filed or received by it during such period pursuant to the requirements
of federal securities laws or federal or state banking laws (other than reports or documents that Company is not permitted to
disclose in accordance with Section 9.14 or otherwise under applicable law) and (ii) all other information concerning its business,
properties, information technology systems and personnel as Parent or Holdco may reasonably request. Parent shall use
commercially reasonable efforts to minimize any interference with Company’s regular business operations during any such access.
Neither Company 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 Company’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, rule, regulation, order, judgment, decree, fiduciary duty or binding
agreement entered into prior to the date of this Agreement. The parties hereto will make appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply.

(b)Parent and Holdco shall hold all information furnished by or on behalf of Company or any of its Subsidiaries or representatives
pursuant to Section 6.2(a) in confidence to the extent required by, and in accordance with, the provisions of the confidentiality
letter agreement, dated February 1, 2022, by and between Parent and Company (the “Confidentiality Agreement”).

(c)No investigation by any party or their respective representatives shall affect or be deemed to modify or waive the
representations and warranties of the other set forth in this Agreement.

(d)Nothing contained in this Agreement shall give either Parent or Company, directly or indirectly, the right to control or direct the

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

Section 6.3 Company Shareholder Approval.

(a)Company shall call, give notice of, convene and hold a meeting of its shareholders (the “Company Meeting”) as soon as
reasonably practicable after the Proxy Statement is mailed (and in no event later than forty (40) days after such mailing) for the
purpose of obtaining (a) the Requisite Company Vote required in connection with this Agreement and the Merger, and (b) if so
desired and agreed by Parent, a vote upon other matters of the type customarily brought before a meeting of shareholders in
connection with the approval of a merger agreement or the transactions contemplated thereby. Company (and its Board of
Directors) shall use its reasonable best efforts to obtain from the shareholders of Company the Requisite Company Vote, including
by communicating to its shareholders its recommendation (and including such recommendation in the Proxy Statement) that they
adopt and approve this Agreement and the transactions contemplated hereby (the “Company Board Recommendation™).

(b)Company and its Board of Directors shall not (i) withhold, withdraw, modify or qualify in a manner adverse to the other party
the Company Board Recommendation, (ii) fail to make the Company Board Recommendation in the Proxy Statement, (iii) adopt,
approve, recommend or endorse an Acquisition Proposal or publicly announce an intention to adopt, approve, recommend or
endorse an Acquisition Proposal, (iv) fail to publicly and without qualification (A) recommend against any Acquisition Proposal or
(B) reaffirm the Company Board Recommendation within ten (10) business days (or such fewer number of days as remains prior
to the Company Meeting after an Acquisition Proposal is made public or any request by the other party to do so) or (v) publicly
propose to do any of the foregoing (any of the foregoing described in clauses (i) through (v), a “Recommendation Change”).

(c)Notwithstanding anything in this Agreement to the contrary, subject to Section 8.1 and Section 8.2, prior to the receipt of the
Requisite Company Vote, the Board of Directors of Company may submit this Agreement to its shareholders without
recommendation, in which event the Board of Directors of Company may communicate the basis for its lack of recommendation to
its shareholders in the Proxy Statement or an appropriate amendment or supplement thereto to the extent required by law
(although the resolutions approving this Agreement as of the date hereof may not be rescinded or amended), if (i)(A) the Board of
Directors of Company has received after the date hereof a bona fide Acquisition Proposal which did not result from a breach of
Section 6.13(a), which it believes in good faith, after receiving the advice of its outside counsel and its financial advisors, constitutes
a Superior Proposal (in which event, subject to compliance with the entirety of this Section 6.3(c) and prior to the receipt of the
Requisite Company Vote, the Board of Directors of Company may cause Company to terminate this Agreement pursuant to
Section 8.1(g) in order to enter into an Alternative Acquisition Agreement with respect to such Superior Proposal) or (B) an
Intervening Event has occurred, and (ii) the Board of Directors of Company, after receiving the advice of its outside counsel and its
financial advisors, determines in good faith that failure to take such actions would be inconsistent with its fiduciary duties under
applicable law, in each case, if, but only if, (1) Company has complied in all material respects with Section 6.13(a), (2) Company
delivers to Parent at least three (3) business days’ prior written notice of its intention to take such action, and furnishes to Parent a
reasonable description of the events or circumstances giving rise to its determination to
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take such action (including, in the event such action is taken in response to an Acquisition Proposal, the identity of the person
making such Acquisition Proposal, a copy of the proposed transaction agreement(s) and all other documents relating to such
Acquisition Proposal), (3) prior to taking such action, Company negotiates, and causes its financial, legal, and other advisors to
negotiate, in good faith with Parent, during the three (3) business day period following Company’s delivery of the notice referred to
in such sub-clause (2) above (to the extent Parent desires to so negotiate) any revision to the terms of this Agreement that Parent
desires to propose, and (4) after the conclusion of such three (3) business day period, the Board of Directors of Company
determines in good faith, after giving effect to all of the adjustments or revisions (if any) which may be offered by Parent pursuant
to sub-clause (3) above, that, in the case of actions described in clause (i)(A) above, such Acquisition Proposal continues to
constitute a Superior Proposal and in case of actions described in either clause (i)(A) or clause (i)(B) above, it nevertheless would
be inconsistent with its fiduciary duties under applicable law to make or continue to make the recommendation to the shareholders
of Company (it being agreed that, if such actions are being taken in response to an Acquisition Proposal, in the event that,
following delivery of the notice referred to in sub-clause (2) above, there is any material revision to the terms of such Acquisition
Proposal, including any revision in price or other improvement in economic terms, the three (3) business day period during which
the parties agree to negotiate in good faith shall be extended, if applicable, to ensure that at least two (2) business days remain to
negotiate subsequent to the time Company notifies Parent of any such material revision (it being understood that there may be
multiple extensions)).

(d)Notwithstanding any Recommendation Change, unless this Agreement has been terminated, the Company Meeting shall be
convened and this Agreement shall be submitted to the shareholders of Company at such meeting for the purpose of the
shareholders of Company considering and voting on approval of this Agreement and any other matters required to be approved by
the shareholders of Company in order to consummate the transactions contemplated by this Agreement. Additionally, unless this
Agreement has been terminated, Company shall not submit to or for a vote of its shareholders any Acquisition Proposal.

(e)Company shall adjourn or postpone the Company Meeting if (i) as of the date of such meeting there are insufficient shares of
Company Common Stock represented (either in person or by proxy) to constitute the quorum necessary to conduct the business
of such meeting, (ii) as of the date of such meeting Company has not received proxies representing a sufficient number of shares
necessary for the approval of this Agreement by the shareholders of Company, or (iii) required by applicable law in order to
ensure that any required supplement or amendment to the Proxy Statement Company was required to provide to its shareholders
by applicable law is provided to the holders of Company Common Stock a reasonable amount of time prior to such meeting;
provided, that, in the case of clauses (i) and (ii) but not clause (iii), without the prior written consent of Parent, Company shall not
adjourn or postpone the Company Meeting for more than seven (7) business days in the case of any individual adjournment or
postponement or more than twenty (20) business days in the aggregate.

Section 6.4 Legal Conditions to Merger. Subject in all respects to Section 6.1 of this Agreement, each of Company and Parent
shall, and shall cause its Subsidiaries to, use its or their reasonable best efforts (a) to take, or cause to be taken, all actions
necessary, proper or advisable to comply promptly with all legal requirements that may be imposed on such party or its
Subsidiaries with respect to the Merger and the Bank Merger and, subject to the conditions set
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forth in Article VII hereof, to consummate the transactions contemplated by this Agreement and (b) to obtain (and to cooperate
with the other party to obtain) any material consent, authorization, order or approval of, or any exemption by, any Regulatory
Agency, Governmental Entity and any other third party that is required to be obtained by Company or Parent or any of their
respective Subsidiaries in connection with the Merger, the Bank Merger and the other transactions contemplated by this
Agreement; provided, that with respect to any such third party consents, in no event shall Company or its Subsidiaries be required
to (and, without the consent of Parent, shall not) make or agree to make any payments to any third party, concede or agree to
concede anything of monetary or economic value, amend or otherwise modify any contract to which it is a party to or bound or
commence, defend or participate in any action, in each case in connection with obtaining such third party consents.

Section 6.5 Stock Exchange Delisting. Company shall cooperate with Parent and use reasonable best efforts to take, or cause to
be taken, all actions, and do or cause to be done all things, reasonably necessary, proper or advisable on its part under applicable
Laws and rules and policies of the New York Stock Exchange to enable the delisting of the Company Common Stock and
Company Preferred Stock (other than the Series G Convertible Preferred Stock) from the New York Stock Exchange and the
deregistration of the Company Common Stock and such Company Preferred Stock under the Exchange Act as promptly as
practicable after the Effective Time. In connection therewith, Company shall promptly provide such information that may be
reasonably requested by Parent (including with respect to the holders of such Company Preferred Stock (or depositary shares in
respect thereof) to the extent reasonably available). Company shall also provide such other approvals or instructions under the
applicable depositary agreements with respect to the Company Preferred Stock that may be reasonably requested by Parent in
connection with the transactions contemplated by this Agreement.

Section 6.6 Employee Benefit Plans.

(a)During the period commencing at the Effective Time and ending on the earlier of (x) the first anniversary of the Effective Time
and (y) December 31, 2023 (the “Continuation Period”), Parent shall cause the Surviving Corporation to provide (i) each
employee of Company or any of its Subsidiaries as of the Effective Time who remains employed by Parent or any of its affiliates
(including the Surviving Corporation and its Subsidiaries) following the Effective Time (a “Continuing Employee™) with an annual
base salary or base wage rate and a target annual cash bonus opportunity that are, in each case, no less than that provided to such
employee by Company and its Subsidiaries immediately prior to the Effective Time, (ii) each Continuing Employee with an annual
long-term equity-based incentive opportunity (excluding any merit, transaction-related, retention, recognition, discretionary or other
one-time or special grant or award) that is substantially comparable to that provided to such employees by Company and
Subsidiaries immediately prior to the Effective Time and (iii) the Continuing Employees with other employee benefits (excluding
deferred compensation, change-in-control, retention or transaction-related benefits and defined benefit pension and post-
retirement welfare benefits) that are substantially comparable in the aggregate to those (subject to the same exclusions as the
foregoing) provided to such employees by Company and its Subsidiaries immediately prior to the Effective Time. During the
Continuation Period (and, for such longer period, to the extent required by the terms of the applicable Company Benefit Plan),
Parent shall continue to maintain or cause to be maintained, without amendment, Company’s severance policies and plans
applicable to Continuing Employees immediately prior to the
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Effective Time as set forth on Section 6.6(a) of the Company Disclosure Schedule (the “Company Severance Plans”), and shall
provide, or cause to be provided, to each Continuing Employee whose employment is terminated during the Continuation Period
without “cause”, as such term is defined or concept is used for purposes of the applicable Company Severance Plan, or who
otherwise experiences a severance-qualifying termination under the applicable Company Severance Plan, with the severance
benefits specified in the applicable Company Severance Plan.

(b)With respect to any employee benefit plans of Parent or its Subsidiaries in which any employees of Company or its Subsidiaries
become eligible to participate on or after the Effective Time (the “New Plans”), Parent shall or shall cause the Surviving
Corporation to: (i) use commercially reasonable efforts to (A) waive all pre-existing condition limitations, exclusions and waiting
periods with respect to participation and coverage requirements applicable to each such employee and his or her eligible
dependents under any New Plans, except to the extent such pre-existing condition limitations, exclusions or waiting periods would
apply under the analogous Company Benefit Plan, and (B) provide each such employee and his or her eligible dependents with
credit for the plan year in which the Effective Time occurs for any co-payments or deductibles paid prior to the Effective Time
under a Company Benefit Plan (to the same extent that such credit was given under the analogous Company Benefit Plan prior to
the Effective Time) in satisfying any applicable deductible or out-of-pocket requirements under any New Plans for the plan year in
which the Effective Time occurs; and (ii) recognize all service of each such employee with Company and its Subsidiaries (and their
respective predecessors, if applicable) for purposes of vesting under and eligibility to participate in each applicable New Plan;
provided, that the foregoing service recognition shall not apply (A) to the extent it would result in duplication of benefits for the
same period of services, (B) for purposes of any defined benefit pension plan or benefit plan that provides retiree welfare benefits,
(C) for newly-established employee benefit plans sponsored or maintained by Parent or any of its affiliates for which similarly-
situated employees of Parent and its affiliates do not receive past service credit, (D) where such period of service was not
recognized or credited with Company and its Subsidiaries prior to the Effective Time, or (E) to any benefit plan that is a frozen plan
or provides grandfathered benefits.

(c)If requested by Parent in writing at least ten (10) business days prior to the Closing Date, Company shall cause any 401(k) plan
sponsored or maintained by Company or any of its affiliates (each, a “Company 401(k) Plan”) to be terminated effective
immediately prior to the Closing Date and contingent upon the occurrence of the Closing. In the event that Parent requests that any
Company 401(k) Plan be terminated, (i) Company shall provide Parent with evidence that such plan has been terminated (the form
and substance of which shall be subject to reasonable review and comment by Parent) not later than the day immediately
preceding the Closing Date and (ii) prior to the Closing Date and thereafter (as applicable), Company and Parent shall take any
and all action as may be required, including amendments to each Company 401(k) Plan and/or the corresponding 401(k) plan
sponsored or maintained by Parent or one of its Subsidiaries (the “Parent 401(k) Plan”), to permit each Continuing Employee to
make rollover contributions of “eligible rollover distributions” (within the meaning of Section 401(a)(31) of the Code, including of
loans) in cash or notes (in the case of loans) in an amount equal to the eligible rollover distribution portion of the account balance
distributable to such Continuing Employee from such Company 401(k) Plan to the corresponding Parent 401(k) Plan upon receipt
of a favorable IRS determination letter with respect to the termination of such Company 401(k) Plan. If Parent requests
termination of the Company 401(k) Plan prior to the
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Effective Time, the Continuing Employees shall be eligible to participate, effective as of the Effective Time, in the Parent 401(k)
Plan and, for the avoidance of doubt, would be eligible to receive the same employer matching contributions as provided to
participants in the Parent 401(k) Plan generally (in each case subject to the terms and conditions of such Parent 401(k) Plan).

(d)Parent hereby acknowledges that the transactions contemplated by this Agreement shall constitute a “change in control,”
“change of control” or term or concept of similar import of Company and its Subsidiaries under the terms of the Company Benefit
Plans. From and after the Effective Time, Parent and the Surviving Corporation shall honor all obligations and rights under the
Company Benefit Plans in accordance with their terms (provided, however, that Parent shall maintain the Company Benefit Plans
listed on Section 6.6(d) of the Company Disclosure Schedule, in each case, for the period set forth on Section 6.6(d) of the
Company Disclosure Schedule and in accordance with the terms of each such Company Benefit Plan as in effect immediately prior
to the Effective Time).

(e)Nothing in this Agreement shall confer upon any current or former employee, officer, director, individual independent contractor
or consultant of Company or any of its Subsidiaries or affiliates any right to employment or service or to continue in the employ or
service of the Surviving Corporation, Company, or any Subsidiary or affiliate thereof, or shall interfere with or restrict in any way
the rights of the Surviving Corporation, Company, Parent or any Subsidiary or affiliate thereof to discharge or terminate the
services of any employee, officer, director or consultant of Company or any of its Subsidiaries or affiliates at any time for any
reason whatsoever, with or without cause. Nothing in this Agreement shall be deemed to (i) establish, amend or modify any
Company Benefit Plan, New Plan or any other benefit or employment plan, program, agreement or arrangement or (ii) alter or limit
the ability of the Surviving Corporation or any of its Subsidiaries or affiliates to amend, modify or terminate any particular
Company Benefit Plan, New Plan or any other benefit or employment plan, program, agreement or arrangement after the Effective
Time. Without limiting the generality of the final sentence of Section 9.11 and subject, in all respects, to the rights given to holders
of Company Equity Awards as set forth in the third sentence of Section 9.11, nothing in this Agreement, express or implied, is
intended to or shall confer upon any person, other than the parties hereto, including any current or former employee, officer,
director or consultant of Company or any of its Subsidiaries or affiliates, any right, benefit or remedy of any nature whatsoever
under or by reason of this Agreement.

Section 6.7 Indemnification; Directors’ and Officers’ Insurance.

(a)From and after the Effective Time, Parent shall cause the Surviving Corporation to indemnify and hold harmless and advance
expenses as incurred, in each case, to the fullest extent permitted by applicable law, the Company Charter, the Company Bylaws
and the governing or organizational documents of any Company Subsidiary, each present and former director, officer or employee
of Company or any of its Subsidiaries (in each case, when acting in such capacity) (collectively, the “Company Indemnified
Parties™) against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, damages or liabilities
incurred in connection with any threatened or actual claim, action, suit, proceeding or investigation, whether civil, criminal,
administrative or investigative, whether arising before or after the Effective Time, arising out of, or pertaining to, the fact that such
person is or was a director, officer or employee
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of Company or any of its Subsidiaries or is or was serving at the request of Company or any of its Subsidiaries as a director or
officer of another person 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; provided, that in the case of advancement of expenses, any Company Indemnified Party to whom expenses are
advanced provides an undertaking to repay such advances if it is ultimately determined that such Company Indemnified Party is not
entitled to indemnification. The Surviving Corporation shall reasonably cooperate with the Company Indemnified Parties, and the
Company Indemnified Parties shall reasonably cooperate with the Surviving Corporation, in the defense of any such claim, action,
suit, proceeding or investigation. Without limiting the indemnification and other rights provided in this clause (a), all rights to
indemnification and all limitations on liability existing in favor of the Company Indemnified Parties as provided in any indemnification
agreement in existence on the date of this Agreement shall survive the Merger and shall continue in full force and effect to the fullest
extent permitted by law, and shall be honored by the Surviving Corporation and its Subsidiaries or their respective successors as if
they were the indemnifying party thereunder, without any amendment thereto.

(b)For a period of six (6) years after the Effective Time, the Surviving Corporation shall cause to be maintained in effect the current
policies of directors’ and officers’ liability insurance maintained by Company (provided, that the Surviving Corporation may
substitute therefor policies with a substantially comparable insurer of at least the same coverage and amounts containing terms and
conditions that are no less advantageous to the Company Indemnified Parties) with respect to claims against the present and
former officers and directors of Company or any of its Subsidiaries arising from facts or events which occurred at or before the
Effective Time (including the approval of the transactions contemplated by this Agreement); provided, however, that the Surviving
Corporation shall not be obligated to expend, on an annual basis, an amount in excess of 300% of the current annual premium paid
as of the date hereof by Company for such insurance (the “Premium Cap”), and if such premiums for such insurance would at any
time exceed the Premium Cap, then the Surviving Corporation shall cause to be maintained policies of insurance which, in the
Surviving Corporation’s good faith determination, provide the maximum coverage available at an annual premium equal to the
Premium Cap. In lieu of the foregoing, Parent (or Company, in consultation with, but only upon the consent, of Parent) may (and at
the request of Parent, Company shall use its reasonable best efforts to) obtain at or prior to the Effective Time a six (6)-year “tail”
policy under Company’s existing directors’ and officers’ insurance policy providing equivalent coverage to that described in the
preceding sentence if and to the extent that the same may be obtained for an amount that, in the aggregate, does not exceed the
Premium Cap.

(c)The obligations of the Surviving Corporation under this Section 6.7 shall not be terminated or modified after the Effective Time
in a manner so as to adversely affect any Company Indemnified Party or any other person entitled to the benefit of this Section 6.7
without the prior written consent of the affected Company Indemnified Party or affected person.

(d)The provisions of this Section 6.7 shall survive the Effective Time and are intended to be for the benefit of, and shall be
enforceable by, each Company Indemnified Party and his or her heirs and representatives. If the Surviving Corporation, or any of
its successors or assigns, consolidates with or merges into any other entity and is not the continuing or surviving entity of such
consolidation or merger, transfers all or substantially all its assets or deposits to
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any other entity or engages in any similar transaction, then in each case, the Surviving Corporation will cause proper provision to
be made so that the successors and assigns of the Surviving Corporation will expressly assume the obligations set forth in this
Section 6.7.

Section 6.8 Additional Agreements. In case at any time after the Effective Time any further action is necessary or desirable to carry
out the purposes of this Agreement (including any merger between a Subsidiary of Parent, on the one hand, and a Subsidiary of
Company, on the other hand) or to vest the Surviving Corporation with full title to all properties, assets, rights, approvals,
immunities and franchises of any of the parties to the Merger, the Second Step Merger or Bank Merger, the proper officers and
directors of each party to this Agreement and their respective Subsidiaries shall take all such necessary action as may be
reasonably requested by Parent.

Section 6.9 Advice of Changes. Each of Parent and Company shall promptly advise the other of any effect, fact, change, event,
circumstance, condition, occurrence or development (i) that has had or would have, either individually or in the aggregate, a
Material Adverse Effect on such first party or (ii) that such first party believes would or would reasonably be expected to cause or
constitute a material breach of any of its representations, warranties, obligations, covenants or agreements contained in this
Agreement or that reasonably could be expected to give rise, individually or in the aggregate, to the failure of a condition in Article
VII; 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 6.9, provide a basis for terminating this Agreement or constitute the failure of any condition set
forth in Section 7.2 or Section 7.3 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 Section
7.2 or Section 7.3 to be satisfied; and provided, further, that the delivery of any notice pursuant to this Section 6.9 shall not cure
any breach of, or noncompliance with, any other provision of this Agreement or limit the remedies available to the party receiving
such notice.

Section 6.10 Shareholder Litigation. Each party shall give the other party prompt notice of any shareholder litigation against such
party or its directors or officers relating to the transactions contemplated by this Agreement. Company shall (i) give Parent the
opportunity to participate (at Parent’s expense) in the defense or settlement of any such litigation, (ii) give Parent a reasonable
opportunity to review and comment on all filings or responses to be made by Company in connection with any such litigation, and
will in good faith take such comments into account and (iii) not agree to settle any such litigation without Parent’s prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed; provided, that Parent shall not be obligated to
consent to any settlement which does not include a full release of Parent and its affiliates or which imposes an injunction or other
equitable relief after the Effective Time upon the Surviving Corporation or any of its affiliates.

Section 6.11 Commitments to the Community. Prior to the Closing Date, Company shall establish a new charitable foundation
incorporating the name “TD” or ““Toronto-Dominion” (with such name to be selected by Parent) (the “New Foundation’) under the
laws of the State of Delaware, focused on community support in the Memphis, Tennessee metro area and the other markets in
which Falcon Bank operates as of the date hereof, subject to the guidelines and requirements set forth in Annex B. The initial
bylaws of the New Foundation shall be
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consistent with Annex B in a form to be mutually agreed by Company and Parent (each acting reasonably); provided, that any
changes to such bylaws shall require the prior approval of Parent. The New Foundation shall provide Parent with reports
periodically (but not less than semi-annually) regarding the New Foundation’s activities, contributions and grants (including the
identity of the recipients thereof). Company hereby commits to contribute to the New Foundation an amount in cash equal to
$40,000,000. Such contribution will be made by the Surviving Corporation on the Closing Date (and immediately following the
Merger). Prior to the Closing, Company will not amend, supplement or modify the bylaws or other organizational documents of
Company’s existing foundations without the prior written consent of Parent. The Surviving Corporation, as the sole member of the
existing foundations, will have the right to replace directors or trustees of Company’s existing foundations. Except for the New
Foundation, prior to the Closing, Company shall not, and shall not permit any of its subsidiaries to, establish any other charitable
foundations.

Section 6.12 Operations of Parent Bank. Parent intends to maintain significant business, employment and community engagement
in the Memphis, Tennessee metro area following the Closing.

Section 6.13 Acquisition Proposals.

(a)Company shall not, and shall cause its Subsidiaries not to, and shall use its reasonable best efforts to cause its and their officers,
directors, employees, agents, advisors and representatives (collectively, “Representatives’) not to, directly or indirectly, initiate,
solicit, knowingly encourage or knowingly facilitate any inquiries or proposals with respect to any Acquisition Proposal, engage or
participate in any negotiations with any person concerning any Acquisition Proposal, provide any confidential or nonpublic
information or data to, or have or participate in any discussions with, any person relating to any Acquisition Proposal (except to
notify a person that has made or, to the knowledge of such party, is making any inquiries with respect to, or is considering making,
an Acquisition Proposal, of the existence of the provisions of this Section 6.13) or unless this Agreement has been terminated in
accordance with its terms, approve or enter into any term sheet, letter of intent, commitment, memorandum of understanding,
agreement in principle, acquisition agreement, merger agreement or other similar agreement (whether written or oral, binding or
nonbinding) (other than an Acceptable Confidentiality Agreement entered into in accordance with this Section 6.13) in connection
with or relating to any Acquisition Proposal (any such agreement, an “Alternative Acquisition Agreement”). Notwithstanding the
foregoing, in the event that after the date of this Agreement and prior to the receipt of the Requisite Company Vote, Company
receives an unsolicited bona fide written Acquisition Proposal that did not result from or arise in connection with a breach of this
Section 6.13(a), Company may, and may permit its Subsidiaries and its and its Subsidiaries’ Representatives to, furnish or cause to
be furnished confidential or nonpublic information or data and participate in such negotiations or discussions with the person
making the Acquisition Proposal if the Board of Directors of Company concludes in good faith (after receiving the advice of its
outside counsel, and with respect to financial matters, its financial advisors) that failure to take such actions would be inconsistent
with its fiduciary duties under applicable law; provided, that, prior to furnishing any confidential or nonpublic information permitted
to be provided pursuant to this sentence, Company shall have provided such information to Parent and shall have entered into a
confidentiality agreement with the person making such Acquisition Proposal on terms no less favorable to Company than the
Confidentiality Agreement
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(“Acceptable Confidentiality Agreement”), which confidentiality agreement shall not provide such person with any exclusive right to
negotiate with Company. Company will, and will cause its Representatives to, immediately cease and cause to be terminated any
activities, discussions, or negotiations conducted before the date of this Agreement with any person other than Parent with respect
to any Acquisition Proposal. Company will promptly (within twenty-four (24) hours) advise Parent following receipt of any
Acquisition Proposal or any inquiry which could reasonably be expected to lead to an Acquisition Proposal and the substance
thereof (including the material terms and conditions of and the identity of the person making such inquiry or Acquisition Proposal),
will provide Parent with an unredacted copy of any such Acquisition Proposal and any draft agreements, proposals or other
materials received in connection with any such inquiry or Acquisition Proposal, and will keep Parent apprised of any related
developments, discussions and negotiations on a current basis, including any amendments to or revisions of the material terms of
such inquiry or Acquisition Proposal. Company shall use its reasonable best efforts to enforce any existing confidentiality or
standstill agreements to which it or any of its Subsidiaries is a party in accordance with the terms thereof.

(b)As used in this Agreement, ““Acquisition Proposal” shall mean, other than the transactions contemplated by this Agreement, any
offer, proposal or inquiry relating to, or any third-party indication of interest in, (i) any acquisition or purchase, direct or indirect, of
twenty-five percent (25%) or more of the consolidated assets of Company and its Subsidiaries or twenty-five percent (25%) or
more of any class of equity or voting securities of Company or its Subsidiaries whose assets, individually or in the aggregate,
constitute twenty-five percent (25%) or more of the consolidated assets of Company, (ii) any tender offer (including a self-tender
offer) or exchange offer that, if consummated, would result in such third party beneficially owning twenty-five percent (25%) or
more of any class of equity or voting securities of Company or its Subsidiaries whose assets, individually or in the aggregate,
constitute twenty-five percent (25%) or more of the consolidated assets of Company or (iii) a merger, consolidation, share
exchange, business combination, reorganization, recapitalization, liquidation, dissolution or other similar transaction involving
Company or its Subsidiaries whose assets, individually or in the aggregate, constitute twenty-five percent (25%) or more of the
consolidated assets of Company.

(c)As used in this Agreement, “Superior Proposal” means a bona fide written Acquisition Proposal that the Board of Directors of
Company determines, in good faith, after taking into account all legal, financial, regulatory and other aspects of such proposal
(including the amount, form and timing of payment of consideration, the financing thereof, any associated break-up or termination
fees, including those provided for in this Agreement, expense reimbursement provisions and all conditions to consummation) and
the person making the proposal, and after consulting with its financial advisor (which shall be a nationally recognized investment
banking firm) and outside legal counsel, is (i) more favorable from a financial point of view to Company’s shareholders than the
transactions contemplated by this Agreement (taking into account any proposal by Parent to amend the terms of this Agreement
pursuant to Section 6.3(c)) and (ii) reasonably likely to be timely consummated on the terms set forth therein; provided, however,
that for purposes of this definition of Superior Proposal, references to “twenty-five percent (25%)” in the definition of Acquisition
Proposal shall be deemed to be references to “fifty percent (50%).”
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(d)Nothing contained in this Agreement shall prevent Company or its Board of Directors from complying with Rule 14d-9 and
Rule 14e-2 under the Exchange Act or Item 1012(a) of Regulation M-A with respect to an Acquisition Proposal or from making
any legally required disclosure to Company’s shareholders; provided, that such rules will in no way eliminate or modify the effect
that any action pursuant to such rules would otherwise have under this Agreement.

Section 6.14 Public Announcements. Company and Parent agree that the initial press release with respect to the execution and
delivery of this Agreement shall be a release mutually agreed to by the parties and that, to the extent practicable, subsequent
releases shall be mutually agreed. Thereafter, each of the parties agrees that no public release or announcement or statement
concerning this Agreement or the transactions contemplated hereby shall be issued by any party without the prior written consent
of the other party (which consent shall not be unreasonably withheld, conditioned or delayed), except (i) as required by applicable
law or the rules or regulations of any applicable Governmental Entity or stock exchange to which the relevant party is subject, in
which case the party required to make the release or announcement shall consult with the other party about, and allow the other
party reasonable time to comment on, such release or announcement in advance of such issuance or (ii) for such releases,
announcements or statements that are consistent with other such releases, announcement or statements made after the date of this
Agreement in compliance with this Section 6.14. Parent shall consult in good faith with Company on communications with
community groups relating to the transactions contemplated hereby, which communications shall be led by Parent with such
assistance from Company as may be reasonably requested.

Section 6.15 Change of Method. Parent shall be empowered, at any time prior to the Effective Time, to change the method or
structure of effecting the combination of Company and Parent (including the provisions of Article I), and, if and to the extent
requested by Parent, Company shall agree to enter into such amendments to this Agreement as Parent may reasonably request in
order to give effect to such restructuring; provided, however, that no such change shall (i) alter or change the Merger
Consideration, (ii) reasonably be expected (in the sole discretion of Parent exercised in good faith) to have a non-de minimis
adverse tax or other economic consequence to Company or any of its Subsidiaries as compared to the method or structure of
effecting such combination as reflected herein, (iii) require a vote by or approval of the holders of Company Common Stock or (iv)
materially impede or delay the consummation of the transactions contemplated by this Agreement in a timely manner. The parties
agree to reflect any such change in an appropriate amendment to this Agreement executed by both parties in accordance with
Section 9.1.

Section 6.16 Takeover Statutes. Neither Company nor its Board of Directors shall take any action that would cause any Takeover
Statute to become applicable to this Agreement, the Merger, the Second Step Merger, the Bank Merger or any of the other
transactions contemplated hereby, and each shall take all necessary steps to exempt (or ensure the continued exemption of) the
Merger, the Second Step Merger, the Bank Merger 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, each party and the members of their respective board of directors will grant such approvals and take such
actions within its control as are necessary so that the transactions contemplated by this Agreement may be consummated as
promptly as practicable on the terms
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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.

Section 6.17 Treatment of Company Indebtedness. In connection with the Second Step Merger and/or Bank Merger, the due and
punctual performance and observance of the covenants to be performed by Company or Company Bank, as applicable, under the
indentures set forth on Section 6.17 of the Company Disclosure Schedule shall be assumed, as applicable, by Holdco (in
connection with the Second Step Merger or, at Parent’s election, in connection with the Bank Merger, if the Bank Merger occurs
prior to the Second Step Merger (if any)) or Parent Bank (in connection with the Bank Merger) , along with the due and punctual
payment of the principal of (and premium, if any) and interest on, the notes governed thereby (or, if permitted pursuant to the terms
thereof, at Parent’s election, retained by the Surviving Corporation). In connection therewith, prior to the Effective Time,
Company, Parent and Holdco shall cooperate and use reasonable best efforts to execute and deliver any supplemental indentures,
officer’s certificates or other documents, and the parties hereto shall cooperate and use reasonable best efforts to provide any
opinion of counsel to the trustee thereof, required to make such assumption effective as of the Second Step Effective Time or
effective time of the Bank Merger, as applicable.

Section 6.18 Exemption from Liability Under Section 16(b). Prior to the Effective Time, Parent and Company shall each take such
steps as may be necessary or appropriate to cause any disposition of shares of Company Common Stock, shares of Company
Preferred Stock or conversion of any derivative securities in respect of such shares of Company Common Stock or Company
Preferred Stock in connection with the consummation of the transactions contemplated by this Agreement to be exempt under Rule
16b-3 promulgated under the Exchange Act.

Section 6.19 Dividend Reinvestment. Company shall take all necessary action to terminate any dividend reinvestment plans and
stock purchase plans effective as soon as possible after the date of this Agreement (taking into account any Company dividends
that have been declared but not yet paid as of the date hereof). In addition, upon the effective termination of any dividend
reinvestment plan, each participant’s account will continue to be maintained with Company’s transfer agent in accordance with the
terms of such plan.

Section 6.20 Advisory Contract Consents. Company shall cause each Company Advisory Subsidiary to use reasonable best
efforts to send to each Advisory Client (as defined below) a consent request (which consent request, to the extent permitted under
applicable law and the applicable advisory contract, shall be in the form of a negative consent request) to assignment of the
applicable contract for investment services provided in its capacity as an Company Advisory Subsidiary to any person (each such
person, an “Advisory Client” and such each contract, an “Advisory Contract”), to the extent required by law, which request shall
be sent in a reasonably timely manner following the date hereof. Company agrees to cause each to use
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reasonable best efforts to obtain the consents of each Advisory Client to any assignment of the applicable Advisory Contract, to
take effect upon the Closing.

ARTICLE VII

CONDITIONS PRECEDENT

Section 7.1 Conditions to Each Party’s Obligation to Effect the Merger. The respective obligations of the parties to effect the
Merger shall be subject to the satisfaction at or prior to the Effective Time of the following conditions:

(a)Shareholder Approval. The Requisite Company Vote shall have been obtained.

(b)Regulatory Approvals. (i) The Requisite Regulatory Approvals shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated and (ii) no such Requisite Regulatory
Approval shall have resulted in the imposition of any Materially Burdensome Regulatory Condition.

(c)No Injunctions or Restraints; Illegality. No order, injunction or decree issued by any court or Governmental Entity of competent
jurisdiction or other legal restraint or prohibition preventing the consummation of the Mergers or any of the other transactions
contemplated by this Agreement shall be in effect. No law, statute, rule, regulation, order, injunction or decree shall have been
enacted, entered, promulgated or enforced by any Governmental Entity which prohibits or makes illegal consummation of the
Mergers or any of the other transactions contemplated by this Agreement.

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

(a)Representations and Warranties. The representations and warranties of Company set forth in Section 3.2(a), and Section 3.8(a)
(in each case after giving effect to the lead-in to Article I1I) shall be true and correct (other than, in the case of Section 3.2(a), such
failures to be true and correct as are de minimis), in each case, as of the date of this Agreement and as of the Closing Date as
though made on and as of the Closing Date (except to the extent such representations and warranties speak as of an earlier date, in
which case as of such earlier date), and the representations and warranties of Company set forth in Section 3.1(a), Section 3.1(b)
(but only with respect to Company Bank), Section 3.2(b) (but only with respect to Company Bank) and Section 3.3(a) (in each
case, after giving effect to the lead-in to Article IIT) shall be true and correct in all material respects as of the date of this Agreement
and as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties
speak as of an earlier date, in which case as of such earlier date). All other representations and warranties of Company set forth in
this Agreement (read without giving effect to any qualification as to materiality or Material Adverse Effect set forth in such
representations or warranties but, in each case, after giving effect to the lead-in to Article IIT) shall be true and correct in all
respects as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the
extent such representations and
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warranties speak as of an earlier date, in which case as of such earlier date); provided, however, that for purposes of this sentence,
such representations and warranties shall be deemed to be true and correct unless the failure or failures of such representations and
warranties to be so true and correct, either individually or in the aggregate, and without giving effect to any qualification as to
materiality or Material Adverse Effect set forth in such representations or warranties, has had or would have a Material Adverse
Effect on Company or the Surviving Corporation. Parent shall have received a certificate dated as of the Closing Date and signed
on behalf of Company by the Chief Executive Officer or the Chief Financial Officer of Company to the foregoing effect.

(b)Performance of Obligations of Company. Company shall have performed in all material respects the obligations, covenants and
agreements required to be performed by it under this Agreement at or prior to the Closing Date, and Parent shall have received a
certificate dated as of the Closing Date and signed on behalf of Company by the Chief Executive Officer or the Chief Financial
Officer of Company to such effect.

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

(a)Representations and Warranties. The representations and warranties of Parent Parties set forth in Section 4.1 and Section
4.3(a) (in each case, after giving effect to the lead-in to Article IV) shall be true and correct in all material respects as of the date of
this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the extent such
representations and warranties speak as of an earlier date, in which case as of such earlier date). All other representations and
warranties of Parent Parties set forth in this Agreement (read without giving effect to any qualification as to materiality or Material
Adverse Effect set forth in such representations or warranties but, in each case, after giving effect to the lead-in to Article IV) shall
be true and correct in all respects as of the date of this Agreement and as of the Closing Date as though made on and as of the
Closing Date (except to the extent such representations and warranties speak as of an earlier date, in which case as of such earlier
date); provided, however, that for purposes of this sentence, such representations and warranties shall be deemed to be true and
correct unless the failure or failures of such representations and warranties to be so true and correct, either individually or in the
aggregate, and without giving effect to any qualification as to materiality or Material Adverse Effect set forth in such representations
or warranties, has had or would have a Material Adverse Effect on Parent. Company shall have received a certificate dated as of
the Closing Date and signed on behalf of Parent by the Chief Executive Officer or the Chief Financial Officer of Parent to the
foregoing effect.

(b)Performance of Obligations of Parent Parties. Each Parent Party shall have performed in all material respects the obligations,
covenants and agreements required to be performed by it under this Agreement at or prior to the Closing Date, and Company shall
have received a certificate dated as of the Closing Date and signed on behalf of Parent by the Chief Executive Officer or the Chief
Financial Officer of Parent.
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ARTICLE VIII
TERMINATION AND AMENDMENT

Section 8.1 Termination. This Agreement may be terminated at any time prior to the Effective Time, whether before or after receipt
of the Requisite Company Vote:

(a)by mutual written consent of Parent and Company;

(b)by either Parent or Company if any Governmental Entity that must grant a Requisite Regulatory Approval has denied approval
of the Merger, the Second Step Merger or the Bank Merger and such denial has become final and nonappealable or any
Governmental Entity of competent jurisdiction shall have issued a final and nonappealable order, injunction, decree or other legal
restraint or prohibition permanently enjoining or otherwise prohibiting or making illegal the consummation of the Merger, the
Second Step Merger or the Bank Merger, unless the failure to obtain a Requisite Regulatory Approval shall be due to the failure of
the party seeking to terminate this Agreement to perform or observe the obligations, covenants and agreements of such party set
forth herein;

(c)by either Parent or Company if the Merger shall not have been consummated on or before the twelve (12) month anniversary of
the date of this Agreement (the “Termination Date”), unless the failure of the Closing to occur by such date shall be due to the
failure of the party seeking to terminate this Agreement to perform or observe the obligations, covenants and agreements of such
party set forth herein; provided, that, at the option of either party (if such party would be permitted to terminate this Agreement
pursuant to this Section 8.1(c)), the Termination Date may be extended, by giving written notice to the other party, for one three
(3)-month period if the Requisite Regulatory Approvals have not yet been obtained;

(d)by either Parent or Company (provided, that the terminating party is not then in material breach of any representation, warranty,
obligation, covenant or other agreement contained herein) if there shall have been a breach of any of the obligations, covenants or
agreements or any of the representations or warranties (or any such representation or warranty shall cease to be true) set forth in
this Agreement on the part of Company, in the case of a termination by Parent, or Parent, in the case of a termination by Company,
which breach or failure to be true, either individually or in the aggregate with all other breaches by such party (or failures of such
representations or warranties to be true), would constitute, if occurring or continuing on the Closing Date, the failure of a condition
set forth in Section 7.2, in the case of a termination by Parent, or Section 7.3, in the case of a termination by Company, and which
is not cured within forty-five (45) days following written notice to Company, in the case of a termination by Parent, or Parent, in
the case of a termination by Company, or by its nature or timing cannot be cured during such period (or such fewer days as remain
prior to the Termination Date);

(e)by Parent, if (i) Company or the Board of Directors of Company shall have made a Recommendation Change or (ii) Company

or the Board of Directors of Company shall have willfully breached its obligations under Section 6.3 or Section 6.12 in any
material respect;
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(fby either Company or Parent, if the Requisite Company Vote shall not have been obtained upon a vote thereon taken at the
Company Meeting (including any adjournment or postponement thereof); or

(g)prior to the time the Requisite Company Vote is obtained, by Company in order to enter into an Alternative Acquisition
Agreement with respect to a Superior Proposal if the Board of Directors of Company authorizes Company to enter into an
Alternative Acquisition Agreement in response to a Superior Proposal, to the extent permitted by and in accordance with Section
6.3; provided, that concurrently with such termination, Company pays, or causes to be paid, to Parent, in immediately available
funds the Termination Fee pursuant to Section 8.2.

(h)(i) by the Company, if Parent shall not have paid to the Company the Series G Convertible Preferred Stock Payment within five
(5) business days of the date the Articles of Amendment (as defined in the Series G Convertible Preferred Stock Purchase
Agreement) have become effective, with the filing thereof accepted by the Secretary of State of the State of Tennessee or (ii) by
Parent, if the Company has not filed the Articles of Amendment (as defined in the Series G Convertible Preferred Stock Purchase
Agreement) with the Secretary of State of the State of Tennessee (and such filing has not become effective) within five (5) business
days of the date hereof, in each case pursuant to the Series G Convertible Preferred Stock Purchase Agreement.

The party desiring to terminate this Agreement pursuant to this Section 8.1 (other than clause (a)) shall give written notice of such
termination to the other party in accordance with Section 9.5, specifying the provision or provisions hereof pursuant to which such
termination is effected.

Section 8.2 Effect of Termination.

(a)In the event of termination of this Agreement by either Parent or Company as provided in Section 8.1, this Agreement shall
forthwith become void and have no effect, and none of Parent, Holdco, Company, 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, except that (i) Section 6.2(b) (Confidentiality), Section 6.14 (Public Announcements), this
Section 8.2 and Aurticle IX (other than Section 9.12) shall survive any termination of this Agreement and (ii) notwithstanding
anything to the contrary contained in this Agreement, neither Parent nor Company shall be relieved or released from any liabilities
or damages arising out of its fraud or its willful and material breach of any provision of this Agreement. “Willful and material
breach” shall mean a material breach of, or material failure to perform any of the covenants or other agreements contained in, this
Agreement that is a consequence of an act or failure to act by the breaching or non-performing party with actual knowledge that
such party’s act or failure to act would, or would reasonably be expected to, result in or constitute such breach of or such failure of
performance under this Agreement.

(b)In the event that after the date of this Agreement and prior to the termination of this Agreement, a bona fide Acquisition

Proposal shall have been communicated to or otherwise made known to the Board of Directors of Company or senior
management of Company or shall have been made directly to the shareholders of Company or any person shall
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have publicly announced (and not withdrawn at least two (2) business days prior to the Company Meeting) an Acquisition
Proposal, in each case, with respect to Company, and (A)(x) thereafter this Agreement is terminated by either Parent or Company
pursuant to Section 8.1(c) without the Requisite Company Vote having been obtained (and all other conditions set forth in Section
7.1 and Section 7.3 were satisfied or were capable of being satisfied prior to such termination) or (y) thereafter this Agreement is
terminated by Parent pursuant to Section 8.1(d) as a result of a willful and material breach or (z) thereafter this Agreement is
terminated by Company or Parent pursuant to Section 8.1(f) and (B) prior to the date that is twelve (12) months after the date of
such termination, Company enters into a definitive agreement or consummates a transaction with respect to an Acquisition
Proposal (whether or not the same Acquisition Proposal as that referred to above), then Company shall, on the earlier of the date
it enters into such definitive agreement and the date of consummation of such transaction, pay Parent, by wire transfer of same-day
funds, a fee equal to $435,500,000 (the “Termination Fee”); provided, the Termination Fee shall be reduced by an amount equal
to the difference between (1) the aggregate proceeds to be received (upon consummation of a Superior Proposal) by Parent with
respect to the shares of Company Common Stock resulting from the conversion of the Series G Convertible Preferred Stock held
by Parent and (2) $493,569,450; provided, further that for purposes of this Section 8.2(b), all references in the definition of
Acquisition Proposal to “twenty-five percent (25%)” shall instead refer to “fifty percent (50%)”.

(c)In the event that this Agreement is terminated by Parent pursuant to Section 8.1(e), then Company shall pay Parent, by wire
transfer of same-day funds, the Termination Fee within two (2) business days of the date of termination.

(d)In the event that this Agreement is terminated by Company pursuant to Section 8.1(g), then Company shall pay Parent, by wire
transfer of same-day funds, the Termination Fee concurrently with such termination.

(e)Notwithstanding anything to the contrary in this Agreement, but without limiting the right of any party to recover liabilities or
damages arising out of the other party’s fraud or willful and material breach of any provision of this Agreement, in no event shall
Company be required to pay the Termination Fee more than once. The payment of the Termination Fee as set forth above shall be
consideration for the disposition by Parent of its rights under this Agreement

(HIf this Agreement is terminated (1) by Company or Parent pursuant to Section 8.1(b) in the event of any final nonappealable
order, injunction, decree or other legal restraint relating to Company or its affiliates and not a Requisite Regulatory Approval; (2)
by Company or Parent pursuant to Section 8.1(f) or (3) by Parent pursuant to Section 8.1(h), then no later than two (2) business
days after submission of documentation therefor, Company shall pay Parent an amount equal to $25,000,000 to reimburse Parent
and its affiliates for fees and expenses (including all fees and expenses of counsel, accountants, investment banking firms and other
financial advisors, experts and consultants) incurred or accrued in connection with or related to the transactions contemplated by
this Agreement. Any expense reimbursement paid by Company shall be credited against (and therefore reduce the amount of) any
Termination Fee that is payable by Company in connection with such termination or that subsequently becomes payable.
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()If this Agreement is terminated (1) by Company or Parent pursuant to Section 8.1(b) in the event of failure to receive a
Requisite Regulatory Approval or any final nonappealable order, injunction, decree or other legal restraint that relates to a
Requisite Regulatory Approval; (2) by Company or Parent pursuant to Section 8.1(c) at a time when the closing conditions in
Section 7.1(b) and/or Section 7.1(¢) (to the extent any such order, injunction, decree, law, statute, rule or regulation relates to a
Requisite Regulatory Approval) have not been satisfied; provided, that if a breach of this Agreement by Company led to either of
such conditions not being satisfied, then Parent shall have no reimbursement obligations under this clause (g); or (3) by Company
pursuant to Section 8.1(h), then no later than two (2) business days after submission of documentation therefor, Parent shall pay
Company an amount equal to $25,000,000 to reimburse Company and its affiliates for fees and expenses (including all fees and
expenses of counsel, accountants, investment banking firms and other financial advisors, experts and consultants) incurred or
accrued in connection with or related to the transactions contemplated by this Agreement.

(h)Each of Parent and Company acknowledges that the agreements contained in this Section 8.2 are an integral part of the
transactions contemplated by this Agreement, and that, without these agreements, the other party would not enter into this
Agreement; accordingly, if Company fails promptly to pay the Termination Fee (or if Company or Parent fail to pay any expense
reimbursement) due pursuant to this Section 8.2, and, in order to obtain such payment, the other party commences a suit which
results in a judgment for the first party to pay the Termination Fee, expense reimbursement or any portion thereof, as applicable,
such first party shall pay the costs and expenses of such other party (including reasonable attorneys’ fees and expenses) in
connection with such suit. In addition, such first party shall pay interest on such overdue amounts at a rate per annum equal to the
“prime rate” published in the Wall Street Journal on the date on which such payment was required to be made for the period
commencing as of the date that such overdue amount was originally required to be paid and ending on the date that such overdue
amount is actually paid in full. The Termination Fee (and any related amounts payable by Company pursuant to this Section
8.2(h)), except in the case of fraud, shall be the sole remedy of Parent in the event of a termination of this Agreement in
accordance with this Article VIII pursuant to which the Termination Fee is payable by Company.

ARTICLE IX

GENERAL PROVISIONS

Section 9.1 Amendment. Subject to compliance with applicable law, this Agreement may be amended by the parties hereto at any
time before or after the receipt of the Requisite Company Vote; provided, however, that after receipt of the Requisite Company
Vote, there may not be, without further approval of the shareholders of Company any amendment of this Agreement that requires
such further approval under applicable law. This Agreement may not be amended, modified or supplemented in any manner,
whether by course of conduct or otherwise, except by an instrument in writing signed on behalf of each of the parties hereto.

Section 9.2 Extension; Waiver. At any time prior to the Effective Time, each of the parties hereto may, to the 