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Federal Deposit Insurance Corporation
INTERAGENCY BANK MERGER ACT APPLICATION

Describe the transaction’s purpose, structure, significant terms, conditions, and termination
dates of related contracts or agreements; and financing arrangements, including any plan to
raise additional equity or incur debt.

LINKBANK is filing this Interagency Bank Merger Act Application (this “Application”) to obtain
approval of the Federal Deposit Insurance Corporation (“FDIC”), pursuant to Section 18(c)(2)(C)
of the Federal Deposit Insurance Act, as amended (the “FDI Act”), and the FDIC Rules and
Regulations promulgated thereunder, for the merger of The Bank of Delmarva (“TBOD”) with and
into LINKBANK, with LINKBANK as the resultant bank under its charter and title, and to establish
the branch offices of TBOD as branches of the resultant bank, pursuant to Section 18(d) of the FDI
Act. This Application also addresses LINKBANK’s proposed acquisition of TBOD’s subsidiaries.

The Parties
LINKBANK

LINKBANK (formerly known as The Gratz Bank) is a Pennsylvania chartered nonmember
commercial bank, established in 1934, with its main office in Camp Hill, Cumberland County,
Pennsylvania. LINKBANK is a wholly owned subsidiary of LINKBANCORP, Inc. (“LINK”);
LINKBANK does not have any subsidiaries. LINKBANK is subject to supervision and regulation
by the Pennsylvania Department of Banking and Securities (“PADOBS”) and the FDIC. As of the
date of this Application, LINKBANK operates ten (10) full-service branches, including its main
office, located in Chester, Cumberland, Dauphin, Lancaster, Northumberland, and Schuylkill
Counties in Pennsylvania. LINKBANK also has a loan production office in each of York, Chester
and Cumberland Counties in Pennsylvania.

As of December 31, 2022, LINKBANK had total assets of $1.2 billion, total loans of $927.9
million, total deposits of $962.3 million and total stockholder’s equity of $152.7 million. As of
December 31, 2022, LINKBANK had a common equity Tier 1 capital ratio of 12.41%, a Tier 1
capital ratio of 12.41%, a total capital ratio of 12.89% and a leverage ratio of 10.93% (LINKBANK
did not opt into the community bank leverage ratio framework), maintained a capital conservation
buffer of 4.89%, and was considered “well capitalized” under the prompt corrective action
framework.

LINKBANCORP, Inc.

LINK is a Pennsylvania corporation headquartered in Camp Hill, Cumberland County,
Pennsylvania, and a bank holding company subject to supervision and regulation by the Board of
Governors of the Federal Reserve System (“Federal Reserve Board”). LINK has two (2) direct
wholly owned subsidiaries, LINKBANK and GNB Investment Corporation, a Delaware investment
company. LINK is a public company with its common stock, par value $0.01 per share (“LINK
Common Stock™), registered with the U.S. Securities and Exchange Commission (“SEC”) and
listed on the Nasdaq Capital Market (“Nasdaq”) under the trading symbol “LNKB.” As of April 6,
2023, there were 16,228,440 shares of LINK Common Stock issued and outstanding.



The Bank of Delmarva

TBOD is a Delaware chartered commercial bank, established in 1896, with its main office in
Seaford, Sussex County, Delaware. TBOD is a wholly owned subsidiary of Partners Bancorp
(“Partners”). TBOD is subject to supervision and regulation by the Delaware Office of the State
Bank Commissioner (“DE Bank Commissioner”) and, as a state member bank, the Federal Reserve
Board. As of the date of this Application, TBOD operates 14 full-service branches, including its
main office, located in Sussex County in Delaware, Wicomico and Worcester Counties in
Maryland, and Burlington and Camden Counties in New Jersey. The three (3) branches in New
Jersey were acquired by merger and are operated under the name Liberty Bell Bank, a Division of
The Bank of Delmarva. TBOD also has a loan production office in Sussex County, Delaware, and
three (3) administrative offices in Wicomico County, Maryland.

As of December 31, 2022, TBOD had total assets of $932.1 million, total loans of $741.5 million,
total deposits of $837.8 million and total stockholder’s equity of $90.1 million. As of December
31, 2022, TBOD had a common equity Tier 1 capital ratio of 12.10%, a Tier 1 capital ratio of
12.10%, a total capital ratio of 13.36% and a leverage ratio of 9.33% (TBOD did not opt into the
community bank leverage ratio framework), maintained a capital conservation buffer of 5.36%,
and was considered “well capitalized” under the prompt corrective action framework.

The following are the subsidiaries, three (3) of which are wholly owned, of TBOD, all of which are
real estate holding companies organized to hold foreclosed real estate classified as other real estate
owned (“OREQO”):

e Delmarva Real Estate Holdings, LLC, a Maryland limited liability company and wholly
owned subsidiary of TBOD;

e Davie Circle, LLC, a Delaware limited liability company and wholly owned subsidiary of
TBOD;

e Delmarva BK Holdings, LLC, a Maryland limited liability company and wholly owned
subsidiary of TBOD; and

e FBW, LLC, a Maryland limited liability company of which TBOD owns a 50% interest.
Virginia Partners Bank

Virginia Partners Bank (“VPB”), d/b/a in Maryland as Maryland Partners Bank (a division of
Virginia Partners Bank), is a Virginia chartered commercial bank, established in 2008, with its
main office in Fredericksburg, Fredericksburg City, Virginia. VPB is a wholly owned subsidiary
of Partners. VPB is subject to supervision and regulation by the Bureau of Financial Institutions
of the Virginia State Corporation Commission (“VA BFI”) and, as a state member bank, the Federal
Reserve Board. As of the date of this Application, VPB operates five (5) full-service branches,
including its main office, located in Fredericksburg City, Virginia, Fairfax and Spotsylvania
Counties in Virginia, and Charles County in Maryland. VPB also has a loan production office in
Anne Arundel County, Maryland, an operations center in Fredericksburg City, Virginia, and a
commercial banking office at its Fairfax County, Virginia branch and at its Charles County,
Maryland branch.

As of December 31, 2022, VPB had total assets of $639.8 million, total loans of $492.6 million,
total deposits of $514.5 million and total stockholder’s equity of $55.4 million. As of December
31,2022, VPB had a common equity Tier 1 capital ratio of 10.51%, a Tier 1 capital ratio of 10.51%,



a total capital ratio of 11.34% and a leverage ratio of 8.94% (VPB did not opt into the community
bank leverage ratio framework), maintained a capital conservation buffer of 3.34%, and was
considered “well capitalized” under the prompt corrective action framework.

VPB has two (2) wholly owned subsidiaries and one (1) majority owned subsidiary, which include
the following:

e Bear Holdings, Inc., a Virginia corporation and wholly owned subsidiary of VPB, which is a
real estate holding company established for the purpose of holding properties acquired through
foreclosure that are classified as OREO;

e 410 William Street, LLC, a Virginia limited liability company and wholly owned subsidiary
of VPB, which was formed for the purpose of acquiring and holding an interest in the property
at 410 William Street, Fredericksburg, Virginia, which houses one (1) of VPB’s five (5)
branches, including VPB’s executive office; and

e Johnson Mortgage Company, LLC, a Virginia limited liability company of which VPB owns
a 51% interest, which is a residential mortgage company engaged in the mortgage banking
business in which it originates, closes, and immediately sells mortgage loans and related
servicing rights to permanent investors in the secondary market.

Partners Bancorp

Partners is a Maryland corporation headquartered in Salisbury, Wicomico County, Maryland, and
a bank holding company subject to supervision and regulation by the Federal Reserve Board.
Partners has two (2) direct wholly owned subsidiaries, TBOD and VPB. Partners is a public
company with its common stock, par value $0.01 per share (“Partners Common Stock™), registered
with the SEC and listed on Nasdaqg under the trading symbol “PTRS.” As of April 6, 2023, there
were 17,985,577 shares of Partners Common Stock issued and outstanding.

Description of the Transaction

Certain capitalized terms used, but not defined, in this Application have the meanings set forth in
the Merger Agreement (as defined below).

On February 22, 2023, LINK and Partners entered into an Agreement and Plan of Merger (the
“Merger Agreement”) that provides for the business combination of LINK and Partners. Pursuant
to the Merger Agreement, and subject to the receipt of all required regulatory and shareholder
approvals and the satisfaction of other customary closing conditions, Partners will merge with and
into LINK, with LINK as the surviving corporation (the “Merger”).

Immediately following the consummation of the Merger, TBOD will merge with and into
LINKBANK, in accordance with the terms of an Agreement and Plan of Bank Merger, dated as of
April 21, 2023, by and between LINKBANK and TBOD (the “TBOD Bank Merger Agreement”),
with LINKBANK as the surviving bank (the “TBOD Bank Merger”). Immediately following the
consummation of the TBOD Bank Merger, VPB will merge with and into LINKBANK, in
accordance with the terms of an Agreement and Plan of Bank Merger, dated as of April 21, 2023,
by and between LINKBANK and VPB (the “VPB Bank Merger Agreement”), with LINKBANK
as the surviving bank (the “VVPB Bank Merger” and together with the TBOD Bank Merger, the
“Bank Mergers”). The Merger, the TBOD Bank Merger and the VPB Bank Merger (collectively,
the “Transaction”) will occur in immediate succession on the same day, and LINK will not operate
TBOD or VPB as separate subsidiaries at any time. The result of the proposed Transaction will be



LINK continuing as a one bank holding company (the “Surviving Corporation”) with LINKBANK
continuing operations as the surviving bank (the “Resultant Institution”).

A copy of the Merger Agreement is included as Exhibit 1. Copies of the TBOD Bank Merger
Agreement and the VPB Bank Merger Agreement are included as Exhibit 2 and Exhibit 3,
respectively. Each director of Partners, solely in such director’s capacity as a shareholder of
Partners, entered into a customary voting and support agreement to vote all shares of Partners
Common Stock owned by such director in favor of Partners’ proposal to approve the Merger
Agreement and the transactions contemplated thereby, including the Merger (the “Partners Merger
Proposal”). The form of the voting and support agreement is included under Exhibit 1, as Exhibit C
to the Merger Agreement. Each director of LINK, solely in such director’s capacity as a
shareholder of LINK, entered into a customary voting and support agreement to vote all shares of
LINK Common Stock owned by such director in favor of LINK’s proposal to approve the Merger
Agreement and the transactions contemplated thereby, including the Merger (the “LINK Merger
Proposal”) and a proposal to approve an amendment to LINK’s Articles of Incorporation to increase
the authorized shares of LINK Common Stock (the “LINK Charter Amendment Proposal”). The
form of the voting and support agreement is included as Exhibit D to the Merger Agreement and
the form of charter amendment is included as Exhibit G to the Merger Agreement.

LINK and LINKBANK, on the one hand, and Partners, TBOD and VPB, on the other hand, have
determined, after comprehensive due diligence and careful consideration, that the proposed
Transaction is in the best interests of their respective entities, customers, communities and
shareholders. Reasons for and benefits of the Transaction are further discussed in the responses to
Item 3 and Item 10. A copy of the resolutions of the boards of directors of LINK and LINKBANK
approving the Merger and the Bank Mergers is attached as Confidential Exhibit A. Copies of the
resolutions of the board of directors of Partners approving the Merger and the Bank Mergers, the
board of directors of TBOD approving the TBOD Bank Merger, and the board of directors of VPB
approving the VPB Bank Merger are attached as Confidential Exhibit B.

Principal Terms

The following is a summary of the principal terms of the Transaction, subject to the terms and
conditions of the Merger Agreement, the TBOD Bank Merger Agreement and the VPB Bank Merger
Agreement.

Conversion of Partners Common Stock. Upon the terms and subject to the conditions of the
Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of
Partners Common Stock issued and outstanding immediately prior to the Effective Time, except
for certain shares of Partners Common Stock owned by Partners as treasury shares or owned by
Partners or LINK (in each case other than shares of Partners Common Stock (i) held in trust
accounts, managed accounts, mutual funds and the like, or otherwise held in a fiduciary or agency
capacity that are beneficially owned by third parties or (ii) held, directly or indirectly, by Partners
or LINK in respect of debts previously contracted), will be converted into the right to receive 1.150
shares of LINK Common Stock (the “Exchange Ratio” and such shares, “Merger Consideration”).
Holders of Partners Common Stock will receive cash in lieu of fractional shares. The aggregate
value of the Transaction was approximately $167.8 million at the time of the public announcement
of the Transaction.

1 This amount is based on the closing price of LINK Common Stock based on LINK’s 10-day volume-weighted
average price of $8.08 as of February 21, 2023.



Upon the terms and subject to the conditions of the Merger Agreement, at the Effective Time,
(i) each outstanding and unexercised option to purchase shares of Partners Common Stock under
the Partners Equity Plans, whether vested or unvested, will be converted into an option to purchase
a certain number of shares of LINK Common Stock based on a formula set forth in Section 1.6(a)
of the Merger Agreement, and (ii) each outstanding share of Partners Common Stock subject to a
restricted stock award under the Partners Equity Plans prior to the date of the Merger Agreement,
whether vested or unvested, will be cancelled and converted automatically into the right to receive
the Merger Consideration.

Based on the number of shares of Partners Common Stock outstanding or reserved for issuance for
outstanding Partners Equity Awards, as of April 6, 2023, LINK expects to issue, in the aggregate,
approximately 20.9 million shares of LINK Common Stock to Partners shareholders in the Merger.?
Upon completion of the Merger, Partners’ shareholders are expected to own approximately 56% of
the outstanding shares of LINK Common Stock and existing shareholders of LINK are expected to
own approximately 44%.

LINK has no plans to issue any additional equity or incur any debt in connection with the
Transaction other than LINK’s assumption of Partner’s obligations under its 6.875% fixed rate
subordinated notes due April 2028 and 6.000% fixed-to-floating rate subordinated notes due July
2030. LINK will also assume any outstanding Federal Home Loan Bank advances of Partners at
Closing. LINK will service these debt obligations using its current cash flows generated through
earnings.

On February 21, 2023, LINK sold 1,282,052 shares of LINK Common Stock for $10.0 million in
gross proceeds in a private placement with certain directors of LINK as well as other accredited
investors.

Deposits. All deposits of TBOD and VPB will be assumed by LINKBANK as a result of the Bank
Mergers through operation of law. Depositors of TBOD and VPB will become depositors of
LINKBANK.

Directors and Senior Executive Officers. The boards of directors of the Surviving Corporation
and of the Resultant Institution will each consist of 22 members of which 12 will be directors of
LINK and LINKBANK, respectively, immediately prior to the Effective Time, as designated by
LINK and LINKBANK, respectively (“LINK Continuing Directors” and “LINKBANK Continuing
Directors,” respectively), and ten (10) will be directors of Partners immediately prior to the
Effective Time, as designated by Partners (“Partners Continuing Directors™). It is expected that all
current board members of Partners as of the date of this Application will become directors of the
Surviving Corporation and the Resultant Institution following the Effective Time. The board of
directors of the Surviving Corporation may be different from the board of directors of the Resultant
Institution.

All 22 directors will be appointed to the boards of directors of the Surviving Corporation and the
Resultant Institution for terms to expire at the next annual meeting of shareholders and will be

This amount is calculated by (a) adding the 17,985,577 shares of Partners Common Stock issued and outstanding,
as of April 6, 2023, and an estimated 230,921 shares of Partners Common Stock underlying restricted stock
awards to be granted prior to Closing (b) multiplied by the Exchange Ratio of 1.150. The number of shares of
restricted stock will be determined by dividing the value of the restricted stock grant by the average closing price
of Partners Common Stock, as reported on Nasdag, for the five (5) trading days prior to the grant date, which will
be no more than five (5) business days prior to the Closing Date of the Merger. The estimated restricted share
amount is based on the $7.83 closing price of Partners Common Stock on Nasdaq on April 21, 2023.



nominated to serve for two (2) one-year terms. For two (2) years, any vacancies in LINK
Continuing Directors on the board of directors of the Surviving Corporation and any vacancies in
LINKBANK Continuing Directors on the board of directors of the Resultant Institution will be
generally filled by the remaining LINK Continuing Directors and LINKBANK Continuing
Directors, respectively, and any vacancies in Partners Continuing Directors on the board of
directors of the Surviving Corporation or the board of directors of the Resultant Institution will be
generally filled by the remaining Partners Continuing Directors.

Joseph C. Michetti, Jr., the current chairman of the board of directors of LINK and LINKBANK,
will continue as the chairman of the board of the Surviving Corporation and the Resultant
Institution. Jeffrey F. Turner, the current chairman of the board of directors of Partners, will
become vice chairman of the board of the Surviving Corporation and the Resultant Institution upon
consummation of the Transaction and will succeed Mr. Michetti as the chairman of the board of
the Surviving Corporation and the Resultant Institution effective September 2024 (or such earlier
date as of which Mr. Michetti ceases to serve in this position). The form of amendment to LINK’s
Amended and Restated Bylaws, which LINK has agreed to adopt in connection with the Merger to
effectuate these changes with respect to its board of directors, is included as Exhibit E to the Merger
Agreement in Exhibit 1. The form of amendment to LINKBANK’s Bylaws, which LINKBANK
has agreed to adopt in connection with the Bank Mergers to effectuate these changes with respect
to its board of directors, is included as Exhibit A to the TBOD Bank Merger Agreement and the
VPB Bank Merger Agreement in Exhibit 2 and Exhibit 3, respectively.

The senior executive officers of the Surviving Corporation will include the senior executive officers
of LINK immediately prior to the Effective Time. The senior executive officers of the Resultant
Institution will include the senior executive officers of LINKBANK immediately prior to the
Effective Time. Additionally, four (4) existing executive officers of Partners, TBOD and/or VPB,
will remain with the Resultant Institution in senior management roles as set forth in the response
to Item 8. Further information with respect to corporate governance matters is set forth in Exhibit
F to the Merger Agreement.

Branches. LINKBANK expects to retain as branches, upon consummation of the Transaction, all
of LINKBANK’s current branches and all of the branches of TBOD and VPB acquired through the
Bank Mergers, including the main offices of TBOD and VPB. Additional information regarding
branch offices is set forth in the response to Item 14 and Confidential Exhibit C.

Tax Treatment. The parties have structured the Merger to qualify as a tax-free reorganization
within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the
“Code”). As a result, the parties do not expect to incur federal income tax liability in connection
with the Merger.

Shareholder Approvals. Shareholders of LINK must approve the LINK Merger Proposal and the
LINK Charter Amendment Proposal. LINK shareholders are not entitled to dissenter’s rights under
the Pennsylvania Business Corporation Law of 1988, as amended. Shareholders of Partners must
approve the Partners Merger Proposal. Partners shareholders are not entitled to dissenter’s rights
of appraisal under the Maryland General Corporation Law.

Regulatory Approvals. The consummation of the Transaction is subject to receipt of all requisite
regulatory approvals (including the approval of the FDIC pursuant to this Application). For a
summary of the regulatory approvals and notices that are required to be obtained or made in order
to consummate the Transaction, please see the response to Item 2.



Representations and Warranties. Article 111 and Article IV of the Merger Agreement contain
customary public company representations and warranties of Partners and LINK, respectively,
related to corporate, financial, operational, and other matters.

Interim Operating Covenants. Article V of the Merger Agreement contains standard covenants
by Partners and LINK governing the conduct of their respective businesses during the pendency of
the Merger. These include covenants to operate each Party’s business in the ordinary course in all
material respects, to use reasonable best efforts to preserve its business and employees, and to take
no action adverse to obtaining regulatory approvals or the consummation of the Merger, or other
certain significant actions without the other Party’s consent.

Additional Agreements. In addition, Article VI of the Merger Agreement contains covenants by
Partners and LINK with respect to various other matters including, but not limited to, access to
information, public announcements, cooperation in obtaining regulatory and third-party approvals,
shareholder meetings, and other corporate and operational matters. Certain of these covenants are
described below:

* No Solicitation; Fiduciary Out. Each of LINK and Partners has agreed that neither it nor any
of its subsidiaries nor any of their respective officers, directors, employees, agents, advisors
and representatives will, directly or indirectly, initiate, solicit, encourage or otherwise facilitate
any inquiries or the making of any proposal or offer with respect to a competing transaction,
subject to a customary fiduciary duty exception. Notwithstanding any competing transaction
proposal, unless the Merger Agreement has been terminated in accordance with its terms, each
of Partners and LINK must submit the Merger Agreement to be voted on at a meeting of its
respective shareholders.

 Employee Matters. Beginning on the Closing Date and ending on the one-year anniversary of
the Closing Date, employees of Partners and its subsidiaries who continue as employees of
LINK or its subsidiaries following the Effective Time (“Continuing Employees™) will receive
base salaries and wages no less favorable than the base salaries and wages provided by Partners
or its subsidiaries. Continuing Employees will receive credit for prior service with Partners
and its subsidiaries under LINK benefit plans for vesting and eligibility purposes. LINK will
provide group health care coverage to Continuing Employees so that there is no gap in
coverage. Partners will terminate its 401(k) plans, and LINK will adopt amendments necessary
to permit Continuing Employees to participate in LINK’s 401(k) plan.

LINK will assume and honor employment agreements of Partners and its subsidiaries, except
to the extent LINK or LINKBANK enter into superseding agreements. Concurrent with the
signing of the Merger Agreement, LINK entered into new employment agreements with four
(4) existing executive officers of Partners, TBOD and/or VPB, that will be effective as of the
Effective Time, which generally provide for change in control payments in connection with the
Transaction approximately valued to the executive’s change in control benefits under their
respective existing agreements in the form of transaction bonuses and retention bonuses in both
cash and restricted stock grants. Each Partners Continuing Employee who is not party to an
individual agreement providing for severance or termination benefits and who is not offered or
retained in comparable employment or whose employment is terminated under severance
qualifying circumstances will be eligible to receive severance benefits as agreed among the
parties.

 |Indemnification; Directors’ and Officers’ Insurance. From and after the Effective Time,
LINK, as the Surviving Corporation, will indemnify and hold harmless all current and former



directors and officers of Partners and its subsidiaries against, and will advance expenses as
incurred in respect of, any losses or liabilities incurred by them as a result of their service to
Partners (subject to applicable law). In addition, LINK will provide a “tail” directors’ and
officers’ liability insurance policy to Partners’ directors and executive officers for six (6) years
after consummation of the Merger, provided that LINK will not be obligated to make premium
payments which exceed 250% of the annual premium paid by Partners as of the date of the
Merger Agreement. LINK may maintain Partners’ current policy or substitute a policy with at
least the same coverage and amounts and terms and conditions which are no less advantageous.

Closing Conditions. Each party’s obligation to effect the Merger is subject to customary closing
conditions, which include: (i) receipt of LINK and Partners shareholder approvals;
(i) authorization for listing on Nasdaq of the shares of LINK Common Stock to be issued as Merger
Consideration; (iii) effectiveness of the registration statement on Form S-4 to be filed with the SEC;
(iv) receipt of all required regulatory approvals, without the imposition of any Materially
Burdensome Regulatory Condition (as defined in the Merger Agreement); (v) absence of any order,
injunction, decree, or other legal restraint preventing or prohibiting the consummation of the
Merger or the Bank Mergers, or making their consummation illegal; (vi) accuracy of each party’s
representations and warranties as of the date of the Merger Agreement and as of the Closing Date,
generally subject to a “Material Adverse Effect” qualification; (vii) performance in all material
respects by each party of its obligations and covenants under the Merger Agreement; and
(viii) receipt of a tax opinion from counsel to each party to the effect that the Merger qualifies as a
“reorganization” within the meaning of Section 368(a) of the Code.

Termination Rights. The Merger Agreement may be terminated by mutual written consent of
LINK and Partners at any time prior to the Effective Time. In addition, the Merger Agreement
may be terminated by either LINK or Partners if the Merger has not been consummated on or before
February 22, 2024 (unless the failure of the Closing to occur by such date is due to the failure of
the terminating party to perform or observe its covenants in the Merger Agreement) and upon the
occurrence of any of the other circumstances set forth in Section 8.1 of the Merger Agreement.

Termination Fee. A termination fee of $6.5 million will be payable by either Partners or LINK to
the other in connection with the termination of the Merger Agreement under certain circumstances.

Timing. The parties respectfully request that the FDIC approve this Application at the earliest
opportunity; the parties are seeking to consummate the Transaction on or about August 31, 2023.3

Indicate any other filings related to this transaction with other state and federal regulators.

Each of LINK and LINKBANK will be filing applications with various federal and state regulatory
agencies, as specified below, to request their approval for the Merger, the TBOD Bank Merger and
the VPB Bank Merger, as applicable. The Merger requires the approval of the Federal Reserve
Board pursuant to Section 3 of the Bank Holding Company Act of 1956, as amended (“BHC Act”),
12 U.S.C. § 1842. LINK’s indirect acquisition, through the Merger, of a VPB subsidiary engaged
in permissible nonbanking activities requires the approval of the Federal Reserve Board pursuant
to Section 4(c)(8) and 4(j) of the BHC Act, 12 U.S.C. § 1843(c)(8) and (j). The Bank Mergers
require the approval of the FDIC pursuant to Section 18(c)(2)(C) of the FDI Act and the PADOBS

Please note that the pro forma financial information provided in Confidential Exhibit D has an estimated closing
date of September 30, 2023 for ease of financial preparation using information as of the end of the third quarter.
The parties are seeking to consummate the Transaction as soon as possible with a target Closing Date of
August 31, 2023.




pursuant to Section 1602 of the Pennsylvania Banking Code of 1965 (“PA Banking Code”), 7 P.S.
8 1602. LINK’s acquisition of control of TBOD, through the Merger, and the subsequent TBOD
Bank Merger require the approval of the DE Bank Commissioner pursuant to Section 843 of the
Delaware Banking Code (“DE Banking Code”), 5 Del. C. 8 843, and Section 795F of the DE
Banking Code, 5 Del. C. § 795F, respectively. LINK’s acquisition of control of VPB, through the
Merger, and the subsequent VPB Bank Merger require the approval of the VA BFI pursuant to
Section 6.2-704C of the Code of Virginia (“VA Code”), Va. Code § 6.2-704C, and compliance
with the filing requirements of Section 6.2-852 of the VA Code, Va. Code § 6.2-852. Finally, the
acquisition of control of Partners, through the Merger, requires the approval of the Maryland Office
of the Commissioner of Financial Regulation (“MD OCFR”) pursuant to Section 5-903(a) of the
Maryland Financial Institutions Code, Md. Code, Fin. Inst. § 5-903(a).

In addition to the federal and state regulatory filings that must be made to satisfy the requirements
set forth above, LINKBANK will submit a copy of the Federal Reserve Board and the FDIC
applications, including this Application, to the DE Bank Commissioner, VA BFI, MD OCFR and
the New Jersey Department of Banking and Insurance (“NJDOBI”) to satisfy the requirements of
R-N (as defined and further discussed in the response to Item 13).

Kenneth R. Lehman, a director and principal shareholder of Partners, and a director of TBOD and
VPB, will be separately filing with the Federal Reserve Board, on his own behalf, a notice under
the Change in Bank Control Act, as amended, 12 U.S.C. § 1817(j), along with an Interagency
Biographical and Financial Report.

Finally, LINK will file a registration statement on Form S-4 with the SEC, containing the joint
proxy statement with respect to the Partners Merger Proposal, the LINK Merger Proposal and the
LINK Charter Amendment Proposal and prospectus of LINK with respect to the shares of LINK
Common Stock to be issued in the Merger, and an application with Nasdaq for approval to list these
additional shares.

Discuss whether and how the resultant institution’s business strategy and operations will
remain the same or change from that of the applicant. Identify new business lines. Provide
a copy of the business plan, if available. Discuss the plan for integrating any new businesses
into the resultant institution.

The Transaction is consistent with LINKBANKs strategic plan as a community bank and does not
involve entry into any new business lines. LINKBANK does not expect its long-term business
strategy and operations to change significantly as a result of the Transaction. LINKBANK’s
strategy is based on providing traditional community and commercial banking products and
services to individuals, small and medium sized businesses, and commercial customers; the
products, customers, and target markets of TBOD and VPB fit well with this strategy. The Bank
Mergers will provide opportunities for synergies and economies of scale, in addition to enhancing
and diversifying LINKBANK’s loan and deposit mixes.

LINKBANK, on the one hand, and TBOD and VPB, on the other hand, are like-minded
organizations with similar cultures, combining full-service community banks with products and
services in which each institution has particular strategic strengths. The two franchises are
complementary from a balance sheet and geographic perspective. The strategic combination,
combining the respective strengths of these institutions, will result in a stronger, more balanced
institution with an expanded branch network.



The operations of TBOD and VPB will be integrated into LINKBANK’s existing policies and
procedures after consummation of the Transaction, including its operational structure and risk
management framework. LINK and Partners conducted extensive joint due diligence led by senior
leadership teams in connection with the proposed Transaction, including a detailed review of each
other’s loan portfolios with the assistance of third parties, and a review of underwriting practices,
business lines and staffing structures. A significant review of each institution’s risk management,
compliance and internal control systems with respect to fair lending, Community Reinvestment Act
(“CRA”) and Bank Secrecy Act / Anti-money Laundering (“BSA/AML”) was also conducted.
LINKBANK, TBOD and VPB each utilize the Jack Henry SilverLake core processing system,
which significantly mitigates the risks relating to the conversion of accounts and other data to
LINKBANK?’s system. The Resultant Institution will also adopt LINKBANK’s robust fraud and
money laundering monitoring system as well as its loan underwriting and workflow management
processes.

The management teams of these institutions have extensive experience with respect to integrating
and converting merger partners. LINKBANK is confident that it can prudently integrate and
manage the acquired assets, operations, and businesses of TBOD and VPB. By way of example,
the parties have established a project management and governance framework involving key
operational personnel from each institution on a joint integration planning team that meets weekly
to review progress in various planning matters, with oversight by an executive-level steering
committee that will report regularly to the LINKBANK board-level Enterprise Risk Committee.

Provide a copy of (a) the executed merger or transaction agreement, including any
amendments, (b) any board of directors’ resolutions related to the transaction, and
(c) interim charter, names of organizers, and any other related documents.

@ A copy of the Merger Agreement is included as Exhibit 1. Copies of the TBOD Bank
Merger Agreement and VPB Bank Merger Agreement are included as Exhibit 2 and
Exhibit 3, respectively.

(b) A copy of the resolutions of the boards of directors of LINK and LINKBANK related to
the Transaction is attached as Confidential Exhibit A.

Copies of the resolutions of the boards of directors of Partners, TBOD and VPB related to
the Transaction are attached as Confidential Exhibit B.

(c) Not applicable. No interim charter is involved in the Transaction.

Describe any issues regarding the permissibility of the proposal with regard to applicable
state or federal laws or regulations (for example, nonbank activities, branching, or qualified
thrift lender test).

The parties believe that the Transaction is authorized by applicable state and federal laws (subject

to receipt of appropriate regulatory and shareholder approvals) and are unaware of any issues
regarding its permissibility.
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Permissible Activities and Investments

Section 24 of the FDI Act, 12 U.S.C. 8 18314, limits investments and other activities in which state
banks may engage as principal to those permissible for national banks and those approved by the
FDIC under procedures set forth in Part 362 of the FDIC’s Rules and Regulations, 12 C.F.R. Part
362. Information with respect to the subsidiaries of TBOD and VPB that will be acquired by the
Resultant Institution in the Transaction is set forth in Item 1 under the headings “The Parties—The
Bank of Delmarva” and “The Parties—Virginia Partners Bank.” The activities conducted by the
subsidiaries of TBOD and VPB are permissible for subsidiaries of national banks; the activities of
the other entities in which TBOD and VPB have invested are also permissible. Additional
information, including applicable national bank authority for these activities, is set forth in
Exhibit 4.

BSA/AML

The Bank Merger Act requires that, in considering an application, the responsible agency “shall
take into consideration the effectiveness of any insured depository institution involved in the
proposed merger transaction in combatting money laundering activities.” LINKBANK, TBOD
and VPB currently have in place effective measures to prevent money laundering and terrorism
financing. The operations of TBOD and VPB will be integrated into LINKBANK’s existing
policies and procedures after consummation of the Transaction.

Describe any nonconforming or impermissible assets or activities that applicant or resultant
institution may not be permitted to retain under relevant law or regulation, including the
method of and anticipated time period for divestiture or disposal.

LINKBANK is not aware of any nonconforming or impermissible assets or activities that the
Resultant Institution would not be permitted to retain under relevant law or regulation.

Provide the following financial information.

a. Pro forma balance sheet, as of the end of the most recent quarter. Indicate separately
for the applicant and target institution each principal group of assets, liabilities, and
capital accounts; debit and credit adjustments (explained by footnotes) reflecting the
proposed acquisition; and the resulting pro forma combined balance sheet.

See Confidential Exhibit D.

b. Projected balance sheets and corresponding income statements as of the end of the
first three years of operation following consummation. Describe the assumptions
used to prepare the projected statements.

See Confidential Exhibit D.

c. Provide a discussion on the valuation of the target entity and any anticipated goodwill
and other intangible assets.

See Confidential Exhibit D.

4

12 U.S.C. § 1828(c)(11).
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