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Item 1.01. Entry Into Material Definitive Agreement.
Stock Purchase Agreement

On June 19, 2011, The PNC Financial Services Group, Inc. (“PNC”) entered into a Stock Purchase Agreement (the “Stock Purchase Agreement”) with Royal Bank of
Canada and RBC USA Holdco Corporation collectively, (“RBC”). Upon the terms and subject to the conditions set forth in the Stock Purchase Agreement, PNC will purchase
from RBC 100% of the issued and outstanding shares of RBC Bank (USA) (the “Stock Purchase”), a bank chartered under the laws of the State of North Carolina (“RBC
Bank”) for $3.45 billion, or $112 million discount to tangible book value. This purchase price is subject to a post-closing adjustment based on the tangible net asset value of
RBC Bank as of the closing of the Stock Purchase. Under the terms of the Stock Purchase Agreement, PNC has the option to pay a portion of the purchase price using shares of
PNC common stock, par value $5.00 per share (the “PNC Common Stock”), with the remainder of the purchase price to be paid in cash. In no event will the amount of shares of
PNC Common Stock, if any, issued to RBC in the Stock Purchase exceed the lesser of (a) $1 billion worth of such shares (according to a weighted average valuation of such
shares determined prior to closing) and (b) 4.9% of the total number of shares of PNC Common Stock issued and outstanding immediately following the closing of the Stock
Purchase. Immediately following the closing of the Stock Purchase, PNC intends to merge RBC Bank with and into PNC Bank, National Association, an indirect wholly owned
subsidiary of PNC (“PNC Bank”), with PNC Bank continuing as the surviving entity.

The completion of the Stock Purchase is subject to certain conditions, including, among others, the receipt of required governmental approvals, the absence of any
injunction or other legal prohibition on the completion of the Stock Purchase, the accuracy of the representations and warranties of the other party (generally subject to a
material adverse effect standard), material compliance by the other party with its obligations under the Stock Purchase Agreement and the transfer of certain assets and
liabilities out of RBC Bank prior to closing.

RBC has entered into covenants in the Stock Purchase Agreement, including, among others, covenants (i) to cause RBC Bank to operate in the ordinary course of
business consistent with past practice, and not to enter into certain types of transactions, between the execution of the Stock Purchase Agreement and the closing of the Stock
Purchase, (ii) not to solicit alternative acquisition proposals relating to RBC Bank, (iii) to use reasonable best efforts to obtain any necessary regulatory consents, and
(iv) subject to certain exceptions, not to (a) engage in specified activities competitive with the business of RBC Bank in the geographic areas where RBC Bank conducts its
business for three years following the closing of the Stock Purchase or (b) solicit or hire any employees of RBC Bank for 18 months following the closing of the Stock
Purchase.

PNC also entered into covenants in the Stock Purchase Agreement, including, among others, covenants (i) to use reasonable best efforts to obtain any necessary
regulatory consents, (ii) to take certain actions to register with the Securities and Exchange Commission and to list with the New York Stock Exchange any shares of PNC
Common Stock issued to RBC in the Stock Purchase, and (iii) subject to certain exceptions contained in the Stock Purchase Agreement, not to (a) use certain types of
information contained in RBC Bank-customer information files obtained by PNC to knowingly induce certain RBC Bank customers being retained by RBC to terminate their
relationship with RBC, or actively solicit such customers for branch banking services, in each case for three years following the closing of the Stock Purchase, or (b) solicit or
hire any RBC Bank employees retained by RBC for 18 months following the closing of the Stock Purchase.

The Stock Purchase Agreement contains representations and warranties of RBC, including, among others, with respect to consents and approvals of regulatory agencies,
financial statements and absence of undisclosed liabilities, material contracts, financial statements, absence of a material adverse
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effect, books and records, internal controls, compliance with laws, derivative instruments, litigation, employee benefits, taxes, insurance, intellectual property, extensions of
credit, environmental matters and sufficiency of assets. PNC has also made certain representations and warranties in the Stock Purchase Agreement, including, among others,
with respect to consents and approvals of regulatory agencies, financial wherewithal to pay the purchase price, compliance with law, absence of agreements with regulatory
agencies, investment intent, financial statements, absence of a material adverse effect, books and records, internal controls, compliance with laws, derivative instruments,
litigation, taxes, insurance and intellectual property.

The Stock Purchase Agreement contains indemnification obligations of each party with respect to breaches of representations, warranties and covenants and certain other
specified matters. In the event that PNC elects not to issue shares of PNC Common Stock to RBC in the Stock Purchase, certain of its representations and warranties will be
excluded for purposes of the indemnification provisions set forth in the Stock Purchase Agreement.

The Stock Purchase Agreement contains certain termination rights for PNC and RBC, as the case may be, applicable upon, among other events, (i) the Stock Purchase
having not been completed on or prior to June 30, 2012, or (ii) a breach by the other party that is not or cannot be cured within 45 days’ notice of such breach or is not capable
of being cured by June 30, 2012.

The foregoing description of the Stock Purchase and the Stock Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the
Stock Purchase Agreement, which is filed as Exhibit 2.1 hereto, and is incorporated into this report by reference. The Stock Purchase Agreement and the above description of
the Stock Purchase Agreement have been included to provide investors and security holders with information regarding the terms of the Stock Purchase Agreement. It is not
intended to provide any other factual information about PNC, RBC or their respective subsidiaries and affiliates. The Stock Purchase Agreement contains representations and
warranties of each of PNC, on the one hand, and RBC, on the other hand, made solely for the benefit of the other. The assertions embodied in those representations and
warranties are qualified by information in confidential disclosure schedules that the parties have exchanged in connection with signing the Stock Purchase Agreement. The
disclosure schedules contain information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the Stock Purchase Agreement. In
addition, such representations and warranties may apply standards of materiality in a way that is different from what may be viewed as material by security holders of, or other
investors in, PNC or RBC. Moreover, the representations and warranties in the Stock Purchase Agreement were used for the purpose of allocating risk between PNC, on the one
hand, and RBC, on the other hand. Security holders and investors are not third-party beneficiaries under the Stock Purchase Agreement. Accordingly, you should read the
representations and warranties in the Stock Purchase Agreement not in isolation but only in conjunction with the other information about PNC and RBC, or any of their
respective subsidiaries or affiliates that the respective companies include in reports, statements and other filings they make with the Securities and Exchange Commission, and
you should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of RBC Bank, PNC
or RBC, or any of their respective subsidiaries or affiliates.

Purchase and Sale Agreement
In connection with the entry into the Stock Purchase Agreement, on June 19, 2011, PNC, PNC Bank, Royal Bank of Canada and RBC Bank (Georgia), National

Association, an indirect wholly-owned subsidiary of RBC (“RBC Georgia”), entered into a Purchase and Sale Agreement (the “Purchase and Sale Agreement”), pursuant to
which, simultaneous with the Stock Purchase, PNC Bank will purchase from RBC Georgia a specified portfolio of RBC Bank-related credit card receivables (the “Portfolio
Purchase”). The completion of the
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Portfolio Purchase is subject to certain conditions, including, among others, the conditions to the Stock Purchase having been satisfied, the receipt of required governmental
approvals, the absence of any injunction or other legal prohibition on the completion of the Portfolio Purchase, the accuracy of the representations and warranties of the other
party (generally subject to a material adverse effect standard), and material compliance by the other party with its obligations under the Purchase and Sale Agreement.
 
Item 7.01. Regulation FD Disclosure.

On June 20, 2011, PNC issued a press release announcing the execution of the Stock Purchase Agreement and held a conference call with investors regarding the
announcement. PNC also provided electronic presentation slides on its website used in connection with the related conference call. Copies of PNC’s press release and electronic
presentation slides are attached as Exhibits 99.1 and 99.2 to this Report, respectively.

In accordance with general instruction B.2 of Form 8-K, the information in this report (including exhibits) that is being furnished pursuant to Item 7.01 of Form 8-K shall
not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act, as amended, or otherwise subject to liabilities of that section, nor shall they be
deemed incorporated by reference in any filing under the Securities Act, except as expressly set forth in such filing. This report will not be deemed an admission as to the
materiality of any information in the report that is required to be disclosed solely by Regulation FD.
 
Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit No.   Description

  2.1
  

Stock Purchase Agreement, dated as of June 19, 2011, among The PNC Financial Services Group, Inc., RBC USA Holdco Corporation and Royal Bank of
Canada (the schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K).

99.1   Press Release issued by The PNC Financial Services Group, Inc., dated June 20, 2011.

99.2   Electronic presentation slides for related June 20, 2011 investor call.
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SIGNATURE

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

  
THE PNC FINANCIAL SERVICES GROUP, INC.
(Registrant)

Date: June 20, 2011   By:  /S/    GREGORY H. KOZICH        
   Name:  Gregory H. Kozich
   Title:  Senior Vice President and Controller
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EXHIBIT INDEX
 
Exhibit No.   Description

  2.1
  

Stock Purchase Agreement, dated as of June 19, 2011, among The PNC Financial Services Group, Inc., RBC USA Holdco Corporation and Royal Bank of
Canada (the schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K).

99.1   Press Release issued by The PNC Financial Services Group, Inc., dated June 20, 2011.

99.2   Electronic presentation slides for related June 20, 2011 investor call.
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Exhibit 2.1

EXECUTION COPY
   

STOCK PURCHASE AGREEMENT

AMONG

ROYAL BANK OF CANADA,

RBC USA HOLDCO CORPORATION

AND

THE PNC FINANCIAL SERVICES GROUP, INC.

DATED AS OF JUNE 19, 2011

SALE OF RBC BANK (USA)
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This STOCK PURCHASE AGREEMENT is made and entered into as of June 19, 2011, among Royal Bank of Canada, a Canadian chartered bank (“Parent”);
RBC USA Holdco Corporation, a Delaware corporation (“Seller”, and together with Parent, the “Sellers”); and The PNC Financial Services Group, Inc., a Pennsylvania
corporation (“Purchaser”).

RECITALS

WHEREAS, RBC Bank (USA), a North Carolina-chartered bank (the “Bank”), is a wholly owned Subsidiary of Seller, which is a wholly owned Subsidiary of
Parent;

WHEREAS, Seller owns all the issued and outstanding common stock, par value $10.00 per share, of the Bank (the “Shares”);

WHEREAS, the Sellers have determined that it is in their best interests to enter into a strategic transaction involving the sale of all the Shares on the terms and
conditions set forth herein;

WHEREAS, subject to the terms and conditions set forth herein, Sellers desire to sell, transfer, convey, assign and deliver (“Transfer”) to Purchaser, and
Purchaser desires to purchase and accept (“Purchase”) from Sellers, all the Shares;

WHEREAS, prior to the Closing (as defined herein) the Bank will transfer and assign to one or more of its Affiliates certain assets and deposits of the Bank and
one or more of its Affiliates will transfer certain assets to the Bank; and

WHEREAS, contemporaneously with the execution of this Agreement, Parent, RBC Bank (Georgia), National Association, a national banking association and
wholly owned Subsidiary of Seller, Purchaser and PNC Bank, National Association, a national banking association and a wholly owned Subsidiary of Purchaser (“Purchaser
Bank”) have entered into a Purchase and Sale Agreement (the “APA”), dated as of the date of this Agreement, pursuant to which Parent shall cause RBC Bank (Georgia),
National Association to transfer and assign a portfolio of credit card assets to Purchaser Bank at the Effective Time.

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

ARTICLE I

Definitions

1.01 Definitions.



Capitalized terms used but not otherwise defined herein shall have the meanings set forth below, including for purposes of the Preamble and the Recitals hereof:

“Acquired Assets” has the meaning set forth in the APA.

“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling, controlled by or under common control with such
specified Person. For the purposes of this definition, “control” when used with respect to any specified Person means the power to direct the management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by Contract or otherwise; and the terms “controlling” and “controlled” have correlative
meanings to the foregoing. For the avoidance of doubt, (i) neither BlackRock, Inc. nor any of its Subsidiaries shall be considered an Affiliate of Purchaser for any purpose of
this Agreement (unless such a Subsidiary of BlackRock, Inc. is otherwise a Subsidiary or Purchaser or one of its Affiliates) and (ii) neither Moneris Solutions Corporation,
Moneris Solutions, Inc., nor any of their Subsidiaries shall be considered an Affiliate of the Sellers for any purposes of this Agreement.

“Aggregate Payment Obligation” means the product of (a) the Total Closing Date NFV and (b) 0.03.

“Aggregate Realized Gain” means the aggregate Realized Gain for all Covered Securities.

“Aggregate Realized Loss” means the aggregate Realized Loss for all Covered Securities.

“Agreement” means this Stock Purchase Agreement, as amended or modified from time to time in accordance herewith, including all Schedules and Exhibits
hereto.

“Ancillary Agreements” means the APA.

“APA” has the meaning set forth in the Recitals.

“Applicable Rate” means the prime interest rate published by The Wall Street Journal on the Closing Date.

“Assumed Liabilities” has the meaning set forth in the APA.

“Bank” has the meaning set forth in the Recitals.

“Bank Accounting Principles” means the accounting procedures and methodologies of the Bank, including the methodology for determining lease and loan loss
reserves, in effect as of April 30, 2011 and used in the preparation of the Call Reports and Reference Balance Sheet, which are in accordance with GAAP (or, in the case of the
Call
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Reports, SAP), applied consistently and without any changes or modifications, except as amended or clarified by the accounting procedures and methodologies specified in
Exhibit 1.

“Bank Employees” has the meaning set forth in Section 3.02(n)(1).

“Bank Merger” has the meaning set forth in Section 2.04.

“Bank Merger Agreement” has the meaning set forth in Section 2.04.

“Bank Tangible NAV” means, as of any specified date, the amount in U.S. dollars equal to the sum of the Bank’s consolidated total assets minus the Bank’s
consolidated total liabilities minus the Bank’s goodwill and other intangibles (which, for the avoidance of doubt, shall not include Mortgage Servicing Rights) as of the close of
business on such date, in each case calculated in accordance with the Bank Accounting Principles and subject to the adjustments provided for in Exhibit 1.

“Banking Deposit Threshold” has the meaning set forth in Section 4.06(b)(4).

“BHC Act” means the Bank Holding Company Act of 1956.

“Bids” has the meaning set forth in Exhibit 1.

“Board of Directors” means, with respect to any Person, the board of directors or such other similar governing body or group established pursuant to the
Constituent Documents of such Person.

“Broker Dealers” has the meaning set forth in Exhibit 1.

“Business Day” means any day other than a Saturday or Sunday or a day in which banking institutions in New York, New York or Pittsburgh, Pennsylvania are
authorized or required by law to close.

“Call Reports” has the meaning set forth in 3.02(f)(1).

“Closing” has the meaning set forth in Section 2.02(a).

“Closing Balance Sheet” means a consolidated balance sheet of the Bank and its Subsidiaries as of the close of business on either (a) the last day of the month
immediately preceding the month in which the Closing Date occurs or (b) such other date as the parties hereto may mutually agree, prepared in the same manner as the
Reference Balance Sheet, and which sets forth the Closing Tangible NAV, and which further sets forth on a schedule thereto the amount of net operating losses of the Bank and
its Subsidiaries to
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the extent included in the computation of the deferred Tax assets reflected in the Closing Tangible NAV (the “NOL Schedule”).

“Closing Date” has the meaning set forth in Section 2.02(a).

“Closing Date Cash Payment” means an amount of cash equal to (A) the Estimated Purchase Price minus (B) the Stock Consideration Value.

“Closing Date NFV” has the meaning set forth in Exhibit 1.

“Closing Tangible NAV” means an amount in U.S. dollars reflected on the Closing Balance Sheet equal to the Bank Tangible NAV as of the close of business on
the day for which the Closing Balance Sheet is prepared, calculated by Purchaser in accordance with the Bank Accounting Principles and in the same manner as the calculation
of Bank Tangible NAV on the Reference Balance Sheet, subject to the adjustments provided for in Exhibit 1.

“Code” means the Internal Revenue Code of 1986.

“Common Stock” has the meaning set forth in Section 3.02(b)(1).

“Confidentiality Agreement” means the letter agreement between Parent and Purchaser, dated March 9, 2011.

“Competing Banking Business” has the meaning set forth in Section 4.06(b)(4).

“Consequential Damages” has the meaning set forth in Section 6.04(e).

“Constituent Documents” means the charter and bylaws of a corporation, the charter and the operating agreement of a limited liability company, and the
comparable documents of other entities.

“Continuation Period” has the meaning set forth in Section 4.09(a).

“Continuing Employee” has the meaning set forth in Section 4.09(a).

“Contract” means, with respect to any Person, any agreement, indenture, debt instrument, contract, lease or other binding commitment to which such Person or
any of its Subsidiaries is a party or by which any of them is bound or to which any of their properties or assets is subject.

“Controlled Group Liability” means any and all liabilities (i) under Title IV of ERISA, (ii) under Section 302 of ERISA, (iii) under Sections 412 and 4971 of the
Code, (iv) as a result of a failure to comply with the continuation coverage requirements of Section
 

-4-



601 et seq. of ERISA and Section 4980B of the Code, and (v) under corresponding or similar provisions of foreign laws or regulations, other than such liabilities that arise
solely out of, or relate solely to, plans directly sponsored by the Bank and its Subsidiaries.

“Covered Period” means the earlier of (a) June 30, 2012 and (b) the date on which Purchaser has sold all of the Covered Securities.

“Covered Securities” has the meaning set forth in Exhibit 1.

“CPA Firm” has the meaning set forth in Section 2.03(d).

“Deductible” has the meaning set forth in Section 6.02(b).

“Derivative Contract” has the meaning set forth in Section 3.02(k).

“Designated Seller Representations” means the representations and warranties of Seller set forth in Sections 3.02(a), 3.02(b), 3.02(c) (other than the
representations and warranties contained in the first and last sentences of Section 3.02(c)(2)), 3.02(f)(4)(C) and 3.02(m).

“Direct Claims” has the meaning set forth in Section 6.05.

“Disclosure Schedule” means the Purchaser Disclosure Schedule or the Seller Disclosure Schedule.

“Discount” means $112 million dollars.

“Effective Time” has the meaning set forth in Section 2.02(a).

“Eligible Employee” has the meaning set forth in Section 4.09(f).

“Environmental Laws” means any Law relating to the protection of human health from exposure to any Hazardous Material, or the protection of the environment,
including the Comprehensive Environmental Response, Compensation and Liability Act of 1980.

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

“ERISA Affiliate” means any trade or business, whether or not incorporated, that, together with the Bank or Purchaser, as the case may be, would be deemed a
“single employer” pursuant to Section 414(b), (c), (m) or (o) of the Code.

“Estimated Closing Balance Sheet” means a consolidated balance sheet of the Bank and its Subsidiaries, prepared in the same manner as the Reference Balance
Sheet, as of the close of business on either (a) the last day of the month immediately preceding the
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month in which the Closing Date occurs or (b) such other date as the parties hereto mutually agree, and which sets forth the Estimated Closing Tangible NAV as of such time.

“Estimated Closing Tangible NAV” means an amount in U.S. dollars reflected on the Estimated Closing Balance Sheet equal to the Bank Tangible NAV as of the
close of business on the day for which the Estimated Closing Balance Sheet is prepared, excluding the book value of the Excluded Assets and Liabilities as of such time,
calculated by Seller in accordance with the Bank Accounting Principles and in the same manner as the calculation of Bank Tangible NAV on the Reference Balance Sheet,
subject to the adjustments provided for in Exhibit 1.

“Estimated Purchase Price” means an amount of U.S. dollars equal to the Estimated Closing Tangible NAV minus the Discount.

“Excess Plan” has the meaning set forth in Section 4.09(g).

“Exchange Act” means the Securities Exchange Act of 1934.

“Excluded Assets and Liabilities” has the meaning set forth in Section 4.12(a).

“Excluded Purchaser Qualifications” has the meaning set forth in Section 5.02(a).

“Excluded Seller Qualifications” has the meaning set forth in Section 5.03(a).

“Excluded Taxes” means (a) any Taxes of the Bank and its Subsidiaries for any Pre-Closing Tax Period (including any Taxes imposed on the Bank or any of its
Subsidiaries as a result of the recognition of any “deferred intercompany gain” or “excess loss account”), (b) any Taxes imposed on Seller, Parent or any of their respective
Affiliates (other than the Bank and its Subsidiaries), (c) any Taxes of a Person other than the Bank or any of its Subsidiaries but for which the Bank and its Subsidiaries may be
liable under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign Tax law), or as a transferee, successor, by contract or otherwise, for any
Pre-Closing Tax Period (other than the Bank and its Subsidiaries), (d) any Taxes arising from any breach by Seller or any of its Affiliates (other than a breach by the Bank or
any of its Subsidiaries after the Closing Date) of any covenant contained in Section 4.11 or Section 4.01(b)(xii), of this Agreement, (e) any Taxes arising from or in connection
with any inaccuracy in or breach of any of the representations or warranties made by Seller in Section 3.02(p) of this Agreement (with respect to the representations and
warranties in Section 3.02(p)(12), to be read for this purpose without reference to any Excluded Seller Qualification), (f) any Transfer Taxes for which Seller is responsible
pursuant to Section 4.11(h), and (g) all costs and expenses, including reasonable out-of-pocket legal, accounting, appraisal, consulting or similar fees,
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actually incurred relating to the foregoing. For purposes of this Agreement, in the case of any Straddle Period, (i) Property Taxes of the Bank and its Subsidiaries shall be
allocated between the period ending on the Closing Date and the period beginning after the Closing Date pro rata on the basis of the number of days in such Tax period, and
(ii) Taxes (other than Property Taxes) of the Bank and its Subsidiaries for the Pre-Closing Tax Period shall be computed as if such taxable period ended as of the close of
business on the Closing Date, provided that Excluded Taxes shall not include any additional Tax owed by the Bank or any of its Subsidiaries resulting from any transaction
engaged in by the Bank or any of its Subsidiaries occurring on the Closing Date after the Effective Time (including, for the avoidance of doubt, any Tax arising as a result of the
Bank Merger), other than Taxes arising from any transaction engaged in the ordinary course of the Bank’s or a Bank Subsidiary’s business.

“Extensions of Credit” has the meaning set forth in Section 3.02(s)(1).

“FDIC” has the meaning set forth in Section 3.02(a)(2).

“Federal Reserve” means the Board of Governors of the Federal Reserve System.

“Financial Statements” has the meaning set forth in Section 3.02(f)(1).

“GAAP” means U.S. generally accepted accounting principles.

“Governmental Authority” means any federal, state, local, foreign or supranational court, administrative agency or commission or other federal, state, local,
foreign or supranational governmental authority, entity or instrumentality, including self-regulatory organizations.

“Hazardous Material” means any hazardous waste, petroleum product, polychlorinated biphenyl, asbestos or asbestos containing material, chemical, pollutant,
contaminant, pesticide, radioactive substance, or other toxic material, or other material or substance regulated under any Environmental Law.

“Inactive Employee” means any employee, who is, as of the Closing Date, absent due to illness or disability or other approved leave of absence (other than
ordinary vacation or illness absence not expected to last more than 30 Business Days).

“Indemnified Person” has the meaning set forth in Section 6.04(a).

“Indemnifying Person” has the meaning set forth in Section 6.04(a).

“Indemnity Cap” has the meaning set forth in Section 6.02(b).
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“Intellectual Property” means patents, know-how and trade secrets, trade names, service marks and trademarks and the goodwill associated therewith, domain
names, database rights, and copyrights and all registrations of and applications for any of the foregoing, including any extension, modification or renewal of any such
registration or application.

“Intercompany Payables” means all account, note or loan payables and all advances (cash or otherwise) or any other Extensions of Credit that are payable by
Parent or any of its Subsidiaries (other than the Bank or its Subsidiaries) to the Bank or its Subsidiaries.

“Intercompany Receivables” means all account, note or loan payables and all advances (cash or otherwise) or any other Extensions of Credit that are receivable
by Parent or any of its Subsidiaries (other than the Bank or its Subsidiaries) from the Bank or its Subsidiaries.

“IRS” means the Internal Revenue Service.

“Knowledge” means the actual knowledge of any of the individuals set forth on Section 1.01 of the Seller Disclosure Schedule, or the knowledge that each such
individual would ordinarily have based on his or her respective position without any duty to investigate, when used with respect to Seller, or the actual knowledge of any of the
individuals set forth on Section 1.01 of the Purchaser Disclosure Schedule, or the knowledge that each such individual would ordinarily have based on his or her respective
position without any duty to investigate, when used with respect to Purchaser.

“Law” means any law (including common law), statute, code, ordinance, rule, regulation, order, award, writ, decree, directive or injunction issued, promulgated or
entered into by or with any Governmental Authority.

“Liabilities” means any and all debts, liabilities, commitments and obligations of any kind, whether fixed, contingent or absolute, matured or unmatured,
liquidated or unliquidated, accrued or not accrued, asserted or not asserted, known or unknown, determined, determinable or otherwise, whenever or however arising (including,
whether arising out of any contract or tort based on negligence or strict liability).

“Lien” means any charge, mortgage, pledge, security interest, restriction, claim, lien or other similar encumbrance.

“Litigation” has the meaning set forth in Section 3.02(l).

“Loan Property” means any property in which the applicable party (or a Subsidiary of it) holds a security interest, and, where required by the context, includes the
owner or operator of such property, but only with respect to such property.
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“Losses” has the meaning set forth in Section 6.02(a).

“Market Price” means the volume-weighted average trading price of a Purchaser Share on the New York Stock Exchange as reported by Bloomberg for each of
the last 10 trading days immediately preceding the Closing Date starting with the opening of trading on the first such trading day and ending on the closing of the last trading
day prior to the Closing Date.

“Marks” has the meaning set forth in Section 4.14.

“Material Contract” means any of the following Contracts to the extent executory:

(a) any lease of real property that provides for annual payments of $500,000 or more;

(b) any agreement for the purchase, sale or lease of materials, supplies, goods, services, equipment or other assets (other than those specified elsewhere in this
definition) that provides for either (i) annual payments or obligations of $500,000 or more, or (ii) aggregate payments or obligations of $500,000 or more;

(c) any employment agreement, severance agreement, retention agreement, change of control agreement, consulting agreement or similar agreement that is with
any director or executive officer or that is not terminable at will upon 30 days’ or less notice and without any financial obligation exceeding $100,000;

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

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

(f) any indenture, mortgage, promissory note, loan agreement, guarantee, sale and leaseback agreement, capitalized lease or other agreement or commitment for
the borrowing of money or the deferred purchase price of property in excess of $500,000 (in either case, whether incurred, assumed, guaranteed or secured by any asset);

(g) any agreement that creates future payments or obligations in excess of $500,000 in the aggregate and which by its terms does not terminate or is not terminable
without penalty or payment upon notice of 180 days or less;

(h) any license, franchise or similar agreement material to the business and operations of the Bank and its Subsidiaries;
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(i) any exclusive dealing or third party referral agreement imposed on the Bank or its Subsidiaries or any agreement that contains express non-competition or non-
solicitation covenants that limit or purport to limit the freedom of the Bank or its Subsidiaries to compete in any line of business or with any Person or in any area, or to solicit
the business of any Person or category of Persons;

(j) any agreement that grants any right of first refusal, right of first offer or similar right with respect to any assets, rights or property of the Bank or its
Subsidiaries; and

(k) any Contract by the Bank or such Subsidiary with either Seller or any other Affiliate of Parent (other than the Bank or any of its Subsidiaries).

“MSA” means a Metropolitan Statistical Area, as defined in the United States Office of Management and Budget Bulletin No. 08-01, dated November 20, 2007.

“Naming Rights Agreement” means the Naming Rights Agreement, dated September 1, 2002, by and among Seller (formerly RBC Centura Banks, Inc.), Gale
Force Sports & Entertainment, LLC and Gale Force Holdings Limited Partnership.

“NOL Schedule” has the meaning set forth in the definition of Closing Balance Sheet.

“Non-Compete Term” has the meaning set forth in Section 4.06(a).

“Parent” has the meaning set forth in the Preamble.

“Parent Marks” has the meaning set forth in Section 4.14.

“Permits” has the meaning set forth in Section 3.02(j)(2).

“Permitted Liens” means, with respect to the Bank and its Subsidiaries, (a) mechanics’, materialmen’s, warehousemen’s, carriers’, workers’, landlord’s or
repairmen’s liens or other similar common law or statutory Liens arising or incurred in the ordinary course of business; (b) liens for Taxes, assessments and other governmental
charges not yet due and payable or due but not delinquent or being contested in good faith by appropriate proceedings, in each case, in an amount that would not be material;
(c) licenses granted in the ordinary course of business; (d) minor gaps in the chain of title or other Liens that are readily apparent from the records of the applicable
Governmental Authority registries; and (e) Liens that would not impair in any material respect the use or value of the property in question.

“Person” means any individual, bank, savings association, corporation, partnership, limited liability company, association, joint-stock company, business trust or
unincorporated organization.
 

-10-



“Post-Closing Tax Period” means any Taxable year or period beginning after the Closing Date and, in the case of any Straddle Period, the portion of such period
beginning immediately after the Closing Date.

“Pre-Closing Tax Period” means any Taxable year or period ending on or prior to the Closing Date, and in the case of any Straddle Period, the portion of such
period ending on and including the Closing Date.

“Previously Disclosed” with regard to a party means information set forth on its Disclosure Schedule; provided, however, that disclosure in any section of such
Disclosure Schedule shall apply only to the indicated section of this Agreement except to the extent that it is reasonably apparent from the face of such disclosure that such
disclosure is applicable to another section of this Agreement.

“Pricing Provider” has the meaning set forth in Exhibit 1.

“Property Taxes” means real, personal, and intangible ad valorem property taxes.

“Purchase” has the meaning set forth in the Recitals.

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchaser” has the meaning set forth in the Preamble.

“Purchaser Bank” has the meaning set forth in the Recitals.

“Purchaser Disclosure Schedule” has the meaning set forth in Section 3.01.

“Purchaser Financial Statements” has the meaning set forth in Section 3.03(f)(1).

“Purchaser Indemnitee” has the meaning set forth in Section 6.02(a).

“Purchaser Material Adverse Effect” means, with respect to Purchaser, any fact, event, change, condition, development, circumstance or effect that:
(a) is material and adverse to the business, assets, properties, financial condition or results of operations of Purchaser and its Subsidiaries, taken as a whole; or
(b) would materially impair the ability of Purchaser to perform its obligations under this Agreement or otherwise materially impede or delay the consummation of

the transactions contemplated by this Agreement;
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provided that, in determining whether a Purchaser Material Adverse Effect has occurred for purposes of clause (a) of this definition, there shall be excluded any effect to the
extent attributable to or resulting from (1) changes of any type in general economic or in equity or debt market conditions, including general trading levels in any capital market;
(2) changes in the financial services industry in general and not specifically relating to Purchaser; (3) changes in GAAP or regulatory accounting requirements; (4) changes in
applicable Law or the interpretation thereof by Governmental Authorities; (5) events, conditions or trends in economic, business, credit or financial conditions generally
affecting the banking sector specifically, and changes in the credit markets, any downgrades in the credit markets, or adverse credit events resulting in deterioration in the credit
markets generally and including changes to any previously correctly applied asset marks resulting therefrom; (6) any change, effect, event or occurrence arising out of the
announcement or performance of this Agreement or the transactions contemplated hereby; (7) general changes in national or international political conditions, including the
engagement by the United States in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the escalation of such an engagement, or the
occurrence of any military or terrorist attack upon or within the United States, or any of its territories, possessions or diplomatic or consular offices or upon any military
installation, equipment or personnel of the United States (other than an attack directed against or directly impacting Purchaser or any of its Subsidiaries or any of their
respective assets, facilities or operations); (8) actions or omissions of Purchaser or any of its Subsidiaries taken by Purchaser or any of its Subsidiaries at the prior written
request (which may include emails or other electronic communications whether or not transmitted in accordance with the notice provisions of Section 8.07) of Seller or its
Affiliates; or (9) natural disasters.

“Purchaser Plans” has the meaning set forth in Section 4.09(d).

“Purchaser Preferred Shares” has the meaning set forth in Section 3.03(b).

“Purchaser Retiree Medical Plan” has the meaning set forth in Section 4.09(f).

“Purchaser SEC Reports” has the meaning set forth in Section 3.03(e)(3).

“Purchaser Shares” has the meaning set forth in Section 3.03(b).

“RBC” means Royal Bank of Canada.

“Realized Gain” means the excess, if any, of the net proceeds realized by the Bank or its Affiliates from the sale of a Covered Security to a third party over the
Closing Date NFV of such Covered Security.
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“Realized Loss” means the excess, if any, of the Closing Date NFV of a Covered Security over the net proceeds realized by the Bank or its Affiliates from a sale
of such Covered Security to a third party.

“Reference Balance Sheet” means the balance sheet attached hereto as Exhibit 1, which is a consolidated balance sheet of the Bank and its Subsidiaries as of the
close of business on April 30, 2011 and which sets forth the Bank Tangible NAV as of such date.

“Refund Claim” means the claim of refund of federal income Taxes filed by RBC Bancorporation (USA), a predecessor of Seller, for RBC Bancorporation
(USA)’s Tax year ended December 31, 2003.

“Registered” means issued by, registered with, renewed by or the subject of a pending application before any Governmental Authority or internet domain name
registrar.

“Registration Rights Agreement” has the meaning set forth in Section 4.19.

“Reports” has the meaning set forth in Section 3.02(j)(4).

“Representatives” has the meaning set forth in Section 4.04(a).

“Requisite Regulatory Approvals” has the meaning set forth in Section 4.02(b).

“Restricted Services” means the products and services offered by the Bank and its Subsidiaries as of the date hereof in the context of operating a branch banking
business serving the mass retail and small commercial banking markets of the type conducted by the Bank and its Subsidiaries as of the date hereof, excluding products and
services proposed to be discontinued by the Bank through the pending sale of its trust division (assuming such sale is completed).

“Restricted Territory” means the States of Alabama, Florida, Georgia, North Carolina, South Carolina and Virginia.

“Retained Customer” means each customer designated as such on the Retained Customer List.

“Retained Customer List” has the meaning set forth in Section 4.21.

“Retained Employees” has the meaning set forth in Section 4.09(b).

“Rights” means, with respect to any Person, securities or obligations convertible into or exercisable or exchangeable for, or giving any Person any right to
subscribe for or acquire, or any options, calls or commitments relating to, or any stock or
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equity appreciation right or other instrument the value of which is determined in whole or in part by reference to the market price, book or other value of, shares of capital stock,
units or other equity interests of such Person or any of such Person’s Subsidiaries.

“Sale Transaction” has the meaning set forth in Section 4.06(b)(5).

“SAP” means GAAP as modified by applicable Law for purposes of producing Consolidated Reports of Condition and Income for a state-chartered bank.

“Scheduled Intellectual Property” has the meaning set forth in Section 3.02(r).

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933.

“Securities Laws” means the Securities Act, the Exchange Act and any applicable securities Laws of any state.

“Seller” has the meaning set forth in the Preamble.

“Seller Disclosure Schedule” has the meaning set forth in Section 3.01.

“Seller Employee Plans” has the meaning set forth in Section 3.02(n)(1).

“Seller Indemnitee” has the meaning set forth in Section 6.03(a).

“Seller Material Adverse Effect” means, with respect to the Sellers, any fact, event, change, condition, development, circumstance or effect that:
(a) is material and adverse to the business, assets, properties, financial condition or results of operations of the Bank and its Subsidiaries and of the Acquired Assets

and the Assumed Liabilities , taken as a whole; or
(b) would materially impair the ability of the Sellers to perform their obligations under this Agreement and the APA or otherwise materially impede or delay the

consummation of the Stock Sale and the other transactions contemplated by this Agreement and the APA;

provided that, in determining whether a Seller Material Adverse Effect has occurred for purposes of clause (a) of this definition, there shall be excluded any effect to the extent
attributable to or resulting from (1) changes of any type in general economic or in general equity or debt market conditions, including general trading levels in any capital
market; (2) changes in the financial services industry in general and not specifically relating to the Bank or to the Acquired Assets or the Assumed Liabilities; (3) changes in
GAAP or regulatory
 

-14-



accounting requirements; (4) changes in applicable Law or the interpretation thereof by Governmental Authorities; (5) events, conditions or trends in economic, business, credit
or financial conditions generally affecting the banking sector specifically, and changes in the credit markets, any downgrades in the credit markets, or adverse credit events
resulting in deterioration in the credit markets generally and including changes to any previously correctly applied asset marks resulting therefrom; (6) any change, effect, event
or occurrence arising out of the announcement or performance of this Agreement or the transactions contemplated hereby; (7) general changes in national or international
political conditions, including the engagement by the United States in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the escalation of
such an engagement, or the occurrence of any military or terrorist attack upon or within the United States, or any of its territories, possessions or diplomatic or consular offices
or upon any military installation, equipment or personnel of the United States (other than an attack directed against or directly impacting the Bank or any of its Subsidiaries or
any of their respective assets, facilities or operations); (8) actions or omissions of the Sellers or their Subsidiaries (including the Bank) taken by the Sellers or the Bank or any of
their Subsidiaries at the prior written request (which may include emails or other electronic communications whether or not transmitted in accordance with the notice provisions
of Section 8.07) of Purchaser or its Affiliates; or (9) natural disasters.

“Seller’s Objection” has the meaning set forth in Section 2.03(c).

“Sellers” has the meaning set forth in the Preamble.

“Shares” has the meaning set forth in the Recitals.

“Specified Purchaser Representations” has the meaning set forth in Section 5.02(a).

“Stock Consideration” means a number determined by Purchaser in its sole discretion and specified to Parent in writing on the Closing Date of fully paid and
nonassessable Purchaser Shares, free and clear of any Lien (other than restrictions on transfer which arise under applicable Securities Laws, this Agreement or the other
Transaction Documents) not to exceed the quotient of (A) $1,000,000,000 (one billion dollars) divided by (B) the Market Price, rounded up to the nearest whole share, provided
that if the issuance to Seller or its designees of the Stock Consideration would cause Parent to own, directly or indirectly, Purchaser Shares representing more than 4.9% of the
total number of Purchaser Shares issued and outstanding immediately following the Closing (as calculated for purposes of the prior approval requirements of Section 3(a)(3) of
the BHC Act), then the aggregate number of Purchaser Shares to be issued to Parent or its designees at the Closing shall be reduced so that the number of Purchaser Shares so
owned, directly or indirectly, by Parent or its designees will be equal to 4.9% of the total number of Purchaser Shares issued and outstanding (as calculated for purposes of the
prior approval requirements of Section 3(a)(3) of the BHC Act) immediately following the Closing. No later than five
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Business Days prior to the Closing Date, Purchaser shall specify to Parent in writing its good faith estimate of the Stock Consideration Value. For the avoidance of doubt, the
Stock Consideration may equal zero.

“Stock Consideration Value” means an amount of U.S. dollars equal to the result of (i) the number of Purchaser Shares consisting of the Stock Consideration, if
any, multiplied by (ii) the Market Price. For the avoidance of doubt, in the event that the Stock Consideration is zero, the Stock Consideration Value shall be zero.

“Stock Sale” has the meaning set forth in Section 2.01(a).

“Straddle Period” means, with respect to the Bank and its Subsidiaries, any taxable period beginning on or prior to and ending after the Closing Date.

“Subsidiary” and “Significant Subsidiary” have the meanings ascribed to them in Rule 1-02 of SEC Regulation S-X and, solely with respect to the definition of
“Significant Subsidiary,” measured as of December 31, 2010.

“Subsidiary Shares” has the meaning set forth in Section 3.02(c)(2).

“Support Obligations” has the meaning set forth in Section 4.13.

“Takeover Laws” has the meaning set forth in Section 3.02(w).

“Takeover Provisions” has the meaning set forth in Section 3.02(w).

“Tax” and “Taxes” means all federal, state, local and foreign taxes, however denominated (including income, gross receipts, windfall profits, severance, property,
production, sales, use, license, excise, franchise, employment and withholding taxes), together with any interest, penalties and additions imposed by any taxing authority with
respect to taxes.

“Tax Contest” means any federal, state, local or foreign audit, examination, refund litigation, adjustment in controversy, or other administrative proceeding or
court proceeding.

“Tax Returns” means all federal, state, local and foreign returns and reports (including, without limitation, consolidated federal income tax returns) required to be
filed with respect to any Tax.

“Termination Date” has the meaning set forth in Section 7.01(b).

“Third-Party Claim” has the meaning set forth in Section 6.04(a).

“Third-Party Reimbursement” has the meaning set forth in Section 6.04(d).
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“Total Closing Date NFV” means the aggregate Closing Date NFV of each of the Covered Securities, determined in accordance with the methodologies set forth
in Exhibit 1.

“Transaction Documents” means this Agreement and the Ancillary Agreements.

“Transfer” has the meaning set forth in the Recitals.

“Transfer Taxes” has the meaning set forth in Section 4.11(h).

“Transferred Customer” means each customer designated as such on the Transferred Customer List.

“Transferred Customer List” has the meaning set forth in Section 4.21.

“Transferred Intellectual Property” means the Intellectual Property set forth on Section 3.02(r)(2) of the Seller Disclosure Schedule, and any common law rights
in such Intellectual Property, and all goodwill relating thereto.

“Voting Debt” has the meaning set forth in Section 3.02(b)(1).

“WM Advisors” means the persons referred to in Schedule 4.07(b).

1.02 Interpretation; Effect.

(a) In this Agreement, except as the context may otherwise require, references to:
(1) the Preamble, Recitals, Sections, Exhibits or Schedules are to the Preamble to, a Recital or Section of, or Exhibit or Schedule to, this Agreement;
(2) this Agreement are to this Agreement, and the Exhibits and Schedules to it, taken as a whole;
(3) the transactions contemplated hereby means the transactions provided for in this Agreement;
(4) any Contract (including this Agreement) or Constituent Document are to the Contract or Constituent Document as amended, modified, supplemented or replaced

from time to time;
(5) any statute or regulation are to the statute or regulation as amended, modified, supplemented or replaced from time to time (and, in the case of statutes,

 
-17-



include any rules and regulations promulgated under the statute) and to any section of any statute or regulation include any successor to the section; and
(6) any Governmental Authority includes any successor to that Governmental Authority.

(b) The inclusion of any information in any Disclosure Schedule shall not be deemed to be an admission or acknowledgment, in and of itself, that such
information is required by the terms hereof to be disclosed, is material or has resulted in or is reasonably likely to result in a Seller Material Adverse Effect or Purchaser
Material Adverse Effect, as the case may be.

(c) The words “hereby”, “herein”, “hereof”, “hereunder” and similar terms are to be deemed to refer to this Agreement as a whole and not to any specific Section.

(d) The words “include”, “includes” or “including” are to be deemed followed by the words “without limitation”. Any singular term in this Agreement will be
deemed to include the plural, and any plural term the singular. All pronouns and variations of pronouns will be deemed to refer to the feminine, masculine or neuter, singular or
plural, as the identity of the Person referred to may require.

(e) The word “party” is to be deemed to refer to Sellers or Purchaser.

(f) References to “dollars” and “$” mean United States dollars, unless otherwise indicated.

(g) The table of contents and Article and Section headings are for reference purposes only and do not limit or otherwise affect any of the substance of this
Agreement.

(h) This Agreement is the product of negotiation by the parties, having the assistance of counsel and other advisers. The parties intend that this Agreement not be
construed more strictly with regard to one party than with regard to the other.

(i) No provision of this Agreement is to be construed to require, directly or indirectly, any Person to take any action, or omit to take any action, to the extent such
action or omission would violate applicable Law (including statutory and common law), rule or regulation.

ARTICLE II

Purchase and Sale

2.01 Purchase and Sale.
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On the terms and subject to the conditions set forth herein, at the Closing, (a) Seller shall Transfer, or cause to be Transferred to Purchaser, or to a wholly owned
Subsidiary of Purchaser, and Purchaser shall Purchase, or cause such wholly owned Subsidiary to Purchase, from Seller, free and clear of any Liens (other than restrictions on
transfer which arise solely under applicable Securities Laws, this Agreement or the other Transaction Documents), the Shares (the “Stock Sale”) and (b) Purchaser shall, in
consideration of the Stock Sale, pay or cause to be paid to Seller (or any Affiliate of Parent designated by Parent in writing), in the manner and in the form set forth herein, an
amount equal to the Closing Tangible NAV minus the Discount (as adjusted herein, the “Purchase Price”).

2.02 Closing; Deliverables.

(a) Closing and Effective Time. The closing for the Stock Sale (the “Closing”, and the date on which the Closing occurs, the “Closing Date”) shall take place at the
offices of Sullivan & Cromwell LLP, 125 Broad Street, New York, New York at 10:00 a.m., New York City time (or at such other place and time as the parties hereto may
mutually agree) on such date as the parties hereto may mutually agree or, in the absence of such agreement on date, on the date set forth in Schedule 2.02(a). The effective time
of the Stock Sale (the “Effective Time”) shall be 11:59 p.m. on the Closing Date.

(b) Deliveries at Closing. At the Closing, (1) Seller shall deliver to Purchaser a certificate or certificates evidencing all the Shares, duly endorsed in blank or
accompanied by stock powers duly executed in blank, in proper form for transfer, (2) Purchaser shall (A) deliver to Seller certificates or, if uncertificated, other evidence of
ownership representing the Stock Consideration, if any (or, if applicable, other similar documentation evidencing the Stock Consideration, if any), registered in the name of
Seller or another designee of Parent, and (B) pay to Seller the Closing Date Cash Payment by wire transfer of immediately available funds to one or more accounts to be
designated in writing by Seller to Purchaser no later than two Business Days prior to the Closing Date, (3) Seller and Purchaser shall deliver the certificates referred to in
Sections 5.02 and 5.03, respectively, (4) Seller shall deliver the resignations referred to in Section 5.03(c), (5) Seller shall deliver to Purchaser an executed certification of non-
foreign status meeting the requirements of Treasury Regulation Section 1.1445-2(b)(2), duly executed and acknowledged, substantially in the form of the sample certificates set
forth in Treasury Regulation Section 1.1445-2(b)(2)(iv)(B), (6) Seller shall, or shall cause its applicable Affiliates to, take the actions specified on Section 2.02(b) of the Seller
Disclosure Schedule, and (7) in the event that the Stock Consideration does not equal zero, Seller and Purchaser shall enter into the Registration Rights Agreement.

(c) Anti-Dilution Provisions. In the event that the Stock Consideration does not equal zero, Purchaser shall be prohibited from effecting a stock split, reverse stock
split, a combination of shares, a stock reclassification or any other similar action with respect to Purchaser Shares during the period starting on the first trading day of the ten
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trading day period in which the Market Price is determined and ending at the end of the Closing Date.

2.03 Estimated Purchase Price; Adjustment.

(a) Not fewer than three Business Days prior to the Closing Date, Seller shall deliver, or cause to be delivered, to Purchaser (1) the Estimated Closing Balance
Sheet, which shall be prepared in accordance with the Bank Accounting Principles and shall reflect the adjustments provided for in Exhibit 1, and shall set forth in reasonable
detail the calculation of the Estimated Closing Tangible NAV and the Estimated Purchase Price, and (2) a certificate of Seller certifying that the Estimated Closing Balance
Sheet has been prepared in accordance with this Agreement.

(b) As soon as practicable, but in no event more than 60 days following the Closing Date, Purchaser shall prepare, or cause to be prepared, and deliver, or cause to
be delivered to Seller, (1) the Closing Balance Sheet, which shall be prepared in the same manner as the Reference Balance Sheet in accordance with the Bank Accounting
Principles and with the adjustments provided for in Exhibit 1), and which shall set forth in reasonable detail the calculation of the Closing Tangible NAV, and (2) a certificate of
Purchaser certifying that the Closing Balance Sheet has been prepared in accordance with this Agreement.

(c) Seller shall, within 45 days after the delivery by Purchaser to Seller of the Closing Balance Sheet, complete its review of the Closing Balance Sheet. The
Closing Balance Sheet shall become final and binding upon the parties on the 45th day following delivery thereof, unless Seller determines that the Closing Balance Sheet has
not been prepared on the basis set forth in this Agreement, that as a result the Closing Tangible NAV is in error by an amount greater than $50,000, and gives written notice of
its disagreement with the Closing Balance Sheet (the “Seller’s Objection”) to Purchaser prior to such date. The Seller’s Objection shall (1) specify in reasonable detail the nature
of each disagreement so asserted, (2) only include disagreements based on the Closing Tangible NAV set forth in the Closing Balance Sheet not being calculated, or the Closing
Balance Sheet not being prepared, in each case in accordance with this Agreement, and (3) specify what Seller reasonably believes is the correct Closing Tangible NAV based
on the disagreements set forth in such Seller’s Objection. If Seller delivers a Seller’s Objection, then the Closing Balance Sheet and the Closing Tangible NAV (as revised or
adjusted in accordance with this sentence) shall become final and binding upon Purchaser and Seller on the earlier of (A) the date Purchaser and Seller resolve in writing any
differences they have with respect to the matters specified in the Seller’s Objection and (B) the date any disputed matters are finally resolved in writing in accordance with the
procedures specified in this Agreement. During the 30-day period following the delivery of the Seller’s Objection, Purchaser and Seller shall seek in good faith to resolve in
writing any differences that they may have with respect to the matters specified in the Seller’s Objection. Purchaser and its accountants shall, and shall cause the Bank or its
successor to, and Seller and its accountants
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shall, promptly provide the other party and its accountants and representatives full access to all personnel, books and records, data and financial statements and any other
information, including work papers of its accountants, reasonably requested by the other party to the extent necessary for such party to review the Closing Balance Sheet or to
prepare Seller’s Objection (in the case of Seller) or to review the Seller’s Objection (in the case of Purchaser); provided that such party and its accountants and representatives
have executed all release letters reasonably requested by the other party’s accountants in connection therewith.

(d) If Seller and Purchaser are unable to resolve all of their disagreements with respect to the determination of the Closing Balance Sheet and Closing Tangible
NAV within the 30-day period after delivery of the Seller’s Objection, they shall refer their remaining differences to an internationally recognized firm of independent certified
U.S. public accountants as to which Seller and Purchaser mutually agree (the “CPA Firm”), who shall, limiting their review to matters properly included in the Seller’s
Objection and acting as experts and not as arbitrators, determine, on the basis of the standard set forth in Section 2.03(b) hereof, the Closing Balance Sheet and Closing Tangible
NAV. The parties shall instruct the CPA Firm to deliver the Closing Balance Sheet to Purchaser and Seller no later than 20 Business Days after the remaining differences
underlying Seller’s Objection are referred to the CPA Firm. In making such determination regarding the applicable dispute, the CPA Firm shall select, with respect to each item
in dispute, an amount between or equal to Purchaser’s position set forth in the Closing Balance Sheet and Seller’s position as set forth in the Seller’s Objection. The CPA
Firm’s determination shall include a certification that it determined the Closing Balance Sheet in accordance with this Section 2.03(d) and shall be conclusive and binding upon
Purchaser and Seller, absent clear and manifest error and subject to the following sentence. The fees and disbursements of the CPA Firm shall be paid by Purchaser or Seller in
proportion to those matters submitted to the CPA Firm that are resolved against that party, as such fees and disbursements are allocated by the CPA Firm in accordance with
this Section 2.03 at the time of the CPA Firm’s determination. The fees and expenses of Seller’s accountants and representatives, incurred in connection with their review of the
Closing Balance Sheet and, if applicable, the Seller’s Objection shall be borne by Seller, and the fees and expenses of Purchaser’s accountants and representatives, incurred in
connection with their review of the Closing Balance Sheet and, if applicable, the Seller’s Objection shall be borne by Purchaser. Purchaser and its accountants and Seller and its
accountants shall (and Purchaser shall cause the Bank or its successor to) make available to the CPA Firm all relevant books and records and any work papers (including those
of the parties’ respective accountants) relating to the Estimated Closing Balance Sheet, Seller’s Objection and the Closing Balance Sheet and all other items reasonably
requested by the CPA Firm. For the purpose of the final determination of the Closing Balance Sheet, no change shall be made with respect to the accounting records of the Bank
on which the Estimated Closing Balance Sheet or Closing Balance Sheet is to be based that would prevent, obstruct or otherwise affect the procedures set forth in this
Section 2.03.
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(e) If the Closing Tangible NAV exceeds the Estimated Closing Tangible NAV, Purchaser shall make an adjustment payment to Seller in an amount equal to such
excess. If the Closing Tangible NAV is less than the Estimated Closing Tangible NAV, Seller shall make an adjustment payment to Purchaser in an amount equal to such
difference. Any payment pursuant to this Section 2.03(e) shall be made together with interest on the amount of such payment at the Applicable Rate calculated on the basis of a
360-day year for the actual number of days elapsed, accrued from the Closing Date until, but not including, the date of payment. Within five days following determination of the
Closing Tangible NAV, any payment payable pursuant to this Section 2.03(e) shall be paid by wire transfer of immediately available funds to a bank account or accounts
designated by Purchaser or Seller, as the case may be, at least two Business Days prior to the expiration of such five day period. Any payment made pursuant to this
Section 2.03 shall be treated for all tax purposes as adjustments to the Purchase Price.

2.04 Bank Merger.

As soon as practicable after the execution and delivery of this Agreement, the Bank and Purchaser Bank shall enter into a mutually agreed form of agreement (the
“Bank Merger Agreement”), pursuant to which the Bank will merge with and into Purchaser Bank following the Effective Time (the “Bank Merger”). The parties intend that the
Bank Merger will become effective immediately following the Effective Time.

2.05 Tax Treatment.

Purchaser and Seller acknowledge and agree that the Stock Sale shall be treated for U.S. federal income tax purposes as a taxable purchase and sale of the Shares,
and neither Purchaser nor Seller shall take any position on any Tax Return, or take any other reporting position, inconsistent with such treatment, unless otherwise required by
any change in applicable Law or in the interpretation or application thereof.

ARTICLE III

Representations and Warranties

3.01 Disclosure Schedules.

On or prior to the date of this Agreement, Seller has delivered to Purchaser a schedule (the “Seller Disclosure Schedule”), and Purchaser has delivered to Seller a
schedule (the “Purchaser Disclosure Schedule”) setting forth, among other things, items the disclosure of which is necessary or appropriate either in response to an express
disclosure requirement contained in a provision hereof or as an exception to one or more representations and warranties contained in Section 3.02 or Section 3.03 (as the case
may be) or to one or more of the covenants contained in Article IV.
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3.02 Representations and Warranties of Seller.

Except as Previously Disclosed, Seller represents and warrants to Purchaser, as of the date of this Agreement and as of the Closing (except to the extent made only
as of a specified date, in which case as of such date), that:

(a) Organization, Standing and Authority.
(1) Each of Parent and Seller is duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization. Each of Parent and Seller

has all corporate (or similar) power and authority to own, lease and operate its properties and to carry on its business as now conducted and is duly qualified to do business
as a foreign entity and is in good standing in each jurisdiction where the character of the property owned or leased by it or the nature of its activities makes such
qualification necessary, except where failure to be so qualified would not, individually or in the aggregate, reasonably be likely to have a Seller Material Adverse Effect.

(2) The Bank is a North Carolina-chartered bank duly organized, validly existing and in good standing under the laws of North Carolina. The Bank has all requisite
power and authority to own, lease and operate its properties and to carry on its business as now conducted and is duly qualified to do business as a foreign entity in each
jurisdiction where the character of the property owned or leased by it or the nature of its activities makes such qualification necessary, except where the failure to be so
qualified would not, individually or in the aggregate, reasonably be likely to have a Seller Material Adverse Effect. True, complete and correct copies of the Constituent
Documents of the Bank, each as in effect as of the date of this Agreement, have been made available to Purchaser. The deposit accounts of the Bank are insured by the
Federal Deposit Insurance Corporation (the “FDIC”) through the Deposit Insurance Fund to the fullest extent permitted by law, and all premiums and assessments required
to be paid in connection therewith have been paid when due.

(b) Capital Structure.
(1) The authorized capital stock of the Bank consists of 35,000,000 shares of common stock, par value $10.00 per share (the “Common Stock”), of which

26,219,274 shares are issued and outstanding and none of which are held in treasury as of the date of this Agreement. All the issued and outstanding shares of Common
Stock have been duly authorized and are validly issued, fully paid and non-assessable. There are no outstanding or authorized Rights that would require the Bank to issue,
sell or otherwise cause to become outstanding any of its capital stock. The Bank does not have any commitment to authorize, issue or sell any shares of Common Stock or
other equity interests, and there are no shares of capital
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stock of the Bank authorized or reserved for issuance. None of the Bank’s issued and outstanding shares of capital stock are subject to, or have been issued in violation of,
any preemptive rights. No bonds, debentures, notes or other indebtedness having the right to vote on any matters on which the holders of capital stock may vote (“Voting
Debt”) have been issued by the Bank and are outstanding.

(2) Seller has good and marketable title to the Shares, free and clear of any and all Liens (other than restrictions on transfer which arise under applicable Securities
Laws, this Agreement or the other Transaction Documents). Seller is not a party to any voting trust, proxy or other agreement or understanding with respect to the voting of
any capital stock of the Bank.

(c) Bank Subsidiaries.
(1) Each Subsidiary of the Bank has been duly organized and is validly existing in good standing under the laws of the jurisdiction of its organization, and has all

requisite power and authority to own, lease and operate its properties and to carry on its business as now conducted and is duly qualified to do business as a foreign entity
in each jurisdiction where the character of the property owned or leased by it or the nature of its activities makes such qualification necessary, except where the failure to
be so qualified would not, individually or in the aggregate, reasonably be likely to have a Seller Material Adverse Effect. True, complete and correct copies of the
Constituent Documents of the Bank’s Subsidiaries, each as in effect as of the date of this Agreement, have been made available to Purchaser.

(2) Seller has Previously Disclosed a list of the type and number of authorized and outstanding equity interests of each of its Subsidiaries, which represents 100
percent of the equity interests in each such Subsidiary (the “Subsidiary Shares”). The Bank has good and marketable title to all of the authorized and outstanding equity
interests of each of its Subsidiaries, free and clear of any and all Liens (other than restrictions on transfer which arise under applicable Securities Laws, this Agreement or
the other Transaction Documents). There are no outstanding or authorized Rights that would require any of the Bank’s Subsidiaries to issue, sell or otherwise cause to
become outstanding any capital stock or other ownership or membership interests of any of the Bank’s subsidiaries. None of the Bank’s Subsidiaries have any commitment
to authorize, issue or sell any equity, membership or other ownership interests, and there are no equity, membership or other ownership interests of any of the Bank’s
Subsidiaries authorized or reserved for issuance. None of the Subsidiary Shares are subject to, or have been issued in violation of, any preemptive rights. No Voting Debt
has been issued by the any of the Bank’s Subsidiaries and is outstanding. The Bank is not a party to any voting trust, proxy or other agreement or understanding with
respect to the voting of any capital stock of its Subsidiaries. Other than with respect to its Subsidiaries, the Bank does not own or have any interest, direct or indirect, or
any commitment to purchase
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or otherwise acquire, any capital stock or other equity interest, direct or indirect, in any other Person.
(d) Corporate Authorization and Binding Effect. The Transaction Documents and the transactions contemplated thereby have been duly and validly authorized by all

necessary corporate action of Sellers prior to the date of this Agreement. This Agreement is a valid and legally binding obligation of Sellers, and the other Transaction
Documents to which Sellers are or will be a party have been, or at Closing will be, duly executed and delivered by Sellers and assuming due authorization, execution, and
delivery of the Transaction Documents by the other parties thereto, constitute, or at Closing will constitute, valid and binding agreements of Sellers, enforceable against
Sellers in accordance with their respective terms (except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
transfer and similar laws of general applicability relating to or affecting creditors’ rights or by general equity principles).

(e) Regulatory Filings; No Defaults.
(1) No consents or approvals of, or filings or registrations with, any Governmental Authority or other third party are required to be made or obtained by Sellers or

the Bank in connection with the execution, delivery or performance by Sellers of the Transaction Documents to which they are a party, or to effect the transactions
contemplated thereby (including with respect to the transfers provided for in Section 4.12), except for (A) the filing of any required applications, filings or notices with the
U.S. Department of Justice, Federal Reserve, the North Carolina Office of the Commissioner of Banks, the Office of the Comptroller of the Currency and approval of or
non-objection to such applications, filings and notices; (B) applications, filings or notices pursuant to the securities or blue sky laws of the various states with respect to the
Stock Sale; and (C) such other consents, approvals, filings or registrations the failure of which to be obtained would not, individually or in the aggregate, reasonably be
likely to have a Seller Material Adverse Effect.

(2) Subject to the receipt of the approvals and consents referred to in Section 3.02(e)(1) and the expiration of applicable waiting periods, the execution, delivery and
performance by each Seller of the Transaction Documents to which it is a party and the consummation by it of the transactions contemplated thereby do not (A) constitute a
violation or breach of or default under or give rise to (or give rise after the giving of notice, the passage of time or both) a right of termination, cancellation or acceleration
of any obligation of such Seller or the Bank or any of the Bank’s Subsidiaries or to a loss of any benefits to which such Seller, the Bank or any of the Bank’s Subsidiaries
is entitled under any provision of (i) such Seller’s, the Bank’s or any of the Bank’s Subsidiaries’ Constituent Documents; (ii) any Law applicable to such Seller or the
Bank, other than immaterial violations of Law, or (iii) any Material Contract to which such Seller or the Bank and its Subsidiaries is a
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party or any license, franchise, permit or similar authorization held by such Seller or the Bank and its Subsidiaries, in the case of clause (iii), other than violations,
breaches, defaults, rights or loss which would not, individually or in the aggregate, reasonably be likely to have a Seller Material Adverse Effect; or (B) result in the
creation or imposition of any Lien (other than Permitted Liens) on any of the assets of the Bank or any of its Subsidiaries.

(f) Financial Statements; No Material Adverse Effect.
(1) Seller has previously made available to Purchaser complete and correct copies of RBC Bancorporation (USA)’s audited consolidated financial statements

(including any related notes and schedules thereto and the signed, unqualified opinion of its independent auditor) for the fiscal year ended December 31, 2009 and the stub
year ending October 31, 2010, and (ii) the Consolidated Reports of Condition and Income of the Bank that were filed by the Bank in 2011 and 2010 (such reports, the
“Call Reports”), and that are publicly available ((i) and (ii) collectively, the “Financial Statements”). From the date of this Agreement until the Closing Date or the
termination of this Agreement pursuant to Article VII, Seller will provide to Purchaser as promptly as practicable, but in no event later than the twentieth day following the
end of the relevant calendar month, the monthly unaudited consolidated financial statements (including any related notes and schedules thereto) of the Bank that are
prepared for management purposes, for each of the calendar months ended thereafter. Each of the statements of financial condition included in the Financial Statements
fairly presents, or will fairly present, in all material respects the consolidated financial position of the Bank as of its date, and each of the statements of income and changes
in stockholders’ equity and cash flows or equivalent statements included in the Financial Statements fairly presents or will fairly present in all material respects the
consolidated results of operations, changes in stockholders’ equity and changes in cash flows, as the case may be, of the Bank for the periods set forth therein, in each case
in accordance with GAAP (or, in the case of the Call Reports, SAP) consistently applied during the periods involved and subject, in each case, to (A) any matter to the
extent disclosed in the Financial Statements (or the notes thereto, if applicable), and (B) in the case of the unaudited financial statements, to normal year-end adjustments.

(2) Except (A) for liabilities and obligations incurred in the ordinary course of business since April 30, 2011 or (B) as adequately reflected or reserved against in the
Financial Statements provided to Purchaser prior to the date hereof (or disclosed in the notes thereto, if applicable) or adequately reflected in the Closing Balance Sheet and
which, in the case of clause (A) and (B), would not, individually or in the aggregate, reasonably be likely to have a Seller Material Adverse Effect, neither the Bank nor
any of its Subsidiaries has any Liability.
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(3) The allowances for loan losses and for credit losses contained in the Financial Statements and the allowance for loan losses and for credit losses shown on any
interim balance sheet since the date of such Financial Statements, as the case may be, were and will be established in accordance with the practices and experiences of the
Bank and its Subsidiaries and were and will be adequate under and in accordance with the requirements of GAAP (or, in the case of the Call Reports, SAP) and the
applicable Governmental Authorities to provide for possible losses on loans (including accrued interest receivable) and credit commitments (including stand-by letters of
credit) outstanding as of the date of such balance sheet.

(4) Since December 31, 2010, other than in anticipation of and otherwise in connection with the transactions contemplated by the Transaction Documents, (A) the
Bank and its Subsidiaries have operated their respective businesses in the ordinary course of business consistent with past practice, (B) neither the Bank nor any of its
Subsidiaries has taken any action or omission prior to the date of this Agreement that, if taken after the date of this Agreement and on or prior to the Closing Date, would
violate Section 4.01(b)(i), (ii), (iv), (v)(A)-(D), (vi), (xi) or (xii), and (C) no fact or event has occurred or circumstance or change arisen that, individually or taken together
with all other facts, circumstances and events (described in any paragraph of this Section 3.02 or otherwise), has had or would reasonably be likely to have, a Seller
Material Adverse Effect.

(g) Contracts.
(1) Seller has Previously Disclosed a list of each Material Contract to which the Bank or any of its Subsidiaries is a party as of the date of this Agreement.
(2) (A) Each Material Contract is a valid and binding agreement of the Bank and/or one of its Subsidiaries, as the case may be, and, to Seller’s Knowledge, each

other party to such Material Contract, and is in full force and effect, (B) Bank and/or one of its Subsidiaries, as the case may be, has performed all of the material
obligations required to be performed by it to date under each Material Contract, and (C) to Seller’s Knowledge, no event or condition exists, nor have the Sellers, the Bank
or any of their Subsidiaries received notice alleging the existence of an event or condition that constitutes or, after notice or lapse of time or both, will constitute a default
on the part of the Bank or any of its Subsidiaries, as the case may be, or of any other party to a Material Contract, under the terms of any Material Contract.

(h) Property.
(1) Seller has Previously Disclosed a complete and accurate list of all real property owned, leased or licensed by the Bank or any of its Subsidiaries or otherwise

occupied by the Bank or any of its Subsidiaries.
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(2) The Bank and its Subsidiaries have good and marketable fee title to all real property owned by them (other than “other real estate owned”) free and clear of all
Liens, except Permitted Liens. To Seller’s Knowledge, there are no outstanding options, rights of first offer or refusal or other pre-emptive rights or purchase rights with
respect to any such owned real property. There are no pending or, to Seller’s Knowledge any threatened, condemnation or similar proceeding affecting such owned real
property or any portion thereof.

(3) All leases of real property under which the Bank or a Subsidiary of the Bank, as lessee, leases real property, are valid, binding and enforceable in all material
respects in accordance with their respective terms and the Bank or Subsidiary of the Bank have good and marketable leasehold interests to all real property leased by them,
there is not under any such lease any material existing default by the Bank or such Subsidiary or, to Seller’s Knowledge, any other party thereto, or any event which with
notice or lapse of time would constitute such a material default and all rent and other sums and charges due and payable under such lease have been paid.

(4) Other than (a) properties for which the Bank or any of its Subsidiaries is landlord or sublessor or (b) properties the Bank owns as satisfaction on a debt
previously contracted, there are no Persons in possession of any portion of any of the real property owned or leased by the Bank or any of its Subsidiaries other than the
Bank or its Subsidiaries, and no Person other than the Bank or its Subsidiaries have the right to use or occupy for any purpose any portion of any of the real property
owned or leased by the Bank or any of its Subsidiaries.

(i) Books and Records and Internal Controls.
(1) The books and records of the Bank and its Subsidiaries have been fully, properly and accurately maintained in all material respects in accordance with GAAP

(where applicable) and any other applicable legal and accounting requirements and reflect only actual transactions, and there are no material inaccuracies or discrepancies
of any kind contained or reflected therein.

(2) The records, systems, controls, data and information of the Bank and its Subsidiaries are recorded, stored, maintained and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the exclusive ownership and control of the Bank, its Subsidiaries or any of
their accountants (including all means of access thereto and therefrom) in all material respects. The Bank and its Subsidiaries have established and maintain a system of
internal accounting controls sufficient to provide reasonable assurances that (A) transactions are executed in accordance with its management’s general or specific
authorizations and (B) transactions are recorded in conformity with GAAP consistently applied and applicable Law. Since January 1,

 
-28-



2010, none of the Bank or any Subsidiary thereof or, to Seller’s Knowledge, any director, senior executive officer, auditor independent accountant, has received written
notice or otherwise obtained knowledge of any material weakness regarding the accounting or auditing practices, procedures or methods of the Bank or any Subsidiary of
the Bank or their respective internal accounting controls, other than material weaknesses that have been remedied prior to the date of this Agreement.

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

(j) Compliance with Laws. Each of the Bank and each of its Subsidiaries:
(1) except as would not reasonably be likely to have, individually or in the aggregate, a Seller Material Adverse Effect, is, and since January 1, 2008 has been, in

compliance with all Laws applicable to its assets and properties or to the conduct of its businesses, and, since January 1, 2008, none of the Sellers, Bank or any Subsidiary
thereof has received any notification or communication from any Governmental Authority asserting that the Bank or any Subsidiary thereof is not in material compliance
with any Law, threatening to revoke any Permit or threatening or contemplating revocation or limitation of, or which would have the effect of revoking or limiting, FDIC
deposit insurance;

(2) except as would not reasonably be likely to have, individually or in the aggregate, a Seller Material Adverse Effect, has all permits, licenses, authorizations,
orders and approvals of, and has made all filings, applications and registrations with, all Governmental Authorities that are required in order to permit them to own or lease
its properties and to conduct their businesses as conducted as of the date of this Agreement (collectively, “Permits”); all such Permits are in full force and effect and are
current and no suspension or cancellation of any of them is, to the Knowledge of Seller, threatened;

(3) is not, and has not been since January 1, 2008, a party to or otherwise subject to any board resolution, consent decree, memorandum of understanding,
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troubled condition letter, written commitment or other supervisory agreement or letter or enforcement action with the Federal Reserve or the FDIC or any other
Governmental Authority, nor has the Bank or any of its Subsidiaries been advised by any such Governmental Authority that it is contemplating issuing or requesting any
of the foregoing; and is not, to Seller’s Knowledge, under investigation with respect to or, to Seller’s Knowledge, has not been threatened to be charged with or given
notice of any material violation of any Law; and

(4) except as would not reasonably be likely to have, individually or in the aggregate, a Seller Material Adverse Effect, since January 1, 2008, has timely filed all
reports, registrations and statements, together with any amendments required to be made with respect thereto, that were required to be filed under any applicable Law,
regulation or rule, with any applicable Governmental Authority (collectively, the “Reports”). As of their respective filing dates (and without giving effect to any
amendments or modifications filed after the date of this Agreement with respect to reports and documents filed before the date of this Agreement), the Reports complied
with applicable Law.

(k) Derivative Instruments. Except as would not reasonably be likely, individually or in the aggregate, to have a Seller Material Adverse Effect, all swaps, caps,
floors, option agreements, futures and forward contracts and other similar derivative transactions (each, a “Derivative Contract”), whether entered into for the Bank’s own
account, or for the account of one or more of the Bank’s Subsidiaries or their respective customers, comply with applicable Law and were entered into (1) in accordance with
prudent business practices and all applicable Laws, and (2) with counterparties believed to be financially responsible at the time; and each Derivative Contract constitutes the
valid and legally binding obligation of the Bank or one of the Bank’s Subsidiaries, as the case may be, enforceable in accordance with its terms (except as enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of general applicability relating to or affecting creditors’ rights or
by general equity principles), and are in full force and effect. Neither the Bank nor its Subsidiaries, nor to Seller’s Knowledge any other party thereto, is in breach in any
material respect of any of its obligations under any Derivative Contract.

(l) Litigation. No suit, litigation, proceeding, investigation or controversy (“Litigation”) before any court, arbitrator, mediator, or other Governmental Authority is
pending against the Bank or any of its Subsidiaries, and, to Seller’s Knowledge, no such Litigation has been threatened that is (1) individually or in the aggregate, material to the
Bank and its Subsidiaries, taken as a whole, or (2) reasonably likely to prevent or delay the Sellers from performing any of their obligations under, or consummating any of the
transactions contemplated by, the Transaction Documents. Seller has Previously Disclosed a complete and correct list of all Litigation that is as of the date of this Agreement,
pending or, to Seller’s Knowledge, threatened against the Bank or any of its
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Subsidiaries, except for Litigation that is immaterial to the Bank and its Subsidiaries taken as a whole.

(m) No Brokers. Except for any fees that may be due and owing to J.P. Morgan Chase & Co. and RBC Capital Markets, LLC, which will be paid by Seller or one
of its Affiliates (other than the Bank and the Bank’s Subsidiaries), there is no investment banker, broker, finder or other intermediary that has been retained by or is authorized
to act on behalf of Sellers or the Bank who might be entitled to any fee or commission from Sellers or the Bank in connection with the transactions contemplated by this
Agreement.

(n) Employee Benefit Plans.
(1) Seller has Previously Disclosed a complete list of each material (A) “employee benefit plan,” as defined in Section 3(3) of ERISA; (B) employment, retention,

severance, change of control, or similar agreement, plan, arrangement or policy; or (C) any other compensatory or employee benefit plan, agreement, arrangement or
policy, including, without limitation, any such plan, agreement, arrangement or policy providing for bonuses, profit-sharing, stock option, restricted stock or other stock-
based awards or other forms of incentive or deferred compensation, vacation benefits, health or medical benefits, life, disability or sick leave benefits, severance benefits
and retirement (including supplemental retirement) benefits, in each case, (x) which is maintained, administered or contributed to by it or any ERISA Affiliate and covers
any employee or former employee, director or independent contractor of the Bank or any of its Subsidiaries (the “Bank Employees”) or (y) with respect to which the Bank
or any of its Subsidiaries has any liability maintained by the Sellers covering the Bank Employees (collectively, “Seller Employee Plans”). True and complete copies of all
Seller Employee Plans and, to the extent applicable and in existence, (i) related trust agreements, insurance contracts, summary plan descriptions, the most recent annual
report, and loan agreements relating to any Seller Employee Plan, and all amendments thereto, and (ii) the most recent financial and/or actuarial reports relating to any
Seller Employee Plan that is being assumed or retained by Purchaser have been made available to Purchaser.

(2) Each Seller Employee Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination letter covering all Tax law
changes through the Economic Growth and Tax Relief Reconciliation Act of 2001 from the IRS, and, to the Knowledge of Seller, no reason exists for which any such
determination letter should be revoked or not be reissued. Seller has made available to Purchaser a copy of the most recent IRS determination letter with respect to each
such applicable Seller Employee Plan maintained by it covering the Bank Employees. The Seller Employee Plans have been maintained in substantial compliance with
their terms and with the requirements prescribed by any and all
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applicable Laws, including ERISA and the Code, to the extent applicable to such Seller Employee Plans.
(3) No “reportable event,” within the meaning of Section 4043 of ERISA, for which the reporting requirement has not been waived or extended, has occurred in

connection with any Seller Employee Plan, and neither the Bank nor any ERISA Affiliate reasonably expects to incur any liability under Title IV of ERISA arising in
connection with any ongoing, frozen or terminated “single-employer plan” within the meaning of Section 4001(a)(15) of ERISA, maintained, as of the date of this
Agreement or formerly, by it or any of its ERISA Affiliates. With respect to each Seller Employee Plan subject to Section 412 of the Code, (i) no such Seller Employee
Plan has failed to meet the minimum funding standards (as determined under Section 303 of ERISA and Section 430 of the Code) applicable thereto and (ii) the Pension
Benefit Guaranty Corporation has not instituted or threatened to institute proceedings for the termination of any such Seller Employee Plan. As of the date of this
Agreement, none of the Bank nor any of its Subsidiaries nor any predecessor thereof contributes to (or has any obligation to contribute to), or has prior to the date of this
Agreement contributed to (or had any obligation to contribute to), any multiemployer plan, as defined in Section 3(37) of ERISA.

(4) All contributions required to be made under each Seller Employee Plan, as of the date of this Agreement, have been timely made and all obligations in respect of
each Seller Employee Plan have been properly accrued for in the Financial Statements.

(5) As of the date of this Agreement, there is no material litigation pending, or to Seller’s Knowledge, threatened relating to a Seller Employee Plan.
(6) There has been no amendment to, announcement by Seller or any of its Subsidiaries relating to, or change in participation or coverage under any Seller

Employee Plan that would increase materially the expense of maintaining such plan above the level of the expense incurred therefor for the most recent fiscal year.
(7) Neither the execution of this Agreement, nor the consummation of the transactions or actions contemplated by this Agreement, shall (either alone or in

conjunction with another event, such as a termination of employment) (A) entitle any employee of the Bank or any of its Subsidiaries to any increase in severance pay
upon any termination of employment after the date of this Agreement, (B) accelerate the time of payment or vesting or result in any payment of compensation or benefits
under any of the Seller Employee Plans, (C) increase the amount payable or result in any other material obligation pursuant to, any of the Seller Employee Plans or
(D) result in payments which would not be deductible under Section 280G of the Code.
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(8) Each Seller Employee Plan that is in any part a “nonqualified deferred compensation plan” subject to Section 409A of the Code (A) materially complies and, at
all times after December 31, 2008 has materially complied, both in form and operation, with the requirements of Section 409A of the Code and the final regulations
thereunder and (B) between January 1, 2005 and December 31, 2008 was operated in good faith compliance with Section 409A of the Code, as determined under
applicable guidance of the Treasury and the IRS. No compensation payable by the Bank or any of its Affiliates has been reportable as nonqualified deferred compensation
in the gross income of any current or former Bank Employee as a result of the operation of Section 409A of the Code.

(9) There does not now exist, nor do any circumstances exist that could result in, any Controlled Group Liability that would be a liability of the Purchaser or the
Bank or any of their respective Subsidiaries following the Closing. Without limiting the generality of the foregoing, neither the Bank nor any of its ERISA Affiliates has
engaged in any transaction described in Section 4069 or Section 4204 or 4212 of ERISA.

(10) Section 3.02(n)(10) of the Seller Disclosure Schedule provides a complete list of (i) each Person who currently holds a work visa in connection with his or her
employment with the Bank or any of its Subsidiaries and (ii) the type of work visa for each such Person. To the Knowledge of Seller, no such Person who becomes a
Continuing Employee pursuant to Section 4.09(a) of this Agreement will be unable to continue performing services for the Bank and its Subsidiaries following the Closing
by reason of such Person’s failure to hold a work visa.

(o) Labor Matters. None of the Bank nor any of its Affiliates is a party to any collective bargaining agreement that covers any Bank Employees, and there are no
controversies, grievances or arbitrations pending or, to Seller’s Knowledge, threatened in writing between the Bank and its Affiliates and any current or former Bank Employees
or any labor or other collective bargaining unit representing any current or former Bank Employees that could reasonably be expected to result in a labor strike or material
dispute, slow-down or work stoppage. To the Knowledge of Seller, as of the date of this Agreement, there is no organizational effort being made or threatened by or on behalf of
any labor union with respect to the Bank Employees.

(p) Taxes.
(1) (A) All Tax Returns that are required to be filed on or before the Closing Date by the Bank or its Subsidiaries have been or will be timely filed on or before the

Closing Date, and all such Tax Returns are or will be true and complete in all material respects; (B) all Taxes owed by the Bank and each of its Subsidiaries and due on or
before the Closing Date (including any such Taxes shown on the Tax Returns referred to in clause (A)) have been or will be timely paid in full on or
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before the Closing Date; (C) all deficiencies asserted in writing or assessments made in writing by the relevant taxing authority in connection with any of the Tax Returns
referred to in clause (A) have been or will be timely paid in full on or before the Closing Date; and (D) no material issues that have been raised in writing by the relevant
taxing authority in connection with any of the Tax Returns referred to in clause (A) are pending as of the date of this Agreement, or, if pending, have been adequately
reserved for in the Financial Statements.

(2) The Bank and its Subsidiaries have complied with all applicable material information reporting and withholding requirements with respect to Taxes.
(3) There are no Liens on the Bank’s or any of its Subsidiaries’ assets that arose in connection with any failure (or alleged failure) to pay any Tax other than Liens

for Taxes not yet due and payable.
(4) No waiver of any statute of limitations with respect to any of the Bank’s or any of its Subsidiaries’ Taxes is in effect as of the date of this Agreement.
(5) No written claim for Taxes has been asserted against the Bank or any of its Subsidiaries within the three-year period immediately preceding the date of this

Agreement by a taxing authority in a jurisdiction where neither the Bank nor any of its Subsidiaries files Tax Returns.
(6) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings have been entered into with or issued by any taxing

authority within the three-year period immediately preceding the date of this Agreement with respect to the Bank or its Subsidiaries.
(7) Since January 1, 2008, neither the Bank nor any of its Subsidiaries has been a member of an affiliated, consolidated, combined or unitary Tax group for

purposes of filing any Tax Return, other than, for purposes of filing consolidated federal income tax returns, a group of which either RBC Bancorporation (USA), Seller or
any of their Affiliates was the common parent.

(8) Neither the Bank nor its Subsidiaries will be required, as a result of any change in accounting method for a Tax period beginning on or before the Closing Date,
to include any adjustment under Section 481(c) of the Code (or any similar provision of state, local or foreign Law) in taxable income for any taxable period beginning on
or after the Closing Date.

(9) Neither the Bank nor any of its Subsidiaries has constituted either a “distributing corporation” or a “controlled corporation” (within the meaning of
Section 355(a)(1)(A) of the Code) in a distribution of stock qualifying for tax-free
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treatment under Section 355 of the Code within the three-year period immediately preceding the date of this Agreement.
(10) Neither the Bank nor any of its Subsidiaries has entered into any “reportable transaction” within the meaning of Section 6707A(c)(1) of the Code and Treasury

Regulations Section 1.6011-4(b).
(11) No Tax is required to be withheld pursuant to Section 1445 of the Code as a result of the transfers effected pursuant to this Agreement.
(12) (i) As of the Effective Time, the net operating losses of the Bank and its Subsidiaries available for use by Purchaser for U.S. federal income Tax purposes are

no less than the amount set forth on the NOL Schedule (without giving effect to any valuation allowance or other similar adjustments) and, (ii) immediately prior to the
Effective Time, such net operating losses are not subject to limitation for federal income Tax purposes by reason of Section 382 of the Code, Treasury Regulations Sections
1.1502-15 or -21 (other than any such limitation which may arise as a result of the transactions contemplated by this Agreement). Provided that, in the case of clause
(i) such net operating losses shall not be treated as less than the amount set forth on the NOL Schedule to the extent that (a) the Bank or its Subsidiaries is entitled to a
payment from Seller or any of its Affiliates for the use of such net operating losses pursuant to Section 4.11(i)(2) of this Agreement (which payment is not refunded to
Seller) or (b) Purchaser or any Purchaser Affiliate (including the Bank or any of its Subsidiaries) is otherwise entitled to a current or future Tax benefit as a result of the
reduction in net operating loss.

(13) In accordance with the correspondence and other materials set forth on Section 3.02(p)(13) of the Seller Disclosure Schedule (if any), none of the capital
contributions made by Seller to the Bank were part of a plan a principal purpose of which is to avoid or increase any limitation under Section 382 pursuant to
Section 382(l)(1).

(q) Insurance. Each of the Bank and its Subsidiaries are insured against such risks and in such amounts as are adequate and as the management of the Bank
reasonably has determined to be prudent with respect to their businesses, properties and assets. Each such material insurance policy is in full force and effect, all premiums due
and payable thereon have been paid, the Bank and its Affiliates have not received notice to the effect that any of them are in material default under any such insurance policy,
and all claims thereunder have been filed in a timely fashion. There is no material claim pending under any of such policies with respect to the Bank or any of its Subsidiaries as
to which coverage has been denied or disputed by the underwriters of such policies.

(r) Intellectual Property. Seller has Previously Disclosed a list of all Registered Intellectual Property (1) owned by the Bank or any of its Subsidiaries or (2) that
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is included in the Transferred Intellectual Property, indicating for each item the registration or application number and the applicable filing jurisdiction (collectively, (1) and
(2) are defined as the “Scheduled Intellectual Property”). To the Knowledge of Seller, the Intellectual Property owned by the Bank is not subject to any outstanding order,
judgment or decree materially and adversely affecting the use thereof by the Bank or any of its Subsidiaries in their respective businesses as conducted as of the date of this
Agreement. To the Knowledge of Seller , since January 1, 2008, the Bank and its Subsidiaries have not materially infringed the Intellectual Property rights of any third party.
To the Knowledge of Seller, since January 1, 2008, the Intellectual Property owned by the Bank or any of its Subsidiaries has not been infringed by any third party in a manner
that would have a material impact on the businesses of the Bank and its Subsidiaries, taken as a whole. It is agreed and understood that no representation or warranty is made by
Seller in respect of Intellectual Property matters in any section of this Agreement other than this Section 3.02(r).

(s) Extensions of Credit.
(1) Each loan, revolving credit facility, letter of credit or other extension of credit (including guarantees) or commitment to extend credit (collectively, “Extensions

of Credit”) (A) complies in all material respects with all applicable Laws, (B) has been made, entered into or acquired by the Bank or one of its Subsidiaries in accordance
with customary board of director-approved loan policies, except where such failure, individually or in the aggregate, is not reasonably expected to result in a Seller
Material Adverse Effect, (C) is evidenced by promissory notes or other evidences of indebtedness, which, together with all security agreements and guarantees, constitute a
valid and legally binding obligation of the Bank or one of its Subsidiaries and, to Seller’s Knowledge, the counterparty or counterparties thereto, are enforceable in
accordance with their terms (except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws
of general applicability relating to or affecting creditors’ rights or by general equity principles) and (D) is in full force and effect.

(2) Seller has Previously Disclosed a complete and correct list of all non-retail Extensions of Credit (and within five (5) Business Days, Seller shall deliver a
complete and correct list of all retail Extensions of Credit), by account, as of June 15, 2011 (i) that are contractually past due 90 days or more in the payment of principal
and/or interest, (ii) that are on non-accrual status or (iii) that as of June 15, 2011 are classified as “Watch List”, “Especially Mentioned”, “Substandard”, “Doubtful” or
“Loss”, together with the principal amount on each such Loan and the identity of the obligor thereunder. True, correct and complete copies of the currently effective
lending policies and practices of the Bank and each of its Subsidiaries have been made available to Purchaser.
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(3) Each outstanding Extension of Credit (including Extensions of Credit held for resale or previously sold to investors) has been solicited and originated and is
administered and, where applicable, serviced, and the relevant files are being maintained, in accordance with the relevant loan documents, the Bank’s underwriting
standards (and, in the case of Extensions of Credit held for resale or previously sold to investors, the underwriting standards, if any, of the applicable investors) and with all
applicable Laws and applicable requirements of any government-sponsored enterprise program. The Bank and its Subsidiaries have properly fulfilled in all material
respects their contractual responsibilities and duties in any Extension of Credit in which they act as the lead lender or servicer and have complied in all material respects
with their duties as required under applicable regulatory requirements.

(4) None of the agreements pursuant to which the Bank or any of its Subsidiaries has sold Extensions of Credit or pools of Extensions of Credit or participations in
Extensions of Credit or pools of Extensions of Credit since January 1, 2008 contains any obligation to repurchase such Extensions of Credit or interests therein, other than
repurchase obligations arising upon breach of representations and warranties, covenants and other obligations.

(t) Certain Loan Matters. (1) Seller has Previously Disclosed a list of all Extensions of Credit as of April 30, 2011 by the Bank and its Subsidiaries to any
directors, executive officers and principal shareholders (as such terms are defined in Regulation O of the Federal Reserve (12 C.F.R. Part 215)) of the Bank or any of its
Subsidiaries; (2) there are no Extensions of Credit to any employee, officer, director or other Affiliate of the Bank on which the borrower is paying a rate other than that
reflected in the note or the relevant credit agreement or on that the borrower is paying a rate which was below market at the time the Extensions of Credit were made; and (3) all
such Extensions of Credit are and were made in compliance in all material respects with all applicable Laws.

(u) Trust Business. The Bank has properly administered all accounts for which it acts as a fiduciary, including accounts for which it serves as trustee, agent,
custodian, personal representative, guardian, conservator or investment advisor, in accordance with the terms of the governing documents and applicable Laws. To Seller’s
Knowledge, since January 1, 2008, neither the Bank nor its current or former directors, officers or employees has committed any breach of trust with respect to any such
fiduciary account.

(v) Investment. Seller is acquiring the Purchaser Shares comprising the Stock Consideration for its own account as an investment without the present intent to sell,
transfer or otherwise distribute the same to any other Person. Seller has made, independently and without reliance on Purchaser (except to the extent that Seller has relied on the
representations and warranties of Purchaser in this Agreement), its own analysis of
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the Purchaser Shares for the purpose of acquiring the Purchaser Shares, and Seller has had reasonable and sufficient access to documents, other information and materials as it
considers appropriate to make its evaluations. Seller acknowledges that the Purchaser Shares are not registered pursuant to any Securities Laws and that none of the Purchaser
Shares may be transferred, except pursuant to a registration statement or an applicable exemption under the Securities Act. Seller is an “accredited investor” as defined under
Rule 501 promulgated under the Securities Act.

(w) Takeover Laws and Provisions. Seller and its Subsidiaries have taken all action required to be taken by them in order to exempt the Transaction Documents
and the transactions contemplated thereby from, and Transaction Documents and the transactions contemplated thereby are exempt from, the requirements of any “moratorium,”
“control share,” “fair price,” “affiliate transaction,” “anti-greenmail,” “business combination” or other antitakeover Laws of any jurisdiction (collectively, “Takeover Laws”).
Seller and its Subsidiaries have taken all action required to be taken by it or its Subsidiaries in order to make the Transaction Documents and the transactions contemplated
thereby comply with, and the Transaction Documents and the transactions contemplated thereby do comply with, the requirements of any provisions of its Constituent
Documents concerning “business combination,” “fair price,” “voting requirement,” “constituency requirement” or other related provisions (collectively, “Takeover Provisions”).

(x) Environmental Liability.
(1) The Bank and each of its Subsidiaries, and, to Seller’s Knowledge, the Loan Properties are in material compliance with all Environmental Laws.
(2) There is no proceeding, investigation, remediation or notice of violation pending or, to Seller’s Knowledge, threatened, in which the Bank or any of its

Subsidiaries has been or, with respect to threatened proceedings, investigations, remediation or notices of violation could reasonably be expected to be, named as a
defendant or which seek to impose, or would reasonably be expected to result in the imposition, on the Bank or any of its Subsidiaries any liabilities or obligations in each
case (A) for alleged material noncompliance (including by any predecessor), with any Environmental Law or (B) relating to any material release into the environment of
any Hazardous Material, occurring at or on a site owned, leased or operated by the Bank or any of its Subsidiaries, or, to Seller’s Knowledge, relating to any material
release into the environment of any Hazardous Material, occurring at or on a site not owned, leased or operated by the Bank or any of its Subsidiaries, and, to Seller’s
Knowledge, there is no reasonable basis for, or circumstances that are reasonably likely to give rise to, any such proceeding, investigation or remediation by any
Governmental Authority or any third party.

(3) To Seller’s Knowledge, during the period of the Bank’s or any of its Subsidiaries’ ownership, tenancy or operation of any property (including any
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property owned, operated or leased by the Bank or any of its Subsidiaries), there has not been any material release of Hazardous Materials in, on, under or affecting any
such property that requires remediation by the Bank’s or any of its Subsidiaries or otherwise could reasonably be expected to result in the imposition on the Bank or any of
its Subsidiaries (or any of their respective assets or properties) of any material liability or obligation under any Environmental Law.

(4) Neither the Bank nor any of its Subsidiaries is a party to any agreement, order, judgment or decree by or with any Governmental Authority or third party
imposing any material liability or obligation under any Environmental Law.

(5) Neither the Bank nor any of its Subsidiaries during the past five years has received any written notice, demand letter, executive or administrative order, directive
or request for information from any Governmental Authority or any third party indicating that it may be in violation of, or liable under, any Environmental Law.

(y) Sufficiency of Assets. Except for those services provided to the Bank and its Subsidiaries pursuant to the intercompany arrangements identified in
Section 3.02(z) of the Seller Disclosure Schedule, and except for the Excluded Assets and Liabilities, the Bank and its Subsidiaries own or have the right to use, and after the
consummation of the transactions contemplated hereby will continue to own or have the right to use, all of the tangible assets, liabilities, rights and properties necessary to
conduct the respective businesses of the Bank and each of its Subsidiaries in all material respects in the same manner and on the same terms as currently conducted, subject to
obtaining any third party consents in accordance with Section 3.02(e)(2).

(z) Intercompany Arrangements. Section 3.02(z) of the Seller Disclosure Schedule identifies all Contracts between the Bank or any Subsidiary of the Bank, on the
one hand, and the Sellers or any of their Affiliates (other than the Bank and its Subsidiaries), on the other hand.

(aa) Ownership of Purchaser Shares. Except as may be held in trust accounts, managed and other similar accounts, or otherwise held in a fiduciary capacity for
the benefit of third parties for which neither Parent nor any of its Subsidiaries have sole discretionary authority to vote Purchaser Shares (including through mutual funds or
exchange traded funds), and except for the transactions contemplated by the Transaction Documents, none of Parent and its Subsidiaries owns or possesses any Rights with
respect to any shares of Purchaser Common Stock.

(bb) Investigation by Seller. Seller acknowledges that (1) it is a sophisticated investor in businesses, (2) it has been given sufficient access to all information
requested by it, and (3) in entering into this Agreement and the Ancillary Agreements, it has
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not relied upon anything other than the Purchaser Disclosure Schedule, and the representations, warranties, covenants and agreements of Purchaser set forth in this Agreement
and the Ancillary Agreements.

(cc) No Other Representations or Warranties. Except for the representations and warranties contained in this Agreement and the Ancillary Agreements (including
any certificate or other instrument delivered in connection herewith or therewith), neither of the Sellers nor any other Person makes any other express or implied representation
or warranty on behalf of Sellers relating to the Bank and its Subsidiaries. PURCHASER ACKNOWLEDGES AND AGREES THAT, EXCEPT IN THE CASE OF FRAUD OR
WILLFUL MISCONDUCT, SELLERS AND THEIR AFFILIATES WILL NOT HAVE OR BE SUBJECT TO ANY LIABILITY OR INDEMNIFICATION OBLIGATION
TO PURCHASER OR ANY OF ITS AFFILIATES OR ANY OTHER PERSON RESULTING FROM THE MAKING AVAILABLE OR FAILING TO MAKE AVAILABLE
TO PURCHASER OR ANY OF ITS AFFILIATES, OR ANY USE BY PURCHASER OR ANY OF ITS AFFILIATES OF, ANY INFORMATION, INCLUDING ANY
INFORMATION, DOCUMENTS, PROJECTIONS, FORECASTS OR OTHER MATERIAL MADE AVAILABLE TO PURCHASER OR ANY OF ITS AFFILIATES IN
CERTAIN “DATA ROOMS” OR MANAGEMENT PRESENTATIONS IN EXPECTATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT,
EXCEPT TO THE EXTENT ANY SUCH INFORMATION IS EXPRESSLY INCLUDED IN A REPRESENTATION OR WARRANTY CONTAINED IN THIS
AGREEMENT (INCLUDING ANY CERTIFICATES OR OTHER INSTRUMENTS DELIVERED IN CONNECTION THEREWITH).

3.03 Representations and Warranties of Purchaser.

Except as (i) Previously Disclosed or (ii) disclosed in any Purchaser SEC Report filed with, or furnished to, the SEC by Purchaser prior to the date hereof and on
or after the date on which Purchaser filed with the SEC its Annual Report on Form 10-K for its fiscal year ended December 31, 2010 (but disregarding risk factor disclosures
contained under the heading “Risk Factors,” or disclosure 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), Purchaser represents and warrants to the Sellers, as of the date of this Agreement and as of the Closing (except to
the extent made only as of a specified date, in which case as of such date), that:

(a) Organization, Standing and Authority. Purchaser is a corporation duly organized, validly existing and in good standing under the laws of Commonwealth of
Pennsylvania. Purchaser has all corporate power and authority to own, lease and operate its properties and to carry on its business as now conducted and is duly qualified to do
business as a foreign corporation and is in good standing in each jurisdiction where the character of the property owned or leased by it or the nature of its activities makes such
qualification necessary, except where failure to be so qualified would not, individually or in the
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aggregate, reasonably be likely to have a Purchaser Material Adverse Effect. True, complete and correct copies of the Constituent Documents of Purchaser, each as in effect as
of the date of this Agreement, have been made available to Seller. The deposit accounts of Purchaser’s Subsidiaries that are depository institutions are insured by the FDIC
through the Deposit Insurance Fund to the fullest extent permitted by law, and all premiums and assessments required to be paid in connection therewith have been paid when
due.

(b) Capital Structure. The authorized capital stock of Purchaser consists of (i) 800,000,000 authorized shares of common stock, par value $5.00 per share (the
“Purchaser Shares”), of which, as of May 31, 2011, 536,387,099 shares were issued and 526,329,812 shares were outstanding and (ii) 20,000,000 authorized shares of
preferred stock, par value $1.00 per share (the “Purchaser Preferred Shares”), of which, as of May 31, 2011, 52,531 shares were issued and outstanding. As of May 31, 2011,
10,057,287 Purchaser Shares were held in Purchaser’s treasury. All the issued and outstanding Purchaser Shares have been duly authorized and are validly issued, fully paid and
non-assessable. As of May 31, 2011, except pursuant to (i) the dividend reinvestment plan of Purchaser, (ii) the incentive savings plan of Purchaser, (iii) the employee stock
purchase plan of Purchaser, (iv) employee and director stock option and incentive plans of Purchaser or a subsidiary of Purchaser and (v) the items Previously Disclosed, there
are no outstanding or authorized Rights that would require Purchaser to issue, sell or otherwise cause to become outstanding any of its capital stock and Purchaser does not have
any commitment to authorize, issue or sell any Purchaser Shares or other equity interests. As of May 31, 2011, 113,398,073 Purchaser Shares and 21,251 Purchaser Preferred
Shares were reserved for issuance. None of Purchaser’s issued and outstanding shares of capital stock have been issued in violation of any preemptive rights. No Voting Debt of
Purchaser is issued or outstanding.

(c) Corporate Authorization and Binding Effect. The Transaction Documents and the transactions contemplated thereby have been duly and validly authorized by
all necessary corporate action of Purchaser prior to the date of this Agreement. This Agreement is a valid and legally binding obligation of Purchaser, and the other Transaction
Documents to which Purchaser is or will be a party have been, or at Closing will be, duly executed and delivered by Purchaser and constitute, or at Closing will constitute, valid
and binding agreements of Purchaser, enforceable against Purchaser in accordance with their respective terms (except as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of general applicability relating to or affecting creditors’ rights or by general equity
principles).

(d) Purchaser Significant Subsidiaries.
(1) Each Significant Subsidiary of Purchaser has been duly organized and is validly existing in good standing under the laws of the jurisdiction of its organization,

and has all requisite power and authority to own, lease and operate its
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properties and to carry on its business as now conducted and is duly qualified to do business as a foreign entity in each jurisdiction where the character of the property
owned or leased by it or the nature of its activities makes such qualification necessary, except where the failure to be so qualified would not, individually or in the
aggregate, reasonably be likely to have a Purchaser Material Adverse Effect. True, complete and correct copies of the Constituent Documents of Purchaser’s Significant
Subsidiaries, each as in effect as of the date of this Agreement, have been made available to Seller.

(2) Purchaser owns all of the authorized and outstanding equity interests of each of Purchaser’s Significant Subsidiaries. Purchaser has good and marketable title to
such shares, free and clear of any and all Liens (other than restrictions on transfer which arise under applicable Securities Laws, this Agreement or the other Transaction
Documents). Purchaser is not a party to any voting trust, proxy or other agreement or understanding with respect to the voting of any capital stock of Purchaser’s
Significant Subsidiaries.

(e) Regulatory Filings; No Defaults.
(1) No consents or approvals of, or filings or registrations with, any Governmental Authority or other third party are required to be made or obtained by Purchaser in

connection with the execution, delivery or performance by Purchaser of the Transaction Documents to which it is a party, or to effect the transactions contemplated thereby,
except for (A) the filing of any required applications, filings or notices with the U.S. Department of Justice, Federal Reserve, the Office of the Comptroller of the Currency,
the North Carolina Office of the Commissioner of Banks and approval of or non-objection to such applications, filings and notices; (B) applications, filings or notices
pursuant to the securities or blue sky laws of the various states with respect to the issuance of the Stock Consideration hereunder; and (C) such other consents, approvals,
filings or registrations the failure of which to be obtained would not, individually or in the aggregate, reasonably be likely to have a Purchaser Material Adverse Effect.

(2) Subject to the receipt of the approvals and consents referred to in Section 3.03(e)(1) and the expiration of applicable waiting periods, the execution, delivery and
performance by Purchaser of the Transaction Documents to which it is a party and the consummation by it of the transactions contemplated thereby do not (A) constitute a
violation or breach of or default under or give rise to (or give rise after the giving of notice, the passage of time or both) a right of termination, cancellation or acceleration
of any obligation of Purchaser or to a loss of any benefits to which Purchaser is entitled under any provision of (i) Purchaser’s Constituent Documents; (ii) assuming
compliance with the requirements referred to in Section 3.03(e)(1), any Law binding upon Purchaser or any of its Significant Subsidiaries, or (iii) any material Contract to
which Purchaser or any Significant
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Subsidiary of Purchaser is a party or any license, franchise, permit or similar authorization held by Purchaser or any Significant Subsidiary of Purchaser, in the case of
clause (iii), other than violations, breaches, defaults, rights or loss which would not, individually or in the aggregate, reasonably be likely to have a Purchaser Material
Adverse Effect; or (B) result in the creation or imposition of any Lien on any of the assets of Purchaser or its Significant Subsidiaries.

(3) An accurate and complete copy of each final registration statement, prospectus, report, schedule and definitive proxy statement filed with or furnished to the
SEC by Purchaser or any of its Significant Subsidiaries pursuant to the Securities Act or the Securities Exchange Act since December 31, 2007 (the “Purchaser SEC
Reports”) is publicly available. No such Purchaser SEC Report, at the time filed, furnished or communicated (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 made therein, in light of the circumstances in which they were made, not
misleading, except that information filed 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 Purchaser SEC Reports complied as to form in all material respects with the published rules and regulations of the SEC with respect thereto. As of the
date of this Agreement, no executive officer of Purchaser has failed in any respect to make the certifications required of him or her under Section 302 or 906 of the
Sarbanes-Oxley Act of 2002. As of the date hereof, there are no outstanding comments from or unresolved issues raised by the SEC with respect to any of the Purchaser
SEC Reports. None of Purchaser’s Subsidiaries is required to file periodic reports with the SEC pursuant to Section 13 or 15(d) of the Exchange Act (other than Form 13F).

(f) Purchaser Financial Statements; No Material Adverse Effect.
(1) Purchaser has made available complete and correct copies of its consolidated audited financial statements (including any related notes and schedules thereto and

the signed, unqualified opinion of its independent auditor) for the fiscal years ended December 31, 2008, 2009 and 2010 and its unaudited consolidated financial
statements for the three month period ended March, 31, 2011 and until the Closing Date, or the termination of this Agreement pursuant to Article VII, Purchaser will
provide to Seller when available similar consolidated unaudited financial statements (including any related notes and schedules thereto) for each of the fiscal quarters
ended thereafter (collectively, the “Purchaser Financial Statements”). Each of the statements of financial condition included in the Purchaser Financial Statements fairly
presented in all material respects the consolidated financial position of Purchaser as of its date, and each of the statements of income and changes in stockholders’ equity
and cash flows or equivalent
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statements included in the Purchaser Financial Statements fairly presented in all material respects the consolidated results of operations, changes in stockholders’ equity
and changes in cash flows, as the case may be, of Purchaser for the periods set forth therein, in each case in accordance with GAAP consistently applied during the periods
involved and subject, in each case, to (A) any matter disclosed in the Purchaser Financial Statements (or the notes thereto, if applicable), and (B) in the case of the
unaudited financial statements, normal year-end adjustments.

(2) PricewaterhouseCoopers LLP, who have certified certain financial statements of Purchaser and its Subsidiaries, are independent public accountants as required
by the Exchange Act and the rules and regulations of the SEC and the Public Company Accounting Oversight Board.

(3) Except (A) for liabilities and obligations incurred in the ordinary course of business since March 31, 2011 or (B) as reflected or reserved against in the Purchaser
Financial Statements (or notes thereto, if applicable), since March 31, 2011, Purchaser has not incurred any material liabilities that would be required to be reflected or
reserved against in a balance sheet of Purchaser prepared in accordance with GAAP as applied in the preparation of the Purchaser Financial Statements for the fiscal year
ended December 31, 2010.

(4) The allowances for loan losses and for credit losses of Purchaser and its Subsidiaries contained in the Purchaser Financial Statements were established in
accordance with the practices and experiences of Purchaser and its Subsidiaries, and the allowance for loan losses and for credit losses shown on any interim balance sheet
since the date of such Purchaser Financial Statements, as the case may be, were and will be adequate under and in accordance with the requirements of GAAP and the
applicable Governmental Authorities to provide for possible losses on loans (including accrued interest receivable) and credit commitments (including stand-by letters of
credit) outstanding as of the date of such balance sheet.

(5) Since December 31, 2010, no event has occurred or circumstance arisen that, individually or taken together with all other facts, circumstances and events
(described in any paragraph of this Section 3.03 or otherwise), would have a Purchaser Material Adverse Effect.

(g) Books and Records and Internal Controls.
(1) Purchaser’s books and records and those of its Significant Subsidiaries have been fully, properly and accurately maintained in all material respects in accordance

with GAAP (where applicable) and any other applicable legal and accounting requirements and reflect only actual transactions, and there are no material inaccuracies or
discrepancies of any kind contained or reflected therein.
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(2) The records, systems, controls, data and information of Purchaser and its Subsidiaries are recorded, stored, maintained and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the exclusive ownership and control of Purchaser, its Subsidiaries or any of
their accountants (including all means of access thereto and therefrom). Purchaser (A) has implemented and maintains disclosure controls and procedures (as defined in
Rule 13a-15(e) under the Exchange Act) to ensure that material information relating to Purchaser and its Subsidiaries is made known to the chief executive officer and the
chief financial officer of Purchaser by others within those entities, and (B) has disclosed, based on its most recent evaluation prior to the date of this Agreement, to
Purchaser’s outside auditors and the audit committee of the Purchaser’s board of directors (i) any significant deficiencies and material weaknesses in the design or
operation of internal controls over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) that are reasonably likely to adversely affect Purchaser’s
ability to record, process, summarize and report financial information and (ii) any fraud, whether or not material, that involves management or other employees who have a
significant role in Purchaser’s internal controls over financial reporting. To the Knowledge of Purchaser, there is no reason that its 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 of 2002, without qualification, when next due.

(h) Compliance with Laws. Each of Purchaser and its Subsidiaries:
(1) except as would not have, individually or in the aggregate, reasonably be likely to have a Purchaser Material Adverse Effect, is, and since January 1, 2009 has

been, in compliance with all applicable Laws applicable to the conduct of its businesses or to the employees conducting such businesses;
(2) except as would not have, individually or in the aggregate, reasonably be likely to have a Purchaser Material Adverse Effect, has all Permits; all such Permits

are in full force and effect and are current and no suspension or cancellation of any of them is, to the Knowledge of Purchaser, threatened;
(3) is not, and since January 1, 2009 has not been, a party to or otherwise subject to any board resolution, consent decree, memorandum of understanding, troubled

condition letter, written commitment or other supervisory agreement or letter or enforcement action with the Federal Reserve or the FDIC or any other Governmental
Authority, nor has Purchaser or any of its Subsidiaries been advised by any such Governmental Authority that it is contemplating issuing or requesting any of the
foregoing; and
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(4) except as would not have, individually or in the aggregate, reasonably be likely to have a Purchaser Material Adverse Effect, since January 1, 2009, have timely
filed all Reports. As of their respective filing dates, the Reports complied with applicable Law.

(i) Derivative Instruments. Except as would not reasonably be likely, individually or in the aggregate, to have a Purchaser Material Adverse Effect, all Derivative
Contracts, whether entered into for Purchaser’s own account, or for the account of one or more of Purchaser’s Subsidiaries or their respective customers, were entered into (1) in
accordance with prudent business practices and all applicable laws, rules, regulations and regulatory policies and (2) with counterparties believed to be financially responsible at
the time; and each Derivative Contract constitutes the valid and legally binding obligation of Purchaser or one of Purchaser’s Subsidiaries, as the case may be, enforceable in
accordance with its terms (except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of
general applicability relating to or affecting creditors’ rights or by general equity principles), and are in full force and effect. Except as would not reasonably be likely,
individually or in the aggregate, to have a Purchaser Material Adverse Effect, none of Purchaser or its Subsidiaries, nor to Purchaser’s Knowledge any other party thereto, is in
breach of any of its obligations under any Derivative Contract.

(j) Litigation. (1) Except as would not, individually or in the aggregate, reasonably be likely to have a Purchaser Material Adverse Effect, no Litigation before any
court, arbitrator, mediator or Governmental Authority is pending against Purchaser and its Affiliates, and, to Purchaser’s Knowledge, no such Litigation has been threatened,
and (2) to Purchaser’s Knowledge, no such Litigation has been threatened that is reasonably likely to materially impair the ability of Purchaser to perform its obligations under
the Transaction Documents or otherwise materially impede or delay the consummation of the transactions contemplated by the Transaction Documents.

(k) No Brokers. Except for any fees which may be due and owing to Bank of America Merrill Lynch, which will be paid by Purchaser, there is no investment
banker, broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Purchaser or its Affiliates who might be entitled to any fee or
commission from Purchaser or its Affiliates in connection with the transactions contemplated by this Agreement.

(l) Taxes. Except as would not, individually or in the aggregate, reasonably be likely to have a Purchaser Material Adverse Effect:
(1) (A) All Tax Returns that are required to be filed on or before the Closing Date by Purchaser or its Subsidiaries have been or will be timely filed on or before the

Closing Date, and all such Tax Returns are or will be true and complete; (B) all Taxes owed by Purchaser and each of its Subsidiaries and due on or before
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the Closing Date (including any such Taxes shown on the Tax Returns referred to in clause (A)) have been or will be timely paid in full on or before the Closing Date; and
(C) all deficiencies asserted in writing or assessments made in writing by the relevant taxing authority in connection with any of the Tax Returns referred to in clause
(A) have been or will be timely paid in full on or before the Closing Date, except in each case of clauses (A) through (C), with respect to matters that are contested in good
faith or for which adequate reserves have been established in accordance with GAAP.

(2) There are no Liens on Purchaser’s or any of its Subsidiaries’ assets that arose in connection with any failure (or alleged failure) to pay any Tax, except for Liens
for Taxes not yet due and payable.

(3) No written claim for Taxes has been asserted against Purchaser or any of its Subsidiaries within the three-year period immediately preceding the date of this
Agreement by a taxing authority in a jurisdiction where neither Purchaser nor any of its Subsidiaries files Tax Returns.

(m) Insurance. Purchaser and its Subsidiaries are insured against such risks and in such amounts as the management of Purchaser reasonably has determined to be
prudent. Purchaser and its Subsidiaries have not received notice to the effect that they are in material default under any applicable insurance policy, and all claims thereunder
have been filed in a timely fashion.

(n) Intellectual Property. To the Knowledge of Purchaser, Purchaser and its Subsidiaries have not materially infringed the Intellectual Property rights of any third
party during the two-year period immediately preceding the date of this Agreement. To the Knowledge of Purchaser, the Intellectual Property of Purchaser and its Subsidiaries
has not, during the two-year period immediately preceding the date of this Agreement, been infringed by any third party in a manner that would have a material impact on the
businesses of Purchaser and its Subsidiaries, taken as a whole.

(o) Certain Loan Matters. (1) There are no Extensions of Credit to any employee, officer, director or other Affiliate of Purchaser on which the borrower is paying
a rate other than that reflected in the note or the relevant credit agreement that were made in violation of Regulation O; and (2) all such Extensions of Credit are and were made
in compliance in all material respects with all applicable Laws.

(p) Trust Business. Except as would not, individually or in the aggregate, reasonably be likely to have a Purchaser Material Adverse Effect, (1) Purchaser and its
Subsidiaries have properly administered all accounts for which Purchaser or its Subsidiaries, as the case may be, acts as a fiduciary, including accounts for which it serves as
trustee, agent, custodian, personal representative, guardian, conservator or investment advisor, in accordance with the terms of the governing documents and applicable Laws,
and
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(2) to Purchaser’s Knowledge, since January 1, 2008, neither Purchaser, any of its Subsidiaries nor any of their respective current or former directors, officers or employees has
committed any breach of trust with respect to any such fiduciary account.

(q) Investment. Purchaser is acquiring the Shares for its own account as an investment without the present intent to sell, transfer or otherwise distribute the same to
any other Person. Purchaser has made, independently and without reliance on Seller (except to the extent that Purchaser has relied on the representations and warranties of
Seller in this Agreement), its own analysis of the Shares for the purpose of acquiring the Shares, and Purchaser has had reasonable and sufficient access to documents, other
information and materials as it considers appropriate to make its evaluations. Purchaser acknowledges that the Shares are not registered pursuant to any Securities Laws and that
none of the Shares may be transferred, except pursuant to a registration statement or an applicable exemption under the Securities Act. Purchaser is an “accredited investor” as
defined under Rule 501 promulgated under the Securities Act.

(r) Availability of Funds. At the Closing, Purchaser will have sufficient immediately available funds, to pay the Purchase Price to Seller on the terms and
conditions contained herein. As of the date of this Agreement, Purchaser has no reason to believe that it will be unable to obtain any funds required to consummate the
transactions contemplated hereby.

(s) Status of Stock Consideration. If Purchaser elects, pursuant to the terms of this Agreement, to issue Purchaser Shares to Seller, such Purchaser Shares (if any)
comprising the Stock Consideration will have been duly authorized and reserved for issuance hereunder and when issued to Seller in accordance with the terms of this
Agreement such Purchaser Shares (if any) will be duly and validly issued, fully paid and nonassessable and free and clear of all Liens (other than restrictions on transfer which
arise under applicable Securities Laws, this Agreement or the other Transaction Documents), will not have been issued in violation of preemptive or similar rights to subscribe
for or purchase securities, and will be issued in compliance with all applicable federal and state Securities Laws.

(t) Offering of Securities. Neither Purchaser nor any Person acting on its behalf has taken any action (including any offering of any securities of Purchaser under
circumstances which would require the integration of such offering with the offering of any Purchaser Shares to be issued pursuant to this Agreement (if any) under the
Securities Act) that might subject the offering, issuance or sale of any of the Purchaser Shares to Seller pursuant to this Agreement to the registration requirements of the
Securities Act.

(u) Takeover Laws and Provisions. Purchaser and its Subsidiaries have taken all action required to be taken by them in order to exempt the Transaction
Documents and the transactions contemplated thereby from, and Transaction Documents and the transactions contemplated thereby are exempt from, the requirements of any
Takeover
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Laws. Purchaser and its Subsidiaries have taken all action required to be taken by it or its Subsidiaries in order to make the Transaction Documents and the transactions
contemplated thereby comply with, and the Transaction Documents and the transactions contemplated thereby do comply with, the requirements of any provisions of its
Constituent Documents concerning Takeover Provisions.

(v) Investigation by Purchaser. Purchaser acknowledges that (1) it is a sophisticated purchaser of businesses, (2) it has been given sufficient access to all
information requested by it, and (3) in entering into this Agreement and the Ancillary Agreements, it has not relied upon anything other than the Seller Disclosure Schedule, and
the representations, warranties, covenants and agreements of Sellers set forth in this Agreement and the Ancillary Agreements.

(w) No Other Representations or Warranties. Except for the representations and warranties contained in this Agreement and in the Ancillary Agreements
(including any certificate or other instrument delivered in connection herewith or therewith), neither of the Purchaser nor any other Person makes any other express or implied
representation or warranty on behalf of Purchaser. SELLER ACKNOWLEDGES AND AGREES THAT, EXCEPT IN THE CASE OF FRAUD OR WILLFUL
MISCONDUCT, PURCHASER AND ITS AFFILIATES WILL NOT HAVE OR BE SUBJECT TO ANY LIABILITY OR INDEMNIFICATION OBLIGATION TO
SELLERS OR ANY OF THEIR AFFILIATES OR ANY OTHER PERSON RESULTING FROM THE MAKING AVAILABLE OR FAILING TO MAKE AVAILABLE TO
SELLERS OR ANY OF THEIR AFFILIATES, OR ANY USE BY SELLERS OR ANY OF THEIR AFFILIATES OF, ANY INFORMATION, INCLUDING ANY
INFORMATION, DOCUMENTS, PROJECTIONS, FORECASTS OR OTHER MATERIAL MADE AVAILABLE TO SELLERS OR ANY OF THEIR AFFILIATES IN
CERTAIN “DATA ROOMS” OR MANAGEMENT PRESENTATIONS IN EXPECTATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT,
EXCEPT TO THE EXTENT ANY SUCH INFORMATION IS EXPRESSLY INCLUDED IN A REPRESENTATION OR WARRANTY CONTAINED IN THIS
AGREEMENT (INCLUDING ANY CERTIFICATES OR OTHER INSTRUMENTS DELIVERED IN CONNECTION THEREWITH).

ARTICLE IV

Covenants

4.01 Conduct of Business.
(a) During the period from the date of this Agreement through the Closing Date or earlier termination of this Agreement under Section 7.01, except as otherwise

provided in the Transaction Documents, required by applicable Law, Previously Disclosed or as otherwise authorized by the prior written consent of Purchaser, Seller shall
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cause the Bank and its Subsidiaries: (1) to carry on (and maintain the books of account and records of) their businesses in the ordinary course of business consistent with past
practice; (2) to use commercially reasonable efforts to preserve their present business organizations and relationships; (3) to use commercially reasonable efforts to preserve the
rights, franchises, goodwill and relations of their customers, clients and others with whom business relationships exist; and (4) to comply with applicable Law.

(b) Without limiting the generality of Section 4.01(a), during the period through the Closing Date or earlier termination of this Agreement in accordance with
Section 7.01, except as Previously Disclosed, as expressly permitted by this Agreement, or as required by Law, the Bank shall not, and shall cause its Subsidiaries not to, and
Seller shall cause the Bank and the Bank’s Subsidiaries not to, directly or indirectly, do any of the following, without the prior written consent of Purchaser:

(i) change or waive any provision of the Constituent Documents of the Bank of any of its Subsidiaries; change the number of authorized or issued shares of its
capital stock, or issue or grant any Right, make any equity grant or equity-based award, or split, combine or reclassify any shares of capital stock, or declare, set aside or
pay any dividend or other distribution in respect of capital stock, or redeem or otherwise acquire any shares of capital stock;

(ii) adopt a plan of complete or partial liquidation or dissolution;
(iii) enter into, renew, amend in any material respect or terminate any Contract that is a Material Contract or would be a Material Contract if entered into prior to the

date of this Agreement, other than any such Contract that is terminable upon 60 days’ notice or less without penalty;
(iv) make application for the opening, relocation or closing of any, or open, relocate or close any, branch or automated banking facility, other than those pending as

of the date of this Agreement and Previously Disclosed, or permit the revocation or surrender by any Subsidiary of the Bank of its certificate of authority to maintain any
such facility, except as may be required by any Governmental Authority;

(v) except pursuant to the transfers contemplated under Section 4.12, (A) sell, transfer, mortgage, encumber or otherwise dispose of any material property or asset of
the Bank or of any Subsidiary of the Bank other than in the ordinary course of business consistent with past practice; (B) merge or consolidate the Bank or any of its
Subsidiaries with any other Person; (C) make any acquisition of all or any material portion of the business or assets of any other Person; (D) enter into a purchase and
assumption transaction with respect to deposits and liabilities; (E) subject any asset of the Bank or of any of its Subsidiaries to a Lien (other than in connection with
deposits, repurchase agreements, bankers acceptances, “treasury tax
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and loan” accounts established in the ordinary course of business and transactions in “federal funds” and the satisfaction of legal requirements in the exercise of trust
powers) other than in the ordinary course of business consistent with past practice; or (F) incur any Liability for borrowed money (or guarantee any indebtedness for
borrowed money), assume, guarantee, endorse or otherwise as an accommodation become responsible for the obligations of any other Person, or make any Extension of
Credit or capital contribution to, or investment in, any Person, except in the ordinary course of business consistent with past practice;

(vi) change any method, practice or principle of accounting (including the Bank Accounting Principles), except as may be required from time to time by GAAP
(without regard to any optional early adoption date) or any Regulatory Authority responsible for regulating the Bank or any of its Subsidiaries;

(vii) (A) purchase any equity securities, or purchase any securities other than securities: (1) rated “A” or higher by either Standard & Poor’s Ratings Services or
Moody’s Investors Service, (2) with a weighted average life of not more than three years and (3) otherwise in the ordinary course of business consistent with past practice
or (B) make any other material investment for its own account either by contributions to capital, property transfers, or purchase of any property or assets of any other
Person;

(viii) except for existing Extensions of Credit issued prior to the date of this Agreement that have not yet expired, make any new Extension of Credit (A) in an
amount in excess of $5 million for a commercial real estate loan or a commercial business loan or (B) for any nonconforming residential loans to be originated for
retention in the loan portfolio;

(ix) except as required under applicable Law or, other than with respect to clause (E) below, the terms of any Seller Employee Plan existing as of the date of this
Agreement (A) pay any amounts of compensation to Bank Employees not otherwise due or increase the compensation or benefits of any Bank Employees, in each case,
other than base salary, non-material employee benefit increases or annual bonuses for 2011 in the ordinary course consistent with past practice, (B) establish, renew,
amend, or terminate any employee benefit plan or agreement or employment agreement with or for the benefit of any Bank Employee (or newly hired employees),
(C) accelerate the vesting of any compensation, (D) cause the funding of any rabbi trust or similar arrangement, (E) hire, terminate, or, except with respect to Retained
Employees, transfer any employee of, or other service provider to, the Bank and its Subsidiaries, in each case, other than in the ordinary course consistent with past
practice, or (F) materially change any actuarial or other assumptions used to calculate or determine funding obligations with respect to any Seller Employee Plan or change
the manner in which contributions to any Seller Employee Plans are made;
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(x) purchase or otherwise acquire any material assets or incur any material Liabilities other than in the ordinary course of business consistent with past practices and
policies and subject to any other restrictions set forth in this Section 4.01(b);

(xi) pay, discharge, settle or compromise any Litigation, other than any payments, discharges, settlements or compromises in the ordinary course of business
consistent with past practice that does not create negative precedent for other pending or potential proceedings, actions or claims and does not involve monetary damages
that would exceed $10 million in the aggregate;

(xii) make, change or revoke any material Tax election, change any method of Tax accounting, adopt or change any Taxable year or period, enter into any material
closing agreement with respect to Taxes, file any material amended Tax Return, settle or compromise any material Tax claim or assessment or make or surrender any
material claim for a refund of Taxes;

(xiii) knowingly take any action that would reasonably be expected to prevent, materially impede or materially delay the consummation of the transactions
contemplated by this Agreement, or materially impair Seller’s ability to perform its obligations under this Agreement or consummate the transactions contemplated hereby;

(xiv) enter into any new line of business or change in any material respect its lending, investment, underwriting, risk and asset liability management and other
banking, operating, and servicing policies, except as required by applicable Law, regulation or policies imposed by any Governmental Authority; or

(xv) agree to take, make any commitment to take, or adopt any resolutions of its Board of Directors in support of, any of the actions prohibited by this
Section 4.01(b).

(c) During the period through the Closing Date or earlier termination of this Agreement in accordance with Section 7.01, except as expressly permitted by this
Agreement, or as required by Law, Previously Disclosed or as otherwise authorized by the prior written consent of Seller, Purchaser shall not:

(1) amend the constituent documents of Purchaser or any of its Significant Subsidiaries in a manner that would materially and adversely affect the economic
benefits of the Stock Consideration or that would materially impair Purchaser’s ability to perform its obligations under this Agreement or consummate the transactions
contemplated hereby;

(2) knowingly take any action (including a business acquisition, sale or
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other strategic transaction) that would reasonably be expected to prevent, materially impede or materially delay the consummation of the transactions contemplated by this
Agreement, or materially impair Purchaser’s ability to perform its obligations under this Agreement or consummate the transactions contemplated hereby;

(3) take any action that is intended or reasonably likely to result in any of the conditions set forth in Article V not being satisfied; or
(4) agree to take, make any commitment to take, or adopt any resolutions of its board of directors in support of, any of the actions prohibited by this Section 4.01(c).

4.02 Reasonable Best Efforts.

(a) During the period from the date of this Agreement continuing through the Closing or earlier termination of this Agreement under Section 7.01, subject to the
terms and conditions of this Agreement, each of Seller and Purchaser agrees to use its reasonable best efforts in good faith to take, or cause to be taken, all actions, and to do, or
cause to be done, all things necessary, proper or desirable, or advisable under applicable Law, so as to permit consummation of the transactions contemplated by the Transaction
Documents as promptly as practicable and shall cooperate fully with the other party hereto to that end.

(b) During the period from the date hereof continuing through the Closing, Purchaser and Sellers and their respective Subsidiaries shall cooperate and use their
reasonable best efforts to prepare as promptly as practicable all documentation, to make all filings and to obtain all consents, approvals, waivers, Permits and other
authorizations of all Governmental Authorities required to consummate the transactions contemplated by the Transaction Documents, including, for the avoidance of doubt, the
transfers provided for in Section 4.12 and the Bank Merger (the “Requisite Regulatory Approvals”), and shall make all necessary filings in respect of the Requisite Regulatory
Approvals of foreign, federal and state banking authorities relating to the transactions contemplated by the Transaction Documents, including, for the avoidance of doubt, the
transfers provided for in Section 4.12 and the Bank Merger, as promptly as practicable, but in any event within 45 days of the date of this Agreement, and shall make all other
necessary filings in respect of the Requisite Regulatory Approvals as promptly as practicable. After the date hereof, each of Purchaser and Parent shall have the right to review
in advance, and to the extent practicable each shall consult with the other with respect to, in each case subject to applicable Laws relating to the exchange of information, all
nonconfidential, material written information submitted to any third party or any Governmental Authority in connection with any Requisite Regulatory Approval. In exercising
the foregoing right, each of Purchaser and Parent and their respective Subsidiaries shall act reasonably and as promptly as practicable. Each of Purchaser and Parent agrees that
it shall consult with each other with respect to obtaining all material
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permits, consents, approvals and authorizations of all third parties and Governmental Authorities necessary or advisable to consummate the transactions contemplated hereby as
promptly as practicable, and each of Purchaser and Parent shall keep the other apprised of the status of material matters relating to the completion of the transactions
contemplated hereby. In furtherance of the foregoing, the parties hereto and their respective Affiliates shall take or commit to take any and all actions and agree to any
conditions or restrictions imposed by any Governmental Authority as may be necessary in order to obtain the foregoing Requisite Regulatory Approvals; provided, however,
that notwithstanding any other provision of this Agreement that may be to the contrary, no party hereto shall be required to take any action, or commit to take any action, or
agree to any condition or restriction, that would or would be reasonably likely to result in a material adverse effect on Purchaser and its Subsidiaries taken as a whole or Seller
and its Subsidiaries taken as a whole, as the case may be.

(c) Each of Purchaser and Parent shall, upon request, furnish the other with all information concerning itself, its Subsidiaries, directors, officers and shareholders
and such other matters as may be reasonably necessary or advisable in connection with any filing, notice or application made by or on behalf of it or any of its Subsidiaries with
or to any third party or Governmental Authority in connection with the transactions contemplated hereby.

4.03 Press Releases.

From the date of this Agreement until the Closing, Purchaser and Parent shall, and shall cause their respective Subsidiaries to, consult with each other before
issuing any press release or public statement or making any other public disclosure (including any broad-based employee communication that is reasonably likely to become the
subject of public disclosure) related to this Agreement and the transactions contemplated hereby and shall not issue any such press release or public statement or make any other
such public disclosure without the prior written consent of Purchaser or Parent, as the case may be, which shall not be unreasonably withheld or delayed; provided that nothing
in this Section 4.03 shall be deemed to prohibit Purchaser or Parent or any of their respective Subsidiaries from making any disclosure necessary, based on the advice of outside
counsel, in order to satisfy its disclosure obligations imposed by Law or the New York Stock Exchange, the Toronto Stock Exchange or any other self-regulatory organization,
after making reasonable efforts under the circumstances to consult with the non-disclosing party prior to such disclosure. In addition to the foregoing, from the date of this
Agreement until the Closing, Parent shall not, and shall cause its Subsidiaries not to, issue any press release or otherwise make any public statement or disclosure concerning
the Bank and its Subsidiaries or their respective business, financial condition or results of operations without the consent of Purchaser, which consent shall not be unreasonably
withheld or delayed.

4.04 Access; Information.
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(a) During the period from the date of this Agreement continuing through the Closing or termination of this Agreement under Section 7.01, Seller shall cause the
Bank and the Bank’s Subsidiaries to afford to Purchaser and its officers, directors, employees, counsel, accountants, advisors, representatives and agents (collectively,
“Representatives”) access upon reasonable prior notice and during normal business hours, to the officers, employees, properties, offices and other facilities, and to the Contracts,
books and records and other documents and data relating exclusively to the business of the Bank and its Subsidiaries, that Purchaser through its Representatives, may from time
to time reasonably request and Seller shall furnish Purchaser and its Representatives all relevant financial, operating and other data and information relating to the Bank and its
Subsidiaries in Seller’s possession or control which Purchaser through its Representatives may from time to time reasonably request. Purchaser shall, and shall cause its
Representatives to, conduct its inspections and investigations under this Section 4.04 in a manner that will not unreasonably interfere with the conduct of the business of Parent
and its Subsidiaries. Notwithstanding the foregoing, Seller shall not be required to disclose any information where disclosure would result in the loss of any attorney-client
privilege or contravene any Law. In addition to the foregoing, prior to the Closing Seller and Purchaser agree to cooperate and work in good faith and in accordance with
applicable Law and use reasonable best efforts with respect to the matters set forth in Section 4.04 of the Seller Disclosure Schedule, which shall include the taking of all actions
to accomplish the actions set forth in Section 4.1(f) of Section 4.04 of the Seller Disclosure Schedule, and with respect to matters relating to Parent’s and its Affiliates ability to
service the Retained Customers following the Closing; it being understood that the parties recognize that the ability to consummate the transactions contemplated by this
Agreement by the date set forth on Section 2.02(a) of the Seller Disclosure Schedule is dependent upon (i) accomplishing the matters set forth in Section 4.04 of the Seller
Disclosure Schedule within the timeframes set forth therein and (ii) Parent’s and its Affiliates’ completion of their arrangements to service the Retained Customers following
the Closing.

(b) Purchaser agrees to indemnify and hold harmless Seller, its Affiliates and their Representatives for any and all liabilities, losses, costs or expenses incurred by
Seller, its Affiliates or their Representatives arising out of the access rights under this Section 4.04, including any and all claims by any of Purchaser’s Representatives for any
injuries or property damage related thereto.

(c) Purchaser acknowledges that the information provided to it by the Sellers in connection with this Agreement is subject to the Confidentiality Agreement. As of
the Effective Time, the Confidentiality Agreement shall terminate. All confidential information relating to Parent or any of its Affiliates (other than the Bank and its
Subsidiaries), and which is provided, conveyed or obtained either pursuant to Section 4.04(a) or in accordance with the Confidentiality Agreement and any other information
that Parent, Seller or any Representatives thereof furnished or furnish to Purchaser or Purchaser’s Representatives, or that the Bank and its Subsidiaries have maintained after
the Closing, including any technical, scientific, trade secret or other proprietary information of
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Parent or any of its Affiliates (other than the Bank and its Subsidiaries) with which Purchaser or Purchaser’s Representatives come into contact in the course of Purchaser’s
investigation of the Bank, whether before or after the date of the Confidentiality Agreement, together with any reports, analyses, compilations, memoranda, notes and any other
writings prepared by the Purchaser or Purchaser’s Representatives that contain, reflect or are based upon such information, shall be and continue to be kept confidential by the
Bank, its Subsidiaries, Purchaser and Purchaser’s Affiliates and Representatives, except (1) pursuant to the order or demand of any Governmental Authority, as required in any
litigation or other proceeding, or as otherwise required by applicable Law or administrative process (in which case the disclosing party shall provide the non-disclosing party
prompt notice thereof and cooperate with the non-disclosing party so that the non-disclosing party may seek a protective order or other appropriate remedy); (2) for information
that is or becomes generally available to the public other than as a result of a breach of this Section 4.04(c) or the Confidentiality Agreement; and (3) to the extent that such
information is or has become known to the Person receiving such information on a non-confidential basis from a source who is not breaching any contractual, legal or fiduciary
obligation by making such disclosure), and Purchaser shall not use, and shall cause its Affiliates not to use, the information described in this Section 4.04(c) (other than such
information relating to the Bank and its Subsidiaries) in connection with the conduct of its or its Affiliates’ businesses or for any other purpose except as required for financial
or tax reporting or by applicable Law, or as necessary to enforce Purchaser’s and the Bank’s and its Subsidiaries’ (following the Closing) rights and remedies under this
Agreement or the other Transaction Documents.

4.05 No Negotiations.

Parent agrees that between the date of this Agreement and the Closing or the earlier termination of this Agreement pursuant to Article VII, Parent and its
Subsidiaries shall not, and shall cause each of their respective Representatives not to, directly or indirectly solicit, encourage or initiate the submission of proposals or offers
from, provide any confidential information to, or participate in discussions or negotiations or enter into any agreement with, any Person (other than Purchaser and its Affiliates)
concerning (a) the sale of (i) the Bank or any of its Subsidiaries, (ii) other than sales of assets in the ordinary course of business consistent with past practice, any of the assets or
deposits thereof, or (iii) any of the Shares or any other stock or securities thereof or other ownership or membership interests therein, or (b) any merger, business combination,
joint venture or other similar transaction involving the Bank or any of its Subsidiaries; provided, however, that this Section 4.05 shall not apply to, or limit or restrict Parent or
its Affiliates from effecting, the transfers provided for in Section 4.12.

4.06 Non-Compete; Non-Solicitation.

(a) During the period beginning on the Closing Date and ending on the third (3rd) anniversary thereof (the “Non-Compete Term”):
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(1) Parent and its controlled Affiliates shall not, directly or indirectly, own, manage, operate or engage in, or participate in the ownership, management or operation
of or engagement in any business providing Restricted Services in the Restricted Territory.

(2) Purchaser and its controlled Affiliates (including the Bank and its Subsidiaries) shall not, directly or indirectly, use identifying information contained in
customer information files obtained by Purchaser as a result of the transactions contemplated by this Agreement to:

(A) knowingly solicit or induce, or attempt to solicit or induce, any Retained Customer to terminate or reduce its relationship with Parent and its controlled
Affiliates; and

(B) actively seek to provide Restricted Services to any Retained Customers.

(b) Notwithstanding the foregoing, nothing in this Agreement shall prohibit or in any way limit:
(1) Subject to the restrictions imposed by other applicable subsections of this Section 4.06(b), the provision of Restricted Services by any Person other than Parent

or any of its controlled Affiliates and Purchaser and its controlled Affiliates;
(2) the provision of Restricted Services by Parent or any of its Affiliates to the Retained Customers (whether in the Restricted Territory or otherwise) or any other

customers of Parent or any of its Affiliates from time to time, which customers have a bona fide non-U.S. banking relationship with Parent or any of its Affiliates (other
than the Transferred Customers), including through branches of Parent or any depository institution Affiliate of Parent (which, for the avoidance of doubt, may have
branches or offices in the Restricted Territory); provided that this exception shall not permit Parent or any of its Affiliates to establish additional physical locations in the
Restricted Territory that solely or primarily conduct branch banking business serving the mass retail and small commercial banking markets of the type conducted by the
Bank and its Subsidiaries as of the date hereof;

(3) Parent or any of its Affiliates from acquiring, owning or holding up to 5% of the outstanding securities of an entity whose securities are listed and traded on a
nationally recognized securities exchange or market, whether or not in the United States of America (provided that neither Parent nor any of its Affiliates otherwise control
the business or affairs of such entity) or holding or exercising rights of ownership with respect to a security in a fiduciary, custodial or agency capacity or otherwise for the
benefit of or on behalf of clients or other unaffiliated beneficiaries;
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(4) Parent or any of its Affiliates from purchasing or acquiring (through merger, stock purchase or purchase of all or substantially all of the assets or otherwise) any
Person engaged in an existing business that offers Restricted Services in the Restricted Territory (such existing business of such Person, a “Competing Banking Business”)
and continuing to operate such Competing Banking Business; provided that such Competing Banking Business shall not use the “RBC” name or any derivation thereof
until the expiration of the Non-Compete Term; provided that if the aggregate deposits of Parent and its controlled Affiliates’ Competing Banking Businesses in any MSA
within the Restricted Territory after giving effect to the consummation of Parent and/or its controlled Affiliates’ most recent acquisition of a Competing Banking Business
is greater than 10 percent of Purchaser’s aggregate deposits in such MSA (based on call reports as of the most recent June 30 date preceding the date of such
consummation) (such amount, the “Banking Deposit Threshold”), then Parent or its applicable controlled Affiliate shall commence, as promptly as practicable following
such consummation, a process to sell all or a portion of such Competing Banking Businesses within each such MSA to an unaffiliated third party (which sale shall occur no
later than eighteen months after the consummation of such purchase or acquisition even in the event that such eighteen month period extends beyond the expiration of the
Non-Compete Term), such that the aggregate deposits of Parent and its controlled Affiliates’ Competing Banking Businesses in each MSA not being sold pursuant to this
clause is equal to or less than the Banking Deposit Threshold;

(5) Parent or any of its Affiliates merging, consolidating or otherwise engaging in a business combination with, or selling all or substantially all of its assets or
businesses to (a “Sale Transaction”), any Person (i) that is not an Affiliate of Parent or any of its Affiliates and (ii) with a Competing Banking Business; provided that
(1) members of the Board of Directors of Parent immediately prior to consummation of the Sale Transaction do not constitute a majority of the Board of Directors of the
surviving entity of such transaction (or of the Board of Directors of the surviving entity’s publicly traded parent company), (2) the Parent shareholders immediately prior to
consummation of such Sale Transaction do not, giving effect to the consummation of such transaction, own 50 percent or more of the outstanding capital stock or other
equity interests of the surviving entity of such transaction (or of the surviving entity’s publicly traded parent company); and, upon the consummation of any Sale
Transaction permitted hereunder, the Non-Compete Term with respect to the obligations under Section 4.06(a)(1) and (2) shall immediately terminate and be of no further
effect; provided that after the consummation of such Sale Transaction the “RBC” name and any derivation thereof shall not be used in connection with the Competing
Banking Business for the remainder of the Non-Compete Term;
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(6) the provision of any products and services, that may be within the definition of Restricted Services or otherwise, as part of the conduct of the “RBC Wealth
Management” or “RBC Capital Markets” business substantially in the manner as comparable businesses are conducted in the United States;

(7) Parent and its Affiliates from undertaking general advertising or marketing campaigns not targeting Transferred Customers, or providing Restricted Services to a
Transferred Customer at the request of such a customer;

(8) make acquisitions or maintain ownership of any entity in connection with the venture capital or merchant banking line of business of Parent or any Affiliate
thereof; or

(9) the provision of any products or services by Moneris Solutions.

(c) For the avoidance of doubt, subject to the restrictions imposed by applicable subsections of Section 4.06(b), this Section 4.06 shall not apply to any controlled
Affiliate of either party if such party ceases to control, directly or indirectly, such Affiliate or if such Affiliate sells all or substantially all of its assets to an unaffiliated third
party.

(d) Nothing in this Agreement shall require any party or any of its Subsidiaries to terminate any instruments, accounts or agreements of or with any customer or
client in effect as of the date hereof, or prohibit or otherwise limit any of them from either accepting or making deposits and withdrawals to and from such accounts or
performing their respective binding obligations in effect as of the Closing Date under such instruments or agreements.

(e) The parties hereto acknowledge that the covenants in this Section 4.06 are necessary in order to induce the parties to enter into and consummate the
transactions contemplated by this Agreement, are required by each party in connection with the transactions contemplated by this Agreement, and that each such party would not
enter into and consummate the transactions contemplated by this Agreement without the agreement of the other party to the covenants contained in this Section 4.06. Each party
also agrees not to challenge the reasonableness or enforceability of the covenants contained in this Section 4.06 in the future. In the event that any of the provisions of this
Section 4.06 should ever be adjudicated to exceed the time, scope, geographic, or other limitations permitted by applicable Law in any jurisdiction, then such provisions shall be
deemed reformed in such jurisdiction to the maximum time, scope, geographic or other limitations enforceable under applicable Law. Each party further acknowledges that a
violation of this Section 4.06 would cause immeasurable injury to the other party and that, in the event of a breach by such party or its controlled Affiliates of this Section 4.06,
the other party will not have an adequate remedy at law. Accordingly, in the event of any such breach, the non-breaching party shall be entitled to such equitable and injunctive
relief as may be available to restrain the breaching party and its controlled Affiliates from the violation of the
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provisions hereof in any court of competent jurisdiction and injunctive relief without the necessity of posting a bond or proving special damages. Nothing herein, however, shall
be construed as prohibiting any party from pursuing any other remedies available at law or equity for such breach, including the recovery of damages.

4.07 Employee Non-Solicitation.

During the period beginning on the Closing Date and ending on the date that is 18 months after the Closing Date:

(a) neither Parent, Sellers, nor any of their controlled Affiliates shall, directly or indirectly, solicit for employment or employ any Continuing Employee; provided,
however, that nothing herein shall be deemed to prohibit any of Parent, Sellers, or any of their controlled Affiliates from conducting any general solicitation or general
recruitment effort conducted by a third party and not targeted at any such Continuing Employee or prohibit the solicitation or employment of any Continuing Employee that
(1) was terminated by Purchaser or any of its Affiliates, or (2) voluntarily resigned from the employ of Purchaser or any of its Affiliates and has not been employed by
Purchaser or any of its Affiliates for at least six months prior to the date of such employment; and

(b) neither Purchaser nor any of its controlled Affiliates (including the Bank and its Subsidiaries) shall, directly or indirectly, solicit for employment or employ
any Retained Employee or any WM Advisors; provided, however, that nothing herein shall be deemed to prohibit any of Purchaser or any of its controlled Affiliates from
conducting any general solicitation or general recruitment effort conducted by a third party and not specifically targeted at any such Retained Employee or prohibit the
solicitation or employment of any such employee that (1) was terminated by Parent or any of its Affiliates, or (2) voluntarily resigned from the employ of Parent or any of its
Affiliates and has not been employed by Parent or any of its Affiliates for at least six months prior to the date of such employment.

4.08 Intercompany Agreements.

Except for the Ancillary Agreements, Purchaser acknowledges and agrees that the Bank and its Subsidiaries and Parent (and any of its applicable Affiliates) will
enter into one or more mutual termination and release agreements pursuant to which all Contracts between the Bank and its Subsidiaries, on the one hand, and Parent, Seller or
an Affiliate of Seller (other than the Bank and its Subsidiaries), on the other hand, which are set forth in Section 3.02(z) of the Seller Disclosure Schedule, whether relating to
products, services or support provided to or by the Bank and its Subsidiaries or otherwise, shall be terminated immediately prior to the Effective Time, and the Bank and its
Subsidiaries shall not be entitled to receive any products, services or support covered by such contracts, agreements, commitments or arrangements following the Effective
Time. Notwithstanding the foregoing, such terminations and releases shall be pursuant to the applicable terms, if any,
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of such Contracts as they are in effect as of the date hereof and as Previously Disclosed; provided, however, that such terminations and releases shall (a) be without expense,
penalty, fee or cost to the Bank or its Subsidiaries, other than expenses and costs that have been fully accrued on the Financial Statements prior to the date hereof, (b) not apply
to the indemnification provisions set forth in such Contracts (if any) solely in the case of third-party claims which relate to events that occurred prior to the Closing Date and for
which notice is received by the party from which indemnification is sought pursuant to this Section 4.08(b) no later than one year following the Closing, and (c) not apply to
any Intercompany Receivables or Intercompany Payables that are subject to Section 4.17.

4.09 Employees and Employee Benefits.

(a) For a period of one year after the Effective Time (the “Continuation Period”), Purchaser shall provide or cause its Affiliates to provide to each employee of the
Bank or its Subsidiaries who continues employment with Purchaser or any of its Subsidiaries following the Effective Time (each, a “Continuing Employee”) (1) base wages or
salaries, as applicable, at least equal to those provided to such Continuing Employee immediately prior to the Effective Time; (2) annual bonus opportunities that are
substantially comparable, in the aggregate, to the annual bonus opportunities provided to such Continuing Employee immediately prior to the Effective Time; and (3) employee
benefit plans, programs, policies and arrangements that are substantially comparable, in the aggregate, to the employee benefit plans, programs, policies and arrangements
provided to such Continuing Employee immediately prior to the Effective Time.

(b) Seller shall ensure that as of immediately prior to the Effective Time, each employee or other service provider of Seller and its Affiliates whose
responsibilities consist primarily of providing services to the businesses of the Bank and its Subsidiaries is employed (or, in the case of independent contractors, engaged) by
the Bank and its Subsidiaries and that no other individual is employed (or, in the case of independent contractors, engaged) by the Bank and its Subsidiaries. Notwithstanding
the foregoing, immediately prior to the Effective Time, Seller shall cause the employment of each Inactive Employee and of each Bank Employee collectively set forth on
Section 4.09(b) of the Seller Disclosure Schedule to be transferred to Parent or an Affiliate of Parent other than the Bank and its Subsidiaries (such employees, the “Retained
Employees”). Seller shall deliver an updated copy of Section 4.09(b) of the Seller Disclosure Schedule to Purchaser not more than 30 Business Days following the date of this
Agreement and shall provide Purchaser with an updated copy of Section 4.09(b) of the Seller Disclosure Schedule within 10 Business Days prior to the Closing Date; provided
that the content of such Section 4.09(b) of the Seller Disclosure Schedule shall be mutually agreed upon (with each party acting reasonably) by Seller and Purchaser (provided
that, for the avoidance of doubt, the persons scheduled on Section 4.09(b) of the Seller Disclosure Schedule as of the date of this Agreement shall remain on any such updated
Schedule 4.09(b)). For the avoidance of doubt, a Retained Employee shall not be considered a “Continuing Employee,” provided that Purchaser shall make an offer of
employment to each Inactive Employee who returns to
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employment prior to the six-month anniversary of the Closing Date (or, in respect of Inactive Employees on military leave, prior to expiration of the statutorily mandated return
period) on the terms generally applicable to Continuing Employees.

(c) Purchaser shall provide, or cause its Subsidiaries to provide, each Continuing Employee who is terminated without cause by Purchaser or its Subsidiaries
during the Continuation Period with severance compensation and benefits that are no less favorable than the severance compensation, if any, that each such Continuing
Employee would have been eligible to receive under the Previously Disclosed severance policy of the Bank (taking into account service with Parent or its Subsidiaries prior to
the Effective Time and service with Purchaser and its Affiliates after the Effective Time); provided that such payments may be conditioned on execution of a release of claims
in a form satisfactory to Purchaser.

(d) With respect to any benefit plans sponsored by Purchaser and its Subsidiaries (such plans, the “Purchaser Plans”) in which any Continuing Employee
becomes eligible to participate on or after the Effective Time, Purchaser, as applicable, shall (1) waive all preexisting conditions, actively at work requirements, exclusion and
waiting periods with respect to participation and coverage requirements under the Purchaser Plans to the extent they were inapplicable to, or were satisfied under, the Seller
Employee Plans; (2) for purposes of (A) eligibility (including eligibility for early retirement benefits), (B) vesting and (C) prospective benefit level, recognize the service that
was credited to each such Continuing Employee under the Seller Employee Plans prior to the Effective Time, under the Purchaser Plans (except to the extent it would result in a
duplication of benefits), as if such service were with Purchaser and its Subsidiaries (provided that the service crediting in this clause (2) shall not apply with respect to any
defined benefit plans, including, without limitation The PNC Financial Services Group, Inc. Pension Plan); and (3) cause any deductible, coinsurance and out-of-pocket
expenses incurred by any such Continuing Employee and his or her covered dependents under the Seller Employee Plans during the portion of the plan year ending on the
Closing Date to be taken into account for purposes of satisfying deductible, coinsurance and maximum out-of-pocket requirements for the same year under the applicable
Purchaser Plan.

(e) Purchaser shall permit each Continuing Employee who has received an eligible rollover distribution (as defined in Section 402(c)(4) of the Code) from the
RBC-USA Retirement and Savings Plan, if any, to roll such eligible rollover distribution, including any associated loans, as part of any lump sum distribution into an account
under the Purchaser’s 401(k) Plan; provided that Purchaser may require that any such rollover contributions be made only in cash.

(f) Effective as of the Closing Date, Purchaser or its Subsidiaries shall designate a post-retirement medical benefit plan (the “Purchaser Retiree Medical Plan”)
for the benefit of any Continuing Employee who satisfies the eligibility criteria at the Closing Date, or during the one-year period immediately following the Closing Date, for
benefits
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under the RBC-USA Retiree Medical Program (each, an “Eligible Employee”). Effective as of the Closing Date, Purchaser or its Subsidiaries shall assume all Liabilities for the
subsidy for post-retirement medical benefits under the RBC-USA Retiree Medical Program with respect to Eligible Employees (which shall be determined in accordance with
the terms of the retiree medical program of Purchaser and its Subsidiaries), and such employees shall cease to be eligible to participate in the RBC-USA Retiree Medical
Program. The benefits provided to the Eligible Employees under the Purchaser Retiree Medical Plan shall be no less favorable in the aggregate than those provided to similarly
situated employees of Purchaser and its Affiliates. Purchaser and its Affiliates shall have no Liabilities in respect of retiree welfare benefits with respect to any Bank Employees
who are not Eligible Employees or in respect of any retiree health and welfare benefits that are not retiree medical benefits.

(g) Effective as of the Closing Date, Purchaser or its Subsidiaries shall retain (i) the non-qualified agreements and arrangements and the split-dollar life insurance
plans set forth on Section 4.09(g) of the Seller Disclosure Schedule and (ii) the Liability for all obligations (whether or not vested) which have accrued under the non-qualified
agreements and arrangements and the split-dollar insurance plans set forth on Section 4.09(g) of the Seller Disclosure Schedule with respect to any Bank Employee and Seller
(or any Affiliate of Parent) shall not retain any Liability for such obligations. Seller or its applicable Affiliate shall transfer to Purchaser (or, if applicable, the Bank and its
Subsidiaries shall retain) any assets associated with such agreements, arrangements, and plans, including, without limitation, the insurance policies related to the split-dollar
insurance plans. Notwithstanding the foregoing provisions of this Section 4.09(g), Seller shall assume or retain, as applicable, all Liability in respect of the Excess Plan under
Article VII of the Amended and Restated Centura Bank, Inc. Omnibus Supplemental Executive Retirement Plan and the National Bank and Trust Company Excess Benefit Plan
(the “Excess Plan”), and Purchaser and its Affiliates shall have no Liability in respect of the Excess Plan.

(h) Purchaser shall take all necessary steps to transfer the work visas of each Continuing Employee listed on Section 3.02(n)(10) of the Seller Disclosure Schedule
to Purchaser or its Affiliates, effective as of the Closing Date.

(i) Purchaser and the Sellers acknowledge and agree that all provisions contained in this Section 4.09 are included for the sole benefit of Purchaser and the Sellers
and nothing contained herein shall (i) be construed as an amendment to any employee benefit plan or program, (ii) create any third-party beneficiary or other rights in any other
person, including any employee or former employee of any of Purchaser or Sellers or their respective Affiliates, or any dependent or beneficiary thereof or (iii) otherwise
obligate Purchaser or any of its Affiliates to maintain any particular employee benefit plan or retain the employment of any particular employee following the Effective Time.
Purchaser and Seller further acknowledge and agree that Sellers shall cause the Bank and the Bank’s Subsidiaries to provide to Purchaser all employee books and records
relating to Continuing
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Employees and, to the extent any Inactive Employees become employees of the Purchaser or any of its Affiliates during the six-month period following the Closing Date,
Inactive Employees who becomes employees of the Purchaser or any of its Affiliates.

4.10 Further Assurances.

From and after the Closing, consistent with the terms and conditions hereof, Parent and Purchaser shall and shall cause each of their respective Subsidiaries to,
and shall use reasonable best efforts to cause their Affiliates to, promptly execute, acknowledge and deliver such instruments, certificates and other documents and take such
other action as a party may reasonably require in order to carry out any of the transactions contemplated hereby. Following the Closing, the parties shall cooperate with one
another to prepare and file all documents and forms and amendments thereto as may be required by applicable Law with respect to the transactions contemplated by the
Transaction Documents.

4.11 Tax Matters.

(a) Tax Indemnification.
(1) Seller shall be liable for and indemnify Purchaser and its Affiliates (including, after the Closing Date, the Bank and its Subsidiaries) for any Excluded Taxes,

and, without duplication, Seller shall include the income of the Bank and its Subsidiaries on Seller’s consolidated federal income Tax Returns and state combined or
unitary Tax Returns for all Pre-Closing Tax Periods in a manner consistent with past practice and pay any Tax attributable to such income (after taking into account the use
of any net operating losses, Tax credits or other available Tax attributes arising in a Pre-Closing Tax Period). Except to the extent treated as an asset on the Closing
Balance Sheet, Seller shall be entitled to any refund of Taxes (including any amount recovered relating to the Refund Claim) of the Bank or any of its Subsidiaries received
for any Pre-Closing Tax Period (other than any refund, credit or offset of Taxes attributable to, or resulting from, a carry back of any item arising in a Post-Closing Tax
Period, or in the case of a refund, credit or offset for a Straddle Period, the use of such item arising in a Post-Closing Tax Period). Purchaser shall be entitled to the amount
of any other refund, credit, offset or other Tax benefit of the Bank or any of its Subsidiaries.

(2) Upon Seller’s request, Purchaser shall cause the Bank to promptly (and in any event within fifteen (15) days of such request) furnish information to Seller as
reasonably requested by Seller to allow Seller to satisfy its Tax Return filing obligations under clause (1).

(b) Post-Closing Obligations of Purchaser. Purchaser shall indemnify the Sellers against (i) any additional Tax owed by the Bank or any of its Subsidiaries
resulting from any transaction engaged in by the Bank or any of its Subsidiaries occurring
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on the Closing Date after the Effective Time other than in the ordinary course of business, and (ii) any Transfer Taxes for which Purchaser is responsible pursuant to
Section 4.11(h).

(c) Without the prior written consent of Seller (which consent shall not be unreasonably withheld), Purchaser shall not, and shall not cause or permit the Bank or
any of its Subsidiaries to (A) amend any Tax Return filed with respect to any Pre-Closing Tax Period, or (B) make any Tax Election that would have retroactive effect to any
Pre-Closing Tax Period, in each case to the extent such amendment or election could give rise to an indemnity payment by Seller for a Pre-Closing Tax Period under this
Agreement.

(d) Indemnification Payments. Payment in full of any amount due under Sections 4.11(a) and (b) shall be made to the indemnified party in immediately available
funds no later than the later of (i) ten (10) days after the indemnified party makes written demand on the indemnifying party and (ii) ten (10) days prior to the date on which the
underlying amount is required to be paid by the indemnified party.

(e) Mutual Assistance and Cooperation. After the Closing, the Sellers and Purchaser shall, subject to Section 4.04:
(1) assist (and cause their respective Affiliates to assist) the other parties in preparing any Tax Returns of the Bank and its Subsidiaries;
(2) cooperate fully in preparing for any audit of, or dispute with, any taxing authority regarding, any Tax Return of the Bank or any of its Subsidiaries;
(3) make available to the other parties and to any taxing authority as reasonably requested all information, records and documents relating to Taxes of the Bank or

its Subsidiaries;
(4) provide timely notice to the other parties in writing of any pending or threatened tax audit or assessment of the Bank or its Subsidiaries for Taxes for which the

other party may have a liability; and
(5) furnish the other parties with copies of all correspondence received from any taxing authority in connection with any audit or information request with respect to

the Bank or any of its Subsidiaries for Taxes for which the other parties may have a liability.

(f) Contest Provisions.
(1) Seller shall have the right to represent the Bank’s interests in connection with the Refund Claim and any other Tax Contest relating to taxable years or periods

ending on or before the Closing Date and to employ counsel of its choice at its expense, provided, that, except with respect to the Refund Claim, Seller shall have first
notified Purchaser in writing (i) of its intention to do so; (ii) of the
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identity of counsel, if any, chosen by Seller in connection therewith; and (iii) they agree that Seller shall be liable for any reasonable expenses, including reasonable fees
for outside attorneys and other outside consultants incurred in connection with the Refund Claim and any other Tax Contest; provided, further, that with respect to any Tax
Contest (other than the Refund Claim) described in this Section 4.11(f)(1), Seller shall (A) keep Purchaser reasonably informed with respect to such Tax Contest, and
(B) not settle, compromise or abandon any such Tax Contest without obtaining the prior written consent of Purchaser, which consent shall not be unreasonably withheld.

(2) In the case of a Tax Contest for a Straddle Period of the Bank or any of its Subsidiaries, Purchaser shall have the right to control, at its own expense, such Tax
Contest; provided, however, that (i) Purchaser shall provide Seller with a timely and reasonably detailed account of each phase of such Tax Contest, (ii) Purchaser shall
consult with Seller before taking any significant action in connection with such Tax Contest, and (iii) Seller shall be entitled to participate in such Tax Proceeding, at its
own expense.

(3) Purchaser shall have the exclusive right to control, at its own expense, any Tax Contest involving the Bank or any of its Subsidiaries (other than any Tax Contest
described in Sections 4.11(f)(1) and (2)).

(g) Filing of Tax Returns.
(1) Seller shall timely prepare and file or shall cause to be timely prepared and filed any Tax Return of the Bank or any of its Subsidiaries for any taxable period

that ends on or before the Closing Date, provided that Seller shall prepare and file such Tax Returns in a manner consistent with the past practice of the Bank or its
Subsidiaries, as the case may be, unless otherwise required by applicable Law.

(2) Purchaser shall, except to the extent that such Tax Returns are the responsibility of Seller under Section 4.11(g)(1), and subject to Section 4.11(g)(3), be
responsible for the preparation and filing of all Tax Returns with respect to the Bank and its Subsidiaries.

(3) For any Tax Return of the Bank or any of its Subsidiaries with respect to a Straddle Period, Purchaser shall (i) prepare and file such Tax Returns in a manner
consistent with the past practice of the Bank or its Subsidiaries, as the case may be, unless otherwise required by applicable Law, (ii) deliver to Seller for its review and
comment a copy of such proposed Tax Return at least thirty (30) days (to the extent practicable), but in no event less than twenty (20) days prior to the due date (giving
effect to any validly obtained extension) thereof, and (iii) use good faith in considering and reflecting, as is reasonable, Seller’s comments.
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(h) Transfer Taxes. Each of Purchaser and Seller shall be liable for fifty percent (50%) of any transfer, stamp, documentary, registration, sales, use tax and other
such Taxes and any conveyance fee, recording charge and other fees and charges (including any penalties and interest) (“Transfer Taxes”) incurred as a result of the transfers
effected pursuant to this Agreement.

(i) Tax Sharing Agreements.
(1) As of the Closing Date, any Tax sharing or allocation agreement or arrangement, whether or not written, that may have been entered into between the Bank or

any of its Subsidiaries on the one hand, and Parent or any of its Affiliates (other than the Bank or its Subsidiaries) on the other hand, shall be terminated, and no payments
that are owed by or to the Bank or any of its Subsidiaries shall be made thereunder.

(2) The foregoing notwithstanding, after the Closing Date, Seller shall pay to Bank any remaining amount that would be due pursuant to the tax sharing agreement
in effect immediately prior to the Effective Time among the Seller Affiliates if such agreement were still in effect, to Bank or any of its Subsidiaries for net operating
losses of Bank and its Subsidiaries included on the Closing Balance Sheet and utilized on Seller’s combined, unitary or consolidated income Tax Return (other than
amounts that would be due among Bank and its Subsidiaries). To the extent that Seller or any other member of its consolidated group has paid to Bank or a Bank
Subsidiary an amount for the use of a Bank or Bank Subsidiary’s net operating loss that is later determined not to have been utilized by Seller or another member of its
consolidated group (other than Bank or a Bank Subsidiary) Purchaser or Bank shall return to Seller the full amount paid for the unused net operating loss.

(j) Coordination; Survival. Notwithstanding anything in this Agreement to the contrary, the procedures with respect to Tax matters shall be governed exclusively
by this Section 4.11 (and not by any provision of Article VI). The covenants and indemnification provisions of this Section 4.11 and the representations and warranties
contained in Section 3.02(p) shall survive until the expiration of the relevant statutes of limitations plus an additional thirty (30) days; provided that the representations and
warranties contained in Section 3.02(p)(12) shall survive until the tenth anniversary of the Closing Date.

(k) Treatment of Indemnity Payment. The parties agree that, except to the extent otherwise required under the applicable Tax Law all indemnification payments
made pursuant to this Agreement shall be treated by the parties as an adjustment to the Purchase Price.

(l) Certain Consolidated Return Elections. The Sellers shall (i) not make an election to reattribute to the Sellers or any of their Affiliates (other than the Bank and
its
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Subsidiaries) any Tax attributes of the Bank or any of its Subsidiaries pursuant to Treasury Regulation Section 1.1502-36(d)(6)(i)(B) or (C) and (ii) make an election under
Treasury Regulation Section 1.1502-36(d)(6)(i)(A), in form and in substance reasonably acceptable to Purchaser, to reduce all or a portion of Seller’s basis in the stock of the
Bank if and to the extent that the failure to make such an election would result in attribute reduction pursuant to Treasury Regulation Section 1.1502-36(d). Seller shall deliver to
Purchaser in a timely manner a copy of any election described in this Section 4.11(l), together with any relevant attachments, worksheets and calculations prepared in
connection therewith.

4.12 Transfer of Certain Assets and Liabilities

(a) Prior to the Closing, Seller shall cause the Bank or its Subsidiaries, as applicable, to take all such actions as are necessary and sufficient, to transfer and assign,
to an Affiliate of Parent (other than the Bank and its Subsidiaries), the assets and liabilities of the Bank set forth in Section 4.12(a) of the Seller Disclosure Schedule
(collectively, the “Excluded Assets and Liabilities”). Seller shall undertake the matters contemplated by this Section 4.12 in a manner that does not, in any way prevent or impair
in any material respect the consummation of the transactions contemplated by this Agreement.

(b) Prior to the Closing, Seller shall assign or cause to be assigned the Naming Rights Agreement to the Bank.

4.13 Release of Guaranties and Certain Other Obligations.

With respect to each guaranty, letter of credit, indemnity, performance or surety bond or similar credit support arrangement issued by or for the account of Parent
or its Affiliates (other than the Bank and its Subsidiaries) with respect to the Bank or any of its Subsidiaries that is set forth in Section 4.13 of the Seller Disclosure Schedule
(the “Support Obligations”), Purchaser shall use reasonable best efforts to (i) obtain, prior to the Closing, substitute credit support arrangements in replacement for the Support
Obligations, and (ii) procure that Parent and/or its Affiliates (other than the Bank and its Subsidiaries), and, where applicable, its sureties or letter of credit issuers, be fully
released from its obligations under the Support Obligations, in form and substance reasonably satisfactory to Seller. Seller will cooperate reasonably with Purchaser with
respect to the foregoing. Purchaser further agrees that to the extent that Parent or any of its Affiliates (other than the Bank and its Subsidiaries) incurs any Losses in connection
with such Support Obligations after the Closing, Purchaser shall promptly reimburse Parent for, any and all such Losses, including costs or expenses in connection with such
Support Obligations, including Parent’s or its Affiliates’ reasonable out-of-pocket expenses in maintaining such Support Obligations, whether or not any such Support
Obligation is drawn upon or required to be performed, and shall in any event promptly reimburse Parent to the extent any Support Obligation is called upon and Parent or any of
its Affiliates (other than the Bank and its Subsidiaries) incur any Losses in connection with the Support Obligation.
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4.14 Seller Marks.

Subject to the terms of this Agreement and the Ancillary Agreements, Purchaser acknowledges that the Bank and its Subsidiaries shall have no right, title or
interest after the Closing in or to any trademarks, service marks, logos, designs, symbols, trade names, corporate names or other names (collectively, “Marks”) or intellectual
property owned by or licensed to Parent or any of its Affiliates (other than the Bank and its Subsidiaries) including the names “RBC”, “Royal”, “Access USA” and all Marks
containing the names “RBC”, “Royal” and “Access USA”, any Marks that are derivations thereof or similar thereto, any registrations or applications with respect to any of the
foregoing, any domain names containing any of the foregoing, nor any goodwill associated with any of the foregoing (collectively, the “Parent Marks”), and that to the extent
that the Bank or any of its Subsidiaries has any such rights, such rights and the Transferred Intellectual Property shall be, and hereby are, assigned to Parent effective as of the
Closing. After the Closing, Purchaser shall cause the Bank and its Subsidiaries (1) to terminate any and all uses of any of the Parent Marks and the Transferred Intellectual
Property immediately following the Closing, (2) to execute and deliver to Parent at such time a written disclaimer of any rights to the Parent Marks and the Transferred
Intellectual Property and an acknowledgment that the Parent Marks and the Transferred Intellectual Property, and the goodwill associated therewith are proprietary rights
belonging to Parent or an Affiliate of Seller (other than the Bank and its Subsidiaries) and that such entities are the sole owners of all trademark and other rights, titles and
interests in and to the Parent Marks and the Transferred Intellectual Property, and (3) execute such other documents requested by Parent from time-to-time to effectuate or
evidence the foregoing. Purchaser acknowledges and agrees that none of the Bank nor any of its Subsidiaries shall, after the Closing, use, seek to use, adopt, register or apply for
registration of any Parent Mark or Transferred Intellectual Property.

4.15 Insurance.

Following the Closing Date, the Bank and its Subsidiaries shall no longer be insured under any insurance policy of Parent or any of its Affiliates (other than the
Bank and its Subsidiaries).

4.16 Release.

Subject to Section 4.08 and Section 4.17, and without prejudice to the parties’ respective indemnification obligations under Section 4.11 and Article VI, at or prior
to the Closing, (a) the Bank and its Subsidiaries shall execute releases acquitting, releasing and discharging Parent, any of its Affiliates and the directors of the Bank from any
and all liabilities to the Bank that exist as of the Closing Date or that arise in the future from events or occurrences taking place prior to or as of the Closing Date, and (b) Parent
and its Subsidiaries (other than the Bank and its Subsidiaries) shall execute releases acquitting, releasing and discharging the Bank and any of its Affiliates from any and all
liabilities to
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Parent or any of its Subsidiaries (other than the Bank and its Subsidiaries) that exist as of the Closing Date or that arise in the future from events or occurrences taking place
prior to or as of the Closing Date and from any obligations under Contracts to which Parent or any of its Subsidiaries (other than the Bank and its Subsidiaries) is a party
(i) under which the Bank or any of its Subsidiaries are provided with services, property or other assets that are used in the conduct of their respective businesses, (ii) that contain
any exclusive dealing or third party referral arrangements imposed on the Bank or its Subsidiaries, or any express non-competition or non-solicitation covenants that purport to
limit the freedom from and after the Closing of the Bank or its Subsidiaries to compete in any line of business or with any Person or in any area, or (3) for which there are any
costs or expenses that would be incurred by the Bank or any of its Subsidiaries from and after the Closing in connection with the termination of such Contracts.

4.17 Intercompany Items.

At or prior to the Closing, the Sellers shall take, or cause to be taken, all such actions necessary so that Intercompany Receivables or Intercompany Payables shall
have been settled or paid; provided that, the parties hereby agree to work in good faith to agree upon mutually acceptable procedures for the settlement or payment of trailing
activities.

4.18 Takeover Laws and Provisions.

Purchaser and its Subsidiaries shall not take any action that would cause the transactions contemplated by the Transaction Documents to be subject to
requirements imposed by any Takeover Law or Takeover Provision. If any Takeover Law or Takeover Provision may become, or may purport to be, applicable to the
transactions contemplated by the Transaction Documents, Purchaser and the members of its Board of Directors shall grant such approvals and take such actions as are necessary
so that the transactions contemplated by the Transaction Documents may be consummated as promptly as practicable on the terms contemplated hereby and otherwise act to
eliminate or minimize the effects of any Takeover Law or Takeover Provision on any of the transactions contemplated by the Transaction Documents.

4.19 Registration; Listing.

Prior to the Closing, the parties shall negotiate a registration rights agreement (the “Registration Rights Agreement”) which shall become effective at the Effective
Time and which shall include, among other customary terms, the following terms:

(a) Subject to the terms and conditions of this Agreement, in the event that the Stock Consideration does not equal zero, Purchaser covenants and agrees that
(i) effective at the Closing, Purchaser shall prepare and file with the SEC a shelf registration statement (or, at Purchaser’s option, designate an existing shelf registration
statement on file with the SEC) to permit resale by Seller, commencing promptly following the Closing,
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whether by means of an underwritten offering or otherwise, of the Purchaser Shares consisting of the Stock Consideration, (ii) Purchaser shall use its reasonable best efforts to
keep such shelf registration statement continuously effective and in compliance with the Securities Act and usable for resale of such Purchaser Shares until the earlier of the
resale by Seller of all such Purchaser Shares and the second anniversary of the Closing Date, and (iii) Purchaser shall reasonably cooperate with Seller to facilitate Seller’s
resale of such Purchaser Shares (including, as applicable, by preparing and filing with the SEC a prospectus supplement with respect to a proposed offering of such Purchaser
Shares, using reasonable best efforts to prevent the issuance or obtain the withdrawal of any order suspending the effectiveness of the applicable shelf registration statement,
entering into a customary underwriting agreement, subject to customary confidentiality undertakings, making available due diligence information reasonably requested (and of
the type customarily provided in connection with due diligence conducted in connection with a registered public offering of securities) by underwriters, attorneys and
accountants, and otherwise providing customary cooperation for a resale transaction of the contemplated type).

(b) Purchaser shall not be required to effect a registration (including a resale of from an effective shelf registration statement) or an offering pursuant to this
Section 4.19 during a black-out period during which Purchaser is not effecting sales or registrations of sales of Purchaser Shares generally. Purchaser and Seller agree to
coordinate in good faith and Purchaser shall reasonably accommodate Seller’s preferred timeframe for effecting a sale of Purchased Shares. All selling expenses incurred in
connection with any registration under this Section 4.19 shall be borne by the party incurring such expense; provided that Seller shall bear all underwriting discounts,
commissions or fees.

(c) In the event that the Stock Consideration does not equal zero, Purchaser shall use its reasonable best efforts to cause the Purchaser Shares consisting of the
Stock Consideration to be approved for listing on the New York Stock Exchange, subject to official notice of issuance, prior to the Closing.

4.20 Intellectual Property.

To the extent that any Intellectual Property owned by the Bank or any of its Subsidiaries immediately after the Closing and that was used by Seller, Parent or any
Affiliate of Seller (other than the Bank or any of its Subsidiaries) prior to the Closing, Purchaser hereby grants to Seller, Parent and any of their Affiliates, effective as of the
Closing, a non-exclusive, non-transferable, perpetual, irrevocable, worldwide, royalty-free, fully paid-up right and license in, to and under such Intellectual Property, including
the right to (1) make, have made, use, import, offer for sale, lease, sell and/or otherwise transfer or dispose of any products or services for any purpose, and (2) use, reproduce,
display (publicly or otherwise), perform, transmit, distribute, modify, prepare derivative works based on and otherwise exploit any and all of such Intellectual Property.
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4.21 Customer Lists.

Prior to the Closing Date, Parent and Purchaser shall identify and agree in good faith upon a list of the Transferred Customers (the “Transferred Customer List”)
and a list of the Retained Customers (the “Retained Customer List”), in accordance with the principles specified in Section 4.21 of the Seller Disclosure Schedule. The list of
Retained Customers shall be the exclusive, proprietary property of Parent, and the list of Transferred Customers shall be the exclusive, proprietary property of Purchaser.

4.22 Additional Agreements.

(a) Prior to the Closing, Seller shall, and shall cause its Subsidiaries (including the Bank and its Subsidiaries) to take the actions set forth on Section 4.22(a) of the
Seller Disclosure Schedule.

(b) The Sellers hereby acknowledge and agree that, during the fifteen trading day period immediately preceding the Closing Date, they shall not, and they shall
cause their respective Affiliates not to (except in a fiduciary capacity or in connection with client or customer transactions), enter into any hedging or other transaction or
arrangement that is designed to, or which reasonably could be expected to, lead to or result in a sale, disposition or transfer, in whole or in part, of any of the economic
consequences of ownership of Purchaser Shares by Parent or its Affiliates.

(c) During the period commencing on the Closing Date and ending on the earlier of (1) the second anniversary thereof or (2) the date on which Seller completes
its disposition of the Stock Consideration (which shall be the end of the Closing Date if the Stock Consideration is equal to zero), in the event that at any time Parent and its
Subsidiaries beneficially own, directly or indirectly, Purchaser Shares representing in the aggregate 5% or more of the total number of Purchaser Shares issued and outstanding
(as calculated for purposes of the prior approval requirements of Section 3(a)(3) of the BHC Act) as of such time, Parent shall, and shall cause its Subsidiaries to, take all actions
as promptly as possible (but giving due regard to the state of the equity and capital markets) to sell the necessary number of Purchaser Shares so that, immediately after giving
effect to such sales, Parent and its Subsidiaries own, directly and indirectly, Purchaser Shares representing in the aggregate less than 5% of the total number of Purchaser Shares
issued and outstanding (as calculated for purposes of the prior approval requirements of Section 3(a)(3) of the BHC Act).

(d) To the extent that Purchaser or Seller identify, prior to the Closing, any transition services that Purchaser and its Affiliates or Seller and its Affiliates
reasonably require following the Closing and in connection with the transactions contemplated by this Agreement, Purchaser and Seller shall negotiate in good faith and in a
commercially reasonable manner to enter into an agreement for any such services to be provided on commercially reasonable terms and for a period not to exceed nine months
from the Closing
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Date. Purchaser and Seller agree to use commercially reasonable efforts to obtain any third party consents necessary in connection with the foregoing.

(e) Parent hereby agrees that promptly after the last day of the Covered Period (and provided that Purchaser has reported to Parent all sales of Covered Securities
during the Covered Period), Parent shall pay Purchaser an amount (if any) in cash equal to the greater of (i) the amount of the Aggregate Realized Losses during the Covered
Period net of the amount of Aggregate Realized Gains during the Covered Period and (ii) zero dollars; provided that the aggregate amount of cash payments made by Parent to
Purchaser pursuant to this Section 4.22(e) shall not exceed the Aggregate Payment Obligation. Purchaser agrees that it shall cause Purchaser Bank to conduct any sales of
Covered Securities only with Persons who are not Affiliates of Purchaser in arm’s length, commercially reasonable transactions (recognizing that all such sales may occur at any
time after the Closing).

ARTICLE V

Closing Conditions

5.01 Conditions to Each Party’s Obligations under this Agreement.

The respective obligations of each of Purchaser and the Sellers to effect the transactions contemplated hereby shall be subject to the fulfillment or written waiver
by Purchaser and Seller prior to the Closing of each of the following conditions:

(a) Governmental and Regulatory Consents. All Requisite Regulatory Approvals shall have been obtained or made and shall be in full force and effect and all
related waiting periods required by Law shall have expired.

(b) No Injunction. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any statute, rule, regulation, judgment, decree,
injunction or other order (whether temporary, preliminary or permanent) which is in effect and prohibits consummation of the transactions contemplated by this Agreement,
including the Stock Sale and the transfers provided for in Section 4.12.

(c) Excluded Assets and Liabilities. The Excluded Assets and Liabilities shall have been transferred and assigned to an Affiliate of Seller (other than the Bank and
its Subsidiaries).

5.02 Conditions to Obligations of the Sellers.

The obligation of the Sellers to effect the transactions contemplated hereby is also subject to the fulfillment or written waiver by Seller, prior to the Closing of
each of the following conditions:
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(a) Representations and Warranties. The representations and warranties of Purchaser set forth in this Agreement shall be true and correct in all respects as of the
date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except that representations and warranties that by their terms speak as of the
date of this Agreement or some other date shall be true and correct as of such date); provided, however, that for purposes of determining the satisfaction of the condition set
forth in this Section 5.02(a), such representations and warranties shall be deemed to be so true and correct if the failure or failures of such representations and warranties to be
true and correct (such representations and warranties to be read for this purpose without giving effect to any materiality, “Purchaser Material Adverse Effect” or similar
qualifications (the “Excluded Purchaser Qualifications”)) do not constitute, individually or in the aggregate, a Purchaser Material Adverse Effect; provided, further, that if the
Stock Consideration shall equal zero, then for purposes of determining the satisfaction of the condition set forth in this Section 5.02(a), the representations and warranties of
Purchaser set forth in Sections 3.03(b), 3.03(d), 3.03(e)(3), 3.03(f), 3.03(g), 3.03(h), 3.03(i), 3.03(j)(1), 3.03(l), 3.03(m), 3.03(n), 3.03(o), 3.03(p), 3.03(s), 3.03(t) and 3.03(u)
(the “Specified Purchaser Representations”) shall in all events be deemed to be true and correct; and Seller shall have received a certificate, dated the Closing Date, signed on
behalf of Purchaser by the Chief Executive Officer or the Chief Financial Officer of Purchaser to such effect.

(b) Performance of Obligations of Purchaser. Purchaser shall have performed in all material respects all obligations required to be performed by it under this
Agreement at or prior to the Closing; and Seller shall have received a certificate, dated the Closing Date, signed on behalf of Purchaser by the Chief Executive Officer or the
Chief Financial Officer of Purchaser to such effect.

(c) Registration and Listing. In the event that the Stock Consideration does not equal zero, Purchaser shall have caused the Purchaser Shares consisting of the
Stock Consideration to be approved for listing on the New York Stock Exchange, subject to official notice of issuance.

(d) Purchaser Closing Deliverables. Purchaser shall have delivered to the Sellers each of the certificates, instruments, agreements, documents and other items
required to be delivered by it pursuant to Section 2.02(b) at or prior to the Closing Date.

5.03 Conditions to Obligation of Purchaser.

The obligation of Purchaser to effect the transactions contemplated hereby is also subject to the fulfillment or written waiver by Purchaser, prior to the Closing of
each of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of Seller set forth in this Agreement (other than those specified in clause (ii)) shall be
true and correct as of the date of this Agreement and as of the Closing Date as
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though made on and as of the Closing Date without giving effect to any materiality, “Seller Material Adverse Effect” or similar qualifications (the “Excluded Seller
Qualifications”) set forth in such representations and warranties (except that representations and warranties that by their terms speak as of the date of this Agreement or some
other date shall be true and correct as of such date); provided that no such representation or warranty of the Sellers will be deemed untrue or incorrect for purposes of this
paragraph (a)(i) as a consequence of the existence of any fact, event, change, condition, development, circumstance or effect inconsistent with such representation or warranty,
unless such fact, event, change, condition, development, circumstance or effect, individually or taken together with all other facts, events, changes, conditions, developments,
circumstances or effects inconsistent with any representation or warranty of the Sellers, has had or would reasonably be likely to have a Seller Material Adverse Effect; and
(ii) the Designated Seller Representations (other than the representations and warranties contained in Section 3.02(c)) shall be true and correct in all respects (other than, in the
case of 3.02(b)(1), a failure to be true and correct to a de minimis extent) as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing
Date (except that representations and warranties that by their terms speak as of the date of this Agreement or some other date shall be true and correct as of such date); and
Purchaser shall have received a certificate, dated the Closing Date, signed on behalf of the Sellers by each of the President or Chief Financial Officer of Parent and the President
or Chief Financial Officer of Seller to such effect.

(b) Performance of Obligations of Sellers. Seller shall have performed in all material respects all obligations required to be performed by it under this Agreement
at or prior to the Closing; and Purchaser shall have received a certificate, dated the Closing Date, signed on behalf of the Sellers by each of the President or Chief Financial
Officer of Parent and the President or Chief Financial Officer of Seller to such effect.

(c) Resignations. At or prior to the Effective Time, Seller shall cause the Bank to remove or effect the resignation of each director of the Bank as of the Effective
Time.

(d) Seller Closing Deliverables. Seller shall have delivered to Purchaser each of the certificates, instruments, agreements, documents and other items required to
be delivered by it pursuant to Section 2.02(b) at or prior to the Closing Date.

ARTICLE VI

Survival and Indemnification

6.01 Survival.

All representations and warranties made by any party in this Agreement shall survive the Closing Date until the date that is 18 months after the Closing Date,
except with respect to, and to the extent of, any claim of which written notice in accordance with
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Section 6.04 or 6.05 has been given in good faith by one party to the other parties prior to such expiration; provided, however, notwithstanding the foregoing, the representations
and warranties set forth in (a) Sections 3.02(a), 3.02(b), 3.02(c)(2) (other than the representations and warranties contained in the first and last sentences thereof) and 3.02(m)
shall survive the Closing Date indefinitely, (b) Sections 3.02(n) shall survive until the expiry of the applicable statute of limitations, (c) Section 3.02(x) shall survive until the
third anniversary of the Closing Date, and (d) Section 3.02(p) shall survive as specified in Section 4.11(j). All covenants and agreements made by any party in this Agreement
shall survive until performed in full or the obligation to so perform shall have expired.

6.02 Indemnification by Parent.

(a) From and after the Effective Time, subject to the limitations set forth in this Article VI, Parent shall indemnify Purchaser, its Affiliates, and their respective
officers, directors, employees, agents and representatives (each, a “Purchaser Indemnitee”) against, and hold them harmless from, any loss, liability, claim, damage or expense
(including reasonable fees and expenses of counsel) (collectively, “Losses”) to the extent, directly or indirectly, resulting from or arising out of:

(1) any breach of any of the representations or warranties made by the Sellers in this Agreement (such representations and warranties to be read for this purpose
without reference to any Excluded Seller Qualification), other than any breach of Section 3.02(p), which shall be governed by Section 4.11, and any Designated Seller
Representations;

(2) any breach of any Designated Seller Representations (such representations and warranties to be read for this purpose without reference to any Excluded Seller
Qualification);

(3) any failure by the Sellers to perform any of their covenants or agreements contained in this Agreement; and
(4) the Excluded Assets and Liabilities.

(b) Parent shall not be liable to the Purchaser Indemnitees pursuant to Section 6.02(a)(1) until the Losses with respect to the matters contemplated by such Section
exceed an aggregate amount equal to $25 million dollars (the “Deductible”) and then only for the amount of such Losses with respect to such matters in excess of the
Deductible, up to an aggregate maximum amount payable in excess of the Deductible equal to $850 million (the “Indemnity Cap”).

6.03 Indemnification by Purchaser.

(a) From and after the Effective Time, subject to the limitations set forth in this Article VI, Purchaser shall indemnify Parent, its Affiliates, and their respective
officers,
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directors, employees, agents and representatives (each, a “Seller Indemnitee”) against, and hold them harmless from, any Losses, as incurred, to the extent, directly or indirectly,
resulting from or arising out of:

(1) any breach of any of the representations or warranties made by Purchaser in this Agreement (such representations and warranties to be read for this purpose
without reference to any Excluded Purchaser Qualification); provided that if the Stock Consideration shall equal zero, then such indemnification obligation shall not apply
in respect of any breach of any of the Specified Purchaser Representations, it being further agreed that notwithstanding anything in this Agreement to the contrary, in the
event that the Stock Consideration shall equal zero, then no Seller Indemnitee shall be entitled to any monetary remedy whatsoever in respect of any breach of any such
Specified Purchaser Representation, except in the case of fraud, intentional misconduct or willful breach;

(2) any failure by Purchaser to perform any of its covenants or agreements contained in this Agreement; and
(3) any Liability of the Bank and its Subsidiaries related to their respective businesses or assets or any liability or obligation to the extent resulting from Purchaser’s

or the Bank’s or its Subsidiaries’ failure to pay, discharge and perform any such liability or obligation when and as due, whether such liability or obligation is now in
existence or hereafter incurred (except for such matters of the type for which Parent may be obligated to indemnify the Purchaser Indemnitees pursuant to Section 6.02).

(b) Purchaser shall not be liable to the Seller Indemnitees pursuant to Section 6.03(a)(1) until the Losses with respect to such matters exceed the Deductible and
then only for the amount of such Losses in excess of the Deductible, up to an aggregate maximum amount payable in excess of the Deductible equal to the Indemnity Cap.

6.04 Matters Involving Third Parties.

(a) Except with respect to Taxes, which are covered by Section 4.11, each Person entitled to indemnification under this Article VI (the “Indemnified Person”) shall
give notice to the Person required to provide indemnification hereunder (the “Indemnifying Person”) promptly after such Indemnified Person receives written notice of any
claim, action, suit, proceeding or demand asserted by any Person who is not a party (or a successor to a party) to this Agreement (a “Third-Party Claim”), setting forth in
reasonable detail the facts and circumstances pertaining thereto and the basis for the Indemnified Person’s right to indemnification; provided that the failure by an Indemnified
Person to so notify the Indemnifying Person shall not relieve any Indemnifying Person of its obligations under this Article VI, except to the extent that such failure prejudices
such Indemnifying Person. Thereafter, in the event that the Indemnifying Person assumes the
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defense of such Third-Party Claim pursuant to Section 6.04(b), the Indemnified Person shall deliver to the Indemnifying Person copies of all notices and documents (including
court papers) received by the Indemnified Person relating to the Third-Party Claim.

(b) Except with respect to Taxes, which are covered by Section 4.11, the Indemnifying Person will have the right to assume and thereafter conduct the defense of
the Third-Party Claim with counsel of its choice, at the Indemnifying Person’s sole cost and expense (which assumption must be made by the Indemnifying Person, by notice to
the Indemnified Person hereto in writing, within thirty (30) days after having been notified by the Indemnified Person of the existence of such Third-Party Claims); provided,
however, that the Indemnifying Person will not consent to the entry of any judgment or enter into any settlement with respect to the Third-Party Claim without the prior written
consent of the Indemnified Person (not to be unreasonably withheld, conditioned or delayed), unless the judgment or proposed settlement (1) involves only the payment of
money damages against which the Indemnified Person is indemnified by the Indemnifying Person, covers the full amount of the liability in such Third-Party Claim and releases
the Indemnified Person and its Affiliates from all Liability or obligation in connection with such Third-Party Claim, (2) does not impose an injunction or other non-monetary
relief upon the Indemnified Person and (3) does not involve a finding or admission of any violation of Law or other wrongdoing by the Indemnified Person. Counsel selected by
the Indemnifying Person to defend any such Third-Party Claim shall be a recognized law firm with the experience and resources to defend the Indemnified Person against any
such Third-Party Claim in any such proceeding (and shall be consented to by the Indemnified Person, such consent not to be unreasonably withheld). If the Indemnifying Person
elects to assume the defense of a Third-Party Claim, (A) the Indemnified Person will cooperate in all reasonable respects with the Indemnifying Person and its attorneys in such
defense and (B) the Indemnifying Person will not be liable to the Indemnified Person for legal expenses subsequently incurred by the Indemnified Person in connection with the
defense thereof. In any such action or proceeding, the Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at its
own expense unless (i) the Indemnifying Person and the Indemnified Person mutually agree to the retention of such counsel, or (ii) the Indemnifying Person and the Indemnified
Person have actual or potential differing defenses or conflicts of interests between them that make joint representation inappropriate, then in all such cases of clauses (i) and (ii),
the Indemnifying Person shall pay, promptly as statements therefor are received, the reasonable fees and expenses of such counsel for the Indemnified Person. Provided that an
Indemnified Person has given the Indemnifying Person notice of a Third-Party Claim as required hereunder, unless an Indemnifying Person assumes the defense of the Third-
Party Claim, the Indemnified Person may defend against the Third-Party Claim in any manner it may reasonably deem appropriate, and the Indemnifying Person shall be bound
by any final determination with respect to such Third-Party Claim prior to such assumption; provided, however, that the Indemnified Person may not agree to any settlement
without the consent of the Indemnifying Person, which consent will not be unreasonably withheld, conditioned or delayed. Each party shall reasonably cooperate with the other
parties by providing records and information on a timely basis that
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are reasonably relevant to any Third-Party Claim, and shall in good faith regularly consult with counsel for the other parties and include such counsel in relevant conferences
and proceedings to the extent requested by such counsel. Within ten (10) Business Days of determination of the amount of a Third-Party Claim becoming non-appealable
(whether as a result of procedural exhaustion or lapse of time), the Indemnifying Person shall pay to the Indemnified Person an amount equal to the aggregate Losses relating to
such Third-Party Claim by wire transfer of immediately available funds to the bank account or accounts designated in writing by the indemnified party not less than one
(1) Business Day prior to such payment.

(c) Notwithstanding anything to the contrary contained in this Article VI, the parties shall cooperate with each other to obtain the benefits of any insurance
coverage for Third-Party Claims that may be in effect at the time a Third-Party Claim is asserted, and, if any insurance carrier for Parent, any Affiliate of Seller, Purchaser or the
Bank is obligated or agrees to defend any Third-Party Claim, such defense shall be tendered to such insurance carrier and the rights of the parties among themselves regarding
the assumption and control of such defense shall be subject to the reasonable requirements of such insurance carrier. Nothing contained herein shall obligate any party to obtain
or continue after the Closing any insurance coverage for any period.

(d) The amount of any Losses of any Indemnified Person under this Article VI and Section 4.11 shall be reduced by the amount, if any, (1) received by the
Indemnified Person from any third Person (including, without limitation, any insurance company or other insurance provider (such amount being referred to herein as a “Third-
Party Reimbursement”)), in respect of the Losses suffered thereby and (2) of all net Tax benefits actually realized by the Indemnified Person through a reduction in Taxes
otherwise due as a result of such Losses incurred or suffered by the Indemnified Person. If, after receipt by an Indemnified Person of an indemnification payment hereunder,
such Person receives a Third-Party Reimbursement in respect of the same Losses (whether in whole or in part) for which indemnification was made and such Third-Party
Reimbursement was not taken into account in assessing the amount of indemnification, then the Indemnified Person shall promptly turn over all or the relevant portion of such
Third-Party Reimbursement to the Indemnifying Person up to the amount of the indemnification paid pursuant hereto.

(e) No Indemnifying Person shall have any liability under this Article VI or Section 4.11 for indirect, speculative, special, incidental, consequential, punitive or
similar damages, including lost profits, lost opportunity costs or lost prospective economic advantage (collectively, “Consequential Damages”); provided, however, that this
sentence shall not apply to any Losses incurred by an Indemnified Person in a Third-Party Claim that includes claims against the Indemnified Person for Consequential
Damages. Any Indemnified Person that becomes aware of a Loss for which it seeks indemnification under this Article VI shall be required to use commercially reasonable
efforts to mitigate the Loss, including taking any actions reasonably requested by the Indemnifying Person, and an Indemnifying Person shall not be liable for any Loss to the
extent that it is attributable to the
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Indemnified Person’s failure to mitigate. Parent and its Affiliates shall have no liability for any Loss which would not have arisen but for any change in the accounting policies,
practices or procedures adopted by Purchaser or its Affiliates or for any other act or omission by Purchaser or its Affiliates (including the Bank) after the Closing Date.

6.05 Direct Claims.

If an Indemnified Person has a claim against an Indemnifying Person under this Agreement that does not involve a Third-Party Claim being asserted against or
sought to be collected from such Indemnifying Person (a “Direct Claim”), the Indemnified Person shall deliver notice of such Direct Claim with reasonable promptness to the
Indemnifying Person, setting forth in reasonable detail the facts and circumstances pertaining thereto and the basis for the Indemnified Person’s right to indemnification. The
failure by an Indemnified Person to so notify the Indemnifying Person shall not relieve the Indemnifying Person of its obligations under this Article VI, except to the extent that
such failure prejudices such Indemnifying Person. Within ten (10) Business Days of the final determination of the amount of the Direct Claim pursuant to the terms of this
Section 6.05, the Indemnifying Person shall pay to the Indemnified Person an amount equal to the aggregate Losses relating to such Direct Claim by wire transfer of
immediately available funds to the bank account or accounts designated in writing by the Indemnified Person not less than one (1) Business Day prior to such payment.

6.06 Exclusive Remedy.

(a) Notices of claims may not be delivered under this Article VI until after the Effective Time.

(b) From and after the Effective Time, Purchaser and the Sellers hereby acknowledge and agree that their respective sole and exclusive remedy for monetary
damages with respect to any and all claims against any other parties and their Affiliates for breach of any covenant, agreement, representation or warranty contained in this
Agreement shall be pursuant to the indemnification provisions contained in this Article VI and in Section 4.11 and shall be in lieu of any rights the parties may have under Law
with respect thereto, except in the case of fraud or willful breach, and except with respect to Article II, Sections 4.04, 4.10 and 4.13 and except as provided in Section 8.09.

(c) Unless otherwise required by applicable Law, all amounts paid by Parent or Purchaser under Section 4.11 or Article VI shall be treated for all Tax purposes as
adjustments to the Purchase Price.
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ARTICLE VII

Termination

7.01 Termination.

This Agreement may be terminated at any time prior to the Closing as follows:

(a) by written agreement of Purchaser and the Sellers;

(b) by any of the parties, by giving written notice of such termination to the other parties, if any condition to such party’s obligations hereunder has not been
satisfied or waived and the Closing shall not have occurred on or prior to June 30, 2012 (the “Termination Date”); provided that the terminating party is not at the time of giving
such notice in material breach of its obligations under this Agreement;

(c) by Purchaser, if the Sellers have breached any representation or warranty, or any such representation or warranty has become untrue or incorrect, or the Sellers
have breached or failed to perform any covenant or agreement, contained in this Agreement, which breach or failure to be true or correct or failure to perform would give rise to
a failure of the condition set forth in Section 5.03(a) or 5.03(b) (in either case, as if the Closing Date were occurring on the date on which the accuracy of the representation or
warranty is being assessed) and is not cured within forty-five (45) days after the giving of written notice to the Sellers of such breach or is not capable of being cured not later
than the Termination Date; or

(d) by Seller, if Purchaser has breached any representation or warranty, or any such representation or warranty has become untrue or incorrect, or Purchaser has
breached or failed to perform any covenant or agreement, contained in this Agreement, which breach or failure to be true and correct or failure to perform would give rise to a
failure of the condition set forth in Section 5.02(a) or 5.02(b) (in either case, as if the Closing Date were occurring on the date on which the accuracy of the representation or
warranty is being assessed) and is not cured within forty-five (45) days after the giving of written notice to Purchaser of such breach or is not capable of being cured not later
than the Termination Date.

7.02 Effect of Termination.

If this Agreement is terminated in accordance with this Article VII, this Agreement shall thereafter become void and have no effect, and no party hereto shall
have any liability to any other party hereto or their respective Affiliates, directors, officers, shareholders, partners, agents or employees in connection with this Agreement,
except that (a) the obligations of the parties hereto contained in the Confidentiality Agreement and in
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Section 4.03 and this Section 7.02 and Article VIII shall survive and (b) termination will not relieve any party from liability for any willful and material breach prior to such
termination.

ARTICLE VIII

Miscellaneous

8.01 Waiver; Amendment.

Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by
the parties hereto, or in the case of a waiver, by the party or parties against whom the waiver is to be effective. No failure or delay by any party in exercising any right, power or
privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege.

8.02 Counterparts.

This Agreement may be executed in two or more counterparts (including by facsimile or other electronic means), each of which shall be deemed to constitute an
original, but all of which together shall be deemed to constitute one and the same instrument.

8.03 GOVERNING LAW.

THIS AGREEMENT WILL BE GOVERNED BY, AND ENFORCED, CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE, WITHOUT REGARD TO ANY
PRINCIPLES OF CONFLICT OF LAWS OF SUCH STATE THAT WOULD PROVIDE FOR THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.

8.04 WAIVER OF JURY TRIAL.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHTS SUCH PARTY MAY HAVE TO A JURY TRIAL WITH RESPECT TO ANY DISPUTE
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
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EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(B) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY
AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.04.

8.05 Assignment.

No party to this Agreement may assign any of its rights or obligations under this Agreement (whether by operation of law or otherwise) without the prior written
consent of the other parties hereto; provided, however, that Purchaser may assign to one or more of its Subsidiaries the right to acquire the Shares (provided that such
assignment would not delay or impede the consummation of the transactions contemplated hereby). Any attempted or purported assignment in contravention of this provision
shall be null and void.

8.06 Expenses.

Except as otherwise specifically provided in the Transaction Documents, each party hereto will bear all expenses incurred by it in connection with this Agreement
and the transactions contemplated hereby.

8.07 Notices.

All notices or other communications hereunder to a party shall be deemed to have been duly given and made if in writing and if served by personal delivery, if
delivered by registered or certified mail (return receipt requested), or by a national courier service, or if sent by facsimile; provided that the facsimile is promptly confirmed by
written confirmation by registered mail thereof, to such party at its address set forth below or such other address as such party may specify by notice to the parties hereto.

If to Parent or Seller, to:
 

Royal Bank of Canada
200 Bay St., 8th Floor, South
Toronto, ON M5J2J5 Tower
Canada   

Attention:   General Counsel
Telephone:  (416) 974-9241
Facsimile:   (416) 974-3861

and to:
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RBC USA Holdco Corporation
3 World Financial Center
New York, NY 10281-8098

Attention:   Roger Blissett
Telephone:  (212) 858-8310
Facsimile:   (212) 428-3056
Email:   subsidiarygovernanceoffice@rbc.com

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

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
Attention:

  
Donald J. Toumey
C. Andrew Gerlach

Telephone:  (212) 558-4000
Facsimile:   (212) 291-9156

  (212) 291-9299

If to Purchaser, to:
The PNC Financial Services Group, Inc.
One PNC Plaza
249 Fifth Avenue
Pittsburgh, Pennsylvania 15222

 
Attention:   Mergers & Acquisition Department
Facsimile:   (412) 762-6238

With a copy to (which shall not constitute notice):
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019

 
Attention:   Lawrence S. Makow
Telephone:  (212) 403-1000
Facsimile:   (212) 403-2000

8.08 Entire Understanding.
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(a) The Transaction Documents and the Confidentiality Agreement represent the entire understanding of the parties hereto with respect to the subject matter hereof
and thereof and supersede any and all other oral or written agreements heretofore made.

(b) Except for the representations and warranties contained in this Agreement or the Ancillary Agreements, neither Parent, Seller nor any other Person makes any
other express or implied representation or warranty on behalf of Parent, Seller, the Bank or its Subsidiaries or otherwise in respect of the Bank and its Subsidiaries.

(c) Except for the representations and warranties contained in this Agreement or the Ancillary Agreements, neither Purchaser nor any other Person makes any
other express or implied representation or warranty on behalf of Purchaser.

8.09 Specific Performance.

The parties hereto agree that if any of the provisions of this Agreement were not to be performed as required by their specific terms or were to be otherwise
breached, irreparable damage will occur, no adequate remedy at law would exist and damages would be difficult to determine, and that such parties shall be entitled, without the
necessity of posting a bond or other security, to an injunction or injunctions to prevent breaches, and to specific performance of the terms, of this Agreement, in addition to any
other remedy at law or equity.

8.10 Severability.

The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not affect the validity or enforceability of
the other provisions hereof. If any provision of this Agreement, or the application thereof to any Person or entity or any circumstance, is found by a court or other Governmental
Authority of competent jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefore in order to carry out, so far as may be
valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other
Persons, entities or circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or enforceability,
of such provision, or the application thereof, in any other jurisdiction.

8.11 Parties in Interest.

This Agreement will be binding upon, inure to the benefit of and be enforceable by the parties hereto and their respective successors and permitted assigns.
Nothing in this Agreement, express or implied, is intended to confer any rights or remedies under or by reason of this Agreement upon any Person other than the parties hereto
and their successors or permitted assigns.
 

-85-



8.12 Venue for Resolution of Disputes.

Each party hereto agrees that it shall bring any action or proceeding in respect of any claim arising out of or related to the Transaction Documents and the
transactions contemplated thereby, whether in tort or contract or at law or in equity, exclusively, in the United States District Court for the Southern District of New York or the
Supreme Court of the State of New York for the County of New York, and (1) irrevocably submits to the exclusive jurisdiction of such courts, (2) waives any objection to
laying venue in any such action or proceeding in such courts, (3) waives any objection that such courts are an inconvenient forum or do not have jurisdiction over any party
hereto and (4) agrees that service of process upon such party in any such action or proceeding shall be effective if notice is given in accordance with Section 8.07 of this
Agreement. Each party hereto further hereby irrevocably and unconditionally waives any objection to the laying of venue of any action, suit or proceeding arising out of the
Transaction Documents or the transactions contemplated thereby in such courts, and hereby irrevocably and unconditionally waives and agrees not to plead or claim in any such
court that any such action, suit or proceeding brought in any such court has been brought in an inconvenient forum or that such party is not subject to personal jurisdiction in
such court.

[Next page is a signature page.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.
 

ROYAL BANK OF CANADA

By:  /s/ W. James Westlake
 Name: W. James Westlake
 Title:  Group Head, International Banking and Insurance

By:  /s/ Janice R. Fukakusa
 Name: Janice R. Fukakusa

 
Title:

 
Chief Administrative Officer and
Chief Financial Officer

RBC USA HOLDCO CORPORATION

By:  /s/ W. James Westlake
 Name: W. James Westlake
 Title:  Director

By:  /s/ Morten N. Friis
 Name: Morten N. Friis
 Title:  Director

THE PNC FINANCIAL SERVICES GROUP, INC.

By:  /s/ James E. Rohr
 Name: James E. Rohr
 Title:  Chairman and Chief Executive Officer
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Exhibit 99.1

 
CONTACTS     

MEDIA:   INVESTORS:   
Fred Solomon   William H. Callihan   
(412) 762-4550   (412) 762-8257   
corporate.communications@pnc.com   investor.relations@pnc.com   

PNC ANNOUNCES AGREEMENT TO BUY RBC BANK (USA)

Acquisition provides PNC entry to attractive southeast markets

PITTSBURGH, June 20, 2011 – The PNC Financial Services Group, Inc. (NYSE: PNC) and Royal Bank of Canada (NYSE and TSX: RY) today announced that they
have signed a definitive agreement for PNC to acquire RBC Bank (USA), the U.S. retail banking subsidiary of Royal Bank of Canada, for $3.45 billion, or $112 million
discount to tangible book value.

“The addition of RBC Bank provides PNC a great opportunity to enter attractive southeast markets in a way that will create value for our shareholders,” said James E.
Rohr, PNC’s chairman and chief executive officer. “The success of our recent acquisitions demonstrates that when we bring our innovative products and services to new
markets we have the proven ability to win clients and take out costs. This transaction represents an outstanding growth opportunity for PNC.”

With approximately $25 billion of assets, Raleigh, N.C.-based RBC Bank (USA) has 424 branches in North Carolina, Florida, Alabama, Georgia, Virginia and South
Carolina. When combined with PNC’s existing network, the company will have 2,870 branches, ranking it 5th among U.S. banks.

PNC expects the transaction to be accretive to earnings by the end of 2013 or sooner depending on the amount, if any, of the $3.45 billion purchase price paid in the form
of PNC common stock. Under terms of the agreement, PNC will have the option to deliver to Royal Bank of Canada at closing up to $1.0 billion of the consideration in
common stock, or 3 percent of PNC’s outstanding common shares based on PNC’s closing price of $57.79 on June 17, 2011.

The transaction has an estimated internal rate of return to PNC in excess of 19 percent. The purchase price is currently estimated at approximately 97 percent of RBC
Bank (USA) tangible book value, based on its balance sheet as of April 30, 2011, and reflects a negative 0.6 percent deposit premium.

The acquisition adds approximately $19 billion of deposits and $16 billion of loans based on RBC Bank (USA) balances as of April 30, 2011. These amounts are net of
agreed upon loan and deposit transfers primarily relating to certain non-U.S. customers and settlement of Royal Bank of Canada intercompany balances. The transaction reflects
estimated fair value adjustments on RBC Bank (USA)’s loan portfolio of approximately $2.2 billion or 12.5 percent. This includes the losses represented by the existing
allowance for loan losses of $755 million as of April 30, 2011.

- more -
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PNC plans to incur merger and integration costs of approximately $322 million and achieve a reduction of approximately $230 million, or 27 percent, of RBC Bank
(USA) noninterest expense through operational and administrative efficiency improvements.

Under terms of the agreement, the purchase price is subject to a price adjustment at close for actual net tangible asset value delivered. PNC expects to fund the cash
consideration with cash on hand, debt issuance and a preferred stock offering. Consideration paid in the form of PNC common stock, if any, will be limited so that Royal Bank
of Canada’s direct and indirect ownership of PNC common stock will not exceed 4.9 percent of PNC’s outstanding common shares immediately following the close.

The transaction, which has been approved by the boards of directors of both companies, is expected to close in March 2012, subject to customary closing conditions,
including regulatory approvals. Upon closing, PNC intends to merge RBC Bank (USA) into PNC Bank, N.A. and simultaneously convert RBC Bank (USA) customers to the
PNC platform with RBC Bank (USA) branches assuming the PNC Bank name. PNC expects to retain most of RBC Bank (USA) customer-facing employees and sees
opportunities to add new positions as it extends its full breadth of retail, corporate, mortgage and wealth management products and services into the acquired markets. PNC is
not acquiring Royal Bank of Canada’s other U.S. operations providing capital markets and wealth management services. PNC has agreed to acquire certain credit card assets of
RBC Bank, (Georgia) National Association.

Bank of America Merrill Lynch acted as financial adviser to PNC and Wachtell, Lipton, Rosen & Katz was legal counsel. RBC Capital Markets and J.P. Morgan
Chase & Co. represented Royal Bank of Canada as financial adviser and Sullivan & Cromwell LLP was legal counsel.

CONFERENCE CALL AND SUPPLEMENTARY INFORMATION
PNC Chairman and Chief Executive Officer James E. Rohr, PNC Senior Vice Chairman William S. Demchak and PNC Executive Vice President and Chief Financial Officer
Richard J. Johnson will hold a conference call for investors today at 8:00 a.m. Eastern time regarding the announcement of the agreement. Dial-in numbers for the conference
call are (800) 990-2718 or (706) 643-0187 (international), conference ID 77388104, and Internet access to the live audio listen-only webcast of the call is available at
www.pnc.com/investorevents. The press release and presentation slides to accompany the conference call remarks will be available at www.pnc.com/investorevents prior to the
beginning of the call. A telephone replay of the call will be available for one week at (800) 642-1687 and (706) 645-9291 (international), conference ID 77388104, and a replay
of the audio webcast will be available on PNC’s website for 30 days.

The conference call may include a discussion of non-GAAP financial measures, which to the extent not so qualified during the conference call, is qualified by GAAP
reconciliation information that will be made available on PNC’s website under About PNC - Investor Relations. The conference call may include forward-looking information,
which along with the presentation slides and this press release, is subject to the cautionary statements that follow.
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To download broadcast quality b-roll, images and other multimedia assets, visit http://pnc.thedigitalcenter.com.

The PNC Financial Services Group, Inc. (www.pnc.com) is one of the nation’s largest diversified financial services organizations providing retail and business banking;
residential mortgage banking; specialized services for corporations and government entities, including corporate banking, real estate finance and asset-based lending; wealth
management and asset management.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
This press release contains forward-looking statements regarding our outlook or expectations with respect to the planned acquisition of RBC Bank (USA), the expected costs to
be incurred in connection with the acquisition, RBC Bank (USA)’s future performance and consequences of its integration into PNC, and the impact of the transaction on
PNC’s future performance.

Forward-looking statements are subject to numerous assumptions, risks and uncertainties, which change over time. The forward-looking statements in this press release
speak only as of the date of the press release, and PNC assumes no duty, and does not undertake, to update them. Actual results or future events could differ, possibly
materially, from those that we anticipated in these forward-looking statements.

These forward-looking statements are subject to the principal risks and uncertainties applicable to PNC’s businesses generally that are disclosed in PNC’s 2010 Form 10-
K and 2011 Form 10-Q, including in the Risk Factors and Risk Management sections of those reports, and in PNC’s subsequent SEC filings (accessible on the SEC’s website at
www.sec.gov and on PNC’s corporate website at www.pnc.com/secfilings). We have included these web addresses as inactive textual references only. Information on these
websites is not part of this document.

In addition, forward-looking statements in this press release are subject to the following risks and uncertainties related both to the acquisition transaction itself and to the
integration of the acquired business into PNC after closing:
 

 
•  Completion of the transaction is dependent on, among other things, receipt of regulatory and other applicable approvals, the timing of which cannot be predicted

with precision at this point and which may not be received at all. The impact of the completion of the transaction on PNC’s financial statements will be affected
by the timing of the transaction.

 

 
•  The transaction may be substantially more expensive to complete (including the integration of RBC Bank (USA)’s businesses) and the anticipated benefits,

including anticipated cost savings and strategic gains, may be significantly harder or take longer to achieve than expected or may not be achieved in their entirety
as a result of unexpected factors or events.

 

 

•  Our ability to achieve anticipated results from this transaction is dependent on the state of the economic and financial markets going forward, which have been
under significant stress recently. Specifically, we may incur more credit losses from RBC Bank (USA)’s loan portfolio than expected. Other issues related to
achieving anticipated financial results include the possibility that deposit attrition may be greater than expected. Litigation and governmental investigations that
may be filed or commenced, as a result of this transaction or otherwise, could impact the timing or realization of anticipated benefits to PNC.

 

 

•  The integration of RBC Bank (USA)’s business and operations into PNC, which will include conversion of RBC Bank (USA)’s different systems and procedures,
may take longer than anticipated or be more costly than anticipated or have unanticipated adverse results relating to RBC Bank (USA)’s or PNC’s existing
businesses. PNC’s ability to integrate RBC Bank (USA) successfully may be adversely affected by the fact that this transaction will result in PNC entering several
markets where PNC does not currently have any meaningful retail presence.

 
#  #  #
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Cautionary Statement Regarding Forward-Looking
Information

This presentation contains forward-looking statements regarding our outlook or expectations with respect to the planned acquisition of RBC Bank
(USA), the expected costs to be incurred in connection with the acquisition, RBC Bank (USA)’s future performance and consequences of its
integration into PNC, and the impact of the transaction on PNC’s future performance.
Forward-looking statements are subject to numerous assumptions, risks and uncertainties, which change over time. The forward-looking
statements in this presentation speak only as of the date of the presentation, and PNC assumes no duty, and does not undertake, to update them.
Actual results or future events could differ, possibly materially, from those that we anticipated in these forward-looking statements.
These forward-looking statements are subject to the principal risks and uncertainties applicable to PNC’s businesses generally that are disclosed in
PNC’s 2010 Form 10-K and 2011 Form 10-Qs, including in the Risk Factors and Risk Management sections of those reports, and in PNC’s
subsequent SEC filings (accessible on the SEC’s website at www.sec.gov and on PNC’s corporate website at www.pnc.com/secfilings). We have
included these web addresses as inactive textual references only. Information on these websites is not part of this document.
Any annualized, proforma, estimated, third party or consensus numbers in this presentation are used for illustrative or comparative purposes only
and may not reflect actual results. Any consensus earnings estimates are calculated based on the earnings projections made by analysts who
cover that company. The analysts’ opinions, estimates or forecasts (and therefore the consensus earnings estimates) are theirs alone, are not
those of PNC or its management, and may not reflect PNC’s, RBC Bank (USA)’s, or other company’s actual or anticipated results.
In addition, forward-looking statements in this presentation are subject to the following risks and uncertainties related both to the acquisition
transaction itself and to the integration of the acquired business into PNC after closing:

• Completion of the transaction is dependent on, among other things, receipt of regulatory and other applicable approvals, the timing of which
cannot be predicted with precision at this point and which may not be received at all. The impact of the completion of the transaction on
PNC’s financial statements will be affected by the timing of the transaction.

• The transaction may be substantially more expensive to complete (including the integration of RBC Bank (USA)’s businesses) and the
anticipated benefits, including anticipated cost savings and strategic gains, may be significantly harder or take longer to achieve than
expected or may not be achieved in their entirety as a result of unexpected factors or events.

• Our ability to achieve anticipated results from this transaction is dependent on the state of the economic and financial markets going forward,
which have been under significant stress recently. Specifically, we may incur more credit losses from RBC Bank (USA)’s loan portfolio than
expected. Other issues related to achieving anticipated financial results include the possibility that deposit attrition may be greater than
expected. Litigation and governmental investigations that may be filed or commenced, as a result of this transaction or otherwise, could
impact the timing or realization of anticipated benefits to PNC.

• The integration of RBC Bank (USA)’s business and operations into PNC, which will include conversion of RBC Bank (USA)’s different systems
and procedures, may take longer than anticipated or be more costly than anticipated or have unanticipated adverse results relating to RBC
Bank (USA)’s or PNC’s existing businesses. PNC’s ability to integrate RBC Bank (USA) successfully may be adversely affected by the fact that
this transaction will result in PNC entering several markets where PNC does not currently have any meaningful retail presence.
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Strategic Rationale

Opportunity to deliver PNC’s products and services to
new commercial, wealth management and retail
customers

Fairly priced market expansion into demographically
attractive growth markets

Demonstrated ability to successfully integrate and grow
underperforming franchises

RBC Bank (USA) has quality branch network and
human capital to leverage PNC’s sales and service
model
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Extends East Coast Branch Network into Faster
Growing Markets

Source: SNL Financial, as of June 2010.

RBC Bank (USA) branches
by state

North Carolina 180

Florida 83

Alabama 78

Georgia 61

Virginia 13

South Carolina 9

Total 424

PNC branches

RBC Bank (USA) branches
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Opportunity to Capture More Deposit Share in
Demographically Attractive Markets

(1) Source: SNL DataSource. (2) Top 20 states based on wealth holders with >$1.5 million in net worth. Source: IRS Statistics of Income
Division, August 2008. (3) Deposit rank based on share of deposits in state. Source: SNL DataSource as of June 30, 2010.

…wealthy markets

Projected 5-year growth¹

Population HH income

PNC 1.2% 13.3%

RBC Bank (USA) 6.5% 12.6%

Proforma PNC 1.7% 13.2%

U.S. average 3.9% 12.4%

PNC’s proforma retail footprint covers 11 of
the top 20 wealthiest states²

PNC has demonstrated the ability to grow
and attract customers in all its markets

PNC continues to leverage its suite of
innovative products and services to deepen
customer relationships

Proforma
State² Branches Deposits( $bn) Rank³

California
New York
Florida 216 $8.0 10
Illinois 198 $15.7 4
Texas
Pennsylvania 510 $58.2 1
Massachusetts
New Jersey 334 $19.0 5
Georgia 61 $2.8 8
Michigan 244 $15.3 3
Ohio 418 $25.6 2
North Carolina 180 $8.9 5
Virginia 96 $2.6 11
Maryland 230 $10.2 3
Connecticut
Washington
Wisconsin 25 $1.4 11
Colorado
Wyoming
Arizona

RBC Bank (USA) brings high growth and…
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PNC’s Proven Capabilities to Grow Retail Banking
Relationships in Acquired Markets

Greater Maryland/Washington, D.C. market
growth Growth strategies

Increase brand awareness

Introduce innovative products- Virtual
Wallet, University and Workplace
Banking

Increase share of wallet

Expand branch distribution network
and channels

Deliver exceptional customer service

(1)Total retail deposits adjusted to exclude CDs and IRAs. (2) 2011 reflects amounts as of March 31, 2011.

497483

430

382

2008 2009 2010 2011

Total DDA Households

2

Total Retail Deposits¹

$10.6$10.3
$9.6

$8.7

2008 2009 2010 2011
2
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Demonstrated Ability to Grow C&IB and AMG in New
Markets and Cross-Sell Innovative Products

(1) Year over year market revenue growth. (2) Year over year total new primary client growth. (3) 2011 represents revenue growth for
the five months ended May 31, 2011, annualized.

$14 $20
$35

$46$44$50

2009 2010 2011³

Total market revenue growth¹ for C&IB and AMG

Chicago

Fee NII

$64 $64

$81

New clients up
48% over
YTD10²

$12
$21

$27

$16
$9$7

2009 2010 2011

Florida

$19

$30

$43

New clients up
24% over
YTD10²

Growth strategies

Leverage cross-sell opportunities

Expand PNC’s loan syndication
capabilities as a differentiated leader
in middle market

Deliver innovative treasury
management and capital markets
products

3
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Significant New Commercial Market Opportunity

(1) Top 10 MSAs ranked by deposit size. Small businesses defined as businesses with sale up to $20 million, Mid-market defined as
businesses with sale between $20 million and $50 million, and Corporate defined as businesses with sale greater than $50 million.
(2) Small Businesses total sales is unavailable. Source: SNL Financial and OneSource.

PNC’s Top 10 MSAs¹ RBC Bank (USA)’s Top 10 MSAs¹

# of
Businesses

Total Sales
($ billions)

# of
Businesses

% of PNC’s
Top 10

Total Sales
($ billions)

Small Businesses 1,373,556 NA² 506,749 37% NA²

Mid-Market 14,013 $435 3,922 28% $123

Corporate 6,687 $6,092 1,999 30% $1,046

RBC Bank (USA) substantially increases target commercial clientsRBC Bank (USA) substantially increases target commercial clients
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Compelling Transaction

(1) The total consideration is comprised of a fixed dollar amount (subject to adjustment at close for net tangible asset value delivered),
including cash and, at PNC’s option, common stock. The amount of PNC stock will not exceed $1 billion or cause Royal Bank of Canada’s
ownership of PNC common stock to exceed 4.9%. (2) As of April 30, 2011. (3) Gross of allowance for loan losses of $755 million, therefore
incremental mark of $1,488 million. As of April 30, 2011. (4) Estimated. (5) As of April 2011. Excludes $150 million for goodwill expense.

Transaction Summary

Transaction total value $3.45 billion
1

Internal rate of return 4 19%+

Accretion4 End of year 2013 or sooner

Compelling Financial Terms:

– Price to tangible book
2

Discount to tangible book of $112 million; currently 97%

– Deposit premium
2

(0.6%)

Annual expense reduction 4 $230 million (27% of RBC Bank (USA)’s annualized expense base5)

Merger and integration costs 4 $322 million

Due diligence Completed

Loan marks3,4 Total loan marks: 12.5%, 48% of NPLs

Closing conditions Regulatory approvals and customary conditions

Anticipated closing March 2012
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Value-Added Acquisition Positions
PNC Well for the Future

PNC remains core funded with a proforma loan to deposit
ratio of 82%

Credit risk remains manageable given loan marks of 12.5%
and demonstrated distressed loan management capabilities

PNC remains well positioned regarding Basel III
implementation

Drawing upon our NCC branch conversion experience, all
conversions will occur simultaneously with closing

Expense savings achievable
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Summary

PNC Continues to Build a Great Company.PNC Continues to Build a Great Company.

Opportunity to deliver PNC’s products and services to
new commercial, wealth management and retail
customers

Fairly priced market expansion into demographically
attractive growth markets

Demonstrated ability to successfully integrate and grow
underperforming franchises

RBC Bank (USA) has quality branch network and
human capital to leverage PNC’s sales and service
model
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Combined Balance Sheet

(1) Gives effect to excluded assets and liabilities and estimated purchase accounting adjustments. Source: Royal Bank of Canada. (2) Assumes
$1.0 billon of PNC common stock issued to the Royal Bank of Canada and $1 billion preferred stock issuance. (3) Includes loans held for sale.

Appendix

1

2

3

($ billions) PNC RBC Bank (USA) Proforma PNC
ASSETS 3/31/2011 4/30/2011 3/31/2011
Investments 66.8 4.7 71.5
Loans, net 147.6 15.7 163.3
Other Assets 35.9 3.4 39.3
Intangible Assets, excluding MSRs 9.0 1.0 10.0
Total Assets 259.4 24.8 284.1

LIABILITIES
Deposits 182.0 19.4 201.4
Funding 35.0 3.0 38.0
Other Liabilities 8.7 0.3 9.0
Total Liabilities 225.7 22.8 248.4

EQUITY
Equity 33.7 2.0 35.7
Total Liabilities & Equity 259.4 24.8 284.1
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RBC Bank (USA) Loan Portfolio Assessment

(1) Gross of allowance for loan losses of $755 million, therefore incremental mark of $1,488 million. (2) Source: Royal Bank of Canada.

Appendix

1

2

Estimated

($ in millions) Balance as of Credit Mark Rate Mark Total Mark
Loan Category 4/30/2011 $ % $ % $ %

Performing:
Commercial:

C&I 3,477 125 3.6% 35 1.0% 159 4.6%
Owner Occupied 2,973 137 4.6% 1 0.0% 137 4.6%
CRE & Construction 3,202 167 5.2% 68 2.1% 235 7.4%

Consumer:
Mortgage 1,855 122 6.6% 0 0.0% 122 6.6%
Home Equity 3,670 496 13.5% -9 -0.2% 487 13.3%
Other 806 171 21.2% -30 -3.7% 141 17.5%

Total Performing 15,983 1,218 7.6% 64 0.4% 1,283 8.0%

Non Accrual:
Commercial:

C&I 165 66 40.0% 13 8.1% 79 48.1%
Owner Occupied 460 162 35.3% 40 8.7% 203 44.0%
CRE & Construction 1,101 402 36.5% 94 8.6% 496 45.0%

Consumer:
Mortgage 137 71 52.3% 9 6.4% 80 58.7%
Home Equity 68 48 71.0% 3 3.9% 51 74.9%
Other 69 48 69.2% 3 4.1% 51 73.3%

Total Non Accural 2,000 798 39.9% 162 8.1% 960 48.0%

Total Loan Mark 17,984 2,016 11.2% 226 1.3% 2,242 12.5%
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Valuation Comparables Based on Recent
Transactions Appendix

(1) Includes repayment of target’s TARP outstanding where applicable. (2) TBV adjusted by tax adjusted credit mark net of reserves (35% tax rate).
(3) As reported by company where available, otherwise core deposit amounts per SNL Financial.  (4) Includes transaction expense. (5) Assumes
midpoint mark. Source: SNL Financial and company filings.

Buyer Target

Announce

Date

Announced

Deal Value

($M) P/TBV P/ Adj. TBV

Core

Deposit

Premium

Valley National Bancorp State Bancorp Inc. 4/28/11 $259 216% 252% 11.7%

Brookline Bancorp Inc. Bancorp Rhode Island Inc. 4/20/11 $234 201% NA 11.8%

Susquehanna Bancshares, Inc. Abington Bancorp, Inc. 1/26/11 $268 122% 133% 8.2%

People's United Financial Inc. Danvers Bancorp Inc. 1/21/11 $493 186% 190% 13.9%

Comerica Inc. Sterling Bancshares Inc. 1/18/11 $1,027 234% 374% 17.0%

Hancock Holding Co. Whitney Holding Corp. 12/22/10 $1,796 200% 239% 11.6%

BMO Financial Group Marshall & Ilsley Corp. 12/17/10 $5,803 138% 285% 4.9%

M&T Bank Corp. Wilmington Trust Corp. 11/1/10 $681 192% 2,613% 4.7%

First Niagara Financial Group NewAlliance Bancshares Inc. 8/19/10 $1,500 163% 176% 14.0%

Median 192% 245% 11.7%

PNC RBC Bank (USA) 6/20/11 $3,450 97% 126% (0.6%)

2 31

54


