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Reporting Owner Name / Address

Director 10% Owner  Officer Other

GABRIEL JOHN L

15415 KATY FREEWAY
SUITE 100

HOUSTON, TX 77094

Signatures

/s/ William C. Long Attorney-in-Fact for John L.
Gabriel

Senior Vice President

06/27/2005

*Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) The options vested in four equal annual installments on May 16, 2001, 2002, 2003 and 2004.

(2) The options vested in four equal annual installments on April 12, 2002, 2003, 2004 and 2005.

(3) The options vested in three equal annual installments on April 15, 2003, 2004 and 2005.

(4) The options vested in two equal annual installments on April 22, 2004 and April 22, 2005.

(5) The options vested on May 18, 2005.

Remarks:
Form 1 of 2 dated June 27, 2005.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. ified would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect (as defined below) on the Company. As used in this Agreement, the term _Material Adverse Effect
means, with respect to the Company, Parent or the Surviving Company, as the case may be, any fact, circumstance,
event, change, effect or occurrence that, individually or in the aggregate with all other facts, circumstances, events,
changes, effects, or occurrences, (x) has a material adverse effect on the business, results of operations or financial
condition of such party and its Subsidiaries taken as a whole or (y) that prevents or materially impairs such party s
ability to consummate the Merger on a timely basis; provided, however, that in determining whether a Material
Adverse Effect has occurred pursuant to clause (x) above, there shall be excluded any effect to the extent resulting
from (i) changes after the date of this Agreement in laws, rules or regulations of general applicability or published
interpretations thereof by courts or governmental authorities or in U.S. generally accepted accounting principles
(_U.S. GAAP ) (or in the case of Parent or any other party to this Agreement (or their respective assignees) that is a
Canadian entity, Canadian generally accepted accounting principles (_Canadian GAAP )) or regulatory accounting
requirements, in any such case applicable to banks or their holding companies generally, (ii) the announcement of this
Agreement or any action of any party to this Agreement or any of its Subsidiaries required to be taken by it under this
Agreement (including any actions taken by the Company or any of its Subsidiaries as required by Section 7.16),

(iii) changes or events after the date of this Agreement in general economic, business or financial conditions affecting
banks or their holding companies generally, including changes in prevailing interest rates and currency exchange
rates, provided, that the effect of such changes described in this clause (iii) (including changes in interest rates) shall
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not be excluded to the extent of the disproportionate impact, if any, they have on such party and its Subsidiaries, taken
as a whole (relative to other banks or their holding companies), and provided, further, that a decrease in the trading or
market prices of a party s capital stock shall not be considered, by itself, to constitute a Material Adverse Effect, and
(iv) the engagement by the United States or Canada in hostilities, whether or not pursuant to the declaration of a
national emergency or war, or the occurrence of any military or terrorist attack upon or within the United States or
Canada. The Company is a bank holding company duly registered under the Bank Holding Company Act of 1956, as
amended (_BHC Act ). The certificate of incorporation and bylaws of the Company, copies of which have been made
available to Parent, are true, complete and correct copies of such documents as in full force and effect as of the date of
this Agreement.

(b) Section 4.1 of the Company Disclosure Schedule sets forth, as of the date hereof, each Subsidiary of the Company
and all other entities in which the Company or any of its Subsidiaries owns, directly or indirectly, any shares of capital
stock or equity interests. Each Subsidiary of the Company (i) is duly organized and validly existing as a bank,
corporation, partnership or other entity and is in good standing under the laws of its jurisdiction of organization, (ii) is
duly licensed or qualified to do business and is in good standing in all jurisdictions (whether federal, state, local or
foreign) where its ownership or leasing of property or the conduct of its business requires it to be so licensed or
qualified and (iii) has all requisite corporate or other power and authority to own or lease its properties, rights and
assets and to carry on its business as now conducted, except, in the case of clauses (ii) and (iii), where the failure to be
so licensed or qualified or to have such power or authority would not reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect on the Company. _Subsidiary means, with respect to any person, any
corporation, partnership, joint venture, limited liability company or any other entity (i) of which such person or a
subsidiary of such person is a general partner or (ii) at least a majority of the securities or other interests of which
having by their terms ordinary voting power to elect a majority of the board of directors or

A-6
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persons performing similar functions with respect to such entity is directly or indirectly owned by such person and/or
one or more subsidiaries thereof. _Significant Subsidiaries means each of the Bank Subsidiaries and Commerce Banc
Insurance Services, Inc. (_CBIS ) (and not any of their direct or indirect Subsidiaries). The certificate of incorporation,
bylaws and similar governing documents of each Significant Subsidiary of the Company, copies of which have been
made available to Parent, are true, complete and correct copies of such documents as in full force and effect as of the
date of this Agreement.

(c) Except for its ownership of Commerce Bank, N.A. (_Commerce Bank ), Commerce Bank/North ( Commerce North
and together with Commerce Bank, the _Bank Subsidiaries ), and the indirect interests in Commerce Bank/Harrisburg
(_Pennsylvania Commerce ) described in Section 4.1(c) of the Company Disclosure Schedule, the Company does not
own, beneficially or of record, either directly or indirectly, more than 2% of the voting securities or equity interests in
any depository institution (as defined in 12 U.S.C. Section 1813(c)(1)) (other than any such shares held in trust
accounts, managed accounts and the like for the benefit of customers or shares held in satisfaction of a debt previously
contracted). The deposits of the Bank Subsidiaries are insured by the Federal Deposit Insurance Corporation (the

EDIC ) to the fullest extent permitted by Law. Commerce Bank is a member in good standing of the Federal Home
Loan Bank (_FHLB ) of Pittsburgh and the FHLB of New York.

4.2. Capitalization. (a) The authorized capital stock of the Company consists of 500,000,000 shares of Company
Common Stock and 10,000,000 shares of preferred stock, no par value per share (the _Company Preferred Stock ). As
of September 28, 2007, there were 193,656,615 shares of Company Common Stock issued and outstanding, no shares
of Company Preferred Stock outstanding and 1,976,923 shares of Company Common Stock held in the Company s
treasury. No other shares of Company Common Stock or Company Preferred Stock were issued or outstanding. As of
September 28, 2007, no shares of Company Common Stock or Company Preferred Stock were reserved for issuance,
except for an aggregate of 49,376,023 shares of Company Common Stock reserved for issuance upon the exercise of
Company Options pursuant to the Company Stock Incentive Plans. Since September 28, 2007 and through the date of
this Agreement, the Company has not (i) issued or authorized the issuance of any shares of Company Common Stock
or Company Preferred Stock, or any securities convertible into or exchangeable or exercisable for shares of Company
Common Stock or Company Preferred Stock, except for any such issuances of Company Common Stock as a result of
exercise of Company Options listed in Section 4.2(b) of the Company Disclosure Schedule, (ii) reserved for issuance
any shares of Company Common Stock or Company Preferred Stock or (iii) repurchased or redeemed, or authorized
the repurchase or redemption of, any shares of Company Common Stock. All of the issued and outstanding shares of
Company Common Stock have been duly authorized and validly issued and are fully paid, nonassessable and free of
preemptive rights, with no personal liability attaching to the ownership thereof. No Subsidiary of the Company owns
any shares of Company Common Stock (other than shares in trust accounts, managed accounts and the like for the
benefit of customers or shares held in satisfaction of a debt previously contracted). Except as otherwise specified in
this Section 4.2(a), neither the Company nor any of its Subsidiaries has or is bound by any outstanding subscriptions,
options, warrants, calls, convertible securities, preemptive rights, redemption rights, stock appreciation rights,
stock-based performance units or other similar rights, agreements or commitments of any character relating to the
purchase or issuance of any shares of the capital stock of the Company or of any of its Subsidiaries or other equity
securities of the Company or any of its Subsidiaries or any securities representing the right to purchase or otherwise
receive any shares of the capital stock of the Company or any of its Subsidiaries (including any rights plan or
agreement) or equity-based awards, nor is there any other agreement to which the Company or any of its Subsidiaries
is a party obligating the Company or any of its Subsidiaries to (A) issue, transfer or sell any shares of capital stock or
other equity interests of the Company or any of its Subsidiaries or securities convertible into or exchangeable or
exercisable for such shares or equity interests, (B) issue, grant, extend or enter into any such subscription, option,
warrant, call, convertible securities, stock-based performance units or other similar right, agreement, arrangement or
commitment, (C) redeem or otherwise acquire any such shares of capital stock or other equity interests or (D) provide
a material amount of funds to, or make any material investment (in the form of a loan, capital contribution or
otherwise) in, the Company or any of its Subsidiaries. The Company redeemed all of its 5.95% Convertible

Table of Contents 7
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Trust Capital Securities as described in the Company s Annual Report on Form 10-K filed on March 16, 2007 with the
U.S. Securities and Exchange Commission (the _SEC ) and neither the Company nor any of its Subsidiaries has any
other trust capital securities or other similar securities outstanding.
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(b) Section 4.2(b) of the Company Disclosure Schedule contains a list setting forth, as of the date of this Agreement,
all outstanding Company Options and all other equity or equity-based awards (including restricted stock units, if any)
relating to Company Common Stock, the names of the optionees or grantees thereof, identification of any such
optionees or grantees that are not current or former employees, directors or officers of the Company, the date each
such Company Option or other award was granted, the number of shares of Company Common Stock subject to each
such Company Option or underlying each such other award, the expiration date of each such Company Option or
other award, any vesting schedule with respect to a Company Option which is not yet fully vested and the date on
which each other award is scheduled to be settled or become free of restrictions, and the price at which each such
Company Option may be exercised (or base price with respect to stock appreciation rights, if any).

(c) Section 4.2(c) of the Company Disclosure Schedule lists the name, jurisdiction of incorporation, authorized and
outstanding shares of capital stock or other equity interests and record and beneficial owners of such capital stock or
other equity interests for each Significant Subsidiary. The Company owns, directly or indirectly, all of the issued and
outstanding shares of capital stock of or all other equity interests in each of the Company s Subsidiaries, free and clear
of any liens, charges, encumbrances, adverse rights or claims and security interests whatsoever (_Liens ), and all of such
shares or other equity interests are duly authorized and validly issued and are fully paid, nonassessable (except to the
extent provided in 12 U.S.C. § 55 and similar state laws) and free of preemptive rights, with no personal liability
attaching to the ownership thereof.

(d) Except for the ownership of the Company s Subsidiaries and for investments held in a fiduciary capacity for the
benefit of customers or acquired in satisfaction of debts previously contracted in good faith, neither the Company nor
any of its Subsidiaries beneficially owns or controls, directly or indirectly, any shares of stock or other equity interest
in any corporation, firm, partnership, joint venture or other entity.

(e) The Company does not have outstanding any bonds, debentures, notes or other indebtedness having the right to
vote on any matters on which shareholders may vote.

4.3. Authority: No Violation. (a) The Company has full corporate power and authority to execute and deliver this
Agreement and, subject to the approval of this Agreement by the Required Company Vote, to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement and the consummation by the
Company of the transactions contemplated hereby have been duly and validly approved by all necessary corporate
action of the Company, and no other corporate and no shareholder proceedings (subject, in the case of the
consummation of the Merger, to the approval of this Agreement by the Required Company Vote) on the part of the
Company are necessary to approve this Agreement or to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by the Company and (assuming due authorization,
execution and delivery by Parent and Merger Sub) constitutes a valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as enforcement may be limited by general
principles of equity whether applied in a court of law or a court of equity and by bankruptcy, insolvency and similar
laws affecting creditors rights and remedies generally.

(b) Neither the execution and delivery of this Agreement by the Company nor the consummation by the Company of
the transactions contemplated hereby, nor compliance by the Company with any of the terms or provisions hereof, will
(1) violate any provision of the certificate of incorporation or bylaws of the Company or any of the similar governing
documents of any of its Subsidiaries or (ii) assuming that the consents, approvals and waiting periods referred to in
Section 4.4 are duly obtained or satisfied, (x) violate any law, statute, code, ordinance, rule, regulation, judgment,
order, award, writ, decree or injunction issued, promulgated or entered into by or with any Governmental Entity (each,
a _Law ) applicable to the Company or any of its Subsidiaries or any of their respective properties, rights or assets, or
(y) violate, conflict with, result in a breach of any provision of or the loss of any benefit under, or require redemption
or repurchase or otherwise require the purchase or sale of any securities, constitute a default under, result in the
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termination of or a right of termination, modification or cancellation under, accelerate the performance required by, or
result in the creation of any Lien (or have any of such results or effects upon notice or lapse of time, or both) upon any
of the respective properties, rights or assets of the Company or any of its Subsidiaries under, any of the terms,
conditions or provisions of (1) any material leases or related agreements related to stores or other facilities operated by
either of the Bank Subsidiaries or any of their affiliates or (2) any
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note, bond, mortgage, indenture, deed of trust, license, lease (other than such leases covered by clause (y)(1) above),
agreement, contract, permit, concession, franchise or other instrument or obligation to which the Company or any of
its Subsidiaries is a party, or by which they or any of their respective properties, rights, assets or business activities
may be bound or affected, except in the case of clauses (i) (to the extent relating to Subsidiaries) or (ii), for such
violations, conflicts, breaches, defaults or other events which would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect on the Company.

(c) In accordance with Section 14A:11-1 of the NJBCA, no appraisal or dissenters rights shall be available to holders
of the Company Common Stock in connection with the Merger.

4.4. Consents and Approvals. Except for (i) the filing of applications and notices, as applicable, with the Federal
Reserve Board under the BHC Act (including with respect to the qualification of TopCo and IntermediateCo as bank
holding companies and the indirect acquisition by Parent of the Company s interest in Pennsylvania Commerce), the
New Jersey Department of Banking and Insurance, the Pennsylvania Department of Banking and the Superintendent
of Financial Institutions (Canada) and the approval of such applications and notices, (ii) approval of the listing on the
Toronto Stock Exchange and the New York Stock Exchange of the Parent Common Shares to be issued in the Merger
and to be reserved for issuance upon exercise of the Parent Options issued in substitution for Company Options
pursuant to Section 2.4, (iii) the filing with the SEC of a proxy statement in definitive form relating to the meeting of
the shareholders of the Company to be held to vote on the approval of this Agreement (the _Proxy
Statement/Prospectus ) and the filing and declaration of effectiveness of the registration statement on Form F-4 (the

Form F-4 ) in which the Proxy Statement/Prospectus will be included as a prospectus and any filings or approvals
under applicable state securities Laws, (iv) the filing of the Certificate of Merger with the New Jersey Department of
the Treasury, Division of Commercial Recording pursuant to the NJBCA and such other Governmental Entities as
required by the NJBCA, (v) the approval of this Agreement by the Required Company Vote, (vi) the consents and
approvals set forth in Section 4.4 of the Company Disclosure Schedule, (vii) any notices or filings under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the _HSR Act ) and the expiration or termination
of any applicable waiting periods thereunder, (viii) the consents, authorizations, approvals, filings or exemptions in
connection with the applicable provisions of federal or state securities Laws or the rules or regulations of any
applicable self-regulatory organization, in any such case relating to the regulation of broker-dealers, investment
companies and investment advisors, (ix) the consents, authorizations, approvals, filings or exemptions in connection
with the applicable provisions of insurance Laws and (x) the consents, authorizations, approvals, filings and
registrations of third parties which are not Governmental Entities, the failure of which to obtain or make would not be
reasonably expected to have, individually or in the aggregate, a Material Adverse Effect on the Company or Parent, no
consents or approvals of, or filings or registrations with, any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization (each, a _Governmental Entity )
or of or with any other third party by and on behalf of the Company (or by or on behalf of any acquiror of the
Company) are necessary in connection with (A) the execution and delivery by the Company of this Agreement and
(B) the consummation by the Company of the Merger and the other transactions contemplated hereby.

4.5. SEC Documents: Other Reports: Internal Controls. (a) The Company has filed all required reports, forms,

schedules, registration statements and other documents with the SEC since December 31, 2003 (the _Company

Reports ) and has paid all fees and assessments due and payable in connection therewith. As of their respective dates of
filing with the SEC (or, if amended or superseded by a subsequent filing prior to the date hereof, as of the date of such
subsequent filing), the Company Reports complied in all material respects with the requirements of the Securities Act

of 1933, as amended (the _Securities Act ), or the Securities Exchange Act of 1934, as amended (the Exchange Act ), as
the case may be, and the rules and regulations of the SEC thereunder applicable to such Company Reports, and none

of the Company Reports when filed with the SEC, and if amended prior to the date hereof, as of the date of such
amendment, contained any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
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misleading. There are no outstanding comments from or unresolved issues raised by the SEC with respect to any of
the Company Reports. None of the Company s Subsidiaries is required to file periodic reports with the SEC pursuant
to Section 13 or 15(d) of the Exchange Act.
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(b) The Company and each of its Subsidiaries have timely filed all material reports, forms, schedules, registrations,
statements and other documents, together with any amendments required to be made with respect thereto, that they
were required to file since December 31, 2003 with any Governmental Entity (other than the SEC) and have paid all
fees and assessments due and payable in connection therewith. Except as would not be reasonably expected to have,
individually or in the aggregate, a Material Adverse Effect on the Company, there is no unresolved violation, criticism
or exception by any Governmental Entity with respect to any report, form, schedule, registration, statement or other
document filed by, or relating to any examinations by any such Governmental Entity of, the Company or any of its
Subsidiaries.

(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
the Company, the Company has disclosed, based on its most recent evaluation prior to the date hereof, to the

Company s auditors and the audit committee of the Company s board of directors and in Section 4.5(c) of the Company
Disclosure Schedule (i) any significant deficiencies and material weaknesses in the design or operation of internal
controls over financial reporting which are reasonably likely to adversely affect in any material respect the Company 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 Company s internal controls over financial
reporting.

(d) The records, systems, controls, data and information of the Company and its Subsidiaries are recorded, stored,
maintained and operated under means (including any electronic, mechanical or photographic process, whether
computerized or not) that are under the exclusive ownership and direct control of the Company or its Subsidiaries or
accountants (including all means of access thereto and therefrom), except for any non-exclusive ownership and
non-direct control that would not reasonably be expected to have a material adverse effect on the system of internal
accounting controls described in the following sentence. The Company and its Subsidiaries have devised and maintain
a system of internal accounting controls sufficient to provide reasonable assurances regarding the reliability of
financial reporting and the preparation of financial statements in accordance with U.S. GAAP.

(e) The Company has designed and implemented disclosure controls and procedures (within the meaning of

Rules 13a-15(e) and 15d-15(e) of the Exchange Act) to ensure that material information relating to the Company and
its Subsidiaries is made known to the management of the Company by others within those entities as appropriate to
allow timely decisions regarding required disclosure and to make the certifications required by the Exchange Act with
respect to the Company Reports.

4.6. Financial Statements: Undisclosed Liabilities. (a) The financial statements of the Company (including any
related notes and schedules thereto) included in the Company Reports complied as to form, as of their respective dates
of filing with the SEC (or, if amended or superseded by a subsequent filing prior to the date hereof, as of the date of
such subsequent filing), in all material respects, with all applicable accounting requirements and with the published
rules and regulations of the SEC with respect thereto (except, in the case of unaudited statements, as permitted by
Form 10-Q of the SEC), were prepared in accordance with U.S. GAAP applied on a consistent basis during the
periods involved (except as may be disclosed therein), and fairly present, in all material respects, the consolidated
financial position of the Company and its Subsidiaries and the consolidated results of operations, changes in
stockholders equity and cash flows of such companies as of the dates and for the periods shown (subject, in the case of
unaudited statements, to normal year-end audit adjustments, none of which is expected to be material, and to any other
adjustments described therein, including the notes thereto). The books and records of the Company and its
Subsidiaries have been, and are being, maintained in all material respects in accordance with U.S. GAAP and any
other applicable legal and accounting requirements and reflect only actual transactions. The information with respect
to the investment securities portfolio of the Company and its Subsidiaries set forth in Section 4.6(a) of the Company
Disclosure Schedule is true, correct and complete in all material respects.
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(b) Except for (i) those liabilities that are fully reflected or reserved for in the consolidated financial statements of the
Company included in its Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2007, as filed with the
SEC, (ii) this Agreement or (iii) liabilities incurred since June 30, 2007 in the ordinary course of business consistent
with past practice, neither the Company nor any of its Subsidiaries has incurred any liability of any nature whatsoever
(whether absolute, accrued or contingent or otherwise and whether due or to become due),
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that either alone or when combined with all other liabilities of a type not described in clause (i), (ii) or (iii), has had, or
would be reasonably expected to have, a Material Adverse Effect on the Company.

4.7. Broker s Fees. Except for Goldman, Sachs & Co., neither the Company nor any Subsidiary thereof nor any of
their respective officers or directors has employed any broker or finder or incurred any liability for any broker s fees,
commissions or finder s fees in connection with the Merger or any other transaction contemplated by this Agreement.
True, correct and complete copies of all agreements with Goldman, Sachs & Co. relating to any such fees or
commissions have been furnished to Parent prior to the date hereof.

4.8. Absence of Certain Changes or Events. Since December 31, 2006, (i) no event has occurred or circumstance has
arisen which has had or would reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on the Company and (ii) prior to the date hereof, neither the Company nor any of its Subsidiaries has

(A) effected or authorized any adjustment, split, combination or reclassification of any of its capital stock, or
redeemed, purchased or otherwise acquired, any shares of its capital stock or any securities or obligations convertible
into or exchangeable or exercisable for any shares of its capital stock or stock appreciation rights (except pursuant to
the exercise of stock options); (B) declared, set aside or paid any dividend other than regular quarterly cash dividends
on the Company Common Stock; (C) sold, licensed, leased, encumbered, mortgaged, transferred, assigned or
otherwise disposed of any of its material assets, properties or other rights or agreements other than in the ordinary
course of business consistent with past practice; (D) made any changes in its accounting methods or method of Tax
accounting, practices or policies; (E) settled any claim, action or proceeding involving monetary damages in excess of
$10 million; (F) from and after the date of the Specified Orders, taken any action that violates, or fails in any material
respect to comply with, either of the Specified Orders; or (G) agreed to, or made any commitment to, take any of the
foregoing actions.

4.9. Legal Proceedings. (a) Neither the Company nor any of its Subsidiaries (or, to the knowledge of the Company,
any of the current or former directors or executive officers of the Company or any of its Subsidiaries) is a party to any,
and there are no pending or, to the best of the Company s knowledge, threatened legal, administrative, arbitral or other
proceedings, claims, actions or governmental or regulatory investigations of any nature against or affecting the
Company or any of its Subsidiaries or challenging the validity or propriety of the transactions contemplated by this
Agreement and which would reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on the Company. Section 4.9(a) of the Company Disclosure Schedule sets forth all pending (and, to the best of
the Company s knowledge, all threatened) legal, administrative, arbitral or other proceedings, claims, actions or
governmental or regulatory investigations of any material nature against the Company or any of its Subsidiaries as of
the date of this Agreement.

(b) There is no injunction, order, award, judgment, settlement, decree or regulatory restriction imposed upon or
entered into by the Company, any of its Subsidiaries or the assets of the Company or any of its Subsidiaries which
would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the Company.
Section 4.9(b) of the Company Disclosure Schedule sets forth all material injunctions, orders, awards, judgments,
settlements, decrees or regulatory restrictions imposed upon or entered into by the Company, any of its Subsidiaries or
the assets of the Company or any of its Subsidiaries as of the date of this Agreement.

(c) As of the date hereof, no claim or submission has been made or, to the knowledge of the Company, threatened, by
any Insider or Insider-Related Party with respect to rights to indemnification, advancement of expenses or other
reimbursement of or to such person or any of such person s affiliates by the Company or any of its Subsidiaries with
respect to any of the Specified Regulatory Matters. As used herein, (i) the terms Insider and Insider-Related Parties
shall have the meanings set forth in the Consent Order, dated June 28, 2007 between Commerce Bank and the Office

of the Comptroller of the Currency (the _Consent Order ) and (ii) the term__Specified Regulatory Matters means the
Specified Orders, the related investigations by the Office of the Comptroller of the Currency (the _OCC ) or the Federal
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Reserve Board, the matter set forth in Section 4.9(c)(A) of the Company Disclosure Schedule and the matters that are
the subject of such Specified Orders, investigations, proceedings and matter.

(d) Except in connection with the Specified Orders, since January 1, 2004, (i) there have been no subpoenas, written
demands, inquiries or information requests received by the Company, any of its Subsidiaries or any affiliate of the

Company or any of its Subsidiaries from any Governmental Entity, and (ii) no Governmental Entity has
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requested that the Company or any of its Subsidiaries enter into a settlement negotiation or tolling agreement with
respect to any matter related to any such subpoena, written demand, inquiry or information request.

4.10. Taxes.

(a) (W) no audit of any material Tax Return of the Company or any of its Subsidiaries is being conducted by a taxing
authority; (x) each of the Company and its Subsidiaries has (i) duly and timely filed (including pursuant to applicable
extensions granted without penalty) all material Tax Returns (as hereinafter defined) required to be filed by it, and
such Tax Returns are true, correct and complete in all material respects, and (ii) timely paid in full all Taxes due or,
where payment is not yet due, has made adequate provision in the financial statements of the Company (in accordance
with U.S. GAAP) for all such Taxes (as hereinafter defined), whether or not shown as due on such Tax Returns; (y) no
material deficiencies for any Taxes have been proposed, threatened, asserted or assessed in writing against or with
respect to any Taxes due by or Tax Returns of the Company or any of its Subsidiaries; and (z) there are no material
Liens for Taxes upon the assets of either the Company or its Subsidiaries.

(b) Neither the Company nor any of its Subsidiaries (i) is or has ever been a member of an affiliated group (other than
a group the common parent of which is the Company) filing a consolidated tax return or (ii) has any material liability
for Taxes of any person arising from the application of Treasury Regulation Section 1.1502-6 or any analogous
provision of state, local or foreign law, or as a transferee or successor, by contract, or otherwise.

(c) None of the Company or any of its Subsidiaries is a party to, is bound by or has any obligation under any Tax
sharing, Tax indemnity or Tax allocation agreement or similar contract or arrangement.

(d) No closing agreement pursuant to Section 7121 of the Code (or any similar provision of state, local or foreign law)
has been entered into by or with respect to the Company or any of its Subsidiaries.

(e) None of the Company or any of its Subsidiaries has been either a distributing corporation ora controlled
corporation in a distribution occurring during the last five (5) years in which the parties to such distribution treated the
distribution as one to which Section 355 of the Code is applicable.

(f) All Taxes required to be withheld, collected or deposited by or with respect to the Company and each Subsidiary
have been timely withheld, collected or deposited as the case may be, and to the extent required, have been paid to the
relevant taxing authority.

(g) Neither the Company nor any of its Subsidiaries has requested or been granted any waiver of any federal, state,
local or foreign statute of limitations with respect to, or any extension of a period for the assessment or collection of,
any Tax.

(h) Neither the Company nor any of its Subsidiaries has entered into any transactions that are or would be part of any
reportable transaction or that could give rise to any list maintenance obligation under Sections 6011, 6111, or 6112 of
the Code (or any similar provision under any state or local law) or the regulations thereunder.

(1) Neither Parent nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of
deduction from, taxable income for any taxable period ending after the Effective Time as a result of any (i) change in
method of accounting either imposed by the Internal Revenue Service or voluntarily made by the Company or any of
its Subsidiaries on or prior to the Closing Date, (ii) intercompany transaction or excess loss account described in
Treasury Regulations under Section 1502 of the Code (or any similar provision of state, local, or foreign income Tax
law), (iii) installment sale or open transaction arising in a taxable period (or portion thereof) ending on or prior to the
Closing Date, (iv) a prepaid amount received or paid prior to the Closing Date, or (v) deferred gains arising prior to

Table of Contents 17



Edgar Filing: DIAMOND OFFSHORE DRILLING INC - Form 4
the Closing Date.

(j) Neither the Company nor any Subsidiary has been a United States real property holding corporation within the
meaning of Section 897(c)(2) of the Code.

(k) For purposes of this Agreement:
(1) _Tax or Taxes shall mean all federal, state, local, foreign and other taxes, levies, imposts, assessments, duties,

customs, fees, impositions or other similar government charges, including, but not limited to income, estimated
income, business, occupation, franchise, real property, payroll, personal property,
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sales, transfer, stamp, use, escheat, employment-related, commercial rent or withholding, net worth, occupancy,
premium, gross receipts, profits, windfall profits, deemed profits, license, lease, severance, capital, production,
corporation, ad valorem, excise, duty, utility, environmental, value-added, recapture or other taxes, including any
interest, penalties, fines and additions (to the extent applicable) thereto, whether disputed or not; and

(i1) _Tax Return shall mean any return, report, declaration, information return or other document (including any related
or supporting information) filed with or submitted to, or required to be filed with or submitted to any taxing authority
with respect to Taxes, including all information returns relating to Taxes of third parties, any claims for refunds of
Taxes and any amendments, supplements or attached schedules to any of the foregoing.

4.11. Emplovees: Emplovee Benefit Plans. (a) Section 4.11(a) of the Company Disclosure Schedule contains a true
and complete list of each employee benefit plan (within the meaning of Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amended (_ERISA ), including multiemployer plans within the meaning of ERISA
Section 3(37)), stock purchase, stock option, severance, employment, loan, change-in-control, fringe benefit,
collective bargaining, bonus, incentive, deferred compensation and all other employee benefit plans, agreements,
programs, policies or other arrangements, whether or not subject to ERISA (including any funding mechanism
therefor now in effect or required in the future as a result of the transactions contemplated by this Agreement or
otherwise), under which (i) any current or former employee, officer, director, consultant or independent contractor of
the Company or any of its Subsidiaries (_Company Employees ) has any present or future right to benefits and which
are contributed to, sponsored by or maintained by the Company or any of its Subsidiaries or (ii) under which the
Company or any of its Subsidiaries has any present or future material liability. All such plans, agreements, programs,
policies and arrangements shall be collectively referred to as the _Plans .

(b) With respect to each Plan, the Company has delivered to Parent or made available a current, accurate and complete
copy (or, to the extent no such copy exists, an accurate description) thereof and, to the extent applicable: (i) any
related trust agreement or other funding instrument; (ii) the most recent determination letter, if applicable; (iii) any
summary plan description and other written communications by the Company or any of its Subsidiaries to Company
Employees concerning the extent of the benefits provided under a Plan; (iv) a summary of any proposed amendments
or changes anticipated to be made to the Plans (other than amendments or changes required by applicable Law) at any
time within the twelve months immediately following the date hereof that could reasonably be expected to result in an
increase in benefits provided under the Plan or the expense of maintaining the Plan; and (v) for the three most recent
years (A) the Form 5500 and attached schedules, (B) audited financial statements and (C) actuarial valuation reports.

(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
the Company: (i) each Plan has been established and administered in all respects in accordance with its terms, and in
all respects in compliance with the applicable provisions of ERISA, the Code and other applicable Laws; (ii) each
Plan which is intended to be qualified within the meaning of Section 401(a) of the Code is so qualified and has
received a favorable determination letter as to its qualification, and nothing has occurred, whether by action or failure
to act, that could reasonably be expected to cause the loss of such qualification; (iii) no event has occurred and no
condition exists that would subject the Company or any of its Subsidiaries, either directly or by reason of their
affiliation with any _ ERISA Affiliate (defined as any organization which is a member of a controlled group of
organizations with the Company within the meaning of Sections 414(b), (c), (m) or (o) of the Code), to any tax, fine,
lien, penalty or other liability imposed by ERISA, the Code or other applicable Laws; (iv) for each Plan with respect
to which a Form 5500 has been filed, no material change has occurred with respect to the matters covered by the most
recent Form since the date thereof, (v) no non-exempt prohibited transaction (as such term is defined in Section 406 of
ERISA and Section 4975 of the Code) has occurred with respect to any Plan; (vi) no Plan provides post-employment
welfare (including health, medical or life insurance) benefits and neither the Company nor any of its Subsidiaries have
any obligation to provide any such post-employment welfare benefits now or in the future, other than as required by
Section 4980B of the Code; (vii) there is no present intention that any Plan be materially amended, suspended or
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terminated, or otherwise modified to adversely change or increase benefits (or the levels thereof) under any Plan at
any time within the twelve months immediately following the date hereof; (viii) neither the Company nor any ERISA
Affiliate has engaged in, or is a successor or parent corporation to an
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entity that has engaged in, a transaction described in Sections 4069 or 4212(c) of ERISA; and (ix) each nonqualified
deferred compensation plan (as defined in Section 409A(d)(1) of the Code) has been operated in good faith
compliance with Section 409A of the Code and IRS Notice 2005-1. No Plan provides any Company Employees with
any amount of compensation, or if such Company Employees were to be provided compensation that is or would be
subject to the excise taxes applicable under Section 409A or 4999 of the Code.

(d) None of the Plans is a multiemployer plan (within the meaning of Section 4001(a)(3) of ERISA) and none of the
Company, its Subsidiaries or any ERISA Affiliate has at any time sponsored or contributed to, or has or had any
material liability with respect to a multiemployer plan within the preceding six (6) years that remains unsatisfied.

(e) With respect to any Plan, except as would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company, (i) no actions, suits or claims (other than routine claims for benefits in the
ordinary course) are pending or, to the knowledge of the Company, threatened, (ii) no facts or circumstances exist that
could give rise to any such actions, suits or claims and (iii) no administrative investigation, audit or other
administrative proceeding by the Department of Labor, the Internal Revenue Service or other governmental agencies
are pending or, to the knowledge of the Company, threatened.

(f) (1) No Plan exists that could result in the payment to any present or former Company Employee of any money or
other property or accelerate or provide any other rights or benefits to any present or former Company Employee as a
result of the transactions contemplated by this Agreement (whether alone or in connection with any subsequent
event(s)). (ii) There is no Plan that, individually or collectively, could reasonably be expected to give, or which has
given, rise to the payment of any amount that would not be deductible pursuant to the terms of Section 280G of the
Code in connection with the transactions contemplated under this Agreement.

4.12. Board Approval: Shareholder Vote Required. (a) The board of directors of the Company, by resolutions duly
adopted by unanimous vote of the entire board of directors at a meeting duly called and held (the _Company Board
Approval ), has (i) determined that this Agreement, the Merger and the other transactions contemplated hereby are fair
to and in the best interests of the Company and its shareholders and declared the Merger to be advisable, (ii) approved
this Agreement, the Merger and the other transactions contemplated hereby, and (iii) recommended that the
shareholders of the Company approve this Agreement and directed that such matter be submitted for consideration by
the shareholders of the Company at the Company Shareholders Meeting. No fair price, = moratorium, control share
acquisition or other similar anti-takeover statute or regulation enacted under the Laws of the State of New Jersey,
federal Law or, to the knowledge of the Company, the Laws of any other state in the United States is applicable to this
Agreement, the Merger or the other transactions contemplated hereby. The Company Board Approval is sufficient to
exempt fully the Merger and the other transactions contemplated hereby from the provisions of Article Seventh of the
certificate of incorporation of the Company.

(b) The affirmative vote of the holders of a majority of the votes cast by holders of Company Common Stock to
approve this Agreement (the _Required Company Vote ) is the only vote of the holders of any class or series of the
Company capital stock necessary to approve this Agreement and the transactions contemplated hereby (including the
Merger).

4.13. Compliance With Applicable Law. (a) The Company and each of its Subsidiaries hold, and have at all times
held, all licenses, franchises, permits and authorizations which are necessary for the lawful conduct of their respective
businesses and ownership of their respective properties and assets under and pursuant to applicable Law, except where
the failure to hold such license, franchise, permit or authorization would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the Company. The Company and each of its
Subsidiaries have complied in all material respects with, and are not in default or violation of, (i) any applicable Law,
including all Laws related to data protection or privacy, the USA Patriot Act, the Bank Secrecy Act, the Equal Credit
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Opportunity Act, the Fair Housing Act and any other Law relating to discriminatory banking practices, Sections 23A
and 23B of the Federal Reserve Act, the Sarbanes-Oxley Act and all applicable Laws relating to broker-dealers,
investment advisors and insurance brokers, and (ii) any posted or internal privacy policies relating to data protection
or privacy, including with limitation, the protection of personal information, and neither the Company nor any of its
Subsidiaries knows of, or has received notice of, any default or violations of any applicable
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Law, except where any such default, violation or noncompliance would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the Company.

(b) The Company and each of its Subsidiaries has properly administered all accounts for which it acts as a fiduciary,
including accounts for which it serves as a trustee, agent, custodian, personal representative, guardian, conservator or
investment advisor, in accordance with the terms of the governing documents and applicable Law, except where the
failure to so administer such accounts would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company. None of the Company, any of its Subsidiaries, or any director, officer or
employee of the Company or of any of its Subsidiaries, has committed any breach of trust or fiduciary duty with
respect to any such fiduciary account that would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company, and, except as would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on the Company, the accountings for each such fiduciary account are true
and correct and accurately reflect the assets of such fiduciary account.

(c) The Company, each of its Subsidiaries and each of their respective officers and employees who are required to be
registered, licensed or qualified as (x) a broker-dealer or (y) a registered principal, registered representative,
investment adviser representative, futures commission merchant, insurance agent or salesperson with the SEC (or in
equivalent capacities with any other Governmental Entity) are duly registered as such and such registrations are in full
force and effect, or are in the process of being registered as such within the time periods required by applicable Law,
except for such failures to be so registered as would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on the Company. The Company and its Subsidiaries and each of their respective
officers and employees are in compliance with all applicable federal, state and foreign laws requiring any such
registration, licensing or qualification, have filed all periodic reports required to be filed with respect thereto (and all
such reports are accurate and complete in all material respects), and are not subject to any liability or disability by
reason of the failure to be so registered, licensed or qualified, except for such failures to be so registered, licensed or
qualified, failures with respect to such reports and such liabilities or disabilities as would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect on the Company.

(d) The Company has delivered or made available to Parent a true, correct and complete copy of the currently
effective Forms ADV and BD as filed with the SEC by each Subsidiary of the Company. The information contained
in such forms was complete and accurate as of the time of filing thereof, except where any failure to be so complete
and accurate would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
the Company.

(e) Except as would not be reasonably expected to have, individually or in the aggregate, a Material Adverse Effect on
the Company or disclosed on the Forms ADV or BD of the Company or its applicable Subsidiary as in effect as of the
date of this Agreement: (i) none of the Company, any of its Subsidiaries or any of their directors, officers, employees,
associated persons (as defined in the Exchange Act) or affiliated persons (as defined in the Investment Company Act
of 1940, as amended, and the rules and regulations promulgated thereunder (the _Investment Company Act )) has been
or is the subject of any disciplinary proceedings or orders of any Governmental Entity arising under applicable Laws
which would be required to be disclosed on Forms ADV or BD, (ii) none of the Company, any of its Subsidiaries or
any of their respective directors, officers, employees, associated persons or affiliated persons, has been permanently
enjoined by the order of any Governmental Entity from engaging or continuing any conduct or practice in connection
with any activity or in connection with the purchase or sale of any security, and (iii) none of the Company, any of its
Subsidiaries or any of their respective directors, officers, employees, associated persons or affiliated persons is or has
been ineligible to serve as an investment adviser under the Investment Advisers Act of 1940, as amended, and the
rules and regulations promulgated thereunder (the _Advisers Act ) (including pursuant to Section 203(e) or (f) thereof)
or as a broker-dealer or an associated person of a broker-dealer under Section 15(b) of the Exchange Act (including
being subject to any statutory disqualification as defined in Section 3(a)(39) of the Exchange Act), or ineligible to
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expulsion, suspension or disqualification.
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(f) Section 4.13(f) of the Company Disclosure Schedule sets forth with respect to the Company and its Subsidiaries a
complete list of all (i) broker-dealer licenses or registrations and (ii) all licenses and registrations as an investment
adviser under the Advisers Act or any similar state laws. Neither the Company nor any of its Subsidiaries is, or is
required to be, registered as a futures commission merchant, commodities trading adviser, commodity pool operator or
introducing broker under the Commodities Futures Trading Act or any similar state laws.

4.14. Certain Contracts. (a) Neither the Company nor any of its Subsidiaries is a party to or is bound by any contract,
arrangement, commitment or understanding (whether written or oral) (i) which is a material contract (as defined in
Item 601(b)(10) of Regulation S-K of the SEC or required to be disclosed by the Company on a Current Report on
Form 8-K) to be performed in whole or in part after the date of this Agreement, (ii) which limits the freedom of the
Company or any of its Subsidiaries to compete in any line of business, in any geographic area or with any person,

(iii) which limits the Company s or any of its Subsidiaries rights in and to the name Commerce or any derivation
thereof, (iv) which relates to the incurrence of material indebtedness for borrowed money (other than deposit
liabilities, advances and loans from the FHLB of Pittsburgh or of New York and sales of securities subject to
repurchase, in each case incurred in the ordinary course of business consistent with past practice) by the Company or
any of its Subsidiaries, including any sale and leaseback transactions, capitalized leases and other similar financing
transactions, (v) which grants any right of first refusal, right of first offer or similar right with respect to any material
assets, rights or properties of the Company or any of its Subsidiaries, (vi) which limits the payment of dividends by
the Company or any of its Subsidiaries, (vii) which relates to a joint venture, partnership, limited liability company
agreement or other similar agreement or arrangement, or to the formation, creation or operation, management or
control of any partnership or joint venture with any third parties, (viii) which relates to an acquisition, divestiture,
merger or similar transaction and which contains representations, covenants, indemnities or other obligations
(including indemnification, earn-out or other contingent obligations) that are still in effect, or (ix) which grants any
person the right to use the name Commerce or any derivation thereof. Each contract, arrangement, commitment or
understanding of the type described in this Section 4.14(a), whether or not publicly disclosed in the Company Reports
or set forth in Section 4.14(a) of the Company Disclosure Schedule, is referred to herein as a _Company Contract . The
Company has made available to Parent true, correct and complete copies of each Company Contract.

(b) (i) Each Company Contract is valid and binding on the Company or its applicable Subsidiary and in full force and
effect, and, to the knowledge of the Companys, is valid and binding on the other parties thereto, (ii) the Company and
each of its Subsidiaries and, to the knowledge of the Company, each of the other parties thereto, has performed all
obligations required to be performed by it to date under each Company Contract, and (iii) no event or condition exists
which constitutes or, after notice or lapse of time or both, would constitute a breach or default on the part of the
Company or any of its Subsidiaries or, to the knowledge of the Company, any other party thereto, under any such
Company Contract, except, in each case, as would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on the Company.

(c) The Company has provided to Parent true, correct and complete copies of the Network Agreement dated January 1,
1997 (as amended by Amendment No. 1 thereto, dated as of April 2002, and Amendment No. 2 thereto, dated as of
September 29, 2004), by and between the Company and Pennsylvania Commerce, and the Master Services
Agreement, dated as of July 21, 2006, by and among the Company, Pennsylvania Commerce and Commerce Bank.
Other than the agreements specified in the preceding sentence, neither the Company nor any of its Subsidiaries is a
party to or is bound by any contract, arrangement, commitment or understanding (whether written or oral) with
Pennsylvania Commerce or any of its affiliates. There are no restrictions of any manner on the sale, other transfer or
encumbrance of the securities of Pennsylvania Commerce or any of its Subsidiaries owned by the Company.

4.15. Agreements With Regulatory Agencies. Except for the Consent Order and for the Memorandum of

Understanding, dated June 28, 2007 between the Company and the Federal Reserve Bank of Philadelphia (together,
the _Specified Orders ), neither the Company nor any of its Subsidiaries is subject to any cease-and-desist or other order
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or not set forth in Section 4.15 of the Company Disclosure Schedule, a _Company Regulatory Agreement ) any
Governmental Entity that restricts, or by its terms will in the future restrict, the conduct of its business in any material
respect or that in any manner relates to its capital adequacy, its credit or risk management policies, its dividend
policies, its management, its business or its operations. To the knowledge of the Company, none of the Company or
any of its Subsidiaries has been advised by any Governmental Entity that it is considering issuing or requesting (or is
considering the appropriateness of issuing or requesting) any Company Regulatory Agreement.

4.16. Company Information. The information relating to the Company and its Subsidiaries to be provided by the
Company for inclusion in the Proxy Statement/Prospectus, the Form F-4, any filing pursuant to Rule 165 or Rule 425
under the Securities Act or Rule 14a-12 under the Exchange Act, or in any other document filed with any other
Governmental Entity in connection herewith, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances in which they are made, not
misleading. The Proxy Statement/Prospectus (except for such portions thereof as relate only to Parent or any of its
Subsidiaries) will comply as to form in all material respects with the provisions of the Exchange Act and the rules and
regulations promulgated thereunder. The Form F-4 (except for such portions thereof as relate only to Parent or any of
its Subsidiaries) will comply as to form in all material respects with the provisions of the Securities Act and the rules
and regulations promulgated thereunder.

4.17. Title to Property. (a) The Company and its Subsidiaries have good, valid and marketable title to all real
property owned by them as reflected in the most recent balance sheet included in the Company Reports, except for
properties that have been disposed of in the ordinary course of business since the date of such balance sheet, free and
clear of all Liens, except (x) Liens for current Taxes not yet due and payable and other standard exceptions commonly
found in title policies in the jurisdiction where such real property is located, (y) such encumbrances and imperfections
of title, if any, as do not materially detract from the value of the properties and (z) other such Liens as would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the Company. All real
property and fixtures used in or relevant to the business, operations or financial condition of the Company and its
Subsidiaries are in good condition and repair except as would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on the Company.

(b) The Company and its Subsidiaries have good, valid and marketable title to all tangible personal property owned by
them as reflected in the most recent balance sheet included in the Company Reports, except for assets that have been
disposed of in the ordinary course of business since the date of such balance sheet, free and clear of all Liens except as
would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the
Company.

(c) All leases of real property and all other leases material to the Company and its Subsidiaries under which the
Company or a Subsidiary, as lessee, leases personal property are valid and binding in accordance with their respective
terms, and there is not under any such lease any material existing default by the Company or such Subsidiary or, to the
knowledge of the Company, any other party thereto, or any event which with notice or lapse of time or both would
constitute such a default, and, in the case of leased premises, the Company or such Subsidiary quietly enjoys the use
of the premises provided for in such lease, except in any such case as would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the Company.

4.18. Insurance. The Company and its Subsidiaries are insured with reputable insurers against such risks and in such
amounts as the management of the Company reasonably has determined to be prudent and consistent with industry
practice. Section 4.18 of the Company Disclosure Schedule contains a true, correct and complete list and a brief
description of all material insurance policies in force on the date hereof with respect to the business and assets of the
Company and its Subsidiaries (other than insurance policies under which the Company or any Subsidiary thereof is
named as a loss payee, insured or additional insured as a result of its position as a secured lender on specific loans and
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mortgage insurance policies on specific loans or pools of loans). The Company and its Subsidiaries are in material
compliance with their insurance policies and are not in default under any of the material terms thereof, each such
policy is outstanding and in full force and effect, all premiums and other payments due under any material policy have
been paid, and all claims thereunder have been filed in due and timely fashion, except, in each case, as would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the Company.
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4.19. Environmental Liability. (a) Except as would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on the Company: there are no legal, administrative, arbitral or other proceedings,
claims, actions, or to the knowledge of the Company, private environmental investigations or remediation activities or
governmental investigations seeking to impose, or that reasonably could be expected to result in the imposition, on the
Company or any of its Subsidiaries of any liability or obligation arising under common law standards of conduct
relating to environmental exposure, human health or safety as it relates to Hazardous Substance handling or exposure,
or under any local, state or federal Law relating to the protection of the environment or human health or safety as it
relates to Hazardous Substance handling or exposure, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended (collectively, the _Environmental Laws ), pending or, to the
knowledge of the Company, threatened against the Company or any of its Subsidiaries and to the knowledge of the
Company, no such proceeding, claim, action or governmental investigation that would impose any such liability or
obligation is anticipated by the Company. Section 4.19(a) of the Company Disclosure Schedule sets forth all legal,
regulatory, administrative, arbitral or other proceedings, claims, actions, and, to the knowledge of the Company,
private environmental investigations or remediation activities or governmental investigations seeking to impose, or
that reasonably could be expected to result in the imposition, on the Company or any of its Subsidiaries of any
material liability or obligation arising under Environmental Laws pending or, to the knowledge of the Company,
threatened against the Company or any of its Subsidiaries as of the date of this Agreement. During or, to the
knowledge of the Company prior to, the period of (i) its or any of its Subsidiaries ownership or operation of any of
their respective current properties, (ii) its or any of its Subsidiaries management of any property, or (iii) its or any of
its Subsidiaries holding of a security interest or other interest in any property, there were no releases or threatened
releases of hazardous, toxic, radioactive or dangerous materials or other materials regulated under Environmental
Laws (_Hazardous Substances ) in, on, under or affecting any such property which would reasonably be expected to
result in any claim against, or liability of, the Company or any Subsidiary that would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the Company.

(b) Neither the Company nor any of its Subsidiaries is subject to any agreement, order, judgment, decree, letter or
memorandum by or with any court, governmental authority, regulatory agency or third party imposing any liability or
obligation pursuant to or under any Environmental Law that would reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on the Company. Section 4.19(b) of the Company Disclosure Schedule sets
forth all agreements, orders, judgments, decrees, legal claims or settlements by or with any court, governmental
authority, regulatory agency or third party imposing on the Company or any of its Subsidiaries any material liability or
obligation pursuant to or under any Environmental Law as of the date of this Agreement.

4.20. Opinion Of Financial Advisor. The Company has received the opinion of Goldman, Sachs & Co. to the effect
that, as of the date hereof, and based upon and subject to the factors and assumptions set forth therein, the Merger
Consideration to be received by holders of Company Common Stock, in the aggregate, is fair from a financial point of
view to such holders.

4.21. Intellectual Property. Except as would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company, (i) the Company and each of its Subsidiaries owns or otherwise has the
right to use, all intellectual property rights, including all trademarks, trade dress, trade names, service marks, domain
names, patents, inventions, trade secrets, know-how, works of authorship and copyrights therein, that are used in the
conduct of their existing businesses and all rights relating to the plans, design and specifications of its branch facilities
(_Proprietary Rights ) free and clear of all Liens and any claims of ownership by current or former employees,
contractors, designers or others and (ii) neither the Company nor any of its Subsidiaries is materially infringing,
diluting, misappropriating or violating, nor has the Company or any or its Subsidiaries received any written (or, to the
knowledge of the Company, oral) communications alleging that any of them has materially infringed, diluted,
misappropriated or violated, any of the Proprietary Rights owned by any other person. To the Company s knowledge,
no other person is infringing, diluting, misappropriating or violating, nor has the Company or any or its Subsidiaries
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misappropriated or violated, any of the Proprietary Rights owned by the Company and its Subsidiaries. The Company
and each of its Subsidiaries take reasonable actions to protect and
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maintain: (a) the Proprietary Rights they own and (b) the material software, databases, networks and systems, they
own or control against unauthorized use, modification, or access thereto.

4.22. Loan Matters. (a) (i) Section 4.22(a) of the Company Disclosure Schedule sets forth a list of all extensions of
credit (including commitments to extend credit) (_Loans ) as of the date hereof by the Company and its Subsidiaries to
any directors, executive officers and principal stockholders (as such terms are defined in Regulation O of the Board of
Governors of the Federal Reserve System (12 CFR Part 215)) of the Company or any of its Subsidiaries, (ii) except as
listed in Section 4.22(a) of the Company Disclosure Schedule, there are no employee, officer, director or other

affiliate Loans on which the borrower is paying a rate other than that reflected in the note or the relevant credit
agreement or on which the borrower is paying a rate which was below market at the time the Loan was made and

(iii) all such Loans are and were made in compliance in all material respects with all applicable Laws.

(b) Each outstanding Loan (including Loans held for resale to investors) was solicited and originated, and is and has
been administered and, where applicable, serviced, and the relevant Loan files are being maintained, in all material
respects in accordance with the relevant loan documents, the Company s written underwriting standards (and, in the
case of Loans held for resale to investors, the underwriting standards, if any, of the applicable investors) and with all
applicable requirements of Laws, except for such exceptions as would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the Company.

(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
the Company, (i) each outstanding Loan (x) is evidenced by notes, agreements or other evidences of indebtedness that
are true, genuine and what they purport to be, (y) to the extent secured, has been secured by valid Liens which have
been perfected and (z) to the Company s knowledge, is a legal, valid and binding obligation of the obligor named
therein, enforceable in accordance with its terms, subject to bankruptcy, insolvency, fraudulent conveyance and other
laws of general applicability relating to or affecting creditors rights and to general equity principles and (ii) the loan
documents with respect to each such outstanding Loan complied with all applicable Laws at the time of origination or
purchase by the Company or its Subsidiaries and are complete and correct.

4.23. Transactions with Affiliates. There are no agreements, contracts, plans, arrangements or other transactions
between the Company or any of its Subsidiaries, on the one hand, and any (i) officer or director of the Company or
any of its Subsidiaries, (ii) record or beneficial owner of five percent or more of the voting securities of the Company,
(iii) affiliate or family member of any of the foregoing, (iv) Insider or Insider-Related Party, (v) Pennsylvania
Commerce or any of its Subsidiaries, officers, directors or other affiliates or (vi) any other affiliate of the Company,
on the other hand, except those of a type available to employees of the Company generally. As used in this
Agreement, _affiliate means (unless otherwise specified), with respect to any person, any other person that directly, or
indirectly through one or more intermediaries, controls, is controlled by or is under common control with, such
specified person and _control, with respect to the relationship between or among two or more persons, means the
possession, directly or indirectly, of the power to direct or cause the direction of the affairs or management of a
person, whether through the ownership of voting securities, as trustee or executor, by contract or any other means.

4.24. Community Reinvestment Act Compliance. Each of the Bank Subsidiaries is in compliance in all material

respects with the applicable provisions of the Community Reinvestment Act of 1977 and the regulations promulgated
thereunder (collectively, _CRA ) and has received a CRA rating of at least satisfactory from the OCC or the FDIC, as
applicable, in its most recently completed exam, and the Company has no knowledge of the existence of any fact or
circumstance or set of facts or circumstances which could reasonably be expected to result in any of the Bank
Subsidiaries failing to be in compliance in all material respects with such provisions or having its current rating

lowered.
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4.25. Labor Matters. Neither the Company nor any of its Subsidiaries is a party to or is bound by or is currently
negotiating any collective bargaining agreement, contract or other agreement or understanding with a labor union or
labor organization. Neither the Company nor any of its Subsidiaries is the subject of a proceeding asserting that it or
any such Subsidiary has committed an unfair labor practice (within the meaning of the National Labor Relations Act)
or seeking to compel the Company or any such Subsidiary to bargain with any labor organization as to wages or
conditions of employment, nor, to the Company s knowledge, is any such proceeding
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threatened, and there is no strike or other material labor dispute or disputes involving it or any of its Subsidiaries
pending, or to the Company s knowledge, threatened. To the knowledge of the Company, there is no activity involving
its or any of its Subsidiaries employees involving an attempt to certify a collective bargaining unit or other
organizational activity. As of the date hereof, neither the Company nor any of its Subsidiaries have closed any plant or
facility or effectuated any layoffs of employees, nor has any such action or program been announced for the future,

that would reasonably be expected to give rise to any material liability under the Worker Adjustment and Retraining
Notification Act of 1988, as amended, or any similar state or local law or regulation.

4.26. Derivative Instruments and Transactions. Except as would not reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect on the Company:

(a) All Derivative Transactions (as defined below) whether entered into for the account of the Company or any of its
Subsidiaries or for the account of a customer of the Company or any of its Subsidiaries, (i) were entered into in the
ordinary course of business consistent with past practice and in accordance with prudent banking practice and
applicable rules, regulations and policies of all applicable Governmental Entities and with counterparties believed to
be financially responsible at the time, (ii) are legal, valid and binding obligations of the Company or one of its
Subsidiaries and, to the knowledge of the Company, each of the counterparties thereto and (iii) are in full force and
effect and enforceable in accordance with their terms. The Company or its Subsidiaries and, to the knowledge of the
Company, the counterparties to all such Derivative Transactions, have duly performed, in all material respects, their
obligations thereunder to the extent that such obligations to perform have accrued. To the knowledge of the Company,
there are no material breaches, violations or defaults or allegations or assertions of such by any party pursuant to any
such Derivative Transactions.

(b) As of August 31, 2007, no Derivative Transaction, were it to be a Loan held by the Company or any of its
Subsidiaries, would be classified as Special Mention,  Substandard, = Doubtful, Loss, Classified, Criticized,
Assets, Concerned Loans, Watch List, Impaired or words of similar import.

(c) For purposes of this Agreement, the term _Derivative Transaction means any swap transaction, option, warrant,
forward purchase or sale transaction, futures transaction, cap transaction, floor transaction or collar transaction
relating to one or more currencies, commodities, bonds, equity securities, loans, interest rates, catastrophe events,
weather-related events, credit-related events or conditions or any indexes, or any other similar transaction (including
any option with respect to any of these transactions) or combination of any of these transactions, including
collateralized mortgage obligations or other similar instruments or any debt or equity instruments evidencing or
embedding any such types of transactions, and any related credit support, collateral or other similar arrangements
related to such transactions.

4.27. Approvals. As of the date of this Agreement, the Company knows of no reason relating to it or its Subsidiaries
why all regulatory approvals from any Governmental Entity required to consummate the transactions contemplated
hereby should not be obtained on a timely basis without the imposition of a condition or restriction of the type referred

to in Section 8.2(c).

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT
Except (i) as disclosed in, and reasonably apparent from, any of the Parent Reports filed with the SEC or the Canadian
securities regulatory authorities on or after December 1, 2006 but prior to the date of this Agreement (excluding, in

each case, any disclosures set forth in any risk factor section and in any section relating to forward-looking statements
to the extent they are cautionary, predictive or forward-looking in nature); or (ii) as disclosed in the like-numbered
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Agreement (the _Parent Disclosure Schedule , it being agreed that, except as otherwise provided in the Parent
Disclosure Schedule, disclosure of any item in any section of the Parent Disclosure Schedule
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shall also be deemed disclosure with respect to any other section of this Agreement to which the relevance of such
item is reasonably apparent), Parent represents and warrants to the Company as follows:

5.1. Corporate Organization. (a) Parent is duly organized and validly existing as a bank under the laws of Canada.
Parent has all requisite corporate power and authority to own, lease or operate all of its properties, rights and assets
and to carry on its business as it is now being conducted, and is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of the properties, rights and
assets owned, leased or operated by it makes such licensing or qualification necessary, except where the failure to
have such power or authority or to be so licensed or qualified would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect on Parent. The charter of Parent is the Bank Act (Canada). The copy of
the bylaws of Parent which has been made available to the Company, is a true, correct and complete copy of such
document as in full force and effect as of the date of this Agreement.

(b) Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the State of
New Jersey. Merger Sub was formed solely for the purpose of engaging in the transactions contemplated hereby, has
not owned any properties, rights or assets other than in connection with the transactions contemplated by this
Agreement, and has engaged in no other business other than in connection with the transactions contemplated by this
Agreement. Merger Sub is an indirect wholly owned subsidiary of Parent.

5.2. Capitalization. The authorized capital stock of Parent consists of an unlimited number of Parent Common Shares
and unlimited number of Class A First Preferred Shares (the _Parent Preferred Shares ). As of September 28, 2007,
there were 718,102,289 Parent Common Shares outstanding and 39,000,000 Parent Preferred Shares outstanding. As
of September 28, 2007, no Parent Common Shares or Parent Preferred Shares were reserved for issuance. Since
September 28, 2007 and through the date of this Agreement, and other than in connection with the transactions
contemplated by this Agreement, Parent has not (i) issued or authorized the issuance of any Parent Common Shares or
Parent Preferred Shares, or any securities convertible into or exchangeable or exercisable for Parent Common Shares
or Parent Preferred Shares, except for any such issuances of Parent Common Shares as a result of exercise of Parent
Options outstanding as of September 28, 2007, (ii) reserved for issuance any Parent Common Shares or Parent
Preferred Shares or (iii) repurchased or redeemed, or authorized the repurchase or redemption of, any Parent Common
Shares or Parent Preferred Shares. All of the issued and outstanding Parent Common Shares have been duly
authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, with no personal liability
attaching to the ownership thereof. As of the date of this Agreement, except as otherwise set forth in this

Section 5.2(a), neither Parent nor any of its Subsidiaries has or is bound by any outstanding subscriptions, options,
warrants, calls, convertible securities, preemptive rights, redemption rights, stock appreciation rights, stock-based
performance units or other similar rights, agreements, arrangements or commitments of any character relating to the
purchase or issuance of any shares of Parent s capital securities or other equity securities of Parent or any securities
representing the right to purchase or otherwise receive any shares of Parent s capital securities or equity-based awards,
nor is there any agreement, to which Parent or any of its Subsidiaries is a party obligating Parent or any of its
Subsidiaries to (A) issue, transfer or sell any shares of capital stock or other equity interests of Parent or securities
convertible into or exchangeable or exercisable for such shares or equity interests, (B) issue, grant, extend or enter into
any such subscription, option, warrant, call, convertible securities, stock-based performance units or other similar
right, agreement, arrangement or commitment or (C) redeem or otherwise acquire any such shares of capital stock or
other equity interests. The Parent Common Shares to be issued pursuant to the Merger have been duly authorized and,
at the Effective Time, all such shares will be validly issued, fully paid, nonassessable and free of preemptive rights,
with no personal liability attaching to the ownership thereof.

5.3. Authority: No Violation. (a) Parent and Merger Sub have full corporate power and authority to execute and

deliver this Agreement and to consummate the transactions contemplated hereby. The execution and delivery of this
Agreement and the consummation by Parent and Merger Sub of the transactions contemplated hereby have been duly
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shareholder proceedings on the part of Parent and Merger Sub are necessary to approve this Agreement or to
consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and delivered
by Parent and Merger Sub and (assuming due authorization, execution and delivery by the Company) constitutes a
valid and binding obligation of Parent and Merger Sub, enforceable against Parent and Merger Sub in
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accordance with its terms, except as enforcement may be limited by general principles of equity whether applied in a
court of law or a court of equity and by bankruptcy, insolvency and similar laws affecting creditors rights and
remedies generally.

(b) Neither the execution and delivery of this Agreement by Parent and Merger Sub, nor the consummation by Parent
and Merger Sub of the transactions contemplated hereby, nor compliance by Parent and Merger Sub with any of the
terms or provisions hereof, will (i) violate any provision of the certificate of incorporation, bylaws or similar
governing documents of Parent and Merger Sub or any of the similar governing documents of any of their respective
Subsidiaries or (ii) assuming that the consents, approvals and waiting periods referred to in Section 5.4 are duly
obtained or satisfied, (x) violate any Law applicable to Parent or any of its Subsidiaries or any of their respective
properties, rights or assets, or (y) violate, conflict with, result in a breach of any provision of or the loss of any benefit
under, or require redemption or repurchase or otherwise require the purchase or sale of any securities, constitute a
default under, result in the termination of or a right of termination, modification or cancellation under, accelerate the
performance required by, or result in the creation of any Lien (or have any of such results or effects upon notice or
lapse of time, or both) upon any of the respective properties, rights or assets of Parent or Merger Sub or any of their
respective Subsidiaries under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed
of trust, license, lease, agreement, contract, permit, concession, franchise or other instrument or obligation to which
Parent or Merger Sub or any of their respective Subsidiaries is a party, or by which they or any of their respective
properties, rights, assets or business activities may be bound or affected, except (in the case of clause (ii) above) for
such violations, conflicts, breaches, defaults or other events which would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Parent.

5.4. Consents and Approvals. Except for (i) the filing of applications and notices, as applicable, with the Federal
Reserve Board under the BHC Act (including with respect to the qualification of TopCo and IntermediateCo as bank
holding companies and the indirect acquisition by Parent of the Company s interest in Pennsylvania Commerce), the
New Jersey Department of Banking and Insurance, the Pennsylvania Department of Banking and the Superintendent
of Financial Institutions (Canada) and the approval of such applications and notices, (ii) approval of the listing on the
Toronto Stock Exchange and the New York Stock Exchange of the Parent Common Shares to be issued in the Merger
and to be reserved for issuance upon exercise of the Parent Options issued in substitution for Company Options
pursuant to Section 2.4, (iii) the filing with the SEC of the Proxy Statement/Prospectus and the filing and declaration
of effectiveness of the registration statement on Form F-4 in which the Proxy Statement/Prospectus will be included as
a prospectus and any filings or approvals under applicable state securities Laws, (iv) the filing of the Certificate of
Merger with the New Jersey Department of the Treasury, Division of Commercial Recording pursuant to the NJBCA
and such other Governmental Entities as required by the NJBCA, (v) the approval of this Agreement by the Required
Company Vote, (vi) any notices or filings under the HSR Act and the expiration or termination of any applicable
waiting periods thereunder, (vii) the consents, authorizations, approvals, filings or exemptions in connection with the
applicable provisions of federal, state or provincial securities Laws or the rules or regulations of any applicable
self-regulatory organization, in any such case relating to the regulation of broker-dealers, investment companies and
investment advisors, (viii) the consents, authorizations, approvals, filings or exemptions in connection with the
applicable provisions of insurance Laws and (ix) the consents, authorizations, approvals, filings and registrations of
third parties which are not Governmental Entities, the failure of which to obtain or make would not be reasonably
expected to have, individually or in the aggregate, a Material Adverse Effect on Parent, no consents or approvals of, or
filings or registrations with, any Governmental Entity or of or with any other third party by and on behalf of Parent or
Merger Sub are necessary in connection with (A) the execution and delivery by Parent and Merger Sub of this
Agreement and (B) the consummation by Parent and Merger Sub of the Merger and the other transactions
contemplated hereby.

5.5. SEC Documents: Other Reports: Internal Controls. (a) Parent has filed all required reports, forms, schedules,
registration statements and other documents with the SEC and the Canadian securities regulatory authorities since
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December 31, 2003 (the _Parent Reports ) and has paid all fees and assessments due and payable in connection
therewith. As of their respective dates of filing with the SEC or the applicable Canadian securities regulatory authority
(or, if amended or superseded by a subsequent filing prior to the date hereof, as of the date of such subsequent filing),
the Parent Reports complied in all material respects with the requirements of the Securities Act, the Exchange Act or
the applicable Canadian securities Laws, as the case may be, and the rules and regulations
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of the SEC or the applicable Canadian securities regulatory authority thereunder applicable to such Parent Reports,
and none of the Parent Reports when filed with the SEC or the applicable Canadian securities regulatory authority,
and if amended prior to the date hereof, as of the date of such amendment, contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading. There are no outstanding
comments from or unresolved issues raised by the SEC or any Canadian securities regulatory authority, as applicable,
with respect to any of the Parent Reports. None of Parent s Subsidiaries is required to file periodic reports with the
SEC pursuant to Section 13 or 15(d) of the Exchange Act.

(b) Parent and each of its Subsidiaries have timely filed all material reports, schedules, forms, registrations, statements
and other documents, together with any amendments required to be made with respect thereto, that they were required
to file since December 31, 2003 with any Governmental Entity (other than the SEC and the Canadian securities
regulatory authorities) and have paid all fees and assessments due and payable in connection therewith.

(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
Parent, Parent has disclosed, based on its most recent evaluation prior to the date hereof, to Parent s auditors and the
audit committee of Parent s board of directors and in Section 5.5(c) of the Parent Disclosure Schedule (i) any
significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting
which are reasonably likely to adversely affect in any material respect Parent 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 Parent s internal controls over financial reporting.

(d) The records, systems, controls, data and information of Parent 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 direct control of Parent or its Subsidiaries or accountants (including
all means of access thereto and therefrom), except for any non-exclusive ownership and non-direct control that would
not reasonably be expected to have a material adverse effect on the system of internal accounting controls described in
the following sentence. Parent and its Subsidiaries have devised and maintain a system of internal accounting controls
sufficient to provide reasonable assurances regarding the reliability of financial reporting and the preparation of
financial statements in accordance with Canadian GAAP.

(e) Parent has designed and implemented disclosure controls and procedures (within the meaning of Rules 13a-15(e)
and 15d-15(e) of the Exchange Act and the applicable Canadian securities Laws) to ensure that material information
relating to Parent and its Subsidiaries is made known to the management of Parent by others within those entities as
appropriate to allow timely decisions regarding required disclosure and to make the certifications required by the
Exchange Act and the applicable Canadian securities Laws with respect to the Parent Reports.

5.6. Financial Statements; Undisclosed Liabilities. (a) The financial statements of Parent (including any related notes
and schedules thereto) included in the Parent Reports complied as to form, as of their respective dates of filing with
the SEC or the applicable Canadian securities regulatory authority (or, if amended or superseded by a subsequent
filing prior to the date hereof, as of the date of such subsequent filing), in all material respects, with all applicable
accounting requirements and with the published rules and regulations of the SEC or the applicable Canadian securities
regulatory authority with respect thereto (except, in the case of unaudited statements, as permitted by the rules of the
applicable Canadian regulatory authorities), have been prepared in accordance with Canadian GAAP applied on a
consistent basis during the periods involved (except as may be disclosed therein), and fairly present, in all material
respects, the consolidated financial position of Parent and its Subsidiaries and the consolidated results of operations,
changes in stockholders equity and cash flows of such companies as of the dates and for the periods shown (subject, in
the case of unaudited statements, to normal year-end audit adjustments, none of which is expected to be material, and
to any other adjustments described therein, including the notes thereto). The books and records of Parent and its
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other applicable legal and accounting requirements and reflect only actual transactions.

(b) Except for (i) those liabilities that are fully reflected or reserved for in the consolidated financial statements of
Parent included in its Quarterly Report to Shareholders filed on Form 6-K for the quarter ended
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July 31, 2007, as filed with the SEC or otherwise disclosed in the Parent Reports filed subsequent to the date of the
filing of such quarterly financial statements and prior to the date hereof, (ii) this Agreement, or (iii) liabilities incurred
since July 31, 2007 in the ordinary course of business consistent with past practice, neither Parent nor any of its
Subsidiaries has incurred any liability of any nature whatsoever (whether absolute, accrued or contingent or otherwise
and whether due or to become due), either alone or when combined with all other liabilities of a type not described in
clause (i), (ii) or (iii), which has had, or would be reasonably expected to have, a Material Adverse Effect on Parent.

5.7. Broker s Fees. Except for the persons set forth in Section 5.7 of the Parent Disclosure Schedule, whose fees and
expenses shall be paid by Parent, neither Parent nor any Subsidiary thereof nor any of their respective officers or
directors has employed any broker or finder or incurred any liability for any broker s fees, commissions or finder s fees
in connection with the Merger or any other transaction contemplated by this Agreement.

5.8. Absence of Certain Changes or Events. Since October 31, 2006, no event has occurred or circumstance has

arisen which has had or would reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on Parent.

5.9. Legal Proceedings. (a) Neither Parent nor any of its Subsidiaries (or, to the knowledge of Parent, any of the
current or former directors or executive officers of Parent or any of its Subsidiaries) is a party to any, and there are no
pending or, to the best of Parent s knowledge, threatened legal, administrative, arbitral or other proceedings, claims,
actions or governmental or regulatory investigations of any nature against or affecting Parent or any of its Subsidiaries
or challenging the validity or propriety of the transactions contemplated by this Agreement as to which there is a
reasonable possibility of an adverse determination and which would reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on Parent.

(b) There is no injunction, order, award, judgment, settlement, decree, or regulatory restriction imposed upon Parent,
any of its Subsidiaries or the assets of Parent or any of its Subsidiaries which would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Parent.

5.10. Board Approval: No Shareholder Vote Required. (a) The board of directors of Parent has duly approved this
Agreement, the Merger and the other transactions contemplated hereby. The board of directors of Merger Sub has
duly approved this Agreement, the Merger and the other transactions contemplated hereby, declared it advisable for
Merger Sub to enter into this Agreement and this Agreement has been approved by the sole shareholder of Merger
Sub.

(b) No vote of the holders of Parent Common Shares or the Parent Preferred Shares is necessary to approve and adopt
this Agreement and the transactions contemplated hereby.

5.11. Compliance With Applicable Law. Parent and each of its Subsidiaries hold, and have at all times held, all
licenses, franchises, permits and authorizations which are necessary for the lawful conduct of their respective
businesses and ownership of their respective properties and assets under and pursuant to each, and have complied with
and are not in default or violation of any, applicable Law relating to Parent or any of its Subsidiaries, except where the
failure to hold such license, franchise, permit or authorization or such noncompliance, default or violation would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Parent, and neither
Parent nor any of its Subsidiaries knows of, or has received notice of, any defaults or violations of applicable Law
which would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Parent.

5.12. Agreements With Regulatory Agencies. Except as would not reasonably be expected to have, individually or in

the aggregate, a Material Adverse Effect on Parent, neither Parent nor any of its Subsidiaries is subject to any
cease-and-desist or other order issued by, or is a party to any written agreement, consent agreement or memorandum
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of understanding with, or is a party to any commitment letter or similar undertaking to, or is a recipient of any
extraordinary supervisory letter from, or is subject to any order or directive by, or has adopted any board resolutions at
the request of (each, a _Parent Regulatory Agreement ), any Governmental Entity that restricts or by its terms will in the
future restrict the conduct of its business in any material respect or that in any manner relates to its capital adequacy,

its credit or risk management policies, its dividend policy, its management, its business or its operations. To the
knowledge of Parent, none of Parent or any of its Subsidiaries has been advised by
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any Governmental Entity that it is considering issuing or requesting (or is considering the appropriateness of issuing
or requesting) any Parent Regulatory Agreement.

5.13. Einancing. As of the Closing Date, Parent or one of its Subsidiaries will have available all funds necessary to
pay on the Closing Date the aggregate cash portion of the Merger Consideration and all fees and expenses to be paid
by Parent pursuant to this Agreement.

5.14. Parent Information. The information relating to Parent and its Subsidiaries to be provided by Parent for
inclusion in the Proxy Statement/Prospectus, the Form F-4, any filing pursuant to Rule 165 or Rule 425 under the
Securities Act or Rule 14a-12 under the Exchange Act, or in any other document filed with any other Governmental
Entity in connection herewith, will not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in light of the circumstances in which they are made, not misleading. The
Proxy Statement/Prospectus (except for such portions thereof that relate only to the Company or any of its
Subsidiaries) will comply as to form in all material respects with the provisions of the Exchange Act and the rules and
regulations promulgated thereunder. The Form F-4 (except for such portions thereof as relate only to the Company or
any of its Subsidiaries) will comply as to form in all material respects with the provisions of the Securities Act and the
rules and regulations promulgated thereunder.

5.15. Approvals. As of the date of this Agreement, Parent knows of no reason relating to it or its Subsidiaries why all
regulatory approvals from any Governmental Entity required to consummate the transactions contemplated hereby
should not be obtained on a timely basis without the imposition of a condition or restriction of the type referred to in

Section 8.2(¢c).

ARTICLE VI

COVENANTS RELATING TO CONDUCT OF BUSINESS

6.1. Conduct of Business Prior to the Effective Time. Except as otherwise expressly contemplated or permitted by
this Agreement or with the prior written consent of Parent (which consent shall not be unreasonably withheld or

delayed), during the period from the date of this Agreement to the Effective Time, the Company shall, and shall cause
each of its Subsidiaries to, (i) conduct its business only in the usual, regular and ordinary course consistent with past
practice (provided, that no action by the Company or its Subsidiaries with respect to matters specifically addressed by
any provision of Section 6.2 shall be deemed a breach of this clause (i) unless such action constitutes a breach of such
provision of Section 6.2), (ii) use commercially reasonable efforts to maintain and preserve intact its business
organization, and its rights, authorizations, franchises and other authorizations issued by Governmental Entities,
preserve its advantageous business relationships with customers, vendors and others doing business with it and retain
the services of its officers and key employees and (iii) take no action which would reasonably be expected to
materially and adversely affect or delay (x) the receipt of any approvals of any Governmental Entity required to
consummate the Merger or (y) the consummation of Merger.

6.2. Company Forbearances. Except as expressly contemplated or permitted by this Agreement or as set forth in
Section 6.2 of the Company Disclosure Schedule, during the period from the date of this Agreement to the Effective
Time, the Company shall not, and shall not permit any of its Subsidiaries to, without the prior written consent of
Parent (which consent shall not be unreasonably withheld or delayed):

(a) (1) adjust, split, combine or reclassify any capital stock or other equity interest; (ii) set any record or payment dates
for the payment of any dividends or distributions on its capital stock or other equity interest or make, declare or pay
any dividend or make any other distribution on, or directly or indirectly redeem, purchase or otherwise acquire, any
shares of its capital stock or other equity interest or any securities or obligations convertible into or exchangeable or
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exercisable for any shares of its capital stock or other equity interest or stock appreciation rights or grant any person
any right to acquire any shares of its capital stock or other equity interest, other than (A) regular quarterly cash
dividends on Company Common Stock equal to the rate paid during the fiscal quarter immediately preceding the date
hereof with record and payment dates consistent with past practice (subject to the Company s obligations pursuant to
Section 6.4); and (B) dividends paid by any of the Subsidiaries of the Company so long as such dividends are only
paid to the Company or any of its other wholly owned Subsidiaries; provided that no such dividend shall cause any
Bank Subsidiary to cease to qualify
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asa well capitalized institution under the prompt corrective action provisions of the Federal Deposit Insurance
Corporation Improvement Act of 1991, as amended, and the applicable regulations thereunder; or (iii) issue or commit
to issue any additional shares of capital stock or other equity interest (except pursuant to the exercise of Company
Options outstanding as of the date hereof and disclosed in Section 4.2(b) of the Company Disclosure Schedule), or
any securities convertible into or exercisable or exchangeable for, or any rights, warrants or options to acquire, any
additional shares of capital stock or other equity interest (including Company Options);

(b) enter into any new line of business or change its lending, investment, risk and asset-liability management and other
material banking or operating policies in any material respect, except as required by Law or by policies imposed by a
Governmental Entity;

(c) sell, license, lease, transfer, mortgage, encumber or otherwise dispose of, or abandon or fail to maintain, any of its
material rights, assets or properties or cancel or release any material indebtedness owed to any such person or any
claims held by any such person, except (i) sales of Loans and sales of investment securities subject to repurchase, in
each case in the ordinary course of business consistent with past practice, (ii) as expressly required by the terms of any
contracts or agreements in force at the date of this Agreement and set out in Section 6.2(c) of the Company Disclosure
Schedule or (iii) pledges of assets to secure public deposits accepted in the ordinary course of business consistent with
past practice;

(d) make any acquisition of or investment in any other person, by purchase or other acquisition of stock or other
equity interests (other than in a fiduciary capacity in the ordinary course of business consistent with past practice), by
merger, consolidation, asset purchase or other business combination, or by formation of any joint venture or other
business organization or by contributions to capital; or make any purchases or other acquisitions of any debt
securities, property or assets (including any investments or commitments to invest in real estate or any real estate
development project) in or from any person other than a wholly owned Subsidiary of the Company, except for

(1) foreclosures and other similar acquisitions in connection with securing or collecting debts previously contracted,
(i1) purchases of U.S. government and U.S. government agency securities which are investment grade rated and, in the
case of any such securities that are fixed rate instruments, have a final maturity of five years or less, and

(iii) transactions that, together with all other such transactions, are not material to the Company, and in each case in
the ordinary course of business consistent with past practice;

(e) foreclose on or take a deed or title to any commercial real estate that would reasonably be expected to pose a risk
of a material environmental liability without first obtaining a Phase I environmental assessment of the property, or
foreclose on or take a deed or title to any commercial real estate if such environmental assessment indicates the
presence of hazardous, toxic, radioactive or dangerous materials or other materials regulated under Environmental
Laws in an amount or condition that would reasonably be expected to result in any material liability;

(f) other than in the ordinary course of business consistent with past practice, enter into, renew, extend or terminate
(i) any Company Contract or (ii) any agreement referenced in Section 4.7 (or any other agreement with any broker or
finder in connection with the Merger or any other transaction contemplated by this Agreement) or any agreement,
contract, plan, arrangement or other transaction of the type described in Section 4.23; or make any material change in
any such Company Contract or agreement, contract, plan, arrangement or other transaction;

(g) except as required by Law or the terms of any Plan or agreement in effect on September 1, 2007 and disclosed in
Section 4.11(a) of the Company Disclosure Schedule, (i) increase the compensation or benefits of any Company
Employee; (ii) grant or pay any change-in-control, retention bonus, severance or termination pay to any Company
Employee; (iii) loan or advance any money or other property to, or sell, transfer or lease any properties, rights or
assets to, any Company Employee; (iv) establish, adopt, enter into, amend, terminate or grant any waiver or consent
under any Plan or any plan, agreement, program, policy, trust, fund or other arrangement that would be a Plan if it
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to, or amended and restated, employment agreements with any Company Employees providing for an annual base
salary in excess of $150,000 or severance benefits that
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are any greater than those to be provided under the Severance Plan); (v) grant any equity or equity-based awards;
(vi) hire, or terminate the employment of, any Company Employee with an annual base salary in excess of $150,000;
or (vii) effectuate any layoffs of Company Employees without compliance in all material respects with the Worker
Adjustment and Retraining Notification Act of 1988, as amended, and any similar state or local law or regulation;

(h) (i) make, or commit to make, any capital expenditures in excess of (A) $1 million per project or related series of
projects or (B) $35 million in the aggregate or (ii) incur any material indebtedness for borrowed money or assume,
guarantee, endorse or otherwise as an accommodation become responsible for the long-term indebtedness of any other
person (other than deposits and similar liabilities in the ordinary course of business consistent with past practice,
indebtedness of the Company s Subsidiaries to the Company or any of its wholly owned Subsidiaries and indebtedness
under existing lines of credit and renewals or extensions thereof);

(1) permit the commencement of any construction of new structures or facilities upon, or purchase, enter into the
option to purchase, or exercise the right to purchase, any real property in respect of, any branch office, loan production
or servicing facility or other real property and except as required by Law, make application for the opening, relocation
or closing of any, or open, relocate or close any, branch office, loan production or servicing facility or other real

property;

(j) except for Loans or commitments for Loans that have previously been approved by the Company prior to the date
of this Agreement, without previously notifying and consulting with Parent, make or acquire any Loan or issue a
commitment (or renew or extend an existing commitment) for any Loan (x) that is not made in conformity, in all
material respects, with the Company s ordinary course lending policies and guidelines in effect as of the date hereof or
(y) which has a principal balance in excess of $20 million, or which increases an existing Loan by $20 million or

more;

(k) except as otherwise expressly permitted elsewhere in this Section 6.2, engage or participate in any material
transaction (other than furnishing information and participating in discussions to the extent permitted by Section 7.4)
or incur or sustain any material obligation, in each case, other than in the ordinary course of business consistent with
past practice;

(1) except pursuant to agreements or arrangements in effect on the date hereof and specified in Section 6.2(1) of the
Company Disclosure Schedule, pay, loan or advance any amount to, or sell, transfer or lease any properties, rights or
assets (real, personal or mixed, tangible or intangible) to, or enter into any agreement or arrangement with, any of its
officers or directors or any of their family members, any Insiders or Insider-Related Parties or affiliates or associates
(as such term is defined under the Exchange Act) of any of its officers or directors other than Loans made in the
ordinary course of the business of the Company and its Subsidiaries, and, in the case of any such agreements or
arrangements relating to compensation, fringe benefits, severance or termination pay or related matters, only as
otherwise permitted pursuant to this Section 6.2;

(m) (i) settle any claim, action or proceeding involving monetary damages in excess of $2 million for any individual
claim, action or proceeding or $10 million in the aggregate, or (ii) waive or release any material rights or claims, or
agree or consent to the issuance of any injunction, decree, order or judgment restricting or otherwise affecting its
business or operations, other than in the ordinary course of business consistent with past practice;

(n) adopt or implement any amendment of its certificate of incorporation, bylaws or similar governing documents, or
enter into a plan of consolidation, merger, share exchange, share acquisition, reorganization or complete or partial
liquidation with any person (other than consolidations, mergers or reorganizations solely among wholly owned
subsidiaries of the Company, other than CBIS and any of its Subsidiaries), or a letter of intent, memorandum of
understanding or agreement in principle with respect thereto;

Table of Contents 47



Edgar Filing: DIAMOND OFFSHORE DRILLING INC - Form 4

(o) except as required by Law or by Section 7.16, materially change its investment securities portfolio policy, or the
manner in which the portfolio is classified or reported, or invest in any mortgage-backed or
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mortgage related securities which would be considered high-risk securities under applicable regulatory
pronouncements;

(p) except as required by Law, make any material changes in its policies and practices with respect to (i) underwriting,
pricing, originating, acquiring, selling, servicing, or buying or selling rights to service Loans or (ii) its hedging
practices and policies;

(q) take any action that violates, or fail to timely take any action that is required by, either of the Specified Orders;

(r) take any action that is intended or may reasonably be expected to result in any of its representations and warranties
set forth in this Agreement being or becoming untrue in any material respect at any time prior to the Effective Time,
or in any of the conditions to the Merger set forth in Section 8.1 or 8.2 not being satisfied or in a Requisite Regulatory
Approval not being obtained without imposition of a condition of the type referred to in Section 8.2(c) or in a material
violation of any provision of this Agreement;

(s) make any material changes in its methods, practices or policies of financial or Tax accounting, except as may be
required under Law or U.S. GAAP, in each case as approved in writing by the Company s independent public
accountants;

(t) enter into any securitizations of any Loans or create any special purpose funding or variable interest entity;

(u) (1) other than in the ordinary course of business consistent with past practice, introduce any material new products
or services or any material marketing campaigns or (ii) introduce any material new sales compensation or incentive
programs or arrangements;

(v) except as required by Law, make or change any material Tax election, file any amended Tax Returns, settle or
compromise any material Tax liability of the Company or any of its Subsidiaries, agree to an extension or waiver of
the statute of limitations with respect to the assessment or determination of Taxes of the Company or any of its
Subsidiaries, enter into any closing agreement with respect to any material Tax or surrender any right to claim a
material Tax refund; or

(w) agree to, or make any commitment to, take any of the actions prohibited by this Section 6.2.

6.3. No Fundamental Parent Changes. Except as expressly contemplated or permitted by this Agreement, or as
required by applicable Law, during the period from the date of this Agreement to the Effective Time, Parent shall not,
and shall not permit any of its Subsidiaries to, without the prior written consent of the Company (which consent shall
not be unreasonably withheld or delayed), (i) amend, repeal or otherwise modify its bylaws in a manner that would
materially and adversely affect the economic benefits of the Merger to the holders of Company Common Stock,

(ii) take any action that is intended or may reasonably be expected to result in any of its representations and warranties
set forth in this Agreement being or becoming untrue in any material respect at any time prior to the Effective Time,
or in any of the conditions to the Merger set forth in Section 8.1 or 8.3 not being satisfied or in a Requisite Regulatory
Approval not being obtained without imposition of a condition of the type referred to in Section 8.2(c), or in a
material violation of any provision of this Agreement, (iii) in the case of Parent only, declare or pay any extraordinary
or special dividends on or make any other extraordinary or special distributions in respect of any of its capital stock, or
(iv) agree to, or make any commitment to, take any of the actions prohibited by this Section 6.3.

6.4. Company Dividends. From and after January 1, 2008 and until the Effective Time, the Company shall consult

with Parent regarding the record dates and the payment dates relating to any dividends in respect of Company
Common Stock, it being the intention of the Company and Parent that holders of Company Common Stock shall not
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Company Common Stock and/or any Parent Common Shares that any such holder receives in exchange therefor
pursuant to the Merger.
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ARTICLE VII
ADDITIONAL AGREEMENTS

7.1. Regulatory Matters. (a) Parent and the Company shall cooperate in preparing and promptly cause to be filed
with the SEC the Proxy Statement/Prospectus, and Parent shall prepare and promptly cause to be filed with the SEC
the Form F-4. Each of Parent and the Company shall use reasonable best efforts to have the Form F-4 declared
effective under the Securities Act as promptly as practicable after such filing and to keep the Form F-4 effective as
long as is necessary to consummate the Merger and the other transactions contemplated hereby, and the Company
shall mail the Proxy Statement/Prospectus to its shareholders as promptly as practicable after the Form F-4 is declared
effective. Parent and the Company shall, as promptly as practicable after receipt thereof, provide the other party with
copies of any written comments and advise the other party of any oral comments with respect to the Proxy
Statement/Prospectus or the Form F-4 received from the SEC. Each party shall cooperate and provide the other party
with a reasonable opportunity to review and comment on any amendment or supplement to the Proxy
Statement/Prospectus and the Form F-4 prior to filing such with the SEC.

(b) Subject to the other provisions of this Agreement, the parties hereto shall cooperate with each other and use
reasonable best efforts to prepare and file promptly all necessary documentation, to effect all applications, notices,
petitions and filings, to obtain as promptly as practicable all permits, consents, approvals and authorizations of all
third parties and Governmental Entities which are necessary or advisable to consummate the transactions
contemplated by this Agreement and to comply with the terms and conditions of all such permits, consents, approvals
and authorizations of all such third parties and Governmental Entities. The Company and Parent shall have the right to
review in advance, and to the extent practicable each will consult the other on, in each case subject to applicable
Laws, all the information relating to the other party and any of its respective Subsidiaries, that appears in any filing
made with, or written materials submitted to, any third party or any Governmental Entity in connection with the
transactions contemplated by this Agreement. In exercising the foregoing right, each of the parties hereto shall act
reasonably and as promptly as practicable. The parties hereto agree that they will consult with each other with respect
to the obtaining of all permits, consents, approvals and authorizations of all third parties or Governmental Entities
necessary or advisable to consummate the transactions contemplated by this Agreement and each party will keep the
other apprised of the status of matters relating to consummation of the transactions contemplated hereby.

(c) Parent and the Company shall, upon request, furnish each other with all information concerning themselves, their
Subsidiaries, directors, officers and shareholders and such other matters as may be reasonably necessary or advisable
in connection with the preparation of the Proxy Statement/Prospectus, the Form F-4 or any other statement, filing,
notice or application made by or on behalf of Parent, the Company or any of their respective Subsidiaries to any
Governmental Entity in connection with the Merger and the other transactions contemplated by this Agreement.
Parent and the Company shall make any necessary filings with respect to the Merger under the Securities Act and the
Exchange Act and the rules and regulations promulgated thereunder and any applicable state, provincial or local
securities Laws.

(d) Parent and the Company shall promptly advise each other upon receiving any communication from any
Governmental Entity whose consent or approval is required for consummation of the transactions contemplated by
this Agreement which causes such party to believe that there is a reasonable likelihood that any Requisite Regulatory
Approval will not be obtained or that the receipt of any such approval will be materially delayed or conditioned.

(e) Without limiting the scope of the foregoing paragraphs, the Company shall, to the extent permitted by applicable
Law (i) promptly advise Parent of the receipt of any substantive communication from a Governmental Entity with
respect to the Specified Regulatory Matters, (ii) provide Parent with a reasonable opportunity to participate in the
preparation of any response thereto and the preparation of any other substantive submission or communication to any
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communication prior to the filing or submission thereof, and (iii) provide Parent with the opportunity to participate in
any meetings or substantive telephone conversations that the Company or its Subsidiaries or their respective
representatives may have from time to time with any Governmental Entity with respect to the Specified Regulatory
Matters.
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7.2. Access to Information. (a) Upon reasonable notice and subject to applicable Laws relating to the exchange of
information, the Company shall, and shall cause each of its Subsidiaries to, afford to the officers, employees,
accountants, counsel and other representatives of Parent access, during normal business hours during the period prior
to the Effective Time, to all its properties, books, contracts, commitments and records, and to its officers, employees,
accountants, counsel and other representatives, in each case in a manner not unreasonably disruptive to the operation
of the business of the Company and its Subsidiaries, and, during such period, the Company shall, and shall cause its
Subsidiaries to, make available to Parent (i) a copy of each report, schedule, registration statement and other document
filed or received by it during such period pursuant to the requirements of the federal securities Laws or federal or state
banking, mortgage lending, real estate or consumer finance or protection Laws (other than reports or documents which
the Company is not permitted to disclose under applicable Law) and (ii) all other information concerning its business,
properties and personnel as Parent may reasonably request. Neither the Company nor any of its Subsidiaries shall be
required to provide access to or to disclose information where such access or disclosure would jeopardize any
attorney-client privilege or contravene any Law. The parties hereto will make appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply.

(b) Upon reasonable notice and subject to applicable Laws relating to the exchange of information, Parent shall, and
shall cause its Subsidiaries to, afford to the officers, employees, accountants, counsel and other representatives of the
Company, access, during normal business hours during the period prior to the Effective Time, to such information
regarding Parent and its Subsidiaries as shall be reasonably necessary for the Company to fulfill its obligations
pursuant to this Agreement or that may be reasonably necessary for the Company to confirm that the representations
and warranties of Parent contained herein are true and correct and that the covenants of Parent contained herein have
been performed in all material respects. Neither Parent nor any of its Subsidiaries shall be required to provide access
to or to disclose information where such access or disclosure would jeopardize any attorney-client privilege or
contravene any Law. The parties hereto will make appropriate substitute disclosure arrangements under circumstances
in which the restrictions of the preceding sentence apply.

(c) Parent shall hold all information furnished by the Company or any of its Subsidiaries or representatives pursuant to
Section 7.2(a) in confidence to the extent required by, and in accordance with, the provisions of the Confidentiality
Agreement, dated August 7, 2007, between Parent and the Company (the _Company Confidentiality Agreement ). The
Company shall hold all information furnished by Parent or any of its Subsidiaries or representatives pursuant to

Section 7.2(b) in confidence to the extent required by, and in accordance with, the provisions of the Confidentiality
Agreement dated September 10, 2007, between Parent and the Company (the _Parent Confidentiality Agreement ).

(d) No investigation by any of the parties or their respective representatives shall constitute a waiver of or otherwise
affect the representations, warranties, covenants or agreements of the others set forth herein.

7.3. Shareholder Approval. (a) The Company shall duly take all lawful action to call, give notice of, convene and
hold a meeting of its shareholders as promptly as reasonably practicable following the date upon which the Form F-4
becomes effective (the _Company Shareholders Meeting ) for the purpose of obtaining the Required Company Vote
and, subject to Section 7.3(b), shall take all lawful action to solicit the approval of this Agreement by such
shareholders. The board of directors of the Company shall recommend approval of this Agreement by the shareholders
of the Company (the _Company Recommendation ) in the Proxy Statement/Prospectus and shall not directly or
indirectly withdraw, amend or modify in any manner adverse to Parent such recommendation (a _Change in Company
Recommendation ), except as and to the extent expressly permitted by Section 7.3(b). Notwithstanding any Change in
Company Recommendation, this Agreement shall be submitted to the shareholders of the Company at the Company
Shareholders Meeting for the purpose of approving this Agreement and nothing contained herein shall be deemed to
relieve the Company of such obligation. In addition to the foregoing, the Company shall not submit to the vote of its
shareholders any Acquisition Proposal other than the Merger.
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(ii) its board of directors, based on the advice of its outside counsel, determines in good faith that failure to take such
action is reasonably likely to result in a violation of its fiduciary duties under applicable Law, and

(iii) if the Company s board of directors intends to effect a Change in Company Recommendation in relation to an
Acquisition Proposal, (A) the Company s board of directors has concluded in good faith that such Acquisition Proposal
constitutes a Superior Proposal after giving effect to all of the adjustments which may be offered by Parent pursuant to
clause (C) below, (B) the Company has notified Parent, at least five (5) Business Days in advance, of its intention to
effect a Change in Company Recommendation (the _Notice Period ), specifying the material terms and conditions of
any such Superior Proposal (including the identity of the party making such Superior Proposal) and furnishing to
Parent a copy of the relevant proposed transaction agreements with the party making such Superior Proposal and other
material documents and (C) during the Notice Period, and in any event, prior to effecting such a Change in Company
Recommendation, the Company has negotiated, and has caused its financial and legal advisors to negotiate, with
Parent in good faith (to the extent Parent desires to negotiate) to make such adjustments in the terms and conditions of
this Agreement so that such Acquisition Proposal ceases to constitute a Superior Proposal.

7.4. Acquisition Proposals. (a) Except to the extent expressly permitted by Section 7.17, from the date hereof until
the Effective Time or, if earlier, the date on which this Agreement is terminated in accordance with Article IX, the
Company shall not, and shall cause its Subsidiaries and its and its Subsidiaries respective officers, directors,
employees, agents and representatives (including any investment bankers, attorneys or accountants retained by it or
any of its Subsidiaries) (_Representatives ) not to, directly or indirectly, (i) initiate, solicit, encourage or knowingly
facilitate (including by way of providing confidential information) the submission of any inquiries, proposals or offers
(whether firm or hypothetical) or any other efforts or attempts that constitute or may reasonably be expected to lead
to, any Acquisition Proposal, (ii) have any discussions with or provide any confidential information or data to any
person relating to an Acquisition Proposal, or engage in any negotiations concerning an Acquisition Proposal,

(iii) approve or recommend any Acquisition Proposal, or (iv) approve or recommend, or propose publicly to approve
or recommend, or execute or enter into, any letter of intent, agreement in principle, memorandum of understanding,
merger agreement, asset or share purchase or share exchange agreement, option agreement or other similar agreement
related to any Acquisition Proposal; provided, however, that it is understood and agreed that any Change in Company
Recommendation permitted under Section 7.3(b) shall in and of itself not be deemed to be a breach or violation of this
Section 7.4(a). Notwithstanding the foregoing provisions of this Section 7.4(a), in the event that the Company receives
an unsolicited bona fide Acquisition Proposal and the Company s board of directors concludes in good faith that such
Acquisition Proposal constitutes or is reasonably likely to result in a Superior Proposal, the Company may, and may
permit its Subsidiaries and its and their Representatives to, prior to (but not after) the date of the Company
Shareholders Meeting, take any action described in clause (ii) above to the extent that the Company s board of
directors concludes in good faith (after receiving the advice of its outside counsel) that failure to take such actions
would be reasonably likely to result in a violation of its fiduciary duties under applicable Law; provided, however,
that prior to providing (or causing to be provided) any confidential information or data permitted to be provided
pursuant to this sentence, the Company shall have entered into a written confidentiality agreement with such third
party on terms no less favorable to the Company than the Company Confidentiality Agreement and the Company shall
promptly provide to Parent an executed copy of such confidentiality agreement; and provided, further, that the
Company shall promptly provide Parent with any non-public information concerning the Company or its Subsidiaries
provided to such person which was not previously provided or made available to Parent (or its Representatives).

(b) For purposes of this Agreement, _Acquisition Proposal means any inquiry, proposal or offer from any person (other
than Parent or any of its Subsidiaries) relating to any direct or indirect (i) acquisition, purchase or sale of a business,
deposits or assets that constitute 20% or more of the consolidated business, revenues, net income, assets (including

stock of the Company s Subsidiaries) or deposits of the Company and its Subsidiaries, (ii) merger, reorganization,

share exchange, consolidation, business combination, recapitalization, liquidation, dissolution or similar transaction
involving the Company or any of its Significant Subsidiaries, or (iii) purchase or sale of, or tender or exchange offer
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owning securities representing 20% or more of the equity or total voting power of the Company, any of its Significant
Subsidiaries or the surviving parent entity in such transaction.

(c) For purposes of this Agreement, _Superior Proposal means a bona fide written Acquisition Proposal to acquire,
directly or indirectly, a majority of the total voting power of the Company (or a majority of the total voting power of
the resulting or surviving entity of such transaction or the ultimate parent of such resulting or surviving entity), which
the board of directors of the Company concludes in good faith, after consultation with its financial advisors and
receiving the advice of its outside counsel, taking into account timing and all legal, financial, regulatory and other
aspects of the proposal and the person making the proposal (including any break-up fees, expense reimbursement
provisions and conditions to consummation), (i) is more favorable to the shareholders of the Company from a
financial point of view than the transactions contemplated by this Agreement and (ii) is reasonably capable of being
completed on the terms proposed.

(d) The Company will immediately cease and cause to be terminated any activities, discussions or negotiations
conducted before the date of this Agreement with any persons other than Parent with respect to any Acquisition
Proposal and will use its reasonable best efforts to enforce, and not waive or amend any provision of, any
confidentiality, standstill or similar agreement relating to an Acquisition Proposal, including by requiring the other
parties thereto to promptly return or destroy any confidential information previously furnished by or on behalf of the
Company thereunder. The Company will promptly (and in all events within 48 hours) following receipt of any
Acquisition Proposal or any inquiry which could reasonably be expected to lead to an Acquisition Proposal advise
Parent of the material terms thereof (including the identity of the person making such Acquisition Proposal), and will
keep Parent reasonably apprised of any related developments, discussions and negotiations and the status and terms
thereof (including providing Parent with a copy of all material documentation and correspondence relating thereto) on
a current basis. Without limiting the foregoing, the Company shall notify Parent orally and in writing within 48 hours
after it enters into discussions or negotiations with another person regarding an Acquisition Proposal, executes and
delivers a confidentiality agreement with another person in connection with an Acquisition Proposal, or provides
non-public information or data to another person in connection with an Acquisition Proposal.

(e) Nothing contained in this Agreement shall prevent the Company or its board of directors from complying with
Rule 14d-9 and Rule 14e-2(a)(2)-(3) promulgated under the Exchange Act with respect to an Acquisition Proposal;
provided, that such Rules will in no way eliminate or modify the effect that any action pursuant to such Rules would
otherwise have under this Agreement.

7.5. Reasonable Best Efforts. (a) Subject to the terms and conditions of this Agreement, each of Parent and the
Company shall, and shall cause their respective Subsidiaries to, use their reasonable best efforts (i) to take, or cause to
be taken, all actions necessary, proper or advisable to comply promptly with all legal requirements which may be
imposed on such party or its Subsidiaries with respect to the Merger and, subject to the conditions set forth in

Article VIII hereof, to consummate the transactions contemplated by this Agreement and (ii) to obtain (and to
cooperate with the other party to obtain) any consent, authorization, order or approval of, or any exemption by, any
Governmental Entity and any other third party which is required to be obtained by the Company or Parent or any of
their respective Subsidiaries in connection with the Merger and the other transactions contemplated by this
Agreement; provided, however, that no party shall be required to take any action pursuant to the foregoing sentence if
the taking of such action or the obtaining of such consents, authorizations, orders, approvals or exemptions is
reasonably likely to result in a condition or restriction having an effect of the type referred to in Section 8.2(c).

(b) Subject to the terms and conditions of this Agreement (including the proviso in Section 7.5(a)), each of Parent and
the Company agrees to use reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be
done, all things necessary, proper or advisable to consummate and make effective, as soon as practicable after the date
of this Agreement, the transactions contemplated hereby, including using reasonable best efforts to (i) modify or
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terms thereof) if necessary in order to satisfy the conditions to closing set forth in Article VIII hereof, (ii) lift or
rescind any injunction or restraining order or other order adversely affecting the ability of the parties to consummate
the transactions contemplated hereby, and (iii) defend any litigation or other proceeding seeking to enjoin, prevent or
delay the consummation of the transactions contemplated hereby or seeking material damages.
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7.6. Affiliates. The Company shall use its reasonable best efforts to cause each director, executive officer and other
person who is an affiliate (for purposes of Rule 145 under the Securities Act) of the Company to deliver to Parent, as
soon as practicable after the date of this Agreement, and in any event prior to the date of the Company Shareholders
Meeting, a written agreement substantially in the form attached as Exhibit A hereto.

7.7. Emplovees: Emplovee Benefit Plans.

(a) As of the Effective Time, the Company Employees who are employees of the Company or a Subsidiary of the
Company at the Effective Time shall, unless and until such Company Employees become eligible to participate in the
employee benefit plans sponsored or maintained by TD Banknorth Inc. (excluding equity-based plans and defined
benefit pension plans) (the _TD Banknorth Plans ) in which similarly situated employees of TD Banknorth Inc.
participate, to the same extent as similarly situated employees of TD Banknorth Inc. so participate (it being
understood that inclusion of Company Employees in such employee benefit plans may occur at different times with
respect to different plans), continue to participate in the Plans (excluding the Company Stock Incentive Plans (other
than with respect to Parent Options), the DRIP and Purchase Plan and the Employee Stock Ownership Plan feature of
the Company s 401(k) Plan); provided. however, that (i) nothing contained herein shall require Parent or any of its
Subsidiaries to make any grants to any Company Employee under any equity-based plans, it being understood that any
such grants are completely discretionary, (ii) nothing contained herein shall require Parent or any of its Subsidiaries to
permit a Company Employee who is receiving severance as a result of the transactions contemplated by this
Agreement (or together with any other action) pursuant to any employment, severance, change-in-control, consulting
or other compensation agreements, plans and arrangements with the Company or any of its Subsidiaries to participate
in any severance or change-in-control agreement or plan offered by Parent or any of its Subsidiaries, (iii) nothing
contained herein shall require a Company Employee s participation in Parent s or any of its Subsidiaries defined benefit
pension plan and (iv) until December 31, 2008, the employee benefit plans made available to the Company Employees
shall be no less favorable in the aggregate than the employee benefit plans (excluding equity-based plans, defined
benefit pension plans and severance policies and practices) provided to the Company Employees on the date of this
Agreement. From and after the Effective Time, Parent shall cause the Company and its Subsidiaries, and any
successors thereto, to honor, without modification, all employment, retention, severance and change-in-control
contracts, agreements and arrangements, as amended through the date hereof, listed in Section 4.11(a) of the Company
Disclosure Schedule (the _Employment Agreements ). As of the Effective Time, employees of the Company and its
Subsidiaries who are not otherwise parties to the Employment Agreements (excluding any Employment Agreements
that do not provide for severance or similar termination pay) shall be covered by and eligible to participate in that
certain severance plan attached to this Agreement in Section 7.7(a)-1 of the Parent Disclosure Schedule (the

Severance Plan ), which (x) shall take into account all service with the Company or any Subsidiary (or any of their
respective predecessors) as provided for therein and (y) shall be caused by Parent to be maintained for at least two
years following the Closing Date. In addition, effective as of the Effective Time, with respect to Eligible Employees
(as such term is defined in the Severance Plan) who are employed by the Company or a Subsidiary (_Company Eligible
Employees ): (A) the schedule of Severance Benefits (as such term is defined in the Severance Plan) that shall be
provided to such employees who become Displaced Employees (as such term is defined in the Severance Plan) shall
be as set forth in Section 7.7(a)-2 of the Parent Disclosure Schedule and (B) the chief financial officer of the Company
shall be consulted by the Plan Administrator (as such term is defined in the Severance Plan), and shall participate in an
advisory capacity, with respect to all decisions of the Plan Administrator regarding any Company Eligible Employee
or Displaced Employee, as applicable.

(b) With respect to each TD Banknorth Plan, for purposes of determining eligibility to participate, vesting, entitlement
to benefits (including determination of the amount of any benefit that is affected by seniority) and vacation entitlement
(but not for accrual of benefits under any defined benefit pension plan or post-retirement welfare benefit plan of
Parent), service with the Company or any Subsidiary (or of their respective predecessors) shall be treated as service
with Parent to the extent recognized by the Company prior to the date of this Agreement under comparable Plans;
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duplication of benefits. Such service also shall apply for purposes of satisfying any waiting periods, evidence of
insurability requirements, or the application of any pre-existing condition limitations with respect to any TD
Banknorth Plan. Each TD Banknorth Plan shall waive pre-existing condition limitations to
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the same extent waived under the applicable Plan. The Company Employees shall be given credit for amounts paid
under a corresponding benefit plan of the Company or any of its Subsidiaries during the same period for purposes of
applying deductibles, co-payments and out-of-pocket maximums as though such amounts had been paid in accordance
with the terms and conditions of the TD Banknorth Plan during the applicable plan year.

(c) With respect to the Company s 2008 calendar year, Parent shall cause the Surviving Company to provide that each
Company Employee will participate during such year in either (i) the TD Banknorth Plans providing an annual cash
bonus payable in respect of such year or (ii) the Plans that are annual cash incentive plans; provided, however, that in
all events, Parent shall cause the Surviving Company to pay bonuses thereunder in respect of such 2008 calendar year
to the Company Employees as follows: (i) for Company Employees who are parties to an Employment Agreement
that contains a target annual bonus amount (the Target Bonus ), they shall receive payment of an amount equal to at
least the pro rata portion of such Target Bonus in respect of the period from January 1, 2008 through the Closing Date
and (ii) for Company Employees who are not parties to Employment Agreements containing a target annual bonus
amount, they shall receive payment of an amount equal to at least the pro rata portion of the actual annual bonus
received by each such Company Employee payable in respect of calendar year 2007 in respect of the period from
January 1, 2008 through the Closing Date; which payment Parent shall cause to be made no later than the date that
annual bonuses are otherwise payable pursuant to the Plans and/or Employment Agreements in respect of calendar
year 2008. In addition, with respect to the Company s 2007 calendar year, Parent shall make grants to Company
Employees of equity-based awards on Parent Common Shares equal in the aggregate to up to $30 million in value of
equity-based awards granted with respect to Company Common Stock to Company Employees, based on a
Black-Scholes or equivalent equity compensation calculation methodology (the _Equity Pool Amount ); provided,
however, that the amount of the Equity Pool Amount shall be reduced by the value (as determined consistent with the
calculation of the Equity Pool Amount) of the aggregate amount of equity-based awards granted on Company
Common Stock to Company Employees employed by CBIS in calendar year 2007, if CBIS is sold prior to Parent
making such grants. Notwithstanding the foregoing, in the event that there occurs a sale of CBIS (x) prior to the
payment of any annual bonus payment in respect of the 2007 calendar year under any Plan, any Company Employees
employed by CBIS who were eligible to receive such a bonus shall nevertheless receive such bonus payments on the
date that such bonuses are otherwise payable to Company Employees; and/or (y) prior to the Closing Date, any
Company Employees employed by CBIS who would have been eligible to receive an annual bonus payment in respect
of the 2008 calendar year under any Plan shall nevertheless receive a bonus payment calculated and payable in the
same manner described above for Company Employees employed with the Company or its Subsidiaries, prorated for
the period from January 1, 2008 through the date of closing of the sale of CBIS.

(d) The Company and Parent agree that the Company Retirement Plan for Outside Directors, as the same is set forth in
Section 7.7(d) of the Company Disclosure Schedule, is and shall be the sole plan providing for retirement benefits to
nonemployee members of the board of directors of the Company.

(e) The Company and Parent acknowledge and agree that all provisions contained in this Section 7.7 and Section 2.4
with respect to employees, officers, directors, consultants and independent contractors are included for the sole benefit
of the Company and Parent and shall not create any right (i) in any other person, including Plans or any beneficiary
thereof or (ii) to continued employment with Parent or any of its Affiliates.

7.8. Indemnification: Directors _and Officers Insurance. Subject to the limitations set forth in Section 7.8(a) of the

Parent Disclosure Schedule:

(a) From and after the Effective Time, in the event of any claim, action, suit, proceeding or investigation, whether

civil, criminal or administrative, in which any person who as of the date of this Agreement is, or who becomes prior to
the Effective Time, a director or officer of the Company or any of its Subsidiaries (the _Indemnified Parties ) is, or is
threatened to be, made a party based in whole or in part on, or arising in whole or in part out of, or pertaining to (i) the
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predecessors or was prior to the Effective Time serving at the request of any such party as a director, officer,
employee, trustee or partner of another corporation, partnership, trust, joint venture, employee benefit plan or other
entity or (ii) this Agreement, or any of the transactions contemplated hereby and all actions taken by an Indemnified
Party in connection herewith, in each case
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in his or her capacity as a director or officer of the Company or any of its Subsidiaries, whether in any case asserted or
arising before or after the Effective Time, Parent shall cause the Surviving Company to indemnify and hold harmless,
to the fullest extent permitted by applicable Law, each such Indemnified Party against any losses, claims, damages,
liabilities, costs, expenses (including reasonable attorneys fees and expenses in advance of the final disposition of any
claim, suit, proceeding or investigation to each Indemnified Party upon receipt of an undertaking required by the
NJBCA from such Indemnified Party to repay such advanced expenses if it is determined by a final and
non-appealable judgment of a court of competent jurisdiction that such Indemnified Party was not entitled to
indemnification hereunder), judgments, fines and amounts paid in settlement in connection with any such actual or
threatened claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative. Any
Indemnified Party wishing to claim indemnification under this Section 7.8, upon learning of any such claim, action,
suit, proceeding or investigation, shall promptly notify Parent in writing thereof, provided, that the failure to so notify
shall not affect the obligations of Parent under this Section 7.8 except (and only) to the extent such failure to notify
materially prejudices Parent.

(b) Parent and Merger Sub agree that all rights to exculpation, indemnification and advancement of expenses for acts
or omissions occurring at or prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective
Time, existing as of the date of this Agreement in favor of the current directors or officers of the Company or its
Subsidiaries as provided in their respective certificates of incorporation or by-laws or other organization documents or
in any valid and binding agreement to which the Company or any such Subsidiary is a party shall survive the Merger
and shall continue in full force and effect and Parent shall cause the Surviving Company to honor such obligations.

(c) For a period of six (6) years after the Effective Time, Parent shall cause the persons serving as officers and

directors of the Company immediately prior to the Effective Time (and, to the extent reasonably practicable, persons
serving as officers and directors of the Company as of the date of this Agreement who cease to serve in such capacity
prior to the Effective Time) to be covered by the directors and officers liability insurance policy or policies maintained
by Parent or one of its Subsidiaries (provided, that Parent s directors and officers liability insurance policy or policies
provide at least the same coverage and amounts containing terms and conditions which are, in the aggregate, not
materially less advantageous to such directors and officers of the Company than the terms and conditions of the

existing directors and officers liability insurance policy of the Company) with respect to claims arising from facts or
events that existed or occurred at or prior to the Effective Time. Notwithstanding the foregoing, in no event will

Parent be required to expend, on an annual basis, an amount in excess of 250% of the annual premiums currently paid

by the Company for such insurance (the _Insurance Amount ), and if Parent is unable to maintain or obtain the
insurance called for by this Section 7.8(c) for an amount per year equal to or less than the Insurance Amount, Parent

shall use its reasonable best efforts to obtain as much comparable insurance as may be available for the Insurance
Amount. The provisions of this Section 7.8(c) shall be deemed to have been satisfied if prepaid policies have been
obtained by Parent or by the Company with Parent s consent, which policies provide the persons covered by the
Company s directors and officers liability insurance policy immediately prior to the Effective Time with coverage for a
period of not less than six (6) years after the Effective Time with respect to claims arising from facts or events that
occurred at or prior to the Effective Time. If such prepaid policies have been obtained by the Company prior to the
Effective Time with Parent s consent, Parent shall maintain such policies in full force and effect and continue to honor
all obligations thereunder.

(d) In the event Parent, the Surviving Company or any of their respective successors or assigns (i) consolidates with or
merges into any other person and shall not be the continuing or surviving corporation or entity in such consolidation
or merger or (ii) transfers all or substantially all of its properties and assets to any person, then, and in either such case,
to the extent not otherwise occurring by operation of Law, proper provision shall be made so that the successors and
assigns of Parent or the Surviving Company, as the case may be, shall assume the obligations set forth in this

Section 7.8. The agreements and covenants contained herein shall not be deemed to be exclusive of any other rights to
which any Indemnified Party is entitled, whether pursuant to Law, contract or otherwise.
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(e) The provisions of this Section 7.8 are intended to be for the benefit of, and shall be enforceable by, each
Indemnified Party and his or her heirs and representatives, and shall survive consummation of the Merger.

7.9. Advice of Changes. Parent and the Company shall promptly advise the other of any change or event which,
individually or in the aggregate with other such changes or events, has or would reasonably be expected to have a
Material Adverse Effect on it or which it believes would or would be reasonably likely to cause or constitute a
material breach of any of its representations, warranties or covenants contained herein; provided, however, that any
noncompliance with the foregoing shall not constitute the failure to be satisfied of a condition set forth in Article VIII
or give rise to any right of termination under Article IX unless the underlying breach shall independently constitute
such a failure or give rise to such a right.

7.10. Einancial Statements and Other Current Information. As soon as reasonably practicable after they become

available, but in no event more than 30 days after the end of each calendar month ending after the date of this
Agreement, the Company shall furnish to Parent (a) consolidated and consolidating financial statements (including
balance sheets, statements of operations and shareholders equity) of the Company and each of its Subsidiaries as of
and for such month then ended, (b) internal management financial control reports showing actual financial
performance against plan and previous period, (¢) monthly lending/asset quality and risk profile reports, (d) all
internal or external audit reports and all internal compliance reviews and (e) any reports provided to senior
management or the board of directors of the Company or any committee thereof relating to the financial performance
and risk management of the Company. The Company will furnish to Parent the Company s quarterly analysis of
allowances for loans and lease losses and a quarterly summary of all Loan reviews as soon as they become available.
In addition, the Company shall furnish Parent, unless prohibited by applicable Law, with a copy of each report filed
by the Company or any of its Subsidiaries with a Governmental Entity promptly following the filing thereof. As soon
as reasonably practicable after it becomes available, but in no event more than 30 days after the end of each calendar
month ending after the date of this Agreement, Parent shall furnish to the Company the presentation with respect to
monthly financial results of Parent customarily provided by the Chief Financial Officer of the Company to the Senior
Executive Team of Parent. All information furnished by the Company to Parent, or by Parent to the Company,
pursuant to this Section 7.10 shall be held in confidence to the same extent of Parent s and the Company s respective
obligations under Section 7.2(c).

7.11. Stock Exchange Listing. Parent shall use its reasonable best efforts to cause the Parent Common Shares to be
issued in the Merger and to be reserved for issuance upon exercise of the Parent Options issued in substitution for
Company Options pursuant to Section 2.4 to be approved for listing on the Toronto Stock Exchange and the New
York Stock Exchange, subject to official notice of issuance, as promptly as practicable, and in any event prior to the
Effective Time.

7.12. Takeover Laws. The parties hereto and their respective boards of directors shall (i) use reasonable best efforts
to ensure that no state takeover Law or similar Law is or becomes applicable to this Agreement, the Merger or any of
the other transactions contemplated by this Agreement and (ii) if any state takeover Law or similar Law becomes
applicable to this Agreement, the Merger or any of the other transactions contemplated by this Agreement, use
reasonable best efforts to ensure that the Merger and the other transactions contemplated by this Agreement may be
consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise to minimize the
effect of such Law on this Agreement, the Merger and the other transactions contemplated by this Agreement.

7.13. Stockholder Litigation. The Company shall give Parent the opportunity to consult with the Company on a
regular basis with respect to, provide Parent with a reasonable opportunity to participate in the preparation of, and to
review prior to the filing or submission of, material documents relating to, and provide Parent the reasonable
opportunity to participate in, any proceedings, meetings or substantive telephone conversations relating to the defense
or settlement of any shareholder litigation against the Company and/or its directors relating to the transactions
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7.14. Transition Committee. As promptly as practicable following the execution of this Agreement, Parent and the
Company shall establish a transition committee, consisting of an equal number of representatives designated by each
of Parent and the Company (the _Transition Committee ). During the period from the date of this Agreement to the
Effective Time, the Transition Committee will (i) confer on a regular and continued basis
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regarding the general status of the ongoing operations of the Company and its Subsidiaries and integration planning
matters and (ii) communicate and consult with its members with respect to (x) the manner in which the business of the
Company and its Subsidiaries are conducted, (y) audit and accounting procedures and policies, and (z) the Company s
investment securities portfolio and interest rate and other risk management policies and practices, in each case to the
extent consistent with applicable Laws, including Laws regarding the exchange of information and other Laws
regarding competition. Nothing contained in this Section 7.14 shall be deemed to require the Company to modify or
change its loan, accrual, reserve, tax, litigation or real estate valuation policies and practices prior to the Effective
Time without the Company s consent.

7.15. DRIP and Purchase Plan. The Company shall cause the plan administrator, which is an agent independent of
the issuer within the meaning of Rule 10b-18 of the Exchange Act, to satisfy, commencing as promptly as practicable
following the date of this Agreement, the Company s obligations under the DRIP and Purchase Plan with respect to the
delivery of Company Common Stock solely through the purchase of Company Common Stock in the open market. No
later than one Business Day following receipt of approval of this Agreement at the Company Shareholders Meeting,

the Company shall provide to each participant of the DRIP and Purchase Plan, notice of termination of the DRIP and
Purchase Plan effective no later than one Business Day prior to the Closing Date.

7.16. Investment Portfolio Management. The Company has advised Parent that it has determined to take the actions
with respect to its investment securities portfolio set forth in Section 7.16 of the Company Disclosure Schedule. The
Company agrees that promptly following the date of this Agreement it shall take such actions unless as a result of
changes in prevailing interest rates, market conditions or other similar relevant factors the Company reasonably
determines in good faith that taking such actions is no longer feasible or consistent with safe and sound banking
practices, in which event the Company shall take such alternative actions to achieve the objectives described in
Section 7.16 of the Company Disclosure Schedule as the Company may determine to be feasible and consistent with
safe and sound banking practices, subject in each case to Parent s consent (which shall not be unreasonably withheld or
delayed). The Company shall consult with Parent on a regular basis with respect to the execution of the actions
described in Section 7.16 of the Company Disclosure Schedule, including by providing to Parent daily updates of
actions taken to date.

7.17. Sale of Commerce Banc Insurance Services, Inc. Prior to the date which is 60 days from the date of this
Agreement, the Company may enter into a definitive agreement providing for the sale of the stock of CBIS (but
excluding the sale of any stock or assets of eMoney Advisor, Inc.), to members of CBIS s management, the
effectiveness of which agreement shall be conditional on the receipt of consent thereto by Parent (which may be
withheld in Parent s sole discretion). Parent shall have 30 days from the date of receipt of such definitive agreement by
Parent to provide notice to the Company that it does not consent to such agreement, and if Parent does not provide

such notice within such 30-day period, Parent shall be deemed to have granted such consent.

ARTICLE VIII

CONDITIONS PRECEDENT

8.1. Conditions to Each Party s Obligation to Effect the Merger. The respective obligations of each party to effect the

Merger shall be subject to the satisfaction (or waiver by all parties) at or prior to the Effective Time of the following
conditions:

(a) Shareholder Approval. The Company shall have obtained the Required Company Vote in connection with the
approval of this Agreement.
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(b) Stock Exchange Listing. The Parent Common Shares to be issued to the holders of Company Common Stock
upon consummation of the Merger and to be reserved for issuance upon exercise of the Parent Options issued in
substitution for Company Options pursuant to Section 2.4 shall have been authorized for listing on the Toronto Stock
Exchange and the New York Stock Exchange, subject to official notice of issuance.
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(c) Regulatory Approvals. All regulatory approvals required to consummate the transactions contemplated hereby
shall have been obtained and shall remain in full force and effect and all statutory waiting periods in respect thereof
shall have expired or been terminated (all such approvals and the expiration or termination of all such waiting periods
being referred to herein as the _Requisite Regulatory Approvals ).

(d) Form F-4 Effectiveness. The Form F-4 shall have become effective under the Securities Act, no stop order
suspending the effectiveness of the Form F-4 shall have been issued and no proceedings for that purpose shall have
been initiated by the SEC and not withdrawn.

(e) No Injunctions or Restraints: Illegality. No order, injunction or decree issued by any court or agency of competent
jurisdiction or other legal restraint or prohibition (an _Injunction ) preventing the consummation of the Merger shall be
in effect. No Law shall have been enacted, entered, promulgated or enforced by any Governmental Entity which
prohibits or makes illegal the consummation of the Merger.

8.2. Conditions to Obligations of Parent. The obligation of Parent to effect the Merger is also subject to the
satisfaction or waiver by Parent at or prior to the Effective Time of the following conditions:

(a) Representations and Warranties. The representations and warranties of the Company set forth in this Agreement
shall be true and correct as of the date of this Agreement and as of the Closing Date as though made on and as of the
Closing Date (except to the extent they speak as of an earlier date, in which case they shall be true and correct as
though made on and as of such earlier date); provided, however, that for purposes of determining the satisfaction of
this condition, no effect shall be given to any exception or qualification in such representations and warranties (other
than the representation and warranty set forth in Section 4.8(i)) relating to materiality or Material Adverse Effect, and
provided, further, that, for purposes of this condition, such representations and warranties (other than those set forth in
Section 4.2(a), which shall be true and correct in all material respects, and Section 4.8(i)) shall be deemed to be true
and correct in all respects unless the failure or failures of such representations and warranties to be so true and correct,
individually or in the aggregate, results or would reasonably be expected to result in a Material Adverse Effect on the
Company. Parent shall have received a certificate signed on behalf of the Company by each of the Chairman, the
President and Chief Executive Officer and the Chief Financial Officer of Commerce Bank to the foregoing effect.

(b) Performance of Obligations of the Company. The Company shall have performed in all material respects all
obligations required to be performed by it under this Agreement at or prior to the Effective Time, and Parent shall
have received a certificate signed on behalf of the Company by each of the Chairman, the President and Chief
Executive Officer and the Chief Financial Officer of Commerce Bank to such effect.

(c) Burdensome Condition. There shall not be any action taken, or any Law enacted, entered, enforced or deemed
applicable to the transactions contemplated by this Agreement, by any Governmental Entity, in connection with the
grant of a Requisite Regulatory Approval or otherwise, (i) which imposes any restriction or condition which would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on either the Surviving
Company or Parent or (ii) which would result in an adverse impact on Parent s status as a financial holding company
under the BHC Act, in the case of this clause (ii) if such action is due to any fact or condition relating to the Company
or any of its Subsidiaries.

8.3. Conditions to Obligations of the Company. The obligation of the Company to effect the Merger is also subject to
the satisfaction or waiver by the Company at or prior to the Effective Time of the following conditions:

(a) Representations and Warranties. The representations and warranties of Parent set forth in this Agreement shall be

true and correct as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing
Date (except to the extent they speak as of an earlier date, in which case they shall be true and correct as though made
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on and as of such earlier date); provided, however, that for purposes of determining the satisfaction of this condition,
no effect shall be given to any exception or qualification in such representations and warranties (other than the
representation and warranty set forth in Section 5.8) relating to materiality or Material Adverse Effect, and provided,
further, that, for purposes of this condition, such representations and warranties (other than those set forth in

Section 5.2, which shall be true and correct in all material respects, and Section 5.8) shall be deemed to be true and
correct in all respects unless the failure or failures of such representations and warranties to be so true and correct,
individually or in the aggregate, results
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or would reasonably be expected to result in a Material Adverse Effect on Parent. The Company shall have received a
certificate signed on behalf of Parent by the Chief Executive Officer and the Chief Financial Officer of Parent to the
foregoing effect.

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

ARTICLE IX
TERMINATION

9.1. Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the
Effective Time:

(a) by mutual consent of Parent and the Company in a written instrument;

(b) by either Parent or the Company if (i) any Governmental Entity which must grant a Requisite Regulatory Approval
has denied approval of the Merger and such denial has become final and nonappealable or (ii) any Governmental
Entity of competent jurisdiction shall have issued a final nonappealable order enjoining or otherwise prohibiting the
consummation of the Merger;

(c) by either Parent or the Company if the Effective Time shall not have occurred on or before July 31, 2008 (the _End
Date ), unless the failure of the Effective Time to occur by such date shall be due to the failure of the party seeking to
terminate this Agreement to perform or observe the covenants and agreements of such party set forth herein;

(d) by either Parent or the Company (provided, that the terminating party is not then in material breach of any
representation, warranty, covenant or other agreement contained herein) if the other party shall have breached (i) any
of the covenants or agreements made by such other party herein or (ii) any of the representations or warranties made
by such other party herein, and in either case, such breach (x) is not cured within 30 days following written notice to
the party committing such breach, or which breach, by its nature, cannot be cured prior to the Closing and (y) would
entitle the non-breaching party not to consummate the transactions contemplated hereby under Article VIII hereof;

(e) by either Parent or the Company if the Required Company Vote shall not have been obtained at the Company
Shareholders Meeting or at any adjournment or postponement thereof;

(f) by Parent if (i)(x) the board of directors of the Company shall have failed to recommend the Merger and the
approval of this Agreement by the shareholders of the Company, or (y) shall have effected a Change in Company
Recommendation, (ii) the Company shall have materially breached the terms of Section 7.4 in any respect adverse to
Parent (provided, however, so long as the Company has directed its Representatives who are not directors, officers or
employees of the Company or any of its Subsidiaries to, and has used its reasonable best efforts to cause such
Representatives to, comply with Section 7.4, a breach by any such Representative of such section shall not give rise to
a right of Parent to terminate this Agreement pursuant to this Section 9.1(f)(ii)), or (iii) the Company shall have
materially breached its obligations under Section 7.3 by failing to call, give notice of, convene and hold the Company
Shareholders Meeting in accordance with Section 7.3; or

(g) by Parent if a tender offer or exchange offer for 20% or more of the outstanding shares of Company Common
Stock is commenced (other than by Parent or a Subsidiary thereof), and the board of directors of the Company
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recommends that the shareholders of the Company tender their shares in such tender or exchange offer or otherwise
fails to recommend that such shareholders reject such tender offer or exchange offer within the ten (10) business day
period specified in Rule 14e-2(a) under the Exchange Act.
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9.2. Effect of Termination.

(a) In the event of termination of this Agreement by either Parent or the Company as provided in Section 9.1, this
Agreement shall forthwith become void and have no effect, and none of Parent, Merger Sub, the Company, any of
their respective Subsidiaries or any of the officers or directors of any of them shall have any liability of any nature
whatsoever hereunder, or in connection with the transactions contemplated hereby, except that (i) Sections 7.2(¢c) and
this 9.2, and Article X, shall survive any termination of this Agreement and (ii) notwithstanding anything to the
contrary contained in this Agreement, neither Parent, Merger Sub, nor the Company shall be relieved or released from
any liabilities or damages arising out of its intentional breach of any provision of this Agreement; provided, that in no
event shall any party hereto be liable for any punitive damages.

(b) The Company shall pay Parent (as consideration for termination of Parent s rights under this Agreement) the sum
of $332 million (the _Termination Payment ) if this Agreement is terminated as follows:

(1) if this Agreement is terminated by Parent pursuant to Section 9.1(f) or 9.1(g), then the Company shall pay to Parent
the entire Termination Payment on the second Business Day following such termination; and

(ii) if (A) an Acquisition Proposal with respect to the Company shall have been publicly announced or otherwise
communicated or made known to the senior management or board of directors of the Company (or any person shall
have publicly announced, communicated or made publicly known an intention, whether or not conditional, to make an
Acquisition Proposal) at any time after the date of this Agreement and (B) following the occurrence of an event
described in clause (A), this Agreement is terminated by (x) Parent pursuant to Section 9.1(d), (y) by either Parent or
the Company pursuant to Section 9.1(e) or (z) by either Parent or the Company pursuant to Section 9.1(c) without a
vote of the shareholders of the Company contemplated by this Agreement at the Company Shareholders Meeting
having occurred, then the Company shall pay to Parent (1) an amount equal to $25 million on the second Business
Day following such termination and (2) if the Company or any of its Subsidiaries enters into a definitive agreement
with respect to, or consummates a transaction contemplated by any Acquisition Proposal, in either case, within

15 months of any such termination, then the Company shall pay the remainder of the Termination Payment to Parent
on the date of such execution or consummation, provided, however, that solely for the purpose of this clause (2), all
references in the definition of Acquisition Proposal to 20% or more shall instead refer to 35% or more .

(c) Any Termination Payment or portion thereof that becomes payable pursuant to Section 9.2(b) shall be paid by wire
transfer of immediately available funds to an account designated by Parent.

(d) The Company and Parent agree that the agreements contained in Section 9.2(b) are integral parts of the
transactions contemplated by this Agreement, and that the payments provided for therein do not constitute a penalty. If
the Company fails to pay Parent the amounts due under such sections within the time periods specified in such
sections, the Company shall pay the costs and expenses (including reasonable legal fees and expenses) incurred by
Parent in connection with any action, including the filing of any lawsuit, taken to collect payment of such amounts,
together with interest on the amount of any such unpaid amounts at the prime lending rate prevailing during such
period as published in The Wall Street Journal, calculated on a daily basis from the date such amounts were required
to be paid until the date of actual payment.

ARTICLE X

GENERAL PROVISIONS

10.1. Nonsurvival of Representations, Warranties and Agreements. None of the representations, warranties,

covenants and agreements in this Agreement or in any instrument delivered pursuant to this Agreement shall survive
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the Effective Time, except for those covenants and agreements contained herein and therein which by their terms
apply or are to be performed in whole or in part after the Effective Time.

10.2. Amendment. Subject to compliance with applicable Law, this Agreement may be amended by the parties hereto
at any time before or after approval of the matters presented in connection with the Merger by the shareholders of the
Company; provided, however, that after any such approval, no amendment shall be made which
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by Law requires further approval by such shareholders without such further approval. This Agreement may not be
amended except by an instrument in writing signed on behalf of each of the parties hereto.

10.3. Extension: Waiver. At any time prior to the Effective Time, the parties hereto may, to the extent legally
allowed, (a) extend the time for the performance of any of the obligations or other acts of the other parties hereto,

(b) waive any inaccuracies in the representations and warranties contained herein or in any document delivered
pursuant hereto and (c) waive compliance with any of the agreements or conditions contained herein. Any agreement
on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument
signed on behalf of such party, but such extension or waiver or failure to insist on strict compliance with an
obligation, covenant, agreement or condition shall not operate as a waiver of, or estoppel with respect to, any
subsequent or other failure.

10.4. Expenses. Except as provided in Section 9.2 hereof, all costs and expenses incurred in connection with this
Agreement, the Merger and the other transactions contemplated hereby shall be paid by the party incurring such
expense whether or not the Merger is consummated, except that expenses incurred in connection with printing and
mailing of the Form F-4 and the Proxy Statement/Prospectus and in connection with notices or other filings with any
Governmental Entities under any Laws shall be shared equally by Parent and the Company.

10.5. Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if
delivered personally, telecopied (upon confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day following the date of
mailing if delivered by registered or certified mail, return receipt requested, postage prepaid. All notices hereunder
shall be delivered as set forth below, or pursuant to such other instructions as may be designated in writing by the
party to receive such notice.

(a) if to Parent or Merger Sub, to:

The Toronto-Dominion Bank
Toronto-Dominion Tower

66 Wellington Street West

Toronto, Ontario M5K TA2, Canada
Telecopy: (416) 308-1943
Attention: Christopher A. Montague

with copies to (which shall not constitute notice):

Simpson Thacher & Bartlett LL.P
425 Lexington Avenue
New York, NY 10017

Attn: Lee A. Meyerson
Ellen Patterson
Fax: (212) 455-2502

(b) if to the Company, to:
Commerce Bancorp, Inc.
1701 Route 70 East

Cherry Hill, NJ 08034-5400
Fax: (856) 751-1147
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with a copy to (which shall not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004-2498
Attn: H. Rodgin Cohen
Mitchell S. Eitel
Fax: (212) 558-3588
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10.6. Interpretation. The words hereof, herein and hereunder and words of similar import when used in this

Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement, and Section

references are to this Agreement unless otherwise specified. Whenever the words include, includes or including are

used in this Agreement, they shall be deemed to be followed by the words without limitation. The term__person as used

in this Agreement shall mean any individual, corporation, limited liability company, limited or general partnership,

joint venture, government or any agency or political subdivision thereof, or any other entity or any group (as defined

in Section 13(d)(3) of the Exchange Act) comprised of two or more of the foregoing. The table of contents and

headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or

interpretation of this Agreement. In this Agreement, all references to dollars or $ are to United States dollars. The term
knowledge , when used in this Agreement means, (i) with respect to Parent, the actual knowledge, after reasonable

inquiry in the course of their employment, of the individuals set forth in Section 10.6 of the Parent Disclosure

Schedule, and (ii) with respect to the Company, the actual knowledge, after reasonable inquiry in the course of their

employment, of the individuals set forth in Section 10.6 of the Company Disclosure Schedule.

10.7. Counterparts. This Agreement may be executed by facsimile and in counterparts, all of which shall be
considered an original and one and the same agreement and shall become effective when counterparts have been
signed by each of the parties and delivered to the other parties, it being understood that all parties need not sign the
same counterpart.

10.8. Entire Agreement. This Agreement (together with the documents and the instruments referred to herein)
constitutes the entire agreement and supersedes all prior agreements and understandings, both written and oral, among
the parties with respect to the subject matter hereof, other than the Company Confidentiality Agreement and the
Parent Confidentiality Agreement, which shall survive the execution and delivery of this Agreement to the extent

provided in Section 7.2(c).
10.9. Governing Law: Consent to Jurisdiction: Waiver of Jury Trial. This Agreement shall be governed and

construed in accordance with the Laws of the State of New York (except to the extent that mandatory provisions of
federal Law or the NJBCA are applicable).

(a) Each of Parent, Merger Sub and the Company hereby irrevocably and unconditionally consents to submit to the
exclusive jurisdiction and venue of the United States District Court for the Southern District of New York and in the
courts hearing appeals therefrom unless no basis for federal jurisdiction exists, in which event each party hereto
irrevocably consents to the exclusive jurisdiction and venue of the Supreme Court of the State of New York, New
York County, and the courts hearing appeals therefrom, for any action, suit or proceeding arising out of or relating to
this Agreement and the transactions contemplated hereby. Each of Parent, Merger Sub and the Company hereby
irrevocably and unconditionally waives, and agrees not to assert, by way of motion, as a defense, counterclaim or
otherwise, in any such action, suit or proceeding, any claim that it is not personally subject to the jurisdiction of the
aforesaid courts for any reason, other than the failure to serve process in accordance with this Section 10.9, that it or
its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such
courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment,
execution of judgment or otherwise), and to the fullest extent permitted by applicable Law, that the action, suit or
proceeding in any such court is brought in an inconvenient forum, that the venue of such action, suit or proceeding is
improper, or that this Agreement, or the subject matter hereof, may not be enforced in or by such courts and further
irrevocably waives, to the fullest extent permitted by applicable Law, the benefit of any defense that would hinder,
fetter or delay the levy, execution or collection of any amount to which the party is entitled pursuant to the final
judgment of any court having jurisdiction. Each of Parent, Merger Sub and the Company irrevocably and
unconditionally waives, to the fullest extent permitted by applicable Law, any and all rights to trial by jury in
connection with any action, suit or proceeding arising out of or relating to this Agreement or the transactions
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contemplated hereby.

(b) Parent hereby irrevocably designates its New York Branch, located at 31 West 52nd Street, New York, NY 10019

(in such capacity, the _Parent Process Agent ) its designee, appointee and agent to receive, for and on its behalf, service
of process in such jurisdiction in any action, suit or proceeding arising out of or relating to this Agreement and such
service shall be deemed complete upon delivery thereof to the Parent Process Agent; provided,
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that in the case of any such service upon the Parent Process Agent, the party effecting such service shall also deliver a
copy thereof to Parent in the manner provided in Section 10.5. Each of Parent, Merger Sub and the Company further
irrevocably consents to the service of process out of any of the aforementioned courts in any such action, suit or
proceeding by the mailing of copies thereof by registered mail, postage prepaid, to such party at its address specified
pursuant to Section 10.5, such service of process to be effective upon acknowledgment of receipt of such registered
mail.

(c) Each of Parent, Merger Sub and the Company expressly acknowledges that the foregoing waivers are intended to
be irrevocable under the laws of the State of New York and of the United States of America; provided, that consent by
Parent and the Company to jurisdiction and service contained in this Section 10.9 is solely for the purpose referred to
in this Section 10.9 and shall not be deemed to be a general submission to said courts or in the State of New York
other than for such purpose.

10.10. Specific Performance. Each of Parent, Merger Sub and the Company agree that irreparable damage would
occur if any of the provisions of this Agreement were not performed in accordance with their specific terms on a
timely basis or were otherwise breached. It is accordingly agreed that Parent, Merger Sub and the Company shall be
entitled to injunctive or other equitable relief to prevent breaches of this Agreement and to enforce specifically the
terms and provisions of this Agreement in any court identified in Section 10.9 above, this being in addition to any
other remedy to which they are entitled at law or in equity.

10.11. Severability. Any term or provision of this Agreement which is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the
extent of such invalidity or unenforceability without rendering invalid, illegal or unenforceable the remaining terms
and provisions of this Agreement or affecting the validity, legality or enforceability of any of the terms or provisions
of this Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be so broad as to
be unenforceable, the provision shall be interpreted to be only so broad as is enforceable, in all cases so long as neither
the economic nor legal substance of the transactions contemplated hereby is affected in any manner materially adverse
to any party or its shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort to
agree upon a suitable and equitable substitute provision to effect the original intent of the parties.

10.12. Publicity. Parent and the Company shall consult with each other before issuing any press release with respect
to this Agreement, the Merger or the other transactions contemplated hereby and shall not issue any such press release
or make any such public statement without the prior consent of the other party, which shall not be unreasonably
withheld; provided, however, that a party may, without the prior consent of the other party (but after prior
consultation, to the extent practicable in the circumstances) issue such press release or make such public statement as
may be required by Law or the rules and regulations of the New York Stock Exchange, or in the case of Parent, the
Toronto Stock Exchange. Without limiting the reach of the preceding sentence, Parent and the Company shall
cooperate to develop all public announcement materials and make appropriate management available at presentations
related to the transactions contemplated by this Agreement as reasonably requested by the other party. In addition, the
Company and its Subsidiaries shall consult with Parent regarding communications with customers, stockholders,
prospective investors and employees related to the transactions contemplated hereby.

10.13. Assignment; Third Party Beneficiaries. Neither this Agreement nor any of the rights, interests or obligations
of any party hereunder shall be assigned by any of the parties hereto (whether by operation of law or otherwise)
without the prior written consent of the other party, except that each of Parent and Merger Sub may assign all or any
of its rights and obligations hereunder to any wholly-owned subsidiary of Parent or Merger Sub; provided, that no
such assignment shall change the amount or nature of the Merger Consideration, relieve the assigning party of its
obligations hereunder if such assignee does not perform such obligations or materially impede or delay consummation
of the Merger. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of and be
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provided in Section 7.8 hereof, this Agreement (including the documents and instruments referred to herein) is not
intended to confer upon any person other than the parties hereto any rights or remedies hereunder.
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10.14. Construction. This Agreement and any documents or instruments delivered pursuant hereto or in connection
herewith shall be construed without regard to the identity of the person who drafted the various provisions of the
same. Each and every provision of this Agreement and such other documents and instruments shall be construed as
though all of the parties participated equally in the drafting of the same. Consequently, the parties acknowledge and
agree that any rule of construction that a document is to be construed against the drafting party shall not be applicable
either to this Agreement or such other documents and instruments.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this Agreement to be executed by their
respective officers hereunto duly authorized as of the date first above written.

THE TORONTO-DOMINION BANK

Name: W. Edmund Clark

CARDINAL MERGER CO.

Name: Riaz Ahmed

COMMERCE BANCORP, INC.

Name: Douglas J. Pauls

By: /s/ W. Edmund Clark

Title: President and Chief Executive Officer

By: /s/ Riaz Ahmed

Title: President

By: /s/ Douglas J. Pauls

Title: Executive Vice President and
Chief Financial Officer

[Agreement and Plan of Merger Signature Page]
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Exhibit A
Form of Affiliate Letter

The Toronto-Dominion Bank
Toronto-Dominion Tower

66 Wellington Street West

Toronto, Ontario M5K TA2, Canada

Ladies and Gentlemen:

I have been advised that as of the date hereof I may be deemed to be an affiliate of Commerce Bancorp, Inc., a New
Jersey corporation (the _Company ), as the term affiliate is defined for purposes of paragraphs (c) and (d) of Rule 145
(_Rule 145 ) of the Securities and Exchange Commission (the SEC ) under the Securities Act of 1933, as amended
(including the rules and regulations thereunder, the _Act ). I have been further advised that pursuant to the terms of the
Agreement and Plan of Merger, dated October 2, 2007 (the _Merger Agreement ), by and between the Company, The
Toronto-Dominion Bank, a Canadian chartered bank (_Parent ) and Cardinal Merger Co., a New Jersey corporation
(_Merger Sub ), Merger Sub will be merged with and into the Company (the Merger ), and each share of common stock,
par value $1.00 per share, of the Company (_Company Common Stock ) shall be converted into the right to receive
common shares, no par value per share, of Parent (_Parent Common Shares ), and cash as provided in the Merger
Agreement. | further understand that I may receive Parent Common Shares as a result of the exercise of Company
Options or other similar rights. All capitalized terms used in this letter but not defined herein shall have the meanings
ascribed thereto in the Merger Agreement.

I hereby represent, warrant and covenant to Parent that with respect to in the event I receive any Parent Common
Shares as a result of the Merger:

1. The Parent Common Shares to be received by me as a result of the Merger or any securities which may be paid as a
dividend or otherwise distributed thereon or with respect thereto or issued or delivered in exchange or substitution
therefor, or any Company Option, right or other interest (all such shares and securities being referred to herein as

Restricted Securities ) will be taken for my own account, and not for others, directly or indirectly, in whole or in part,
and I will not make any sale, transfer or other disposition of Restricted Securities in violation of the Act.

2. I have carefully read this letter and discussed its requirements and other applicable limitations upon my ability to
sell, transfer or otherwise dispose of Restricted Securities to the extent I believed necessary with my counsel or
counsel for the Company.

3. I have been advised that the issuance of Parent Common Shares to me pursuant to the Merger will be registered
with the SEC under the Act. However, I have also been advised that, since at the time the Merger will be submitted for
a vote of the shareholders of the Company I may be deemed to have been an affiliate of the Company and the
distribution by me of Restricted Securities has not been registered under the Act, I may not sell, transfer or otherwise
dispose of Restricted Securities issued to me as a result of the Merger unless (i) such sale, transfer or other disposition
has been registered under the Act, (ii) such sale, transfer or other disposition is made in conformity with the volume
and other limitations of Rule 145, or (iii) in the opinion of counsel in form and substance reasonably acceptable to
Parent, such sale, transfer or other disposition is otherwise exempt from registration under the Act.

4. I understand that Parent is under no obligation to register the sale, transfer or other disposition of Restricted
Securities by me or on my behalf under the Act or to take any other action necessary in order to make compliance
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with an exemption from such registration available.

5. I also understand that stop transfer instructions will be given to Parent s transfer agent with respect to Restricted
Securities and that there will be placed on the certificates for Restricted Securities issued to me, or securities issued in
substitution therefor, a legend stating in substance:

The shares represented by this certificate (a) were issued in a transaction to which Rule 145 under the
Securities Act of 1933, as amended, applies and (b) may not be sold, transferred or otherwise disposed of except
or unless (1) covered by an effective registration statement under such Act, (2) in
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conformity with the volume and other limitations of Rule 145 under such Act, or (3) in accordance with a legal
opinion in form and substance reasonably acceptable to The Toronto-Dominion Bank that such sale or transfer is
otherwise exempt from the registration requirements of such Act.

6. I understand and agree that, unless the transfer by me of my Restricted Securities has been registered under the Act
or is a sale made in conformity with the provisions of Rule 145, Parent reserves the right, in its sole discretion, to put
the following legend on the certificates issued to my transferee:

The shares represented by this certificate have not been registered under the Securities Act of 1933 and were
acquired from a person who received such shares in a transaction to which Rule 145 promulgated under the
Securities Act of 1933 applies. The shares have been acquired by the holder not with a view to, or for resale in
connection with, any distribution thereof within the meaning of the Securities Act of 1933 and may not be
offered, sold, pledged or otherwise transferred except in accordance with an exemption from the registration
requirements of the Securities Act of 1933.

7.1 understand and agree that the legends set forth in paragraphs (5) and (6) above shall be removed by delivery of
substitute certificates without such legend, and/or the issuance of a letter to Parent s transfer agent removing such stop
transfer instructions, and the above restrictions on sale will cease to apply (A) upon my request, if one year (or such
other period as may be required by Rule 145(d)(2) under the Act or any successor thereto) shall have elapsed from the
Closing Date and the other conditions of such Rule are fulfilled to the reasonable satisfaction of Parent; (B) upon my
request, if two years (or such other period as may be required by Rule 145(d)(3) under the Act or any successor
thereto) shall have elapsed from the Effective Date and the other conditions of such Rule are fulfilled to the reasonable
satisfaction of Parent; or (C) I have delivered to Parent (i) a copy of a letter from the staff of the SEC, an opinion of
counsel in form and substance reasonably satisfactory to Parent, or other evidence reasonably satisfactory to Parent to
the effect that such legend and/or stop transfer instructions are not required for purposes of the Act or (ii) evidence or
representations reasonably satisfactory to Parent that the securities represented by such certificates are being or have
been transferred in a transaction made in conformity with the provisions of Rule 145 or pursuant to an effective
registration under the Act.

8. By executing this letter, without limiting or abrogating the agreements that I have made as set forth above, I am not
admitting that [ am an affiliate of the Company as described in the first paragraph of this letter or waiving any rights I
may have to object to any claim that I am such an affiliate on or after the date of this letter.

9. I understand and agree that the foregoing provisions also apply to (i) my spouse, (ii) any relative of mine or my
spouse occupying my home, (iii) any trust or estate in which I, my spouse or any such relative owns at least 10%
beneficial interest or of which any of us serves as trustee, executor or in any similar capacity, and (iv) any corporate or
other organization in which I, my spouse or any such relative owns at least 10% of any class of equity securities or of
the equity interest (the _Affiliated Persons ). I will cause the Affiliated Persons to comply with the terms of this Letter
Agreement as if a party hereto.

10. This Letter Agreement shall terminate and be of no further force and effect if the Merger Agreement is terminated
in accordance with its terms.

11. This Letter Agreement shall be governed by the Laws of the State of New York.
[Signature Page Follows]

Very truly yours,
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Appendix B

PERSONAL AND CONFIDENTIAL
October 2, 2007

Board of Directors

Commerce Bancorp, Inc.

1701 Route 70 East

Cherry Hill, New Jersey 08034-5400

Gentlemen:

You have requested our opinion as to the fairness from a financial point of view to the holders of the outstanding

shares of common stock, par value $1.00 per share (the Shares ), of Commerce Bancorp, Inc. (the Company ) of the

Consideration (as defined below) to be received by such holders, taken in the aggregate, pursuant to the Agreement

and Plan of Merger, dated as of October 2, 2007 (the Agreement ), by and between The Toronto-Dominion Bank ( TD ),

Cardinal Merger Co., an indirect wholly owned subsidiary of TD ( Merger Sub ), and the Company. The Agreement

provides that Merger Sub will be merged with and into the Company and each outstanding Share will be converted

into the right to receive 0.4142 common shares, no par value per share (the TD Shares ), of TD (the Stock

Consideration ) and $10.50 in cash (the Cash Consideration and, together with the Stock Consideration, the
Consideration ).

Goldman, Sachs & Co. and its affiliates are engaged in investment banking and financial advisory services, securities
trading, investment management, principal investment, financial planning, benefits counseling, risk management,
hedging, financing, brokerage activities and other financial and non-financial activities and services for various
persons and entities. In the ordinary course of these activities and services, Goldman, Sachs & Co. and its affiliates
may at any time make or hold long or short positions and investments, as well as actively trade or effect transactions,
in the equity, debt and other securities (or related derivative securities) and financial instruments (including bank loans
and other obligations) of the Company, TD and any of their respective affiliates or any currency or commodity that
may be involved in the transaction contemplated by the Agreement (the Transaction ) for their own account and for the
accounts of their customers. In that regard, with the Company s consent, Goldman, Sachs & Co. and its affiliates
expect to act as counterparty as principal for their own account in hedging or trading transactions that each of the
Company and TD may enter into in connection with the Transaction. We have acted as financial advisor to the
Company in connection with, and have participated in certain of the negotiations leading to, the Transaction. We
expect to receive fees for our services in connection with the Transaction, all of which are contingent upon
consummation of the Transaction, and the Company has agreed to reimburse our expenses and indemnify us against
certain liabilities arising out of our engagement. In addition, we are currently providing investment banking and other
financial services to the Company, including acting as financial advisor to the Company in connection with the
possible sale of Commerce Banc Insurance Services, Inc., a subsidiary of the Company, as contemplated by the
Agreement. We also have provided, and are currently providing, certain investment banking and other financial
services to TD and its affiliates, including having acted as financial advisor to TD in connection with its acquisition of
Hudson United Bancorp in July 2005; as financial advisor to TD in connection with the merger of TD Waterhouse
Group, Inc., a former subsidiary of TD, in January 2006; and as financial advisor to TD in connection with its
privatization of TD Banknorth Inc. ( TD Banknorth ) in April 2007. We also may provide investment banking and other
financial services to the Company, TD and their respective affiliates in the future. In connection with the
above-described services we have received, and may receive, compensation.
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Board of Directors
Commerce Bancorp, Inc.
October 2, 2007

Page Two

In connection with this opinion, we have reviewed, among other things, the Agreement; annual reports to stockholders
and Annual Reports on Form 10-K of the Company and TD Banknorth for the five fiscal years ended December 31,
2006; annual reports to shareholders and supplemental financial information of TD for the five fiscal years ended
October 31, 2006; certain interim reports to stockholders and Quarterly Reports on Form 10-Q, as applicable, of the
Company, TD and TD Banknorth; certain quarterly regulatory reports on Form FR Y-9C of the Company and TD
Banknorth; certain other communications from the Company, TD and TD Banknorth to their respective stockholders;
certain publicly available research analyst reports for the Company and TD; and certain internal financial analyses and
forecasts for the Company prepared by its management and certain internal financial analyses and forecasts for TD
prepared by its management and approved for our use by the Company (the Forecasts ), including certain cost savings
and operating synergies projected by the managements of the Company and TD to result from the Transaction (the

Synergies ). We also have held discussions with members of the senior managements of the Company and TD
regarding their assessment of the strategic rationale for, and the potential benefits of, the Transaction and the past and
current business operations, financial condition and future prospects of their respective companies. In addition, we
have reviewed the reported price and trading activity for the Shares and the TD Shares, compared certain financial and
stock market information for the Company and TD with similar information for certain other companies the securities
of which are publicly traded, reviewed the financial terms of certain recent business combinations in the banking
industry and performed such other studies and analyses, and considered such other factors, as we considered
appropriate.

For purposes of rendering this opinion, we have relied upon and assumed, without assuming any responsibility for
independent verification, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and
other information provided to, discussed with or reviewed by us. In that regard, we have assumed with your consent
that the Forecasts, including the Synergies, have been reasonably prepared on a basis reflecting the best currently
available estimates and judgments of the managements of the Company and TD. In addition, we have not received or
reviewed individual credit files nor have we made an independent evaluation or appraisal of the assets and liabilities
(including any contingent, derivative or off-balance-sheet assets and liabilities) of the Company or TD or any of their
respective subsidiaries and we have not been furnished with any such evaluation or appraisal. We are not experts in
the evaluation of loan and lease portfolios for purposes of assessing the adequacy of the allowances for losses with
respect thereto and, accordingly, we have assumed that such allowances for losses are in the aggregate adequate to
cover such losses. We also have assumed that all governmental, regulatory or other consents and approvals necessary
for the consummation of the Transaction will be obtained without any adverse effect on the Company or TD or on the
expected benefits of the Transaction in any way meaningful to our analysis. Our opinion does not address any legal,
regulatory, tax or accounting matters.

Our opinion does not address the underlying business decision of the Company to engage in the Transaction, or the
relative merits of the Transaction as compared to any strategic alternatives that may be available to the Company. We
are not expressing any opinion as to the prices at which the TD Shares will trade at any time. Our opinion is
necessarily based on economic, monetary, market and other conditions as in effect on, and the information made
available to us as of, the date hereof and we assume no responsibility for updating, revising or reaffirming this opinion
based on circumstances, developments or events occurring after the date hereof. Our advisory services and the opinion
expressed herein are provided for the information and assistance of the Board of Directors of the Company in
connection with its consideration of the Transaction and such opinion does not constitute a recommendation as to how
any holder of Shares should vote with respect to the Transaction or any other matter. This opinion has been approved
by a fairness committee of Goldman, Sachs & Co.
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Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Consideration to be received
by holders of Shares, taken in the aggregate, pursuant to the Agreement is fair from a financial point of view to such

holders.

/s/ Goldman, Sachs & Co.
GOLDMAN, SACHS & CO.
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PROXY Commerce Bancorp, Inc. SPECIAL MEETING OF SHAREHOLDERS Wednesday, February 6,
2008 4:00 p.m. This proxy is solicited on behalf of the Board of Directors of Commerce Bancorp, Inc.
The undersigned hereby appoints Morton N. Kerr and Daniel J. Ragone and each of them, as proxies of
the undersigned, each with power to act without the other and with power of substitution, and hereby
authorizes each of them to represent and vote, as designated on the other side, all the shares of stock of
Commerce Bancorp, Inc. ( Commerce ) which the undersigned is entitled to vote, standing in the name of
the undersigned with all powers which the undersigned would possess if present, at the Special Meeting
of Shareholders of Commerce to be held on February 6, 2008, or any postponement or adjournment
thereof. The undersigned hereby directs this proxy to be voted as indicated on the reverse side. UNLESS
YOU SPECIFY OTHERWISE, THIS PROXY WILL BE VOTED FOR THE APPROVAL OF THE
PLAN OF MERGER AND FOR THE PROPOSAL TO ADJOURN OR POSTPONE THE SPECIAL
MEETING, IF NECESSARY OR APPROPRIATE, INCLUDING TO SOLICIT ADDITIONAL
PROXIES. DISCRETIONARY AUTHORITY IS CONFERRED BY THIS PROXY AS TO CERTAIN
MATTERS DESCRIBED IN COMMERCE BANCORP, INC. S PROXY STATEMENT. PLEASE
COMPLETE, DATE, SIGN, AND MAIL THIS INSTRUCTION CARD PROMPTLY IN THE
ENCLOSED POSTAGE-PAID ENVELOPE OR PROVIDE YOUR INSTRUCTIONS TO VOTE VIA
THE INTERNET OR BY TELEPHONE. (Continued, and to be marked, dated and signed, on the other
side) ? FOLD AND DETACH HERE ? YOUR VOTE IS IMPORTANT! COMMERCE BANCORP,
INC. SPECIAL MEETING, FEBRUARY 6, 2008 4:00 p.m. COMMERCE UNIVERSITY 4140
CHURCH ROAD MT. LAUREL, NEW JERSEY (856) 751-9000 You can vote in one of three ways: 1.
Call toll free 1-866-818-9353 on a Touch-Tone Phone. There is NO CHARGE to you for this call. or 2.
Via the Internet at https://www.proxyvotenow.com/cbh and follow the instructions. or 3. Mark, sign and
date your proxy card and return it promptly in the enclosed envelope. PLEASE SEE REVERSE SIDE
FOR VOTING INSTRUCTIONS
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Revocable Proxy Special Meeting of Shareholders Commerce Bancorp, Inc. Please mark as indicated in
this X FEBRUARY 6, 2008 example For Against Abstain For Against Abstain 1 . To approve the plan of
merger contained in the 2. To adjourn or postpone the Commerce special Agreement and Plan of Merger,
dated as of October 2, meeting, if necessary or appropriate, including to 2007, by and among The
Toronto-Dominion Bank solicit additional proxies. ( TD ), Cardinal Merger Co. ( Merger Sub ) and
Commerce Bancorp, Inc. Mark here if you plan to attend the meeting ( Commerce ), as amended,
supplemented or otherwise modified from time to time, and the transactions contemplated thereby,
pursuant to which Merger Sub will be merged with and into Commerce, with Commerce surviving the
merger as a wholly-owned subsidiary of TD. Mark here for address change and note change NOTE:
Signature(s) should correspond with name appearing on stock certificate(s). When signing in a fiduciary
or representative capacity, sign full title as such. When more than one owner, each should sign. If the

signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such.

If signer is a partnership, please sign in partnership name by authorized person. Please be sure to date and
sign Date this proxy card in the box below. Sign above x x x IF YOU WISH TO PROVIDE YOUR
INSTRUCTIONS TO VOTE BY TELEPHONE OR INTERNET, PLEASE READ THE
INSTRUCTIONS BELOW x x x FOLD AND DETACH HERE IF YOU ARE VOTING BY MAIL ? ?
PROXY VOTING INSTRUCTIONS S Shareholders of record have three ways to vote: 1. By Mail; or 2.
By Telephone (using a Touch-Tone Phone); or 3. By Internet. A telephone or Internet vote authorizes the
named proxies to vote your shares in the same manner as if you marked, signed, dated and returned this
proxy. Please note telephone and Internet votes must be cast prior to 3 a.m. Eastern time, February 6,
2008. It is not necessary to return this proxy if you vote by telephone or Internet. Vote by Internet Vote
by Telephone anytime prior to Call Toll-Free on a Touch-Tone Phone anytime prior to 3 a.m. Eastern
time, February 6, 2008 go to 3 a.m. Eastern time, February 6, 2008 https://www.proxyvotenow.com/cbh
1-866-818-9353 Please note that the last vote received, whether by telephone, Internet or by mail, will be
the vote counted. Your vote is important!
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PLEASE MARK VOTES REVOCABLE PROXY X AS IN THIS EXAMPLE Commerce Bancorp, Inc.
For Against Abstain 1. To approve the plan of merger contained in the SPECIAL MEETING OF
SHAREHOLDERS Agreement and Plan of Merger, dated as of Wednesday February 6, 2008, 4:00 p.m.
October 2, 2007, by and among The Toronto- This proxy is solicited on behalf of the Board of Dominion
Bank ( TD ), Cardinal Merger Co. ( Merger Sub ) and Commerce Bancorp, Inc. ( Commerce ), as amended,
supplemented or otherwise Directors of Commerce Bancorp, Inc. modified from time to time, and the
transactions contemplated thereby, The undersigned hereby appoints Morton N. Kerr and Daniel J.
Ragone and pursuant to which Merger Sub will be merged with and into Commerce, with each of them,
as proxies of the undersigned, each with power to act without the Commerce surviving the merger as a
wholly-owned subsidiary of TD. other and with power of substitution, and hereby authorizes each of
them to For Against Abstain represent and vote, as designated on the other side, all the shares of stock of
2. To adjourn or postpone the Commerce special Commerce Bancorp, Inc. ( Commerce ) which the
undersigned is entitled to meeting, if necessary or appropriate, including vote, standing in the name of the
undersigned with all powers which the to solicit additional proxies. undersigned would possess if present,
at the Special Meeting of Shareholders of Commerce to be held on February 6, 2008, or any
postponement or PLEASE CHECK BOX IF YOU PLAN TO ATTEND THE adjournment thereof. The
undersigned hereby directs this proxy to be voted as MEETING. indicated hereon. UNLESS YOU
SPECIFY OTHERWISE, THIS PROXY WILL BE VOTED FOR THE APPROVAL OF THE PLAN OF
MERGER AND FOR THE PROPOSAL TO ADJOURN OR POSTPONE THE SPECIAL MEETING, IF
NECESSARY OR APPROPRIATE, INCLUDING TO SOLICIT ADDITIONAL PROXIES.
DISCRETIONARY AUTHORITY IS CONFERRED BY THIS PROXY AS TO CERTAIN MATTERS
DESCRIBED IN COMMERCE BANCORP, INC. S PROXY STATEMENT. Please be sure to sign and
date Date this Proxy in the box below. Shareholder sign above Co-holder (if any) sign above ? Detach
above card, sign, date and mail in postage paid envelope provided. ? Commerce Bancorp, Inc. NOTE:
Signature(s) should correspond with name appearing on stock certificate(s). When signing in a fiduciary
or representative capacity, sign full title as such. When more than one owner, each should sign. If the
signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such.
If signer is a partnership, please sign in partnership name by authorized person. PLEASE ACT
PROMPTLY SIGN, DATE & MAIL YOUR PROXY CARD TODAY IF YOUR ADDRESS HAS
CHANGED, PLEASE CORRECT THE ADDRESS IN THE SPACE PROVIDED BELOW AND
RETURN THIS PORTION WITH THE PROXY IN THE ENVELOPE PROVIDED.

Table of Contents

93



Edgar Filing: DIAMOND OFFSHORE DRILLING INC - Form 4

Table of Contents

PROXY Commerce Bancorp, Inc. SPECIAL MEETING OF SHAREHOLDERS February 6, 2008 4:00

p-m. VOTING INSTRUCTIONS SOLICITED ON BEHALF OF THE TRUSTEES OF COMMERCE
BANCORP, INC. 401(K) RETIREMENT PLAN This proxy is solicited on behalf of the Board of
Directors of Commerce Bancorp, Inc. The undersigned hereby directs and instructs Douglas J. Pauls,
trustee under the Commerce Bancorp, Inc. 401(K) Retirement Plan, to vote the shares allocated to the
account of the undersigned under said Plan at the Special Meeting of Shareholders of Commerce
Bancorp, Inc. to be held on February 6, 2008 and at any postponement or adjournment thereof, as
specified on the reverse side. UNLESS YOU SPECIFY OTHERWISE, THIS PROXY WILL BE
VOTED FOR THE APPROVAL OF THE PLAN OF MERGER AND FOR THE PROPOSAL TO
ADJOURN OR POSTPONE THE SPECIAL MEETING, IF NECESSARY OR APPROPRIATE,
INCLUDING TO SOLICIT ADDITIONAL PROXIES. DISCRETIONARY AUTHORITY IS
CONFERRED BY THIS PROXY AS TO CERTAIN MATTERS DESCRIBED IN COMMERCE
BANCORP, INC. S PROXY STATEMENT. PLEASE COMPLETE, DATE, SIGN, AND MAIL THIS
INSTRUCTION CARD PROMPTLY IN THE ENCLOSED POSTAGE-PAID ENVELOPE OR
PROVIDE YOUR INSTRUCTIONS TO VOTE VIA THE INTERNET OR BY TELEPHONE.
(Continued, and to be marked, dated and signed, on the other side) ? FOLD AND DETACH HERE ?
YOUR VOTE IS IMPORTANT! COMMERCE BANCORP, INC. SPECIAL MEETING, FEBRUARY
6,2008 4:00 p.m. COMMERCE UNIVERSITY 4140 CHURCH ROAD MT. LAUREL, NEW JERSEY
(856) 751-9000 You can vote in one of three ways: 1. Call toll free 1-866-818-9353 on a Touch-Tone
Phone. There is NO CHARGE to you for this call. or 2. Via the Internet at
https://www.proxyvotenow.com/cbh and follow the instructions. or 3. Mark, sign and date your proxy
card and return it promptly in the enclosed envelope. PLEASE SEE REVERSE SIDE FOR VOTING
INSTRUCTIONS
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Revocable Proxy Special Meeting of Shareholders Commerce Bancorp, Inc. Please mark as indicated in
this X FEBRUARY 6, 2008 example For Against Abstain For Against Abstain 1. To approve the plan of
merger contained in the 2. To adjourn or postpone the Commerce special Agreement and Plan of Merger,
dated as of October 2, meeting, if necessary or appropriate, including to 2007, by and among The
Toronto-Dominion Bank solicit additional proxies. ( TD ), Cardinal Merger Co. ( Merger Sub ) and
Commerce Bancorp, Inc. Mark here if you plan to attend the meeting ( Commerce ), as amended,
supplemented or otherwise modified from time to time, and the transactions contemplated thereby,
pursuant to which Merger Sub will be merged with and into Commerce, with Commerce surviving the
merger as a wholly-owned subsidiary of TD. Mark here for address change and note change
COMMERCE BANCORP, INC. 401(K) RETIREMENT PLAN NOTE: Signature(s) should correspond
with name appearing on stock certificate(s). When signing in a fiduciary or representative capacity, sign
full title as such. When more than one owner, each should sign. If the signer is a corporation, please sign
full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please
sign in partnership name by authorized person. Please be sure to date and sign Date this proxy card in the
box below. Sign above x x x IF YOU WISH TO PROVIDE YOUR INSTRUCTIONS TO VOTE BY
TELEPHONE OR INTERNET, PLEASE READ THE INSTRUCTIONS BELOW x x x FOLD AND
DETACH HERE IF YOU ARE VOTING BY MAIL ? ? PROXY VOTING INSTRUCTIONS S
Shareholders of record have three ways to vote: 1. By Mail; or 2. By Telephone (using a Touch-Tone
Phone); or 3. By Internet. A telephone or Internet vote authorizes the named proxies to vote your shares
in the same manner as if you marked, signed, dated and returned this proxy. Please note telephone and
Internet votes must be cast prior to 3 a.m. Eastern time, February 6, 2008. It is not necessary to return this
proxy if you vote by telephone or Internet. Vote by Internet Vote by Telephone anytime prior to Call
Toll-Free on a Touch-Tone Phone anytime prior to 3 a.m. Eastern time, February 6, 2008 go to 3 a.m.
Eastern time, February 6, 2008 https://www.proxyvotenow.com/cbh 1-866-818-9353 Please note that the
last vote received, whether by telephone, Internet or by mail, will be the vote counted. Your vote is
important!
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