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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Summit Financial Services, Group, Inc.
Name of Surviving Party
[lease return all correspondence concerning this matter to:
Sara Fulghum, Paralegal
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Berger Singerman LLP
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Tallahassee, FL 32301
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m Certified Copy (optional) $8.75 ( Z)
STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Scction
Division of Corporations Division of Corporations
Clifton Building P. 0. Box 6327
2661 Executive Center Circle Tallahassee. FI. 32314
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ARTICLES OF MERGER ) S
OF o4 JUs 1) PH e
DOLPHIN ACQUISITION, LLC Lo by G STALE
WITH AND INTO Bl m;ﬁsLE FLORIDA

SUMMIT FINANCIAL SERVICES GROUP, ll}lﬁ

Pursuant to the provisions of Section 607.1109 of the Florida Business
Corporation Act (Chapter 607, Florida Statutes) (the “FBCA™), Summit Financial
Services Group, Inc., a Florida corporation (“Surviving Corporation™), and Dolphin
Acquisition, LLC, a Delaware limited liability company (“Merging Company™), hereby
cxecute, deliver and file these Articles of Merger, for the purpose of merging the
Merging Company with and into the Surviving Corporation (the “Merger”™) pursuant to
the Articles of Merger, the Plan of Merger (as that term is defined below) and the
applicable provisions of the FBCA:

1. The plan of merger, consisting of the Agreement and Plan of Merger dated as of
November 16, 2013, as amended by the First Amendment to Agreement and Plan
of Merger dated as of March 17, 2014 (the “Plan of Merger”™), is attached hereto
as Annexes A-1 and A-2, respectively, and is incorporated herein by reference.

2. Pursuant to the Plan of Merger, the surviving corporation in the Merger shall be
Surviving Corporation, a Florida corporation.

3. The Plan of Merger was approved by ecach domestic corporation and other
business entity that is a party to the Merger in accordance with the applicable
provisions of the FBCA and of the Limited Liability Company Act of the State of
Delaware (the “DLLCA™). In this connection:

(a) The Plan of Merger was approved by the sole owner and member of the
Merging Company in accordance with the applicable provisions of the
DLLCA (under which the Merging Company is organized); and

(b) The Plan of Merger was approved by the shareholders of the Surviving
Corporation on June 6, 2014 by the affirmative vote of at least a majority of
all the votes entitled to be cast on the Plan of Merger by the holders of the
Surviving Corporation’s common stock (the only holders entitled to vote on
the Plan of Merger), in accordance with the applicable provisions of the
FBCA (under which the Surviving Corporation is organized).

4. The Merger shall be effective immediately upon the filing of these Articles of

Merger with (and the acceptance for filing by) the Department of State of the
State of Florida.

[Signatures on following page]



IN WITNESS WHEREOF, the Surviving Corporation and the Merging Company
have caused these Articles of Merger to be executed by their duly authorized officers this
day of June, 2014,

SURVIVING CORPORATION:

SUMMIT FINANCIAL SERVICES
GROUP, INC,, a Florida corporation

By:
Name:
Title:

MERGING COMPANY:

DOLPHIN ACQUISITION, LLC, a
Delaware limited liability company
BY: RCS CAPITAL CORPORATION,
its sole member

i,/q/

Name Edward M. Weil, Jr.
Title: President




IN WITNESS WHEREOF, the Surviving Corporation and the Merging Company
have caused these Articles of Merger to be executed by their duly authorized officers this
day of June, 2014.

SURVIVING CORPORATION:

SUMMIT FINANCIAL SERVICES
GROUP, INC., a Florida corporation

By: M
Name: SHnmwr <, Jeaoles
Title: Ircvatey /L prwchrnr/CF2=

MERGING COMPANY:

DOLPHIN ACQUISITION, LLC, a
Delaware limited liability company

By:
Name:
Title:

[Signature Page to Articles of Merger]



AGREEMENT AND PLAN OF MERGER
By and Among
RCS CAPITAL CORPORATION,
DGLPHIN ACQUISITION, LLC,
and
SUMMIT FINANCIAL SERVICES GROUP, INC.

Dated as of November 16, 2013

ANNEX A-1
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of November 16, 2013 (as it may be amended
or supplemenied, this “Agreement™). is made by and among RCS Capital Corporation, a Delaware
corporation (“"Parent™}, Dolphin Acquisition, LLC, a Delaware limited linbility company and a wholly-owned
subsidiary of’ Parent {(*Mecrger Sub™) and Summit Financial Services Group, Inc., a Florida corporation (the
“Company').

WITNESSETH:

WHEREAS, the Company and Parent huve each determined that ivis advisable, fair wo and in the best
interests of ils respective shareholders that (a) the Company be merged with and into Merger Sub, with
Merger Sub surviving as a wholly-owned subsidiary of Parent (the ~Merger™). and (b) in connection with the
Merger, each outstanding share of common stack, $0.0001 par value per share of the Company (the
“Company Common Stock™), be converted into the right to receive the Aggregate Merger Consideration, in
each case, upon the termis and subject 1o the conditions set forth in this Agreement and in accordance with the
FBCA and the DLLCA;

WHEREAS, the board of directors of the Company (the *Company Board™). acting upon the ununimous
recommendation of a special committee of the Company Board consisting only of independent directors (the
“Speciai Committee™), has unanimously (a) determined that this Agreement and the transactions contemplated
hereby, including the Merger. are advisable, fair to. and in the best interests of the Company and its
sharcholders, (b) approved and adopted this Agreement {including the plan of merger included herein), and
approved the Merger and the other transactions contemplated by this Agreement and (¢) resolved 1o
recommend the adoption of this Agreement and approval of the Merger by the Company's sharcholders;

WHEREAS, the bourd of directors of Parent. unanimousty, and the sole member of Merger Sub have
{a) determined that this Agreement and the transactions contemplated hereby, including the Merger, are
advisable, fair to, and in the best interests of Parent und Merger Sub, respectively, and their respective
cquityholders and (b} approved und adopted this Agreement (including the plan of merger included herein),
and approved the Merger and the other transactions contemplated by this Agreement;

WHEREAS, as a condition and inducement to Parent’s and Merger Sub's willingness to enter into this
Agreement and consummate the Merger, concurrently with the exceution af this Agreement, (a) each of the
Executives has entered into an employment agreement with Merger Sub {as the Surviving Enlity), 1o be
effective as of the Effective Time (collectively, the “Executive Agreements™) and (b) certain other employees
ol the Company have cach entered into an employment agreement term sheets with Securities Corp, 1o be
cffective as of the Effective Time {collectively, the “*Employment Term Sheets™ and, together with the
Exccutive Agreements, the "Employment Agrecments™);

WHEREAS, as a condition and inducement to Parent’s and Merger Sub’s willingness to enter into this
Agreement and consummate the Merger. concurrently with the exccution of this Agreement. Marshall Leeds
has exccuted and delivered to Parent a Voting Agreement pursuant 1o which he has agreed. among other
things. o vole his shares of Company Common Stock in favor of the approval ol this Agreement, the Merger
and the other wransactions contemplated by this Agreement (the ~Voling Agreement™):

WHEREAS, prior to or concurrently with the consummation of the Merger, Parent shall enter into &
contingent value rights agreement, substantially in the form attached hereto as Exhibit A (subject to changes
solely to reflect the reasonable requests of the Rights Agent and that do not otherwise adversely affect the
cconomic rights of the holders) (the "CVR Agreement™) with an independent and non-affiliated institution
selected by Parent that is reasonably satisfoctory to the Company 10 act as Rights Agent (as defined in the
CVR Agreement, the “Rights Apent™), pursuant to which Parent shall grant to cach helder of Company
Common Stock (including any Company Common Stock issued upon actual excrcise (whether for cash or on
a nel exercise basis pursuant to the last sentence of Scction 3.9(¢)) of Company Options or Company
Warrants), Company Delerred Stock, 2006 Plan Company Options that are entitled o the consideration sel
forth in Section 3.9{b) and Non-Assumed Awards (but not Cancelled Shares, Dissenting Shares, Assumed
Options or Assumed Warrants), a contingent value right 10 receive a certain payment as part of the Aggregate
Merger Consideration pursuant to the terms of this Agreement and the CVR Agreement; and



WHEREAS, cach of the parties hercto desire to make certain represemations, warrantics, covenants and
agreements in connection with the Merger and the other transactions contemplated by this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mulual representations, warrantics,
covenants and agrecments and subject to the conditions herein contained, and intending 10 be legally bound
hereby, the parties hereto hereby agree as {ollows:

ARTICLE I
DEFINITIONS
Section 1.1 Definitions.
(a) For purposes of this Agreement:

*1933 Act” means the Sccurities Act of 1933, and the rules and regulations promulgated thereunder, s
amended.

1934 Act™ means the Securities Exchange Act of 1934, and the rules and regulutions promulgated
thereunder, as amended.

2000 Plan™ means the 2000 Incentive Compensation Plan of the Company, as amended,

2000 Plan Company Option” means a Company Option granted pursuant to the 2000 Plan.

*2006 Plan™ means the 2006 Incentive Compensation Plan of the Company. as amended.

*2006 Plan Company Option™ means a Company Option granted pursuant to the 2006 Plan,

“Acceplable Confidentiality Agreement’™ mcans a confidentiality agreement thit contains provisions as (o
the treatment of confidential information that are no less favorable in any matertal respect o the Company and
the other Company Entities than those contained in the Confidentiality Agreement: provided. however. that
such confidentiality agreement shall expressly permit any Company Entity’s compliance with any provision of
this Agreement, and shall not contain any provision that adversely alTects the rights of the Company Entity
thereunder upon complinnee by the Company Entity with any pravision ot this Agreement.

“Action™ means any claim, action, suit, charge. demand, directive, inquiry, subpoeny, investigation,
arbitration. mediation or other proceeding.

*Advisory Contracts™ means any investiment advisory, sub-advisory, investment management, trust or
similar agreement with any Clicnt to which any Company Entity is a party.

*Affiliate™ means, with respect to any Person, any other Person dircctly or indirectly controlling,
controlled by, or under common control with such Person,

“Articles™ means the Amended and Restated Articles of Incorporation of the Company.

“Broker-Dealer”™ means a “broker™ or “dealer™ (as defined in Sections 3€a)4) and 3(a)(3) of the 134
Act),

“Business Day™ means any day other than a Sawrday. a Sunday or a day on which national banking
institutions in New York, New York are authorized or obligated by Law or executive order to close (provided
that, with respeet (o filings 10 be made with the SEC, a day on which such a filing is to be made is a Business
Day onty if the SEC is open to accept filings).

“Client™ means any Person for which any Company Entity acts as Investment Adviser. manager,
sub-advisor, sub-manager or in another similar capacity pursuant to an Advisory Contract or otherwise.

“Closing Bxpense Amount”™ means uny and all fees, costs, expenses, Taxes, payiments, expendilures or
other liabilities, whether incurred prior to. on or afler the date of this Agreement. by or on behalf of any
Company Entity, or 1o or for which any Company Entity is or becomes subject or liable, in connection with
any of the transactions contemplated by this Agreement or any agreement referred o herein or entered into in
connection herewith, including (a) any Expenses of any Company Entity, (b) any amounts that arise or are
cxpected to arise as a result of the consummation {whether alone or in combination with any other evenl or
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circumstance) of any of the transactions contemplated by this Agrecment or any such other agreement,
including in respect of any bonus, severance or change of control payment or bencelit (or simiur payment
obligation) made or provided, or required to be made or provided, by any Company Erntity, or any exercise
(including any cashless exercise) of Company Options or Company Warrants, or delivery of shares of
Company Common Stock to holders of Company Deferred Stock, (¢) any soecial security, Medicare,
unemployment or other employment, withholding or payroll Tax or similar amount owed by any Company
Entity with respect to any of the transactions contemplated by the Agreement or any such other agreement,
including pursuant to the provisions of Scction 3.9, (d) any amounts paid to redeem any Company Preferred
Stock, (e} the cost of the D&O Insurance, and (1) any other amounts payahle (including in respect of Taxes or
to a Governmental Authority or otherwise} in connection with any employment agreements to which any
Company Eality is a party. The Company’s good faith estiinate, as ol the date hereof, of the Closing Expense
Amounl is set forth in Section 4.8 of the Company Disclosure Letter.

“Code” means the U.S. Internal Revenue Code of 1986, und the regulations promulgated thercunder, in
each case, as amended.

“Company Deferred Stock™ means any shares of Company Common Stock granted pursuant to the
Company Stock Plans which are subject to deferred payment.

“Company Entity” or “Company Entities™ mcans the Company and its Subsidiaries. individually and/or
collectively, as applicable.

“Company Intellectual Property™ means the Owned Intellectual Property Rights and the Licensed
Intellectual Property Righls.

“Company Material Adverse Effect”™ means uny event, circumstance, change or ¢ffect (i) that,
individually or in the aggregate, is or would reasonubly be expected to be materially adverse to the business,
asscts, properties, liabilities, financial condition or results of aperations of the Company Entities, taken as a
whole or (i) that, individually or in the aggregate, prevents or materially impairs, or would rcasonably be
expected 10 prevent or materiaily impair, the ability of the Company to consummaie the Merger before the
Outside Date: provided, however, that for purposes of clause (1) "Company Material Adverse Etteet” shall not
include any event, circumstance, change or effect to the extent arising out of or resulting trom (A) any failure
of the Company (o meet any projections or forecasts or any decrease in the market price of the Company
Common Stock (it being understood and agreed that any event, circumstance, change or effect giving risc 10
such failure or decrease shall be taken into account in determining whether there has been a Company
Material Adverse Effect), (B) any events, circumstances, changes or effects affecting the industry in which the
Company Entities conduct business in the United States gencrally, (C) any changes in the United Swuates or
global economy or capital, financial or securities murkets generally, including changes in interest or exchange
rates. (D) the commencement, escalation or worsening of a war or armed hostilities or the occurrence of acts
of terrorism or sabotage, (E) the announcement of this Agrecient, or the consummation or aniicipation of the
Merger or the other transactions contemplated hercby, (F) earthquakes, hurricanes or other natural disasters, or
(G) changes in Law or GAAP, which in the case of each of clauses (B), (C), (D). and (G) do not
disproportionately affect the Company Entities, laken as a whole, relative ta other similarly situated industry
participants, and in the case of clause (F) do not disproporticnately atfect the Company Entities, tuken as a
whole, relative 10 other industry participants in the geographic regions in which the Company Entities operate
or own or lease properties.

“Cempany Option™ means any option to purchase shares of Company Common Stock whether granted
under the Company Stock Plans or an agreement between the Company and an employee or other Person ar
otherwise.

“Company Stock Plans™ means the 2000 Plan and the 2006 Plan.

*Company Trading Price” means the closing sale price per share of Company Common Stock as
reported by Bloomberg L.P. on the trading day immediately prior to the Closing Date or. if the Compuny
Common Stock was not traded on such day, the last trading day on which the Company Common Stack was
traded: provided, however, that, if the Company Common Stock was traded on a certain date, but the trading
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price of a share of Company Common Stock was nat reperted by Bloomberg L.P. for such date, then the
parties shall in good faith sclect another authoritative source (o determine such trading price on such date.

0

Company Warrants" means the warrants to purchase an aggregate amount of 559,000 shares of
Company Common Stock issued by Securities Corp (as the predecessor entity of the Company) on the dates.
to the Persons, in the amounts, for the exercise prices and with the expiration dates (including uny exiensions
thereot) set forth in Section 4.3(b} of the Comnpany Disclesure Letter.

*Contracl™ means any written or oral loun or credit agreement, bond, debenture, note, morigage,
indenture, lease, license or other contract, agreement, abligation, commitment or instrument, including all
amendiments thereto.

“eontrol” (including the terms “controlled by™ and “under common control with™} means the
possession, directly or indircctly, of the power 1o direct or cause the direction of the management and policics
of a Person, whether through the ownership of voting securitics. as trustee or executor, by contract or
otherwise,

“Delaware Secretary”™ means the Seerctary of State of the State of Delaware,

“DLLCA™ means the Delaware Limited Liabilily Compuany Act, as amended.

“Equity Award Exchange Ratio” means the quetient obtained by dividing (a) the Company Trading Price
by (b) the closing sale price per share of Parent Common Sweck as reporled by Bloomberg L.P. on the trading
day immediately prior to the Closing Date.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Alliliate” means any entity, trade or business (whether or not incorporated) that is required to be
treated as a single employer with the Company under Section 414(b), (c). (m) or (o) of the Code.

“Excess Cash Amount™ means the excess (if any) of Normalized Net Capital (as defined in the CVR
Agrecment) over $4,000,000.

“Exchange Ratie™ mcans the Per-Share Stock Portion divided by the Parent Trading Price.
“Executives™ means Marshall Leeds and Steven Jacobs.

“Expense Amount™ means all Expenses of the Parenw Entities and their respective Adliliates up to an
aggregate amount of $600.000.

“LExpenses™ means all expenses (including all fees and expenses of counscl, accountants, investment
bankers, experts und consultants to a party hereto or its Affiliates) incurred by a party or on its hehalf in
connection with or related to the authorization, preparation, negotiation, execution and performance of this
Agreement, the CVR Agreement, the Voting Agreement, the Employment Agreements and the preparation,
printing, and fling of the Form 8-4, the preparation, printing. filing and mailing of the Proxy
Statcment/Prospectus and all SEC and other regulatory filing fees incurred in connection with the Form §-4
and the Proxy Statement/Prospectus, the solicitation of sharcholder approval, engaging the services of the
Exchange Agent or the Rights Agent, obtaining third party consents, any other filings with the SEC, the
NYSE or FINRA and all other matters related to the consummation of the Merger and the other transactions
contemplated by this Agreement and such other agreements.

“EBCA” means the Florida Business Corporation Act, Chapter 607, Florida Statutes, as amended.

“Florida Department™ means the Department of State of the State of Florida (or any suceessor ugency or
authority),

“Financial Advisor™ means, with respect to the Company Entities, (i) Investment Advisers or persons
whao are supervised persons of. or persons associated with, un Investment Adviser (in cuch case as defined in
the Investment Advisers Act): and (ii) Broker-Dealers (or associated persons thereof, as detined in the 1934
Act).



“FINRA™ means the Financial Industry Regulatory Authority, Inc., an independent regulator of securitics
firms doing business in the United States, and any successor thereta,

“GAAP" means the United States generally accepted accounting principles in ¢ffect from time to time.

“Governmenta! Authority™ means any United States (federal. state or local) or foreign governmenl, court,
arbitration panel, or any governmental or quasi-governmental. regulatory, judicial, legislative or administrative
authority, board, burcau, agency, commission or sclf-regulatory organization. including FINRA.

“Indebredness™ means, with respect to any Person, (i) any liability of that Person (including any
principal, premium, acerued and unpaid interest, related expenses, prepayment penaltics, commitment and
other fees, reimbursements and all other amounts payable in connectian therewith): (A} for borrowed money,
(B) evidenced by a note. debenture or similar instrument {including & purchase money obligation) given in
connection with the acquisition of any property or assets, including securities, (C) for the deferred purchuse
price of property or services, cxcept trade accounts payable, commissions puyable or uneamed investment
advisory fees arising in the ordinary course of business, (D) under any lease or similar arrangement that
would be required 10 be accounted for by the lessee as a capital lease in accordance with GAAP, (E) arising
from cash/book overdrafts, (F} under conditional sale or other title retention agreements, (G) arising out ol
interest rate and currency swap arrungements and any other arrangements designed 1o provide protection
against fluctuations in interest or currency rates; (i) any guarantee by that Person of any labilities of others
described in the preceding clause (i), (iit) the maximum liabilities of such person under any “Of1 Balunce
Sheet Arcangement™ (as defined in Ttem 303{a)(4)(i1) of Regulation §-K promulgated under the 1933 Act); and
(iv) all liabilities 1o reimburse any bank or other Person for amounts puid under a letter of credit. surcty hond,
or bunkers’ acceptance.

“Indemnitee’” means any individual who, at or prior 1o the Eflective Time. was an ofticer or director of
the Company or served on behalf of the Company as an officer or director of any of the Company’s
Subsidiaries.

“Intellectual Property™ means all of the following, in any jurisdiction, whether registered or unregistered,
(i} trademarks, service marks, logos, trade dress, trade names, indicia, and other source identifiers, together
with all ranslations, adaptations, derivations and combinations thercof, including the good will associmed
with the foregoing, (ii) patents and patent applications, together with reissuances, conlinuations,
continuatiens-in-part, revisions, extensions and reexaminations thereof, (i) inventions (whether palentable or
unpatentable and whether or not reduced to practice) and invention disclosures, (iv) works of authorship,
copyrightable works, mask works, designs and copyrights, (v) trade secrets and contidential business
information (including know-how, data, designs, drawings and customer and supplier lists), (vi) computer
software (including related source code, object code, data and decumentation) and all modifications and
improvemenis thereto, (vii} domain names, uniform resource locators (URLs) and Internet websites related
thereto and (viii) all other proprictary rights, and all copies and tangible embaodiments thereol (in whatever
form or medium now or hereafler known); in each case, including any registrations of, applications o register,
and rencwals and extensions of, any of the foregoing with or by any Governmental Authority or other
registrur in any jurisdiction,

“Investment Adviser™ means an “investment adviser' {as defined in Section 202(a)(11) of the Investment
Advisers Act),

“Investment Advisers Act™ means the Investment Advisers Act of 1940 and the rules and regulations
promulgaied thereunder, as amended.

“Investment Company Act’ mecans the Investment Company Act of 1940, and the rules and regulations
promulgated thereunder, as amended.

<[RS means the United States Internal Revenue Service or any suceessor agency.

[T Systems™ means all material computer systems, servers, network cquipment and other computer
hardware owned or used by the Company Entitics and that are used in the business of the Company Entities
as currently conducted.
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“knowledge’ means the actual knowledge (a) with respect 1 the Company, of cach Executive, after
inguiry reasonable under the circumstances of their respective direet reports and (b) with respect 10 Parent, of
cach cxecutive officer of Parent, after inquiry reasonable under the circumstances.

“Law" means any and all domestic {federal, state or local) or foreign laws, statutes, rules, regulations,
ordinances, codes, orders, judgments, injunctions, decrces or other legally enforecable requircments issued,
enacted, promulgated, entered into, agreed or imposed by any Governmental Authority.

“Lecased Real Property™ means the purcels of land more fully described in Section 4.12 of the Company
Disclosure Letter under the heading “Leased Real Property,” together with all plants, buildings, structures,
installations, fixtures, finings, improvements, betterments and additions situated thereon, ald privileges and
appurtenances thereto, all easements and rights-of- way used or useful in connection therewith, and all rights
and privileges under the Real Property Leascs relating thereto.

“Licensed Intellectual Property Rights™ means all Intellectual Property owned by a third party and
licensed or sublicensed o or used by any Company Entity.

“Lien™ means with respect to any asset (including any security), any mortgage, deed of trust, claim,
condition, covenant, lien, pledge, charge, securily interest, preferential arrangement, option or other third party
right {including right of first refusal or first offer), restriction, right of way. casement, title defect or other
agreement, arrangement, contract, commitment, understanding or obligation, whether written or oral, or
encumbriance of any kind in respect of such asset, including any restriction on the use, voting, transler. receipt
of income or other exercise of any attributes of ownership.

“Maximum Cash Amount™ means the lower of (i) $34.2 million (representing, together with the
Holdback Amount (as defined in the CVR Agreement) and the amount set forth in clause (2) of the definition
of Deferred Amount in the CVR Agreement, 80% of $49 million) and (ii} $34.2 million as reduced 10 give
effect 1o any Elections made pursvant to Scetion 3.2.

“Maximum Stock Amount™ means a number of shares of Parent Common Stock equal o the quotient of
(i} the higher of (A) $9.8 million (representing 20% of $49 miltion) and (B) $9.8 million as increased 1o give
effect to any Elections made pursuant © Section 3.2, divided hy (ii) the Parent Trading Price.

“Minimum Net Capital Reguirement™ means the then current minimum net capital any Broker-Dealer 15
required to have and maintain pursuant to SEC Rule |5¢3-1.

“Non-Assumed Awards™ means the Non-Assumed Options and the Non-Assumed RSUs,

“Non-Assumed Holders™ means holders of Non-Assumed Awards.

“NYSE™ means the New York Stock Exchange. Inc.

" OM-the-Shell” Software™ means personal or commercial off-the-shelf software products and software
that is commerciatly available on non-discriminatory pricing terms and licensed to a Company Entity lor a
one-lime fee or annual fee of less than $250.000.

“Order™ means a judgment, writ, injunction, order or deerce of a Gavernmental Authority.

“QTCBB"™ means the Over-The-Counter Bulletin Board operated by FINRA,

“Owned Intellectual Property Rights™ means all Tneilectual Property owned (in whole or in part) by any
Company Entity including all registrations and applications for registrations for any Intetleciual Property
which have been registered or applied for, or are otherwise recorded in the name of, any Company Entity.

“Parent Common Stock™ means the validly issued., fully paid and non-assessable shares of Class A
common stock, par value $0.001 per share, of Parent.

“Parent Deposit Amount’ mean the sum of (i) the aggregate Cash Consideration (o be deposited with the
Exchange Agent in accordance with Section 3.3(a)(ii} and (i) the aggregate cash consideration to be deposited
with the Company for payment in accordance with Section 3.9(f), which sum shall not excecd the Muximum
Cash Amount.
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“Parent Entity™ or ~Parent Entities™ means Parent and its Subsidiaries, including Merger Sub,
individually and/or collectively, as applicable.

“Parent Material Adverse Effect™ means any event, circumstance, change or effect (i) that, individually or
in the aggregate, is or would reasonably be cxpected 10 be materially adverse to the business, asscts,
properties. liabilities. financial condition or results of operations of the Parent Entitics, 1aken as a whole or
(i} that, individually or in the aggregate, prevents or materially impairs. or would reasonably be expected to
prevent or materially impair, the ability of Parent 10 consumimate the Merger before the Quiside Date:
provided, however, that for purpases of clause (1) “Parent Material Adverse Elfect™ shall not include any
event, circumstance, change or effect to the extent arising out of or resulting from (A) any failure of Parcnt 10
meel any projections or forecasts or any decrcase in the market price of the Parent Common Stock (it being
understood and agreed that any event, circumstance, change or effect giving rise 1o such failure or decrease
shall be taken into account in determining whether there has been a Parent Material Adverse Effeet), (B) any
cvents, circumstances, changes or effects affecting the industries in which the Parent Entitivs conduct business
in the United States generally, (C) any changes in the United Stites or global economy or capital, financial or
securitics markels generally, including changes in interest or exchange rates, (D) the commencement,
cscalation or worsening of a war or armed hestilities or the occurrence of acts of terrorism or sabotage,

(E) the announcement of this Agreement, or the consummation or anticipation of the Merger or the other
transactions contemplated hereby, (F) earthquakes, hurricanes or other natural disasters, or (G) changes in Law
or GAAP, which in the case of each of clauses (B), (C). (D), and (G) do not disproportionately aifect the
Parent Entities, taken ns a whole. relative to other similarly situated industry participants, and in the case of
clause (F) do not disproportionately affect the Parent Entities, taken as a whole, relative 1o other industry
participants in the geographic regions in which the Parent Entities operale or own or leiase propertics.

“Parent SEC Documents™ means all reports, schedules, forms. statements, prospeciuses. regisiration
statemenis and other documents required 1o be filed with or furnished {on a publicly available basis) to the
SEC by Parent since June 6, 2013 under the 1933 Act or 1934 Act (1ogether with any exhibits and schedules
therete or incorporated by reference therein and other information incorporated therein),

“Parent Trading Price™ means the volume weighted average closing sale price per share of Parent
Common Stock. as reported by Bloomberg L.P., for the ten consecutive trading days ending on (and
including) the second trading day immediately prior to the Closing Dae.

“Permitteel Liens™ mean (i) statutory, common or civil law Liens in favor of carriers, warchousemen,
mechanics and materialmen 1o secure claims for labor, materials or supplies arising or incurred in the ordinary
course of business not yet due and payable or being contested in good faith by appropriate proccedings and
for which adequate accruals or reserves have been established on the most recent audited consolidated balance
sheet of the Company included in the Company SEC Documents filed prior to the date hereof, (i) statutory
Licns for Taxes not yet due and payable or Taxes being contested in good faith by appropriate proceedings
and for which adequate accruals or reserves have been established on the most recent audited consolidaed
balance shect of the Comnpany included in the Company SEC Documents filed prior to the date hereof,

{iii) Liens arising under sales contracts and equipment leases with third parties entered into in the ordinary
course of business and (iv) Liens which do not exceed $25.000 individually or $150.000 in the aggregate,

“Person™ means an individual, corporation, partnership, limited partnership, limited liability company,
person {including a “person’™ as defined in Section 13(d)(3) of the 1934 Act), trust. association or other entity
or a Governmental Authority or a political subdivision, agency or instrumentality of a Governmental
Authority.

“Real Property Leases” means all leases, lease guaranties, subleuases, licenses, casements, and
agreements, whether written or oral, for the leasing, use or occupancy of, or otherwise granting a right in or
relating to the Leased Read Property, including all amendments, terminations and modifications thereaf and all
subordinatton, non-disturbance and attornment agreements and cstoppel certificates with respect thereto.

“Recent SEC Reports™ means (i) the Company SEC Documents filed with the SEC on or after
March 31. 2013 and before the date of this Agreement and (i) the Company’s definitive proxy statement filed
en October §, 2012,
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Representative™ means, with respect 1o any Person, such Person’s directors, officers, employees,
consultants, advisors (including altomeys. accountants, consultants, investment bankers, and financial
advisors), agents and other representatives.

“Sarbanes-Oxley Act™ means the Sarbanes-Oxley Act of 2002, as amended.
“SEC" means the United States Securitics und Exchange Conunission (including the stafl thereof).

*Sharcholder Meeting™ means the meeting of the holders of Compuny Common Stock held for the
purpose of obtaining the Sharcholder Approval, including any postponement or adjournment thercof.

“SIPC™ meuns the Securities Investor Protection Corporation,

“Subsidiary™ of any Person means any corporation, parinership, limited lability company, joint venture
or other legal entily of which such Person {either dircetty or through or together with another Subsidiary of
such Persen) owns 50% or more of the voting stock, value or right 1o cleet directors (or persons holding
similar positions) of such corporation, partnership, limited liability company, jaint venture or other legal entity.
Notwithstanding the foregoing, for the purposes of this Agreement, (1) Realty Capital Securities, LLC,

(ii) RCS Advisory Services, LLC and (iii) American National Stock Transfer, LLC. shall cach be considered a
“Subsidiary™ of Parent.

1

“Tax™ or “Taxes" means with respect 1o any Person (i) any and all federal, state, local, foreign and other
laxes, customs, dutics, governmental fees or other like assessments or charges, including uny net income,
alternative or add-en minimum, gross income, estimated, gross receipts, sales, use, ad valorem, value added,
transicr, capital stock, franchise, profits, license, registration. recording. documentary, intangibles. conveymcee.
gains, withholding, payvoll, employment. sociul security (or similar), unemployment. disability, cxcise,
severance, stump, occupation, premium, property (real and personal), eavironmental, wind(all protits or other
laxes of any kind imposed by any Taxing Authority, together with any and #ll interest, penalties, additions to
tax and additional amounts imposed by any Taxing Authority responsible for the imposition of any such tux
(domestic or foreign) whether such tax is disputed or not, and (i) lability for the payment of any amounts of
the type described in clause (i} above relating to any other Person by contract, as a transferce or successor 1o
another Person, or under Treasury Regulations Section 1.1502-6 or any analogous provisions of state, local,
forcign or other Tax Law.

'

Taxing Authority™ means the IRS and any other Governmental Authority responsible for the imposition
of any Tax.

“Tax Returns™ means any and all rewrns, declarations, forms (including elections, declarations or
amendments), claims for refund, or information returns or statements, reports and forms relating to Taxes,
including estimated Taxes, filed with any Taxing Authority (including any schedule or attachment thereto),
including any amendment thercof,

“Termination Payment™ means the Expense Amount or the sum of the Termination Fee and the Expense
Amount, as applicable, payable pursuant w Section 8.3

“Third Party” means any Person, including as defined in Scction 13(d) of the 1934 Act. ether than, in
the case of the Compuany, Parent, Merger Sub or any of their respective Alfiliates and. in the case of Parent
and Merger Sub, the Company or any ol its Affiliates.

“Trade Sccrets™ ineans trade secrets and confidential information and rights in any jurisdiction to limil
the use or disclosure thereof by any Person.

“Treasury Repulations™ means United Stases treasury regulations promulgated under the Code.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, as mnended.
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{b} The tollowing terms shall have the respective meanings set forth in the Section set forth below

oppasile such term:

Acquisition Proposal . .. ... ..
Adverse Recommendation Change. . .00 e
ABICCINICNL, o o e e e e e e e e
Alternative ACquisilion AZICBIMCNL . .. .. ...
Aggregate Merger Consideration. . ... ..o o L L o
Articles of Merger .. .. L
Assumed Oplions . . ... .
Assumed Wirrants . . . . L e
Book-Entry Share . .. . .
Cancelled Shares . .. o o e
Cash Consideration . . . . ... . e
Cashless Exercise . . .. . L
Cashless Withholding .. ... ... .
Certificale . . .o e
Certificate of Merger. . . .. e e
GOSN o e
Closing Date . ... e e e
Closing Merger Consideration. . ... .. .o e
COMPANY. .« o« ot e e e
Company Board . .. ..o
Compmny Common Stock . . .. e e e e
Company Disclosure Letler . ... ... o e
Company Financial AdviSor . .. . ... . . e
Company Financial Statements . . ... .. . L e
Company Purtics, . . .o e
Company Permits . . .. ..
Company Preferred Stock ... e
Company Recommendalion . . ... ... .. L e
Company SEC DOCUMEINIS . . o v i e e e
Compensation Deduclion . . .. .. . o
Confidenliality AZICCmEnt .« . Lo e
Contingent Value Right . . ... . .
CVR AZBICEMENL. . . . . e e e
D&O Insurance . . .o e e
DE CoUMS . oo e e e
Dissenting Shares . . . .. .. .
Effective TIMC . . . . .
Election. . . e e e e
Election Deadline . . . .. .o
Employee Benefit Plan ... oo o o
Employment Agreements . . ... .. e
Environmental Laws ... . e s
EXchunge AZCNl. o o e
Exchange Agent ABrCCinent . . . .o o o i e e
Exchange Fund. . .
Exercise Pricc AmMOunt . .. ... L
Fairness Opinion. . . .. . e
Fimal Tax Year . . ... .
Form ADY e
Form BD . . . e e
Form of Eleclion . . ... e
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Section 6.4(h){i)

Section 6.4(d)
Preamble
Section 6.4(x)

Section 3. 1(a)ii)

Section 2.3
Scetion 3.9
Scction 3.Hd)
Section 3.1(b)

Section 3. 1(a)i}
Scction 3.1{a)(i1)

Section 3.9(b)
Section 3.9(h)
Section 3.1(b)
Section 2.3
Section 2.2
Section 2.2

Section 3.1(a)(ii)

Preamble
Recitals
Recitals

Article 1V
Section 4,29
Scction 4.7
Section 8.4(h)
Section 4.13
Secuion 4.3(a)
Section 4.2(a)
Section 4.6{a)
Section 6.16
Section 6.3(b)

Section 3. 1(a)ii)

Recitals
Scction 6.8{¢)
Section 9.11(a)
Section 3.12
Section 2.3
Section 3.2{a)
Section 3.2(d)
Scction 4.16(a)
Recitals
Scetion 4.21(a)
Section 3.2(d)
Section 3.2(d}
Section 3.3
Section 4,11
Section 4.29
Section 6.16
Section 4.24(a)
Scction 4.23(b)
Section 3.2(b}



Holder ... e
Initial Negative Consent NOUCE. . . . . ... L i e e
IgUITY o
Interim Period .. ..o
InSurance AZCNCICS . . . . o i e e
Investment Adviser Subsidiary ... .. . e
License Agreements . .. ... ... L e
Material Conlricts . ... o

Non-Assumed Options. . . .. ... . e
Non-Assumed RSUs . .. .. .. o
Notice of Superior Proposul . .. .. o o
Parent. . . e e e e s

Parent Disclosure Letler. .. .. .
Parent Financial SIalcments . .. .. oo e e
Parenl PareS . o e e e e
Parent Permils . . . .. e
Parent Preferred Stock. .« oo

Proxy Statement/Prospecius . ... .. e
Reverse Termination Fee ... ... o e
Rights Agent . . ... e e
Securities Corp. . . oo L e e e
Sharcholder Approval .. ... .. .
Special COomMmUUEE . . ..o e e
Stock Consideration . .. .. o e e
Stock POrtion . . ..o
Superior Proposal . ... .
Surviving Entily . . ... o e e
Tax Refund . oo e

Transfer Taxes . . oot e
Voting AIeement. . . . ..o e e
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Section 4.5(b)
Section 3.2
Section 6.5(¢c)
Section 6.4(u)
Section 0.3(a)
Section 4.25(0)
Scction 4.24(a)
Section 4,17(c)
Scction 4.15
Section 4.21(a)
Recitals
Prcamble
Scction 6.16
Section 3.9(b)
Section 3.9(c)
Section 6.4(c}
Preamble
Section 5.3(a)
Article V
Scction 5.7
Section &.4(h)(i)
Section 5.11
Section 5.3(u)
Section 3.1
Section 4.5(b)
Secction 8.3(a)(v)
Recitals

Section 4.23(a)
Section 4.2(b)
Recitals

Section 3. 1{a)ii)
Section 3.1
Scction 6.4(hYit)
Scction 2.1
Section 6,16
Section 8.3 (a}i)
Scetion 8.7
Recitals



ARTICLE 11
THE MERGER

Section 2.1 The Merger.  Upon the terms and subject to the conditions set forth in this Agreement, and
in accordance with the FBCA und the DLLCA, at the Effective Time, the Company shall merge with and into
Merger Sub, wherecupon the sepurate existence of the Compuany shall cease, und Merger Sub shall continue
under the name “Summit Financial Services Group, Inc.” as the surviving entity in the Merger and a
wholly-owned subsidiary of Parent (the “Surviving Entity™) and shall be governed by the laws of the State of
Delaware. The Merger shall have the effects specified in the FBCA. the DLI.CA and this Agreement. Withowt
limiting the gencrality of the Toregoing, and subject thereto, rom and after the Effective Time, the Surviving
Entity shall possess all of the properties, rights, titles, interests, privileges, powers and franchises of the
Company and Merger Sub, and shall be liable and responsible for all of the claims, Liens, liabilitics and
obligations of the Company und Merger Sub.

Scction 2.2 Closing.  The elesing of the Merger (the “Closing™) shall occur at 10:04 am, (Eastern
time), on the later of (a) the third (3™) Business Day after all of the conditions set forth in Anticle VIT (other
than those conditions that by their terms are required 1o be satistied or waived at the Closing, bul subject to
the satisfaction or waiver of such conditions) shall have been satistied or waived by the party crtitled to the
benetit of the same, or (b) the date on which Parent shall have determined in goud faith, in consultation with
the Company, the amount to be deposited by Parent with the Exchange Agent and the Company pursuant Lo
Sections 3.3(a) and 3.9(1), respectivelys or at such ather time and date as shall be agreed upon by the parties
hereto. The date on which the Closing oceurs is referred (o in this Agreement as the “Closing Dute.™ The
Closing shall take place at the offices of Proskauer Rose LLP, Eleven Times Square, New York, New York,
10036, or at such other place as agreed to by the parties herelo.

Scction 2.3 Effective Time.  Prior to the Closing, Parent shall prepare and, on the Closing Date, the
Company, Parent and Merger Sub shall (u) cause articles of merger with respect to the Merger (the “Articles
of Merger™) 1o be duly executed, delivered for filing with and filed with the Florida Department, in
accordance with the relevant provisions of the FBCA, (b) cause a certificate of merger with respect to the
Merger (the “Certificate of Merger™) to he duly exceuted and (iled with the Delaware Secrctary as provided
under the DLLCA and (¢) make any ather filings, recordings or publications required to be made by the
Company or Merger Sub under the FBCA or DLLCA in connection with the Merger. The Merger shali
become cffective on such date and at such time as the Articles of Merger have been duly filed with and are
accepted for filing by the Florida Department and the Certificate of Merger has been duly filed with the
Delaware Secrelary or on such later date and time as shall be agreed to by the Company and Parent and
specified in the Anicles of Merger and Centificate of Merger (the date and time the Merger becomes effective
being referred to herein as, the “Effective Time™).

Section 2.4 Organizational Documents _of the Surviving Emity. At the Effective Time, without any
further action on the part of the Company or Merger Sub, the certificate of formation and limited liability
company agreement of Merger Sub, as in effect immediately prior 10 the Effective Time, shall be the
certificate ol furmation and limited liability compuny agreement of the Surviving Entity, until therealier
amended in accordance with applicable Luaw and the applicable provisions of such certificate of formation and
limited liability company agreement,

Section 2.5 Directors and Officers; Sole Member.  Unless otherwise determined by Parent prior to the
Effective Time, the directors wnd officers of Merger Sub immediately prior 10 the Effcctive Time shall be the
directors and officers, respectively, of the Surviving Entity as of the Effccuve Time until the earlier of their
death. resignation or removal or until their respective successors are duly clected or appointed (as the case
may be) and qualitied. Parent, the sole member of Merger Sub. has its business address ac 408 Park Ave.,
15" Floor, New York, New York 10022,

Scction 2.6 Subsequent Actions.  If at any time after the Etfective Time the Surviving Entity shall
determine, in its sole and absolute discretion, that any actions are necessary or desirible o vest, perfect or
confirm of record or otherwise in the Surviving Entity its right, title or interest in, to or under any of the
rights or properties of the Company acquired or to be acquired by the Surviving Entity as a result of, or in
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connection with, the Merger or otherwise to carry oul this Agreement. then the directors and officers or
managers or members, as applicable, of the Surviving Entity shall be authorized to take all such actions as
may be necessary or desirable to vest all right, title or interest in, to or under such rights or properties in the
Surviving Entity or otherwise 1o carry outl this Agreement.

ARTICLE I
EFFECT OF THE MERGER

Scction 3.1 Effect of the Merger.

{a) At the Elfective Time, upon the terms and subject to the conditions ol this Agreement. by virtue
of the Merger and withoul any action on the part of the Company, Parent, Merger Sub or the holder of
any securities of the Company, Parent or Merger Sub:

(i) Each share of Company Common Stock issucd and outstanding immediately prior to the
Effective Time that is held by any wholly-owned Subsidiary of the Compuny, by Parent or by any
wholly-owned Subsidiary of Parent shall no longer be outstanding and shall automatically be
cancelled and retired and shall cease te exist, and no consideration shall be paid with respect thereto
(the “Cancelled Shares™).

(i1) Subject to Sections 3.1(d), cach share of Company Common Stock {including each share of
Company Commen Siock issued upon actual cxercise (whether for cash or on a net exercisc busis
pursuant to the last sentence of Section 3.9(¢)) of Company Oplions or Company Warrants) issued
and outstanding immediately prior to the Effective Time (but not including Cancelled Shares,
Dissenting Shares, Assumed Warrants. Assumed Options and Non-Assumed Awards) shall. unless the
Holder elects otherwise pursuant te Section 3.2, be cenverted inte, and become exchangeable for,
cach case without interest and subject to any required Tax withholding (A) $1.2578, (I) of which, an
armount cqual to the Stock Portion payable in respect of such share (the “Per-Share Stock Portion™)
shall be payable in the form of Parent Common Stock. in an amount equal to the Exchange Ratio
(the " Steck Consideration™), and (1) the balance of which shall be payable in cash (the “Cash
Consideration’ and, together with the Stock Consideration, the “Closing Merger Consideration™} (it
being understood that, if no Elections are made. (x) if no Company Options and Company Warrants
are exercised prior 10 the Eftective Time, the Cash Consideration shall be $0.960 and the Per-Share
Stock Portion shall be $0.2978, and (y) il all Compuny Options and Company Warrants are
cxercised prior to the Effective Time, the Cash Consideration shall be $1.0286 and the Per-Share
Stock Portion shall be $0.2292), and (B) one non-transferable, contractual contingent value right (a
“Contingent Value Right™) to be issued by Parent pursuant to the CVR Agreement, representing the
right 10 receive the contingent cash payment set forth in, and in accordance with the terms and
subject to the conditions of, the CVR Agreement (together with the Closing Merger Consideration,
the “Aggrepate Merger Consideration™).

(b) All shares of Company Common Stock (including cach share of Company Comunon Stock issued
upon actual exercise (whether for cash or on a net cxercise busis pursuant to the last sentence of Section
3.9(e)) of Company Options or Company Warrants), when so converted pursuant to Section 3.1(a)ii},
shall no longer be outstanding and shall automatically be cancelled and retired und shall cease to exist,
and cach holder of a certificae (a “Certilicate’) or book-entry share registered in the transfer books of
the Company (a "*Book-Entry Share™) that immediately prior to the Effective Time represented such
shares of Compuny Comunon Stock shall ceasc to have uny rights with respect to such Compuny
Common Stock other than the right to receive the Aggregate Merger Consideration in accordance with
Section 3.4 und the CVR Agreement, including the right, if any. to receive, pursuant to Section 3,13, cash
in licu of {ractional shares of Parent Common Stock, together with the amounts. il any. payable pursuant
to Secetion 3.6. For purposes of this Agreement, “Book-Entry Shares™ shall be deemed to include shares
of Common Stock issued to holders of Company Options or Company Warrams who exercise such
Company Optiens or Company Warrants immediately prior to the Effective Time, or to holders of
Company Deferred Stock converted pursuant to the provisions of Section 3.9(c). in cach case, with
respect o which Certificates shall not be issued.
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(¢} All membership interests of Merger Sub issued and outstanding immediately prior to the
Effective Time shall continue as the only membership interests of the Surviving Entity,

(d) Without limiting the other provisions of this Agreement and subject 10 Section 6.1(b), if’ at any
time during the period between the date of this Agreement and the Effective Time, the Cempany should
split, combine or otherwise reclassify the Company Common Stock. or make a dividend or other
distribution in shares of Company Common Stock, (including any dividend or other distribution of
securities convertible into or exchangeable for Company Common Stock), or engage in a reclassification.
reorganization, recapitalization, share exchange or other like change, then (without limiting any other
rights of the Parcnt Entitics hereunder), the Aggregate Merger Consideration, as applicable, shall be
ratably adjusted 1o reflect fully the effect of any such change. Without limiting the other provisions of
this Agreement, il at any time during the period between the date of this Agreement and the Effective
Time, Parent should split, combine or otherwise reclassify the Parent Common Stock, or make a
distribution in shares of Parent Common Stock (including any dividend or other distribution of securities
convertible into or exchangeable for Parent Commaon Stock), or engage in a reclassification,
reorganization. recapitalization, sharc exchange or other like change. then the Aggregate Merger
Consideration, as applicable, shall be ratably adjusted w reflect [ully the ellect ol any such change.

(e) Notwithstanding any other provision of this Agreement. no less than $9.8 million (the " Stock
Poriion™) of the sum of (i) the aggregate Closing Merger Consideration plus (i1) the aggregate
consideration payable pursuant to Section 3.9(b) and (c), shall be paid in the form o Parent Common
Stock; provided, however, that the Stock Portion may be increased as a result of Elections made pursuant
to Section 3.2, in which case all references in this Agreement 1o the Stock Portion shall mean to the
Stock Portion as so increased.

Section 3.2 Election Procedures. Each holder of record of shares of Company Comimon Stock
(including each share of Company Common Stock issued upon actual exercise (whether for cash or on a net
exercise basis pursuant 1o the last sentence of Section 3.9(¢)) of Company Options or Company Warranis)
issucd and outstanding immediately prior 1o the Eitective Time (other than Cancelled Shares. Dissenting
Shares. Assumed Warrants and Assumed Options) and cach Non-Assumed Holder (euch, a “Holder™). shall
have the right, subject to the limitations sct forth in this Article H], to submit an election on o prier 1o the
Election Deadline in accordance with the following procedures:

(a) Each Holder may specify in a written request made in accordance with the provisions of this
Section 3.2 (herein called an “Election™) to receive shares of Parent Common Stock in heu of all or any
portion of (i) the Cash Consideration otherwise payable with respect to each share of Company Common
Stock held by such Holder pursuant to Section 3.1{n)(ii} or {ii) the cash consideration otherwise payable
to such Holder pursuant 1o Section 3.9(b) or (¢}, and. in cach such case, the cash consideration otherwise
so payable shall be automatically reduced. Notwithstanding the foregoing or any other provision of this
Agreement 1o the contrary, no Holder may elect to reduce the cash consideration payable to such Helder
pursuant 1o Section 3. 1(a)ii) or Section 3.9(b) or {¢). as applicable, below the wnount of the withhelding
and deductions required pursuant to Section 3.10. In the event of any Election pursuant to this
Scction 3.2, the respective meanings assigned to the terms “Cash Consideration,” Stock Consideration.”
“Closing Merger Consideration.” and “Aggregate Merger Consideration™ shall be deemed modified o
give elfect to such Election.

(b) Parent shall prepare a form reasonably acceptable to the Company (the “Forin_of Election™),
which shall be mailed or caused to be mailed by the Company to all Holders so as to permit the Holders
to exercise their right to make an Election prior o the Election Deadline in accordance with this
Section 3.2.

(c) At the time of mailing the Proxy Statement/Prospecius, the Compuny shall mail or cause 1o be
mailed the Form ol Election to holders of Company Commen Stock entitled to vote at the Sharcholder
Meceting and shatl thereafter use its reasonable best ¢fforts to make available as promptly as possible a
Form of Election (0 all Persons entitled to the consideration sel torth in Section 3.9(bY or (¢} or who
become holders of shares of Company Common Stock during the period following the record date for the
Sharcholder Mecting and prior to the Election Deadline.
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(d) Any Election shall have been made properly only it the Person awthorized to receive Elections
and 10 act as exchange agent under this Agrecment, which Person shall be an independent and
non-affiliated bank or trust company sclected by Parent and reasonably acceptable to the Company (the
“Exchange Agent™), pursuant to an agreement (the "Exchanpe Agent Apreement™) (in form and
substance reasonably satisfactory to the Company) entered into prior to the mailing of the Form of
Election to the Holders, shall have received, by the Election Deadline, a Form of Election properly
completed and signed and (in the cuse of any shares of Company Common Stock that are not, or are not
deemed, Book-Entry Shares) accompanied by Cuertificates representing the shares ol Company Common
Stock 1o which such Form of Election relates, duly endorsed in blank or otherwise in form acceptable for
transfer on the books of the Company or by an appropriate customary guarantee of delivery of such
Certificates, as set forth in such Form of Electton, from a firm that is an “eligible guarantor institution™
(as defined in Rule 17Ad-15 under the 1934 Act): provided, that such Certificates are in fact delivered to
the Exchange Agent by the time required in such guarantee of delivery, and, in the case of Book-Entry
Sharcs, any additional documents specificd in the procedures sct farth in the Form of Llection. Failure to
deliver shares of Company Common Stock covered by such u guarantee of delivery within the lime set
forth in such guarantee shall be deemed to invalidate any otherwise properly made Election, unless
otherwise determined by Parent, in its sole and absolute discretion. As used herein, unless otherwise
agreed in advance by the Company and Parent, “Election Deadline™ means 5:00 p.an. local time (in
the city in which the principal office of the Exchange Agent is located) on the later of (i) the day
immediately prior o the date of the Shareholder Mecting and {ii) the dute that Parent and the Company
shall agree is five (5) Business Days prior o the expected Closing Dawe, The Company and Parent shall
cooperate to issue i press release reasonably satisfactory o cach of them announcing the anticipated date
of the Election Dendline not more than fifteen (15) Business Days betore, and at east five (5) Business
Days prior 1o, the Election Deadline. It the Closing is delayed Lo a subsequent date, the Election
Deadline sha!l be similarly delayed and the Company and Parent shall cooperate to promptly publicly
announce such rescheduied Election Deadline and Closing.

{e) Any Holder may, al any time prior to the Election Deadline, change or revoke his or her Electien
by written notice received by the Exchange Agent prior 1o the Election Deadline accompanied by u
properly completed and signed revised Form of Election or by withdrawal prior to the Election Deadline
of his or her Certilicates, or of the guarantee of detivery of such Centificates, or any documents in
respect ol Book-Eniry Shares, previously deposited with the Exchange Agent. All Elections shatl be
automatically deemed revoked upon receipt by the Exchange Agent of written natification (rom Parent
that this Agrecment has been terminated in accordance with Article VIII. Subject to the terms of the
Exchange Agent Agreement, if Parent shall determine in its reasonable discretion that any Election is not
properly made by any Holder with respect to any shares of Company Commaon Steck or otherwise
{ncither Parent nor the Company nor the Exchange Agent being under any duty to notify any Holder of
any such defect), such Election shall be deemed ineffective for all purposes of this Agreement, including
Scctions 3.1(a) and 3.9, unless a proper Election is thereafter timely made. In the event an Election is
revoked by a Holder, any Certificates previously delivered by such Holder 1o the Exchange Agent shall,
upon such Holder's written request, returned to such Holder.

{(f) Parent and the Company, in the exercise of their reasenable discretion, shall have the joint right
prior to the Effective Time 1o make all determinations, not inconsistent with the terms of this Agreement,
governing (i) the manner and extent to which Elections are to be taken inte account in making the
determinations prescribed by Section 3.2, (ii) the issuance and delivery of centificates representing the
number of shares of Parent Commaon Steck into which shares of Company Common Stock are converted
pursuant o the Merger and (iii) the method of payment of the Cash Consideration and any cush
consideration payable in lieu of fractional shares of Parent Common Stock pursuant to Section 3.13 or

puyable pursuant to Section 3.9(b) ar (c).

Secction 3.3 Deposit of Closing Merger Congideration. At or prior to the Closing, Parent and the
Company shall deposit, or shall cuuse to be deposited, with the Exchange Agent for the benetit of the holders
of shares of Compuny Common Stock (including cach share of Company Common Stock issucd upon sctual
exercise {(whether for cash or on a net exercise basis pursuan to the last sentence of Scction 3.9{(¢)) of
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Company Options or Company Warrants) issucd and outstanding immediately prior to the Effective Time, for
exchange in accordance with this Article 111, (a) in the casc of Purent, (i) evidence of Parent Common Stock
(that have beea registered pursuant to the Form S-4) in book-entry form issuable pursuant to Scction 3.1(a)
and Section 3.2 cqual to the aggregate Stock Consideration, and (i) immediately available funds equal to the
aggregate Cash Consideration (together with, to the extent then determinable. any cash payable in licu of
fractional shares pursuant to Seetion 3.13), and (b) in the case of the Company, the Exercise Price Amount
(the amounts set forth in clauses {a) and (b), collectively, the *Exchange Fund™) (it being understood and
agreed that Parent shall not be required (o deposit with the Exchange Agent or the Rights Agent, and the
Exchange Fund shall not include, any funds payable in respect of or otherwise related to any Conlingent
Value Rights unless and until such deposit with the Rights Agent is required pursuant 1o the terms of the CVR
Agreement) and Parent shall instruet the Exchange Agent to timely pay the cash portion of the Exchange
Fund, and cash in lieu of fractional shares. in accordance with this Agreement. The cash portion of the
Exchange Fund shall be invested by the Exchange Agent as directed by Parent or the Surviving Entity in
moncy market mutual or similar funds having assets in excess of $10 billion; provided, that no such
investments or losses thercon shall affect the Closing Merger Consideration payable ta holders of Certiticates
or Book-Entry Shares entitled to receive such consideration (or the determination of the Maximum Cash
Amounl). Interest and other income on the Exchange Fund shall be the sole and exclusive property of Parent
and the Surviving Entity and shall be paid o Parent or the Surviving Entity, as Parent dircets. No investment
of the Exchange Fund shall relicve Parent, the Surviving Entity or the Exchange Agent from making the
payments required by this Article 11, and in the event of any losses from any such investment, Parent shall
promplly cause additional funds to be provided o the Exchange Agent to the extent necessary (o satisfy
Parent’s and Merger Sub’s payment obligations hereunder for the benefit of the holders of shares of Company
Common Stock (including cach share of Compuny Common Stock issued upon actual exercise (whether for
cash or on 4 net excrcise basis pursuant to the last sentence of Section 3.9(¢)) of Company Oplions or
Compuny Warrants) issued and outstanding immediately prior to the Effective Time, which additional funds
will be deemed to be part of the Exchange Fund.

Section 3.4 Delivery ol Closing Merger Consideration.  As soon as reasonably practicable after the
Eftective Time and in any event not later than the second (2" Business Day following the Effective Time.
the Exchange Agent shall mail to each holder of record of shares of Company Cemmon Stock immediately
prior to the Effective Time (including each share of Company Comman Stock issued upon actual cxercise
{(whether tor cash or on a nel exercise basis pursuant 10 the last sentence of Section 3.9¢e)) of Company
Options or Compuny Warrants) a form of letter of transmittal (which shall specify that delivery shall be
effected, and risk of loss and title to the Certificates or Book-Entry Shares shall pass, only upon proper
delivery of the Certificates or Book-Entry Shares to the Exchange Agent) and instructions for use in effecting
the surrender of the Certificates or Book-Entry Shares in exchange for the Closing Merger Cansideration
{including opening a brokerage account, as necessary 10 received Parent Common Stock). Upon proper
surrender of a Certiftcate (unless previously surrendered pursuant to the provisions of Seetion 3,2(d)) or
Book-Entry Share for exchange and cancellation to the Exchange Agent, together with a letter of transmiital,
duly completed and validly exccuted in accordance with the instructions thereto, and such other documents as
may reasonably be required pursnant te such instructions, the helder of such Centificate or Book-Entry Share
shall be entitled to receive in exchange therefor the Closing Merger Consideration {which, to the extent of any
Stock Consideration, shall be in non-centificated book-entry form) in respect of the shares of Company
Common Stack formerly represented by such Certificale or Book-Entry Share and such Certificate or
Book-Entry Share so surrendered shall forthwith be cancelied. No interest will be paid or acerued for the
benefit of holders of the Certificates or Book-Entry Shares on the Closing Merger Consideration payable upon
the surrender of the Certiticates or Book-Entry Shares,

Scction 3.5 Share Transfer Books. At the Effective Time. the sharc transfer books of the Company shall
be closed, and thereafter there shall be no further registration of transfers of sharcs of Company Common
Stock. From and after the Effective Time, Persons who held shares of Company Common Stock immediately
prior to the Effective Time shall cease to have rights with respect o such shares. excepl as otherwise provided
for herein. On or after the Effective Time. any Certificates presented te the Exchange Agent or the Surviving
Entity for any rcason. or any Book-Entry Shares for which transfer is sought for any reasen, shail be
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cancelled and exchanged for the Aggregate Merger Caonsideration with respect to the shares of Company
Common Stock formerly represented thereby.

Section 3.6 Dividends with Respect 1o Parent Common Stock.  No dividends or other distributions with
respect to Parent Common Stock with a record date after the Eitective Time shall be paid to the hoider of any
unsurrendered Certificate with respect w the shares of Parent Common Stock issuable hereunder, and all such
dividends and other distributions shall be paid by Parent to the Exchange Agent and shall be included in the
Exchange Fund, in cach case until the surrender of such Cermificate (or atfidavit of loss in tieu thereol) in
accordance with this Agreement. Subject to applicable Laws, following surrender of any such Centificate (or
aftidavit of loss in licu thereof) there shall be paid to the holder thereof, without interest and subject 1o any
required Tax withhotding, (a) the amount of dividends or other distributions with a record date after the
Effective Time theretofore paid with respeet to such shares of Parent Commeon Stock 10 which such holder is
cntitled pursuant to this Agreement and (b) at the appropriate payment date, the amount of dividends or other
distributions with a record date after the Effective Time but prior to such surrender and with a puyment date
subsequent 1o such surrender payable with respect 10 such shares of Parent Common Siock.

Section 3.7 Tennination of Exchange Fund.  Any portion of the Exchange Fund (including any interest
and other income received with respect therete) which remains undistributed to the former holders of shares of
Company Common Stock on the first (1%) anniversary of the Effective Time shall be detivered to Parent, upon
demand, and any former holders of shares of Company Common Stock who have not theretofore received any
Closing Merger Consideration (including any cash in licu of fractional sharcs and any applicable dividends or
other distributions with respect 1o Purent Common Stock) to which they are entitled under this Article [II shall
therealter look only to Parent and the Surviving Entity for payment of the Closing Merger Considerstion with
respect thereto, such payment to be made upon surrender of the Certificates or Book Entry Shares and
otherwise as confemplated by this Agreement.

Scction 3.8 No Liability, Notwithstanding Seclion 3.7, none of Parent. Merger Sub. the Company. the
Surviving Entity or the Exchange Agent, or any employcee, officer, dircctor, agent or Affiliate of any of them,
shall be liable to any holder of shures of Company Common Stock in respect of any Closing Merger
Consideration that would have otherwise been payable in respect of any Certificale or Book-Entry Share from
the Exchange Fund delivered to a public official pursuant to any applicable abandoned property, escheat or
similar Law. Any amounts remaining unclaimed by any holder of any such shares immediately prior to the
time at which such wnounts would otherwise escheat Lo, or become property of, any Governmental Authority
shall, 1o the extent permitted by applicable Law, become the properly of the Surviving Entity. free and clear
ol uny claims or interest of any such holders or their successors, assigns or personal representatives previously
entitled thereto.

Section 3.9 Company Options; Company Warrants; Company Delerred Stock,

{a) Each holder of a 2000 Plan Company Option that is exercised prior 1o the Effective Time shall
be entitled 10 receive the Aggregate Merger Consideration in respect of any shares of Company Common
Stock received upon such exercise, in accordance with and subject (o the provisions of Sections 3.1 and
3.2, Each 2000 Plan Company Option (or portion thereof) that is outstanding and unexercised, whether
vested or unvested, as of immediately prior 1o the Effective Time shall, at the Effective Time. without
any further action on the part of the Company. the hotder of such 2000 Plan Company Option or any
other Person, be assumed by Parent (each, an " Assumed Option™). Each Assumed Option shall be
subject o the same terms and conditions as applicd to the related 2000 Plan Company Option
immediately prior to the Effective Time, except that (i) the number of shares of Parent Commaon Stock
subject to each Assumed Option shall be equal to the product of (x) the number of shares of Company
Common Stock underlying such Assumed Option as of immediately prior to the Effective Time
multiplied by (y) the Equity Award Exchange Ratio (with the resulting number, in the event a fractional
share results, rounded down to the nearest whole share), and (ii) the per share excrcise price of cach
Assumed Option shall be cqual to the quotient determined by dividing (x) the exercise price per share for
which such Assumed Option was exercisable immediately prior to the Eftective Time by (y) the Equily
Award Exchange Ratio (with the resulting price per share rounded up to the nearest whole cent), The
assumption of Assumed Options shall be effected in a manner thit satisfies the requirements of Section
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409A of the Code and the Treusury Regulations promulgated thercunder, and this Section 3.9(a) will be
construcd consistent with such intentions.

(b) Fach 2006 Plan Company Option shall become exercisable on the later of (i) the date of the
Sharcholder Mceting or (i1) twenty (20) days prior to the Effective Time; provided, however, that, with
respect to any 2006 Plan Company Option (or portion thereofl) that otherwise would have been unvested
and unexercisable by its terms at the Effective Time, the holder’s exercise shall be centingent upon the
occurrence of the Closing, and each such 2006 Plan Company Option shall cease 10 be exercisable at the
Effective Time, To the extent any 2006 Plan Company Option is exercised prior to the Effective Time,
the holder thercof shall be entitled to receive the Aggregate Merger Consideration in respect of any
shares of Company Common Stock received upon such exercise, in accordance with and subject ta the
provisions of Sections 3.1 and 3.2. Each 2006 Plan Company Option (or portion thercof) that is
outstanding and unexercised us of immediately prior to the Effective Time (8 ~"Non-Assumed Option™)
shall, at the Effective Time, without any further action on the part of the Company. the holder of the
2006 Plan Company Option or any other Person, entitle the holder thercof to a payment determined as if
such holder had converted and exchanged the shares of Company Common Stock subject 10 such 2006
Plan Company Option pursuant to Section 3.1 and, in connection with such deemed conversion and
exchange, (1) had relinquished a portion of the Aggregate Merger Consideration payuble pursuant to
Section 3.1 with respect to that number of shares of Compuny Common Stock corresponding to the
quotient obtained by dividing (x) the aggregate exercise price of the shares of Company Common Stock
subject to such 2006 Plan Company Option by (y) the Company Trading Price (**Cashless BExercise™),
{2) had further relinquished a portion of the Aggregate Merger Consideration payable pursuant 10
Section 3.1 with respect to that number of shares of Company Common Stock corresponding (o the
quotient obtained by dividing (x) the aggregate minimum statutory withholding required pursuant to
Scction 3.1 by (y) the Company Trading Price {“Cashless Withholding™) and (3) had received the
amount cqual to the Aggregae Merger Consideration for the remaining deemed shares of Company
Common Stock in accordance with and subject to the provisions of Sections 3.1 and 3.2, and subject (o
Section 3.10. For purposes of clarity, in no cvent shall any shares of Company Common Stock be issued
upon the deemed Cashless Exercise procedure described in the preceding sentence.

{c) At the Effective Time, each award of Company Deferred Stock that was outstanding as of
immediately prior to the Effcctive Time (a "Non-Assumed RSU™) shall, by virtue of the consummation
of the Merger and without any action on the part of the Company, the holder of such Company Deferred
Stock or any other Person, be converted imo the right, and entitle such holder, to receive the Aggregale
Merger Consideration as if each share of Company Deferred Stock was one (1) share of Company
Common Stock that has been treated in the manner set forth in Section 3.1 and Section 3.2, provided thal
any Cash Consideration payabte pursuant to Section 3.1 will be reduced as required pursuant to
Scction 3.10.

{d) Each helder of a Company Warrant that is exercised prior to the Eflective Time shall be entitled
to receive the Apgregate Merger Consideration in respect of any shares of Company Common Stock
recetved upon such exercise, in accordance with and subject to the provisions of Sections 3.1 and 3.2.
Each Company Warrant (or portion thereol) that is outstanding and unexercised, whether vested or
unvested, as of immediately prior to the Elfective Time shall, at the Effective Time, withoul any further
action on the purt of the Company, the halder of such Company Warrant or any other Person, be assumed
by Parent (cach, an “Assumed Warrant™). Each Assumed Warrant shall be subject 1o the same teems and
conditions as applied to the related Company Warrant immediately prior to the Effective Time, except
that (i) the number of shares of Parent Common Stock subject to each Assumed Warrant shall be equal 10
the product of {x) the number of shares of Company Common Stock underlying such Assumed Warrant
as of immediately prior to the Effective Time multiplied by (y) the Equity Award Exchange Ratio (with
the resulting number. in the event a fractional share resulis. rounded down 1o the nearest whole share).
and (i) the per share exercise price of each Assumed Warrant shall be equat 1o the quotient determined
by dividing (x} the exercise price per share lor which such Assumed Warrant was cxercisable
immediately prior to the Effective Time by (y) the Equity Award Exchange Ratio (with the resulling price
per share rounded up to the nearest whele cent). The assumption of Assumed Warrants shall be effected
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in a manner that salisfics the requirements of Scction 409A of the Code and the Treasury Regulations
promulgated thereunder. and this Section 3.9(d) will be construed consistent with such intentions

(e) The Company shall take all actions necessary or appropriate to ctfect the transactions
contemplated by this Section 3.9 under all Company Stock Plans or any other plan, agreement or
wrrangement of the Company, including delivering all required notices, filing any required or desirable
Form 8-8 for the Company Stock Plans, obtaining all necessary consents, making any determinations
{including determinations of lair market value) andfor adopting resotutions of the Company Board or a
committee thereof, any such filings, resolutions, consenls and notices to be in furm and substance
rcasonably satisfactory to Parent. Without limiting the foregoing. the Company shall take such actions as
are necessiry or appropriate o permit each holder of 2000 Plan Company Options and Company
Waurrants the ability (o exercise each 2000 Plan Company Option and cach Company Warrant,
respectively, through a net exercise procedure whereby a net number of actual shares of Cammon Siock
are issued, but which has the same economics of a Cashless Exercise and Cashless Withholding.

() At or prior w the Closing, Parent shall deposit with the Company (on an account previously
designated in writing by the Company). or cause to be so deposited, immediacly availabie funds in an
amount suflicient to pay (i} the aggregate cash consideration {including in respecet of any required Tax
withholding) payable in respect of Non-Assumed Awards pursuant 1o the provisions of Section 3.9(b) and
(c), und (i1} cash in an amount necessary 1o pay any Tax withholding (based on a value per share of
Company Common Stack of $1.2578) required as a resull of the net exercise of any 2000 Plan Company
Options or Company Warrants as contemplated by the ast sentence of Section 3.Y9(¢), and the Company
shall immediately thereafter pay all such amounts, as applicable, to the Non-Assumed Holders and the
relevant Taxing Authorities (it being understood that., if, as a result of Cashless Exercises as a
contemplated by Scction 3.9, the amount deposited by Parent pursuant to Section 3.9(f)(i} exceeds the
consideration otherwise payable pursuant to such Section. then such excess shatl be paid to the same
Persons entitled to such consideration and in the same relative proportions). Purent and the Company
shall reasonably cooperate with respect to the delivery of Stock Consideration and Contingent Value
Rights (as part of the Aggregale Merger Consideration) to which Non-Assumed Holders are entitled
pursuant to Section 3.9(b) and (c) in respect of their respective Non-Assumed Awards.

Secction 3.10 Withholding Rights.  Each of Parcnt, Merger Sub, the Surviving Entity and the Exchange
Agent, as applicable, shall be entitled to deduct and withhold from the Aggregate Merger Consideration and
any other amounis or property otherwise payable or distributable pursuant to this Agreement (including upon
the issuance of, or payment with respect to, any Contingent Value Right} such amounts or property {or
portions thereol) as Parent, Merger Sub, the Surviving Entity or the Exchange Agent. as applicable, is required
10 deduct and withhold with respect to the making of such payment or distribution under the Code, and the
rules and regulations promulgated thereunder, or any provision of applicable Tax Law. To the extent that
amounts are so deducted or withheld and paid over to the appropriate Taxing Authority by Parent, Merger
Sub, the Surviving Entity or the Exchange Agent, as applicable, such withheld amounts shall be treated for all
purposcs of this Agreement as having been paid 1o the Person in respect of which such deduction and
withholding was made by Parent, Merger Sub, the Surviving Entity or the Exchange Agent, as applicable.

Section 3,11 Lost Centificates. [ any Certificate shall have heen tost, stolen or destroyed, then upon the
making of an affidavit of that fact (in Torm and substance reasonably satistactory 1o Parent} by the Person
claiming such Centificaie to be lost, stolen or destroyed and, if required by Parent. the posting by such Person
of u bend in such reasonable and customary amount as Parent may direct, as indemnity against any claim that
may be made against it with respect o such Certificate, the Exchange Agent will issue in exchange for such
last. stolen or destroyed Centificate the Closing Merger Consideration to which the holder thereol is entided
pursuant to this Article 1.

Section 3.12 Appraisal Rights. Nowwithstanding anything in this Agreement Lo the contrary, shares of
Company Common Stock that are issued and omstanding immediately prior to the Eftective Time and which
are held by a holder who (a) did not vete in favor of the Merger (or consent thereto in writing), (b) is entitled
o demand and properly demands and perfects such holder’s right to appraisal and to be paid the fair vatue of
such shares pursuant to, and who complics in all respects with, the provisions of Scctions 607.1302 ¢t seq. of
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the FBCA and (c) has not cffectively withdrawn or otherwise lost or forfeited such holder’s right 10 appraisal
and payment under the FBCA (such shures, the "Dissenting Shares™}), shall not be converted into or
exchanged for the Aggregate Merger Consideration (or the right to receive such consideration), but instead the
holder of such Dissenting Shares shall be entitled o payment of the fair value thereol in accordance with the
provisions of Sections 607.1302 ct seq. of the FBCA (and at the Effective Time, such Dissenting Shares shall
no longer be outstanding and shall awtomatically be cancelled and retired and shall cease o exist or be
outstanding, and such holder shall ccase to have uny right with respect therelo, except the right o receive the
{air value of such Dissenting Shares in accordance with Section 607.1302 et seq. of the FBCA). If any such
holder of shares of Company Common Stock shall have failed to perfect such holder’s right 1o receive. or
shall have effectively waived, withdrawn. lost or forfeited any right to demand or receive, the fair value of
such shares of Company Commen Stock under such provisions of the FBCA, then, such holder’s shares of
Company Common Stock shall thereupon be decmed and treated as if they hud, at the Effective Time, been
converied into the right to receive the Aggregate Merger Consideration in accordance with Sgetien 3.1(a),
without any interest thereon and subject to any required Tax withholding. The Company shall give Parent

(i) prompt notice of any writlen notices of any shareholder’s intent to demand payment or exercise appraisal
rights in respect of any shares of Company Common Stock, withdrawals or attempted withdrawals of such
notices and any other notices or instruments served pursuant to the FBCA and received by the Company
relating to any attempted, purported or actual exercise of appraisal rights and (ii) the opportunity to participate
in. dircct and control all discussions, negotiations and procecdings with respect to the exercise of such
appraisal rights under Section 607.1302 ct scq. of the FBCA; provided, that prior to Closing. the Company
shall be afforded the opportunity to participate in any such discussions, negotiations and proceedings: provided
further, that no scttlements of any such c¢laims shall be made by Parent at any time prior to Closing without
the Company’s consent (such consent not o be unrcasonubly withheld, conditioned or delayed). The Company
{or the Surviving Entity) shall not, except with the prior written consent of Parent, make any payment with
respect 1o, or settle, or offer or agree (o scttle, any payment with respect 1o any such exereise of appraisal
rights or demand for payment in connection therewith, Any portion ol the Closing Merger Consideration made
available to the Exchange Agent pursuant to Section 3.3 to pay for shares of Company Commoen Stock for
which appraisal rights have been perfected shall be returned o Purent upon demand.

Section 3.13 Fractional Shares. No certificate or scrip representing fractional shares of Parcat Common
Stock shall be issued upon the surrender for exchange of Centificaies or with respect to Book-Entry Shares,
and such fractional share interests shall not entitte the owner thereof to vote or to any other rights of u
sharcholder of Parent. Notwithstanding any other provision of this Agreement, cach holder of shares of
Company Common Stock converted pursuant to the Merger who would atherwise have been entitled o
receive a {raction of a share of Parent Common Stock shalt recetve {aggrepating tor this purpose all the shares
ol Parent Common Stock such holder is entitled to receive hereunder), in lieu thereof, cash, withoul interest
and subject to any required Tax withhalding, in an amount equal ta the product of (a) such fractional part of a
share of Parent Common Stock, multiplied by (b) the Parent Trading Price.

Section 3.14 Closing Expense Amount.  Prior to or at the Closing. the Company shall use the full
amount ol the Excess Cash Amount and any portion of the Exercise Price Amount that has not been deposited
by the Company with the Exchange Agent pursuant to Scction 3.3(h) to pay the Closing Expense Amount,
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Except {a) as set forth in the disclosure letter that has been prepared by the Company and delivered by
the Company to Parent in connection with the execution and delivery of this Agreement {the “Company
Disclosure Letter™) (it being agreed that disclosure of any ttem in any Section ol the Company Disclosure
Leuter with respect 1o any Scction or subscction of Article IV of this Agreement shall be deemed disclosed
with respect to any other Section or subsection of Article IV of this Agreement to the extent such relationship
is reasonably appuarent on its face), or (b) as disclosed in publicly available Recent SEC Reports (excluding
any risk factor disclosures contained in such reports under the heading “"Risk Factors™ and any disclosure of
risks or other matters included in any “forward-looking statements™ disclaimer or other statements that are
cautionary, predictive or forward-looking in nature, and provided that no disclosure set forth in any Recent
S5EC Reports shall be deemed to modify or qualify the representations and warranties set torth in with
Sections 4.1, 4.2, 4.3, 4.4 or 4.28 herein), the Company hereby represents and warrants (o Parent and Merger
Sub as follows:

Section 4.1 Organization and Qualifigiuion, Organiziional Documents,

{a) Except as set forth in Section 4.1(a) of the Company Disclosure Letter, each Company Entity
is duly organized, validly existing and in good standing under the Laws of the jurisdiction ol its
incorporation or organization, as the case may be, und has the requisite corporate or equivalent power
and authority to own, lease and operate its properties as it now does and te carry on its business as it is
presently being conducted, except, with respect only 1o each Subsidiary of the Company that would not
constitute a “significant subsidiary™ (as detined in Rule 1-02 of Regulation S-X), for such falures o be
so organized, in good standing or have certain power and authority that, individually or in the aggregate.
have not had and would not reasanably be expected to have a Company Material Adverse Effect. Each
Company Entity is duly qualified, licensed and in good standing in cach other jurisdiction s which it is
required to be so, except where the failure 10 be so qualified or licensed or in good standing, individualty
or in the aggregate, has not had and would not reasonably be expected to have a Company Material
Adverse Effect.

(b) Copies of the articles of incorporation, certiticate of incorporation, bytaws and equivaient other
arganizational decunents of cach Company Entity, as amended to date, certified (if applicable) by the
Secretary of Stale of cach applicable jurisdiction of organization, heretofore detivered or made available
o Purent, are complete and correet, and no ameadments thereto are pending. All jurisdictions where cach
of the Company Entitics is qualified to business are set forth in Section 4.1(b) of the Company
Disclosure Letter.

Section 4.2 Authority.

(a) The Company Board, acting upon the unanimous recommendation of the Special Commitiee,
at a meceting duly called and held, by unanimous vote of all members thercol approved and adopted
resolulions (i) authorizing and approving the execution. delivery and performance of this Agreement and
the transactions contemplated by this Agreement (11) adopting this Agreement (including the plan of
merger included herein), (iii) approving and declaring advisable, fuir to and in the best interests of the
Company and its shurcholders this Agreement. the Merger, the Voting Agreement and the other
transactions contemplated hereby and thereby. (iv) directing that this Agreement (including the plun
of merger included herein) be submitted for approval by the sharcholders of the Company and
(v} recommending that the sharcholders of the Company approve this Agreement {including the plan of
merger included hercin), the Merger and the other transactions contemplated by this Agreement (the
“Company Recommendation™).

(b} The only vote of the holders of any class or series of capital stock of the Company necesswry for
the Company to approve this Agrecment, to perform its obligations hereunder and to consummate the
transactions contemplated by this Agreement. including the Merger, is the afirmative vote of the holders
of at least a majority of the outstanding shares of Company Common Stock at the Shareholder Meeting
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(including any adjournment or postponement thercol) in favor of the approval of this Agreement
(including the plan of merger inctuded herein), the Merger and the other transactions contemplated by
this Agreement (the *Shareholder Approval™). The Company has the requisite corporate power and
authority to (i) enter into and deliver this Agreement, and (i) perform its obligations under and
constinmate the transactions contemplated by this Agreement. subject, with respect 1o this clause (it). to
receipt of the Shareholder Approval. The execution, delivery and pertormance ot this Agreement by the
Company and the consummation of the transactions contemplated by this Agreement by the Company
have been duly and validly authorized by all necessary corporate action on the part of the Compuny.
subject, in the case of filing the Articles of Merger with the Florida Department, the Certificate of Merger
with the Delaware Secrctary und consummating the Merger, (o receipt of the Sharcholder Approval, This
Agreement has been duly executed and delivered by the Company and, assuming the due authorization,
execution and delivery by each of Parent and Merger Sub, constitutes a legal, valid and binding
obligation of the Company, enforccable against the Company in accordance with its terms, subject to
bankruptey, insolvency, fraudulent conveyance, reorganization, moratorium and other Laws of gencral
applicability relating to er affecting creditors’ rights generally and 10 equitable principles (whether
considered in a proceeding in equity or at law).

(c) Prior to the date of this Agreement, all shares of Company Preferred Stock were redeemed by
the Company in accordance with the provisions of the Articles (for the aggregate redemption price set
forth in Section 4.2(c) of the Company Disclosure Leuer), and the Company Preferred Stock is nod
entitled to any consideration under the Articles.

Section 4.3 Capital Structure.

(a) The authorized capital stock of the Company consists of (1) 100,000,000 shares of Company
Common Stock and (ii) 5,000,000 shares of Preferred Stock, $0.0001 par value per share, of which
150,000 shares have been designated in the Anticles as “*Series A Convertible Preferred Stock™ (the
“Company Preferred Stock™). As of the dale hereof, (A) (x) 20,459,488 shares of Company Common
Stock are issucd and outstanding (y) no shures of Company Preferred Stock are issued and outstanding
and () no other shares of capital stock are issued and outsunding, (B) 14,912 shares of Company
Common Stock are held in treasury and (C) no shares of capital stock of the Company arc owned by a
Subsidiary of the Company. As of the date hereol, 18917705 shares of Company Common Stock are
reserved for issuance pursuant 10 outstanding Company Options of which 769,442 shares of Company
Common Stock are reserved for issuance pursuant to outstanding 2000 Plan Company Options and
18.148,263 shares of Company Common Stock are reserved for issuance pursuant to outstanding 2006
Plan Company Options, 559,000 shares of Company Common Stock wre reserved for issuance pursuant to
outstanding Company Warrants, 2,800,000 shares of Company Common Stock are reserved for issuance
pursuant to cutstanding Company Deferred Stock and 5.100,541 shares of Company Common Stock are
rescrved for issuance under the Company Stock Plans, All outstanding shares of Company Common
Stock, and all shares of Company Common Stock reserved for issuance as noted in the preceding
sentence, when issued in accordance with the respective terms thereof, are or will be duly authorized,
validly issued, fully paid and non-assessable. All securities issued by the Company have been issued in
compliance in all material respects with applicable Law. Each grant of a Company Option wus duly
guthorized no later than the date on which the grant of such Company Option was by its terms to be
effective by all necessary corporate action, including. as applicable, approval by the Company Board, or a
committee thereof, and any required sharcholder approval by the necessary number of votes or written
consents, and each Company Option was made in accordance in all material respeets with the terms of
the applicable Company Stock Plan and applicable Law. The per share exercise price of each Company
Option was not less than the fuir market value of a share of Company Commen Stock on the applicable
grant date.

(b) Section 4.3(b) of the Company Disclosure Letter sets forth a complete and correct list, for cach
holder, of the number of shares of Company Common Stock subject 1o cuch Company Option, Compuany
Warrant and Company Deferred Stock or ather rights to purchase or receive Company Commaon Stock
held by such holder, together with the date of grant, the applicable cxpiration date (and any extensions
thercof), the applicable Company Stock Plan or warrant, the per share exercise price and, for any
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Company Option, whether such option is a nonstatutory stock option or an incentive stock option within
the meaning of Scction 422 of the Code.

(c) Except as sel forth in Section 4.3(c) of the Company Disclosure Letter and except for any
obligations pursuant to this Agreement or as set forth in subsections (@) and (b) above, (i) the Company
docs not have any shares of its capital stock issued, outstanding or reserved for issuance and (ii) there are
no outstanding subscriptions, options, warrants, calls. convertible or exchangeable sccuritics, phantom
stock rights, stock appreciation rights, deferred stock awards, stock-based performance units. profits
interests, or other similar rights, agreements, Contracts, undertakings or commitments of any kind relating
to capital stock or other equity or voting interests of the Company to which the Company is a party or
otherwise ohligating the Company to (A) issue, transfer or sell any shares of capital stock or aother equity
or voling interests of the Company or securitics convertible into or exchangeable for such shares or
cquity or voting interests, (B} grant, extend or enter into any such subscription, option, warrant, cali,
convertible or exchangeable securitivs, phantom stock rights, stock appreciation rights, deferred stock
awards. stock-hascd performance units, profits interests. or other similar right. agreement, Contract.
undertaking or arrangement or (C) redeem, repurchase, or otherwise acquire any such shares of capital
stock or other equity or voling interests.

(d) The Company has no Indebtedness or other obligations convertibie or exchangeable into equity
interests or otherwise giving the holders thereof the right 10 vote {or which are convertible into or
exchangeable or excreisable for sccurities having the right to vote) with the sharcholders of any Coempany
Entity on any matter.

(¢) Except for the Voting Agreement and as set forth in Scction 4.3(¢) of the Company Disclosure
Letter, there are no sharcholder agreements, registration rights agreements, voling trusts or other
agreements or understandings to which the Company is a party or. to the Company's knowledge, among
any security holders of the Company with respect to securities of the Company, with respect to the
voting or registration of the capital stock or other voting or equity interest of the Company or any
preemptive nights with respect thereto, and there are no owtstanding obligations of the Company to
repurchase, redeem or otherwise acquire any shares of capilal stock or other equity or voting interests of
the Company.

Scction 4.4 Subsidiaries.

{a) A truc and complete list ol all of the Company’s Subsidiaries, 1ogether with the jurisdiction of
organization of each such Subsidiary of the Company and the percentage of outstanding equity of each
Subsidiary of the Company owned by the Company and cach other Subsidiary of the Compuny and any
other Person, is set forth in Section 4.4(a) of the Company Disclosure Letter. Except as set forth in
Section 4.4¢u) of the Company Disclosure Letter, the Company owns, directly or indirectly, all of the
issucd and outstanding capital stock and other ownership interests of euch Subsidiary of the Company,
frec and clear of all Liens. Each share of capital stock of, or other equity interest in, cach Subsidiary of
the Company is duly authorized. validly issued, fully paid and non-assessable and was issued frec of
preemptive (or similar) rights. Except for the interests in the Company’s Subsidiaries set forth in
Section 4.4(a) of the Company Disclosure Letter, neither the Company ror any of the Company’s
Subsidiaries owns, directly or indirectly, any equity interest in or capital stock of any Person.

(b Except as set forth in Section 4.4(b) of the Company Disclosure Letter, there are no outstanding
subscriptions, options, warrants, calls, convertible or exchangeable sccurities, phantom stock rights, stock
appreciation rights, deferred stock awards, stock-based performance units, profits interests, or other
similar rights, agreements, Contracts, undertakings or commitments of any kind relating 1o the issuance
of capital stock or other equity or voting interests of any Subsidiary of the Company to which the
Company or any of the Company’s Subsidiaries is a party or otherwise obligating the Company or any of
the Company’s Subsidiaries to (1) issue, transfer or sell any shares of capital stock or other equity or
voling interests of any of the Company's Subsidiuries or sccurities convertible into or exchangeable for
such shares or equity or voling interests, (i} grant, extend or enter into any such subscription, option,
warrant, call, convertible or exchangeuble securities, phantom stock rights, stock appreciation rights,
deferred stock awards, stock-based performance units, protits interests, or other similar right, agreement,
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Cenltract, undertaking or arrangement or (i) redeem, repurchuse. or otherwise acquire any such shares ol
capital stock or other equity or voting interests.

{c) None of the Company's Subsidiarics have outstanding Indebtedness or uther obligations
convertible or exchangeable into equity intcrests or otherwise giving the holders thereef the right 10 vote
(or which arc convertible into or exchangeable or exercisable for securities having the right 1o vote) with
the shareholders of the Company or the shareholders of any of the Company’s Subsidiaries on any
matter.

(d) Except for the Voling Agreement and as set forth in Scction 4.4(d) of the Company Disclosure
Letter, there are no sharcholder agreements, registration rights agreements, voling trusts or other
agreements or understandings to which the Company or any of the Company's Subsidiaries is a party
with respeet to the voting or registration of the capital stock or other voting or equity interests of the
Company or any of the Company's Subsidiaries or any preemptive rights with respect thereto, and there
are no outstanding obligations of any such Subsidiary to repurchase, redeem or otherwise acguire any
shares of capital stock or ather equity or voting interests of any of the Company's Subsidiaries,

(e} Section 4.4(e) of the Company Disclosure Letter sets forth the name and title of each officer and
director of each Company Entity.

Section 4.5 No Conllicts.

(a) Except as set forth in Section 4.5(a) of the Company Disclosure Letter and provided thin
Sharcholder Approval is obtained, the exceution, delivery and performance ol this Agreement or any
other agreements exceuted or required to be executed by the Company in connection with this
Agreement, the Merger or the transactions contemplated hereby, will not (i) conflict with the
organizational or governing documents of any Company Entity: {ii) conflict with, or result in the breach
or termination of, or constitute a default under, or increase the obligations or diminish the rights of any
Company Entity under, any Material Contract to which any Company Entity is a party or by which any
Compuny Entity or any of the properties or assets of any Company Entity is bound: (i) constitute a
material violation of any Law, regulation or Order applicable 1o any Company Entity; or {iv) result in the
creation of any material Lien upon any assets or equity interests of any Company Entity.

(b) Except as set forth in Section_4.5(b} of the Company Disclosure Letter. the execution and
delivery of this Agreement by the Company or any other agreements executed or required (o be executed
by the Company in connection with this Agreement and the transactions contemplated hereby or thereby,
does not, and the performance of this Agreement by the Company or any other agreements executed or
required 1o be exccuted by the Company in connection with this Agreement and the trunsactions
contemplated hereby or thereby will not. require any consent, approval, autharization or permit of, or
filing with or notification to, any Governmental Authorily (including with respect 1o Subsidiaries of the
Compuny). except (i) the filing with the SEC of (A) 2 proxy statement in preliminary and definitive form
relating to the Sharcholder Meeting {1ogether with any amendments or supplemenis thereto, the “Proxy
Statement/Prospectus’™) as part of a registration statement on Form S-4 pursuant 1o which the offer and
sale of shares of Parent Common Stock in the Merger will be registered pursuant to the 1933 Act and in
which the proxy statement will be included s o prospectus (together with any amendments or
supplements thereto, the “Form §-4"), and declaration of effectiveness of the Form $-4. and (B) such
reports under, and other compliance with, the 1934 Act (and the rules and regulations promulgated
thereunder) and the 1933 Act (and the rules and regulations promulgated thereunder) as may be required
in connection with this Agreement, the Merger and the other transactions contemplated hereby, (i) the
filing of the Articles of Merger with, and the acceptance for filing of the Anticles of Merger by, the
Florida Department pursuant to the FRCA, (iii) the due filing of the Certificate of Merger with the
Delaware Secretary pursuant to the DLLCA, (iv) the filing with and approval by FINRA of Sccurities
Corp’s Continuing Membership Application, (v) such filings and approvals as may be required by any
applicable state sccurities or “bluc sky™ Laws, (vi) such filings as may be reguired in connection with
stite and local transier Taxes, (vii) the filing with the SEC of an amended Form ADY of the Invesiment
Adviser Subsidiary reflecting a change in Control Persons (within the meaning of Form ADV), and
(viil) where a failure to obtain any such consents, approvals, authorizations or permits, or to make any
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such filings or notifications. individually or in the aggregate. has not had and would not reasonably he
expected to have a Company Material Adverse Effect.

Section 4.6 SEC Filings.

(a) Except as set forth in Section 4.6(a) of the Company Disclosure Letter. the Company has timnely
filed with or furnished to the SEC, and made available to Parent (including via EDGAR) all reports.
schedules, forms, stalements, prospectuses, registration statements and other documents required to be
filed or furnished by the Company since January 1, 2011 wnder the 1933 Act or 1934 Act. as applicable
{collectively, together with any exhibits and schedules therewo or incorporated by reference thercin and
other information incorporated therein, the “Company SEC Documents™). None of the Company SEC
Documents is the subject of an outstanding SEC comment letter or, to the Company’s knowledge, an
outstanding SEC investigation as of the date hereof.

(b) Except as set forth in Section 4.6(b) of the Company Disclosure Letter, as of its filing dute {and
as of the dute of any amendment or superseding filing), cach Company SEC Document complied. and
each Company SEC Document filed subsequent o the date hereol will comply, as o form in all material
respects with the applicable requirements of the 1933 Act or 1934 Act, as applicable.

(¢) As of its filing date (or, if amended or superseded by a filing prior 10 the date hereof, on the dae
of such filing), cach Company SEC Document did not contain any untrue stitement of a matenial fact or
omit to state any material fact required 1o be stated therein or necessary in order to make the statements
made therein, in the light of the circumstances under which they were made, not misleading. As of the
date of this Agreement, no Subsidiary ol the Company is separately subject to the periodic reporting
requirements of the 1934 Act.

(d) Since Janwary 1, 2011, the Company has complied in all material respects with the eligibility
requircments, rules and regulations of the OTCBB.

(e) The Company Entities have established and maintain a system of disclosure controls and
pracedures (as defined in Rule 13a-15(¢) under the 1934 Act) that are designed o provide reasonable
assurance that material infermation relating to the Company Entities, required 10 be included in reports
under the 1934 Act, is made known ta the chief executive officer and chiel financial ofticer of the
Company by others within those catitics.

(f) Since January [, 2011, the Company Entities have established and maintained a system of
internal controls over financial reporting (as defined in Rule 13a-15 under the 1934 Acy) suflicient 10
provide reasonable assurance regarding the relinbility of the Company’s financial repuorting and the
preparation of the Company's financial statements for exiernal purposes in accordance with GAAP. The
Company has disclosed, based on its most recent evaluation of internal controls prior to the dale hereal,
o the Company’'s auditors and audit committee and, 10 the Company's knowledge, the Company's
mdependent registered public accounting firrn has not identitied or been made aware of (i) any
“significant deficiencies™ and “material weaknesses™ (as defined by the Public Company Accounting
Oversight Board) in the design or operation of the Company's internal controls and procedures which are
rcasonably likely o adversely affect the Company’s ability to record, process, summarize and report
financial information and (ii) any fraud, whether or not material, that involves the Company’s
management or other employees who have a significant role in internal controls. The Company has made
available o Parent a summary of any such disclosure made by management to the Company’s auditors
and audit committee since January 1, 2011,

(g} Neither the Company nor any of the Company’s Subsidiaries has. since the enaciment of the
Sarbanes-Oxley Act. mude any prohibited louns to any exceutive ofticer (ag defined in Rule 3b-7 under
the 1934 Act) or director of any Company Entity.

(h) No Company Entity has any material liability or obligation that could be classified as an
“off-balance sheet™ arrangement under Tiem 303 of Regulation S-K promulgated by the SEC.

(i) (A} As ofl the date of this Agreement. the Company has fewer than three hundred (300)
sharcholders of record, and (B} as of the date of this Agreement and at all times during the
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three (3) year period preceding the date of this Agreement, the Company hud fewer than three
hundred (300} shareholders of record (in the case of clause (B). as such term is used in Scction
607.0901(4)(b) of the FBCA).

Scction 4.7 Finaneial Staterments,  The audited consolidated tinancial statements and unaudited
consulidated interim financial statements, it any, ol the Company (the *Company Financial Statements™)
included or incorporated by reference in the Company SEC Documents [airly present, in a1l muaterial respects,
the consolidated financial position of the Company and its consotidated Subsidiaries as of the dates thereol
and (heir consolidated results of operations and cash flows for the periods then ended (subject 10 normal
year-end audit adjustments and notes in the case of any unaudited interim financial statements). Except as
required by GAAP or as disclosed in the Recent SEC Reports or as sct forth in Section 4.7 of the Company
Disclosure Letter, no Company Entity has, between the last day of its most recently ended fiscal year and the
date hereof, made or adopied any material change in its accounting methods, practices or policies in effect on
such last day of its most recently ended fiscal year. Since January 1, 2011, no Compuny Entity has received
any written advice ar wrilten notification from its independent registered accounting firm that it has used any
improper gecounting practice that would have the effect of net reflecting or incorrectly reflecting in the
linancial stulements or in the books und records of any Compuny Entity any properties, ussets, liabilites,
revenucs or expenses in any materiai respect. No Company Entity has had any material dispute with any of s
auditors regarding accounting matters or policies.

Scction 4.8 Absence of Undisclosed Liabilitics. Except as set lorth in Section 4.8 of the Company
Disclosure Letter, including in respect of the Closing Expense Amount. and for matters reflected or reserved
against in the most recent consolidated balance sheet of the Company (or the notes thereto) included in the
Recent SEC Repons, no Company Emity has any liabilities or obligations except liabilities and obligations
that (a) were incurred in the ordinary course of business consistent with past practice since the date of such
balance sheet. (b) are incurred in connection with the transactions contemplated by this Agreement or
(¢} individually or in the aggregate, have not had and would not reasonably be expected to have a Company
Material Adverse Effect.

Scction 4.9 Disclosure Documents.

{a) None of the informution supplied or to be supplied in wriling by or on behalt” of any Company
Entity for inclusion er incorporation by reference in (i) the Form S-4 will, at the time such document is
tiled with the SEC, at any time such document is amended or supplemented or at the time such document
is declared effective by the SEC, contain any untrue statement of & material fact or omit to slate any
material fact required to be stated thercin or necessary 10 make the statements therein not misleading, or
(i) the Proxy Stutement/Prospectus will, at the date it is first mailed 1o the sharcholders of the Compiny,
at the time of the Sharcholder Mecting, at the time the Form 5-4 is declared eftective by the SEC or wt
the Effective Time, contain any untrue statement of o material fact or omit 10 state any material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances in
which they were made. not misleading. All documents that the Company is responsible for filing with the
SEC in connection with this Agreement, the Merger and the other transactions contemplated hereby, 1o
the extent relating to any Company Entity or other information supplied by or on behalf of any Company
Entity for inctusion therein, will comply as to form, in all malerial respects, with the provisions of the
Y933 Act or 1934 Act, as applicable, and the rules and regulations of the SEC thereunder and each such
document required o be filed with any Governmental Authority (other than the SEC) will comply in all
material respects with the provisions of any applicable Law as 1o the information required 10 be
contained therein.

(b} The representations and warranties contained in this Section 4.9 will not apply to statements or
omissions included in the Form $-4 or the Proxy Statement/Prospectus to the extent based upon
information supplicd to the Compuny by or on behalf af Parent or Merger Sub.

Section 4.10 Absence ot Certain Changes.  Since January 1, 2013, cach Company Entity has operated its
business in the ordinary course and consistent with past praclice, and, except as sct forth in Section 4.10 of
the Company Disclosure Letter (a) there has not been any event, change or occurrence that, individually or in
the aggregate, has had or would reasonably be expected to have o Company Maierial Adverse Effect and
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{b) no Company Entity has wken any action which, if taken between the dite hereol and the Effective Time.
would require the consent of Parent pursuant to Section 6.1{a)-(w).

Section 4.11 Personal Property. Alt items of machinery, equipment and other tangible assets owned or
used by each Compuny Entity arc in good operating condition and in good condition of maintenance and
repair, ordinary wear and tear excepted, and, to the Company’s knowledge, comply in all muterial respects
with all applicable ordinances, rules, regulations and technicul standards and alt applicable building, zoning
and other Laws, The Company Entitics have legal and valid title to, or a valid and enforceable right 1o usc, all
of the tangible personal properties and asscts used or held for use by the Company Entities in connection with
the conduet ol the business of the Company Entities, except for such defects or failures that, individually or in
the aggregate. would not reasonably be expected 10 have o Compuny Material Adverse Effect. All such
tangible personal propertics and assets, other than properties and assets in which any Compuany Entity has o
leasehold interest, are frec and clear of all Liens other than Permitted Liens.

Scction 4.12 Real Property.  No Company Entity owns (and has at any time owned) any real property.
Section 4,12 of the Company Disclosure Letter contains a list and briel description of all real propertivs
leased by any Company Entity, including all structures located on those leased real properties. Except as sct
forth in Section 4.12 of the Company Disclosure Letter and except for the Lien, if any, of current Taxes not
yet due and payable, each Company Entity enjoys peaceful and undisturbed possession under all Real
Property Leases under which it is operating and all such Real Property Leases are valid and subsisting and in
full force and effect, in each case in all material respects. To the Company’s knowledge. all improvements on
the real propertics leased by any Company Entity arc in accordance in all material respects with all applicable
Laws, ordinances, regulations and Orders. All of the buildings and structures owned or leased by any
Company Entity are in good condition of maintenance and repair, ordinary wear and tear excepted, and are
adequate, sufficient and suitable for their present uses and purposes. Except as set forth in Section 4.12 of the
Company Disclosure Letter, there are no written or oral subleases, licenses, concessions, occupancy
agreements or other contructual obligations granting to any other Person the right of use or occupancy of the
Leased Reul Property and there is no Person (other than the Company Entitics or any lessor(s) ol Leased Real
Property) in possession of the Leased Real Property, The Company has delivered w Parent true, correct and
complete copies of the Real Property [eases in cach case, as amended or otherwise modified and in cffect.

Scction 4.13 Litigation; Compliance with Laws; Permits and Licenses. Excepl as set forth in
Section 4.13 of the Company Disclosure Lelter, there is no material Action pending or, 1o the Company’s
knowledge, threatened, or any Order outstanding, against any Company Entity or its propertics or assets, and,
to the Company's knowledge, there is no basis for future material Actions against any Company Entity or any
of their propertics or assels. Each Company Entity is operating and has at all times operated its business in
compliance in all material respects with all applicable Law, und neither any Company Entity nor any director
or oflicer of any Company Entity, has received any written notice or otherwise has knowledge ol any material
violation of any Law. Except for the authorizations, licenses, permits, certificates, approvals, variances,
exenptions, orders, franchises, certifications and clearances that are the subject of Section 4.21, which are
addressed solely in that Section, each Company Entity is in possession of all authorizations, licenses, permits,
certificates, approvals, variances, exemptions, orders, franchises, certitications and clearances of any
Governmental Authority and accreditation and certification agencies, bodies or other arganizations necessary
for cach Company Entily to leusc and operate its properties or to carry on its business substantially as it is
being conducted us of the date of this Agreement (the "Company Permits™), and all such Company Permits
arc valid and in full Torce and cffect, except where the failure to be in possession of, or the failure to be valid
or in full force and effect of, any of the Company Permits, individually or in the aggregate, has not had and
would not reasonably be expected to have a Company Muaterial Adverse Effcet. All applications required to
have been filed for the renewal of the Company Permits have been duty filed on a timely basis with the
apprepriate Governmental Authority, and all other tilings required 10 have been made with respect (o such
Company Permits have been duly made on a timely basis with the appropriale Governmental Authority, except
in each casc for failures to file which, individually or in the aggregate, have not had and would not reasonably
be cxpected to have a Company Material Adverse Effect. No Company Entity has received any written claim
or notice ner has uny knowledge indicating that any Company Entity is currently not in compliance with the
terms ol any such Company Permits, except where the failure to be in compliance with the terms of any such
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Company Permits, individually or in the aggregate, have not had and would not reasonably be expected to
have a Company Material Adverse Effecl.

Section 4.14 Taxes. Except as set forth in Section 4.14 of the Company Disclosure Letter, all muteriul
Tax Returns required by Law to be filed by any Company Entity have been filed with the apprapriate Taxing
Authority, all such Tax Returns were true, correct and complete in all materiat respects. and all material Taxes
payable by any Company Entity that were due and payable prior 10 the Closing Date (whether or not shown
on a return) have been paid wilhin the required time periods. other than those (i) currently payable without
penalty or interest, or (ii) being contested in good faith by appropriate proccedings. No written claim has been
mmade by a Taxing Authority in a jurisdiction in which any Company Entity does not tile Tax Rewrns that it is
or may be subject to Tax in that jurisdiction. All material Taxes that any Company Entity is or has been
required by Law to withhold or collect for payment Lo a Taxing Authorily on behall of another Person,
regardless of the characterization by any Company Entity or the payee of the payments giving nise to such
requirement or the characterization of the status of the payee as an employee. independent contractor, member
or otherwise of any Company Entity, have been duly withheld or coflected, and have been paid 10 the proper
Taxing Autherity within the time prescribed by applicable Law. The Company does not have in effect as of
the date of this Agreement, and will not have in effect as of the Closing Date, any waiver or extension of any
statute of limitations, or any closing agreement or similar agreement with any Taxing Authority, with respect
10 Taxes, There are ne claims pending against any Company Entity for past due Taxes. No audits.
examinations, investigations or other proceedings in respect of any material Tax or material Tax return of any
Company Entity is pending, or has been threatened in writing. No Company Enlity has participated in or has
any liability or obligation with respect 1o any “listed transaction™ within the meaning of Treasury Regulations
Scction 1.6011-4(b}(2). There are no Liens for Taxes upon the assets of the Company other than in respect of
any Tax liability not yet due and payable. No Company Entity has requested, has received or is subject to any
written ruling of a Governmental Authority or has entered into any written agreement with a Governmental
Authority with respect to any Taxes. There are no Tax allocation or sharing agreements or similar
arrangements with respect to or involving any Company Entity. and after the Closing Date no Company Entity
shall be bound by any such Tax allocation agreements or similar arrangements or have any labtlity thereunder
for amounts due in respect of periods prior 1o the Closing Date. No written power of attorney that has been
granted by the Company or any Subsidiaries of the Company (other than to the Company or 4 Subsidiary of
the Company) currently is in force with respect to any matter relaling to Taxes.

Section 4.15 Contracts.  Section 4,15 of the Company Disclosure Letter contns a true and correct list,
by reference to the upplicable subsection of this Section 4.15. of the following Contracts to which any
Compuny Entity is a party or by which uny Company Enlity is bound or any of their respective assets or
propertics is bound (collectively, the contracts required 1o be set forth in Scction 4.15 of the Company
Disclosure Letter, the *Material Contracts™):

(a) any Contracts required to be filed as an exhibit 1o the Company’s Annual Report on Form 10-K
for the year ended December 31, 2012, pursuant o Items 601(b)(2), (4). (93 or (107 of Regulation S-K
promulgated by the SEC,

(b) all selling, distribution, dealer, product or marketing Contracts or similar commission-based
Contracts with third parties, all Contracts with Financial Advisors and all Advisory Contracts,

(c) any Contracts with any current, or containing ongoing obligations to or rights in faver of any
former, officer, director, shareholder or Affiliate of any Company Entity;

(d) any Contracts with any labor or trade union or association or works council representing any
employee of any Company Entity;

(c) any Contracts for correspendent securities clearing, payment and scttlement activitics;

(M any Contracts for joint ventures or similar Contracts involving a sharing of profits or expenses,
strategic alliances or partnerships;

(g) any Contracts relating to the acquisition (by merger, purchase of stock or assets or otherwise) by
any Company Entity of any operating business or material asscts or the cupital stock of any other Person,
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(hy any Contracts relating to the tncurrence, assumption or guarantee of any Indebtedness of the
Company Entitics or imposing a Lien on any of their respective assets:

(iy any setllement or conciliation agrecement with any Persen (including any Governmental Authority)
entered into within the 36 months preceding the date of this Agreement,

(jy any Contract or series of related Contracts under which any Company Entity has made loans 10
any other Person. including loans to Financial Advisors:

(k) any Contracts providing for severance, retention. change in coniro} or other similar payments:

(1) any Contracts for the employment of any individual on a (ull-time, part-ime or consulling or
other basis providing annual base and bonus compensation in excess of $75,000;

(m) any outstanding Contracts ol guaranty, surety or indemnification, direct or indirect, by any
Company Enlity, other than third party Contracts entered into in the ordinary course ol business
consistent with past practice that comain ordinary course indemnification provisions:

(n} any Contracts that contain covenants (including exclusive rights, covenants not to compete and
nen-solicil agreements) that restrain, restrict, limit or impede the ability of any Company Entity. or that.
following the consummation of the transactions contemplated hereby, would restrain, restrict, limit or
impede the ability of the Surviving Entity or its Affilisies, to (i) compete in any business or with any
Person or in any geographic area, (ii) sell, supply or distribute any service or product (including any
“most favered customer™ or similar clauses), or (iil) acquire any property (tangible or intangible) from
any Person:

(0} All Real Property Leases and all leases. subleases or other rental agreements under which any
Company Enlity is a party that call for annual lease payments in excess of $75.000 individually or are
otherwise material to the operations of its business;

(p} any Contracts providing lor liquidated damages or similar penalties in the event of a breach that
would reasonably he expected 10 result in a material liability of any Company Entity (or. following the
Closing, of the Surviving Entity),

(q) any Contracts which individually provide for puyments to or from any Company Entity of
§75.000 or more, including over any 12-month period; and

(r) any Contracts that are otherwise material to any Company Entity.

True and complete copies of all Material Contracts {and true and correct summarics of any Material
Contracts agreed 10 orally) have been delivered 1o Parent. Except as set forth in Section 4.15(s} of the
Company Disclosure Letter, all Material Comracts were entered into in the ordinary course of business. Each
of the Material Contracts is presently in full force and effect in all inaterial respeets in uccordance with its
terms and there has not been any muterial breach ofl or miderial default under, any such Contract by any
Company Entity, or, to the Company’s knowledge, by any other party thereto, and no condition exists thal,
with notice or lapse of time or both, would constitute a material breach of or material default under any such
Contract by any Company Entity or, to the Company’s knowledge, by any other party thereto, No other party
w any of the Material Contracts has made or asserted in writing, or, to the Company’s knowledge, has, any
defense, setoff or counterclaim under any such Contract or has exercised any option to cancel or terminate,
shorten the term of or fail to renew or extend the term of any such Contract, and none of the Company
Enlities have received any written notices 1o that eftect.

Section 4.16 Employees.

(a) Except as set forth in Section 4.16¢a) of the Company Disclosure Letter, neither the Company
nor any ERISA Affiliate is 4 party to, obligated under. or otherwise maintains, contributes (or has
undertaken any obligation 10 contribute) ar sponsors, any “employce benefit plan™ within the meaning of
Section 3(3) of ERISA, or any pension, annuity. retirement, equity-based, stock purchase. savings. profit
sharing, severance, medical, dental, healih, welfare, or deferred compensation, salary continuatiaon,
accident, retention. fringe benelit, tuition, scholarship, relocation, service award, company ear, payroll
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practices. vacation. sick pay, sick leave or paid time off plan, policy or agreement, or any retainer.
employment, consultant, bonus, life insurance, disability, group insurance or other compensation,
commission, incentive or benefit contract, plan or arrangement, in cach case whether written or verbal,
insured or self-insured, or domestic or foreign, with regard 10 or on behalf of any current or former
employee, consultant, independent contractor or direetor (or any dependent or spousc thercol) of the
Company (cach, an “Employee Benefit Plan™). True and complete copies ol all documents embodying
and relating to cach Employee Benefit Plan have been provided o Parent, including: (i) the three most
recent annual reports (Form Series 3500), if any, required under ERISA or the Code in connection with
each Employee Benefit Plan: (i1) the three most recent actuarial reports (if applicable) for all Employec
Benefit Plans; (iii} the most recent summary plan descripiion, if any, required under ERISA with respect
to each Employee Benefit Plan; (iv) all material written contracts, instruments or agreements relaling (o
cach Employee Benefit Plan: (v) the most recent IRS determination or opinion letier issucd with respect
to each Employee Benefit Plan intended 1o be gualitied under Section 401{a) of the Code; and (vi) all
filings under the IRS' Employee Plans Compliance Resolution System Program or any of its
predecessors, the ULS, Department of Labor Delinquent Filer Voluntary Program or ather government
correction program relating o any Employee Bencefit Plan,

(b) No employce of the Company or its Subsidiaries is represented by any union or other collective
bargaining agent and no labor union or other cotlective bargaining agent purports to represent or is
atlempting to represent any employees of the Company Entities. and there are no collective bargaining or
other labor agreements with respect to any such employees.

(c) Section 4,16(c)i) of the Compuny Disclosure Letler contains a true and complete list of the
name, job description, year of birth, date of hire, home address and annual compensation (buse sulary
plus bonus) tor the past three years of all employees of the Company, and Scetion 4. 16(c)(i) of the
Company Disclosure Letter contains a description of vacation policies, severance policies, sick leave
policies, bonus, incentive compensation, and group insurance plans. for the bencfit of current or former
employecs, dircclors, consultanis or independent contractors of the Company.

(d) Except as set forth in Section 4.16(d} of the Company Disclosure Letier, the transactions
contemplated by this Agreement will not trigger (either alone or in connection with any other event,
including a termination of service of any current or former employee, consultant. independent contractor
or director) or enhance any liability or payments of any kind under any Employee Benefit Plan, or
otherwise, including liability for severance pay, unemployment compensation, termination pay or
withdrawal liability, or accelerate the time of payment or vesting or increase the amount of compensation
or benefits due w any employee, director, consultant or independent contractor ol the Company {(or any
dependent or spouse thereof). Except as set forth in Section 4.16(d) of the Compuny Disclosure Letter, no
amount that could be received {whether in cash or property or the vesting of property), as a result of the
consummation of the transactions contemplated by this Agreement by any current or former employee,
consultant, independent contractor or director (or any dependent or spouse thereof) under any Employee
Benetit Plun or otherwise would not be deductible by reason of Section 280G ol the Code or would be
subject to an excise Tax under Section 4999 of the Code. The Company has no indemnity obligations on
or after the Closing for any Taxes imposed under Scction 4999 or 409A of the Code. Except as set forth
in Section 4.16(d) of the Company Disclosure Letter, the Compuny does not provide for any health,
disability, or life insurance or other weltare benefits of any kind whatsoever to any current or future
retiree or lerminated employee (other than benelits under Sectuon 4980RB of the Code. Part 6 of Title | of
ERISA or as otherwise required by applicable Law).

(e) (i) The relations between the Company and its employees are, have been and are anticipated to
remain good and (ii) as of the date of this Agreement, the Company has not been advised that any
current employce of the Company currently intends to terminate his or her employment.

() Except as set forth in Section 4.16(f) of the Company Disclosure Leuwer. no employee has been
offered a “stay” bonus or other additiona! compensation to remain employed by the Company until the
Closing,
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{g) Nonc of the Company or uny ERISA Afliliate or any of their respective predecessors has ever
contributed to, contributes o, has ever been required to contribute to, or otherwise participated in or
participates in or in any way, directly or indircctly, has any liability with respect (o any plan subject to
Scction 412 of the Code, Section 302 of ERISA or Title 1V or ERISA. including any “multictmployer
plan™ (within the mecaning of Sections 3{37) or 4001(a)(3) of ERISA or Section 414(D) of the Code) or
any single employer pension plan {(wilhin the meaning of Scction 4001 (a}(15) or ERISA) which is subject
to Sections 4063, 4064 or 4069 of ERISA.

(h) Except as set forth in Section 4.16(h) of the Company Disclosure Letter, any individual who
performs services for the Company Entities and who is not treated as an employee for federal income tax
purposes by the Company Entities is not an employee under applicable Law or for any purposc including
for Tax withhelding purposes or Employee Benefit Plan purposes. The Company Eniities have no
material liability by reason of an individual who performs or performed services for the Company
Entitics in any capacity heing improperly excluded frem participating in an Employcee Benefit Plan. Each
ciployee of the Company Entitics has been properly classificd as “exempl’” or “non-exempt™ under
applicable Law.

Scction 4.17 Intellectual Property.

{a) Segtion 4.17(a) of the Compuany Disclosure Letter contains & true and complete list of all
(i) material Imellectual Property registrations or applications for registration that have been obtained or
filed by any Company Entity anywhere in the world, and (ii) material unregistered Owned Intelfectual
Property Rights, To the Company’s knowledge, all registrations or applications for registration set forth in
Section 4.17() of the Company Disclosure Letier are valid, enforceable and subsisting. Euch of the
Company Entities has made commercially reasonable efforts to maintain and protect all Intellectual
Property owned, used or held for use in the operation of the business as currently conducted. The
Company Entitics own and possess ali right, tille, and interest in and to the Owned Intellectual Property
Rights free and clear of all Liens, other than Permitted Licns. Section 4.17{a) of the Company Disclosure
Letter contains a true and complete list or description of all Licensed Intellectual Property Rights. The
Company Entitics own or possess adequate, valid and subsisting licenses or other rights to use, free and
clear of any Licn (other than as expressly set forth in any applicable license agreement), each of the
items of Intellectual Property listed on Section 4, 17(a) of the Company Disclosure Letier. Scction 4.17(a)
of the Company Disclosure Letter identifies what are Owned Intellectoal Property Rights and what ure
Licensed Imellectual Property Rights. The consummation of the transactions contempluted hereby will
not impair in any material respect any right to use any Owned Intellectual Property Rights and,
immediately following the Closing, Parent and its Subsidiaries will be permitied (o use ali such Owned
Intellecwal Property Rights substanually to the same extent as the Company Entitics immediately prior to
the Closing.

(b) Except as set forth in Section 4.17(b) of the Company Disclosure Letter: (i) to the Company’s
knowledge, there is no violation by others of any right of the Company Entities with respect 1o any
Owned Intellectual Property Rights: (ii) 1o the Company's knowledge. none of the Company Entities is
infringing upon any Intellectual Property of uny third party; (i) there are no Actions pending or. to the
Company's knowledge, threatened with respect to clauses (i) and (i) of this Scction 4.17(b}, no claim has
been received by any Company Entity alleging any such violation, and to the Company's knowledge,
there is no existing fact or circumstance that would be rcasonably expecied 1o give rise to any such
Actions; (iv} no material royalty or similar fee of any kind is payable by any Company Entity for the use
of any Intellectual Property used in the business of the Company Entitics; and (v} none of the Compuny
Entities has granted any Person any interest, as licensee or otherwise. in or 10 any one or more items of
the Owned Intellectual Property Rights. The Company or its Subsidiaries own directly, or are cntitled 10
use by valid license or otherwise, all Intellectual Property necessary for or material te the conducet of the
business of the Company Entities.

(c) Section 4.17(c) of the Company Disclosure Letier sets forth o true. correct and complele list of
all material Contracts (1) pursuant to which any Company Entity uses any Licensed Intellectuul Property
Rights, or (ii) pursuant to which any Company Entity granted 10 a third party any right in or to any
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Owned Intellectual Propenty Rights (collectively, the “License Agreements™). To the Company's
knowledge, prier 10 the date hereof, Parent either has been supplied with, or has been given access to, a
true, correct and complete (A) copy of each written License Agreement (other than with respect o
Ofl-the-Shelf Sofiware), and (B) summary of all of the material terms and conditions of each oral
License Agreement, in each case together with all amendments, supplements, waivers or other changes
thereto. Upon the Closing, the Company Entities will continue to have the right to use all Licensed
Intellectual Properly Rights on malterially similar terms and conditions as the Company Entities enjoyed
immediately prior 1o the Closing, cxcept where failure to have such rights would not, individually or in
the aggregate, be material 1o the operation of the business of the Company Entitics.

(d) To the Company’s knowledge, cach present or past employee, officer, consultant or any other
Person who developed any Owned Intellecual Property Rights used, held for use or necessary [or use in
the business of the Company Entities (including any software) has cxecuted a valid and enforceable
Contract with the applicable Company Entity that: (i) conveys to the applicable Company Entity any and
all right, titde and interest in and to all Intellectual Property developed by such Person in connection with
such Person’s employment or engagement by such Company Entity: and {ii) ubligates such Person to
keep all confidential information. including Trade Secrets. of the business of such Company Entity
confidential both during and after the term of employment or such Contract.

(e) Section 4.17{c} of the Company Disclosure Letter sets forth a true and complete list and
description ol all material software used by any Compuny Entity (other thun Off-the-Shelf Software),
stating, with respeet to each, the name of the applicable licensor or. in the case of proprictary software,
the name of any third parties who were involved in its development,

() Except as set forth in Section 4.17(1} of the Company Disclosure Letter, no software for which
the Company has Owned Intetlectual Property Rights and which is used in the business of the Company
Entitics contains “open source™ code, sharewure or other software that is made generally available to the
public without requiring payment of any fees or royaities or that does or may require disclosure or
licensing of any such software. No Owned Intellectual Property Righis are obligated to be (1) waived or
(ii) licensed to any Person as a result of any Company Entity’s use of “open source” code in any
software, except where such waiver or license would not, individually or in the aggregate, be muterial to
the operation of the business of the Company Entities.

(g) The software set lorth in Scction 4.17(f) of the Company Disclosure Letter and the IT Systems
of the Company Entitics (i) are adequate for the current operation of the business of the Company
Entities. (i1} operate and run as currently necessary for the conduct of the business of the Company
Entities, and (iii) are, to the Company’s knowledge. free of viruses or other disabling code or faults,
excepl, in each case, where failure 10 do so would not, individually or in the aggregate. be material w the
operation of the business of the Company Entities.

(h) The Company Entities have a disaster recovery and business interruption plan designed to
(i) safeguard their data and data processing capabilities and their ongoing ability 10 conduct the business
of the Company Entities and (ii) sausfy contractual data retention obligations in the event of a disaster or
business interruption,

Section 4,18 [nsurance.  Each of the Company Entities maintains policies of fire and extended coverage
and casualty, liability and other forms of insurance in such amounts and aguinst such risks and losses as are
reasonable with respect to the business in which any Company Entity is engaged (including, as applicable,
fidelity bond and SIPC insurance coverage} and the nature of the property owned or leased by any Company
Entity. With respect to each such insurance policy, except as specifically noted in Section 4.18(a)i) of the
Company Disclosure Letter, (a) such policy is in full force and effect and all premiums due and payable
thercon have been paid, (b} neither the Company nor any of its Subsidiarics is in breach of or default under
such policy, and (¢) neither the Company nor any of its Subsidiaries has received writlen notice of any
cancellation, termination or material insurance riate or premium increase with respect 1o any such policy and,
to the knewledge of the Cempany, no such cancellation or rermination or increase has been threatened,
Scction 4.18(a)(ii) of the Company Disclosure Letter contains a complete list of all insurance policies held by
cach Company Entity and specifies the policy limit, type of coverage, location and value of the property
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covered, unnual premium, premium payment date and expiration date of cach of the policies. Except as set
forth in Section 4.18(a)(iii) of the Company Disclosure Letter, there is no pending claim by the Company
Entities under any insurance policy held by the Company Entities in excess of $50,000.

Section 4.19 Labor Disagreements. Except as set forth in Section 4.19 of the Company Disclosure
Letter, (a) the Company is in compliance in all material respects with all applicable laws and regulations
regarding employment and employment practices, terms and conditions of emplovment and wages and hours,
workers” compensation, worker safety, civil rights, discrimination, immigration, collective bargaining, and the
WARN Act, and is not engaged in any unfair labor practice within the meaning of the National Labor
Relations Act; (b) there is no unfair lubor practice charge or complaint against the Compuny subject to any
grievance proccdure, arbitration or litigation or otherwise pending before the Natienal Labor Relations Board,
the labor relations board or comparable body of any state or fereign jurisdiction, or any court or tribunal, and,
to the Company's knowledge, none is or has been threatened; (¢) there is no labor strike. dispute, request for
representation, slowdown, stoppage or other similar activity actually pending against the Company and. to the
Company's knowledge, none is or has been threatened; and (d) there have been no ¢laims of harassment,
discrimination, retaliatory act or similar actions against any employee, officer or dircctor of any Company
Entity at any time during the past four years and, to the Company’s knowledge. no facts exist that could
reasonably be expected o give rise to such claims or actions. Te the Company’s knowledge, no employces of
any Company Entity is in any material respect in violation of any term of any employment contract,
non-disclosure agreement, nen-compelition agreement, or any restrictive covenant to a lormer employer
relating to the right of any such employee to be employed by the Company Entitics because of the nature of
the business conducted or presently proposed to be conducted by the Company Entities or 1o the use of Trade
Secrets or proprictary information of others,

Section 4.20 ERISA.

{(a) lach Employee Henetit Plan complies and has been maintained and operated in compliance in
Wl material vespects with its terms ane applicable Law, including ERISA and the Code. Each Employee
Henefit Plan intended to qualify under Section 401(a) of the Code (all of which are sct forth in
Seclion 4.16(a) of the Company Disclosure Letter) is gualified and has received a determination letier
from the IRS upon which it may rely to the effect that it is gualified under Section 401 of the Code, and
any trust maintained pursuant thereto is exempt from federal income taxation under Section 501 of the
Code and, to the Company’s knowledge, nothing has occurred or is cxpected to occur, whether by action
or failure to act, that caused or could cause the loss of such gualitication or exemption or the imposition
of any penaliy or Tax liability. All payments required by any Employee Beneldit Plan, any collective
bargaining agreement or other agreement, or by any applicable United States federal or state Law or
applicable Law of any foreign jurisdiction, with respect to all periods through the date of this Agreement
have been made. No claim, lawsuit, arbitration or other action {(whether brought by a Governmental
Authority or otherwise) is pending or, to the Company's knowledge, threatened or is anticipated against
any of the Employee Benefit Plans (other than non-material routine claims Tor benefits, and appeals of
such claims) any trustee or fiductaries thereof, any ERISA Affiliate, any current or former employee,
consultant, independent contractor or director of the Company, No “prohibited wransaction” within the
meaning of Section 4975 of the Code and Section 406 of ERISA has occurred or is expected o oceur
with respect W any Employee Benelic Plan, No Employee Benelit Plan is under, and the Company has
not received any written notice of, an audit or investigation by the RS, the U.S, Department of Lubor or
any other Governmental Authority. and no such completed audit, i any. has resulted in the imposition of
any Tax or penalty.

(b} None of the Company, any ERISA Affiliate, or any employee, officer or director of the Company
has made any promises or commitments, whether legally binding or not, (o create any additional
Employee Benefit Plan, agreement or arrangement, or 1o modify or change in any material way any
existing Employee Benefit Plan,

(c) The Company has no unfunded liabilites pursuant w any Employee Benetit Plan that is not
intended to be qualified under Section 401(a) of the Cade and is an “employee pension benefit plan’™
within the meaning of Section 3(2} of ERISA, a nonqualilicd deferred compensation plan or an excess
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henefit plan. Each Employee Benelit Plan that s o “*nongualificd deferred compensation plan™ (as defined
under Section 409A(d) 1) of the Code) has been operated and administered in complisnee in all material
respects with Section 409A of the Code.

(d) No Employee Benefie Plan is mandated by a government other than the United States or is
subject to the Laws of a jurisdiction outside of (he United States.

Scction 4.21 Environmental Matters.

(a) All Company Entities and all of the real property leased, owned or operated by any Company
Entities are and have been in compliance in all material respects with all applicable United States federal,
slate and locul, and al) applicable foreign, Laws. regulations. rules, orders, judgments, decrees, ordinances
and common law relating to pollution or the protection of human health, safety or the environment,
inctuding Luws relating (o emissions, discharges, releases or threatened releases of Malerials of
Environmental Cencern (defined below), or otherwise relating Lo the generation, manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Materials of Environmental
Concern (collectively, “Environmental Laws™). “Materials of Environmental Concern™ means chemicals,
pollutants, contaminants, wastes, toxic substances, petroleum and petroleum products, radiation, and any
other chemicals, materials or substances regulited by or that could result in liability under any applicable
Environmental Laws,

(b} To the Company's knowledge, there are no past or present aclions. activitics, circumstances.
conditions. events or incidents, including the release or patential release, emission or discharge of any
Material of Environmental Concern, that could reasonably be cxpected to form the basis of any material
claim against or material violation by any Company Entity. or against any Person whose liability any
Company Entity has retained or assumed either contractually or by operation of Law.

{¢) No Company Entity has generated. manufactured. processed, distributed, used, treated, stored.
disposed, (ransported, handled or arranged for the treatment. transportation, storage or disposal of
Materials of Environmental Concern, except (i) for such materials in cleaning or olfice supplics
commonly used in the ordinary course in an ofticc and in compliance with Environmental Laws and
(i1) in a manner or to a location that could not reasonably be expected 1o give rise to liability under
Environmental Laws. To the Company’s knowledge, there are no underground storage tanks,
asbestos-containing materials or polychlorinated biphenyls (PCBs) located on or at any real property
leased, owned or operated by any Company Entity.

Section 4.22 Affiliate Transactions. Excepl as set forth in Section 4.22 of the Company Disclosure

Letter or as contemplated by this Agreement, there are, and since January 1, 2011 through the date of this
Agreement there have been, no transactions, agreements, arrangements or understandings between any
Company Entity, on the one hand, and any Affilistes (other than any wholiy-owned Subsidiaries) ol the
Company or other Persons, on the other hand, that would be required 10 be disclosed under Iiem 404 of
Reguiation S-K promulgated by the SEC.

Scction 4.23 Broker-Dealer Matters.

(a) Except as set lorth in Section 4.23(a) of the Company Disclosure Letter, Summit Brokerage
Services, Ine. ("Securities Carp™) is, and at all tmes has been, duly regisiered, licensed or qualitied as a
broker-dealer under the 1934 Act und. to the Company’s knowledge. in cach jurisdiction where the
conduct of the business requires such registration, licensing or qualification, and is, and at all times has
been, in compliance in all material respects with all applicable Laws requiring any such registration,
licensing or qualification and is not subject to any material Lability or disubility by reason of the failure
o be so registered, licensed or gqualificd.

(b) Copies of the Uniform Application for Brokes-Dealer Registration on Form BD of Securities
Corp on file with the SEC, reflecting all amendments thereol that are in ellect as ot the date of this
Agreement (the “Form BD™). and all FOCUS reports, amendments and updates for the period ended
September 30, 2013 filed by Securitics Corp with the SEC, have been delivered o Parent prior Lo the
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datc of this Agrcement, Except as set forth in Section 4.23(b} of the Company Disclosure Letter, 1o the
Company’s knowledge, such forms are in compliance with the applicable requircments of the 1934 Act,

{c) Sccurities Corp is 4 member in good standing of FINRA and. 10 the Company’s knowledge, cach
other Governmental Authority where the conduct of its business requires membership or association,

(d) Sccurities Corp has estasblished. maintains and enforces wrilten compliance, supervisory and
control policies and procedures and, to the Company's knowledge, such written compliance, supervisory
and control policies and procedures are in compliance with applicable Laws, including FINRA Rules
3010 and 3012 and Section 15(g) of the 1934 Act. To the Company’s knowledge. Securities Corp has
been and remains in compliance in all material respects with such policies and procedures. Complete and
correct copies of each of the policics and procedures set forlh in Section 4.23(d) of the Company
Disclosure Letter have been delivered 10 Parent in the form in effect on the date of this Agreement.

(¢) To the Company’s knowledge, each of Securities Corp's officers, emplovees and independent
contractors who is required 10 be regisiered. licensed or qualified with any Governmental Autharity as a
registered principal or registered representative is duly and properly registered, licensed or qualified as
such, and has been so registered, licensed or qualificd au all times while in the ceploy or under conract
with Securities Corp, and such licenses are in full force and cffect, or arc in the process of being
registered as such within the time periods required by applicable Law, except as the Tailure to be so
registered would not, or would not rcasenably be expected to, individually or in the aggregate, have a
Company Material Adverse Elfect.

(1) Except as set forth in Section 4.23() of the Company Disclosure Letter, none of Securities Corp,
the Company. its Subsidiaries nor any of their respective direciors, officers, employees, registercd
representtives or “associated persons’ (as defined in the 1934 Act) is the subject of any material
disciplinary proceedings or orders of any Governmental Authority arising under applicable Laws which
would be required 1o be disclosed on Form BD or Form U4 or US ol an associated person that are not so
disclosed on such Form BD or Form U4 or U5, and ro such disciplinary proceeding or order s pending
against Securitics Corp, the Company or any Subsidiarics of the Company or, o the Company's
knowledge, threatened against Securities Corp, the Company or any Subsidiaries of the Company or
pending or threatened against the other Persons referred (o above. Except as disclosed on the Form BD
or Form U4 or U5, 1o the Company’s knowledge, none of Securities Corp, the Compuany, its Subsidiaries,
or their respective directors, officers, employees, registered representatives or associated persons has been
permancntly enjoined by any order from engaging or continuing any conduct or practice in connection
with any activity or in connection with the purchasc or sale of uny security, Except as disclosed on the
Form BD or Form U4 or U5, none of Securitics Corp, the Company, its Subsidiaries or their respective
directors, officers, employees or associated persons is or has been incligible to serve as a Broker-Dealer
or an associated person of a Broker-Dealer under Section 15(b) of the 1934 Act (including being subject
lo any “statutory disqualification™, as defined in Section 3{(a}39) of the 1934 Act).

(g) Te the Company's knowledge, Securities Corp {including all Affiliates) has timely made or given
all filings, applications, notices and amendments with or to cach Governmental Authority that regulales
Securities Corp or its business and all such filings, applications. notices and amendments are accurate,
complete and up-to-date in all material respects and Securities Corp has received all consents, orders,
authorizations, permissions. regisirations, licenses, approvals, qualifications, designations and declarations
necessary in order for it (including all Affiliates) to conduct its business as currently conducted in all
material respects.

(h) The Company has made available to Parent 2 list of all custonier complaints. including those
reportable to FINRA pursuant to FINRA Rule 4530 or on any Form U4, which have been made from
Scptember 1, 2010 1o the date hercof against the Company, Securities Corp or any of their representatives
and which are set forth in Scction 4.23(h) of the Company Disclosure Letter. Except as set {orth in
Scction 4,23(h) of the Company Disclosure Letter. as of the date of this Agrcement. no customer
complaints reportable pursuant 1o FINRA Rule 4530 or on Form U4 are pending, or to the Company's
knowlcdge, threatened.
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(i) Except as sct forth in Section 4.23(i) of the Company Disclosure Leuer, Sceurities Corp is in
compliance with all applicable regulatory net capital requirements and no distribution of cash is required
10 be made by Securitics Corp that will result in Sceurities Corp not being in compliance with such
applicable regulalory net capital requirements. Securities Corp is in compliance in all material respects
with all applicable regulatory requirements for the protection of customer or Client funds und securities.
Securities Corp has net made any withdrawals from any reserve bank account it is required to maintain
pursuant to SEC Rule 15¢3-3(e), except as permitted by SEC Rule 15¢3-3(g).

Section 4.24 [nvestment Adviser Matters.

(a) Copies of the Uniform Application for Investment Adviser Registration on Form ADV. including
Parts 1 and 2, of Summit Financial Group, Inc. (the “Investment Adviser Subsidiary™) on file with the
SEC und currently made available to Clients, reflecting all ameadments thereol that are in clicel as ol the
date of this Agreement (the “Form ADV™), have been delivered 10 Parent prior to the date of this
Agreement. To the Company's knowledge, the Form ADV is in compliance with applicable Law,

(b) The Investment Adviser Subsidiary is, and at all times has been, duly registered, licensed or
qualificd (including through state notice filings) as an “investment adviser™ under the Investiment
Advisers Act and, to the Company’s knowledge, in each jurisdiction where the conduct of the business
reguires such registration, lcensing or qualification, and is, and at all times has been, in muterial
compliance with all Laws requiring any such registration. licensing or qualification and is not subjecl 1o
any matenial liability or disability hy reason of the failure to be so registered, licensed or qualified.

(¢) The Investment Adviser Subsidiary has adopted written policies and procedures pursuant 10
Rule 206(4)-7 under the Investment Advisers Act that are reasonably designed to detect and prevent
violutions of the Investment Advisers Act, The Investment Adviser Subsidiary has adopted a written code
of cthics pursuant to and in accordance with Rule 204A-1 under the Investment Advisers Act. To the
Company’s knowledge, the Investment Adviser Subsidiary has been in compliance in all material respects
with such policies and procedures and code of ethics. Complete and correct copies of cach of the policies
and procedures and code of ethics set forth in Section 4.24{c} of the Company Disclosure Letter have
been delivered to Parent in the forms in effect on the date of this Agreement.

(d) To the Company's knowledge, neither the Investment Adviser Subsidiary nor any other Person
“associated” (as delined under the Investment Advisers Act) with the Investment Adviser Subsidiary bas
heen subject o disgualification pursuant to Section 203 of the Investment Advisers Act (o serve us an
“investment adviser” (as defined under the Tnvesunent Advisers Act) or as an associated person of an
investment adviser, or subject to disqualification pursuant to Rule 206(4)-3. under the Invesiment
Advisers Act, unless, in cach case, the Investment Adviser Subsidiary or such associated person has
received exemptive relief from the SEC with respect 1o any such disqualification. To the Company's
knowledge. neither the Tnvestment Adviser Subsidiary nor any “aflilisted person”™ (as defined under the
Invesiment Company Act) thereot has been subject (o disqualiticiion as an investment adviser or subject
to disqualification Lo serve in any other capacity contemplated by the Investment Company Act for any
investment company under Scctions 9(a) or 9(b) of the Investment Company Acl. unless, in each case,
such Person, as applicable, has received exemptive relief from the SEC with respect 1o any such
disqualification. To the extent required, the facts and circumstances surrounding any such disqualification
have been disclosed on the Form ADV.

(c) To the Company’s knowledge, the Investment Adviser Subsidiary has timely made or given al
filings, applications, notices and amendments with or 1o cach Governmental Authority thal regulates the
Investment Adviser Subsidiary or its bustness and all such filings, applications, notices and amendments
are aceurate, complete and up-to-date in all material respeets and the Investment Adviser Subsidiary has
received all consents, orders, authorizations, permissions, registrations, licenses, approvals. qualifications,
designations and declarations necessary in order for it to conduct its business as currently conducted in
all material respects.

(f) The Company has made available to Parent a list of all customer complaints which have been
made from September 1, 2010 to the date hereof against the Investment Adviser Subsidiary, or any of its
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representatives, and which are set forth in Section 4.24(1) of the Compiny Disclosure Letter. Except as
set forth in Section 4.24(1) of the Compuny Disclosure Letter. as of the date of this Agreeiment, no
customer complaints are pending, nor to the Company's knowledge. threatened.

(g) The Investment Adviser Subsidiary is in compliance in all muterial respects with all applicable
regulatory requirements for the protection of Client funds and securities,

(h) Except as set forth in Scetion 4.24(h) of the Company Disclosure Letter. no Advisory Contract
expressly requires the written consent of any Client for assignment of such Advisory Contract.

Section 4.25 Insurance Matlers.

(a) To the Company’s knowledge, each of SBS Insurance Agency of Florida, Inc. and its
Subsidiaries (collectively, the “Insurance Agencies™) is, and at all times has been, duly registered,
licensed or qualificd as an insurance entity and in cach jurisdiction where the conduct of the business
requires such registration, licensing or qualification. and is. and at all times has been, in compliance in all
material respects with all applicable Laws requiring any such registration, licensing or qualification and is
not subject to any material liability or disability by reason of the failure to be so registered, licensed or
qualified.

(b) Each of the Insurance Agencies has established, maintains and enforees writen compliance,
supervisory and control policies and procedures in compliance with applicable Laws. Each of the
Insurance Agencics has been and remains in compliance in all material respects with such policies
and procedures. Complete and correct copies of each of the policies and procedures set forth in
Section 4.25(b) of the Company Disclosure Letter have been delivered to Parent in the form in eftect
on the date of this Agreement.

(¢) To the Company’s knowledge, cach of the Insurance Agencies’ officers, emplovees and
independent contractors who is required to be registered. licensed or qualified with any Governmental
Authority to conduct the business of such Insurance Agency is duly and properly registered, licensed or
qualified as such, and has been so registered, licensed or gualificd at all tmes while in the employ or
under contract with such Insurunce Agency. and such licenses are in full foree and cffect, or are in the
process of being registered as such within the time periods required by applicable Law, except as the
Tailure 10 be so regisiered would not, or would not reasonably be expected to, individually or in the
aggregate, have a Company Material Adverse Effect,

() To the Company's knowledge, cach of the Insurance Agencies has timely made or given all
filings, applications, notices and amendments with or to cach Governmental Authority that regulates such
Insurance Agency or its business and all such filings, applications, notices and amendments are accurate,
complete and up-to-date in all material respeets and such Insurance Agency has received all consents,
Orders, authorizatons, permissions, registrations. licenses, approvals, qualifications, designations and
declarations necessary in order for it to conduct its business as currently conducted in all material
respects.

{¢) The Company has made available to Parent a list of all material customer complaints, which
have been made from September 1, 2010 1o the date hereof against the Company, any of the Insurance
Agencies or any of their respective representatives and which are set forth in Section 4.25(e) of the
Company Disclosure Letter, Except as set forth in Section 4.25(¢) of the Company Disclosure Letter, as
of the date of this Agreement, na material customer complaints are pending, or ta the Company’s
knowledge, threatened.

Section 4.26 Government Contragts.  Except as set forth in Section 4.26 of the Company Disclosure

Letter, as of the date hereof neither the Company nor any of the Company’s Subsidiaries has received any
writlen notice that any Governmental Authority that is currently a party to an agreement or Contract with the
Company intends to terminate, fail to renew, or substantially reduce its business with the Company Entities,
and as of the date hercof no such Governmental Authority has terminated or substantially reduced its business
with the Company Entities in the twelve (12) months immediately preceding the date hereof (other than upon
the expiration of, or failure to renew, any material agreement or Contract),
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Scction 4.27 Takecover Laws.  The Company has taken all such action and the Company Board has
eftected all such votes, authorizations and approvals as may be required or appropriate on the part of the
Company Entities or their respective Atliliates to cause any applicable restrictions included in Sections
607.0901 and 607.0902 of the FBCA not (o apply to the execution, delivery or performance of this
Agreement, the Voting Agreement or the consummation of the transactions contemplated hereby or therehy,
including the Merger. No “moratorium,” “fair price.” “"business combiration,” “aftilinted transactions.”
“control share acquisition™, “interested shareholder™ or similar provision of any state anti-takeaver or similar
Law (including Sections 607.0901 and 607.0902 of the FBCA) or (if any) of the Articles or bylaws of the
Company is, or at the Effective Time will be (and the Cempany has taken all such action and the Company
Board has effected all such votes, authorizations and approvals as may be required or appropriate on the part
of the Company Entities or their respective Afliliates such that any such provision is not, and at the Effective
Time, will not be) applicable to this Agreement, the Voting Agreement, the Merger or any of the other
transactions contemplated hereby or thereby.

Secction 4.28 Brokers' Fees.  Except for the Company Financial Advisor, there is no investment banker,
broker, finder or other intermediary that has been rewined by or is authorized 10 act on behalf of any
Compuny Entity who is or might be entitled to any fee or commission from the Company or any of its
Afiliates in connection with the transactions contemplated by this Agreement.

Scetion 4.29 Opinion _of Financial Advisor. The Special Committee has received the opinion of Cassel
Salpeter & Co.. LLC. financial advisor to the Special Committee (the “Company Financial Advisor™), 10 the
ellect thal. as of the date of this Agreement, and subject W certain assumptions, gualitications, limitations und
other matters set forth in such opinion, the Aggregale Merger Consideration to be received by the holders of
Company Common Stock in the Merger pursuant Lo this Agreement is lair from a OGnancial point of view Lo
such holders (such opinion, the “Fairness Opinion™). The Company Financial Advisor has consented to the
inclusion of the entire Fairness Opinion {and o summary thereof, subject to the prior review und approval of
the Company Financial Advisor) in the Proxy Stalement/Prospeetus.

Section 4.3 Absence of Certain Payments.  During the last three years, none of the Company, any
Subsidiary of the Company or, to the Company's knowledge, any of their respective managers, direclors,
officers, agents, employces. or Affiliates or any other Persons acting on their behalf have, in their capacity
with or on behalf of the Company or any Subsidiary of the Company: (&) used or committed to use any
corporate or other funds for unlawful contributions, payments, gitls or entertainment, or made or commitied to
makc any unlawful expenditures relating to political activity to government officials or others or established or
maintained any unlawful or unrecorded funds, (b) accepted or received any unlawftul contributions. payments,
cxpenditures or gifts, or (¢) established or maintained any fund or asset that has not been recorded in the
boeks and records of the Company.
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ARTICLE ¥

REPRESENTATIONS AND WARRANTIES
OF PARENT AND MERGER SUB

Except (a) as set forth in the disclosure letter that has been prepared by the Parent Entities and delivered
by Parent to the Company in connection with the execution and delivery of this Agreement (the “Parent
Disclosure Letter™) (it being agreed that disclosure of any item in any Section of the Parent Disclosure Letler
with respect to any Section or subscction of Article V of this Agreement shall be deemed disclosed with
respect (o any other Section or subsection of Article V of this Agreement to the extent such relationship is
reasonubly apparcnt on its face), or (h) as disclosed in publicly available Parent SEC Documents filed with or
furnished 1o, as applicable. the SEC prior 1o the date of this Agreement (excluding any risk factor disclosures
contained in such documents under the heading “"Risk Factors™ and any disclosure of risks or other matters
included in any “lorward-looking statements™ disclaimer or other statements that are cautionary, predictive or
forward-looking tn nature, and provided that no disclosure set forth in any such Parent SEC Documents shall
be deemed to modify or gualify the representations and warranties set forth in Sections 5.1, 5.2, 5.3, or 5.12),
Parent and Merger Sub represent and warrant 1o the Company as follows:

Section 5.1 Oreanization and Qualification.

Each Parent Entity is duly orgunized, validly existing and in good standing under the Laws of the
jurisdiction of its incorporation or organization, as the case may he, and has the requisite corporate or
equivalent power and authority to own, leuse and operate its properties as it now does and to carry on its
business as it is presently being conducted. except, with respect only 1o cach Subsidiary of Parent that would
not constitute a “significant subsidiary™ {as defined in Rule 1-02 of Regulation §-X), for such failures to be
s0 arganized, in good standing or have certain power and authority that, individually or in the aggregate, have
not had and would not reasonably be expected to have a Parent Material Adverse Effect. Each Parent Entity is
duly gualified. licensed and in good standing in cach other jurisdiction in which it is required to be so
qualified. licensed or in good standing. except where the failure o be so qualified or licensed or in good
standing, individually or in the aggregale. has not had and would not reasonably be expecied 10 have a Parent
Material Adverse Effecl.

Section 5.2 Authority,

The board of dircctors of Parent, at a meeting duly called and held, adopted resolutions (i) declaring
advisable, fair 10 and in the best interests of Parent and its stockholders this Agreement. the CVR Agreement,
the Voling Agreement, the Merger, and the other transactions contemplated hereby and thercby, and
(i1) authorizing and approving the execution, delivery and performance of this Agreement (including the plan
of merger included herein), the CVR Agreement, the Voting Agrecment and the transactions contemplated
hercby and thereby. Pareot, in its capacity as the sole member of Merger Sub, has wken all actions required
for the execution of this Agreement by Merger Sub and to adopt and approve this Agreement and (o approve
the consummation by Merger Sub of the Merger and the other transactions contempluted hereby, No approval
is required by the stockholders of Parent in connection with the execution and delivery of this Agreement or
the consummation of the Merger and the other transactions contemplated hereby, including the filing of the
Form S-4, the issuance of the Parent Common Stock in connection with the Merger and the listing thereof on
the NYSE,

Section 5.3 Capital Structure,

(a) As of the date hereof, the authorized capital stock of the Parent consists of (i) 100,000,000
shares of Parcnt Common Stock, (ii) 100,600,000 shares of Class B common stock, $0.001 par value (the
*Parent Class B Common Stock™) and (iti) 100,000,000 shares of preferred stock, $0.001 par value (the
“Parent Preferred Stock™). As of the date hereof, (A) (w) 2,500,000 shares of Parent Common Stock are
issued and outstanding, (x) 24,000,000 shares of Parent Class B Common Stock are issued and
outstanding, (y) no shares of Parent Preferred Stock are issued and outstanding, and (z) no other shares
of capital stock are issued and outstanding, and (B) no sharcs of capital stock are held in treasury or
owned by a Subsidiary of Parent. All of the Parent Class B Common Stock is held by RCAP Holdings,
LLC, a Delaware limited liability company. All outstanding shares of Parent Common Stock and Parent
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Class B Commeon Stock were duly authorized and validly issued and are fully paid and non-assessable.
All sccuritics issucd by Parent have been issued in compliance in all material respects with applicable
Law. As of the date hereof, 250,000 shares of Parent Common Stock are reserved For issuance under
equity plans adopted by Farent (cxcluding any such shares issuable upon exchange of operating
subsidiary units held by RCAP Holdings, LLC (and cancellation of its corresponding shares of Parent
Class B Common Stock)).

(b} Except as set forth in the Parent SEC Documents and excepl for any obligations pursuant to this
Agreement, the CVR Agreement or as set forth in subsection (a} above, (1) Parent does not have any
shares ol its capital stock issued, outstanding or reserved for issuance and (i) there are no outstanding
subscriptions, options, warrants, calls, convertible or exchangeable securities. phantem stock rights, stock
appreciation rights, deferred stock awards, stock-based performance units, profits interests. or other
similar rights, agreements, Contracts, undertakings or commitments of any kind relating o capital stock
or other equity or voting intercsts of Parcnt to which Parent is a party or otherwise obligating Parent 1o
(A) issue, transfer or scll any shares of capital stock or other equity or voting interests of Parent or
securities convertible into or exchangeable for such shares or equity or voting interests, {B) grant, extend
or cnter into any such subscription, option, warrant, call, convertible or exchangeable sccurities, phantom
stack rights, stock appreciation rights, deferred stock awards, stock-based performance units, profits
interests, or other similar right, agreement, Contriict, undertaking or arrangement or (C) redeen,
repurchase, or otherwise acquire any such shares of capital stock or other equity or voling inlerests.

(c) Parent has no Indebtedness or other obligations convertible or exchangeable inlo equity interests
or otherwise giving the holders thereof the right 1o vote (or which are convertible into or exchangeable or
cxercisable for securities having the right to vole) with the stockholders of Parent on any matter.

(d) Except as set forth in Section 5.3(d) of the Parent Disclosure Letter or the Parent SEC
Documents, there ure no sharcholder agreements, registration rights agreements, voting trusts or other
agreements or understandings to which Parent is a party or. (10 Parent's knowledge. among any security
helders of Parcnt with respect to securities of Paremt, with respect to the voting or registration of the
capital stock or other voting or equity interest of Parent or uny preemptive rights with respect thereto,
and there are no outstanding obligations of Parent to repurchase, redeem or otherwise acquire any shares
of capital stock or other equity or voting interests of Parent.

Scction 5.4 Subsidiaries.

(@) A true and complete list of all of Parent’s Subsidiaries, together with the jurisdiction af
organization of cach such Subsidiary and the percentage of outstanding equity of each Subsidiary owned
by Parent and any other Person, is set forth in Section 5.4(a) of the Parent Disclosure Lelter.

(b) Except as sct forth in Section $.4(b) of the Parent Disclosure Letter, there are no outstanding
subscriptions, options, warrants, calls. convertible or exchangeable securilies, phantom stock rights, stock
appreciation rights, deferred stock awards, stock-based performance units, profits interests, or other
similar rights, agreements, Contracts. undertakings or commitments of any kind relating to the issuance
of capital stock or other eguity or voting interests of any Subsidiary ol Parent to which Parent or any of
Parent’s Subsidiaries is a party or otherwise obligating Parent or any ol Parent's Subsidiaries 1o (i) issue,
transfer or scll any shares of capital stock or other equity or voting interests of any of Parent’s
Subsidiaries or securilies convertible into or exchangeable for such shares or eguity or veling interests,
(ii) grant. extend or enter inte any such subscription. option, warrant, call. convertible or exchangeable
securities, phantom stock rights, stock appreciation rights. deferred stock awards, stock-based
performance units, profits interests, or other similar right, agreement, Contract, underiaking or
arrangement or (iii) redeem, repurchase, or otherwise acquire any such shares of capital stock or other
equity or voting interests.

(c) None of Parent’s Subsidiaries have outstanding Indebtedness or other obligations convertible or
exchangeable into equity interests or otherwise giving the holders thereof the right (o vote {or which are
convertible inte or exchangeable or exercisable for securities having the right 1o vole) with the
stockholders of Parent or the sharcholders of any of Parent’s Subsidiarics on any matter.
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{d) Except as set lorth in Scetion 5.4(d) of the Parent Disclosure Letler. there are no sharcholder
agrecments, registration rights agreements, voting trusis or other agreements or understandings to which
any of Parent’s Subsidiaries is a party with respect to the voting or registration of the capital stock or
other voting or equity interests of any of Parent's Subsidiaries or any preemptive rights with respect
thercto, and there are no outstanding obligations of any such Subsidiary to repurchase, redeem or
otherwise acquire any shares of capital stock or other equity or voling interests of any of Parent’s
Substidiaries.

Seetion 5.5 No Conllicts.

{a) Except as set forth in Section_5.5(a) of the Parent Disclosure Letter, the execution, delivery and
performance of this Agreement, the CVR Agreement or the Voting Agreement by Parent und Merger Sub,
as applicable, or any other agreements executed or required to be execuwied by them in connection with
this Agreement. the Merger or the transactions contemplated herehy, will not (i) conflict with the
organizational or governing documents of any Parent Entity: {ii) conflict with, or result in the breach or
termination of, or constitute a default under, or increase the obligations or diminish the rights of any
Parent Entity under, any material Contract to which any Parent Entity is a parly or by which any Parent
Entity or any of the properties or assets of any Parent Entity is bound; (iii) constitute 1 material violation
of any Law, regulation or Order applicable to any Parent Entity; or (iv) result in the creation of any
material Lien upon any asscts or equity interests of any Parent Entity,

{b) Except as set forth in Section 5.3(b) of the Parent Disclosure Letter, the execution and delivery
of this Agreement by Parent and Merger Sub and the CVR Agreement and the Voling Agreement by
Parent or any other agreements executed or required to be exceuted by them in connection with this
Agrecmnent and the transactions contemplated hereby or thereby, do not, and the performance of this
Agreement by Parent and Merger Sub and the CVR Agreement and the Voting Agreement or any other
agreements executed or required to be exccuted by them in connection with this Agreement and the
transactions contemplated hereby or thereby will not. require any consent, approval, authorization or
permit of, or filing with or natification 1o, any Governmental Authorily (including with respect Lo
Subsidiarics of Parent), except (i) the filing with the SEC of (A) the Form $-4 and declaration of
etlectiveness of the Form 8-4 and (B) such reports under, and other compliance with, the 1934 Act (and
the rules and regulmions promulgated thereunder) and the 1933 Act (and the rules and regulations
pramulgated thereunder) as may be required in connection with this Agreement, the CVR Agreement, the
Voling Agreement, the Merger and the other transactions contemplated hereby and thereby, (i) the fiting
of the Articles of Merger with, and the acceptance for filing of the Anticles of Merger by, the Florida
Department pursuant to the FBCA, (i) the due tiling of the Certiticate al’ Merger with the Delaware
Seerctary pursuant to the DGCL, (iv) the filing with and approval by FINRA ol Sccuritics Corp’s
Continuing Membership Application, (v) such filings and approvals as may be required by any applicable
state securities or “blue sky" Laws, (vi} such filings as may be required in connection with state and
local transfer Taxes, (vii) the filing with the SEC of an amended Form ADV of the [nvestment Adviser
Subsidiary reflecting a change in Control Person {within the meaning of Form ADV), (viii) the fiting of a
listing application with the NYSE with respect to the Parent Common Stock to be issued in the Merger,
and (ix) where a failure 1o obtain any such consents, approvals, authorizations or permils, or 1o make any
such filings or notifications. individually or in the aggregate, has not had and would nei reasonably be
expected to have a Parent Material Adverse Elfect,

Scction 5.6 SEC Filings.

{2) Parent has timely filcd with or furnished 1o the SEC, and madce available o the Company (via
EDGAR) all Parent SEC Documents. None of the Parent SEC Documents is the subject of an
outstanding SEC comment letter or outstanding SEC investigation as ol the date hereof.

{(b) As of its filing date (and as of the date of any amendment or superseding ling), cach Parent
SEC Document camplied. and each Parent SEC Document tiled subscequent 1o the date hereof will
comply, as to form in all material respects with the applicable requirements of the 1933 Act or 1934 Act,
as applicable.
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(c) As of its filing date (or, if amended or superseded by a (iling prior 10 the date hereaf, on the dawe
ol such filing), cach Parent SEC Document did not contain any untrue stulement ol a miateriab Fact or
omit ta state any malerial fact required to be stated therein or necessary in order to make the statements
made therein, in the light of the circumstances under which they were made, net misleading. As of the
date of this Agreement, no Subsidiary of Parent is scparately subject 1o the requirement to file reports
pursuant to Section 13 or 15(d) of the 1934 Act.

{d) Since June 6, 2013, Parent has complied in all material respects with the applicable listing and
corporate governance requirements of the NYSE.

{e)} The Parent Entitics have established and maintain a system of disclosure controls and procedures
(as defincd in Rule 13a-15(¢) under the 1934 Act) that are designed o provide reasonable assurance that
material information relating to the Parent Entities, required to be included in reports under the 1934 Act.
is made known to the chief executive officer and chief financial officer of Parent by others within those
entities.

() The Parent Entities have cstablished and maintain a system of internal controls over financial
reporting (as defined in Rule 13a-15 under the 1934 Act) sufticient 1o provide reasonable assurance
regarding the reliability of Parent’s financial reporting and the preparation of Parent’s tinancial statements
lor external purposes in accordance with GAAP. Parent has disclosed, based on its most recent evaluation
of internal controls prior to the date hercof, to Parent’s auditors and audit commitiee and. 1o Parent’s
knowledge, Parent’s independent registered public accounting firm has not identified or been made aware
of (i) any “significant deficiencies™ and “material weaknesses™ (as defined by the Public Company
Accounting Oversight Board) in the design or operation of Parent’s internal controls and procedures
which are reasonably likely to adversely affect Parent's ability 1o record, process, sununarize and report
financial information and (i1} any fraud, whether or not material, that involves Parent’s management or
other employees who have a significant role in intemal controls,

(g) No Parent Entity has any material lability or obligation that could be classified as an
“olf-balance sheet™ arrangement under ltem 303 of Regulation S-K promulgited by the SEC.

(h) No Parenl Entity has made any loan 1o a dircctor or an exeeutive ofticer (as defined in Rule 3b-7
ungler the 1934 Act) of Parent prohibited by the Sarbancs-Oxley Act.

Section 5.7 Financial Statements.  The aodited consolidated financial statements and unsudited
consolidated interim financial statements, if any, of Parent (the “Parent Financial Statemnents™) included or
incorporated by reference in the Parent SEC Documents fairly present, in all material respects, the
consolidated financial position of Parent and its consolidated Subsidiaries as ol the dates thercofl and their
consolidated results of operations and cash flows for the periods then ended (subject 10 normal year-end audit
adjustments and notes in the case of any unaudited interim Onancial stitements). Except as required by GAAP
ar as disclosed in the Parent SEC Documents, no Parent Entity has, between the last day of its most recently
ended fiscal year and the date hereof, made or adopted any material change in its accounting methods,
practices or policies in effect on such last day of its most recently ended fiscal year, Since June 6. 2013, no
Parcnt Entity has received any written advice or written notification from its independent registered accounting
tirm that it has used any improper accounting practice that would have the eleet ol not reflecting or
incorrectly reflecting in the finaneial statements or in the books and records of any Parent Entity any
propertics, assets, liabilitics, revenues or expenses in any material respect. Since June 6, 2013, no Parent
Entity has had any material dispute with any of its auditors regarding accounting matters.

Section 5.8 Absence of Certain Changes.  Since June 6, 2013, there has not been any event. change or
occurrence that, individually or in the aggregate, has had or would reasonably be expected to have a Parent
Material Adverse Effect.

Section 5.9 Taxes. Except as set forth in Section 5.9 of the Parent Disclosure Letter:

(a) All U.S. federal and all other material Tax Returns required by Law o be filed by any Parent
Entity have been filed with the appropriate Tuxing Authority when due. all such Tax Returns were true,
correct and complete in all material respeets, and all material Taxes payable by any Parent Entity that
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were due and payable prior to the Closing Date {whether or not shown on a return) have been paid
within the required time periods, other than those (i) currently payable without penalty or interest, or
(i) being contested in good faith by appropriate proceedings. No written ¢laim has been made by a
Taxing Authority in a jurisdiction in which any Parent Entity does not file Tax Retwrns that it is or may
be subject to Tax in that jurisdiction.

(b} To Parent’s knowledge, all material Taxes that any Parcnt Enfity 15 or has been required by Law
to withhold or collect for payment (o o Taxing Authority on behalf of another Person, regardless of the
characterization by any Parent Entity or the payee of the payments giving risc to such requirement or the
characterization of the status of the payec as an employec. independent contructor, member or otherwise
of any Parent Entity, have been withheld or collected, and have been patd to the proper Taxing Authority
within the time prescribed by applicable Law.

(c) No Parcnt Entity has in cffect as of the date of this Agreement, any waiver or extension of any
statute of limitations, or any closing agreement or similar agreement with any Taxing Authority, with
respect to any material Taxes.

(d) There are no material claims pending against any Parent Entity or, to the knowledge of Parent,
threatened Tor past due Taxes. No audils, examinations or investigations or other proceedings in respect
of any matcrial Tux of any Parent Entity is pending, or has been threatened in writing.

(¢} There are no material Liens for Taxes upon the assets of any Parent Entity other than in respeet
of any Tax liability not yet due und payable.

(f) No Parent Entity has requested, hus reccived or is subject to any written ruling of u Taxing
Authority or has entered into any written agreement with a Taxing Authority with respecs 1o any material
Taxcs.

Section 5.10 Disclosure Documents.

(a) None of the information supplied or 10 be supplied in writing by or on behalf of any Parent
Entity for inclusion or incorporation by reference in (i) the Form S-4 will, at the time such document is
filed with the SEC. at any time such document is amended or supplemented or at the time such document
is declared effective by the SEC, contain any untrue statement of a material fact or omit o stale any
material fact requircd to be stated therein or necessary to make the statements therein not misleading or
(it) the Proxy Statement/Prospectus will, at the date it is frst mailed to the sharcholders ol the Company.
at the time of the Sharcholder Meeting, at the time the Form S-4 is declared effective by the SEC or at
the Effective Time, contain any untrue statlement ol a material fact or omit (o state any material fact
required Lo be stated therein or necessary to make the statements therein, in light of the circumstances in
which they were made, not misleading. All documents that Parent is responsible for filing with the SEC
in connection with this Agreement, the CVR Agreement, the Voting Agrecment, the Merger and the other
transactions contempiated hereby and thereby, to the extent relating (o any Parent Entity or other
information supplied by or on behalf of any Parent Entity for incluston therein, will comply as 10 form,
in all material respects, with the provisions of the 1933 Act or 1934 Act, as appiicable, and the rules and
regulations of the SEC thercunder and cach such document required to bhe filed with any Governmental
Authority (other than the SEC) witl comply in all materiul respects with the provisions of any applicable
Law as 1o the information required to be contained therein.

(b) The representations and warranties contained in this Scction 5.10 will not apply o statemeits or
omissions included in the Form S-4, the Proxy Stuatement/Prospectus or other document or filing, to the
extent based upon information supplicd 10 Parent by or on hehalf of any Company Entity.

Secuion 5.11 Litigation; Compliance with Laws. Except as sct forth in Seetion 5.11 of the Parent

Disclosure Letter, there is no material Action pending or, to Parent’s knowledge, threatened, or any Order
outstanding, against any Parent Entity or any of any Parent Entity’s properties or assets, and, to Parent’s
knowledge, there 15 no basis for future material Actions against any Parent Entity or any of their properties or
asscts. Each Parent Entity is operating and has at all times operated its business in compliance in all material
respects with all applicable Law, and neither any Parent Entity nor any directer or oflicer of any Parent Entity,
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has received any written notice or otherwise has knowledge of any material violation of any Law. Each Parent
Entity is in possession ol all authorizations, licenses, permits, certificates, approvals, variancees, exemptions,
orders, Itanchises, certiticalions and clearunces ol iy Governmental Authority and accreditation and
certification agencics, bodies or other organizations necessary for the Parent Entities (o own, fease and operate
its properties or 1o carry on their business substantially as it is being conducted as of the date of this
Agreement {the “Parent Permits™), and, to the Parent’s knowledge, all such Parent Permits are valid and in
full force and effect, except where the failure to be in possession of, or the failure to be valid or in full force
and eflect of, any ol the Parent Permits, individually or in the aggregate. hus not had and would nat
reasonably be expected to have a Parent Material Adverse Effect.

Scction 5.12 Brokers” Fees.  There is no investment banker, broker, finder or other intermediary that has
been retained by or is authorized to act on behalf ol any Parent Entity who might be entitled to any fee or
comrmussion [rom Parent or any of its Atliliates in connection with the transactions contemplated by this
Agreement and the CVR Agreement,

Section 5.13 Sufficient Funds. At the Effective Time, Parent and Merger Sub will have available
sufficient cash or lines of credit available 1o pay the Cash Censideration, any cash in lieu of fractional shares
of Parent Common Stock pursuant to Section 3,13 and any «wad ull other amounts required to be paid in
connection with the consummation of the transactions contemplated by this Agreement, including the Merger,
and by the CVR Agreement and any related fees and expensces.

ARTICLE VI
COVENANTS AND AGREEMENTS

Scction 6.1 Conduct of Business by the Company. From the date hereof until the carlicr of the Effective
Time or the termination of this Agreement, the Company shall, and shall cause cach Subsidiary of the
Company to, except as otherwise expressly permitted by this Agreement, as set forth in Section 6.1 of the
Company Disclosure Letter or as required by Law, or to the extent Parent shall otherwise consent in writing
prior thereto, conduct its business in the ordinary course consistent with past practice (including with respect
1o receivables collection and payables payment policies and praclices) and, to the extent consistent with and
not in violation of uny other provisions of this Section 6.1. the Company shall (and shall cause each
Subsidiary of the Company o) use its commercially reasonable efforts o (i) preserve substantially intact its
present business organization, {ii) maintain in effect all Company Permits, (i) keep available the services of
its officers and key employees and (iv) subject te the right of contract partics 10 cxercise applicuble rights,
maintain satisfactory relationships with its customers, lenders, supplicrs and others having material business
relationships with it. In addition, from the date hereof untii the earlier of the Effeciive Time or the termination
of this Agreement, the Company will provide Parent with reasonable updates regarding material
communications with its customers regarding contract status. renewals and terminations unless such
communication would violate applicable Law or an existing confidentiality provision in any written agreement
between the Company and such customer. Without limiting the generality of the foregoing, from the date
hercofl until the Effective Time, except as otherwise expressly permitted by this Agreement. as set forth in
Section 6.1 of the Company Disclosure Letter or to the extent Parent shall otherwise consent in writing prior
thereto, the Company shall not, nor shall it permit any Subsidiary of the Company 1o:

(a) amend or propose to amend its Articles, bylaws or other similar organizational documents, or
adopt a “sharecholder rights plan™ or similar plan;

{(b) (1) split. combine. reclassify or subdivide any shares of its capital stock or other equity securities
or ownership interests, (ii) declare, set aside or pay any dividend or other distribution (whether in cash,
stock or property or any combination thereol) in respect of its capital stock, except for dividends paid by
or (to the extent required by Law) to a direct or indirect wholly-owned Subsidiary of the Company 1o
the Company or another direct or indirect wholly-owned Subsidiary of the Company or (iii) redeem,
repurchase or otherwise acquire or offer te redeem, repurchase, or otherwise acquire any shures of capital
stock or other equity securities or ownership interests of the Company or any Subsidiary of the Company
that is not wholly owned,
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(c) issue, deliver, sell, grant or cawse a Lien to be placed upon any shares of its capitul stock or
other voting sccuritics or equity inlerests, any securitics convertible or exchangeable into any such shares,
voting sccuritics or equity interests, any options, wurrants or other rights 1o acquire any such shares,
voling sccuritics, cquity interests or convertible or exchangeable sccurities, any stock-bascd performance
units, profits interests or any other rights that give any Person the right to receive any economic interest
of a nature accruing to the holders of the Company Common Stock or any other class of capital stock,
other than upon the exercise or setlement of the Company Options or Company Warrants outstanding as
of the date hereof in accordance with their present term other than (i) the acquisition by the Company of
shares of Company Common Stock in connection with the surrender of shares of Company Common
Stock by holders of Company Options or Company Warrants in order to pay the excreise price of (he
Company Options or Company Warrants in connection with the exercise of the Company Options or
Company Warrants and (ii) the acquisition by the Company of shares of Company Common Stock in the
ordinary course of business consistent with past practice in connection with the termination of service of
holders (other than executive officers) of Company Options;

{d) incur any cuapital expenditures or any obligations or liabilitics in respect thereof, in cxcess of
$50,000 in any calendar quarter or $75,000 in the aggregaie;

{¢) acquire (by merger, consolidation, share exchange, acquisition of stock or assets or otherwise),
directly or indirectly, any asse1s, sccuritics, properties, interests or businesses, in cach case, with a value
m excess of $50,000 in the aggregate, other than licenses of Licensed Tntellectual Property Righis,
inventory, supplics, cquipment anel other similar items in the ordinary course of business of the Cempany
Entities in a manner that is consistent with past practice;

{t} scll, lease or otherwise transfer, or create or incur any Lien (other than Permitied Liens) on. any
of the Company Entities’ assets, securities, properties, interests or businesses, other than (i) the sale of
equipment, inventory, products or services in the ordinary course of business consistent with past
practice, or {ii} the licensing of Owned Intellectual Property Rights in the ordinary course of business
consistent with past practice;

(g) make any loans, advances or capital contributions to, or investments in, any other Person, other
than {i) loans, advances or capital contributions to, or investients in, wholly-owned Subsidiaries of the
Company and (ii) advances of travel and other reasonable out-of- pocket expenses to dircctors, officers
and employees in the ordinary course of business consistent with past practice:

(h) create, incur, assume or otherwise be liable with respeet to any Indebtedness for borrowed
money or guarantecs thereof having an aggregate principal umount outstanding al any time greater than
$100,000 in the aggregate (together with all other Indebtedness for borrowed money of the Company
Entities) or (ii) amend, modify or refinance any of the foregoing, if any:

(i) enter into, renew, amend or modify in any material respect or ferminate any Material Contract or
otherwise waive, release or assign any material rights, claims or benefits of any Company Entity
thereunder; provided, however, that the foregoing shall not prevent or preclude any Compuny Entity from
(x) negotiating and/or renewing in the ordinary course of business consistent with past practice any
business Contracts which expire upon their terms or (y) entering into any client or customer, supplier or
Financial Advisor contracts or agreements in the ordinary course of business consistent with past practice.
regardless of whether or not uny such contract or agreement would constitute a Material Contract il it
had been entered into as of the date hereof;

(j) except to the extent required 1o comply with Law or as required 1o comply with any Employee
Benetit Plan, (i) grant any new severance. retention, change in control, retirement or termination
arrangement (or increase or otherwise amend any existing severance, retention, change in control,
retirement or lermination arrangement) other than providing standard severance or termination rights in
connection with new hires, in the ordinury course of business consistent with past practice and so long
any such payments are not payable upon, do not increase as a result of, and are otherwise unrelated to,
a change of control or similar transaction, including the transactions contemplated by this Agreement,
(iiy enter into any employment, deferred compensation or ather similar agreement (or amend any such
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existing agreement) other than in connection with new hires or promotions below the level of officer in
the ordinary course of business consisient with past practice. (iii) estublish, adopt or amend (except as
required by Luw) any Employee Benetit Plan, collective bargaining, or other benetit plan or arrangement,
(iv) increase any compensation, bonus or other benefits payable to any director, oificer, independeni
contractor or employee with an annual base salary in excess of $75.000 of any Company Entity, excepl
for regularly scheduled increases to current employees made in the ordinury course of business consistent
with past practice or pursuant to an employment agrecment or arrangement in existence on the date
hereof, or (v) modify or otherwise alter the payroll practices or policies of uny Company Entity:

(k) make any material change in the Company’'s fiscal year or metheds of accounting, except as
required by concurrent changes in GAAP, in Regulation S-X of the 1934 Act, or Law and agreed to by
the Company’s independent public accounting firm;

(1y commence or offer, propose, agree to or otherwise settle, pay, discharge, satisfy or waive (i) any
material litigation, investigation, arbitration, proceeding or other claim involving or against any Company
Entity {or its properties or assets), including related to Taxes, (i) any sharcholder litigation, claim or
dispute against the any Company Entity (or its propertics or assets) or any of their officers or directors or
(iii} any litigation, arbitration, proceeding or dispute that relates (o the transactions contemplited hereby
in each case, with respect to clauses (i), (i} and (i), if such settlement would, in any single case. result
in damages, fines or other penalties payable to or by the Company Entities i excess of $100,000 and
other than as provided by Scction 6.6(c);

{m) permit the lapse of, or engage in any action that constitutes a violation of, any Company Permit;

(n} enter into any joint venture, partnership or similar arrangement or enter into any collective
burgaining agreement or other agrecment with a labor union or works council;

{0} implement any action which constitutes o “mass layoff” under the WARN Act:
(p) enter into & new line of business:

(q) make, change or rescind any material election relating to Taxes, change a material method of Tax
accounting, file or amend any muuterial Tax Return, settle or compromise any material federal, state. local
or foreign Tax liability, audit. claim or assessment, enter into any material closing agreement related to
Taxes, or knowingly surrender any right to claim any material Tax refund, except as required by Law;

(r) Tail to maintain in full force and effect material insurance policies covering the Company Entities
and their respective properties, ussets and businesses in a form and amount consistent with past practice;

(s) adopt or enter into any plan or agreement of complete or partial liguidation or dissolution,
merger, consolidation, restructuring, recapitalization or other reorganization of any Company Entity {other
than the transactions contemplated by this Agreement):

(1) engage in any transaction with, or enter into any agreement, arrangement, or understanding with.
directly or indirectly, any “related panty™ {as such term is defined in ltem 404 of Regulation S-K
promulgated under the 1934 Act) or any of the Company’s Affiliates other than wholly-owned
Subsidiaries of the Company or pursuant (o agreements in force on the date of this Agreecment as set
forth in the Company Disclosure Letter;

(u) take any action that would result in a material diminution of the net capital of Sccurities Corp
not in the ordinary course of business or a failure to comply with the Minimum Net Capital
Requirentents then applicable to Securities Corp:

(v) fail 1o duly and timely file all material reports and other material documents reguired 1o be filed
with FINRA, the SEC or any other Governmental Authority, subject to extensions permitted by Law or
applicable rules and regulations; or

{w) authorize, commit, propose or agree 1o do or take. or enter into any Contract, agreement,
commitment or arrangement to do or take, any of the foregoing.
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Section 6.2 Preparation of Form S-4 and Proxy Statement/Prospectus; Sharchelder Meetings.

{u) As promptly as reasonably practicable following the date of this Agreement, Parent and the
Company shall prepare and cause 10 be fited with the SEC, the Form §-4, which will include the Proxy
Statement/Prospectus. Each of the Company and Parent shall use its reasonabic best efforts to (x) have
the Form §-4 declared effective under the 1933 Act as promptly as practicable after such filing.

(y) ensure that the Form S-4 complies in all material respects with the applicuble provisions of the 1934
Act and the 1933 Act, and (2) keep the Form S8-4 effective for so long as necessary o complete the
Merger. Each of the Company and Parent shall furnish all information concerning itsell. its Subsidiaries,
its Afliliates and the holders of its capital stock 1o the other and provide such other assistance as may be
reasonably requested in connection with the preparation, filing and distribution of the Forin S-4 and
Proxy Statement/Prospectus. The Form 5-4 and Proxy Statement/Prospectus shall include all infarmation
reasonubly requested by such other party to be included therein. Each ot the Company and Paremt shall
promptly notify the other upon the receipt of any comments from the SEC or any request from the SEC
for amendments or supplements to the Form S-4 or Proxy Statement/Prospectus, and shall, as promptly us
practicable after receipt thercof, provide the other with copies of all correspondence between it and its
Representatives, on the one hand, and the SEC, on the other hand, and all writtes comments with respect
to the Proxy Statement/Prospectus or the Form §-4 reccived from the SEC and advise the other parnty of
any oral comments with respect to the Proxy Statement/Prospectus or the Form S-4 received from the
SEC. Each of the Company and Parent shall use its reasonable best efforts to respond as promptly as
practicable to any comments from the SEC with respect to the Proxy Statement/Prospectus, and Parcnt
shall use its reasonable best efforts to respond as promptly as practicable 1o any comments from the SEC
with respect to the Form S-4, Netwithstanding the foregoing, prior to filing the Form S-4 (or any
amendment ot supplement thereto) or mailing the Proxy Statement/Prospectus (or any amendment or
supplement thereto} or responding to any comments from the SEC with respect thereto, each of the
Compuny and Parent shall cooperate and provide the other a reasonable oppartunity to review and
comment on such document or response (including the proposed final version of such docunent or
response). Parent shall advise the Company, promptly after it receives notice thereof, of the time of
effectiveness of the Form 8-4, the issuance of any stop order relating thereto or the suspension ol the
qualification of the Parent Common Stock issuable in connection with the Merger for offering or sale in
any jurisdiction, and Parent and the Company shall usc their reasonable best efforts o have any such siop
order or suspension lifted, reversed or otherwise (erminated, Parent shall also take any other action
required 1o be taken under the 1933 Act, the 1934 Act, any applicable forcign or siate securities or “blue
sky™ Laws and the rules and regulaions thercunder in connection with the issuance of the Parent
Common Stock in the Merger, and the Company shatl {urnish all information concerning the Company
and the holders of the Company Common Stock as may be reasonably requesied in connection with any
such actions.

(b) 11, at any time prior 1o the receipt of the Sharcholder Appraval, any information relating 1o the
Company or Parent, or any of their respective Affiliates, should be discovercd by the Company or Parent
which, in the reasonable judgment of the Company or Parent, should be set forth in an amendment of, or
a supplement to, any of the Forin 5-4 or the Proxy Stiement/Prospectus, so that any of such documents
would not include any misstatement of a material fact or omit to state any 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 misteading, the party which discovers such information shall promptly notify the other
parties hereto, and the Company and Parent shall cooperate in the prompt filing with the SEC of any
necessary amendment of, or supplement to, the Proxy Statement/Prospectus or the Form S-4 and. to the
extent required by Law, in disseminating the information contained in such amendment or supplement to
sharcholders of the Company. Nothing in this Section 6.2(b) shall limit the obligations of any party under
Section 6.2(a).

(c) As promptly as practicable following the date of this Agreement, the Company shall, in
accordance with applicable Law and its Articles and bylaws, establish a record date for. duly call, give
nolice of, convene and hold the Shareholder Mecting. The Company shall use its reasonable best etforts
to cause the Proxy Statement/Prospectus 1o be mailed to the shareholders ol the Company entitled o
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vote at the Shareholder Meeting and to hold the Sharcholder Mceting as soon as practicable after the
Form §8-4 is declared effective under the 1933 Act. The Company shall include the Company
Recommendation in the Proxy Statement/Prospectus and shall solicit and use its reasonable best cfforts in
compliance with applicable Law to obtain the Sharcholder Approval, except to the extent that the
Company Board (acting upon the unanimous recommendation of the Special Cominittee) shall have made
an Adverse Recommendation Change as permitted by Seclion 6.4{d). Notwithstanding the foregoing
provisiens of this Section 6.2(c), if, on a date for which the Sharcholder Mceting is scheduled, the
Company has not received proxies representing a sufficient number of shares of Company Common
Stock to obtain the Sharcholder Approval, whether or not a quorum is present, the Company shall have
the right 10 make onc or more successive postponements or adjournments of the Sharcholder Meeting;
provided that the Shareholder Meeting is not postponed or adjourned 1o a date that is more than

(1) thirty {30) days aflter the dwe for which the Sharcholder Meeting was originally scheduled (excluding
any adjournments or postpongments required by applicable Law) or (ii) one hundred twenty (120) days
after the record date for the Sharcholder Meeting,.

Scction 6.3 Access o Information; Confidentiality.

(a) During the period between the date of this Agreement and the earlier (0 occur of the Effective
Time and the date, if any, on which this Agreement is terminated pursuant 10 Article VI (the “Interim
Period™), 1o the extent permitted by applicable Law, (i) the Company shall, and shall cause cach of the
other Company Entities to, afford o Parent and its Afliliaies and Representatives reasonable aceess during
normal business hours and upon reasonable advance notice to all of their respective properties. offices.
books, Contracts, cemmitments, personnel and records und, during such period, the Company shall, and
shall cause cach of the other Company Entities to, furnish reasenably promptly to Parent (A} a copy of
cach report, schedule, registrinion statement and other document filed by it during such period pursuant to
the requirements of federal or state securities Laws, and (B) all ather information (inancial or otherwise)
concerning i1s business, properties and personnel as Parent may reasonably request and (it) Parent shall,
and shall cause cach of the other Parent Entitics to, afford to the Company and its Aflilintes and
Representatives reasonable access during normal business hours and upon reasonable advance notice 1o
its books, records and personnel and provide all other information (financial or otherwise) concerning its
business, properties and personnel as the Company may reasonably request. Notwithstanding the
faregoing, neither the Company ner Parent shall be required by this Section 6.3(c) to provide the other
party ot the Atfiliates or Representatives of such other party with access 10 or o disclose information
{w) rclating to the consideration, negotiation and performance of this Agreement and related agreements,
{(x) that is subject to the terms of a confidentiality agreement with a third parly entered into prior o the
date of this Agreement (provided. however, that the withholding party shall use its reasonable best efforts
to obtain the required consent of such third party (o such access or disclosure), (y) the disclosure of
which would vielate any Law or fiduciary duty (provided, however, that the withholding party shall use
its reasonable best eflorts 1o make appropriate substitute arrangements (o permit reasonable disclosure not
in violation of any Law or fiduciary duty) or (z) that is subject 1o any attorney-client, attorney work
product or other legul privilege (provided, however, that the withholding party shall allow for such aceess
or disclosure 1o the maximum cxwent that docs not result in a loss of any such auorney-client, anormey
work product or other legal privilege).

(b} Each of Parent and the Company will hold any nonpublic information, including any information
delivered pursuant to this Section 6.3. in conlidence 1o the extent reqguired by and in accordunce with the
terms of that certain Confidentiality Agreement, dated July 29, 2013, by and between Parent, RCAP
Holdings, LLC and the Compuny (as amended, the "Confidentiality Agreement™ ). Notwithstanding
anything herein or in the Confidentiality Agreement to the contrary, Parent shall be permitied to file
fnancial statements ar financial information of any Company Entity (or any portion. extract or
restatement thereof) in connection with any filings made by Parent with the SEC after the date hereof, as
contemplated by Section 6.12.
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Section 6.4 Company Acquisition Proposals.

(a) Subject to the other provisions of this Section 6.4, during the Interim Periad, the Company
agrees that it shall not, and shall cause each of its Subsidiaries net to, and shall not authorize and shall
use reasonable best efforts to cause its and their officers and directors, managers or cquivalent, and other
Representatives not to, directly or indirectly through another Person. (i) solicit, initiate. knowingly
encourage or facilitate any inquiry, discussion, offer or request that constituics, or could reasonably be
expected (o lead 10, an Acquisition Proposal (an “Inguiry ™). (i) engage in any discussions or
negotiations regarding, or furnish to any Third Party any non-public information in connection with, or
knowingly facilitate in any way any cffort by, any Third Party in furtherance of any Acquisition Proposal
or Inquiry, {iii} approve or recomend an Acquisition Proposal, or enter ino any letter of intent,
memorandum of understanding, agreement in principle, acquisition agreement, merger agreement. share
purchase agreement, assct purchase agreement, share exchange agreement, option agreement or ather
similar definitive agreement (other than an Acceptable Confidentiality Agreement entered inta in
accordance with this Section 6,4) providing for or relating (o an Acquisition Proposal (an “*Alternative
Acquisition Agreement™), or {iv) propose or agree to do any of the foregoing.

(b) Notwithstanding anything to the contrary in this Section 6.4, ul any time prior to obtaining the
Sharcholder Approval, the Company may, directly or indirectly through any Representative, in response
to an unsolicited bonu fide written Acquisition Proposal by a Third Party made after the date of this
Agrecment (that did not result from a breach of this Section 6,4) (i) furnish non-public information to
such Third Purty {(and such Third Party’s Representatives) making an Acquisition Proposal {provided,
however, that (A) prior to so furnishing such information, the Company receives rom the Third Party an
cxecuted Acceptable Confidentiality Agreement, and (B) any non-pubtic informalion concerning any
Company Entity that is provided 1o such Third Party shall, to the cxient not previously provided to
Parent or Merger Sub, be provided to Parent or Merger Sub prior 1o or substantially at the same time that
such information is provided to such Third Party), and (ii} engage in discussions or negotiations with
such Third Parly {and such Third Party’s Representatives) with respect to the Acguisition Proposal if,
in the case of each of clauses (i) and (ii): (x) the Company Board (acting upon the unanimous
recommendation of the Special Committee) determines in good faith, afler consullation with outside legal
counsel and financiat advisors, thal such Acquisition Proposal constitutes, or is reasonably likely (o result
in. a Superior Proposal, and (y) the Company Board (acting upen the unanimous recommendation of the
Special Commitiee) determines in good faith, after consultation with outside legal counsel, that failure
to take such action would be inconsistent with the directors™ duties under applicable Law; provided,
however, that in each of the foregoing clauses (i) and (i}, such Acquisition Proposal was not solicited n
violation of this Section 6.4.

{¢) The Company shall notify Parent promptly (but in no event later than 24 hours) afler receipt of
any Acquisition Proposal or any request for nonpublic information retating o any Compary Entily by
any Third Party, or any Inquiry from any Person seeking to have discussions or negotiations with the
Company relating 10 a possible Acguisition Proposal, Such notice shall be made orally and conlirmed in
writing, and shall indicate the identity of the Third Party making the Acquisition Proposal, request or
Inquiry and the material terms and conditions of any Acquisition Proposals, Inquiries. propusals or offers
(including a copy thereof if in writing and any related dacumentation or correspondence). The Company
shall also promptly. and in any event within 24 hours, notify Parent orally and in writing, il it enters into
discussions or ncgoliations concerning any Acquisition Proposal or prevides nonpublic information or
data to any Person in accordance with this Section 6.4(c) and keep Parent informed of the staws and
material terms of any such proposals, offers, discussions or negotiations on a current basis, including by
providing a copy of all material documentation or material correspondence relating thereto,

(d) Except as permitted by this Section 6.4{d), neither the Company Board nor any commitiee
thereol (including the Special Committee) shall (i) withhold. withdraw or modify or qualify in a manner
adverse to Parent or Merger Sub (or publicly propose to withhold. withdraw or modify or qualify in a
manner adverse to Parent or Merger Sub). the Company Recommendation, (i) approve, adopt or
recommend (or publicly propose to approve, adopt or recommend) any Acquisition Proposal, (iii) fail
to include the Company Recommendation in the Proxy Statement/Prospectus, (iv) fail to publicly
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recommend against uny Acquisition Proposal within ten (10) Business Days of the request of Parent
and/or reaffirm the Company Recommendation within ten (10) Business Days of the request of Parent
(any of the actions described in clauses {03, {i1), (i) and (iv) of this Section 6.4¢d), an "Adverse
Recommendation Change™), or (v) approve, adopl, declare advisable or recommend (or agree o, resolve
or propose o approve, adopt, declare advisable or recommend), or cause or permit the Company to enter
inlo, any Aliernative Acquisition Agreement (other than an Acceptable Contidentiality Agreement entered
into in accordance with this Section 6.4). Notwithstanding anything to the contrary set forth in this
Agreement, at any time prior to oblaining the Sharcholder Approval, the Company Board shal! be
permitted to effect an Adverse Recommendation Change if the Company Board {acting upon the
unanimous recommendation of the Special Commitiee) (x) has received an unsolicited bona fide
Acquisition Proposal (that did not result from a breach of this Scction 6.4) that, in the good laith
determination of the Company Board, after consultation with outside legal counsel and tinuncial advisors,
constitutes a Superior Proposal, after having complied with, and giving cffect to all of the adjustments
which may be offered by Parent and Merger Sub pursuant to Section 6.4(e), and such Acquisition
Proposal is not withdrawn, and (y) determines in good faith, afier consultation with outside legal counsel,
that failure to take such action would be inconsistent with the directors’ duties under appticable Law, and
in such case the Company may (i) terminate this Agreement pursuant 10 Section 8.1(¢)ii). (i) make an
Adverse Recommendation Change and/or (iii) approve or recommend such Superior Proposul to the
Company’s sharcholders and, m the case of a termination, the Company may immediately prior w or
concurrently with such termination of this Agreement, enter into an Alternative Acquisition Agrecment
with respect 1o such Superior Proposal (provided, that in the event of any such termination, the Company
complies with its obligation o pay the Termination Fee pursuant 1o Section_8.3(a)).

(¢) Neither the Company Board nor any committee thereof {including the Speciul Committee) shall
be entitled to effect an Adverse Recommendation Change pursuant to Seclion 6.4(d) unless (i) the
Company has provided a written notice (o “Notice of Superior Proposal™) 1o Parent and Merger Sub that
the Company intends to take such action, specifying in reasonable detail the reasons therelor and
deseribing the material terms and conditions of, and attaching a complete copy of, the Superior Proposal
that is the basis of such action (it being understood that such material terms shall include the identity of
the Third Party), (i) during the five (5) Business Duy period following Parents sind Merger Sub’s reeeipt
of the Notice of Superior Proposal, the Company shall, and shall cause iis Representatives to, negotiale
with Parent and Merger Sub in good faith (1o the extent Parent and Merger Sub desire o negotiate) o
make such adjustments in the terms and conditions of this Agreement so that such Superior Proposal
ceases o constitute @ Superior Proposal, and (iii) following the end of the five (5) Business Day period,
the Company Board (acting upon the unanimous recommendation ol the Special Commitee) shall have
determined in good faith, after consuliation with outside legal counsel and financial advisors, luking into
account any changes o this Agreement proposed in writing by Parent and Merger Sub in response to the
Notice of Superior Proposal or otherwise, that the Superior Proposal giving rise 1o the Notice of Superior
Proposal continues 1o constitute a Superior Proposal and, after consultation with outside legal counsel,
that failure to take such action would be inconsistent with the directors’ duties under applicuble Law. Any
amendment to the financial erms or any other material amendment ot such Superior Propnsal shall
require a new Notice of Superior Proposal, and the Company shall be required 1o comply again with the
requirements of this Section 6.4(e): provided. however, that references (o the five (5) Business Day
period above shall then be deemed to be references to o three (3) Business Day period.

(f) Nothing contained in this Scction 6.4 or elsewhere in this Agreement shall prohibit the Company
or the Company Beard (acting upon the unanimous recommendation of the Special Committee), directly
or indirectly through its Representatives, from disclosing to the Company’s shareholders a position
contermnplated by Rule [4e-2(a) or Rule 14d-9 promuigated under the 1934 Act or making any disclosure
to its shareholders if the Company Board (acting upon the unanimous recommendation of the Special
Comunittee) has determined, afier consultation with outside legal counsel, that the failure 1o do so would
be inconsistent with applicable Law: provided, however, that any disclosure other than a “stop, look and
listen™ or similar communication of the type contemplated by Rule 14d-9(f) promulgated under the 1934
Act, an express rejection of any applicable Acquisition Proposal or an ¢cxpress reaflirmation of the
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Company Recommendation to the Company’s sharcholders in favor of the Merger shall be deemed to be
an Adverse Recommendation Change.

(g) The Company shall, and shall cause its Subsidiaries, and its and their officers and directors,
managers or equivalent, and other Representatives (o (i} immediately cease any existing discussions,
ncgoliations or communications with any Person conducted heretotore with respect Lo any Acquisition
Proposal and (ii) take such action as is necessary lo enforce any confidentiality provisions to which any
Company Entity is a party or of which uny Company Entity is a beneficiary. The Compuny shall use its
reasonable best efforts to cause all Third Parties whoe huve been furnished confidential information
regarding any Company Entity in connection with the solicitation of or discussions regarding an
Acquisition Proposal within the six (6) months prior to the date of this Agreement to promptly return or
destroy such information.

{h) For purposes ol this Agreement:

(1) “Acquisition Proposal™ means any proposal, offer, inquiry or expression of interest from any
Third Party 1o engage in, whether in one transaction or a series of related transactions, (A) any
merger, consolidation, share exchange, business combination or similar transaction involving any
Company Entity, (B) any sale, lease. exchange. mortgage, pledge, license. transfer or other
disposition, directly or indirectly, by merger, consolidation, sale of equity interests, share exchange,
joint venture, business combinations or otherwise, of any assets of any Company Entity representing
twenty percent (20%) or more of the consolidated assets of the Company Entities, taken as a whole
as determined on a book-value basis, (C) any issue, sale ar other disposition of (including by way
of merger, consolidation, joint venture, business combinmion, share exchange or any similar
transaction) securitics (or options, rights or warrants to purchase, or securitics convertible into, such
securitics) representing twenty percent (20%) or more of the voting power ot the Company, (D} any
tender offer or exchange offer in which any Person or “group” (as such term is defined in
Rule 13d-3 promulgated under the 1934 Act) shall seck to acquire beneficial ownership (as such
term is defined in Rule 13d-3 promulgated under the 1934 Act). or the right 1o acquire heneficial
ownership, of twenty percent {20%) or more of the outstanding shares of any class of voling
securities of the Company, (E) any recapitalization, restructuring, tiquidation, dissolution or other
similar type of transaction with respect to the Company in which a Third Party shall acquire
beneficial ownership of twenty percent {20%) or more of the outstanding shares of any class of
voling sccurities of the Company or (F) any transaction which is similar in lorm, substance or
purpose to any of the foregoing transactions; provided, however, that the term " Acquisition
Proposal™ shall not include the Merger or the other transactions contemplated by this Agreement.

{i1) “Superior Proposal”™ means a bong fide written Acquisition Proposal (except that, for
purposes of this definition, the references in the definition of " Acquisition Proposal™ to “twenty
percent (209%)" shall be replaced by “fifty percent (509%)") made by a Third Party on terms that the
Company Board (acting upon the unanimous recommendation of the Special Committee) determines
in good faith, after consultation with the Company's outside legal counsel and financial advisors,
taking into account all tinancial, legal, regulatory and any other aspeats of the transaction deseribed
in such proposal, inctuding the identity of the Person making such proposal, any break-up fees,
expense reimbursement provisions and conditions to consummation, as weil as any changes o the
financial wrms of this Agreement proposed by Parent and Merger Sub in response to such proposal
or otherwisc, 10 be (A} more favorable 1o the Company und the Company's sharcholders {solely in
their capacity as such) from a financial point of view than the transactions contemplated by this
Agreement (including the Contingent Value Rights and the Tux Refund). (B) fully financed and
(C) rcasonably tikely o reccive all required governmental approvals on a timely basis and otherwise
reasonably capable of being completed on the terms proposed.

Section 6.5 Appropriate Action; Consents; Filings.

(a) Upon the terms and subject to the conditions set forth in this Agreement, the Company and each
of the Parent Entities shall and shall cause the other Company Entities and the other Parent Entities,
respectively, to use its or their reasonable best clforts to take, or canse to be taken, all actions, and to do,
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or cause 1o be done., and 1o assist and cooperate with the other party in doing. all things necessary. proper
or advisable under applicable Law or pursuant to any Contract or agreement to consummate and make
effective, as promplly as praclicable, the Merger and the other transactions contemplated by this
Agreement, including (i) the taking of all actions necessary to cause the conditions to Closing sct forth in
Article VT to be satisfied, (ii) the obtaining of all necessary actions or nonactions. wiivers, consents

and approvals from Governmental Authoritics or other Persons necessary tn connection with the
consummation of the Merger and the other transactions contemplated by this Agreement {including the
Continuing Membership Application of Securities Corp) and the muking of all necessary registrations and
filings (including filings with Govermmental Authoritics, if any) and the taking af all reasonable steps as
may be necessary to obtain an approval or waiver from, or to avoid an action or proceeding by, any
Governmental Authority or other Persons necessary in connection with the consummation of the Merger
and the other transactions contemplated by this Agreement (including promptly responding 1o all requests
by a Gavernmental Authority or other Person for additional information in support of any such filing or
request for approval or waiver), and (iii) the execution and delivery of any additional instruments
necessary to consummate the Merger and the other transactions contemplated by this Agreement and to
fully carry cut the purposes of this Agreement. Without limitation to the foregoing, within 14 days ol

the execution of this Agreement, the Company will prepare and file Sccuritics Corp’s Continuing
Membership Application with FINRA pursuant to FINRA (NASD) Rule 1017 in connection with the
Merger and the other transactions contemplated hereby.

(b} In conncction with and without limiting the foregoing, cach of the Parentl Entities und the
Company shall give {(or shall cause the other Parent Entities or the other Campany Entities, respectively.
1o give) any notices to third parties, and each of the Parent Entities and the Company shall vuse, and
cause each of their respective Aflitiates to use, its or their reasonable best efferts to obtain any third party
consents not covered by Seclion 6.5(a) that are necessary, proper or advisable to consummate the Merger.
Each of the partics hereto will furnish to the other such necessary information and reasonable assistance
as the other may request in connection with the preparation of any required governmental filings or
submissions and will cooperate in respending to any inquiry from a Governmental Authority. including
promptly informing the other parties of such inquiry, consulting in advance before making any
presentations or submissions to a Governmental Authority, and supplying cach other with copies of all
material correspondence. filings or communications between either party and any Governmental Authority
with respect (o this Agreement. To the extent reasonably practicable, the parties or their Representatives
shall have the right 10 review in advance and euch of the parties will consult the others on, all the
information relating 1o the other and each of their Afliliates that appears in any Gling made with, or
writlen matertals submitted to, any Governmental Authority in connection with the Merger and the other
transactions contemplated by this Agreement, except that confidential competitively sensitive business
information may be redacted from such exchanges. To the extent reasonably practicable, none of the
parties hereto shall, nor shall they permit their respective Representatives 1o, participate independently in
any meeting or engage in any substantive conversation with any Governmental Authority in respect of
any filing, investigation or other inquiry without giving the other party prior notice of such meeting or
conversation and, 1o the extent permitted by applicable Law, without giving the other parties the
opportunity to attend or participate (whether by telephone or in person) in any such meeting with such
Governmental Authority.

(c) Without limiting the gencrality of Section 6.5(2) and (b), the Compuny will use s reasonuble
best elforts 1o obtain the consents and approvals required under the Investment Advisers Act and other
applicable Law (including the SEC’s interpretive guidance thercof) to efieet the assignment or
continuation of the Advisory Contructs following the Closing. If consent of a Client in relation to an
Advisory Contract is required under the Investment Advisers Act, other applicable Law or by such
Advisory Contract as a result of the transactions contemplated by this Agreement, as soon as reasonably
practicable following the date of this Agreement (but in no event later than 30 days after the date of this
Agreement), the Company shall send a written notice, substantially in the form atlached hereto as
Exhibit B {the “Initial Negative Consent Notice™ ). Within 30 days of sending the Initial Negative
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Consent Notice, the Company shall send a written notice to Clients that received the Initinl Negative
Consent Natice reminding each such Client of cach of the matters set forth in the Initinl Negative
Consent Natice.

(d) Notwithstanding anything 1o the contrary in this Agreement, in connection with obtaining any
approval or consent from any Person (other than any Governimental Authority) with respect 10 the
Moerger, none of the parties hereto, any of the other Company Entities or any of the other Parent Entities,
or any of the their respective Representatives, shall be obligated to pay or commit to pay 10 such Person
whosc approval or consent is being solicited any cash or other consideration, make any accommodation
or commitment or incur any liability or other obligation (o such Person (unless expressly required by
writien agreement that was entered into prier 10 the date hercof with such Person), The parties shall
cooperate with respeet to accommadutions that may be requested or appropriate to obtain such consents,

Section 6.6 Notitication ol Cerlain Matters; Transaction Litigation.

{(a) The Company shall give prompt notice to the Parcnt Entities, and the Parent Entitics shall give
prompl notice to the Company, of any notice or other communication received by such parly from any
Governmental Authority in connection with this Agreement, the Merger or the other trunsactions
contemplated by this Agreement, or from any Person alleging that the consent of such Person is or may
be required in connection with the Merger or the other transactions contemplated by this Agreement.

{b) The Company shall give prompt notice 1o the Parent Entities. and the Parent Entities shall give
prompt notice 1o the Company, if (i) any representation or warranty made by it contained in this
Agreement becomes untrue or inaccurate such that the applicable closing conditions would reasonably
expected (o be incapable ol being satistied by the Outside Dale or (ii) it fails 1o comply with or salisty in
any tmaterial respect any covenant, condition or agreement to be complied with or satistied by it under
this Agreement: provided, however, that no such notification shall affect the representations, warrantics,
covenants or agreements of the parties or the conditions 1o the obligations of the partics under this
Agreement. Without limiting the foregoing, the Company shall give prompt notice to the Parent Entities,
and the Parent Entities shall give prompt notice 1o the Company, if, to the knowledge of such party, the
occurrence of any state of facts, change, development, event or condition would cause, or reasonably be
expected to cause, any of the conditions to Clasing set forth herein not to be satisfied or satisfaction to
be materially delayed, Notwithstunding anything (o the contrary in this Agreement. the tailure by the
Compuny or the Parent Entitics 1o provide such prompt notice under this Section 6.6(b) shall not
conslitute a breach of this covenam for purposes of Section 7.2(b) or Section 7.3(b).

(c) The Company agrees lo give prompt writien notice to Parent upon becoming aware of the
oceurrenee or impending occurrence of any cvent or circumsiance relating w at or any ol the other
Company Entities, which could reasonably be expected o have, individually or in the aggregate, o
Company Material Adverse Effect.

(d) Parent agrecs o give prompt writien notice to the Company upon becoming aware of the
occurrence or impending occurrence of any event or circumstance reluting o it or any of the other Parent
Entities, which could reasonably be expected (o have. individually or in the aggregate, a Parent Material
Adverse Effect.

(e) The Company shall give prompt notice to the Parent Entities, and the Parent Entities shall give
prompt notice to the Company, of any Action commenced or, ta such party’s knowledge. threatencd
agains(, relating to or involving such party ot any of the other Company Entities or the other Parent
Entitics, respectively, which relate to this Agreement. the Merger or the other transactions contemplated
by this Agreement. The Company shall give the Parent Entitics the opporiunity to reasonably participate
in the defense and settlement of any shareholder Hiigation against the Company and/or their directors
relating (o this Agreement and the transactions contempiated hereby, and no such sewlement shall be
agreed to without Parent’s prior written conscnt (which consent shall nol be unreasonably withheld,
conditioned or delayed). The Parent Entities shall give the Company the opportunity to reasonably
participate in the defense and sculement of any sharcholder litigation against the Parent Entities and/or
their directors relating 1o this Agreement and the wransactions contemplated hereby, and no such
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setilement shall be agreed to without the Company's prior written consent (which consent shall not be
unreasonably withheld, conditioned or delayed).

Section 6.7 Public Announcements.  The parties hereto shall, to the extent reasonably practicable,
consult with each other belore 1ss0ing any press release or otherwise making any public statements or Rlings
with respect to this Agreement or any of the transactions contemplated hercby, and none of the parties shall
issue any such press release or make any such public statement or filing prior (o obtaining the other parties’
consent {which consent shall not be unreasonably withheld, conditioned or delayed): provided, however, that a
party may, without obtaining the other parties’ consent, issue such press relesse or make such public statement
or filing as may be required by Law, Order, FINRA or the applicable rules of any stock exchange or the
applicable provisions of any listing agreement of any party hereto. Subject 1o the foregoing sentence, if for
any reason it is not practicable to consult with the other party before making any public statement with
respect to this Agreement or any of the transactions contemplated hereby, then the party making such
stalement shall not make a statement that is inconsistent with its previous public statements or filings to which
the other party had previously conscented; provided, further, that such consullation and consent shall not be
required with respect Lo any release, filing, communication or annotncement specitically permitled by
Scction 6.4 or Section 6.12.

Section 6.8 Dircctors’ and Officers’ Indemnification and Insurance.

(a) From and alter the Eifective Time, the Surviving Entity shall provide exculpation,
indemmification and advancement of expenses for cuch Indemnitee. with respect (o actions or omissions
prion to the Effective Time, which is at least as favorable in scope and amount to such Indemnitee as the
exculpation, indemnification und advancement of expenses provided to such Indemnitee immediately
prior o the Effective Time in the Articles and bylaws of the Company, as in effect on the date of this
Agreement.

(b) Without limiting the previsions of Section 6.8(a), during the period commencing as of the
Effective Time and ¢nding on the sixth (6™) anniversary of the Effective Time. the Surviving Entity shall:
(i) indemnify, defend and held harmless each Indemnitee against and from any costs or expenses
{including attorneys’ fees), judgments, fines, losses, claims, damages, liabilities and amounts paid in
settlement in connection with any Action, to the extent such Action arises out of or pertains to {x) any
action or omission or alleged action or omission in such Indemnitee’s capacity as an officer or director of
any Company Entity, or (y) this Agrcement, the CVR Agreement, the Voting Agreement or any of the
transactions contemplated hereby. including the Merger: and (ii} pay in advance of the final disposition of
any such Action the expenses (including attorneys’ fees and any expenses incurred by any Indemnitee in
councetion with enforcing any rights with respect to indemnitication) of any Indemnitee upan recuipt of
an undertaking by or on behall of such Indemnitee 1o repuy such amount if it shall ulumutely be
determined that such Indemnitee is not entitled to he indemnificd. Notwithstunding anything to the
contrary sel forth in this Agreement, Parent and the Surviving Entity (i) shall not be liable for any
settlement effected without their prior written consent (which consent shall not be unreasonably withheld,
delayed or conditioned) and (ii} shall not have any obligation hereunder to any Indemnitee to the extent
thal a court of competent jurisdiction shall determine in a final and non-sppealable order that such
indemnification is prohibited by applicable Law. in which case the Indemnitee shatl promptly refund 10
Parcnt or the Surviving Entity the amount of all such expenses theretofore advanced pursuant hereto.

{¢} Prior to the Effective Time, the Company shall or, it the Company is unable to. Parent shall
causc the Surviving Entity as of the Effective Time to, obtain an extension of the coverage afforded by
the Company’s existing directors’ and officers” liability insurance policies and the Company's existing
fiduciary liability insurance policies {collectively, the *D&O Insurance™), in cach case, for a claims
reporting or discovery period of at least six (6) years from and after the Effective Time with respeet to
any claim related to any period of time at or prior to the Effective Time from one or more reputable
insurance carriers with terms, conditions and retentions that are no less favorable in the aggregate than
the coverage provided under the Company’s existing policies and with limits of liability that are no lower
than the limits on the Company’s existing policics as long as the annual premium in the aggregate docs
not exceed in any one year (two hundred percent (225%) of the annual aggregate premium(s) paid most
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recently by the Company (which aggregate premiums are hereby represented and warranted by the
Company (o be $33.632); provided. that i the annual premiums of such insurance coverage exceed such
amount, the Surviving Entity shali be obligated to obtain a policy with the greatest coverage available,
with respect to matters occurring prior to the Effective Time, for a cest not exceeding such amount. The
avatlability of D&O Insurance under this Section 6.8(c) shall not alfect (he indemnification obligations

under Section 6.8(b}.

{(d) The Indemnitecs 1o whom this Section 6,8 applies are intended o be third-party beneficiaries of
this Scction 6.8. The provisions of this Sectivn 6.8 are intended to be for the benctit of cach Indemnitee
and his or her successors, heirs, executors, trustees, fiduciarics, administrators or representatives.

(e) In the event that Parent or the Surviving Entity or any of its successors or assigns consolidates
with or merges into any other Person and shall not be the continuing or surviving corporation or entity of
such consolidation or merger, or trunsfers or conveys all or a majority of its properties and assets to any
Person. then, and in each such case, proper provision shall be made so that the successors and assigns of
Parent or the Surviving Entity, as applicable, shall succeed to the obligations set forth in this Section 6.8,
Parent shall guarantee the performance by the Surviving Entity of its obligations vnder Scction 6.8(a)
and (b).

Scction 6.9 Scction 16 Matters,  Assuming that the Company delivers to Parent, in a timely fashion
prior to the Effective Time, all requisite information necessary for Parent and Merger Sub 1o 1ake the actions
contemplated by this Scection 6.9, the Company, Parent and Merger Sub cuch shall take all such steps as may
be necessary or appropriate to ensure that (a) any dispositions of Company Common Stock (including
derivative sceuritics related to such stock) resulting from the Merger and the other trunsactions contemplated
by this Agrcement by each individual who is subject 1o the reporting requirements of Scction 16(a) of the
1934 Act with respect 1o the Company immediately prior 10 the Eflective Time are exempt under Rule 16b-3
promulgated under the 1934 Act, and (b) any acquisitions of Parent Common Stock {including derivative
securities related to such stock) resulting trom the Merger and the other transactions contemplated by this
Agreement by each individual who may become subject to the reporting requirements of Section 16(a) of the
1934 Act with respect to Parent are exempt under Rule 16b-3 promulgated under the 1934 Act.

Scetion 6.10 Stock Exchange Listing.  Parcon shall use its reasonable best efforts 10 cause the shares of
Parent Cormimon Stock Lo be issued in the Merger o be approved for listing on the NYSE, subject 10 ofliciul
notice of issuance, prior 1o the Effective Time.

Section 6.11 Termination of Company Steck Oplion Plans; Exercise Price Amount.  Unless otherwise
notified by Parent in writing, prior to the Effective Time, the Company shall take or cause (o be taken any and
all actions necessary or appropriate 1o terminate the Company Stock Plans effective no later than immediately
prior 1o the Effective Time (provided that all Company Options outstanding as of immediately prior to the
Effective Time shall remain outstanding in accordance with and subject to the terms of this Agreement). The
Company covenants and agrees that (a) the full of amount of all payments actually made te the Company
between the date hereof and the Closing on account of the exercise price of any Company Oplions or
Company Warrants {other than in respect of any such Company Options or Company Warranis expiring aller
the date hercof and on or before December 31, 2013) by the holders thercof (collectively, the “Exercise Price
Amount™) shall be retained (and shall not, excepl as provided in Section 3.14, withoul Parent’s prior writlen
consent, be encumbered, distributed or otherwise paid out) by it, (b) in connection with any such cxercises
{other than any excreises cffected through the mechanism of “net” exercise and/or “net” withholding,
including through a broker transaction), the Company shall secept only payments in cash by the helders of
such Company Options or Company Warrants and (c) the Company shall keep Parent informed on a
reasonably current basis (and intorm Purent promptly upon reguest) of all such deposits and the Exercise Price
Amount's balance; provided, however, that the Exercise Price Amount shall not include any payments made to
the Company during such period by or on behalf of halders of Company Options or Company Warrants in
order to satisfy the Company's tax withholding obligations in respect of exercises by such holders of such
Company Options or Company Warrants, which amounts shall be paid by the Company te the appropriate
Taxing Authorities,
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Section 6.12 Financing and Financial Statement Cooperation.  Prior 1o the Effective Time, the Company
shall, and shall cause the other Company Entities to, if applicable, reasonably cooperate with the Parent
Entities and their lenders in connection with the ellorts of the Parent Entities (i any) to obtain debt financing
for (in whole or part) satisfying Parent's obligations to pay the Cash Consideration and any other amounts due
by the Parent Entities hereunder (it being understood that the ability of any Parent Entity 1o obtain financing
shall not be a condition of Closing hereunder for Parent or Merger Sub). The Company shall, and shall cause
its Subsidiaries (o, cooperate with Parent in a timely manner as reasonably requested by Parent (and at
Parent's sole expense) in connection with (a) Parent’s preparation of historical financial statements and pro
forma financial information involving the Company Entities pursuane to Regulation S-X under the 1933 Act,
and (b) the timely filing of any other financial statements and pro forma financial information with the SEC
under the 1933 Act or the 1934 Act and for any securities olferings by Parent or its Afhiliates for which such
financial information is reyuired under applicable Law (in Parent’s reasonable judgment), in cach case
including (1) permitting Parent 10 use any audited or unaudited linancial statements ol the Campany Entitics
available. (i) fucilitating the delivery from the Company's or Parent’s independent public accountants, as
applicable, of relevant comfort letters necessary or advisable in connection with the foregoing, (i) facilituting
the delivery from the Company's independent public accountants of relevant consent letters necessary in
connection with the foregoing and (iv) if any requested financial stalements are not available, assisting Parent
and its independent public accountants in the preparation of such financial statements.

Section 6.13 Employee Mauers, For purposes of vesting, cligibilily to participate and calculation of
vaeution and sick leave under the employee benefits plans of Parent andfor the Surviving Entity covering a
current employce of the Company and/or its Subsidiaries that continues o be employed by Parent and/or the
Surviving Entity following the Effective Time (a “Continuing Employee™), aller the Effcctive Time, cach
Conminuing Employece shall be credited with his or her years of service with the Company and/or its
Subsidiaries before the Effective Time, 1o the same extent as such Continuing Employee was entitled, before
the Effective Time, to credit for such service under any similar Employee Benefit Plan in which such
Continuing Employee participated or was eligible to participate immediately prior 1o the Effective Time. For
the calendar year in which the Effective Time occurs, Parent and the Surviving Entity shall allow each
Continuing Employee 1o utilize his or her earned and unused vacation as of the Effective Time during the
remainder of such calendar year subject to scheduling and subject o any requirements of applicable Law.

Section 6.14 Tukcover Laws. The Company shall use its reasonuble best elforts 10 ensure that (a) no
provision or restriction of the type described in Section 4.27 is or becomes applicable to this Agreement, the
Merger, the Voting Agreement or any of the other agreements or (runsactions contemplited hereby or thereby,
and (b) if any such provision or restriction is or becomes applicable 10 this Agreement, the Voting Agreement
or any of the other agreements or {ransactions contemplated hereby or thereby, use its reasonable best elTorts
10 ensurc that the Merger and the other transactions contemplated hereby may be consummated as promptly as
reasonably pricticable consistent with applicable Law and on the terms contemplated by this Agreement and
otherwise to minimize the eftfect of such restriction with respeet 1o this Agreement, the Merger, the Voting
Agreement and the other agreements and transactions contemplated hereby and thereby.

Section 6.15 CVR Agreement. Al or prior to the Closing, Parent will exccute and deliver, and shall use
reasenuble best efforts to cause the Rights Agent 1o execute and deliver, the CVR Agreement, subject only 1o
any reasonable revisions (o the CVR Agreement that are required by the Rights Agent and that do not
otherwisc adversely afTec! the economic rights of the holders thereof. Parent and the Company shatl cooperate.
including by making changes to the form of CVR Agreement attached hereto as Exhibil A, as necessary to
ensure that any Centingent Value Right is not subject to registration under the 1933 Act, the 1934 Act or any
applicable state securities or “*blue sky” laws; provided. that any such changes shall not alter or modify the
economic terms of the Merger and the Aggregate Merger Consideration.

Sectior: 6.16 Tax Refunds, The parties to this Agreement understand and agree that (a) the exercise of
any 2000 Plan Company Options, 2006 Plan Compuany Options or Company Warrants prior o or in
connection with the consummation of the Merger and the treatment of all other 2000 Plan Company Options.
2006 Plan Company Options, Company Deferred Stock and Company Warrants in accordance with
Scction 3.9 of this Agreement may result in a deduction (the "Compensation Deduction™) to the Company in
connection with its U.S. federal income Tax Return for its short taxable year ending on the Closing Date (the
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“Final Tax_Year™ ), (b) the Compensation Deduction may result in the Company having a net operating loss
{"NOL") with respect to its Final Tax Year, and (¢) any such NOL is an asset ol the Company that is not
being acquired by Parent, Merger Sub and/or the Surviving Entity in connection with the transactions
contemplated by this Agreement, The Surviving Entity, as successor in interest to the Company, and Parent
agree to timely file, or cause to be timely filed, the U.S. federal income Tax Return of the Company for its
Final Tux Year, und, to the extent such Tax Retuen results in a vablid NOL, umely file. or cause to be timely
filed, the appropriste Tax Returns necessary to carry such NOL back to the Company’s prior tax vears as
permitied in accordance with Section 172(b) (A1) of the Code in order 1o obtain a refund of Taxes (the
“Tax Refund™), il any. The Tax Returns referred to in the previous sentence shall be prepared (by Moore
Stevens, if willing and available at reasonable terms) in manner consistent with past practices of the Company
except as required by Law: provided, that no position shall be taken on any such Tax Return, or shall have
been taken on any Tax Return for a tax year o which the NOL is carried back, unless there is (or was, a3
applicable) at least “'substantial authority™ {within the meaning of Section 6662 of the Code) for such
position. Any Tax Refund is for the benefit of the Company, and is an asset of the Company that is not heing
acquired by Parent, Merger Sub andfor the Surviving Entity in connection with the transactions contemplated
by this Agreement, and it is the intention of the parties hereto that the Tax Refund (aher deducting theretrom
the amount of any Negative Payment Amount (as defined in the CYR Agreement)) shall be paid to the
Folders (as defined in the CVR Agreeiment) of Contingent Value Rights on a pro rata basis. Parent and the
Surviving Entity agree to facilitate the pavment of the Tax Refund (minus any Negative Payment Amount), if
any, on behalf of the Company, to the Persons entitled to the Tax Refund in accordance with this Section 6.10
as soon as reasonably practicable after the receipt of the Tax Refund by Parent or the Surviving Entity.
Notwithstanding anything in this Scction 6.16 to the contrary, in no event shall a payment of the Tax Refund
be made, and neither Parent nor the Surviving Entity shall be liable or responsible for or in respect of any
such payment w any Person, after the fifth anniversary of the Closing Date.

ARTICLE VI
CONDITIONS

Section 7.1 Condlitions to the Obligations of Each Party, The respective obligations of each party to
elfect the Merger and to consummalte the other transactions contemplated by this Agreement shall be subject
1o the satisfaction or (to the extent permitted by Law) waiver by cach of the parties, at or prior o the
Effective Time, of the following conditions:

(a) Sharcholder Approval. The Shareholder Approval shatl have been obtained.

(b) No Restraints. No Law, Order (whether temporary, preliminary or permanent) or other legal
restraint or prohibition entered, enacted, promulgated, enforced or issued by any Governmental Auwthority
of competent jurisdiction shall be in effcet that prohibits, makes illegal, enjoins. or otherwisc restricts.
prevents or prohibits the constmmation of the transactions contemplated hereby, including the Merger. or
otherwise restrains, enjoins, prevents, prohibits or makes illegal the acquisition ol some or all of the
shares of Company Comimon Stock by Parent.

(¢) Form S-4.  The Form S-4 shall have been declared effective by the SEC under the 1933 Act and
no stop order suspending the effectiveness of the Form 5-4 shall have been issued by the SEC and no
proceedings for that purpese shall have been initiated or threatened by the SEC that have not been
withdrawn.

(d) NYSE Listing of Parent Shares. The sharces of Parent Common Stock issued in the Merger
shall have been upproved for listing on the NYSE, subject to official notice of issuunce.

(e) FINRA. FINRA shall have delivered to Securities Corp its written approval ol Sccuritics Corp’s
Continuing Membership Application pursuant (0 FINRA (NASD) Rule 1017 in connection with the
Merger and the other transactions contemplated hereby.
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Scction 7.2 Conditions to_the Obligations of Parent and Merger Sub.  The respective obligations of
Parent and Merger Sub Lo effect the Merger and 10 consummate the other transactions contemplated by this

Agreement are subject Lo the satisfaction or (to the extent permitted by Law) waiver by Parent, at or prior to
the Effective Time, of the following additional conditions:

(a) Representations_and Warrantics. (i) The representations and warrantics set forth in Sgction 4.1
(Organization and Qualification, Organizaticnal Documents), Section 4.2 (Authority). Section 4.5{a)(i)
(No Conflicts). Section 4.27 (Takcover Laws), Scetion 4.28 (Broker Fees) and Section 4.29 (Opinion of
Financial Advisor) shall be true and correct in all material respects as of the dute of this Agreement and
as of the Effective Time, as though made as of the Effective Time, (ii) the representations and warrantics
set forth Section 4.3 (Capital Structure) and Section 4.4 (Subsidiaries) shall be truc and correct in all but
de minimis respects as of the date of this Agreement and as of the Effective Time, as though made as of
the Effective Time, and (iii) each of the other representations und warranties of the Company contained
in this Agreement shall be true and correct as of the date of this Agreement and as of the Effective Time.
as though made as of the Effective Time, except (x) that, in each case, representations and warranties that
are made as of a specific date shall be true and correct only an and as of such date, and (y) in the case
of clause (iii), for any failure of such representations or warranties to be true and correct (without giving
effect to any materiality or “Company Material Adverse Effect” qualifications set forth therein) that does
not have, and would not reasonably be expected 10 have, individually or in the aggregate, a Company
Material Adverse Effect.

(b} Agreements and Covenants. The Company shall have performed or complied in all material
respects with all agreements and covenants required by this Agreement 1o be performed or complied with
by it on or prior to the Closing Date.

(¢) Officers’ Certificate.  The Company shall have delivered to Parent a certificate. dated the date of
the Closing and signed by its chict executive officer and chiel financial officer on behall of the Company.
certifying te the effect that the conditions set forth in Section 7.2(a). (b). (d), {g) and (h) have been
satisfied.

(d} Absence of Company Material Adverse Effect.  Since the date of this Agreement there shall not
have been any event, change or occurrence that, individually or in the aggregate, has had or would
rcasonably be expected to have a Company Material Adverse Effeet.

(e) FIRPTA, The Company shall have provided to Parent an atlidavit of non-foreign status that
complies with the Treasury Regulations under Section 1445 of the Code,

(f) Consents. The Company shall have obtained all consents, authorizations, approvals and releases
set forth in Section 7.2(1) of the Company Disclosure Letier.

(g) Financial Advisors. Financial Advisors of the business that have gencrated at least 90% of the
gross dealer concessions for the Company in the [2 months immediately preceding the date hereol (as
listed on Section 7.2(g) of the Company Disclosure Letter) shall be Financial Advisors of the business as
of the Closing Date.

(h) Net Capital Requirements.  Sccuritics Corp shall have, as of the Closing Date, sutficient net
capital to meet ity then current Minimum Net Capital Requirement,

(i) Dissenting Shares. Dissenting Shares shall constitte less than seven percent (7.0%) of the
issued and outstanding shares of Company Common Stock,

(j) Closing Merger Consideration. The aggregate amount of {i) cash required to be deposited,
funded or otherwise paid by Parent or Merger Sub under this Agreement, including pursuan to
Scetion 3.3(a} or Section 3.9(f) or in respeet of the Compuny Expense Amount. shall not exceed the
Maximum Cash Amount and (iiy Parent Common Stock required 1o be depasited by Parent under this
Agreement, including pursuant 1o Section 3.3(a} or Section 3.9(f), shalt not exceed the Maximum Stock
Amount,
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(k) Exercise Price Amouni. The Company shall have deposited with the Exchange Agent the
Exercise Price Amount in accordance with Section 3.3(b).

() Employment Agreements, The Employment Agreements shall be in full force and effeet.

(m} CVRs. No filings and/or notices shall be required to be made and no consents, registrations.
approvals, permils or authorizations shall be required to be obtained under any federal or state sccuritics
or “‘blue sky™ laws by the Company. Parent or Merger Sub with respeet to any Contingent Value Right.

Section 7.3 Conditions to the Obligations ol the Company. The obligations of the Company to elfect the
Merger and to consummate the other transactions cantemplated by this Agrecment are subject to the
satisfaction or (to the extent permitted by Law) waiver by the Company. at or prior to the Effective Time. of
the following additional conditions:

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub
contained in this Agreement shall be wrue and correct as of the date of this Agreement and as of the
Effective Time, as though made as of the Effective Time (other than any such representations and
warranties that are made as of a specific date, which shall be true and correct anly on and as ol such
date), except for any failure of such representations or warrantics 1o be true and correct (without giving
effect 10 any materiality or “*Parent Material Adverse Effect’” qualifications set forth therein) that does nal
have, and would not reasonably be expected to have, individually or in the aggregate. a Parent Material
Adverse Effect,

(b) Agreements and Covenants.  Parent and Merger Sub shall have performed or complied in all
material respects with all agreements and covenants required by this Agreement te be performed or
complied with by them on or prier 10 the Closing Date.

(¢) Officer’s Certificate.  Parent shall have delivered o the Company a certificate, dated the date of
the Closing and signed by onc of its executive officers on behall of Parent, certifying to the effect than
the conditions set forth in Sections 7.3{a). (b) and {e) have been satisfied.

(d) Contingent Value Rights.  Parent and the Rights Agent shall have executed and delivered to
cach other the CVR Agrecment.

(@) Absence of Parent Material Adverse Effect,  Since the dute of this Agreement there shall not
have heen any event, change or occurrence that, individually or in the aggregate, has had or would
reasonably be expecied 1o have a Parent Material Adverse Effect,

() Deposit_of Cash Consideration.  Parent shall have deposited. or caused 1o be deposited, the
Parent Deposit Amount; provided, however. that nothing in this Section 7.3(1) or any other provision of
this Agreement shall require Parent or Merger Sub to, at or prior (o the Closing, deposit, fund or
otherwise pay any cash in an amount in excess of the Maximum Cash Amount,

(gy Employment Agreements.  The Employment Agreements shall be in full force and effect;
provided, however, that this condition shall be deemed satisfied if the failure of any Employment
Agreement to be in full Torce and effect resulted from any action or omission of any Executive or other
employee (as applicable) party thercto.

(h) Transaction Payment Plan. The Transaction Payment Plan adopted by Merger Sub on the date
hercol shall have been ratificd by Parent and shall be in [ull force and effect: provided. however, that this
condition shall be deemed satisfied if the failure of the Transaction Payment Plan to be in full force and
effect resulted from any action or omission of the Company or any Executive,
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ARTICLE V111
TERMINATION, AMENDMENT AND WAIVER

Section 8.1 Tenmination. This Agreement may be terminated at any tite prior o the Effective Time,
whether before or after receipt of the Shareholder Approval (except as otherwise expressly noted), as follows:

(a) by mutual written agreement of cach of Parent and the Company: or
(b) by either Purent or the Company, if:

(1) the Eflective Time shall not have oceurred on or before May 30, 2014 (the “Qutside Date™);
provided, however, the Qutside Date will automatically be extended to July 31, 2014 if as of
May 30, 2014 all of the conditions set forth in Article VII (other than those conditions that by their
terms are required to be satisfied or waived at the Closing) shall have been satisfied or waived by
the party entitled to the benefit of the same, other than the condition contained in Section 7, 1(g):

(ii} any Governmental Authority of competent jurisdiction shall have issued an Order
permancntly restraining, enjoining or otherwise prohibiting the transactions contemplated by this
Agreement, and such Ovder or other action shall have become tinal and non-appealahle; provided,
however, that the right to terminate this Agreement under this Section 8. 1{b)(ii} shall not be
available 1o a purty il the issuance ol such final, non-appealable Order was primuarily due 1o the
failure of such te perform any of its obligations under this Agreement, including pursuunt to
Secction 6.5; or

(iit) the Shareholder Approval shall not have been obtained at the Shareholder Mecting
(including any adjournment or postponement thercof); provided that the right to terminate this
Agreement under this Scetion 8. 1(b)(iii) shall not be available to the Company if the failure to
obtain such Sharcholder Approval was primarily due to the Company's lailure to pertorm any of its
obligations under this Agreement; or

(c) by the Company:

(i) if Parent or Merger Sub shatl have breached or failed to perform in any material respect any
of its representalions, warrantics, covenants or other agreements set forth in this Agreement, which
breach or failure to perform (x) would, or would reasonably be expected 1o, result in a Tulure of 4
condition set forth in Scetion 7.3(a) or Section 7.3(b) and (¥} cannot be cured on or before the
Outside Date or, if curable, is not cured by Parent within twenty (20) days of receipt by Parent of
written notice of such breach or failure; provided that the Company shall not have the right to
terminate this Agrecement pursuant to this Scction 8.1(c¥i) if the Company is then in material breach
of any of its representations, warranties, covenants or agreements set forth tn this Agreement such
that the conditions set forth in either Section 7.2(a) or Section 7.2(b) would not be satisfied:

{i) at any time prior to the receipt of the Shareholder Approval in order to enter inlo an
Alternative Acquisition Agreement with respect to a Superior Proposal in accordance with
Section 6.4(d); provided, that (A) the Company is in compliance in ail material respects with the
provisions of Section 6.4 und (B} the Company shall concurrently with such termination pay the
Termination Payment in accordance with Section 8.3 or

(ii1) if (A) the conditions set forth in Scection 7.1 and Section 7.2 have been satisfied (other than
those conditions that by their terms are to be satisficd at the Closing and which would be capable
of being satisfied if there were a Closing in accordance with Section 2.2), (B) the Company has
irrevocably confirmed by written notice 1o Parent (1) that all conditions set forth in Section 7.1 have
been satisfied and (2) that all conditions set forth in Scction 7.3 have been satisfied or that the
Company {to the extent such waiver is permissible under this Agreement and applicable Law) is
waiving any unsatisfied conditions set forth in Section 7.3 and is prepared 1o consummate the
Closing. (C) the Company is ready, willing and able to consummale the Merger, and (D) Parent and
Merger Sub shall have failed 1o deposit {or cause o be deposited) the Parent Deposit Ameunt within
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five (5} Business Days after the later of (x} receipt by Parent of such Company natice and (v) the
dute the Closing should have occurred pursuant to Section 2.2; or

(d) by Parent, if:

(i) the Company shall have breached or fatled 1o perform in any malerial respect any ol s
representations, warrantics, covenants or other agreements sct forth in this Agreement, which breach
or failure to perform (x) would, or would reasonably be expected 1o, result in a failure of a
condition set farth in Section 7.2(a) or Scction 7.2(b) and (¥} cannot be cured en or hefore the
Outside Date or, it curable, is not cured by the Company within twenty (20) days of reeeipt by the
Company of written notice of such breach or failure; provided that Parent shall not have the right to
termimte this Agreement pursuant o this Section 8.1(d)(i} if Parent or Mcrger Sub arce then in
material breach of any of their respective representations, warranties, covenanis or agreements sel
forth in this Agreement such that the conditions set forth in either Section 7.3(a} or Section 7.3(h)
would not be satisfied; or

(ii) (x) the Company Board shall have made an Adverse Recommendation Change, (y) the
Company shall have materially or willfully breached any of its obligations under Section 6.4 or ()
the Company cnters into an Allernative Acquisition Agreement {other than an Acceptable
Confidentiality Agreement entered into in accordance with Section 6.4).

Sccuon 8.2 Effect of Termination.  In the event that this Agreement is terminated and the Merger and
the other transactions contemplated by this Agreement are abandoned pursuant 10 Scetion 8.1, wrilten notice
thereof shall be given to the other party or parties (other than in the case of Section 8.1(a)), speciflying the
provisions hereol pursuant to which such termination is made and deseribing the basis therefor in reasonable
detail, and this Agreement shall forthwith become null and void and of no further force or effect whatsoever
without liability on the part of any party hereto {or any of the Compuny’s Subsidiaries, Parent’s Subsidiaries
or any of the Company’s or Parent’s respective Affiliates and Representatives), and all rights and obligations
of any party hercto shall cense; provided. however, that, notwithstanding anything in the foregoing to the
contrary (a) no such termination (other than a termination pursuant 1o Scetion &. ! {(0)(iit)) shall relieve any
party hercto of any liability or damages resulting from or arising out of any fraud: and (b) the Confidentiality
Agreement (but only 10 the extent nat in conflict with or otherwise inconsistent with the provisions of this
Agreement), this Scction 8.2, Scetion 8.3, Section 8.4, Section 8.7, Article IX and the definitions of all defined
lerins appearing in such sections shall survive any termination of this Agreement pursuant to Section 8.1, If
this Agrecment is terminated as provided hercin, all filings, applications and other submissions made pursuant
1o this Agreement, to the extent practicable, shall be withdrawn from the Governmental Authority or other
Person o which they were made.

Section 8.3 Termunation Fee.

(a) If, but only if, the Agreement ts terminated:

(i} by cither the Company or Parent pursuant 10 Sectjon 8.1(b)(i) or Section 8.1(b)(iii) or by
Parent pursuant to Section 8,1¢d){i), in any such case if the Company (x) receives or has received an
Acquisition Proposal, which propoesal has been publicly announced afler the date of this Agreement
and {y) within ten {10) months of the termination of this Agreement, consummales a Lransaction
regarding, or executes a binding or definitve agrecment which is later consummated with respect 1o,
any Acquisition Proposal, then the Company shall pay, or cause to be paid, to Parent a fee equal to
$1,400,000 (the “Termination Fee™) plus, if not previously paid pursuant to Section 8. 3(a)(ii} below,
the Expense Amount, by wire transfer of same day funds to an account designated by Parent, not
later than the consummuation of such transaction arising from any such Acquisition Proposal;
provided, however, that for purposes of this Section 8.3(a)(i), the references 10 “twenly percent
(20%)" in the definition of Acquisition Proposal shall be deemed to be references o “fifty percent
(50%)",

(iiy by cither the Company or Parent pursuant to Section 8.1(b)(iii). then the Company shall
pay, or ¢ause 10 be paid, to Parent the Expense Amount (by wire transfer 1o an account designated
by Parent) within two (2) Business Days of such termination: or
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(iti) by the Company pursuant to Section 8. 1(¢)(ii}, then the Company shall pay, or cause to be
paid, to Parent the Termination Fee together with the Expense Amount, by wire transfer of same day
funds to an account designated by Parent, as a condition to the effectiveness ot such termination: or

(iv) by Parent pursuant to Scction 8.1(d)(ii}, then the Company shall pay, or cause 1o be puaid,
to Parent the Termination Fee together with the Expense Amount, by wire transfer of same day
funds to an account designated by Parent, within two (2) Business Days of such termination: or

(v) by the Company pursuant to Section 8.1(c)(fii). then Parent shall pay or cause to he paid 10
the Company a fec equal to 1,000,000 (the “Reverse Termination Fee') within two (2) Business
Days after the date of such termination.

(b) Notwithstanding anything to the contrary sct forth in this Agreement, the parties agree that

(1) under no circumstances shall {(A) the Company be required to pay the Termination Fee or
the Expense Amount, as applicable, and (B) Paremt be required to pay the Reverse Termination Fee,
in cach case, carlicr than one (1) ful! Business Duy after receipt of appropriate wire transfer
instructions from the party entitled 1o payment; and

(ii) under no circumstances shall the Company be required to pay the Termination Fee or
Expense Amount, as applicable, on more than one occasion, nor shall Parent be required 1o pay the
Reverse Termination Fee on more than one oceasion.

(c) Each of the parties hereto acknowledges that (i) the agreements contained in this Seetion 8.3 are
an integral part of the transactions contemplated by this Agreement, (i) ncither the Termination Payment
nor the Reverse Termination Fee is a penalty, but is liquidated damages, in a reasonable amount that wiil
compensate Parent or the Company, as applicable. in the circumstances in which it is payable for the
clforts and resources expended and opportunities foregone while negotiating this Agreement and in
reliance on this Agreement and on the expectation of the consummation of the Merger and the other
transactions contemplated hereby, which amount would otherwise be impossible (o calculate with
precision, and (iii) without these agrecments, the partics would not enter into this Agreement;
accordingly, if the Company or Parent [zils to timely pay uny amount due pursuant to this Seetion 8.3
and, in order to obtain such payment, the Company or Parent commences a suit thal results in a judgment
against the other party for the payment of any amount set forth ir this Section 8.3, the Company or
Parent, as applicable, shall pay the other party the costs and expenses of such other party in connection
with such suil, together with interest on such amount at the annual rate of five percent (5%) for the
period from the date such payment was required 1o be made through the date such payment was actually
received, or such lesser rate as is the maximum permitted by applicable Law.

Scction 8.4 Limitation of Liability.

(a) Notwithstanding anything to the contrary in this Agreement. cach of Parent and Merger Sub
acknowledges and agrees that. in the event that the Termination Payment shall become payable pursuant
to Section 8.3(a) and Parent shall receive full payment thercol pursuant 1o Section 8.3{a). together with
any amounts, if any. payable to Parent pursuant to Section 8.3(c), the right to receive the Termination
Payment} shall constitute cach of Parent’s and Merger Sub's, and each of their Affiliates and
Representatives, sole and exclusive remedy (other than in connection with fraud. for which all applicable
legal and cquitable remedies shall be yvailable to the Parent, Merger Sub and such other Persons) against
the Company and its Subsidiaries in respect of this Agreement (it being understood and agreed that, if the
Expense Amount has been paid in accordance with Section 8.3(a)(ii). Parent and Merger Sub shall retain
the right to receive the Termination Fee in accordance with and subject 1o the provisions of

Scction 8.3(ai)).

(b) The Company acknowledges and agrees that, notwithstanding anything to the contrary contained
in this Agreement, or any agreement referred to herein or executed in connection herewith, in the event
that Parent and/for Merger Sub fails 1o deposit the Parent Deposit Amount (or cause the same to be
deposited) in accordance with Sections 3.3(2)(i} and 3.9(1), then:
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(i) the Company's right to receive, if due, the Reverse Termination Fee from Parent pursuant
o Section 8.3(a)(v), together with any amounts, il any, payable 10 the Company pursuant to
Section_8.3(c). shall be the sole and exclusive remedy (whether at law, in equity, in contract, in tort
or otherwise) of any of the Company, its Subsidiaries and cach ol their respective former, current
and future dircctors, officers, employees, agents, general and limited partners, managers, members,
stockholders, Afliliates and assignees and cach former, current or future director, officer, employee,
agent, stockholder, general or limited partner, manager, member, stockholder, Afliliate or assignee ol
any of the forcgoing (collectively, the “Company Partics™), whether or not the Company shall have
lerminated this Agreement in accordance with Section 8.1, for (and all other remedies shall be
deemed waived in respect of) any damages (whether at law, in cquity, in contract, in tort or
otherwise) against Parent, its Subsidiarics (including Merger Sub) and cach of their respective
former. current and future directors, officers, employees, ugents, general and limited purtners,
managers, members, stockholders, Affiliates and assignees and cach former, current or future
dircctor, officer, employee. agent, stockholder, general or limited partner, manager, member,
stockholder, Afliliate or assignee of any of the foregoing (collectively, the “Parent Parties™) in
respect of this Agrecment, any agreement referred 1o herein or executed in connection herewitly, the
transactions contemplated hereby and thereby {or the abandonment or termination thercol) or any
matters forming the basis for such wermination, including for any loss or damages suffered by any
Company Party as a result of the wermination of this Agreement or the failure of the Merger o be
consummated or for Parent’s or Merger Sub’s breach of or failure o perform under this Agreement
or any such other agreement (whether willfully, intentionally, unintentionally or otherwise). and

(i) in such circumstances when the Reverse Termination Fee is due and payable hercunder by
Parent, upon payment of such Reverse Termination Fee, {A) no Parent Party shall have any further
liability or obligation to any Company Party relating to or arising out of this Agreement, any
agreement referred to herein or exccuted in connection herewith or the transactions contempiated
hereby and thereby (or the abandonment or termination thereof) or any matters forming the basis for
such termination, (B) no Company Party shall be entitled to bring or maintain any Action against
any Parent Party relating to or arising out of or in connection with this Agreement, any agrecment
referred to herein or executed in connection herewith or any of the transactions contemplated hereby
or thercby {or the abandonment or termination thereof) or any matters forming the basis for such
termination, and (C) the Company shall use its comimercially reasonable ¢fforts to cause any Action
pending in connection with this Agreement, any agreement referred 1o herein or executed in
connection herewith or any of the transactions conlemplated hereby or thereby, to the exient
maintained by any Company Party against any Parent Party 10 be dismissed with prejudice
concurrently with or promptly following the payment of the Reverse Termination Fee.

{¢) The parties further acknowledge and agree that the foregoing clause (b) is intended 1o mean that.
in the event of a failure by Parent and/or Merger Sub 1o deposit the Parent Deposit Amount (or cause the
same o be deposited) in accordance with Sections 3.3(a)ii) and 3.9(D, () ne Company Parly can seck
damages from any Parent Parly except upon termination of this Agreement and pursuant to the liquidated
damages provisions described in Section 8.3(a)(v) and pursuant (o Section 8.3(c) und (ii) no Company
Party shall be entitled to receive a grant of specific performance of Parent’s and/or Merger Sub’s
obligation to deposit the Exchange Fund (or cause the same to be deposited) with the Exchange Agent.
If, notwithstanding the parties’ intent, a courl determines 10 award damages, the Company agrees that
(i) the amount of the Reverse Termination Fee, together with the amounts, if any, payable to the
Compuny pursuant to Section 8.3(¢), are inteaded 10 serve as a cap on the maximum aggregate liability
of Parent, Merger Sub and any other Parent Panly under this Agreement and any agreecment referred 10
hercin or executed in connection herewith for any loss or damages suffered by any Company Party as o
result of the termination of this Agreement or the failure of the Merger to be consummated or for
Parent's or Merger Sub's breach of or failure to perform under this Agreement or any such other
agreement (whether willfully, intentionally, uninwentionally or otherwise),

A-1-66



Section 8.5 Amendment.  Subject to compliance with applicable Law, this Agreement may be amended
by mutual agreement of the partics hereto by action taken or authorized by their respective beards of directors
(or similar governing body or entity} at any time before or afier receipt of the Shareholder Approval and prior
to the Effective Time; provided, however, that after the Sharcholder Appraval has been obtained, there shail
not be (a) any amendment of this Agreement that changes the amount or the Torm of the consideration o be
delivered under this Agreemenl (o the holders of Company Common Stock, or which by applicable Law or in
accordance with the rules ol any stock exchange requires the further approval of the sharcholders of the
Company or Parent without such further approval of such shareholders, or (b} any amendment or change not
permitted vnder applicable Law. This Agreement may not be aumended except by an instrument in wriling
signed by cach of the parties hereto.

Section 8.6 Waiver. At any time prior to the Effective Time, subject to applicable Law, any party hercto
may (a) extend the time for the performance of any obligation or other act of any other purty hereto,
(b} waive any inaccuracy in the representations and warrantics of the other parly contained herein or in any
document delivered pursuant hereto, and (c) subject to the provise of Section 8.5, waive compliance with any
agreement or condition contained herein. Any agreement on the part of a party hereto to any such extension or
waiver shall be valid only il set forth in an instrument in writing signed by the party or partics 10 be bound
thereby. Notwithstanding the tforegoing, no failure or delay by the Company. Parent or Merger Sub in
exercising any right hercunder shall operate us o waiver thereot nor shall any single or pantial exercise thercol
preclude any other or further exercise of any other right hereunder.

Section 4.7 Fees and Expenses.  Except as otherwise provided in this Agreement. all fees and expenses
incurred in connection with this Agreement and the transactions contemplated by this Agreement shall be paid
by the party incurring such fees and expenses, whether or not the transactions contemplated by this Agreement
arc consummated. provided, however, that the Company and Parent shali share equally all out-of-pocket fees
and expenses related to the printing and ling of the Form §-4, the printing. filing and distribution of the
Proxy Statement/Prospectus and any Continuing Membership Application pursuant to FINRA (NASD)

Rule 1017, in cach case, other than attorneys” and accountants” tees,

Section 8.8 Transfer Taxes. Parent and the Company shall cooperate in the preparation, execution and
filing of all returns, questionnaires, applications or other documents regarding any real property transfer or
gains, sales, use, transfer, value added, stock wrunsler or stamp taxes, any transier, recording, registration and
other fees and any similar taxes that become payable in connection with the transactions contemplated by this
Agreement {logether with any related interests, peralties or additions to Tax, “Transfer Taxes™), and shall
cooperate in atempting to minimize the amount of Transtfer Taxes. From and after the Effective Time, the
Surviving Entity shall pay or causc to be paid, without deduction or withholding from any consideration or
amounts payuble to holders of the Company Commen Stock, all Transler Taxcs.

ARTICLE IX
GENERAL PROVISIONS

Section 9.1 Noun-Survival of Representations and Warrunties.  None of the representations or warranties
in this Agrecment or any certificate or other writing delivered pursuant to this Agreement, including any nghts
arising out of any breach of such representations or warranties, shatl survive the carlicr of (a) the Effcctive
Time or (b) termination of this Agreement (except, in the case of termination, as set forth in Section 8.2), and
after such time there shall be no liability in respect thercof (except, in the case of termination, as set forth in
Scction 8.2). This Section 9.1 does not limit any covenant or agreement of the parties which by its terms
contemplates perlormance alter the Elfective Time or the termination of this Agreement, The Contidentiality
Agreement will survive termination of this Agreement in accordance with its terms.

Section 9.2 Notices.  Except for any notice that is specifically required by the terms of this Agreement
to be delivered orally, any notice, request, claim, demand and other communication hereunder shall be in
wriling and shall be deemed 1o have been duly given or made as follows: (a) if personally delivered to an
authorized representative of the recipient, when aclually delivered to such autherized representative; (b) il sent
by facsimile transmission (providing confirmation of transmission) or e-mail of & pdl attachinent, when
transmitted (provided that any notice received by facsimile or e-mail transmission or otherwise at the
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addressee’s location on any Business Day after 5:00 p.m. (in the time zone of the recipient) or any day other
than a Business Day shall be deecmed 10 have been received at 9:00 aan. on the next Business Day); (¢) if sent
by retiable overnight delivery service (such as DHL or Federal Express) with proof of service, upon receipt of
proof of delivery; and (d) if sent by certified or registered muil (return receipt requested and first-class postage
prepaid), upon receipy, provided, in each case, such notice, request, ¢laim, demand or other communication is
addressed as follows (or at such other address for a party as shall be specified in a notice given in accordance
with this Section 9.2):

if 1o Parent or Merger Sub:

RCS Capital Corporation

405 Park Ave, 15" Floor

New York, NY 10022

Phone: (866) Y04-2988

Fax: (646) 861-7743

Attn: Ryan Tooley, Assistant General Counscl

with a mandatory copy (which shall not constitute notice) to:

Proskauer Rose LLP
Elever Times Square
New York, NY 100306
Phone: (212) 969-4406
Fax: (212) 969-2900
Autn: James Gerkis, Esq.
Lorenzo Borgogni, Esq.

if to the Company:

Summit Financial Services Group, Inc.
595 South Federal Highway, Suite 500
Boca Raton, Florida 33432

Phone: (561) 338-2800

Fax: (561) 338-280)

Aun: Marshall Leeds

with a mandatory copy (which shall not constitute notice) to;

Akerman LLP

Oune Southcast Third Avenue, 25 Floor
Miami, FL 3313]

Phone: (305) 374-5600

Fax: (305) 374-5095

Aun: Alan Aronson, Esq.

if to the Special Committec:

Special Committee Chairman

c/o Summil Financial Services Group, Inc,
395 South Federal Highway, Suite 500
Boca Raton, Florida 33432

Phone: (305) 378-5001

Fax: (305) 378-5003

At Paul D. DeStefanis
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with a mandatory copy (which shall not constitule notice) 10:

Carney Stanton B.L.

4000 Ponce De Leon Boulevard, Suite 470
Coral Gables, Florida 33146

Phone: (303) 777-0261

Fax: (786) 513-3954

Attn: Walter J. Stanton 11T, Esq.

Section 9.3 Interpretation; Certain Definitions.  The parties hereto have participated jointly in the
negotiation and drafting of this Agreement. Consequently, in the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virte ol the authorship ol any
provision of this Agreement. References to “this Agreement” shal! include the Company Disclosure Letter and
the Parent Disclosure Letter. When a reference is made in this Agreement 10 an Article, Section, Appendix,
Annex or Exhibit, such reference shall be to an Article or Section of, or an Appendix. Annex or Exhibil to,
this Agrecment, unless otherwise indicated. The table of contents und headings for this Agreement are for
reference purposcs only and shall not aftect in any way the meaning or interpretation of this Agreement,
Whenever the words “include,” “includes™ or “including™ are used in this Agreement, they shall be deened
10 be followed by the words “without limitation.” The words “hereot.” “herein™ and “hereunder™ and words
of similar import when used in this Agreement shall refer to this Agreement as a whole and not 10 any
particular provision of this Agreement. All terms defined in this Agreement shall have the defined meanings
when used in any certificate or other instrument made or delivered pursuant hereto unless otherwise defined
thercin. Defined terms conlained in this Agreement are applicable to the singular as well as the plural forms of
such lerms and o the masculine as wetl as to the feminine and neuter genders of such term. Any Law delined
or referred to herein or in any agreement or instrument that is referred 1o herein means such Law as from time
to time amended, moditied or supplemented. including (in the case of statutes) by succession of comparable
successor Laws, Relerences to a Person are also to ils successors and permitted assigns. All references to
“dollars”™ or *$” refer to currency of the United States of America (unless otherwise expressly provided
herein).

Secction 9.4 Severability, I any term or other provision of this Agreement is invalid. itlegal or incapable
of being enforced under any present or future Law or public policy, (a) such term or other provision shall he
[ully separable, (b) this Agreement shall be construed and enforeed as it such invalid. illegal or unenforccuble
provision had never comprised a part hereof, and (¢) all other conditions and provisions of this Agreement
shall remain in full force and cffect and shall not be aftected by the illegal, mvalid ar unenforceable 1erm or
other provision or by its severance herefrom so long as the economic or legal substance of the transactions
contemplated by this Agreement is not allected in any manner materially adverse to any party, Upon such
determination that any term or other provision is invalid. illegal or incapable of being enforced, the partics
hereto shalt negotiate in good faith to modify this Agreement so as to effect promptly the original intent of the
partics as closely as possible in a mutually acceptable manner in order that transactions contemplated by this
Agreement be consummated as originally contemplated to the fullest extent possible.

Scction 9.5 Assignment; Delegation.  Other than to the Surviving Entity, neither this Agreement nor any
rights, interests or obligations hercunder shall be assigned or delegated, in whole or in part, by any of the
partics hercto (whether by operation of Law or otherwise) without the prior written consent of the other
parties hercto, except that the Parent and Merger Sub may assign this Agreement or any portion of their
respective rights or obligations hercunder to one or more of their respective Affiliates (other than any such
Alfilimte that is a registered Broker-Dealer), provided that, no such assignment shall relicve Parent or Merger
Sub of any of their respective obligations hercunder.

Section 9.6 Entire Agreement. This Agreement (including the Schedules, Exhibits. Annexes. Appendices
and other attachments hereto) constitutes, together with the Confidentiality Agrecment, the CVR Agreement
and the Voting Agreement, the entire agreement among the parties hereto with respect to the subject matter
hercol and thercof and supersedes all prior agreements and understandings, bath written and oral, among the
parties, or any of them, with respect to the subject mutter hereof und thercof.
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Section 9.7 No Third-Party Beneficiaries.  This Agreement is not intended to and shall not confer any
rights or remedies upon any Person other than the parties hercto and their respective successars and permitted
assigns, except for the provisions of Section 6.8 (from and ufter the Effective Time), which shail be 1o the
benefit of the parties referred to in such section. and Section 8.4 (with respect to the Company Parties und the
Parent Parties). The representations and warranties in this Agreement are the product of negotiations among
the partics hereto and are for the sole benefit of the parties hereto, Any inaccuracies in such representations
and warranties are subject to waiver by the parties hereto in accordance with Section 8,6 without nutice or
liability to any other Person. As the representations and warranties in this Agreement may represcnt an
allocation among the parties hereto of risks associated with particular matters regardless of the knowledge of
any of the parties hereto, Persons other than the parties hercto may not rely upon the representations and
warranties in this Agreement as characterizations of actual facts or circumstances as of the date of this
Agreement or as of any other date.

Scetien 9.8 Specific Pertormance.

(a) The parties hercto agree that irreparable damage, for which monetary damages (even il available)
would not be an adequate remedy, would occur in the event that the parties hereto do not perform the
provisions of this Agreement (including tailing to take such actions as are required ol it hercunder to
consummate the Merger and the other transactions contemplated by this Agreement) in accordance with
its specified terms or otherwise breach such provisions. Accordingly, the parties acknowledge and agree
that, unicss the Agreement has been terminated pursuant to and in accordance with Article V1L, and
subject to Section 8.4 and cluuse (b) below, the parties (1) shall be entitled 1w an injunction, specific
performance and other cquitable refief to prevent breaches of this Agreement and to entorce specifically
the terms and provisions hereof, in addition 1o any other remedy to which they are entitled at Law or in
equity; (ii) agree that they will not oppose the granting of an injunction, specific performance and other
cquitable reliet on the basis that any other parly has an adequate remedy at Law or that any award of
specitic performance is not an appropriate remedy for any reason at Law or in equity; and {iii) shall nal
be required to provide any bond or other sccurity in connection with any such order or injunction.

(b) Notwithstanding the foregotng and anything in this Agreement or in any other agreement referred
o herein or exccuted in connection herewith o the contrary, the parties hereby acknowledge und agree
that the Company shall not be entitled to cause Parent and/or Merger Sub 1o deposit the Parent Deposit
Amount in accordance with Scctions 3.3(a)(ii) and 3.9(0) in order 1o cause Parent and/or Merger Sub to
ellect the Closing in accordance with Section 2.2,

Scction 9.9 Counterparts.  This Agreement may be exceuted in one or more counterparts, and by the
diflferent parties hereto in separate counterpurts, each of which when executed shall be deemed 10 be an
original but all of which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile transmission or by ¢-mail of a pdf attachment
shall be effective as delivery of a manually executed counterpurt of this Agreement.

Scetion 9.10 Governing Law,  This Agreement and ail Actions {whether based on contract, tort or
otherwise), directly or indirectly. arising out of or relating to this Agreement or the actions of the parties
hereto in the negotiation, administration, performance and enforcement thercof, shall be governed by, and
construed in accordance with, the Laws of the State of Delaware, without giving etfect to any choice or
conflict of Laws provision or rule (whether of the State of Delaware or any other jurisdiction) that would
cause the application of the Laws ol any jurisdiction other than the State of Delaware, in cach case, except 1o
the extent that the authorization, effectiveness or effect of the Merger (including regarding the filing of
Articles ol Merger with, and acceptance of such Articles of Mcrger tor tiling by, the Florida Department) are
required by statute or public policy 10 be governed by the Laws of the State of Florida, in which case the
internal Laws of the State of Florida shall govern and apply, but only as to such matters and to the limited
cxtent necessary 1o comply with and cause the Merger to be effective under the Laws of the State of Florida.
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Section 9.11 Consent_to_Jurisdiction.

(a) Each ol the parties hereto hereby irrevocably submits 1o the exclusive jurisdiction of the courts
of New Castle County in the State of Delaware and 1o the jurisdiction of the United States District Court
for the State o’ Delaware {the "DE Courts™). for the purpose of any Action (whether based on contract,
tort or etherwise), directly or indirectly, arising cut of or relating 10 this Agreement or the actions of the
patties hereto in the negotiation, administration, performance arxl enforcement thercof, and cach of the
purties hereto hereby irrevocably agrees that all claims in respect 1o such Action may be heard and
determined exclusively in any DE Court.

(b} Each of the parties hereto (i) irrevocably consents to the service of the summons and complaint
and any other process in any other Action relating o the transactions contemplated by this Agreement, on
behalf of itself or its property, in the manner provided by Section 9.2 and nothing in this Section 9.11
shall affect the right of any party to serve legal process in any other manner permitted by Law,

(iiy consents to submit itself 1o the personal jurisdiction of the DE Courts in the event any dispute arnises
out of this Agrcement or the transactions contemplated by this Agreement. (iii} agrees that it will not
attempt (o deny or defeat such personal jurisdiction by motion or other request for Ieave from any such
DE Court and (iv) agrees that it will not bring any Action relating to this Agreement or the transactions
contemplated by this Agreement in any court other than the DE Courts. Each of party hereto agrees that
a final judgment in any Action shall be conclusive and may be enforced in other jurisdictions hy suit on
the judgment or in any other manner provided by Law.

Section 9.12 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE QUT OF OR RELATING TO THIS
AGREEMENT I8 LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON
CONTRACT., TORT OR OTHERWISE}, DIRECTLY OR INDIRECTLY, ARISING OQUT OF OR RELATING
TO THIS AGREEMENT, THE MERGER OR THE OTHER TRANSACTIONS CONTEMPLATED HEREBY,
OR THE ACTIONS OF THE PARTIES HERETO IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE AND ENFORCEMENT THEREOF.

Section 9.13 Consents und Approvals.  For uny matter under this Agreement requiring the consent or
approval of any party to be valid and binding on the parties hereto. such conscet or approval must be in
wriling and signed by or on behall of such party.

[Remainder of page intentionally left blank: signature pages follow.]
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IN WITNESS WHEREQF, the parties hereto have ¢aused this Agreement to be executed by their
respective officers thereunio duly awhorized, as of the date first above writlen.

SUMMIT FINANCIAL SERVICES GROUP. INC.

By: /s/ Marshall Leeds

Name: Marshall Leeds
Title: President

[SIGNATURE PAGE TO MERGER AGREEMENT]
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RCS CAPITAL CORPORATION

By: /s/ Edward M. Weil, Ir.

Name: Edward M. Weil, Jr.
Title: President

{SIGNATURE PAGE TO MERGER AGREEMENT)
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DOLPHIN ACQUISITION. LLC

By: /sf Edward M. Weil, Jr.

Name: Edward M. Weil, Ir.
Title: Presidem

[SIGNATURE PAGE TO MERGER AGREEMENT]
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FORM OF CONTINGENT VALUE RIGHTS AGREEMENT

THIS CONTINGENT VALUE RIGHTS AGREEMENT. dated as of | J. 2014 (this
“Agreement™), is entered into by and beiween RCS Capital Corporation, a Delaware corporation (" Parent™),
and [ ], a J. as rights agent (the “Rights Agent™).

RECITALS

WHEREAS, Parent, Dolphin Acquisition, LLC, a Delaware limited liability company and a whally
owncd subsidiary of Parent ("Merger Sub™). and Summit Financial Services Group, Inc., a Florida
corporation (the “Compuny*'), entered into an Agreement and Plan of Merger duted as of November 2013
(as it may be amended or supplemented from time to time pursuant to the terms thereof, the “"Merger
Agreement™), pursuant to which, among other things (a) the Company merged with and into Merger Sub (the
“Merger™'), with Merger Sub surviving the Merger as a wholly owned subsidiary of Parent und (b) Parem
agreed te issue to (1) holders of shares of Company Common Stock (including any such shares issucd upon
actual exercise (whether for cash or on a net exercise basis pursuant to the last seatence of Seetion 3.9(c) of
the Merger Agreement) of Compuny Options and Company Warrants) outstianding immediately prior to the
Elfective Time, as set torth in Section 3.1 of the Merger Agreement, and (i) holders of 2006 Plan Company
Optiens and Company Deferred Swock, as set forth in Sections 3.9(b) and 3.9(¢), respectively, of the Merger
Agreement, contingent value rights (the “*Contingent Value Rights™ or “CVRs™) as hereinafier described: and

WIHEREAS, capitalized terms used but not otherwise defined heremn have the meanings aseribed e them
in the Merger Agreement,

NOW, THEREFCORE, in consideration of the foregoing and the consummation of the teansactions referred
1o above, Parent and the Rights Agent agree, for the equal and proportionate henefit ol all Holders (as
hereinafter defined), as follows:

}. DEFINITIONS: CERTAIN RULES OF CONSTRUCTION
1.1. Definitions.  As used in this Agreement. the foltowing terms will have the following meanings:

"Acting Holders™ means, at the time of determination, Holders of at least 35% the issued and
outstanding Contingem Value Righis.

“Board of Dircclors™ means the board of direciors of Parent.

“Board Resolution™ means a resolution or resolutions adepted by the Board of Birectors at o duly heid
meeting or by ununimous written consent in licu of a meeting.

“CVR Notice™ means cither the Payment Notice or the Delerred Nolice.
“CVR Payment™ means either the Payment Amount or the Deferred Amount.
"CVR Register™ has the meaning set forth in Section 2.3(b).

Deterred Amount™ means an amount (but not less than zero) equal (a) $500,000, minus (b) any
Negative Payment Amount, minus (¢) the Tax Amount, and minus (d) any amounts remaining unpaid by the
Acting Holders under Section 4.3(1) in respect of fees and expenses of the Independent Accountant (and, with
respect to each Contingent Value Right, the pro rata share for ¢cach such CVR of the Delerrcd Amount as so
determined).

“Deferred Nolige!” has the meaning set forth in Section 2.4(b).
“Disputed Ttems™ has the meaning set forth in Scction 4.3(a).

“Dispute Notice™ has the meaning set forth in Section 4.3(n).

“Dispute Period™ has the meaning sct forth in Section 4.3(u).

“RTC means The Depository Trust Company or any successor thereto.

"EBITDA™ means, without duplication, (a) the Company's earnings before interest, taxes, depreciation
and amortization for the fiscal year ending December 31, 2013, on a consolidated basis, with each such
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compenent determined in accordance with GAAFP consistently applicd, plus (b) to the extent deducted in
caleulating the amownt set forth in clause (1), (i) any amounts not otherwise covered in this detinition of
EBITDA that ure included in the defininon ol Closing Expense Amounts, (i) any Recriting Amounts. and
{ii1} any Exercise Expense Amounts; provided, however, that 1f EBITDA s equal to or greater than the
EBITDA Target, then EBITDA shall mean $6,000,000.

“EBITDA Target” means $6,000.000,

"Exercise Expense Amounts’ means the Company's share of any employment taxes, including the
Medicare portion ol the Federal Insurance Contributions Act (FICA), payable as a result of (a) the exercise of
Conmpany Options or Company Warrants during the period between the date of the Merger Agreement and the
Effective Time or (b) the delivery of shares of Company Common Stock upon vesting of Company Delerred
Stock wt the Effective Time; provided, however, that the Toregoing shall be reduced by the amount that would
have otherwisc been paid to any Taxing Authority for the year in which the expense was incurred but was or
would not be due because of the income from the exercise of Company Options or Company Warrants or
vesting of Company Deferred Stock. assuming that the level of earnings of each employee of the Company in
the year in which the Closing occurs from other compensation was the same as in the immediately preceding
year.

“Holdback Amount™ means $4,500.000.

“Holder™ means o Person in whose nume a Contingent Value Right is registered in the CVR Register o
the applicable time (it being understood that, as of the date hereof, cach Person 1o which or whom a CVR is
issued pursuant (o Section 3.1 or Section 3.9 of the Merger Agrecinent, shall be a Holder for purposes of this
Agreement).

“Independent Accountant™ means, in order of preference, the independent certified public accounting
firms listed below: provided, however, that, if the firm listed first is not available or is unwilling 1o provide its
services, then the next listed firm will be the Independent Accountant, and so on: provided, further, however.
that, if the firm listed Iast is not available or is unwilling to provide its services, then the Independent
Accountant shail be an independent certified public accounting firm designuted by the President of the
Americun Arbitration Association upon the written request of either Parent or the Acting Holders {(with a copy
to the other party). Firms in order of preference: (1) BDO USA, LLP; (2) Grant Thornton; (3) McGladrey,
{4) PricewaterhouscCoopers; (5) KPMG; (6) Ernst & Young: and (7) Deloitte.

*Negative Paymenl Amount™ means the Payment Amount if a negative number.,

“Nel Capital™ meuns the net capitul of Securities Corp, as reported on the FOCUS reports tiled with
FINRA.

“Net Capital Adjustment™ means, as of the Elfective Time, the difference (be it a positive npumber or a
negative number) between Normalized Net Capitat and the Net Capital Target,

“Net Capital Target™ means 34,000,000,
“Net Equily” means assets minus liabilities on an unconsolidated basis of the Company.

“Normalized Net Capital™ means. as of the Effective Time, without duplication. (a) Net Capital, plus
(b} one-half of consolidated prepaid assets of the Company (other than any prepaid commission expense
related to uncarned investment advisory fees of Securities Corp), as determined in accordance with GAAP
consistently applicd, plus {c) all uncarned investment advisory fees of Securitics Corp, plus (<} uny Recruiting
Amounts, and plus (¢) any Net Equity, to the extent not distributed at or prior to the Closing (including
pursuant to Scctions 3.3(b) or 3.14 of the Merger Agreement).

“Officer’s Centificate’™ means a certificate signed by an exceutive officer of Parent, tn his or her capacity
as such an officer, and delivered to the Rights Agent.

“Parent Earped Amount’™ means, without duplication, (a) (i) the difference (but not less than zero)
between the sum of Net Capital and all uncarned investment advisory fees of Securities Corp as of
February 28, 2014 and as of the date of the Merger Agreement, plus (i) any distributions of Net Capital to
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the Company during the period between the date of the Merger Agreement and February 28, 2014, plus
(b} (i) one-hall of the differcnce (but not less than zero) between the sum of Net Capital and all unearned
investment advisory fees of Sccurities Corp us of the Effective Time and as of February 28, 2014, plus
(ii) any distributions of Net Capital to the Company during the period between February 28, 2014 and the
Effective Time.

"Payment Amount™ means, without duplication, an amount. without interest, equal ta {a) the Holdback
Amount, plus (b) the Net Capital Adjustment, if a positive number, minus (¢) the Net Capital Adjustment, if a
negative number, minus (d) the Revenue/EBITDA Adjustment Amount, if any, minus (e) the Parent Eamed
Amount, and minus () any portion of the Closing Expense Amount that remains unpaid as of the Effective
Time (cxcept to the extent such portion has been taken into account in the calculation of Net Equity) (and.
with respecet to cach Contingent Value Right, the pro rata share for each such CVR of the Payment Amount as
so determined). A sample caleulation of the Payment Amount is set Torth in Schedule | to this Agreement.

“Payment Notice™ has the meaning set forth in Section 2.4(a).

*Payment Shorifall™ has the mcaning set forth in Section 4.3(b).

*Permitted Transfer™ means a transfer of Contingent Value Rights solely (a) uwpon death of o Holder by
will or intestacy, (b) pursuant to an order of a court of competent jurisdiction, {¢} by operation of Law
{(including by consolidation or merger) or without consideration in connection with the dissolution, liquidation
or winding up of any corporation, limited liability company, partnership or other entity, or (d} to Parent or its
Afliliates.

“Permitied Transferee™ means a Person who reccives a Contingent Value Right pursuant 1o a Permitted
Transfer and otherwise in accordance with this Agreement.

"

“Recruiting Amounts™ means any amounts related to any costs incurred by the Company outside of the
ordinary course of business consistent with past practice between the date of the Merger Agreement and the
date hereof, but only to the extent such costs had previously been approved in writing by Parent; il being
understoad, however, that such approval shall be decmed to have been given if Parent docs not respond to the
Company’s written request for such approval (which request may be made via email o the addresses set forth
in Schedule 11 to this Agreement) within one Business Day of Parent's receipt of such written request,

“Revenue™ means the Company's revenue for the fiscal year ending December 31, 2013, on a
consolidated basis, as determined in accordance with GAAP consistently applicd; provided, however, that if
Revenue is equal to or greater than the Revenue Target, then Revenue shall mean $80,750,000.

“Revenue/EBITDA Adjustment Amount™ means the amount (expressed as a positive number) resulting
from the application of the tollowing formula:

{{1 - (Revenue/Revenue Target)] x $[24,500,000]1} + {[1 - (EBITDA/EBITDA Turget)] x $]24,500,000]}

» it being understood, however, that, if both (a) Revenue is equal 1o or greater than the Revenue Target
and (b) EBITDA is equal to or greater than the EBITDA Target, then the Revenue/EBITDA Adjusument
Amount shall be zero.

.

Revenue Target™ means $80.750,000.

Rights Agent™ means the Rights Agent ramed in the first paragraph of this Agreement. until a successor
Rights Agent will have become such pursuant to the applicable provisions of this Agreement, and thereafter
"Rights Agent” will mean such successor Rights Agent.

“Tax Amount™ means any additional withholding payments and all penalties and interest paid to any
Taxing Authority with regard to any fiscal year of the Company prior 1o the Effective Time, including the
Final Tax Year, with respect to, directly or indirectly, any employment agreement 10 which the Company is a
party.

“Unaudited Deferred Amount™ has the meaning sct forth in Section 4.3(d).
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1.2. Rules of Constructjon. Except as otherwise expressly provided, (a) references to a Section means a
Section of this Agreement unless another agreement is specilicd. (b) the word “including™ (in its various
forms) means “including without limitation,” (¢} references to a particular statute or regulation include all
rules and regulations thereunder and any suceessor statule, rules or regulation, in each case as amended or
atherwise modificd from time 1o lime, and (d) whenever the context requires. singular terms shall include the
plural, and vice versa. and any gender (feminine, masculine or neuter) shall include any other gender, and

(e} all refercnces o Dollars or 8™ refer 1o United States dollars.
2. CONTINGENT VALUE RIGHTS

2.1. Contingent Value Rights. The Contingent Value Rights issued pursuant to the Merger
Agreement represent the rights of the Holders to receive the CVR Payments (if any) at the time and in
the manner set forth in the Merger Agreement and this Agreement.

2.2, Nontransferuble; Expiration. The Contingent Value Rights may not be sold, assigned,
transferred, pledged, encumbered or otherwise disposed of, in whole or in part, other thun 10 a4 Pennitted
Transferce. Any purported transfer of a Contingent Value Right 1o anyone other than a Permitted
Transferce shall be null and void ab initia.

2.3, No Certificate; Registration; Registration of Transfer; Change of Address,

{2} The Contingent Value Rights will not be evidenced by a certificate or other instrument.

(b) The Rights Agent will keep a register (the “"CVR Register™) for the purpose of (i) identiflying
the Holders of Contingent Value Rights and (i} registering Contingent Vulue Rights and transfers thereof
as herein provided, The CVR Register shall sct forth the name and address of cach Holder, and the
number of Contingent Value Rights held by such Holder and Tax Identification Number of cach Holder:
provided, however, that the CVR Register will initially show one position for Cede & Co. representing
all the shares of Company Common Stock held by DTC on behalf of the street holders of shares of
Company Common Stock held by such holders as of immediately prior to the Effective Time. The Rights
Agent will have no responsibility whatsoever directly to street name holders with respect to transfers of
Contingent Value Rights. With respect 1o any payments 10 be made under Scction 2.4, the Rights Agent
wilt accomplish the payment 1o any former sireet name holders of shares of Company Commeon Stock by
sending one lump sum payment to DTC. The Rights Agent will have no responsibility whatsoever with
regard to the distribution of payments by DTC to such street name helders. Parent may receive and
inspect a copy of the CVR Register, from time (o time, upon wrilten request made to the Rights Agent.
Within twe Business Days alter receipt of such request, the Righis Agent shall deliver a copy of the
CVR Register, as then in elfect, to Parent at the address set forth in Section 6.1,

(c) Subject 10 the restrictions on transferability sct forth in Section 2.2, every request made 1o
transfer a Contingent Value Right must be in writing and accompanicd by a written instrument(s) of
transfer and other requested documentation in form reasonably satisfactory to Parent and the Rights
Agenl, duly exccuted by the Holder thereof, the Holder's attorney-in-fact duly autherized in writing., or
the Holder's personat representative or the Holder's survivor, and setting forth in reasonable detail the
circumstances relating to the Permitted Transfer (und any other information as may be reasonably
requested by Parent or the Rights Agent, including opinions of counsel, if approprime}. Upon receipt of
such written notice, the Rights Agent will, subject to its reasonable determination that the transter
instrument(s) isfare in proper {form and the transfer otherwise complics with the other terms and
conditions of this Agreement (including the provisions of Section 2.2), register the tansfer of the
Contingent Value Rights in the CVR Register. Parent and the Rights Agent muy require payment of o
sum sufficient to cover any stamp or other 1ax or governmental charge that is imposed in connection with
any such registration of transfer. The Rights Agent shall have no duty or obligation to take any action
under any scction of this Agreement that requires the payment by a Holder of a Contingent Value Right
of applicable taxes or charges unless and until the Rights Agent is reasonably satisfied that all such taxes
or charges have been paid. All duly transferred Contingent Value Rights registered in the CVR Register
will be the valid obligations of Parent and will entitle the wransferce to the same benetits and rights under
this Agreement as those held immediately prior to the transfer by the transteror. No transfer of a
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Contingent Value Right will be valid until registered in the CVR Register, and any purporied transfer not
duly registered in the CVR Register shall be nult and void ab inifio.

(d) A Holder may make o written request 1o the Rights Agent to change such Holder's address of
record in the CVR Register. The written request must be duly executed by the Holder. Upen receipt of
such written notice, the Rights Agent will, subject to its reasonable determination that the transfer
instrument is in proper form, promptly record the change ol address in the CVR Register,

2.4, Payment Procedures.

() Ne later than the later of (i) 15 days after the date hercof or (1i) 30 days after the completion of
the audit of the Company’s consolidated financial statements for the fiscal year ended December 31, 2013
(which audit shall be performed by Moore Stephens in a manner substantially consistent with past
practice, including with respect to timing thereof), Parent will (i) prepare and deliver 1o the Rights Agent
a notice (the “Payment Notice™) {A) indicating whether a Payment Amount is due to the Holders {or
whether there is a Negative Payment Amount) and (B) setting forth the amount of the Payment Amount
(or Negative Payment Amount, as applicable) and a reasonable calcuiation of cach component thereot.
and (i) i a Payment Amount is due, cause an amount of cash cqual to the Payment Amount o be
deposited with the Rights Agent for payment to the Holders in accordance with the provisions of this
Section 2.4; provided that, in connection with the preparation of the Payment Notice and calculation of
the Payment Amount (if any). and prior to such delivery, Parent shall reasonably consult with the Special
Committee and its fegal and financial advisors. Subject to the provisions of Section 4.30 in the eveat of a
Negative Payment Amount, no payment shall be made by Parent under this Agreement,

(b) No later than 30 days after the expiration of the applicable tax staurte of limitation as determined
in accordance with Section 6501 of the Code (including any cxtensions thereof) with respect (o the Final
Tax Year, which shail mean the third anniversary of the filing of a property completed and exceuted
return unless an extension of the statute of limitations has been requested by and given to the Taxing
Authorities, Parent will (i) deliver to the Rights Agent a notice (the " Deferred Notice™) indicating
whether a Deferred Amount is due to the Holders and setting lorth the amount thereof and (B) if a
Deferred Amount s due, cause an amount ol cash equal to the Deferred Amount to be deposited with the
Rights Agent for payment 1o the Holders in accordance with the provisions of this Scction 2.4.

(c) The Rights Agent will promptly, and in any event within five Business Days of receipt of a CVR
Notice {as well as any letter of instruction from Parent reasonably requesied by the Rights Agent), send
to cach Holder at such Holder's registered address a copy of the CVR Notice. It a CVR Payment is due
to the Holders, then at the time the Rights Agent sends a copy of the CVR Notice 10 the Holders, the
Righis Agent will also pay such CVR Payment 10 cach Holder by check mailed t the address of cach
Hotder as reflected in the CVR Register as of the close of business on the last Business Day prior to the
date of such payment. The amount which cach Holder is entitled to receive will be the CVR Payment
multiplied by the number of Contingent Value Rights held by such Holder as reflected on the CVR
Register; provided, however, that any Contingent Value Rights otherwise issuable 1o helders of shares of
Company Common Stock who have perfected and not withdrawn a demand for appraisal rights pursuant
to the provisions ol Sections 607.1302 et scq. of the FBCA shall, to the extent the Holdback Amount
reflects the amount attributable to such shares, be deemed to be outstanding for purposes of determining
the amount to be paid per Contingent Value Right, but Parent shall be paid the amount which would
otherwise be puid in respect of the Contingent Value Rights associated with such shares.

(d) Parent shall be entitled 10 deduct or withhold, or cause the Righis Agent 10 deduet or withhold,
from any CVR Payment otherwise payuble pursuant to this Agreement such amounts as may be required
10 be deducted or withheld therefrom under the Code, the Treasury Regulations thereunder, or any other
applicable Tax Law. as may reasonably be dctermined by Parent ar the Rights Agent. Prior 1o making
any such Tax withholdings or causing any such Tax withholdings to be made with respeet to any Holder,
Parent shall instruct the Rights Agent 1o solicit any necessary Tax forms (including an [RS Form W-9 or
W-8) from Hoiders subject to Tax withholding within a reasonable amount of ime in order to provide the
opportunity tor such Holders to return such forms and avoid or reduce the amount of the withholding. To
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the extent any amounts arc so deducted or withheld, such amounts shall be treated for ll purposes under
this Agreement as having been paid 1o the Holders 1o whom such amounts woutd otherwise have been
paid.

(e) Any funds comprising the cash depesited with the Rights Agent for the payment of a CVR
Payment (including any Payment Shortfall) under Scctions 2.4(a). 2.4(b) or 4.3(b). as applicable, that
remain undistributed to the Holders six {6) months after the date of delivery by the Rights Agent to the
Holder of the related CVR Notice, will be delivered by the Rights Agent to Parent, upon demand, and
any Holder of Contingent Value Rights who has nol theretofore reccived payment in exchange lor such
CVRs will thereufier look only to Parent for pavment of the CVR Puyment in respect thereof, without
interest,

(f) Neither Parent nor the Rights Agent will be liable 10 any Holder or ather Person in respect of
any CVR Payment delivered to a public official pursuant to any applicable abundoned property, escheat
or simifar Law. If, despite Parent’s and/or the Rights Agent’s commercially reasonable eftons o deliver a
CVR Payment to the applicable Holder, such CVR Payment has not been paid imimediately prior to the
carlier of ¢i) the 12-month anniversary of the date hereof and (ii) the date on which such CVR Payment
would otherwise cscheat o or become the property of any Governmental Authority, any such CVR
Payment will, to the extent permitied by applicable Law. become the property of Parent, free and clear of
alt clatms or interest of any Helder or other Person previously entitled thereto.

2.5. No Voling, Dividends or Interest; No Equity or Ownership Interest in Parent.

(a) The Contingent Value Rights will not have any vating or dividend rights, and imterest will not
accrue on any amounts payable on the Contingent Value Rights to any Holder.

(b) The Contingent Value Rights will not represent any equity or ownership interest in Parent, in any
constituent company to the Merger, any Afliliate of Parent or any other Person.

2.6. Ability to Abundon CYRs.  Notwithstunding anything to the contrary contained herein, any Holder
may agree 1o renounee, in whole or in part, such Holder's rights under this Agreement by written nolice (o the
Rights Agent and Parent (which notice, if given. shall be irrevocable) or by transfer of such Holder’'s CVRs to
Parent without censideration therefor. Nothing in this Agreement shall prohibit Parent from offering 10 acquire
CVRs for consideration in its sole discretion,

3. THE RIGHTS AGENT

3.1, Appointment of Rights Agent; Certain Duties and Responsibilities.  Parenl hereby appoints | I
as the Rights Agent to act as rights agemt for the Contingent Value Rights in accordance with the instructions
sel forth in this Agreement, and the Rights Agent hereby accepts such appointment. The Rights Agent will not
have any liability for any actions taken or not taken in connection with this Agreement, except to the extent of
its willlu} misconduct, bad faith, lraud or gross negligence.

3.2, Certain Rights of Rights Agent. The Rights Agent undertakes to perform such duties and only such
duties as are specifically set forth in this Agreement, and no implied covenants or obligations will be read into
this Agreement against the Rights Agent. In addition:

(a) the Rights Agent may rely upon and will be protected in acting or refraining from acting upon
any resolwtion, certificate, stalement, instrument, opinion, report, notice, request. direction, consent, order
or other paper or document reasonably belicved by it to be genuine and to have been signed ar presented
by the proper party or partics;

(b) whenever the Rights Agent will deem it desirable that a matter be proved or established prior 10
taking, suffering or omitting uny action hercunder, the Rights Agent may rely upon an Officer's
Certificate, which certificate shall be full authorization and protection to the Rights Agent, and the Rights
Agent shall, in the absence of bad faith. gross negligence. {raud or willful misconduct on its part. incur
no liability and be held harmless by Parent for or in respect of any action wken, suffered or omitted to be
taken by it under the provisions of this Agreement in reliance upon such certificate;

A-1-80



(c) the Rights Agent may engage and consult with counsel of its sclection and the written advice of
such counsel or any opinion of counsel will be full and complete authorization and protection for the
Rights Agent in respect of any action taken, suifered or omited by it hereunder in good faith and in
reliance thereon;

{(d) the permissive rights of the Rights Agent 1o do things enumerated in this Agreement will not be
construed as a duty;

{e) the Rights Agent will not be required to give any note or surety in respect of the execution of
such powers or otherwise in respect of the premises:

(£} Parent agrees to indemnify the Rights Agent for, and hold the Rights Agent harmless against, any
loss, liability, cluim, demands, suits or expense arising out of or in conneetlion with the Rights Agent’s
duties under this Agreement, including the costs and expenses of delending the Rights Agent against any
claims, charges, demands, suits or Joss. unless such loss has been determined by a court of compelent
jurisdiction (o be u result of the Rights Agent's gross negligence, bad faith, fraud or willful misconduet;

{g) Parent agrecs (i) (o pay the fees and expenses of the Rights Agent in connection with this
Agreement as agreed wpon in writing by the Rights Agent and Parent on or prior to the date hereof, and
(il) to reimburse the Rights Agent for all waxes and governmental charges, and reasonable out-of-pocket
expenses incurred by the Rights Agent in the execution of this Agreement (other than laxes imposed on
or measured by the Rights Agent’s net income and franchise or similar taxes imposed on it (in licu of net
income taxes)). The Rights Agent will also be entitled 10 reimbursement from Parent for all reasonable
oul-of-pocket expenses incurred by it in connection with the administration by the Rights Agent of is
duties hereunder documented in writing: and

(hY No provision of this Agreement shall require the Rights Agent (o expend or risk its own funds or
otherwise incur any financial lability in the performance of any of its dutics hereunder or in the exercise
of any of its rights hereunder if there shall be reasonable grounds for belicving that repayment of such
funds or adequate indemnification against such risk or lahility is not reasonably assured 1o it.

3.3. Resignation and Removal. Appointment of Successor.

(a) The Rights Agent may resign at any time by giving written notice thercof to Parent specifying a
date when such resignation will take effeet, which notice wilt be sent at least 30 days prior to the date so
specified, but in no event will such resignation become effective until a successor Rights Agent has been
appointed, Parent has the right to remove the Rights Agent at any time by o Board Resolulion specifying
a date when such removal will take effect, but no such removal will become ¢llective until a successor
Rights Agent has been appointed. Notice of such removal will be given by Parent 1o the Rights Agent,
which notice will be sent at least 30 days prior o the date so specified.

{(b) IT the Rights Agent provides notice of ils intent to resign, is remaved or becomes incapable of
acting, Parent, by u Board Resolution, will as soon as is reasonably possible appoint a successor Rights
Agent (which must be independent from and unaffiliated with Parent). The successor Rights Agent so
appointed will, forthwith upon its acceptance of such appoinunent in accordance with Section 3.4,
become the successar Rights Agent.

{e) Parent will give notice of cach resignation and each removal of a Rights Agent and cach
appointment of g suceessor Rights Agent by muailing writien notice of such event by firsti-class mail (o the
Holders as their names and addresses appear in the CVR Register. Each notice will inclede the name and
address of the successor Rights Agent. If Parent fails to send such notice within ten days afler acceptance
ol appointment by a successor Rights Agent, the successor Rights Agent will cause the notice o be
mailed at the expense of Parent,

3.4, Acceptance of Appointment by Successor.  Euch successor Rights Agent appointed hereunder will
execule, acknowledge and deliver to Parent and to the retiring Rights Agent an instrument accepting such
appointment and a counterpart of this Agreement, and thercupon such suceessor Rights Agent. without any
further act, deed or conveyance, will become vested with all the rights. powers, trusts and duties of the
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retiring Rights Agent. On request of Parent or the successor Rights Agent, the retiring Rights Agent will
execute and deliver an instrument transferring to the successor Rights Agent all the rights, powers and trusts
of the retiring Rights Agent.

4. COVENANTS

4.1, List of Holders. Purent will furnish or cause 1o be furnished to the Rights Agent in such form as
Parent receives from the Company's transfer agent (or other agent performing similar services for the
Company, including the Exchange Agent under the Merger Agreement) prior to or on the date hereof, the
names, addresses, sharcholdings and tax identification nwmbers of the hoelders of Company Common Steck
{(including any Company Common Stock issued upon actual exercise (whether for cash or on a net excrcise
basis pursuant to the last sentence of Section 3.%(e) of the Merger Agreement) of Company Options or
Company Warrants) and the holders of Company Deferred Stock and 2006 Plun Company Optians cligible to
receive Contingent Value Rights pursuant to the Merger Agreement.

4.2, Payment of CVR Pavments.  The Rights Agent shall pay the applicable CVR Payment (including
any Payment Shortfall) to the Holders upon receipt of the tunds therefor in accordunce with Sections 2.4(a),
2.4(b) und 4.3(b), as upplicable. and otherwise in accordunce with the provisions ol Sections 2.4 and 4.3. For
the avoidance of doubt, the Payment Amount and the Delerred Amount (including any related Payment
Shorttall) shali onty be paid, il at all, once under this Agreement.

4.3, CVR Payment Audit.

{(a) Subject to Section 4.3(d), in the event the Acting Holders dispute the calculation of any CVR
Payment (or Negative Payment Amount, as applicable} set forth in the related CVR Notice, no later thun
30 days afier detivery of such CVR Notice (the “Dispute Period™ ). the Acting Flolders shall provide
Parent with written notice (the "Dispute Notice™) of such dispute (with respect to cach component of the
CVR Payment {or Negative Payment Amount, as applicable)) in reasonable detail, together with
supporting documentation (the items so disputed, the “Disputed hems™). I the Acting Helders fail 10
deliver a Dispute Notice on or prior 1o the expiration date of the Dispute Peried. the calculation of the
CVR Payment (or Negative Payinent Amount, as applicable) set forth in the related CVR Notice shall
becume final, conclusive and binding on the Rights Agent and the Huolders, T the Acting Hulders deliver
a Dispute Notice on or prior Lo the expiration date of the Dispute Period, alt caleulations und items of the
applicable CVR Payment (or Negative Payment Amount, as applicable) set forth in the related CVR
Nutice, vthier than the Disputed Ttems, shall become (inal, conclusive and hinding on the Rights Agent
and the Holders. For 20 days following the delivery of a Dispute Notice, Parent and the Acting Holders
shall attempt in good faith o resoive the Disputed ltems. To the extent Parent and the Acting Holders fail
to resolve such Disputed Items within such 20-day period, Parent and the Acting Holders may each
submit the unresolved Disputed [tems 1o the Independent Accountant for final determination. If Disputed
liems are submitted to the Independent Accountant for resolution, Parent shall, and shall cause its
Subsidiaries to. furnish to the Tndependent Accountant such access, work papers and other documents and
information related to the Disputed llems (upon reasonable advanee notice and during normal business
hours) as the Independent Accountant may reasonably request and as are available to Parent or its
Subsidiaries. The Independent Accountant shall deliver to Parent and the Acting Holders., as promptly as
practicable {and in any event within 30 days after its appointment), a report setting forth the Independent
Accountant’s determination with respect to each of such Disputed ltems: provided that the Independent
Accountant’s determination with respect to cach Disputed liem shall be no more favorable 1o Parent than
as reflected in the Payment Notice and no more favorable to the Holders than as reflected in the Dispute
Notice. The determination of the Independent Accountant with respect 1o the Disputed ltems shall be
final, conclusive and binding on Parent and the Haolders, shall be non-appealahle and shall not be subject
to further review. The fees and expenses charged by the Independent Accountant shal! be barne equally
by Parent and the Acting Holders: provided that the amount 1o be borne by the Acting Halders shall be
deducted from the Payment Shortfall, if any, and/or the Delerred Amount, as applicable.

(b) Promptiy afier Parent and the Acting Holders or the Independent Accountant, us applicable,
finally determine, based on the procedures set forth in Section 4.3(a), the amount of the appticable CVR
Payment (or Negative Payment Amount. as applicable), if a CVR Payment was properly due but was not
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paid, in whole or in part, to the Holders (a "Payment Shortfall™). Parent shall cause an amount in cash
equal 1o the Payment Shortfall (after deduction for any amounts payable by the Acting Holders under
Section 4.3(a) in respect of fees and expenses of the Independent Accountant) 10 be deposited with the
Rights Agent for payment to the Holders, without interest, in accordance with the applicable provisions
of Section 2.4.

(c) Each Person seeking to receive intormation from Parent or its Subsidiaries in connection with a
review pursuant o this Scetion 4.3 shall enter inw a reasonable and mutoally satistactory confidentiality
agreement with Parent obligating such Person 1o retain all such information disclosed (o such Person in
confidence in accordance with the terms of such contidentialily agreement,

(d} The provisions of this Section 4.3 shall not apply to the Deferred Amount or any related netice
ar payment thereof, if, at the time of delivery ol the Deferred Notice, the Tax Amount is zero (the
“Unaudited Deflerred Amount™).

5. AMENDMENTS

5.1. Amendments without Consent of Holders.

(a) Without the consent of any Helders or the Rights Agent, Parent, when authorized by a Board
Resolution, af any lime and from time to time, may cnter into one or more amendments hercto, to
cvidence the succession of another Person to Parent and the assumption by uny such successor ol the
covenants and obligations of Parent herein as provided in Scction 6.3,

(b} Without the consent of any Holders, Parent, when authorized by a Board Resolution, and the
Rights Agent. at any time and rom time to time, may enter into one or more amendments hereto, for any
of the following purposes:

(i) 1o evidence the succession of another Person as a successor Rights Agent and the
assumplion by any such successor of the covenants and obligations of the Rights Agent herein;

(ii) 10 add to the covenants of Parent such further covenants, restrictions, conditions or
provisions as Parent and the Rights Agent will consider to be for the protection of the Holders:
provided that, in each case, such provisions do not adversely aflect the interests of the Holders:

(iii) 10 cure any ambiguity, to correct or supplement any provision herein that may be defective
or inconsistent with any other provision herein, or to make any ather provisions with respect o
matters or gquestions arising under this Agreement, provided that, in each case, such provisions do
not adversely affect the interests of the Holders:

{(iv) as may be necessary or appropriaie to ensure that this Agreement or the Contingent Value
Rights are not subject to registration or qualitication under the 1933 Act, the 1934 Act or any other
securitics Law;

(v} to reduce the number of Contingent Value Rights under the circumstances contemplated by

Scction 2.6; or

(vi) to add, eliminate or change any provisions of this Agreement, unless such addition,
climination or change is adverse to the interests of the Holders as a whole.

(c) Promptly after the exccution by Parent or by Parent and the Rights Agent. as applicable, of any
amendiment pursuant 1o the provisions of this Section 5.1, Parent will mail (or cause the Rights Agent 1o
mail) a notice thercofl by first class mail to the Holders ac their addresses as they appear on the CVR
Register, setting forth in generad terms the substance of such amendment.

5.2. Amendments with Consen|_of Holders,

(a) Subject to Section 5.1 (which amendments pursuant to Section 5.1 may be made without the
consent of the Holders), with the consent of the Holders of not less than a majoerity of the outstanding
Contingent Value Rights, whether evidenced in writing or taken at & meeting of the Holders, Parent,
when authorized by a Board Resolution, and the Rights Agent may enter into one or more amendments
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hereio Tor the purpose of adding, climinating or changing any provisions of this Agreement, even if such
addition, ¢liminalion or change is adverse to the interest of the Holders.

{b) Promptly after the exccution by Parent and the Rights Agent of any amendment pursuant 1o the
provisions of this Section 5.2, Parent will mail (or cause the Righis Agent to mail} a notice thereof by
first cluss mail to the Holders at their addresses as they appear on the CVR Register, setting torth in
general terms the substance of such amendment,

5.3. Effect of Amendments.  Upon the execution of any amendment under this Section 5, this Agreement
will be modified in accordance therewith, such amendment will form a part of this Agreement for all purposes
and cvery Holder will be bound thereby.

6. OTHER PROVISIONS OF GENERAL APPLICATION

6.1. Notices to Rights Agent and Parent.  Any notice, request, instruction or other communication
required or permitled hereunder shall be in writing and shall be deemed given when delivered in person. by
reputable overnight courier or by facsimile transmission (with receipt confirmed by telephone or by automatic
transmission report), or two Business Days afler heing sent by registered or certified mail {postage prepaid,
return receipt requested), as follows:

I to the Rights Agent, to it at

Phone:
Fax;
Aln:

with a mandatory copy (which shall not constitute notice} to:

Phone;
Fax:
Altn:

Il to Parent, w it at:

RCS Capital Corporation

405 Purk Ave, 15™ Floor

New York, NY 10022

Phone: (866) 904-2988

Fax: (646) 381-0545

Attn: Ryan Tooley, Assistant General Counsel

with a mandatory copy (which shall not constitute notice) to:

Proskauer Rose LLP
Eleven Times Square
New York, NY 10036
Phone: (212) 969-3000
Fax: (212) 969-2900
Attn: James Gerkis
Lorenzo Borgogni



The Rights Agent or Parent may specify a different address or phone or facsimile number by giving
notice in accordance with this Scction 6.1,

6.2. Notice 1o Holders. Where this Agreement provides for notice 1o Haolders, such natice will be
sutliciently given (unless otherwise herein expressly provided) it in writing and mailed, first-cluss postage
prepaid, to each Holder at such Holder's address as it appears in the CVR Register, not later than the latest
daic, and not carlier than the earliest date, if any, prescribed for the giving of such notice. In any case where
notice to Holders is given by mail, neither the failure to mail such notice. nor any defect in any notice so
mailed, to any purticular Holder will affect the sufficiency of such notice with respect 10 other Holders.

0.3, Successors and Assigns.  This Agreement shall be binding upon, and shall be enforceable by and
inure solely to the benefit of, the parties hereto und their respective permitled successors and assigns. Except
1o the exient permitted by Scetion 3.3, the Rights Agent may not assign this Agreement (or any of its rights or
obligations hereunder) without Parent’s prior written consent. Except in connection with a transaction
involving the sale of all or substantially all of Parent’s assels, or the merger, consolidation or other business
combination of Parent with another Person (and provided the assignee or surviving entity (il other than
Parent) agrees 1o assume and be bound by all of the terms of this Agreement), Parent may not assign this
Agreement (other than to a Subsidiary of Parent. provided that no such assignment shall relieve Parent of any
of its obligations under this Agreement) without the prior written consent of the Acting Holders. Any
attempted assignment of this Agreement in violation of this Scetion 6.3 shall be void and of no effect,

6.4. Benetits of Agreement.  Nothing in this Agreement, express or implied, will give 1o any Person
(other than the parties hereto and their permitted successors and assigns. and the Holders) any benefit or any
legal or equitable right, remedy or claim under this Agreemem or under any covenant or provision herein
contained., all such covenants and provisions being for the sole benefit of the parties hereto and their permitied
successors and assigns, and the Holders. The rights of the Holders are limiled to those expressly provided in
this Agreement and the Merger Agreement.

6.5. Governing Law; Exclusive Jurisdiction; WAIVER OF JURY TRIAL. This Agrecment, and the
rights and obligations of the partics hereunder, shall be deemed to be made in and in all respects shall be
interpreted, construed and governed by and in uccordance with the laws of the State of Delaware withaout
regurd to the conflict of law principles thereof to the extent that such principles would direct a matter to
another jurisdiction, The parties hereto agree that ary suit, action or proceeding secking to enforce any
provision of, or based on any matter arising owt of or in connection with, this Agreement or the transactions
contemplated hereby (whether brought by any party or any of its Affiliates or against any party or any of its
Afliliates) shall be brought exclusively in the Delaware Chancery Court or, if such court shall not have
jurisdiction, any federal court located in the Stale of Delaware or other Delaware state court, and cach of the
parties hercby irrevocably consents to the exclusive jurisdiction of such courts (and of the appropriate
appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, (o the fullest extent
permitted by Law, any objection that it may now or hereafter have to the laying of the venue of any such suit,
action or proceeding in any such court or thal any such sui, action or procecding brought in any such court
has been brought in an inconvenient forunt. Process in any such suit, action or proceeding may be served on
any party anywhere in the world, whether within or without the jurisdiction of any such court, Without
limiting the foregoing, each party agrees that service of process on such parly as provided in Section 6,1 shall
be deemed effective service of process on such party. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

6.6. Severability.  IT any provision of this Agreement is held invalid or unenforceable by any court of
competent jurisdiction, the other provisions of this Agreement shall remain in {ull force and effect. Any
provision of this Agreement held invalid or unenforceable only in part or degree shall remain in full force and
effect 1o the extent not held invalid or unenforceable. The parties further agree to replace any such invalid or
uncnforceable provision of this Agreement with a valid and enferceable provision that will achieve, to the
maximum extent possible, the cconomic, business and other purposes of such invalid or unenforceabte
provision.
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6.7. Terminatjon.  This Agreement will automatically teriinate and cease to have any force or effect
with respect to a CVR Payment {other than the Unaudited Deferred Amount), and the parties hereto will have
no further Hability or obligation hereunder with respect to such CYR Payment (other than with respect 1o any
monics due and owing by Parent to Rights Agent), upon the latest wo occur of () the mailing by the Rights
Agent (o the address of cach Holder as reflected in the CVR Register of the full amount of such CVR
Payment, if any, {b) the cxpiration of the Dispute Peried with respect te such CVR Payment, if no Dispute
Notice is properly delivered on or prior to the expiration date of such period, and (¢) in the event a Dispute
Notice is duly sent on or prior to the expiration date of the Dispute Period with respect 1o such CVR
Payment, the completion of the audit contemplated by Section 4.3(a) and, if applicable, the payment of the
Payment Shortfall determined to be payable as a result of such audit: provided. however, that, with respect to
any Unaudited Deferred Amount payable hereunder, this Agreement shall automatically terminate and cease to
have any force or effect, and the parties hereto will have no turther liability or obligation hereunder (other
than with respect 1o any monics duc and owing by Parent to Rights Agent) upon the mailing by the Rights
Agent to the address of cach Holder as reflected in the CVR Register of the full amount of the Unaudited
Deferred Amount, if any: provided, further, however, that, notwithstanding any other provision of this
Agrcement {including this Section 6.7) ar any other agreement 1o the contrary, on the lifth anniversary of the
Effective Time this Agreement will automatically terminate and cease to have any force or effect, and the
partics hereto will have no (urther liability or obligations hercunder.

6.8. Entire Agreement,  This Agreement and the Merger Agreement contain the entire understanding of
the parties hereto with respect to the Contingent Value Rights, and this Agreement supersedes all prior
agreements, wrilten or oral, among the parties with respect thereto, except the Merger Agreement.
Notwithstanding the foregoing, if and to the extent that any provision of this Agreement is inconsisient with
or conflicts with the Merger Agreement, this Agreement will govern and be controlling. Nu party shall be
bound by, or be liable for, any alleged representation, promise, inducement ar statement of inteation net
contained herein or in the Merger Agreement.

6.9. Headings. The headings contained in this Agreement are for convenience of reference only, shall
not be deemed to be a part of this Agreement und shall not be referred to in connection with the construction
or interpretation of this Agreement.

0.10. Counterparts and Signature,  This Agreement may be executed in two or more counterparts
{including by facsimile or by an electronic scan delivered by clectronic mail), cach ol which shall be deemed
an original but all of which together shall be considered one and the same agreement and shall become
effective when counterparts have been signed by each of the parties hereto and delivered o the other party. it
being understood that the parties need not sign the same counterpart.

[Remainder of page intentionally left blank|
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be executed on its behalf by
its duly authorized officers as of the day and year first above written,

RCS CAPITAL CORPORATION

By:

Name:
Title:

[RIGHTS AGENT]

By:

Name:
Title;
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Example of CVR Distribution for Holdback Only

(Assumes 11/30/13 Signing and 3/31/14 Closing)

Holdback Amount, . .. ................

Revenue and EBITDA Adjustment

[tevenue Test

ERITDA Test

Total

$4,500.000

Actual (for 2013). ... ... oL
Target (for 20013). ... oo oo
Ratio — Actual; Target (Not to Exceed 100%). . .
Consideration per Component . . . .........
Recalculated Purchase Price . ... ..... .. ..
Adjustment. .. ... L

Net_Capital Adjustment

Net Capital Per Focus report 3-31-14 ..., ...
Unearned Investment Advisory Fees. . ... ...
S50% of Prepaid Assels ... . ... ... .. ...
Net Equity .. ... o o e i
Recruiting Amount. . .. ... ... .., ...
Normalized Net Capital at Closing . . ... .. ..
Net Capital Target ... ... .. ... ... ..
Over/(Under). . ... ..o o

Adjustment for Parent Earned Amount

Net Capital = Unearned at 2128/14 ... . ..
Net Capital = Uncarned at 1173003 ., ..
Net Change Due o RCAP ... o,
Net Capital - Unearned at 3-31-14 ... ... ..

Net Capita! difference between 2/28/14 and

Closing. .. ... .. .

$78.000,000
$80,750,000
96.6%
$24,500.,000
$23,665,635

S 6,200,000
$ 6,000,000

100.0%

$24,500,000
$24,500,000

$49,000.000
348,165,635

$ 834365

$ 2,600,000
$ 2,600,000
S 450,000
5 100,000
§ 150,000
$ 5.900.000
$ 4,000,000
S 1,500.000

$ 4.800.000
$ 4.100.000
$ 700,000
S 5,200,000

$ 400,000
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$

50%

$

834,305

$ (834.363)

$1,900,000

$ (700,000

$ (200,000)
$4,663,615



ANNEX A-2

FIRST AMENDMENT TO
AGREEMENT AND PLAN OF MERGER

This FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER (this "Amendment™) is made
and entered into as of March 17, 2014, by and among RCS Capital Corporation. a Delaware corporation
(**Parent™"), Dolphin Acquisition, LLC, a Delaware limited liability company and a wholly-owned subsidiary
of Parent (""Merger Sub™), and Sumumit Financial Services Group. Inc.. a Florida corporation (the
“Company’), and amends that certain Agreement and Plan of Merger, dated as of November 16, 2013, by
and among Purent, Merger Sub and the Company (the “"Merger Agrecment”™). Capitalized terms used in this
Amendment and not defined herein shall have the meanings given 10 such erms in the Merger Agreement,

WHEREAS, in accordance with the provisions of Section 8.5 of the Merger Agreement, the partics
hereto (by action taken or authorized by their respective boards of directors) wish to amend the Merger
Agreement.

NOW, THEREFORE, the parties hereto agree as follows:

. Amendments. The Merger Agreement is hereby amended 10 delete the stricken text (indicated
textually in the same manncr as the following example: sterekesetest) and to add the bold and underlined text
(indicated textually in the same manner as the following example:_bold and underlined text) as sct forth on
the pages of the Merger Agreement attached as Exhibit A hereto.

2. Mutual Release and Waiver,

a. To the fullest extent permitted by law, the Company (for itsell, its directors, officers. employees.
agents, representatives, Afliliates, heirs, successors, assigns. executors and administrators) does hereby
and forever release and discharge Parent und Merger Sub and each of their respective directors. offtcers,
employces, agents, attorneys, partners, stockholders, representatives and Affilistes, past or present, and
any successors or assigns thereof {each, a “Parent Person™), from any and all causes of action, actions,
judgments, liens, debts, contracts. indebtedncess, damages, losscs. claims, liabilities, rights, inlerests and
demands of whatsoever kind or character (other than fraud), known or unknown, suspected (o cxist or not
suspected to exist, anticipated or not anticipated, whether or not heretofore brought before any stite or
federul court or administrative or regulatory body (collectively, “Claims™), which the Company has or
may have against any Parent Person by reason of any and all acts, omissions, events or lacts occurring or
existing prior (bul not subsequent) to the date of this Amendment in connection with the covenants and
agreements sel forth in the Merger Agreement. including any such Claims arising under contract, tort,
common law, or any federal, state or other governmental law, statute, regulation or ordinance.

b. To the fullest extent permitted by law, cach of Parent and Merger Sub (for itselt, its dircctors,
officers, employees, agents, representatives, Affiliates, heirs, successors, assigns, exccutors and
administratars) does hereby and forever release and discharge the Company und each of its directors,
officers, employces, agents, attorneys, partners, stockholders, representatives and Affiliates, past or
present, and any successors or assigns thereof (each, a “"Company Persen™). from any and all Claims
which Parent ar Merger Sub has or may have against any Company Person by reason of any and all acts,
omissions, events or facts occurring or existing prior (but not subsequent) to the date of this Amendment
in connection with the covenants and agreements set forth in the Merger Agreement, including any such
Claims arising under contract, tort, common law, or any federal, state or other governmental law, statute,
regulation or ordinance.

c. It is the intention of the parties in executing this Amendment that the release set forth on this
Paragraph 2 shall be effective as a bar to cach and every Claim hereinabove specified. In furtherance of
this intention and to the fullest extent permitied by law, the partics hereby expressly and mutually
consent that this Paragraph 2 shall be given full force and effect according to cach und all of its cxpress
tcrms and provisions.
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3. Effectiveness.  All of the provisions of this Amendment shall be effective as of the date hereol:
provided, however, that, il the Company does noet file its Auwnual Report tor the year ended December 31,
2013, within 12 hours of the filing by Parent ot a Current Report on Fonn 8-K relating (o this
Amendment, then this Amendment shall be null and void and have no force or effect ab initio. Except as
specifically provided for in this Amendment, all of the terms of the Merger Agreement shall remain
unchanged and are hereby conlirmed and remain in tull Toree and cffect, and. (0 the extent applicable,
such terms shal! apply to this Amendment as if it formed part of the Merger Agreement. Should there be
any discrepancy between the terms of the Merger Agreement and this Amendment, the terms of this
Amendment shall control.

4, Representations and Warranties of the Partics. By execution of this Amendment, cach of the
parties hereto represents and warrants 1o the other partics hereto that such party has full capacity, power
and authority 1o cxecute and deliver this Amendment and has complied with the requirements of
Section 8.5 of the Merger Agreement und tha this Amendment has otherwise been duly authorized and
approved.

5. Effect of Amendment.  Whenever the Merger Agrecment is referred 1o in the Merger Agreement
or in any other agreements, documents or instruments, such reference shall be deemed 1o be w the
Merger Agreement, as amended by this Amendment.

6. Construction.  The provisions of Sections 9.9, 9.10, 9.11 and 9.12 of the Merger Agreement are
incorporated herein, mtatis inutandis.

7. Counterparts. This Amendment may be executed in one or more counterparts, and by the
dillerent parties herelo in separate counterparts, cach of which when executed shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement, Delivery of an
exceuted counterpart of a signature page 1o this Amendment by facsimile transmission or by ¢ mail of a
pdf attachment shall be effective as delivery of a manually executed counterpart of this Amendment.

[Remainder of Page Imentionally Left Blank |



IN WITNESS WHEREQCF, the partics hereto have caused this Amendment to be executed by their
respective officers thereunto duly authorized. as of the date frst above written,

SUMMIT FINANCIAL SERVICES GROUP. INC.

By: /s/ Marshall T. Leeds

Name: Marshall T, Leeds
Title: Chairman & Chief Executive Officer

RCS CAPITAL CORPORATION

By: /&/ Edward M. Weil, Jr.

Name: Edward M. Weil, Jr.
Title: President
DOLPHIN ACQUISITION, LLC
By: RCS Capital Corporation, its sole member

By: /s/ Edward M. Weil, Ir.

Name: Edward M. Weil, Jr.
Title: President

[Signature Page to First Amendment 10 Merger Agreement)



Confoermed Through First Amendment

AGREEMENT AND PLAN OF MERGER
By and Among
RCS CAPITAL CORPORATION.,
DOLPHIN ACQUISITION, LLC.
and
SUMMIT FINANCIAL SERVICES GRGUP, INC,

Dated as of November 16, 2013
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of November 16. 2013 (as it may be amended
or supplemented, this *Agreement™), is made by and among RCS Capital Corporation, o Delaware
corporation (“Parent™), Dolphin Acquisition, LLC, a Delaware limited liability compuny and a wholly-owned
subsidiary of Parcnt (“Merger Sub™) and Summit Financial Services Group, Inc., & Florida corporation (the
“Company™).

WITNESSETH:

WHEREAS, the Company and Parent have each determined that it is advisable, fuir o and in the best
interests of its respective sharcholders that (1) e CornpanyMerger Sub be merged with and into Merper
Subthe Company, with Merper-Subthe Company surviving as a wholly-owned subsidiary of Parent (the
“Merger”}, and (b) in connection with the Merger, cach outstanding share of cammon stock. $0.0001 par
value per share of the Company (the “Company Common Stock™), be converted into the right to receive the
Aggregate Merger Consideration, in each case, upon the terms and subject to the conditions set forth in this
Agreement and in accordance with the FBCA and the DLLCA;

WHEREAS, the board of directors of the Company (the “Company Board™), acting upon the unanimous
recommendation of a special committee of the Company Board consisting only of independent directors (the
“Special Committee™), has unanimausly (a) determined that this Agreement and the transactions contemplated
hercby. including the Merger, are advisable, [air to, and in the best interests of the Company and its
sharcholders, (b} approved and adopted this Agreement {including the plan of merger included herein). and
approved the Merger and the other uansactions contemplated by this Agreement and (¢) resolved 10
recommend the adoption of this Agreement and approval of the Merger by the Company’s shareholders;

WHEREAS, the bourd of directors of Parent, unanimously, and the sole member of Merger Sub have
(0} determined that this Agreement and the transactions contemplated hereby, including the Merger, are
advisable, fair to, and in the best interests of Parent and Merger Sub, respectively, and their respective
equityholders und (b} upproved and adopted this Agreement (including the plan of merger included herein,
and approved the Merger and the other transactions contemplated by this Agreement;

WHEREAS, s a condition and inducement to Parent's and Merger Sub’s willingness o enter into Lhis
Agrecment and consummate the Merger, concurrently with the execution ol this Agreement, (a) cach of the
Exceutives has entered into an employment agreement with derger Suhthe Company (as the Surviving
Entity}, 1o be effective as of the Effective Time (collectively, the “'Execuwtive Agreements™) and (b) certain
other employees of the Company have cach has entered inte an employment agreement term sheets with
Securities Corp, to be elfective as of the Effective Time (collectively, the “Employiment Term Sheets”™ and,
together with the Exccutive Agreements, the “Employment Agreements”™ ),

WHEREAS, as a condition and inducement to Parent's and Merger Sub’s willingness to enter into this
Agreement and consummate the Merger, concurrently with the execution of this Agreement, Marshall Leeds
has cxecuted and delivered to Parent a Votling Agreement pursuant to which he has agreed. among other
things, 1o vote his shares of Compuny Common Stock in favor of the approval of this Agreement, the Merger
and the other transactions contempluted by this Agreement (the “Voting Apreement™); and

WHEREAS, price toror-cometrently with the conseemmadion - of the Merger, Barene shark enter meo a
cotfinpent-valterightraoreeme ntesabstantatb—nthe-formratached-heretras Exhihit Adsbpecttochanges
sutety to- refleet the reasostable: regquests o the B shts-A gent and- that-do notothervise adversely -affeet-the
eeopeierizht-ot-the-hoklers-tthe—=C VR Agreement=iwidt-a-indepetdont-smd-nom-aihiceg-trditotion
sehevtel By Parent that -rs reasemably satis factory o the Compeny 1o act o Bights Aqent-iacdenioed i the
EVR=Agreement—the=Rights Agent iz pursismt-tor which-Pareoat shadi-prant-to-enci-holder-ud Compasrs
Commnon: Stevk-thchrhmg-any Compary Common-Stock dasuce apon avtunt-crercise tadether for-casie-or on
aret-ercretse sttt to- et se e oo r=SevtiorS Jiedr o Conmpanvtniomeos Eompany
Warramts e Cennpany-Beferred-Stovk==2000- Blan-Compane- Options-thae-are emitied- to-the-considerationet
fortbrein-Section LO(Mand Mot Assimiee Awards (b not Canectled Shares Dissentme Sharos, Asssmedd
Eptiet-or Anstmcd-Wirertms s o contingent-vadie vieht hereeeree nceiiinne v erent e pat-of the Appaegiie
Merger Consnlerstiompurstant-tre theder of tis Agreement-and the CGY R Agrecinenty amd



WHEREAS, each of the parties hereto desire to make certain representations, warrantics, covenants and
agreements in connection with the Merger and the other transactions contemplated by this Agrecment.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties,
covenants and agreements and subject to the conditions herein contained, and intending to be legally bound
hereby, the parties hercto hereby agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1 Delinitions.
(a) For purposes of this Agrecment:

*1933 Act™ means the Sceurities Act of 1933, and the rules and regulations promulgaled thereunder, as
amended,

*1934 Act” means the Sceurities Exchange Act of 1934, and the rules and regulations promulgated
thereunder, as amended.

2000 Plan™ meuns the 2000 Incentive Compensation Plan of the Company, as anmended.

2000 Plan Company Option™ means a Coampany Option granted pursuant to the 2000 Plan.

*2006 Plan™ means the 2006 Incentive Compensation Plan of the Company, as amended.

*2006 Plan Company Option™ means a Company Option granted pursuant (0 the 2000 Plan.

" Acceptable Confidenuality Agreement™ means a confidentiality agreement that contains provisions as 1o
the treatment of confidential information that are no less favorable in any material respect o the Company and
the other Company Entities than those contained in the Confidentinlity Agreement: provided. however, that
such confidentiality agreement shall expressly permit any Company Entity's compliance with any provision of
this Agreement, and shall not contain any provision that adversely affects the rights of the Company Entity
thercunder upon compliance by the Company Entity with ary provision of this Agreemenm.

“Action™ means any claim, action. suit, charge, demand. directive, inquiry, subpoena. investigation,
arbitration, mediation or other proceeding.

“Additional Cash Amount™ means, without (lunhcauon. an amount (but no less than zero) in cash
equal to ; 5 i § 5

Capital Adjustment, if a negative number,_ minus_(d) any portion of the Closing F\nemc Amount that
remains unpaid as of the Effective Time (except to the extent such portion has been taken into account
in_the calculation of Net Equity),

e

Advisory Contracts™ means any investment advisory, sub-advisory, investment management, trust or
similar agreement with any Client to which any Company Entity is a party.

“Affilinte” means, with respect to any Person, any other Person dircctly or indirectly controlling,
contrelled by, or under common contro] with such Person.

"Articles” means the Amended and Restated Articles of Incorporation of the Company.

“Broker-Dealer” means a “broker™ or “*dealer” (as defined in Sections 3(an4) and 3{a)(5) of the 1934
Act).

“Business Day™ means any day other than a Saturday, 2 Sunday or a day on which national banking
institutions in New York, New York are authorized or obligated by Law or executive order (o close (provided
that, with respect w filings o be made with the SEC, a day on which such a filing is to be made is a Business
Day only if the SEC is open 1o accept filings).

“Client™ means any Person for which any Company Entity acts as Investment Adviser, manager,
sub-advisor, sub-manager or in anather similar capacity pursuant (o an Advisory Contract or otherwise,
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“Closing Expense Amount™ means any and all fees. costs, expenses. Taxes. payments, expenditures or
other liabilities, whether incurred prior o, on or afler the date of this Agreement, by or on behall of any
Compuny Entity, or to or for which any Company Entity is or becomes subject or liable, in connection with
any of the transactions contemplated by this Agreement or any agreement referred (o herein or entered into in
conncction herewith, including (a) any Expenses of any Company Entity, (b) any amounts that arisc ot are
expected to arise as a result of the consummation (whether alone or in combination with any other event or
circumstance) of any of the transactions contemplated by this Agreement or any such other agreement,
including in respect of any bonus, severance or chunge of control payviment or benefit (or similur payment
obligation) made or provided, or required to he made or provided, by any Company Enlity, or any cxercise
(including any cashless exercise) of Company Options or Company Warrants, or delivery of shares of
Compuny Cominon Stock to holders of Company Deferred Stock. (¢) any sucial securily, Medicare,
unemployment or other employment. withholding or payroll Tax or similar amount owed by any Company
Entity with respect 1o any of the transactions contemplated by the Agreement or any such other agreement,
including pursuant to the provisions of Scction 3.9, (d) any amounts paid to redeem any Company Preferred
Stock, (¢} the cost of the D&O Insurance. atd~f(0) uny amounts outstanding as of the Closing under the
subordinated loan that may be made by Parent pursuant to Section 6.17, and (g) any other amounts
payable (including in respect of Taxes or to a Governmental Authority or otherwise) in connection with any
cimployment agreements to which any Company Entity is a party. The Company's good faith estimate, as of
the date hereof, of the Closing Expensc Amount is set forth in Section 4.8 of the Company Disclosure Letier.

“Code™ means the U.S, Internal Revenue Code of 1986, and the regulations promulgated thereunder, in
cach case, as amended.

“Company Deferred Stock™ means any shares of Company Common Stock gramed pursuant 1o the
Company Stock Plans which are subject to deferred payment.

“Company Entity” or “Company Entitics™ means the Company and its Subsidiaries. individually and/or
collectively, as applicable.

“Company Intellectual Property’ means the Owned Inteliectual Property Rights and the Licensed
Intellectval Property Rights,

"Company Material Adverse Effect”™ means any event, circumstance, change or effect (i) that,
individually or in the aggregate, is or would reasonably be expected 10 be materially adverse 1o the business,
assets, properties, liabilities. financial condition or results of operations of the Company Entitivs, taken as a
whole or (ii} that. individually or in the aggregate, prevents or materially impairs, or would reasonably be
cxpected Lo prevent or materially impair, the ability of the Company to consummate the Merger before the
Outside Date; provided, however, that for purposes of clause (i) “Company Malterial Adverse Effect™ shall not
include any event, circumstance, change or cifect (o the extent arising out of or resulting from (A) any failure
of the Company to meet any projections or forecasts or any decrease in the markel price of the Company
Common Stock (it being understood and agreed that any event, circumstance, change or elfect giving rise (o
such failure or decrease shall be taken inte account in determining whether there has been a Company
Material Adverse Effect), (B) any cvents, circumstances, changes or effects affecting the industry in which the
Company Entities conduct business in the United States generally, (C) any changes in the United States or
global cconomy or capital, financial or securities markets generally, including changes in interest or exchange
rates, (D) the commencement, escalation or worsening of a war or armed hostilitics or the occurrence of acts
of terrorism or sabotage, {E) the announcement of this Agreement. or the consummation or anticipation of the
Merger or the other transactions contemplated hereby, (F) carthquakes. hurricanes or other naturyl disasters. or
(G) changes in Law or GAAP, which in the case of cach of clauses (B), (C), (D), and (G} do nat
disproportionately affect the Company Entities, taken as a whole, relative to other similarly situated industry
participants, and in the case of clause (F) do not disproportionately affect the Company Entitics. taken as a
whole, relative to other industry participants in the geographic regions in which the Company Entities operate
or own or lease propertics.

“Company Optien” means any option to purchase shares of Company Common Stock whether granted
under the Company Stock Plans or an agreement between the Company and an employee or other Person or
otherwisc.
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“Caompany Stock Plans” means the 2000 Plar and the 2006 Plan.

“Comnpany Trading Price” means the closing sate price per shure of Company Common Stock as
reported by Bloomberg L.P. on the trading day immediatety prior to the Closing Date or. if the Company
Common Stock was not traded on such day, the last trading day on which the Company Common Stock was
traded; provided, however, that, if the Company Common Stock was traded on a certain date, but the trading
price of a share of Company Common Stock was not reported by Bloomberg L.P. for such date, then the
partics shall in good laith selcct another authoritative source lo determine such trading price on such date.

“Company Warrants™ means the warrants 1o purchase an aggregale amount of 359,000 shares of
Company Common Stock issucd by Securities Corp (as the predecessor entity of the Company) on the dates,
to the Persons, in the amounts, for the exercise prices and with the expiration dates (including any exlensions
thercof) set forth in Section 4.3(b) of the Company Disclosure Letter.

“Contract” means any written or ora! loan or credit agreement, bond, debenture, note, mortgage,
indenture, lease. license or other contract, agreement. obligation, commitment or instrument. including all
amendments thereto.

“control” {including the terms “controlled by™ and “under common contro! with™) means the
posscssion, directly or indirectly, of the power (o direct or cause the direction of the management and policies
ol a Person, whether through the ownership of voling securities, as trustee or executor, by contract or
otherwise.

"Delaware Secretary™ means the Secretary of State of the State of Delaware.

“RLLCA™ means the Delaware Limited Liability Company Act, as amended.

“Equity Award Exchange Ratio™ means the quotient obtained by dividing (a) the Company Trading Price
by (b} the closing sale price per share of Parent Common Stock as reported by Bloomberg LL.P. on the trading
day immediately prior to the Clesing Date.

"ERISA™ means the Employce Retirement Income Security Act of 1974, as amended.

“"ERISA Affiliate™ means any entity, trade or business (whether or not incorporated) that is required (o be
treated as a single employer with the Company under Section 414(b), (c), {m) or (0} of the Cade.

“Excess Cash Amount™ mieuns the excess (il any) of Normalized Net Capital tas-definrechm-the- ¥R
Agrevment)-over St B00.0ver the Net Capital Tarpet.

“Exchange Ratio™ means the Per-Share Stock Portion divided by the Parent Trading Price.
“Executives” means Marshall Leeds and Steven Jucobs,

"Expense Amount” means all Expenses of the Parent Entities and their respective Affiliates up (o an
aggrepate amount of $600,000.

Expenses™ means all expenses (including all fees and expenses of counsel. accountamts, investment
bankers, experis and consultants 1o a party hereto or its Affiliates) incurred by a party or on its behalf in
connection with or related to the authorization, prepuration, negotiation, execution and performance of this
Agreemenl, the-EVR-Azrermen—the Voting Agreement, the Employment Agreements and the preparation,
printing, and tiling of the Form §-4, the preparation, printing, tiling and mailing of the Proxy
Statement/Prospectus and all SEC and other regulatory filing fees incurred in connection with the Forin §-4
and the Proxy Statement/Prospectus, the solicitation of sharcholder approval, engaging the services of the
Exchange Agent or the Rights Agent. obtaining third party consents, any other filings with the SEC, the
NYSE or FINRA and all other matters related 1o the consummation of the Merger and the other transiactions
contemplated by this Agreement and such other agreements.

"EBCA™ means the Florida Business Corporation Act, Chapter 607, Florida Statutes, as amended.

“Foruda Departarent=-manns e -epartiemt-of State of the State of Fiornda cn any secetssor aeeney or
suthorlyzFinal Additional Cash Amount” means the Additional Cash Amount as linally determined
pursuant to the provisions ol this definition, In_consobtation with Parent,_the Company shall prepare a
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statement (taking into account Securities Corp's FOCUS report most recently iled with FINRA) setting
forth_the Company's good faith calculation of the Additional Cash Amount as of February 28, 2013,
together with a schedule sefting forth in reasonable detail the calculations supporting the Compuny’s
computation_thereof {the *Initial Statement™). No later than March 25, 2014, the Company shall deliver
to Parent and) Grant Thornton (the “Independent Accountant™) the Initial Statement, and shall
thereafler {i) promptly, but no less than monthly (taking into nccount Securities Corp's FOCUS report
most recently filed with FINRA), prepare in consultation with Parent and deliver to Parent and_the
Independent Accountant all material updates to the Initial Statement (with g final update delivered no
later than the fifth day prior to the Closing Date) and (i) allow Parent and its Representatives and the
Independent Accountant access, during normal business hours, to the personnel, books, records and
work papers of the Company and_its Representatives relating to the preparation of the lnitial Statement
(and any updates thereofl) and the calculations set forth thereon as may reasonably be requesied by
Parent and the Independent Accountant, as applicable, Parent may, at anv_time after receipt of the
Initial Statement, bui_no later than the lifth day prior to the Closing Date, elect to dispute the Initial
Statement {or any updates thereof) or any calculations set forth thereon, by delivery of writlen notice (o
such effect (a “Dispute Notice”) to the Company and the Independent Accountant, which Dispute Notice
shall specily in reasonable detail the nature of the disagreement and the items and amounts in dispute;
provided that if Parent_does not send a Dispute Notice within five days of receipl of the Initial
Statement or any updates thereof, as applicable, it shall oo longer he entitled to dispute such_Initial
Statement or update, as applicable, Each of the Company and Parent agrees to execute, if requested by
the Independent Accountant, a reasonable engagement letter with_the Independent Accountant, The fees
and expenses ol the Independent Accountant will he borne equally by Parent and the Company, Each
party will bear the fees, costs and_expenses of its own accountants and other advisors and all of its
other expenses in_connection with matiers contemplated by these provisions, No luter thun_the second
Business Day prior to the Closing Date, the Independent Accountant shall deliver_to Parent_and_the
Company a statement of the Additional Cash Amount, together with a schedule setting forth in
reasonable detail the calculations supporting its computation thereof (the “Final Statement™), which
Final Statement shall be based on the Initial Statement and any updates therefo delivered by Summit;
provided that, if Parent has timely disputed any portion of the Initinl Statement or any update thereof,
in_resolving such disputed items prior to the delivery of the Final Statement, the Independent
Accountant shall (i) act as an arbitrator to determine, based solely_gn_the relevant definitional
provisions of this Agreement and_the submissions by Parent (in any Dispute Notices) and the Company
{in the Initial Statement, all updates thereof and any responses to any Dispute Notices), or Lheir
respective Representatives, and not by independent review, anly the resolution of the disputed items,
and (ii) not assipn a value to any such item_greater than the greatest value for such item asserted by
either party or less than the smallest value for such item asserted by either party, The Final Statement
(including any calculations and resolution of disputed items_thereon) shall be deemed to bhe mutually
agrecd upon by the parties, shall be final and bindigg on_the parties and shall be deemed the “Final
Additional Cash Amount” for all purposes of this Agreement.

“Einancial Advisor™ means, with respect to the Company Entities, (i) Investment Advisers or persons
who are supervised persons ofl, or persons associmed with, un Investment Adviser (in cach case as defined in
the Tnvesument Advisers Act); and (i) Broker-Dealers (or associaled persons thereol, as defined in the 1934
Act).

*Florida Depariment™ means the Department of State of the State of Flovida {or any_successor

agency or authority),

“FINRA™ means the Financial Industry Regulatory Autherity, Inc., an independent regulitor of securitics
firms doing business in the United States, and any successor thereto,

"GAAP" means the United States generally accepted accounting principles in elflect from time to time.,

“Governmental Authority™ means any United Swutes {federal, state or local) or foreign government, court,
arbitration panel, or any governmental or quasi-governmental, regulatory, judicial, legislative or administrative
authority, board, bureau, agency, commission or self-regulatory organization, including FINRA.
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“Indebtedngss™ means, with respect 1o any Person, (1) any liahility of that Person (including any
principal, premium, accrued and unpaid interest, related expenses, prepayment penalties. commitment and
other fees, reimbursements and all other amounts payable in connection therewith): (A) for borrowed money.
{B) evidenced by a note, debenture or similar instrument (including a purchase money obligation) given in
connection with the acquisition of any property or assets, including securitics, (C) for the deferred purchuse
price of property or services, excepl trade accounts payable. commissions payable or uncarned invesiment
advisory fees arising in the ordinary course of busingss, (D) under any lease or similar arrangement that
would be required 1o be accounted for by the lessce as a capital lease in accordance with GAAP, (E) unsing
from cash/book overdrafts, (F) under conditional sale or other title retention agreements, (G) arising out of
interest rate and currency swap arrangements and any other arrangements designed to pravide protection
against fluctuations in inferest or currency rates: (1) any guarsntes by that Person of any liabilities of others
described in the preceding clause (i}; (ifi) the maximum liabilities of such person under any Ol Balance
Sheet Arrangement” (us defined in lem 303(a}4)0Gi) of Regulation §-K promulgated under the 1933 Act): and
(iv) all liabilities to reimburse any bank or other Person for amounts paid under a letter of credit, surety bond,
or bankers’ acceptance.

“Indemnilec™ means any individual who, at or prior to the Elfective Time, was an oflicer or dircctor of
the Company or served on behall of the Company as an officer or director of any of the Company's
Subsidiaries.

" Intellectual Property™ means all of the following, in any jurisdiction, whether registered or unregistered,
(i) tradenmarks, service marks, logos, wade dress, (rxde names, indwia, and other source identifiers, together
with all transtutions, adaptations, derivations and combinations thercof. including the good will associated
with the foregoing, (ii) patents and patent applications, together wilh reissuances, continuations,
conlinuations-in-part, revisions, cxtensions and reexaminations thereof, (iii) inventions (whether patentable or
unpatentable and whether or nol reduced to practice) and invention disclosures. (iv) works of authorship,
copyrightable works, mask works, designs and copyrights, (v) trade secrets and contidential business
information (including know-how, data, designs, drawings and customer and supplier lists), (vi) computer
software {including reluted source code. object code, data and documentation) and all modifications und
improvements thereto, (vii) domain names. uniform resource locators (URLs) and Internet websites related
thereto and (viii) all other proprietary rights, and all copies and wngible embadiments thereol {in whatever
form or medium now or hereafter known); in each case, including any registrations of, applications o register,
and renewals and extensions of, any of the foregoing with or by any Governmental Authority or other
registrar in any jurisdiction.

“Investment Adviser™ means an investment adviser” (as defined in Scction 202(0(0H) of the Investment
Advisers Act).

“Invesunent Advisers Act™ means the Investment Advisers Act of 1940 and the rules and regulations
promulgated thereunder, as amended.

“lnvesiment Company Act™ means the Investment Company Act of 1940, and the rules and regulations
promulgated thercunder, as amended.

“IRS™ meuns the United States Internal Revenue Service or any successor agency.

IT Systems™ means all material computer systems. servers, network equipment and other computer
hardware owned or used by the Company Entities and thut are used in the business of the Company Entitics
as currently conducted.

“knowledpe’ means the actual knowledge (a) with respect o the Company, of cach Exceutive, after
inquiry reasonable under the circumstances of their respective direct reports and (b) with respect to Parent. of
each executive officer of Parent, after inquiry reasonable under the circumstances.

“Law™ means any and all domestic (federal, state or locul) or foreign laws, statutes. rules, regulations,

ordinunces, codes, orders, judgments, injunctions. decrces or other legally enforceable requirements issued,
enacted, promulgated, entered into, agreed or imposed by any Governmental Authority,
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“Leased Real Property™ means the parcels of land more fully described in Section 4.12 of the Company
Disclosure Letter under the heading “Leased Real Property.” together with all plants, buildings. structures,
installutions, fixtures, Ruings, improvements, betterments and additions situated thercon, all privileges und
appurienances therelo, atl easements and rights-of- way used or useful in connection therewith, and all rights
and privileges under the Real Property Leases relating thercto.

“Licensed_Intellectual Property Rights™ means all Intelicctual Property awned by a third party and
licensed or subticensed o or used by any Company Entity.

"Lien" means with respect to any asset (including any securily), any morigage, deed of trust, claim,
condition, covenant, lien, pledge, charge, security interest. preferential arrangement, option or other third party
right {including right of first refusal or first offer), restriction, right of way, easement, title defect or other
agreement, arrangement, contract, commitment, understanding or obligation, whether writien or oral, or
encumbrance of any kind in respect of such asset, including any restriction on the use, voling, transier, receipt
of income or other excrcise of any attributes of ownership,

“Maximum Cash Amount™ means the lower of (i) $34.239.2 million (representing: tepothee wwith the
Hotdbarek—A rotnt-tacduetineed-in- he -G Resdaircemente-md-the nmount-set-Forth-inclaase-{a-o-the-detindton
of Beferred-Amount in the-CV¥R Agreement; 80% of $49 miltion), and (i) $3+.239.2 million as reduced to
give effect to any Elections made pursuant to Section 3.2.

“Maximmum Stock Amount” means a number of shures of Parent Common Stock equal to the quatient of
(i) the higher of (A) $9.8 million (representing 20% of $49 million) and (B) $9.8 million as increased 10 give
cffect 1o any Elections made pursuant to Section 3.2, divided by (ii) the Parent Trading Price.

“Minimum Net Capital Requircment” means the then current minimum net capital any Broker-Dealer is
required 10 have and maintain pursuant to SEC Rule 15¢3-1.

“Net Capital” means the net capital of Securities Corp, as reported on the FOCUS reports filed
with FINRA,

“Net Capital Adjustment™ means, as of the Cloging Date, the difference (he it a positive number or
a_negative_ number) between Normalized Net Capital and the Net Capital Target,

“Net Capital Target®” means $1,000,000,

“Net Equity™ means assets minus liabilitics (excluding the effect of the Exercise Loan referred to in
Section 6.19} on an unconsolidated basis of the Company, bul_in_no_cvent less_than_zero,

“Normalized Net Capital” means, as of the Closing Date, without duplication, (a) Nel Capital, plus
by 100% of consclidated prepaid_assets of the Company (other than any prepaid commission expense
related to unearned investment advisory fees of Securities Corp)l, 8s determined in accordance with
GAAP consistently applied, plus (¢} all unearned investment advisory fees of Securities Corp, plus (d)
any Recruiting Amounts, and plus (¢) any Net Eguity (but excluding any amount_not paid_or acerued
that_should have been so paid or accrued, including on account of anv amounts payable pursuant to
Section 3.3th) er Section 3.14).

“Non-Assumed Awards’ means the Non-Assumed Options and the Non-Assumed RSUs.

“Non-Assumed Holders™ means holders of Non-Assumed Awards.

“NYSE" means the New York Stock Exchange, Inc,

" Ofl-the-Shelf’ Software™ means personal or commercial ofl-the-shelf software products and software
that is commerciully available on non-discriminatory pricing terms and Heensed o a Company Entity for a
one-time fee or annual fec of less than $250,000,

“Order™ means a judgment, writ, injunction, order or decree of a Governmental Authority.

“OTEBR OTC™ means the Over-The-Counter Babetm-Board-operaled - by FINKAMarket on which the
Company Common Stock is traded.
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“Owned Intellectual Property Rights™ means all Intellectual Property awned (in whole ar in part) by any
Company Entity including all registrations andl applications for registrations for any Intellecwual Property
which have been registered or applied for, or are otherwise recorded in the name of. any Company Entity.

“Parent Common Stock™ means the validly issued, {ully paid and non-assessable shares of Class A
commeon stock, par value $0.001 per share, of Parent.

“Parent Deposit Amount’ mean the sum of (i) the aggregate Cash Comiderationcash considerstion to be
deposited with the Exchange Agent in accordance with Section 3.3(a)(ii) and (i) the aggregate cash
consideration lo be deposited with the Company for payment in accordance with Scetion 3.9(1), which sum
shall not exceed the Maximum Cash Amount.

“Parent Entity”™ or “Parent Entities™ means Parent and its Subsidiaries, including Merger Sub,
individually and/or collectively, as applicable.

“Parent Material Adverse Effect™ means any event, circumstance, change or effect (i) that, individually or
in the aggregate, is or would reasonably be expected to be materially adverse (o the business, ussels.
properties, liabilities, financial condition or results of operations of the Parent Entities, taken as a whole or
(i) that, individually or in the aggregate, prevents or materially impairs, or would reasonably he expeeted 1o
prevent or materially impair, the ability of Parent 1o consummate the Merger before the Outside Date;
provided, however, that for purposes of clause (i) "Paremt Material Adverse Effect™ shall not include any
event, circumstance, change or cflect (o the extent arising out of or resulting from {A) any failure of Parent 1o
meet any projections or forecasts or any decrease in the market price of the Parent Common Stock (it being
understood and agreed thar any event, circumnstance, change or eifect giving rise to such failure or decrease
shull be taken into account in determining whether there has been a Parent Material Adverse Effect), (B) any
events. circumslances, changes or effects affecting the industries in which the Parent Entities conduct business
in the United States generally, {C) any changes in the United States or global economy or capital. linancial or
securitics markets generally, including changes in interest or exchange rates. (D) the commencement,
escalation or worsening of a war or armed hostilities or the occurrence of acts of terrorism or sabotage,

(E} the announcement of this Agreement, or the consummation or anticipation of the Merger or the other
transactions contemplated hereby, (F) carthquakes, hurricanes or other natural disasters, or {G) changes in Law
or GAAP, which in the case of cach of clauses (B), (C). (D), and (G) do not disproportionately affect the
Parent Engities, taken as a whole, relative to other similarly situated industry participants, and in the case of
clause (F) do not disproportionately affect the Parent Entities, taken as a whole, refative to other industry
participants in the geographic regions in which the Parent Entitics operate or own or lease propertics.

“Parent SEC Documents™ means all reports, schedules, forms, statements, prospeciuses, registration
statements and other documents required 10 he filed with ar furnished (on a publicly available basis) to the
SEC by Parent since Junc 6, 2013 under the 1933 Act or 1934 Act (together with any exhibits and schedules
thercto or incorporated by relerence therein and other information incorporated therein),

“Parent Trading Price™ means the volume weighted average closing sale price per share of Parent
Common Stock, as reported by Bloomberg L.P, for the ten consecutive trading days ending on (and
including) the second trading day immediately prior to the Closing Date:;_provided, however, that the
Parent Trading Price shall not_exceed $28.00,

“Per Share Additional Cash Amount™ means the guotient (expressed as a Dollar amount) of (i) the
Final Additional Cash Amount divided by (i) the number of fully diluted shares of Company Common
Stock entitled to the Closing Mecrger Consideration pursuani_to Section 3. 1(x)(ii) and Section 3.9(0)(i).

“Permitted Liens™ mean (i) statutory, common or civil faw Liens in favor of carriers, warchousemen,
mechanics and materiaimen to secure cluims for lubor, materials or supplies wrising or incurred in the ordinary
course of business not yet due and payable or being contesied in good faith by appropriate proceedings and
for which adequate accruals or reserves have been established on the most recent audited consoliduted balance
sheet of the Company included in the Company SEC Documents filed prior to the date hereof, (ii) statutory
Liens for Taxes not yet due and payable or Taxes being contested in good faith by appropriate proceedings
and for which adequate accruals or reserves have been established on the most recent audited consolidated
balance sheet of the Company included in the Company SEC Documents filed prior to the date hereof,
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(iii) Licns arising under sales contracts and equipment leases with third partics entered into in the ordinary
course of business and (iv) Licns which do not exceed $25.000 individually or $130,000 in the aggregate.

“Person™ means an individual, corporation, partnership, limited partnership, limited liability company,
person (including a “person™ as defined in Section 13(d)(3) of the 1934 Act), trust, association or other entity
or a Governmental Authority or a political subdivision, agency or instrumentality of a Governmental
Authority.

“Real Property Leases™ means all leases, lease guaranties, subleases, licenses, easements, and
agreements, whether written or oral, for the leasing, use or occupancy of, or otherwise granting a right in or
relating 10 the Leased Real Property, including all simendments, terminations and modifications therzol and all
subordination, non-disturbance and attornment agreements and estoppel certificates with respeet thereto.

“Regent SEC Reports™ means (i) the Company SEC Documents filed with the SEC on or after
March 31, 2013 and before the date of this Agreement and (ii) the Company’s definitive proxy stutement filed
on October 5, 2012.

“Recruiling Amousnts™ means any amounts_related to any costs incurred by the Company outside
of the ordinary course of business consistent with past practice between the date of this Agreement and
the Closing Date, but only to the exlent such costs had previonsly been_approved in writing by Parent;
it_being understood, however, that sunch approval shall be deemed to have been given if Parent does not
respond to the Company’s written request for such approval (which request may be imade via email 1o
the same_email addresses used for this purpose prior to_March 17, 2014) within one Business Day of
Parent’s receipt of such writlen request,

Representative™ means, with respect to any Person, such Person’s directors, officers, employees,
consuliants, advisors (including atlornevs. accountants, consultants, invesiment bankers, and financial
advisors), agents and other representatives.

“Sarbanes-Oxley Act™ means the Sarbanes-Oxley Act of 2002, as amended.

“SEC" meuns the United States Securities and Exchange Commission (including the stafl' thereof),

“Sharcholder Meeting” means the mecting of the holders of Company Common Stock held for the
purposc of obtaining the Sharcholder Approval. including any postponement or adjournment thereof,

“SIPC™ means the Securities Investor Protection Corporation.

“Subsidiary™ of any Person means any corporation, partnership, limited liubility company, joint venture
or other legal entity of which such Person (either directly or through or together with another Subsidiary of
such Person} owns 50% or meore of the voting stock, value or right to elect dircetors (or persons holding
similur positions) of such corporation, partnership, limited liability compuny, joint venturce or other legal entity.
Notwithstanding the foregoing, for the purposes of this Agreement, (i) Realty Capital Sceurities, LLC,

(ii) RCS Advisory Services, LLC and (iii) American Nattonal Stock Transfer, LLC, shalt cach be considered a
“Subsidiary’” of Parent.

“Tax™ or “Taxes™ means with respect (0 any Person (i) any and all federal, state, local, foreign and other
taxes. customs, dutics, governmental fecs or other like assessments or charges, including any net income,
alternative or add-on minimum, gross income, estimated, gross receipts, sales. use. ad valorem. value added.
transfer, capilal stock, franchise, profits, license, registration, recording, documentary, intangibles, conveyance,
gains, withholding, payroll, employment, social security (or similar), unemployment, disability. excise.
severance, stamp, occupation, premium, property (real and personal), environmental. windfall profits or other
taxcs of any kind imposed by any Taxing Authority, together with any and all interest. penaltics, additions to
tax and additional amounts imposed by any Taxing Authority responsible for the imposition of any such tax
(domestic or Toreign) whether such tax is disputed or not, and (i) Hability for the payment of any amounts of
the type described in clause (i) above relating (o any other Person by contract, as a transferee or successor (o
another Person, or under Treasury Regulations Section 1.1502-6 or any analogous provisions of state, local,
foreign or other Tax Law.
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of any Tax.

Taxing Authority™ meuns the IRS and any other Governmental Authority respansible for the imposition

“Tax Returns™ means any and all returns, declarations, forms {including elections, declarations or
amendments), claims for refund, or information returns or statements, reports and forns refuting to Taxes,
including estimated Taxes, filed with any Taxing Authority (including any schedule or attachment theretn),

including any amendment thercof.

“Termination Payment™ means the Expense Amount or the sum of the Termination Fee and the Expense
Amount. as applicable, payable pursuant o Section 8.3.

“Third Party™ means any Person, including as defined in Section [3(d) of the 1934 Act. other than, in
the case of the Company, Parent, Merger Sub or any of their respective Affiliates and, in the case of Parent
and Merger Sub, the Company or any of its Affiliates.

“Trade Secrets” means trade seerets and confidential information and rights in any jurisdiction to ltmit

the use or disclosure thereof by any Person.

“Treasury Reguiations™ mneans United States treasury regulalions promulgited under the Code.

"WARN Act™ means the Worker Adjustment and Retraining Notificiwtion Act of 1988, as wmended.

(b) The following terms shall have the respective meanings set forth in the Section set forth below

opposite such term:

Acquisition Proposal

Adverse Recommendation Change
Agrcement

Alternative Acquisilion Agreement
Aggregale Merger Consideration
Articles of Merger

Assumed Oplions

Assumed Warrants

Book-Entry Share

Cancelled Shares

Cush Consideration

Cashless Excrcise

Cashless Withholding
Certificate

Certificate of Merger

Closing

Closing Date

Closing Merger Consideration
Company

Company Board

Company Common Stock
Company Disclosure Letter
Company Financial Advisor
Company Financial Stutements
Compuny Parlies

Company Permits

Company Preferred Stock
Company Recommendation
Company SEC Documents
Compensation Deduction
Confidentiality Agreement
Contingent- Value Risin
EXR-Apreeimert

D&O Insurance

DE Courts

Section 6.4(h)(i)
Section 6.4(d)
Preamble
Scction 6.4¢a)
Scction 3. 1(a){ii)
Section 2.3
Section 3.9(a)
Section 3,9(d)
Secuon 3.1
Section 3.1(a)(i}
Section 3.1(a)in
Section 3.9(b)
Section 3.9(b}
Section 3.1(b)
Section 2.3
Section 2.2
Section 2.2
Section 3.1(a)(ii)
Preamble
Recitals

Recitals

Article 1V
Section 4.29
Section 4.7
Section 8.4(b)
Section 4,13
Sccuon 4.3(a)
Section 4.2(a)
Scction 4.6{a)
Section 6.16
Sccuon 6.3(b)
Seeliems 3 Hadind
Reeitals

Scetion 0.8(¢)
Secuon 9.11(a)



Dissenting Shares

Effcctive Time

Election

Election Deadline
Employee Benefit Plan
Employment Agreecments
Environmental Laws
Exchange Agent

Exchange Agent Agrecment
Exchange Fund

Exercise Price Amount
Fairness Opinion

Final Tax Ycar

Form ADV

Form BD

Form of Election

Form S-4

Holder

Initial Negative Consent Notice
Inguiry

Interim Period

Insurance Agencies
Investuncnt Adviser Subsidiary
License Agreements
Material Contracts
Materials of Environmental Concern
Merger

Merger Sub

NOL

Non-Assumed Options
Non-Assumed RSUs
Notice of Superior Proposal
Parent

Parent Class B Common Stock
Parent Disclosure Letter
Parent Financial Statements
Parent Parties

Parent Permits

Parent Preferred Stock
Per-Share Stock Portion
Proxy Statement/Prospectus
Reverse Termination Fee
Rights Agent

Securities Corp
Sharcholder Approval
Special Committee

Stock Considermion

Stock Portion

Superior Proposal
Surviving Entity

Tax Refund

Termination Fee

Transfer Taxcs

Voting Agrecment

A-2-18

Section 3.12
Section 2.3
Section 3.2{1)
Section 3.2(d)
Section 4.16(a)
Recitals
Section 4.21{a}
Section 3.2(d)
Section 3.2(d)
Section 3.3
Section 6.11%
Section 4.29
Section 6.10
Scction 4.24(n)
Section 4.23(h)
Section 3.2(b)
Section 4.5(b)
Section 3.2
Section 6.5(c)
Section 6.4(a)
Section 6.3(a)
Section 4.25(a)
Section 4.24(a)
Section 4.17(¢)
Section 415
Section 4.2 (@)
Recitals
Prcamble
Scction 6.16
Section 3.9(b)
Scction 3.9(¢)
Section 6.4(¢e)
Preamble
Section 5.3(a)
Article V
Section 5.7
Section 8.4(b)i)
Seetion 5.11
Scction 5.3(a)
Section 3.1
Section 4.5(b)
Scction 8.3(a)(v)
Recitals
Section 4.23(a)
Section 4.2(b)
Recituls
Section 3. 1{aXiD
Section 3.1
Section 6.4¢h){ii)
Section 2.1
Section 6.16
Section 8.3(2)(i)
Scction 8.7
Recitals



ARTICLE 1T

THE MERGER

Section 2.1 The Merger.  Upon the terms and subject to the conditions set forth in this Agreement, and
in accordance with the FBCA and the DLLCA. at the Effective Tinte, the-ompanyderger Sub shall merge
with and into ivierger-Sabthe Company, whercupon the separate existence of the CemypunyMerger Sub shall
cease, and Merger-Subthe Company shall continue nnder the maome= Sunde-Financiab-ServieesGronprTne =
as the surviving entity in the Merger and a wholly-owned subsidiary of Parent (the “Surviving Entity™) and
shall be governed by the laws of the Stae of PetnwenreFlorida. The Merger shall have the elleets specilicd in
the FBCA, the DLLCA and this Agreement. Without limiting the gencrality of the foregoing., and subject
thercto, from and after the Effective Time, the Surviving Entity shall possess all of the properties, rights, titles,
interests, privileges, powers and franchises of the Company and Merger Sub, and shall be liable and
responsible for all of the claims, Liens, liabilities and obligations of the Company and Merger Sub.

Section 2.2 Closing. The closing of the Merger (the “Closing™) shall occur at 10:00 a.m. (Eastern
time), on the later of (a) the third (3*%) Business Day after all of the conditions set forth in Article_VII (other
than those conditions that by their terms are required to be satisfied or waived at the Closing, but subject to
the satisfaction or waiver of such conditions) shall have been satisfied or waived by the party entited 1o the
benefit of the same, ar (b) the date on which Parent shall have determined i good faith, in consultation with
the Company, the amount to be deposited by Parent with the Exchange Agent and the Compuny pursuant to
Scclions 3.3(a) and 3.9(N, respectively; or at such other time and date as shall be agreed upon by the parties
hereto. The date on which the Closing occurs is referred 1o in this Agreement as the “Closing Dale.™ The
Closing shall take place at the offices of Proskauer Rose LLP, Eleven Times Square, New York, New York,
10036. or at such other place as agreed w by the parties hercto.

Section 2.3 Effective Time.  Prior to the Closing, Parent shall prepare and, on the Closing Date, the
Company, Parent and Merger Sub shall (a) cause articles of merger with respeet to the Merger (the " Articles
of Merger™) to be duly executed. delivered for filing with and filed with the Florida Department, in
accordance with the relevant provisions of the FBCA, (b) cause a certiticate of merger with respect to the
Merger (the “Cerlificale of Merger™) to be duly executed and filed with the Delaware Secretary as provided
under the DLLLCA and (¢) make any other fitings, recordings or publications required to he made by the
Company or Merger Sub under the FBCA or DLLCA in connection with the Merger. The Merger shail
become etfective on such date and an such time as the Articles of Merger have beea duly tiled with and are
aceepied for filing by the Florida Department and the Certificate of Merger has been duly filed with the
Delaware Secretary or on such later date and time as shall be agreed to by the Company and Parent and
specified in the Articles of Merger and Certificate of Merger (the date and time the Merger becomes effecnve
being referred to herein as, the “Effective Time'™).

Section 2.4 Qrganizational Documents of the Surviving Entity.  AtUnless otherwise determined by
Parent prior to the Effective Time, at the Effective Time, without any further action on the part of the
Company or Merger Sub, the curttieate-ut-formation-rad-imted-habihite- company-agrermen-ol~Morgar
SubArticles of Incorporation_and Bylaws of the Company, as in effect immediately prior to the Effective
Time, shall be the veniticiate nf-formion-nd- nited-iab o vompany-aprecmeatArticles of Incorporation
and Bylaws of the Surviving Entity, until thereafter amended in accordance with applicable Law and the
applicable provisions of such eerttticstte-ut-formation surd-hmtted-Habiiy compans eerectnentArticles of
Incorpuration and Bylaws,

Section 2.5 Dircctors and Officers; Sole Member.  Unless otherwise determined by Parent prior o the
Effective Time, the directors and officers of Merger Sub immediatety prior 10 the Effective Time shall be the
dircctors and officers, respectively, of the Surviving Entity us of the Effective Time until the carlier of their
death, resignation or removal or until their respective successors are duty clected or appointed (as the case
may be) and qualified, Parent, the sole member of Merger Sub. has its business address at 405 Park Ave.,
15" Floor, New York, New York 10022.

Section 2.6 Subsequent Actions. [f at any time after the Effective Time the Surviving Entity shall
determine, in its sele and absolute discretion, that any actions are necessary or desirable to vest, perfect or
confirm af record or otherwise in the Surviving Entity its vight, title or interest in, to or under any of the
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rights or propertics of the Company acquired or to be acguired by the Surviving Entity as a result of, or in
connection with, the Merger or otherwise to carry out this Agreement, then the directors and officers or
managers or members, as applicable, of the Surviving Entity shall be authorized 1o take all such actions as
may be necessary or desirable to vest all right, title or interest in, to or under such rights or propertics in the
Surviving Entity or otherwise to carry out this Agreement.

ARTICLE 111

EFFECT OF THE MERGER

Section 3.1 Eftect ol the Merger,

(a) At the Effective Time, upon the terms and subject to the conditions ol this Agreement, by virlue
of the Merger and without any action on the part of the Company, Parent, Merger Sub or the holder of
any securitics of the Company, Parent or Merger Sub:

(i) Each share of Company Common Stock issued and outstanding immediately prior o the
Effective Time that is held hy_the Company, any wholly-owned Subsidiury of the Company, by
Parent or by any wholly-owned Subsidiary of Parent shall no longer be outstanding and shall
automatically be cancelled and retired and shall cease to exist, and no consideration shall be paid
with respect therete (the “Cancelled Shares™):

(ii) Subject to Sections 3.1(d}, each share of Company Common Stock {including each share of
Company Common Stock issued upon actual exercise (whether for cash or on a net exercise basis
pursuant 1o the last sentence of Section 3.9(e)) of Company Options or Company Warrants) issucd
and outstanding immediately prior to the Effective Time (but not including Cancelled Shares,
Dissenting Shares, Assumed Warrants, Assumed Opttons and Non-Assumed Awards) shall, unless the
Holder ¢lects otherwise pursuant 1o Section 3.2, be converted into. and become exchangeable for,
cach case without interest and subject to any required Tax withholding {A) $1.2578, (1) of which, an
amount equal to the Stock Portion payable in respect of such share (the “Per-Share Stock Portion™)
shall be payable in the form of Parent Common Stock, in an amount cqual to the Exchange Ratio
(the "Stock Consideration™). and (I1I) the balance of which shall be payuble in cash (the " Cush
Consideration™ and, together with the Stock Consideration, the “Closing Merger Consideration™)

(it being understood that, if no Elections are made. (x) if no Company Options and Company
Warrants are exercised prior to the Effective Time, the Cash Consideration shall be $0.960 and the
Per-Share Stock Portion shall be $0.2978, and (y) if all Company Options and Company Warrunis
are exercised prior to the Effective Time. the Cuash Consideration shall be $1.0286 and the Per-Share
Stock Portion shall be $0.2292), and (B} o non-iransloraie; contravtsis contingent vatoe right o
=Contingent Value Right™)-ta-be-rsstied-by-Parentpuesiant Lo the- GV R-Agreenent-reprosentma-the

right tr reeetve - the - contingent vashe v mentset-forthe the amd e aecarkiee with the e cand
stibfeet-tu-grevtmditiomeolthe G R-Apreememtan_mount equal 1o the Per Share Additional
Cash Amount (together with the Closing Merger Consideration, the Aggregate Merger
Consideration™).

(b) All shares of Company Common Stock (including each share of Company Commeon Stock issued
upon actual exercise (whether for cash or on a net exercise basis pursuant 1o the last sentence of
Section 3.9()) of Company Options or Company Warrants), when so converled pursuant (o
Section 3.1(a)(ii}, shall no longer be outstanding and shall automatically be cancelled and retired and
shall cease to exist, and cach holder of a certificate (a “Certificate™) or book-entry share registered in the
transfer books of the Company (1 “Book-Entry Share™) that immediutely prior 1o the Effective Time
represented such shares of Company Common Stock shall cease (o have any rights with respect to such
Compuny Common Stock other than the right to reccive the Aggregate Merger Consideration in
accordance with Section Fa-ae-the4¥ R-Agreeient: 1,4, including the right, if any, to receive, pursuant
to Section 3.13, cash in licu of fractional shares of Parent Common Stock, together with the amounts, if
any, payable pursuant to Section 3.6. For purposes of this Agrecment, “Book-Entry Shares™ shall be
deemed 10 include shares of Commeon Stock issued to holders of Company Options or Company Warrants
who exercise such Company Options or Company Warrants immediately prior to the Effective Time, or
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to holders of Company Deferred Stock converted pursuant to the provisions of Section 3.9(¢3, in each
case, with respect 1o which Certificates shall not be issued.

(c) All membership interests of Merger Sub issued and outstanding immediately prior to the
Effective TimestraH-contime—methevh-membership-tmerests, in the aggregate, shall be converted into
and become 100 shares of newly issued common stock of the Surviving Entity, which shall
cunstitute the only outstanding shares of capital stock of the Surviving Entity.

(d) Without limiting the other provisions ol this Agreement and subject to Section 6.1(b), it at any
time during the period between the date of this Agreement and the Effective Time, the Company should
split, combine or otherwise reclassify the Company Comman Stock, or make a dividend or other
distribution in shares of Company Comman Stock, (including any dividend or other distribution of
securities convertible into or exchangeable for Company Comimon Stock), or engage in a reciassification,
rcorganization, recapitalization, share exchange or other tike change, then (without limiting any other
rights of the Parent Entities hereunder), the Aggregate Merger Consideration, as applicable, shatl be
ratably adjusted 1o reflect fully the effect of any such change, Withoul Hmiling the other provisions of
this Agreement, if at any time during the period between the date of this Agreement and the Effective
Time, Parent should split, combine or otherwise reclassify the Parent Common Stock. or make 2
distribution in shares of Parent Common Stock (including any dividend or other distribution of securities
convertible inte or exchangeable for Parent Common Stock), or engage in a reclassifteation,
reorganization, recapitalization, share exchange or other like change. then the Aggregate Merger
Consideration, as applicable. shall be ratably adjusted to reflect fully the effect of any such change.

(e) Notwithstanding any other provision of this Agreement, no less than $9.8 million (the *Stock
Portion™) of the sum of (i) the aggregate Closing Merger Consideration plus (i) the aggregate
consideration payable pursvant to Section 3.9(b) and (¢), shall be paid in the form of Parcni Conumon
Stock; provided, however, that the Stock Portion may be increased as a result of Elections made pursuant
1o Scction 3.2, in which case all references in this Agreement to the Stock Portion shall mean to the
Stock Portion as so increased.

Sectien 3.2 Election Procedures.  Each holder of record of shares of Company Common Stock
(including cach share of Company Common Stock issued upon actual exercise (whether for cash or on a net
exercise basis pursuant (o the last sentence of Section 3.9(e)) of Company Options or Company Warrants)
issued and outstanding immediately prior to the Effective Time (other than Cancelled Shares, Dissenting
Shares, Assumed Warrants and Assumed Options) and each Non-Assumed Holder (cach, o “Haolder™). shall
have the right, subject to the limitations set forth in this Aricle TI1, to submit an clection on or prior to the
Election Deadline in accordance with the following procedures:

(a) Each Holder may specify in a written request made in accordance with the provisions of this
Scction 3.2 (herein called an “Election™) to receive shares of Parent Common Stock in licu of all or any
portion of (i) the Cash Consideration otherwise payable with respect to each share of Company Common
Stock held by such Holder pursuant to Section 3.1(a)ii} or (ii} the cash consideration otherwise payable
w such Holder pursuant to Section 3.9(b} or {c), and. in cach such case, the cash consideration atherwise
o payable shall be automatically reduced. Notwithstanding the foregoing or any other provision ol this
Agrcement 1o the contrary, no Holder may clect 1o reduce the cash consideration payable to such Holder
pursuant to Section 3.1(akit) or Section 3.9(b) or (c), as applicable, below the amount of the withholding
and deductions required pursuant to Section 3,10, In the event of any Election pursuunt to this
Section 3.2, the respective meanings assigned to the terms “Cash Consideration.™ “Stock Consideration.”
“Closing Merger Consideration,”™ and “Aggregate Merger Consideration™ shall be deemed modified to
give cffect to such Election.

(b) Parent shall prepare a form rcasonably acceptable to the Company (the “Form of Election™),
which shall be mailed or ¢aused 1o be mailed by the Company to all Holders so as to pertit the Holders
1o exercise their right to make an Election prior to the Election Deadline in accordunce with this
Section 3.2
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(c) At the time of mailing the Proxy Statement/Prospectus. the Company shall mail or cause to be
mailed the Form of Election to holders of Company Common Stock entitled to vote w the Sharcholder
Meeting and shall thereafter use its reasonable best efforts to make available as promptly as possible a
Form of Election 1o all Persons entitled to the consideration set forth in Section 3.9(b} or (¢) or who
become holders of shares of Company Common Stock during the period following the record date for the
Sharcholder Meeting and prior to the Election Deadline.

(d) Any Election shall have been made properly only if the Person authorized to receive Elections
and to act as exchange agent under this Agreement, which Person shall be an independent and
non-affiliated bank or rust company selected by Parent and reasonably acceptable 10 the Company {the
“Exchange Agent™), pursuant to an agreement (the " Exchange Agent Agreement™) (in form and
substance reasonably satistactory to the Company) entered into prior te the mailing of the Form of
Election to the Holders, shall have received, by the Election Deadline, a Form of Election properly
completed and signed and {in the case of any shares of Company Common Stock that are not, or are not
deemed, Book-Entry Shares) accompanied by Certificates representing the shares of Company Common
Swock 1o which such Form of Election reiates, duly endorsed in blank or otherwise in form acceptable for
transfer on the books of the Company or by an appropriule customary guarantee of delivery of such
Certificates, as set forth in such Form of Election. from u firm that is an “eligible guarantor institation™
(as defined in Rule 17Ad-15 under the 1934 Act); provided, that such Certificates are in fact delivered 10
the Exchange Ageni by the time required in such guaranice of delivery, and, in the case of Book-Entry
Shares, any addivional documents specified in the procedures set forth in the Form of Election. Failure 10
deliver shares of Company Common Stock covered by such a guarantee of delivery within the time sct
forth in such guarantee shail be decmed to invalidate any otherwise properly made Election, unless
otherwise determined by Parent. in its sole and absolute discretion. As used herein. unless otherwise
agreed in advance by the Company and Parent, “Election Deadling” means 5:00 p.m. local time (in the
city in which the principal office of the Exchange Agent is located) on the later of (i) the day
immediately prior to the date of the Sharcholder Meeting and (ii) the date that Parent and the Company
shall agree is five (5) Business Days prior o the expected Closing Date, The Company and Pacent shall
cooperale (o issue a press release reasonably satisfactory o ¢ach of them anncuncing the anticipated date
of the Election Deadline not mare than fifieen (15) Business Days hefore, and at Teast five (5) Business
Days prior 1o, the Election Deadline, [T the Closing is delayed to a subsequent date, the Election
Deadline shali be similarly delayed and the Company and Parent shall cooperate 10 promptly publicly
announce such rescheduled Election Deadline and Closing.

{e} Any Holder may, at any time prior to the Election Deadline, change or revoke his or her Election
by wrilten notice received by the Exchange Agent prior to the Election Deadline accompanied by a
properly completed and signed revised Form of Election or by withdrawal prior w the Election Deadline
of his or her Certificates, or of the guarantee of delivery of such Certificates, or any documents in respect
of Book-Entry Shares, previously deposited with the Exchange Agent. All Elections shall be
automatically deemed revoked upon receipt by the Exchange Agent of written notification from Purent
that this Agreement has been terminated in accordance with Article VI Subject 1o the terms of the
Exchange Agent Agreement, if Parent shall determine in its reasonable discretion that any Election is not
properly made by any Holder with respect to any shares of Company Common Stock or otherwise
{neither Parent nor the Company nar the Exchange Agent being under any duty 1o notily any Holder of
any such defect), such Election shall be deemed ineftective for all purposes of this Agreement, including
Sections 3.1() and 3.9, unless a proper Election is thercafter timely made. In the event an Election is
revoked by a Holder, any Certificates previously delivered by such Holder to the Exchange Agent shall,
upon such Holder’s written request, returned to such Holder.

(D) Parent and the Company, in the exercise of their reasonable diseretion, shall have the joint right
prior to the Effective Time to make all determinations, not inconsistent with the terms of this Agreement,
governing (i) the manner and extent 1o which Elections are to be taken into account in making the
determinations prescribed by Section 3.2 (ii) the issuance and delivery of certificates representing the
number of shares of Parent Common Stock into which shares of Company Commen Stock are converted
pursuant to the Merger and (iii) the method of payment of the Cash Consideration and any cash
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consideration payable in lieu of fractional shares of Parent Common Stock pursuant to Section 3.13 or
payable pursuant to Section 3.9(b) or (c}.

Scction 3.3 Deposit of€asing Merger Consideration. At or prior 1o the Closing, Parent and the
Compuny shull deposit. or shall cause to be deposited. with the Exchange Agent Tor the benetit of the holders
el sharcs of Compuny Common Stock (including each share of Company Common Stock issued upon actual
exercise (whether for cash or on a net exercise basis pursuant to the last senlence of Sectign 3.9(c)) of
Company Options or Company Warrants) issued and outstanding immediately prior to the Effective Time, for
exchange in accordance with this Article 1L, (a) in the case of Parent, (i) evidence of Parent Common Stock
(that have been registered pursuant to the Form S-4) in book-entry form issuable pursuant to Section 3. 1{a)
and Section 3.2 cqual 10 the aggregate Stock Consideration, and (i) immediately available funds equal to the
sum _of the aggregate Cash Consideration (together with, to the extent then determinable, any cash payable in
licu of fractional shares pursuant to Section 3.13) and the Final Additional Cash Amount, and (b) in the
case of the Company, the Exercise Price Amount and_any Excess Cash Amount remaining after the
payment_contemplated by Section 3.14 (the amounts set forth in ¢clauses (a) and (b), collectively, the
“Exchange Fund™ ri-bemg-trdorstood wd apresd that Baeent shidl qot e regeired (o deposit sty dhe
Esebange Apent-or-the-Rights-Agants mud te-bxehnme Fund-dab not fochadeans Jandseparenblem rospeet
wf-oretherwisere lated - o-on y-Continge it -Vaduee: Rightetntess amd untib arche deposit wih the-RishisA o i
recurcd-prrstant-to-the teetye of e OV R-Agreenrent) and Parent shall instruet the Exchange Agent to timely
pay (he cash portion of the Exchange Fund, and cash in lieu of (tactional shares, in accordance with this
Agreement, The cash portion of the Exchange Fund shall be invested by the Exchange Agent as directed by
Parent or the Surviving Entity in money market mutual or similar funds having assets in excess of 510 billion;
provided, that ne such investments or losses thereon shall alfect the ChingAggregatle Merger Consideration
payable to helders of Certificates or Book-Entry Shares entitled 1o reccive such consideration (or the
determination of the Maximum Cash Amount). Interest and other income on the Exchange Fund shall be the
sole and exclusive property of Parent and the Surviving Entity and shall be paid to Parent or the Surviving
Entity, as Parent dircets. No investment of the Exchange Fund shall relieve Parent, the Surviving Entity or the
Exchange Agent from making the payments required by this Article I, and in the event of any losses from
any such invesunent, Parent shall promptly cause additional funds to be provided to the Exchange Agent (o
the extent necessary 1o satisfy Parent’s and Merger Sub’s payment obligations hereunder for the benetit of the
holders of shares of Company Common Stock (including each share of Cempany Common Stock issued upon
actual exercise (whether for cash or on a net exercise basis pursuant 1o the last sentence of Section 3.9(e)} of
Company Options or Company Warrants) issued and outstanding immediately prior to the Effective Time,
which additional Tunds will be deemed to be part of the Exchange Fund.

Section 3.4 Delivery of &lesingAgpregate Merger Consideration.  As soon as reasonably practicable
after the Effective Time and in any event not later than the second (2™} Business Day following the Effective
Time, the Exchange Agent shall mail to each holder of record of shares of Company Commen Stock
immediately prior 1o the Effeetive Time (including each shire of Company Common Stock issued upon actual
exercise (whether for cash or on a net exercise basis pursuant 10 the last sentence of Section 3.9(e)) of
Company Options or Company Warrants) a form of letier of transmittal (which shall specity thal delivery
shall be ellected. and risk of loss and ttle to the Ceniticates or Book-Entry Shares shall pass, only upon
proper delivery of the Certificates or Book-Entry Shares to the Exchange Agent) and instructions for use in
effeeting the surrender of the Certificates or Book-Entry Shares in exchange for the €lesiny Aggregate Merger
Consideration {including, if applicable, opening a brokerage account, as necessary 1o received Parent
Common Stock). Upon proper surrender of a Certificate (unless previeusly surrendered pursuant to the
provisions of Section 3.2(d)) or Book-Entry Share for exchange and cancellation to the Exchange Agent,
together with a leter of transmittal, duly completed and validly executed in accordance with the instructions
thereto, and such other documents as may reasonably be required pursuant to such instructions, the holder of
such Certificate or Book-Entry Share shall be entitled 10 receive in exchange therefor the GlosinzAggregate
Merger Consideration (which, to the extent of any Stock Consideration, shall be in pon-certificated book-entry
form) in respect of the shares of Company Comimon Stock formerly represented by such Certificate or Book-
Entry Shure and such Certificate or Book-Entry Share so surrendered shall forthwith be cuncelled. No interest
will be paid or accrued for the benefit of helders of the Centificates or Book-Entry Shares on the
Clusmrg Aggregate Merger Consideration payable upon the surrender of the Centificates or Book-Entry Shares.
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Section 3.5 Share Transfer Books. Al the Effective Time, the share transfer books of the Company shall
be closed. and thercafter there shull be no further registration of transfers of shares of Company Commeon
Stock. From and afier the Effective Time, Persons who held shares of Company Common Stock immediately
prior o the Effective Time shall cease (o have rights with respect 1o such shares, except as otherwise provided
for herein. On or afler the Effective Time, any Certificates presented to the Exchange Agent or the Surviving
Entity for any reason, or any Book-Entry Shares for which transfer is sought for any reason, shall be
cancelled and exchuanged for the Aggregate Merger Consideration with respect 1o the shares of Company
Common Stock formerly represented thereby.

Section 3.6 Dividends with Respect to Parent Common Stock.  No dividends or other distributions with
respeet to Parent Commen Stock with a record date after the Effective Time shall be paid to the holder of any
unsurrendered Certificate with respect to the shares of Parent Common Stock issuable hereunder, and all such
dividends and other distributions shall be paid by Parent to the Exchange Agent and shall be included in the
Exchange Fund, in cach case until the surrender of such Certificate {or affidavit of loss in licu thereof) in
aceordance with this Agreement. Subjeet to applicable Laws. [ollowing surrender of any such Certilicale (or
affidavit of loss in licu thercof) there shall be paid 1o the holder thereof, withoul interest and subject o any
required Tax withholding, (a) the amount of dividends or other distributions with a record <ate after the
Effective Time theretofore paid with respeet 1o such shares of Parent Common Stock to which such holder is
entitled pursuant to this Agreement and (b) at the appropriaie payment dute, the amount of dividends or other
distributions with a record date after the Effective Time but prior to such surrender and with a payment date
subsequent to such surrender payable with respect to such sharces of” Parent Cominon Stock,

Section 3.7 Termination of Exchange Fund.  Any portion of the Exchange Fund (including any interest
and other income received with respect thereto) which remains undistributed 1o the former holders of shares of
Company Comman Stack on the first (1™} unniversary of the Effective Time shall be delivered to Parent, upon
demand, and any former holders of shares of Company Common Stock who have not theretofore received any
ClsingApgprepate Merger Consideration (including any cash in Heu of Iractional shares and any applicable
dividends or other distributions with respect to Parent Comimon Stock) (o which they are entitled under this
Article 1T shall thereafter look only 10 Parent and the Surviving Entity for payment of the EkrergAggregate
Merger Consideration with respect therelo, such payment o be made upon surrender of the Certiticates or
Book Entry Shares and otherwise as contemplated by this Agreement.

Scetion 3.8 No Liahility.  Notwithstanding Section 3.7, none of Parent, Merger Sub, the Company, the
Surviving Entity or the Exchange Agent, or any employee, officer, director, agent or Afliliate of any of them,
shall be liable to any holder of shares of Company Common Stock in respect of any Clewnp Aggrepate
Merger Consideration that would have otherwise been payable in respect of any Certificate or Book-Entry
Share from the Exchange Fund delivered to a public official pursuant to any applicable abandoned property,
escheat or similar Law. Any amounts remaining unclaimed by any holder of any such shares immediately
prior to the time al which such amounts would otherwise escheat to, or become property of, any
Governmental Authority shall, to the extent permitied by applicable Law, become the property of the
Surviving Entity, frec und clear of any claims or interest of any such holders or their successors, assigns or
personal representatives previously entitled thereto,

Section 3.9 Company Options; Company Warrants; Company Deferred Stock,

(a) Each holder of a 2000 Plan Company Option that is exercised prior 1o the Effective Time shall
be cntitled to receive the Aggregate Merger Consideration in respect of any shares of Company Commen
Stock received upon such exercise, in accordance with and subject to the provisions of Sections 3.1 and
3.2. Each 2000 Plan Company Option (or portion thereot) that is outstanding and unexercised, whether
vested or unvested, as of immediately prior to the Effective Time shall, at the Etfective Time. without
any further action on the part of the Company, the holder of such 2000 Plan Company Option or any
other Person, be assumed by Parent (each, an "Assumed Option'). Each Assumed Option shall be
subject to the same terms and conditions as applied to the reluted 2000 Plan Company Option
immediately prior to the Effective Time, except that (i) the number of shares of Parent Common Stock
subject to each Assumed Option shall be equal to the product of (x) the number of shares of Company
Common Stock underlying such Assumed Option as of immediately prior to the Eflective Time
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multiplied by (y) the Equity Award Exchange Ratio (with the resulting number. in the event a fractional
share results, rounded down to the nearest whaole share), and (i) the per share exercise price of cach
Assumed Option shall be equal to the quotient determined by dividing (x) the cxercise price per share for
which such Assumed Option was exercisable immediately prior 1o the Effective Time by (y) the Equity
Award Exchange Ratio (with the resulting price per share rounded up to the nearest whole cent). The
assumption ol Assumed Options shall be effected in a manner that satistics the requirements of

Section 409A of the Code and the Treasury Regulations promulgated thereunder. and this Sgction 3.9(a)
will be construed consistent with such intentions.

(b) Each 2006 Plan Company Option shall become exercisable on the later of (i) the date of the
Sharcholder Meeting or (i) twenty (20) days prior to the Effective Time; provided, however, that, with
respect to any 2006 Plan Company Option (or portion thereof) thar atherwise would have been unvested
and unexercisable by its terms at the Effective Time, the holder’s excrcise shall be contingent upon the
occurrence of the Closing, and cach such 2006 Plan Company Option shall cease to be exercisable at the
Effective Time. To the extent any 2006 Plan Company Option is exercised prior 1o the Effective Time.
the holder thereof shall be entitled (o receive the Aggregate Merger Consideration in respect of any
shares of Company Common Stock received upon such exercise, in accordance with and subject to the
provisions of Sections 3.1 and 3.2. Each 2006 Plan Company Option (or portion thercof) tha is
outstanding and unexercised as of immediately prior to the Effective Time {a “Non-Assumed Option™)
shall, at the Effective Time, without any further action on the part of the Company. the holder of the
2006 Plan Company Option or any uther Person, entitle the holder thereof o a payment determined as il
such hotder had converied and exchanged the shares of Company Common Stock subject 10 such 2006
Plan Company Option pursuant to Section 3.1 and, in connection with such deemed conversion and
exchange, (1) had relinquished a portion of the Aggregate Merger Consideration payable pursuant to
Scction 3.1 with respect to that number of shares of Company Common Stock correspending (o the
quotient obtained by dividing (x) the aggregale exercise price ol the shares of Company Common Stock
subject to such 2006 Plan Company Option by (y} the Company Trading Price (“"Cashless Exercise™).
(2) had further relinquished a portion of the Aggregate Merger Consideration payable pursuant 1o
Section 3.1 with respect to that number of shares of Company Common Stock correspending te the
quoticnt obtained by dividing (x) the aggregate minimum statutory withholding required pursuant 1o
Section 3.10 by (y) the Company Trading Price {*"Cashless Withholding™) and (3} had received the
amount cqual 1o the Aggregate Merger Consideration for the remaining deemed shares of Company
Commen Stock in accordance with and subject to the provisions of Sections 3.1 and 3.2, and subject to
Section 3.10. For purposcs of clarily, in no event shall any shares of Company Common Stock be issued
upon the deemed Cashless Exercise procedure described in the preceding sentence.

(¢) At the Effective Time, each award of Company Deferred Stock thal was outstanding as of
immediately prior to the Effective Time (a “Non-Assumed RSU™) shall, by virtue of the consummation
of the Merger and without any action on the part of the Company, the holder of such Company Deferred
Stock or any other Person, be converted into the right, and entitle such holder, to receive the Aggregate
Merger Consideration as if each share of Company Deferred Stock was one (1) share of Company
Common Stock that has been treated in the manner set forth in Segtion 3.1 and Section 3.2, provided that
any Cash Consideration payable pursuant to Section 3.1 will be reduced as required pursuant 1o
Section 3.10.

(d} Each holder of a Company Warrant that is exercised prior 1o the Effective Time shall be entitled
to receive the Aggregate Merger Consideration in respect of any shares of Company Common Stock
reccived upon such exercise, in accordance with and subjeet 1o the provisions ol Sections 3.1 and 3,2.
Each Company Warrani {or portion thereof) that is oustanding and unexcercised, whether vested or
unvested, as of immediately prior o the Effective Time shall, at the Effective Time, without any further
action on the part of the Company, the holder of such Company Warrant or any other Person, be assumed
by Parent (cach. an **Assumed Warrant™). Each Assumed Warrant shall be subjcct 1o the sume terns and
conditions as applied 1o the related Company Warrant immediately prior to the Eficctive Time. cxcept
that (i} the number of shares of Parent Cominon Stock subject 1o cach Assumed Warrant shall be equal 1o
the product of (x) the number of shares of Company Common Stock underlying such Assumed Warrant
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as of immediately prior to the Effective Time multiplied by (y) the Equity Award Exchange Ratio (with
the resulting number, in the event a fractional share results, rounded down to the nearest whole share).
and (ii) the per share exercise price of euch Assumed Warrant shall be equal to the quotient determined
by dividing (x) the exercise price per share for which such Assumed Warrant was exercisable
immediately prior to the Effective Time by (y) the Equity Award Exchange Ratie (with the resulting price
per share rounded up to the nearest whole cent). The assumption of Assumed Warrants shall be effected
in a manner that satisfies the requirements of Section 409A of the Code and the Treasury Regulations
promulgated thereunder, and this Section 3.9(d) will be construcd consistent with such intentions.

{e¢) The Company shall take all actions necessary or appropriate to eifect the transactions
contemplated by this Section 3.9 under all Company Stock Plans or any other plan, agreement or
arrangemnent of the Company, including delivering all required notices, (iling any required or desirable
Form §-8 for the Company Stock Plans, obtaining all nccessary consents, making any determinations
(including determinations of fair market value) und/or adopting resolutions of the Company Board or a
commitiee thereol. any such filings, resolutions, consenis and notices 10 be in form and substance
reasonably satisfactory to Parent. Without limiting the foregoing, the Company shall take such actions as
are necessary or appropriate to permit each holder of 2000 Plan Company Options and Company
Warrants the ability (o exercise each 2000 Plan Company Option and each Company Warrant,
respectively, through a net cxercise procedure whereby a net number of actual shares of Common Stock
are issued, but which has the same economics of a Cashless Exercise and Cashless Withholding,

(£ At or prior 1o the Closing. Parent shall deposit with the Company (on an account previously
designated in writing by the Company), or causc 10 be so deposited, immediately available funds in an
amount sufficient to pay (i) the aggregate cash consideration (including in respect of any required Tax
withholding) payable in respect of Non-Assumed Awards pursuant to the provisions of Section 3.9(b) and
(), and (ii) cash in an ameunt necessary to pay any Tax withholding (based on a value per share of
Company Commen Stock of-5 F2578equal to the Aggregate Merger Consideration) requircd as a result
of the net exercise of any 2000 Plan Company Options or Company Warrants as contemplated by the last
senienee of Section 3.9(e), and the Company shall immediately thereafier pay all such amounts, as
applicable, to the Non-Assumed Holders and the relevant Taxing Authorities (it being understood that, if,
as a resull of Cashless Excercises as a contemplated by Section 3.9, the amount deposited by Parent
pursuant o Scetion 3.9(f)(i) exceeds the consideration otherwise payable pursuant to such Section, then
such excess shall be paid 1o the same Persons entitled 1o such consideration and in the same relative
proportions). Parent and the Company shall reasonably cooperate with respect to the delivery of Stock
Consideration aned Contingent -Value-Rightedus parcof-the-Apgregnte Moerger Comsiderstion 1o which
Nan-Assumed Holders are entitled pursuant to Section 3.9(b) and (c) in respect of their respective
Non-Assumed Awards,

Scction 3.10 Withholding Rights.  Each of Parent, Merger Sub, the Surviving Entity and the Exchange
Agenl, us applicable, shall be entitled to deduct and withhold from the Aggregate Merger Consideration and
any other amounts or property otherwise payable or distributable pursuant to this Agrecmentiimlachns: npon
Ure-tsatree-ofoor payier-with- respect-tozany Gontgent Malue-Risht) such amounts or property (or
portions thereof) as Parent, Merger Sub, the Surviving Entity or the Exchange Agent, as applicable, is required
1o deduct and withhold with respeet to the making ot such payment or distribution under the Code, and the
rules and regulations promulgated thereunder, or any provision of applicable Tax Law. To the extent that
amounts are so deducted or withheld and paid over to the appropriate Taxing Authority by Parent, Merger
Sub, the Surviving Entity or the Exchange Agent, as applicable, such withheld amounts shall be wreated Tor all
purposes of this Agreement as having been paid to the Person in respect of which such deduction and
withholding was made by Parent, Merger Sub, the Surviving Entity or the Exchange Agem, as applicable.

Section 3.11 Lost Certificates. W any Certificate shall have been lost, stolen or destroyed. then upon the
making of an affidavit of that fact {in form and substance reasonably satisfactary to Parenl) by the Person
claiming such Centificate to be lost, stolen or destroyed and, il required by Parent. the posting by such Person
of a bond in such reasonable and customary amount as Parent may direct, as indemnity agatnst any claim that
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may be made against it with respect to such Certificate. the Exchange Agent will issue in exchange for such
lost, stolen or destroyed Certificate the Clesing Aggregate Merger Consideration to which the holder thereal is
entitled pursuant to this Article I1I.

Section 3.12 Appraisal Rights. Notwithstanding anything in this Agreement to the contrary, shures of
Company Common Stock that are issued and outstanding immediately prior o the Effective Time and which
arc held by a holder who (a) did not vote in favor of the Merger (or consent thereto in writing), (b) is eatitled
to demand and properly demands and perfects such holder’s right wo appraisal and to be paid the fair valuc of
such shares pursuant 1o, and who complics in all respects with, the provisions ol Scctions 607.1302 ¢t scq. of
the FBCA and (¢) has not effectively withdrawn or otherwise lost or foricited such holder’s right 1o appraisal
and payment under the FBCA (such shares, the *'Dissenting Shares™}, shall not be converted into or
exchanged for the Aggregate Merger Consideration (or the right to receive such consideration), but instead the
holder of such Dissenting Shares shall be entitled to payment of the fair value thercof in accordunce with the
provisions of Sections 607.1302 et seq. of the FBCA (and at the Effective Time, such Dissenting Shares shall
no longer be outstanding and shall automatically be cancelled and retired und shall ceuse to exist or be
outstanding, and such holder shall cease to have any right with respect therete, except the right to receive the
fair value of such Dissenting Shares in accordance with Section 607.1302 et seq. ol the FBCA). If any such
holder of shares of Company Common Steck shall have failed to perfect such holder’s right to reeeive, or
shall have effectively waived. withdrawn, lost or forfeited any right to demand or receive, the fair value of
such shares of Company Comumeon Stock under such provisions of the FBCA, then. such holder’s shares of
Company Common Stock shall thereupon be deemed and treated as if they had, at the Effective Time, been
converted into the right to receive the Agpregate Merger Consideration in accordance with Section 3.1(a),
without any interest thercon and subject to any required Tax withholding. The Compuny shall give Paremt
(i) prompt notice of any writlen notices of any sharcholder’s intent to demand payment or exercise appraisal
rights in respect of any shares of Company Common Stock, withdrawals or attempred withdrawals of such
netices and any other notices or instruments served pursuant (o the FBCA and received by the Company
relating to any attempted, purported or actual exercise of appraisal rights and (i) the opportunity to purticipale
in, direct and control all discussions, negotiations and proceedings with respect to the exercise of such
appraisal rights under Section 607.1302 et seq. of the FBCA: provided. that prior 10 Closing, the Company
shall be afforded the opportunity (o participate in any such discussions, negotiations and proceedings: provided
further, that no settlements of any such claims shall be made by Parent at any time prior to Closing without
the Company’s consent (such consent not Lo be unreasonably withheld. conditioned or delayed). The Company
(or the Surviving Entity) shall nol, except with the prior written consent of Parent, make any payment with
respect o, or settle, or offer or agree (o settle, any payment with respect 10 any such exercise of appraisal
rights or demand for payment in connection therewith. Any portion of the eingAggrepate Merger
Consideration made available to the Exchange Agent pursuant to Section 3.3 to pay for shares of Company
Commeon Stock for which appraisal rights have been perfected shall be returned to Parent upon demand.

Section 3.13 Fractional Shares. No centificate or scrip representing fractional shares of Parent Common
Stock shall be issued upon the surrender for exchange of Certificates or with respect 10 Book-Entry Shares,
and such fractional share interests shall not entitle the owner thereol to vole or 1o any other rights of a
shareholder of Parent. Notwithstanding any other provision of this Agrecment, cach holder of shares of
Company Common Stock converted pursuant to the Merger who would otherwise have been entitled to
receive a fraction of a share of Paremt Common Stock shall reccive {uggregating for this purpose all the shares
of Parent Common Stock such holder is entitled 1o receive hereunder). in lieu thereof, cash, without interest
and subject 10 any required Tax withholding, in an amount equal o the product of (a) such (ractional part of o
share of Parent Common Stock. multiplied by (b) the Parent Trading Price.

Scction 3.14 Closing Expense Amount. Prior to or al the Closing. the Company shall use up_to the full
amount of the Excess Cash Amount and any portion of the Exercise Price Amount that-irasnotbeen deposited
by the Company with the Exchange Agent pursuant 1o Section 3.3(b) to pay the Closing Expense Amount.




ARTICLE IV

REPRESENTATIONS AND WARRANTIES
OF THE COMPANY

Except (1) as set torth in the disclosure lctter that has been prepared by the Company and delivered by
the Company to Parent in connection with the execution and delivery of this Agreement (the “"Company
Disclosure Letter™) (it being agreed that disclosure of any item in any Section of the Company Disclosure
Letter with respect 1o any Section or subscction of Article IV of this Agreement shall be deemed disclosed
with respect to any other Section or subsection of Article TV of this Agreement to the extent such relationship
is reasonably apparent on its face), or (b) as disclosed in publicly available Recent SEC Reports (excluding
any risk factor disclosures contained in such reports under the heading “Risk Factors™ and any disclosure of
risks or other matters included in any “forward-looking statements’ disclaimer or other statements thal are
cautionary, predictive or forward-looking in nature, and provided that no disclosure set forth in any Recent
SEC Reports shall be deemed to modify or qualify the representations and warrantivs set forth in with
Scctions 4.1, 4.2, 4.3, 4.4 or 4.28 herein), the Company hereby represents and warrants to Parent and Merger
Sub as follows:

Scction 4.1 Qrganization and Qualification, Organizational Documents.

(2) Except as set forth in Section 4.1(a) of the Company Disclosure Letter, cach Company Enlity is
duly organized, validly existing and in good standing under the Laws of the jurisdiction of its
incorporation or organization. as the case may be, and has the requisite corporale or equivalent power
and authority (o own, lease and operate its properties as it now does and to carry on its business as il is
presently being conducted, except, with respect only to each Subsidiary of the Company that would not
constituie a “significant subsidiary™ (as defined in Rule 1-02 of Regulation S8-X). for such failures o be
so organized, in good standing or have certain power and authority that, individually or in the aggregate,
have not had and would not reasonably be expected to have a Company Material Adverse Eflect. Each
Company Entity is duly qualificd. Ticensed and in good standing in cach other jurisdiction in which it is
required 1o be so, except where the Tailure to be so qualihied or licensed or in good stunding, individually
or in the aggregate, has not had and would not reasonably be expecied te have a Company Material
Adverse Effect,

{b) Copies of the articles of incorporation. certificate of incorporation, bylaws and equivalent other
organizational documents of cach Company Entity, as amended to date, certified (if applicable) by the
Secrctary of State of each applicable jurisdiction of organization, heretofore delivered or made available
o Parent, are complete and correct, and no amendments thereto are pending. Alb jurisdictions where each
of the Company Entities is qualified to business are set forth in Sectioa 4.1{b) ol the Campany
Disclosure Letter,

Section 4.2 Authority.

(1) The Company Board, acting upon the unanimous recommendation of the Special Committee,
at a meeting duly called and held. by unanimous vote of all members thereot upproved and adopted
resolutions (i} authorizing and approving the execution, delivery and performance of this Agreement and
the transactions contemplated by this Agreement (i) adopling this Agreement {in¢luding the plan of
merger included herein), (i) approving and declaring advisable. fair to and in the best interests of the
Company and its shareholders this Agrecment, the Merger, the Voting Agreement and the ather
transactions contemplated hereby and thereby, (iv) directing that this Agreement (including the plan
of merger included herein) be submitted for approval by the shareholders of the Company and
{v) recommending that the shareholders of the Company approve this Agreement (including the plan of
merger included herein), the Merger and the other transactions contemplated by this Agreement (the
“Company Recommendation™).

{b) The only vote of the hoiders of any class or series of capital stock of the Company necessary for
the Company lo approve this Agreement, to perform its cbligations hercunder and to consummalte the
transactions contemplated by this Agreement, including the Merger, is the aftirmative vote of the holders
of at least a majerity of the outstanding shares of Company Common Stock at the Sharcholder Meeting
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(including any adjournment or postponement thereof) in Tavor of the approval of this Agreement
(including the plan of merger included herein), the Merger and the other transactions contemnplated by
this Agreement (the “*Sharcholder Approval’). The Company has the requisite corporate power and
authority to (i) enter into and deliver this Agreement, and (ii} perform its obligmions under and
consummalte the transactions contemplated by this Agreement. subject, with respect to this clause (il). 1o
receipt of the Sharcholder Approval. The execution, delivery and performance of this Agreement by the
Compuny and the consummation of the transactions contemplated by this Agreement by the Company
have been duly and validly authorized by all necessary corporate action on the part of the Company,
subject, in the case of filing the Anicles of Merger with the Florida Department, the Certificate of Merger
with the Delaware Secretary and consunwmating the Merger, to receipt of the Sharcholder Approval. This
Agreement has been duly exccuted and delivered by the Company and, assuming the due authorization,
exccution and delivery by each of Parent and Merger Sub, constitutes a legal, valid and binding
obligation of the Company, enforceable against the Company in accordance with its terms, subject to
bankruptcy, insolvency, fravdulent conveyance. reorganization, moratorium and other Laws of general
applicability relating to or affecting creditors’ rights generally and 1o equitable principles (whether
considered in a proceeding in equily or at law).

(c) Prior to the date of this Agreement, all shares of Company Preferred Stock were redecmed by
the Company in accordance with the provisions of the Articles (for the aggregate redemiption price set
forth in Section 4.2(c) of the Company Disclosure Letter). und the Company Preferred Stock is not
entitled to any consideration under the Articles.

Section 4.3 Capilal Structure.,

(a) The authorized capital stock of the Company consists of (i) 100,000,000 shares of Company
Common Stock and (ii) 5,000,000 shares of Preferred Stock, $0.0001 par value per share, of which
158,000 shares have been designated in the Articles as “*Series A Convertible Preterred Stock™ (the
*Company Preferred Stock™). As of the date hereof, (A) (x) 20,459,488 shares of Company Common
Stock are issued and outstanding (y) no shares of Company Preferred Stock are issued and owtstanding
and () no other shares of capital stock are issued and outstanding, (B) 14,912 shares of Company
Common Stock are held in treasury and (C) no shares of capital stock of the Company are owned by a
Subsidiary of the Company. As of the date hereof, 18,917,705 shares of Company Common Stock arc
rescrved for issuance pursuant 1o cutstanding Company Options of which 769,442 shares of Company
Common Stock are reserved for issuance pursuant 10 outstanding 2000 Plan Company Options and
18,148,263 shares of Compuny Common Stock are reserved for issuance pursuant to outstanding 2006
Plan Compauny Options, 559.000 shares of Company Common Stock are reserved for issuance pursuant 1o
outstanding Company Warrants, 2,800,000 shares of Company Common Stock are reserved for issuance
pursuant 1o outstanding Company Deferred Stock and 5,100,544 shares of Company Common Stock are
reserved for issuance under the Company Stock Plans. All outstanding shares of Company Common
Stock, and all shares of Company Common Stock reserved for issuance as noted in the preceding
sentence. when issued in accordance with the respective terms thereof, are or will be duly authorized,
validly issued, fully paid and non-assessable. All securitics issued by the Company have been issued in
compliance in all material respects with applicable Law. Each grant of a Company Option was duly
authorized no later than the date on which the grant of such Company Option was by its terms to be
effective by all necessary corporate action, including, as applicable, approval by the Company Board, or a
commiutee thereof, and any required shareholder approval by the necessary number of votes or writien
consents, and each Company Option was made in accordance in all material respects with the terms of
the applicable Company Stock Plan and applicable Law. The per share exercise price of each Company
Option was not less than the Tair market value of a share of Company Common Stock on the applicable
grant date.

{b) Scction 4.3(b) of the Company Disclosure Letter sets forth a complete and correct list, for cach
holder, of the number of shares of Company Common Stock subject to each Company Option, Compuny
Warrant and Company Deferred Stock or other rights o purchase or receive Company Common Stock
held by such helder, together with the date of grant, the applicable expiration date (and any extensions
thereof}, the applicable Company Stock Plan or warrant, the per share exercise price and. for any
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Company Option, whether such option is a nonstatutory stock option or an incentive stock option within
the meaning of Section 422 of the Code.

{c) Except as set forth in Section 4.3{(¢} of the Company Disclosure Letter and except for any
obligations pursuant te this Agreement or as sct forth in subsections (a) and (b) above, (i) the Company
docs not have any shares of its cupital stock issued, outstunding or reserved for issuance and (ii) there are
no outstanding subscriplions, options, warrants, calls, convertible or exchangeable sccuritics, phantom
stock rights, stock appreciation rights, deferred stock awards, stock-based performance units, profits
interests, or other similar rights, agreements, Contracts, undertakings or commitments of any kind relating
to capital stock or other cquity or voting interests of the Company to which the Company is a party or
otherwisc obligating the Company to (A) issuc. transfer or sell any shares of capital stock or other equity
or voting interests of the Compuny or sccurities convertible into or exchangeable for such shares or
cquity or vating interests, (B} grant, extend or enter into any such subscription, option, warrant, call,
convertible or exchangeable securities, phantom stock rights, stock appreciation rights, deferred stock
awards. stock-based performance units, profits interests, or other similar right, agreement, Contract.
undertaking or arrangement or (C) redeem, repurchase, or otherwise acquire any such shares of capital
stock or other equity or voting interests.

(d) The Company has no Indebtedness or other obligations convertible or exchangeable into equity
interests or otherwise giving the holders thercof the right to vote (or which are convertible into or
cxchangeable or exercisable for securities having the right 10 vote) with the sharcholders of any Company
Entity on any matter.

(e) Except for the Voting Agreement and as set forth in Section 4.3(e) of the Company Disclosure
Letter, there are no sharcholder agreements, registration rights agreements, voling trusts or other
agreements or understandings 1o which the Company is a party or, (o the Company’s knowledge, among
any sccurity holders of the Company with respect 10 sccurities of the Compuny, with respect to the
voling or registration of the capital stock or other veting or equity interest ol the Company or any
preemptive rights with respect therelo, and there are no outstanding obligations of the Compuany 10
repurchase, redeem or otherwise acquire any shares of capttal stock or other equity or voting interests of
the Company.

Section 4.4 Subsidiaries.

(a) A true and complete list of all of the Company’s Subsidiarics, together with the jurisdiction of
organization of each such Subsidiary of the Company and the percentage of outstanding cquity of each
Substdiary of the Company owned by the Company and cach other Subsidiary of the Company and any
other Person, is set forth in Section 4.4(a} of the Compuny Disclosure Letier. Except as set forth in
Scetion 4.4(a) of the Company Disclosure Letter, the Company owns. directly or indirectly, all of the
issued and outstanding capital stock and other ownership interests of each Subsidiary of the Company,
free and clear of all Liens. Each share of capital stock of, or other cquity interest in, each Subsidiary of
the Company is duly autharized, vatidly issued, fully paid and non-ussessable und was issued free of
preemptive (or similar) rights, Except for the interests in the Company’s Subsidiaries set forth in
Section 4.4(a) of the Company Disclosure Letter, neither the Company nor any of the Company's
Subsidiarics owns, dircetly or indircctly, any equity interest in or capital stock of any Person.

(b) Except as sct forth in Section 4.4¢b) of the Company Disclosure Letier, there are no outstioding
subscriptions, options. warrants, culls. convertible or exchangeable sccurities. phantom stock rights, stock
appreciation rights, deferred stock awards, stock-based performance units, profits interests. or other
similar rights, agreements, Contracts, undertakings or commitments of any kind relating to the issuance
of capital stock or other equity or voting interests of any Subsidiary of the Compuny 10 which the
Company or any of the Company’s Subsidiaries is a party or otherwise obligating the Company or any of
the Company's Subsidiaries 1o (i) issue, transfer or sell any shares of capital stock or other equity or
voting interests of any of the Company’s Subsidiaries or securitics convertible into or exchungeable for
such shares or equity or voling interests, (ii) grant, extend or enter into any such subscription, option,
warrant, call, convertible or exchangeable securities, phantom stock rights, stock appreciation rights,
deferred stock awards, stock-based performance units, profits interests, or othier similar right, agreement,



Contract, undertaking or arrangement or (iii) redeem, repurchase. or otherwise acquire any such shares of
capital stack or other equity or voling interests.

(¢) None of the Company's Subsidiaries have outstanding Indebtedness or other obligations
converiible or cxchangeable into equity interests or otherwise giving the holders thercof the right to vote
(or which are convertible into or exchangeable or exercisable for sccuritics having the right to vote) with
the shareholders of the Company or the sharcholders of any of the Company’s Subsidiaries on any
matler.

{d) Except for the Voting Agreement and as set forth in Section_4.4(d) of the Company Disclosure
Letter, there are no shareholder agreements. registration rights agreements. voting trusts or other
agreements or understandings 0 which the Company or any of the Company's Subsidiaries is a party
with respect to the voting or registration of the capital stock or other voting or cquity interests of the
Company or any of the Company’s Subsidiaries or any preemptive rights with respect thereto, and there
are no outstanding obligations of any such Subsidiary to repurchase, redeem or otherwise acquire uny
shares of capital stock or other equity or voting interests of any of the Company's Subsidiaries.

(e) Section 4.4(¢) of the Company Disclosure Letter sets forth the name and title of each officer and
director of cach Company Entity.

Section 4.5 Nu_Conllicts.

(a) Except as sct forth in Scetion 4.5(a) of the Company Disclosure Letier and provided that
Sharcholder Approval is obtained. the exceution, delivery and performance of this Agreement or any
other agreements executed or required to be exccuted by the Compuny in connection with this
Agreement, the Merger or the transactions contemplated hereby, will not (i) conllict with the
organizational or governing documents of any Company Enltity; (ii} conflict with, or result tn the breach
or termination of, or constitute a default under, or increase the obligations or diminish the rights of any
Company Entity under, any Material Contract to which any Company Entity is a party or by which any
Compuny Entity or any of the propertics or assets of any Company Entity i1s bound; (iii) constitute a
material violation of any Law, regulation or Order applicable to any Company Entily: or (iv) result in the
creation of any malerial Lien upon any assels or equity interests of any Company Entity.

(b) Except as set forth in Scetion 4.5(b) of the Company Disclosure Lelter, the execution and
delivery of this Agreement by the Company or any other agreements executed or required 1o be executed
by the Company in connection with this Agrecment and the transactions contemplated hereby or thereby.
does not, and the performance of this Agreement by the Company or any other agreements executed or
required to be executed by the Company in connection with this Agreement and the transactions
contemplated hereby or thereby will not, require any consent, approval, authorization or permit of, or
filing with or notification to, any Governmental Authority (including with respect to Subsidiaries of the
Company). except (i) the filing with the SEC of (A) a proxy statement in preliminary and definitive form
relating 1o the Shareholder Mecting (together with any amendments or supplements thereto, the “Proxy
Statement/Prospectus™) as part of a registration statement on Form S-4 pursuant to which the offer and
sale of shares of Parent Common Stock in the Merger will be registered pursuant to the 1933 Act and in
which the proxy statement will be included as a prospectus (together with any amendments or
supplements thereto, the "Form S-4™), and declaration of effecliveness of the Form §-4, and (B) such
reports under, and other compliance with, the 1934 Act (and the rules and regulations promuigated
thereunder) and the 1933 Act {and the rules and regulations promulgated thereunder) as may be required
in connection with this Agreement, the Merger and the other transactions contemplated hereby. (ii) the
filing of the Anicles of Merger with. and the acceptance for filing of the Articles of Merger by, the
Florida Department pursuant to the FBCA, (iii} the due filing of the Certificate of Merger with the
Delaware Secretary pursvant to the DLLCA., (iv) the filing with and approval by FINRA of Sceurities
Corp’s Continuing Membership Application, (v} such filings and approvals as may be required by any
applicable state sccuritics or “bluc sky™ Laws, (vi) such filings as may be required in connection with
state and local transfer Taxes, (vit) the ling with the SEC ol an amended Form ADV ol the Invesiment
Adviser Subsidiary reflecting a change in Control Persans {within the meaning of Formy ADV), and
(viii) where a failure to obiain any such consents, approvals, authorizations or permits, or (0 make any

A-2-31



such filings or notifications. individually or in the aggregate, has not had and would not reasonably be
expected 1o have a Company Material Adverse Effect,

Section 4.6 SEC Filings.

(a) Except as set forth in Section 4.0(u} of the Company Disclosure Letier, the Company has timely
filed with or furnished to the SEC, and made available to Parent (including via EDGAR) all reports,
schedules, forms, statemnents, prospectuses, registration statements and other documents required to be
filed or furnished by the Company since January 1. 2011 under the 1933 Act or 1934 Act, as applicable
(collectively, together with any exhibits and schedules thereto or incorporated by reference therein and
other information incorporated therein, the **Company SEC Documents™). None of the Company SEC
Documents is the subject of an outstanding SEC comment letter or, 10 the Compuny's knowledge, an
outstanding SEC investigation as of the date hereof.

(b) Except as set forth in Section 4.6(b) of the Company Disclosure Letier, as of its filing date {and
as of the date of any amendment or superseding filing), cach Company SEC Document complied, and
each Company SEC Document filed subsequent to the date hereof witl comply, as to form in all material
respects with the applicable requirements of the 1933 Act or 1934 Act, us applicable.

(c) As of its filing date (or. if amended or superseded by a filing prior to the date hereof. on the date
of such filing). each Company SEC Document did not contain any untrue stalement of u material fact or
omit to state any material fact required to be stated thercin or necessary in order to make the statements
made therein, in the light of the circumstances under which they were made, not misleading. As of the
date of this Agreement, no Subsidiary ol the Company is separately subject to the periodic reporting
requirements of the 1934 Act,

{d) Since January 1, 2011, the Company has complicd in all material respects with the eligibility
requirements. rules and regulations of the GFCHROTC.

(e} The Company Entitics have established and maintain a system of disclosure controls and
procedures {as defined in Rule [3a-15(c) under the 1934 Act) that are designed to provide reasonable
assurance that material information relating to the Company Entities, required to be included in reports
under the 1934 Act. is made known 10 the chiel exeeutive officer and chiel financial otlicer ol the
Company by others within those entitics.

() Since January 1, 2011, the Company Entities have cstablished and maintained a system of
internal controls over financial reparting (as defined in Rule [3a-15 under the 1934 Act) sufficient to
provide reasonable assurance regarding the reliability of the Campany’s financial reporting and the
preparation of the Company’s financial statements for external purposes in accordance with GAAP. The
Company has disclosed, based on its most recent evaluation of internal controls prior to the date hereof,
to the Company’s auditers and audit committee and, to the Company’s knowledge, the Company’s
independent registered public accounting fiem has not identificd or been made aware of (i) any
“significant deficiencies™ and “material weaknesses™ (as defined by the Public Company Accounting
Oversight Board) in the design or operation of the Company's internal controls and procedures which are
reasonably likely to adversely affect the Company’s ability to record, process, summarize and report
financial information and (i) any fraud, whether or not material, that involves the Conpany’s
management or other employees who have a significant rele in internal controls. The Company has made
available 1o Parent a summary of any such disclosure made by management (o the Company’s auditors
and audit committee since January 1, 2011,

(g) Ncither the Company nor any of the Company’s Subsidiaries has, since the enactment of the
Sarbanes-Oxley Act, made any prohibited loans to any executive officer (as defined in Rule 3b-7 under
the 1934 Act) or director of any Company Entity.

(h) No Company Entity has any material liability or abligation that could be classificd as an
“off-balance sheet™ arrangement under Ttem 303 of Regulation S-K promulgated by the SEC.
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(i) (A) As of the date of this Agrcement, the Company has fewer than three hundred (30(0)
shareholders of record, und (B) as of the date of this Agreement and at all times during the three (3) year
period preceding the date of this Agreement, the Company had fewer thun three hundred (300)
shareholders of record (in the case ol clause (B), as such term is used in Section 607.0901(43(b) of the
FBCA).

Section 4.7 Financial Statements.  The audited consolidated financiat statements and unaudited
consulidated interim financial statements, if any, of the Company (the **Company Financial Stawements™)
included or incorporated by reference in the Company SEC Documents fairly present, in all material respects,
the consalidated financial position of the Company and its consolidated Subsidiarics as of the dates thereofl
and their consolidated resulis of operations and cash flows for the periods then ended (subject o normal
year-end audit adjusimenis and notes in the case of any unaudited inerim financial statements). Except as
required by GAAP or as disclosed in the Recent SEC Reports or as set forth in Section 4.7 of the Company
Disctosure Lewter, no Company Entily has, between the last day of its most reeently ended fiseul year and the
date hereof, made or adopted any material change in its accounting methods, practices or policies in effect on
such last day of its most recenuly ended fiscal year. Since Januvary 1. 2011, no Company Entity has reccived
any writlen advice or written notification from its independent registered accounting firm that it has used any
improper accounting praciice that would have the etfect of not reflecting or incorrectly reflecting o the
financial statements or in the books and records of any Company Entity any propertics, assets. liabilities,
revenucs or expenses in any material respect. No Compuny Entity has had any material dispute with any of its
auditors regarding accounting matters or policics.

Section 4.8 Absence of Undisclosed Liabilities.  Except as sct forth in Section 4.8 of the Company
Disclosure Letter, including in respect of the Closing Expense Amount, and for mauers reflected or reserved
against in the most recent consolidated balance sheet of the Company (or the notes thereto) included in the
Recent SEC Reports, no Company Entity has any liabilities or obligations except liabilitics and obligations
that (a) were incurred in the ordinary course of business consistent with pust practice since the date of such
balance sheet, (b) are incurred in connection with the transactions contemplated by this Agreement or
{¢) individually or in the aggregate, have not had and would not reasonably be expected 10 have a Company
Material Adverse Effect.

Section 4.9 Disclosure Documents.

{(a) None of the information supplied or to he supplicd in writing by or on behalf of any Company
Entity for inclusion or incorporation by reference in (i) the Form S-4 will, at the time such document is
filed with the SEC, at any time such document is amended or supplemented or al the time such document
is declared effective by the SEC, contain any untrue statement of a material fact or omit to state any
malerial fuct required to be stated therein or necessary to make the statements therein not misleading, or
(i) the Proxy Statement/Prospectus will, at the date it is first mailed 1o the shareholders of the Company.
at the time of the Sharcholder Meceting, at the time the Form S-4 is declared effective by the SEC or at
the Effective Time, contain any untrue statenent of & material fact or amit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances in
which they were made, not misleading. All documents that the Company is responsible for filing with the
SEC in connection with this Agreement, the Merger and the other transactions contemplated hereby, to
the extent relating 1o any Company Entity or other information supplicd by or on behalt of any Company
Entity for inclusion therein, will comply as to form, in all material respects, with the provisions of the
1933 Act or 1934 Act, as applicable, and the rules and regulations of the SEC thercunder and each such
document required to be filed with any Governmental Authority (other than the SEC) will comply in all
malerial respects with the provisions of any upplicable Law as to the informution required 1o be
contained therein.

(b) The representations and warranties contained in this Section 4.9 will not apply to statcments or
omissions included in the Form S-4 or the Proxy Statement/Prospectus w the extent based upon
information supplied to the Company by or on behall of Parent or Merger Sub.
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Section 4.10 Absence of Certain Changes.  Since January 1, 2013, cach Compuany Entity has operated its
business in the ordinary course and consistent with past practice, and, except as set forth in Scction 4.10 of
the Company Disclosure Letter (a) there has not been any event, change or occurrence that, individually or in
the aggregate, has had or would reasonably be expecied to have a Company Material Adverse Effect and
(b) no Company Entity has taken any action which, if taken between the date hereof and the Effective Time,
would require the consent of Parent pursuant to Section 0.1(a)-(w).

Secction 4,11 Personal Property. Al items of machinery. equipment and other wangible assets owned or
used by cach Company Entity are in good operating condition and in good condition of maintenance and
repair, ordinary wear and tear excepted, and, 1o the Company’s knowledge, comply in all material respects
with all applicable ordinances, rules, regulations and technical standards and all applicable building, zoning
and other Laws. The Company Entities have legal and valid title to, or a valid and enforceable right to use, all
of the tangible personal properties and assets used or held for use by the Company Entities in connection with
the conduct of the business of the Company Entities, except for such defects or failures that, individually or in
the aggregate, would not reasonably be expected 1o have a Company Malerial Adverse Effect. All such
tangible personal properties and assets, other than propertics and assets in which any Company Enlity has a
leaschold interest, are free and clear of all Liens other than Permitted Liens,

Section 4.12 Real Property.  No Company Entity owns (and has at any time owned) any real property.
Scction 4,12 of the Company Disclosure Letier contains a list and briel description of all real properties
leased by any Company Entity, including all struetures located on those leused real properties, Except as set
forth in Section 4.12 of the Company Disclosure Leuer and except for the Lien, il any, of current Taxes not
yet due and payable, cach Company Entily enjoys peaceful and undisturbed pussession under all Real
Properly Leases under which it is operating and all such Real Property Leases are valid and subsisting and in
full force and effect, in each case in all material respeets. To the Company's knowledge, all improvements on
the real propertics leased by any Company Entity are in accordance in all material respects with all applicable
Laws, ordinances, regulations and Orders. All of the buildings and structures owned or leased by any
Company Entity are in good condition of maintenance and repair. ordinary wear and tear excepted. and are
adequate, suflicient and suitable for their present uses and purposes. Except as set forth in Section 4.12 of the
Company Disclosure Letter, there are no written or oral subleases, licenses, concessions, occupancy
agreements or other contractual obligations granting to any other Person the right of vse or occupancy of the
Leased Real Property and there is no Person (other than the Company Entities or any lessor(s) of Leased Real
Property) in possession of the Leased Real Property. The Company has delivered to Paremt true, correct and
complete copies of the Real Property Leases in each case, as amended or otherwise maoditied and in elfect.

Section 4.13 Litigation; Compliance with Laws; Permits and Licenses. Except as set forth in
Section 4.13 of the Company Disclosure Letter, there is no material Action pending or, to the Company’s
knowledge, threwened, or any Order outstanding, against any Company Entity or its properties or assets, and,
to the Company's knowledge, there is no basis for future material Actions against any Company Entity or any
of their properties or assets. Each Company Entily is operating and has at al! times operaled its business in
compliance in all material respeets with all applicable Law, and neither any Compuny Entity nor any director
or officer of uny Company Entity, has received any written notice or otherwise has knowledge of any material
violation of any Liaw. Except for the awthorizations, licenses, permits, centificates, approvals, variances,
exemptions, orders, (ranchises. certifications and clearances that ure the subject of Section 4,21, which are
addressed solely in that Sectlion, cach Company Entity is in possession of all authorizations, licenses, permils.
certificates, approvals, varances. exemptions, orders, franchises, ceetifications and clearances of any
Governmental Authority and accreditation and certification agencics, bodies or other organizations necessary
for cach Company Entity (o lease and operate its propertics or (o carry on its business substantially as it is
being conducted as of the date of this Agreement (the *Company Permits™), and all such Company Permits
are valid and in {full force and effect, except where the failure 1o be in possession of, or the failure to be valid
or in full force and effect of, any of the Company Permits, individually or in the aggregate, has nol had and
would not reasonably be expected to have a Company Material Adverse Effect. All applications required to
have been filed for the rencwal of the Company Permits have been duly filed on a timely basis with the
appropriate Governmental Auathority, and all other filings required to have been made with respect o such
Company Permits have been duly made on a limely basis with the appropriate Governmental Authority, excepl
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tn cach case for failures o file which, individually or in the aggregate, have not had and would not reasonably
be expecled to have a Company Material Adverse Effect. No Company Entity has received any written claim
or notice nor has any knowledge indicating that any Company Entity is currently not in compliance with the
terms of any such Compuany Permits, except where the fuilure 10 be in compliance with the terms of any such
Company Permits, individually or in the aggregale, have not had and would not reasonably be expected to
have a Company Material Adverse Eltect.

Section 4.14 Taxes.  Except as set fonh in Section 4.14 of the Company Disclosure Letter, all material
Tax Returns required by Law 1o be filed hy any Company Entity have been filed with the appropriate Taxing
Authority, all such Tax Returns were true, correct and complele in all material respects, and all material Taxes
payable by any Company Entity that were due and payable prior 10 the Closing Date {(whether ar not shown
on 1 return) have been paid within the required time periods, other than those (i) currently payable without
penalty or interest, or {ii} being contested in good faith by appropriate proceedings. No written ¢laim has becn
made by a Taxing Authority in 4 jurisdiction in which any Company Entity does not file Tax Returns that it is
or may be subject to Tax in that jurisdiction. All material Taxes that any Company Entity is or has heen
required by Law to withhold or collect for payment to o Taxing Authority on behall of another Person,
regardless of the characterization by any Company Entity or the payec of the payments giving tise to such
requirement or the characterization of the status of the payee as an employee, independent contractor, member
or otherwise of any Company Entity, have been duly withheld or collected, and have been paid to the proper
Taxing Authority within the time prescribed by applicable Law. The Company does not have in cffect as of
the date of this Agreement, and will not have in effect as of the Closing Date, any waiver or extension of any
statute of limilations, or any closing agreement or simitar agreement with any Taxing Authority, with respect
to Taxes. There are no claims pending against any Company Entity for past duc Taxes. No audits,
examinations, investigations or other proceedings in respect of any material Tax or material Tax return of any
Company Entily is pending, or has been threatened in writing, No Company Entity has participated in or has
any liability or obligation with respect to any “listed transaction™ within the meaning of Treasury Regulations
Section 1.6011-4(b)2). There are no Liens for Taxes upon the asscts of the Company other than in respect of
any Tax liability not yet due and payable. No Company Entity has requested, has received or is subject 1o any
written ruling of a Governmental Autharity or has entered into any written agreement with a Governmental
Authority with respect to any Taxes, There are no Tax allocation or sharing agreements or similar
arrangements with respect to or involving any Company Entity, and after the Clasing Date no Company Entity
shall be bound by any such Tax allocation agreements or similar arrangements or huve any liability thereunder
for amounts due in respect of periods prior to the Closing Date. No written power of attorney that has been
granted by the Company or any Subsidiaries of the Company (other than to the Company or a Subsidiary of
the Company) currcntly is in force with respect to any matter relating to Taxes.

Section 4,15 Contracts.  Scction 4.15 of the Company Disclosure Letter contains a true and correct list,
by relerence (o the applicable subsection of this Section 4.15, of the following Contracts o which any
Company Entily is a party or by which any Company Entity is bound or any ol their respective assets or
properties is bound (collectively, the contracts required 1o be set forth in Section 4.15 of the Company
Disclosure Letter, the “*Material Conuructs™):

{a) any Contracts required to be filed as an exhibit to the Company’s Annual Report on Form 10-K
for the year ended December 31, 2012, pursuant 1o Ttem 601(b)(2). (4). (9) or (10) of Regulation §-K
promulgited by the SEC;

(b) all selling, distribution, dealer, product or marketing Contracts or similar commission-based
Contracts with third parties, all Contracts with Financial Advisors and all Advisory Contracts,

(c) any Contracts with any current, or containing ongoing obligations 1o or rights in favor of any
former, officer, director, sharcholder or Affiliate of any Company Entity;

(d) any Corntracts with any labor or trade union or association or works council representing any
employee of any Company Entity;

(e) any Contracts for correspondent securities clearing, payment and scitiement activitics,
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(N any Contracts for joint ventures or similar Contracts involving a sharing of profits or expenses.
strategic alliances or partnerships;

(g) any Contracts relating 1o the acquisition (by merger, purchase of stock or assets or otherwisc) by
any Company Entity of any operating business or material asscts or the capital stock of any other Person;

(h) any Contracts relating 1o the incurrence, assumption or guarantee of any Indebtedness of the
Company Entities or imposing a Licn on any of their respective assels;

(i) any settlement or conciliation agreement with any Person (including any Governmental Authority)
cntered into within the 36 months preceding the date of this Agreement:

{j} any Contract or scries of related Contracts under which any Company Entity has made loans to
any other Person, including loans to Financial Advisors,

(k) any Contracts providing for severance. retention, change in control or other similar payments;

(I} any Contracts for the employment of any individual on a full-time. pari-time or consulting or
other basis providing annual base and bonus compensation in excess of $75,000;

(m) any outstanding Comtracts of guaranty, surety or indemnification, direct or indirect, by any
Company Entity, other than third party Contracts entered into in the ordinary course of business
consistent with past practice that contain ordinary course indemnification provisions:

{n) any Contracts that contain covenants (including exclusive rights, covenants not to compete and
non-solicit agreements) that restrain, restrict, limit or impede the ability of any Company Enuty, or that,
following the consummation of the transactions comemplated hereby, would restrain, restrict, [imit or
impede the ability of the Surviving Entity or its Affiliates, 10 (i) compete in any business or with any
Person or in any geographic areq, (ii) sell, supply or distribute any scrvice or product (including any
“mosl favored customer’ or similar clauses), or (iii) acquire any property (tangible or intangible) from
any Person;

(o) All Real Property Leases and all leases, subleases or other rental agreements under which any
Company Entity is a party that call for annual lease payments in excess of $75,000 individually or are
otherwise material to the operations of its business,

(p) any Contracts providing for liguidated damages or similar penalties in the event of a breach that
would reasonably be expected to result in a material liability of any Cempany Entity (or, following the
Closing. of the Surviving Entity);

(q) any Contracts which individually provide for payments to or irom any Company Entity of
375,000 or more, including over any 12-month period; and

(r) any Contracts that wre otherwise material 1o any Company Entity.

Truc and complete copics of all Material Contracts (and true and correct summaries of any Material

Contracts agreed to orally) have been delivered to Parent. Except as set forth in Section 4.15(s) of the
Company Disclosure Letter, all Muerial Contracts were entered into in the ordinary course of business. Each
of the Material Contracts is presently in full force and effect in all material respects in accordance with its
terms and there huas not been any material breach of, or material default under, any such Contract by any
Company Entity, or, to the Compuny’s knowledge, by any other party thereto. and no condition exists that,
with notice or lapse of time or both, would constitute a material breach of or material default under any such
Contract by any Company Entity or, to the Company’s knowledge, by any other party thereto. No other party
lo any of the Material Contracts has made or asserted in writing, or, 1o the Company’s knowledge, has. any
defense, setoff or counterclaim under any such Contract or has exercised any option to cancel or terminate,
shorten the term of or fail to renew or extend the term of any such Contruct, and none of the Company
Entities have received any written notices o that effect.
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Sccuion 4.16 Employces.

{a) Except as set forth in Section 4.16(a) of the Company Disclosure Letter, neither the Compuany
nor any ERISA Affitime is a party 10, obligated under, or otherwise maimains, contributes (or has
undertaken any obligation (o contribute} or sponsors, any “employee benefit plan™ within the meaning of
Section 3(3) of ERISA. or any pension., annuity, retirement. equity-based, stock purchase, savings. profit
sharing, severance, medical, dental, health, welfure, or deferred compensation, salary continuation,
accident, retention, lringe bencfit, tuition, scholarship, relocation, service award, company car, payroli
practices, vacation, sick pay, sick leave or paid time off plan, policy or agrecment, or any retainer,
employment, consultant, bonus, life insurance, disability, group insurance or other compensation,
commission, incentive or benefit contract, plan or arrangement, in cach case whether written or verbal.
insured or self-insured, or domestic or foreign, with regard to or on behalf of any eurrent or former
employee, consultant, independent contractor or director {or any dependent or spouse thercol) of the
Compuny (¢ach, an “Employee Benelit Plan™). True and comiplete copies ol all documents embodying
and relating to cach Employee Benefit Plan have been provided to Parent, including: (i) the three most
recent annual reports (Form Serics 5500), if any, required under ERISA or the Code in connection with
cach Employce Benetit Plan: (i) the three maost recent actuarial reports (i applicable) Tor all Employee
Benefit Plans: (ii1) the most recent swmmary plan deseription, if any, required under ERISA with respect
to each Employee Benefit Plan: (iv) all material writien contracts. instruments or agreements relating (o
cach Employee Benefit Plan: (v) the most recent TRS determination or opinion letier issued with respoect
to each Employce Benefit Plan inlended to be qualified under Section 401(a) of the Code: and (vi) all
filings under the IRS" Employee Plans Compliance Resolution System Program or any of i1s
predecessors, the U.S. Department af Labor Delinquent Filer Voluntary Program or other government
correction program relating to any Employee Benefit Plan.

(b} No employee of the Company or its Subsidiarics is represented by any union or other collective
bargaining agent and no labor union or other collective bargaining agent purports to represent or is
attempting 10 represent any cmployees of the Company Entities, and there are no collective bargaining or
other labor agreements with respect 1o any such employees.

(c) Scction 4.16(c)(i) of the Company Disclosure Letter contains a true and complete list of the
name, job description, year of birth, date of hire, home address and annual compensation (base salary
plus bonus) for the past three years of all employees of the Company, and Section 4. 16(c)(ii) of the
Company Disclosure Letter contains a description of vacation policies, severance policies, sick leave
policics, bonus, incentive compensation, and group insurance plans, for the benelit of current or former
employees, directors, consultants or independent contractors of the Company.

() Except as sct forth in Scction 4.16(d) of the Company Disclosure Letter, the transactions
contemplated by this Agreement will not trigger (cither atone or in connection with any other event,
including a termination of service of any current or former employee, consultant, independent contractor
or director) or enhance any liability or payments of any kind under any Employee Benefit Plan, or
otherwise, including liability (or severance pay. unemployment compensation. termination pay or
withdrawal liability, or accelerafe the time of payment or vesting or increase the amount of compensation
or benetits due o any employee. director, consultant or independent contractor of the Company {or any
dependent or spouse thereof). Except as set forth in Sectipn 4, 16(d) of the Company Disclosure Letler. no
amount that could be received (whether in cash or property or the vesting of property), as a result of the
consummaition of the transactions contemplated by this Agreement by any current or former employee.
consultant, independent contractor or director (or any dependent or spouse thereol) under any Employee
Benedit Plan or utherwise would not be deductible by reason ol Seetion 280G ol the Cuode ur would be
subject to an excise Tax under Section 4999 of the Code. The Company has no indemnity obligations on
or after the Closing for any Taxes imposed under Section 4999 or 409A of the Code. Except as set forth
in Section 4.16(d) of the Campany Disclosure Letier, the Company does not provide for any healih,
disability, or life insurance or other welfare benefits of any kind whatsoever to any current or tuture
retiree or terminated employee (other than benefits under Section 4980B of the Code, Part 6 of Title T of
ERISA or as otherwise required by applicable Law).
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(c) (i) The relations between the Company and its employees are. have been and are anticipated Lo
remain good and (ii) as of the date of this Agreement, the Company has not been advised that any
current employee of the Company currently intends to terminate his or her employment.

(f) Except as set forth in Section 4.16(f) of the Company Disclosure Letier. no employee has been
offered a “stay” bonus or other additional compensation 1o remain employed by the Company until the
Closing.

(g) None of the Company or any ERISA Affiliate or any of their respective predecessors has ever
contributed Lo, contributes 1o, has ever been required to contribute to, or otherwise participated in or
participates in or in any way, dircetly or indirectly, has any liability with respect 10 any plan subject (o
Section 412 of the Code, Section 302 of ERISA or Tite 1V or ERISA, including any “multiemployer
plan®™ (within the meuning of Sections 3(37) or 4001(a)(3) of ERISA or Scciion 414(f) of the Code) or
any single employer pension plan (within the mecaning of Section 4001(a) 15) or ERISA) which is subject
to Sections 4063, 4064 or 4069 of ERISA.

(hY Except as set forth in Section 4,16(h) of the Company Disclosure Letter, any individual who
performs services for the Company Entities and who is not treated as an employee tor federal income tax
purposes by the Company Entities is not an employee under applicable Law or for any purpose including
for Tax withholding purposes or Employee Benefit Plun purposes. The Company Entities have no
material liability by reason of an individual who performs or performed services for the Company
Entities in any capacity being improperly excluded from participating in an Employce Benefit Plan, Each
employee of the Company Entitics has been properly classified as “exempt’ or “non-exempt” under
applicable Law.

Section 4.17 Intellectual Property.

(a) Section 4.17(a) of the Company Disclosure Leuer contains a true and complete list of all
(i) material Intellectual Property registrations or applications for registration that have been obtained or
filed by any Company Entity anywhere in the world, and (it) material unregistered Owned Intellectuai
Property Rights. To the Company’s knowledge, all registrations or applications for registration set forth in
Sgetion 4.17(a) of the Company Disclosure Letter are valid, enforceable and subsisting. Each ol the
Company Entities has made commetcially reasonable efforts to maintain and protect all Intellectual
Property owned, used or held for use in the operation of the business as currently conducted. The
Company Entities own and possess all right, title, and interest in and to the Owned Intellectual Property
Rights free and clear ol all Liens, other than Permitted Liens. Section 4.17(a) of the Company Disclosure
Letter contains a true and comptlete Jist or description of all Licensed Intellectual Property Rights. The
Company Entitics own or possess adequate, valid and subsisting licenses or other rights 1o use, free and
clear of any Licn {other than as expressly set forth in any applicable license agreement). each of the
items of Intellectuat Property listed on Section 4.17(a} of the Company Disclosure Letwer. Section 4.17(a)
ot the Company Disclosure Letier identifies what are Owned Tntellectual Property Rights and what are
Licensed Intellectual Property Rights. The consummation of the transuctions contemplated hereby will
not impair in any material respect any right 1o use any Owned Intellectual Property Rights and,
immediately following the Closing, Parent and its Subsidiarics will be permitied (o use all such Owned
Intellectual Property Rights substantially 1o the same extent as the Company Entitics immediately prior to
the Closing.

{b) Except as set forth in Section 4.17(b) of the Company Disclosure Letter: (i} to the Company's
knowledge. there is no violation by others of any right of the Company Entities with respeet 1o any
Owned Intellectual Property Rights: (ii) 10 the Company's knowledge, none of the Company Entities is
infringing upon any Intellectual Propenty of any third party; (iit) there are no Actions pending or, 1o the
Company’s knowledge, threatened with respect to clauses (i) and (it) of this Section 4.17(b). no ¢laim has
been received by any Company Entity alleging any such violation, und 1o the Company’s knowledge,
there is no existing fact or circumstance that would be reasonably expected to give rise to any such
Actions; (iv) no material royalty or simifar fee of any kind is payable by any Company Entity for the use
of any Intellectual Property used in the business of the Company Entities; and {v) nonc of the Compuny
Entitics has granted any Person any inferest, as licensee or otherwise, in or 1o any one or mare items of
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the Owned Intellectual Property Rights. The Company or its Subsidiaries own directly, or arc entitled 10
use by valid license or otherwise. all Inteliectual Property necessary for or material! to the conduct of the
business of the Company Entities.

(c) Section 4.17(c) of the Company Disclosure Letter sets forth a true, correet and complete list of
all material Contracts (i) pursuant to which any Company Entity uses any Licensed Intellectual Property
Rights, or (ii) pursuant to which any Company Entity granted 10 a third party any right in or to any
Owned Intellectual Property Rights (collectively, the "*License Agreements™). To the Company’s
knowledge. prior 10 the date hereof, Parent either has been supplied with, or has been given access to, o
true, correct and complete (A) copy of each written License Agreement (other than with respect to
Off-the-Shelf Software), and (B) summary of all of the material terms and conditions of cach oral
License Agreement, in each case together with ali amendments, supplements, waivers or other changes
thereto. Upon the Closing, the Company Entities will continue 1o have the right 1o use all Licensed
Intellectual Property Rights on materially similar terms and conditions as the Company Entities cnjoyed
immediately prior to the Closing, except where failure to have such rights would not, individually or in
the aggregate, be material (o the operation of the business ot the Company Entities.

(d) To the Company’s knowledge, cach present or past employee, officer, consultant or any other
Person who developed any Owned Intetlectual Property Rights used. held for use or nceessary for use in
the business of the Company Entities (including any software) has executed u valid and enfloreeable
Contract with the applicable Company Entity that: (i) conveys to the upplicable Company Entity any and
all right, title and interest in and 10 all Intellectual Property developed by such Person in connection with
such Person’s employment or engagement by such Company Entity: and (ii) obligates such Person 10
keep all confidential information. including Trade Secrets, of the business of such Company Entity
confidential both during and alter the wrm of employment or such Contract.

{e) Scction 4.17{e} of the Company Disclesure Letter sets forth a true and complete list and
description of all material software used by any Company Entity (other than Off-the-Shelf Software),
stating. with respect 1o each, the name of the applicable licensor or, in the case of proprietary software,
the name of any third partics who were involved in its development.

(11 Except as set forth in Section 4.17(f} of the Company Disclosure Letter, no software for which
the Compuny has Owned Intellectual Property Rights and which is used in the business of the Company
Entitics contains “open source™ code, shareware or other software that is made generally available o the
public without requiring payment of any fees or royalties or that docs ar may require disclosure or
licensing of any such software. No Owned Intellectual Property Rights are obligated to be (i) waived or
(ii) licensed to uny Person as a result of any Company Entity's use of “open source” code in any
software, except where such waiver or license would not, individually or in the aggregate, be material 0
the operation of’ the business of the Company Entitics.

(g) The software set forth in Section 4.17(f) of the Company Disclosure Letter and the IT Systems
of the Company Entities (i) are adequate for the current operation of the business of the Company
Entities, (ii) operate and run as currently necessary for the conduct of the business of the Company
Entitics, and {iji} arc. to the Company’s knowledge, free of viruses or other disabling code or faulis.
except, in each case, where failure 1o do so would not, individually or in the aggregate, be material to the
operation of the business of the Company Entitics. '

(h) The Company Entities have a disaster recovery and business interruption plan designed o
(i} safeguard their data and data processing capabilities and their ongoing ability to conduct the business
of the Company Entities and (ii) satis(y contractual dala retention obligations in the event of a disaster or
business interruption.

Scction 4,18 [nsurance.  Each of the Company Entitics maintains paticies of fire and extended coverage

and casualty, liability and other forms of insurance in such amounts and against such risks and losses as are
reasoniable with respect to the business in which any Company Entity is engaged (including, as applicable,
fidehity bond and SIPC insurance coverage) and the nature of the property owned or leased by any Company
Entity. With respect to each such insurance policy. except as specifically noted in Section 4. 18(a)(i) of the
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Company Disclosure Letier. (a) such policy ts in full force and etlect and atl premiums due and payable
thereon have been paid, (b} neither the Company nor any of its Subsidiaries is in breach of or default under
such policy, and (¢) neither the Company nor any of its Subsidiaries has received written notice of any
cancellation, termination or material insurance rate or premium increase with respect 1o any such policy und,
o the knowledge of the Company, no such cancellation or termination or inerease has been threatened.
Section 4.18(a)(ii) of the Company Disclosure Letter contains o complete list of all insurance policies heid by
cach Company Entity and specifies the policy limil. type of coverage. location and value of the property
covered, annual premium, premium payment date and expiration date of cach of the policies. Except as sct
forth in Section 4.18(a)(iii} of the Company Disclosure Letter, there is no pending claim by the Company
Entities under any insurance policy held by the Company Entities in excess of $50,000.

Scction 4,19 Labor Disagreements.  Except as sct forth in Scction 4.19 of the Company Disclosure
Leuer, (a) the Company is in compliance in all material respects with all applicable laws and regulations
reparding employment and employment practices, terms and conditions of employment and wages and hours,
workers' compensation, worker safety, civil rights, discrimination, immigration. collective bargaining. and the
WARN Act, and is not engaged in any unfair labor practice within the meaning of the National Labor
Relations Act: (b} there is no unfair labor practice charge or complaint against the Company subject o uny
grievance procedure, arbitration or litigation or otherwise pending before the National Labor Relations Board,
the labor relations bourd or comparable body of any state or foreign jurisdiction. or any court or tribunal, and,
to the Company’s knowledge, none is or has been threatened: (¢) there is no labor strike, dispute, request for
representation, slowdown, stoppage or other similar activity actually pending against the Company and. 1o the
Company’s knowledge, none is or has been threatened: and {(d) there have been no claims of harassment.
discrimination, retaliatory act or similar actions against any cmployee, oificer or director of any Company
Entity at any time during the pasi four years and, to the Company’s knowledge, no facts exist that could
reasonably be expected Lo give rise (o such claims or actions. To the Company’s knowledge, no employees of
any Company Entity is in any matcrial respeet in violation of any term of any emptoyment contract,
non-disclosure agreement. non-competition agreement, or any restrictive covenant to a former employer
relating to the right of any such employee to be employed by the Company Entities because of the naure of
the business conducted or presently propesed to be conducted by the Company Entities or to the use of Trade
Secrets or proprietary information of others.

Scction 4,20 ERISA.

{a) Each Employee Benefit Plan complies and has been maimtained and operated in compliance in all
material respects with its terms and applicable Law, including ERISA and the Code. Euch Employee
Benefit Plan intended to qualify under Section 401(a) of the Code (all of which are set forth in
Scction 4.16(a) of the Company Disclosure Letter) is qualified and has reccived a daermination letter
from the IRS upon which it may rely to the effect that it is qualified under Section 401 af the Code, and
any trust maintained pursuant thereto is exempt from federal income taxation under Section 301 of the
Code and, to the Company's knowledge, nothing has occurred or is expected to oceur. whether by action
or lailure to act. that caused or could cause the loss of such qualification or exemption or the impaosition
of any penalty or Tax lizbility. All payments required by any Employce Benefit Plan, any collective
bargaining agreement or other agreement, or by any applicable United States federal or state Law or
applicable Law of any foreign jurisdiction, with respect to all periods through the date of this Agrecment
have been made. No claim, lawsuit, arbitration or other action (whether brought by a Governmental
Authority or otherwise) is pending or, to the Company’s knowledge. threatened or is anticipated against
any of the Employee Benefit Plans (other than non-material routine claims for bencefits, and appeals of
such claims) any trustee or liduciaries thercot, any ERISA Alliliate, uny curreat ar furmer employee,
consultant, independent contractor or director of the Company. No “prohibited transaction” within the
meaning of Section 4975 of the Code and Section 406 of ERISA has occurred or is expected 10 oceur
with respect to any Employee Benefit Plan. No Employce Benefit Plan is under. and the Company has
not received any written notice of, an audit or investigtion by the IRS, the U.S. Department of Labor or
any other Governmental Autharity, and no such completed audit, if any, has resulted in the imposition of
any Tax or penalty.
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(b) None of the Company, any ERISA Afliliate, or any employce. otficer or director of the Company
has made any promises or commitments, whether legally binding or not, to create any additional
Employee Benetit Plan, agreement or arrangement, or W imodily or change in any material way any
cxisting Employee Benefit Plan,

(¢) The Company has no unfunded liabilities pursuant to any Employee Benelit Plan that is not
intended o be qualitied under Section 401(a) of the Code and is an “employee pension benretit plan™
within the meaning of Section 3(2) of ERISA, & nonqualificd delerred compensation plan or an excess
benefit plan. Each Employee Benefit Plan that is a “nongualified deferred compensation plan™ (as defined
under Scction 409A(d)(1} of the Code) has been operated and administered in compliance in all material
respects with Section 409A of the Code.

(d) No Emplayee Benefit Plan is mandated by a government other than the United States or is
subject 10 the Laws of a jurisdiction outside of the United States.

Scction 4.21 Eavironmental Matters,

(a) All Company Entities and all of the real property leased, owned or operated by any Company
Entities arc and have been in compliance in all material respects with all applicable United States federal,
state and local, and all applicable foreign, Laws, regulations, rules, orders, judgments, decrees, ordinances
and common law relating to pollution or the protection of human health, safety or the environment,
including Laws relating to cmissions, discharges, releases or threatened releases of Malerials of
Environmental Concern (defined below), or otherwise relating o the generation, manufacuure, processing.
distribution, use, treatment. storage. disposal, transport or handling ol Materials of Envirommental
Concern (collectively, “Environmental Laws™), "Materials of Environmental Concern™ means chemiculs,
pollutants, contaminants, wastes, toxic substances, petroleum and petroleum products, radiation, and any
other chemicals, materials or substances regulated by or that could resull in liubility under any applicable
Environmental Laws.

(b) To the Company’s knowledge, there are no past or present actions, activilies, circumstances,
conditions, events or incidents, including the release or potential release. emission or discharge of any
Material of Environmental Concern, that could reasonably be expected to form the basis of any material
claim against or muerial violation by any Company Entity, or against any Person whose liability any
Company Entity has retained or assumed either contractually or by operation of Law.

(c) No Company Entity has generated, manutaciured. processed, distributed, used, treated, stored,
disposed, transported, hundled or arrunged for the treatment, transportation, storage or disposal of
Materials of Environmental Concern, except (i) for such materials in cleaning or office supplies
commonly used in the ordinary course in an otfice and in compliance with Environmental Laws and
(ii) in a manner or 1o 4 location that could not reasonably be cxpected to give rise 1o lability under
Environmental Laws, To the Company’s knowledge, there are no underground storage tanks,
asbestos-centaining materials or polychlorinated biphenyls (PCBs) located on or at any real property
leased, owned or operated by any Company Entity.

Scction 4.22 Affiliate Transactions. Except as set forth in Section 4.22 of the Compuny Disclosure
Letter or as contemplated by this Agreement, there are, and since January 1, 2011 through the date of this
Agreement there have been, no transactions, agreements, arrangements or understandings between any
Company Entity, on the one hand, and any Affiliates (other than any wholly-owned Subsidiaries) of the
Company or other Persons, on the other hand, that would be required to be disclosed under liem 404 of
Regulation S8-K promulgated by the SEC.

Section 4.23 Broker-Dealer Matlers.

(a) Except as set forth in Section 4.23(a) of the Company Disclosure Letter. Summit Brokerage
Services, Inc. (Sceurities Corp™) is, and at all times has been, duly registered. licensed or qualitied as a
broker-dealer under the 1934 Act and, to the Company's knowledge. in cach jurisdiction where the
conduct of the business requires such registration. Ireensing or qualification. and is, and at all times has
been, in compliance in all material respects with all applicable Laws requiring any such registration,
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licensing or qualification and is not subject to any material Tiahility or disability by reason of the failure
to be so registered, licensed or qualified.

(b) Copies of the Uniform Application for Broker-Dealer Registration on Form BD of Securities
Corp on file with the SEC, reflecting all amendments thereof that are in effect as of the date of this
Agreement (the “Form BD™), and all FOCUS reports. amendinents and updates for the period ended
September 30, 2013 filed by Securitics Corp with the SEC. have been delivered to Parent prior 1o the
date of this Agreement. Except as set forth in Section 4.23(b} of the Company Disclosure Leuer, to the
Company’s knowledge, such forms are in compliance with the applicubie requirements of the 1934 Act.

(c) Securities Corp is a member in good standing of FINRA and, to the Company’s knowledge, cach
other Governmental Authority where the conduct of its business requires membership or association.

(d) Securities Corp hus established, maintains and enforces written compliance, supervisory and
control policies and procedures and, o the Company’s knowledge, such writien compliance, supervisory
and control policics and procedures ure in comphliance with upplicable Laws, including FINRA
Rules 3010 and 3012 and Seciion 15(g) of the 1934 Act. To the Company's knowledge, Securities Corp
has been and remains in compliance in all material respeets with such policies and procedures. Complete
and correct copies of cach of the policies and procedures set forth in Section 4.23(d) of the Company
Disclosure Letier have been delivered to Parent in the form in effect an the date of this Agreement.

(¢) To the Company’s knowledge, each of Securitics Corp’s oflicers, employees and independent
conlractors who is required o be registered, licensed or qualitied with any Governmental Authority as 4
registered principal or registered representative is duly and properly registered, licensed or qualified as
such, and has been so registered, licensed or qualified at all times while in the employ or under contract
with Sccuritics Corp, and such licenses are in full force and effect, or are in the process of being
registered us such within the time periods required by applicable Law, except as the failure to he so
registered would not, or would not reasonably be expected to, individually or in the aggregate, have a
Company Muterial Adverse Effeet.

() Except as set forth in Section 4.23(f) of the Company Disclosure Leuer, none of Securities Corp,
the Company, its Subsidiaries nor any of their respective dircctors, officers, employees, registered
representatives or “associated persons’ (as defined in the 1934 Act) is the subject of any material
disciplinary proceedings or orders of any Governmental Authority arising under applicable Luws which
would be required to be disclosed on Form BD or Form U4 or U3 of an associated person that are not so
chsclosed on such Form BD or Form U4 or U5, and no such disciplinary proceeding or order is pending
against Sccurities Corp, the Company or any Subsidiaries of the Company or, to the Company’s
knowicdge, threatened against Securities Corp, the Company or any Subsidiaries of the Company or
pending or threatened against the other Persons referred to above. Except as disclosed on the Form BD
or Form U4 or US, to the Company’s knowledge, none of Securitics Corp, the Company, its Subsidiarics,
or their respective directors, officers, employces, registered representatives or associated persons has been
permanently cnjoined by any order from engaging or continuing any conduct or practice in connection
with any aclivity or in connection with the purchase or sale of any sccurity. Except as disclosed on the
Form BD or Form U4 or US, none of Securities Corp, the Company, its Subsidiaries or their respective
dircctors, officers, cmployees or associated persons is or has been ineligible to serve as a Broker-Dealer
or an associuted person of a Broker-Dealer under Section 15(h) of the 1934 Act (including being subject
to any “statutory disquatification™, as defined in Section 3(a)(39) of the 1934 Acly

(g} To the Company's knowledge, Sccurities Corp (including all Afhliates) has tmely made or given
all filings, applications, notices and amendments with or 1o cach Governmental Authority that regulules
Securities Corp or its business and all such filings, applications. notices and amendments are accurale,
complete and up-to-date in all material respects and Securitics Corp has received all consents, orders,
authorizations, permissions, registrations, licenses, approvais, qualifications, designations and declarations
necessary in order for it {including all Aftiliates) to conduct its business as cwrrently conducted in ali
material respeets.



(h) The Company has made available to Parent a list of all customer complaints, including those
reportable to FINRA pursuant 1o FINRA Rule 4530 or on any Form Ud, which have been made from
September 1, 2010 to the date hereol against the Company, Sccurities Corp or any ol their representatives
and which are set forth in Scction 4.23(h} of the Company Disclosure Letter. Except as st forth in
Section 4.23(h) of the Company Disclosure Letter, as of the date of this Agreement, ne cuslomer
complaints reportable pursuant to FINRA Rule 4530 or on Form U4 are pending, or to the Company’s
knowledge, threatencd.

(i) Except as set forth in Section 4.23(i) of the Company Disclosure Letter, Securities Carp is in
compliance with all applicable regulatory net capital requirements and no distribution of cash is required
to be made by Securities Corp thut will result in Securities Corp not being in compliance with such
applicable reguiatory net capital requirements. Securities Corp is in compliance in all material respects
with all applicable regulatory requirements for the protection of customer or Client funds and securities.
Securities Corp has not made any withdrawals from any reserve bank account it is required 1o maintain
pursuant lo SEC Rule 15¢3-3(e), except as permilted by SEC Rule 15¢3-3(g).

Section 4.24 [nvestment Adviser Matters.

(a) Copies of the Uniform Application for Investment Adviser Registration on Form ADV, including
Parts 1 and 2. of Summit Financial Group, Inc. (the “lovesiment Adviser Subsidiary™) on file with the
SEC and currently made available to Clients, reflecting all amendments thereol that are in eilect us of the
date of this Agreement (the “Form ADV'), have been delivered to Parent prior to the date of this
Agreement. To the Company's knowledge. the Form ADV is in compliance with applicable Law.

(b} The Investment Adviser Subsidiary is, and at all times has been, duly registered. licensed or
yualificd {including through state notrce filings) as an “investment adviser’ under the [nvestment
Advisers Act and, to the Company's knowledge, in each jurisdiction where the conduct of the business
requires such registration, licensing or qualitication, and is, and at all times has been, in material
compliance with all Laws requiring any such registrtion, Jicensing or qualification and is not subject 10
any material liability or disability by reason of the failure 10 be so registered, licensed or qualiticd.

(c) The Investment Adviser Subsidiary has adopted written policies and procedures pursuant 1o
Rule 206(4)-7 under the Investment Advisers Act that are reasonably designed to detect and prevent
violations of the Investment Advisers Acl. The Investment Adviser Subsidiary has adopted a writien code
of ethics pursuant to and in accordance with Rule 204A-1 under the Investment Advisers Act. To the
Company’s knowledge, the Investment Adviser Subsidiary has been in compliance in all material respects
with such policies and procedures and code of ethics. Complete and correct copies of each of the policics
and procedures and code of ethics set forth in Section 4.24(c) of the Company Disclosure Lelier have
been delivered to Parent in the form in effect on the date of this Agreement.

(d) To the Company’s knowledge, neither the Investment Adviser Subsidiary nor uny other Person
“associated” (as delined under the Investment Advisers Act) with the Investiment Adviser Subsidiary has
been subject (o disqualification pursuant te Section 203 of the Investment Advisers ACt W serve as in
“investment adviser” (as defined under the Investment Advisers Act) or as an associated person of an
investment adviser, or subject 10 disqualification pursuant (0 Rule 206(4)-3, under the [nvestment
Advisers Act, unless, in cach case, the Investment Adviser Subsidiary or such associated person has
received exemplive reliel lrom the SEC with respect 1o any such disqualificaion. To the Company’s
knowledge, neither the Investment Adviser Subsidiary nor any “affiliated person” (as defined under the
[nvestment Company Act) thercof has been subject 1o disqualification as an investment adviser or subject
to disqualification to serve in any other capacity contemplated by the Investment Company Act far any
invesiment company under Sections 9(a} or 9(b) of the Investment Comnpany Act, unless, in cach case.
such Person, as applicable, has reccived exemptive relief from the SEC with respeet 1o any such
disqualification. To the extent required. the facts and circumstances surrounding any such disqualification
have been disclosed on the Form ADYVY,
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(e) To the Company's knowledge. the [nvestment Adviser Subsidiary has timely made or given all
tilings, applications, netices and amendments with or 1o cach Governmental Authority that repulates the
Investment Adviser Subsidiary or its business and all such filings, applications. notices and amendments
are accurate, complete and up-to-date in alt material respects and the [nvestment Adviser Subsidiary has
received all conscnts, orders, authorizations, permissions, registrations, licenses, approvals, qualificatians,
designations und declarations necessary in order for it to conduct its business as currently conducted in
all material respects,

(1 The Company has made available to Parent a list of all customer complaints which have been
made from September [, 2010 10 the date hereof against the Investment Adviser Subsidiary, or any of its
representatives, and which are set forth in Section 4.24(1) of the Company Disclosure Letter. Except as
set forth in Section 4.24(f) of the Company Disclosure Letier, as of the date of this Agreement. no
custemer complaints are pending, nor 1o the Company’s knowledge. threatened.

(g) The Investment Adviser Subsidiary is in compliance in all material respeets with all applicable
regulatory requirements for the protection of Client funds und securitics.

(h) Except as sct forth in Section 4.24(h) of the Company Disclosure Letter, no Advisory Contract
expressly requires the writlen consent of any Client for assignment of such Advisory Contract.

Section 4,25 [nsurance Matlers,

(a) To the Company’s knowledge, each of SBS Insurance Agency of Florida, Inc. and its
Subsidiaries (collectively, the “Insurance Agencics™) is, and at all times has been, duly registered,
licensed or qualified as an insurance entity and in cach jurisdiction where the conduct of the business
requires such registration, licensing or qualification, and is, and at all times has been, in compliance in all
material respects with all applicable Laws reguiring any such registration, licensing or gualiticaton and is
not subject to any material lability or disability by reason of the failure 10 be so registered. licensed or
gualified.

(b) Each of the Insurance Agencies has established, maintains and enforces written compliance,
supervisory and control policies and procedures in compliance with applicable Laws. Each of the
Insurance Agencics has been and remains in compliance in all material respects with such policies
and procedures. Complete and correct copies of each of the policies and procedures set forth in
Section 4.25(b) of the Company Disclosure Letter have been delivered 1o Parent in the form in effect on
the date of this Agreement.

(¢) To the Company’s knowledge, cach of the Insurance Agencies® officers, employees and
independent contractors who is required o be registered, licensed or qualificd with any Governmental
Authority 1o conduct the business of such [nsurance Agency is duly and properly registered, licensed or
qualified as such, and has been so registered, licensed or qualified at all times while i the employ or
under contract with such Insurance Agency, and such licenses 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 as the
failure to be so registered would not, or would not reasonably be expected to, individually or in the
aggregale, have a Company Matcrial Adverse Effect.

{d) To the Company's knowledge. cach of the Insurance Agencics has timely made or given all
filings, applications, notices and amendments with or to cach Governmental Authority that regulates such
Insurance Agency or its business and all such filings, applications, notices and amendments are accurate,
complete and up-to-date in all material respects and such Insurance Agency has received all consents,
Ordcers. authonzations, permissions, registritions, licenses, approvals, qualifications, designations and
declarations necessary in order for it 1o conduct s business as currently conducted in all inaterial
respects.

(e) The Company has made availablc to Parent a list of all material customer complainis, which
have been made from September 1, 2010 wo the date hereol against the Company. any of the Insurance
Agencies or any ol their respective representatives and which are set forth in Section 4.25{(¢) of the
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Company Disclosure Letter. Except as sct forth in Section 4.25(¢) of the Company Disclosure Letter, as
of the date of this Agreement, no material customer complaints are pending, or 1o the Company’s
knowtedge, threatened.

Section 4.26 Government Contracts. Except as set forth in Section 4.26 of the Company Disclosure
Letter, as of the date hereof ncither the Company nor any of the Company's Subsidiaries has reccived any
written notice that any Governmental Authority that is currently a party o an agreement or Contract with the
Company intends to terminate, fail to renew, or substantially reduce its business with the Company Entities,
and as of the date hereof no such Governimental Authority has terminated or substantially reduced its business
with the Company Entities in the twelve (12) months immediately preceding the date hereof (other than upon
the expiration of, or failure to renew, any material agrecment or Contract).

Section 4.27 Takeover Laws.  The Company has taken all such action and the Company Board has
effected all such votes, authorizations und approvals as may be required or appropriate on the part of the
Company Entitics or their respective Afliliates to cause any applicable restrictions included in Sections
607.09G1 and 607.0902 of the FBCA not 10 apply to the execution, delivery or performance of this
Agreement, the Voting Agreement or the consummation of the transactions contemplated hereby or thereby,
including the Merger. No “moratorium,” **fair price,” *business combination,” “afliliated transactions,”
“control share acquisition™. “interested shareholder™ or similar provision of any state anti-takeover or similar
Law (including Sections 607.0901 and 607.0902 of the FBCA) or (if any) of the Articles or bylaws of the
Company is, ur a1 the Effective Time will be (and the Company has taken all such action and the Company
Board has ellected all such votes, autherizations and approvals as may be required or appropriate on the part
ol the Company Entities or their respective Afiliates such that any such provision is rot. and at the Effective
Time, will not be} applicable to this Agreement, the Voting Agreement, the Merger or any of the other
transactions contemplated hereby or thereby.

Scction 4,28 Brokers® Fees.  Except for the Company Financial Advisor, there is no investment banker,
broker. {inder or ather intermediary that has been retained by or is authorized o act on behalf of any
Company Entity who is or might be entitled 10 any fee or commission from the Company or any ol its
Alliliates in connection with the transactions contemplated by this Agreement.

Scction 4.29 Opinion of Financial Advisor. The Special Committee has received the opinion of Cassel
Salpeter & Co., LLC, financial advisor to the Special Commitice (the "Company Financial Advisor™). to the
clfect thal. as of the date of this Agreement, and subject (o certain assumptions, gualifications, limitations and
other matters set forth in such opinion, the Aggregate Merger Consideration (as defined in this Agreement,
without giving effect (o any amendment_thereto) to be received by the holders of Company Common Stock
in the Merger pursuant (o this Agreement is lair from a financial point of view 1o such holders (such opinion,
the “Fairness Opinion™). The Company Financial Advisor has consented to the inclusion ol the entire Fairness
Opinion (and a summary thereof, subject 1o the prior review and approval of the Company Financial Advisar)
in the Proxy Statement/Prospectus.

Section 4.30 Absence of Certain Payments.  During \he last three vears, none of the Company, any
Subsidiary of the Company or. 1o the Company’s knowledge, any of their respective managers. directors,
otficers, agents, employees, or Aflitiates or any other Persons acting on their behalf have, in their capacity
with or on behulf of the Company or any Subsidiury of the Company: (a) used or committed to use any
carporate or other funds for unlawful contributions, paymenis, gifts or entertainment, or made or comimitted (o
make any unlawful expenditures relating to political activity 1o government officials ar others or estublished or
maintained any unluwful or unrccorded funds, (b) accepted or received any unlawlul contributions, payments,
cxpenditures or gifts, or {c) established or maintained any fund or asset that has not been recorded in the
books and records of the Company.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES
OF PARENT AND MERGER SUB

Except () as set forth in the disclosure letter that has been prepared by the Parent Entities and delivered
by Parent to the Company in connection with the execution and delivery of this Agrecment (the “"Parent
Disclosure Letter™) (it being agreed that disclosure of any item in any Section of the Parent Disclosure Lelter
with respect to any Section or subsection of Article V of this Agreement shall be deemed disclosed with
respect o any other Section or subsection of Atticle V of this Agreement to the extent such relationship is
reasunably apparent on its face). or (b) as disclosed in publicly available Parcnt SEC Documents filed with or
furnished to. as applicable, the SEC prior to the date of this Agreement {cxcluding any risk lactor disclosures
contained in such documents under the heading “*Risk Factors™ and any disclosure of risks or other mnatters
included in any “forward-looking statements” disclaimer or other statements that are cautionary, predictive or
forward-looking in nature, and provided that no disclosure set forth in any such Parcat SEC Documents shill
be deemed to modify or qualify the representations and warrantics set forth in Sections 3.1, 5.2, 5.3, or 5,12),
Parcnt and Merger Sub represent and warrant to the Company as follows:

Section 5.1 Organization and Qualification.

Each Parent Entity is duly organized, validly existing and in good sianding under the Laws of the
jurisdiction of its incorporation or organization, as the case may be. and has the requisite corporale or
equivalent power and authority to own, lease and operate its properties as it now does and o carry on its
business as it is presenlly being conducled, except, with respect only 10 each Subsidiary of Parent that would
not constitule a “significant subsidiary™ (as defined in Rule 1-02 of Regulation 8-X), for such failures o he
50 organized, in good standing or have certain power and authority that, individually or in the aggregate, have
not had and would not reasonably be expected to have a Parent Material Adverse Eftect. Each Parent Entity is
duly qualified. licensed and in good standing in each other jurisdiction in which it is required to he so
qualificd, licensed or in good stunding, except where the failure 10 be so qualified or licensed or in good
standing, individually or in the aggregate, has not hud and would not reasenably be expected to have 1 Pareat
Malerial Adverse Effect.

Secction 5.2 Authority.

The board of directors of Parent, at 3 meeting duly called and held, adopted resolutions (i} declaring
advisable, fair to and in the best interests of Parent and its stockholders this Agreement, the €VR Aereerment:
the Voting Agreement, the Merger, and the other transactions contemptated hereby and thereby, and
(ii) authorizing and approving the execution, delivery and performance of this Agreement {including the plan
of merger included herein), the €V R-Agreenent: the Voling Agreement and the transactions contemplated
hereby and thereby, Parent, in its capacily as the sole member of Merger Sub, has 1aken all actions required
for the execution of this Agreement by Merger Sub and to adopt and approve this Agreement and to approve
the consummation by Merger Sub of the Merger and the other transactions conlemplated hereby. No approval
is required by the siockholders of Parent in connection with the execution and delivery of this Agreement or
the consummation of the Merger and the other transactions contemplated hereby, including the filing of the
Form §-4, the issuance of the Parent Common Stock in connection with the Merger and the listing thereot on
the NYSE.

Section 5.3 Capital Structure.

(a) As of the date hereof, the authorized capital stock of the Parent consists of (i) 100,000,000
shares of Parent Common Stock, (i} 100,000,000 shares of Class B common stock, $0.001 par value (the
“Parent Class B Common Stock™) and (i) 100.000,000 shares of preferred stock. $0.001 par value (the
“Parenl Preferred Stock™). As of the date hereof, (A) (w) 2,500,000 shares of Parent Common Stock are
issued and outstanding, (x) 24.000,000 shares of Parent Class B Common Stock are issued and
outstanding. (y) no shares of Parent Preferred Stock are issued and cutstanding, and (z) no other shares
of capital stock are issucd and outstanding, and {B) no shares of capital stock are held in weasury or
owned by a Subsidiary of Parent. All of the Parem Class B Comnion Stock is heid by RCAP Holdings,
LLC, a Delaware limited liability company. All outstanding shares ol Parent Common Stock and Parent
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Class B Commen Stock were duly authorized and validly issued and are fully paid and non-assessable,
All securities issued by Parenl have been issued in compliance in all material respects with applicable
Law. As of the date hereof, 250,000 shares of Parent Common Stock are reserved for issuance under
cquity plans adopted by Parent {excluding any such shares jssuable upon exchange of operating
subsidiary units held by RCAP Holdings, LLC (and cancellation of its corresponding shares of Parent
Class B Commeon Stack)).

(b} Except as set forth in the Parent SEC Documents und except for any obligations pursuunt to this
Agreement: -the-CYR Agreement or as set forth in subsection (a) above, (i) Parent does not have any
shares of its capital stock issued, outstanding or reserved for issuance and (ii) there are no outstanding
subscriptions, options, warranls, calls, convertible or exchangeable sccurities, phantom stock rights, stock
appreciation rights, deferred stock awards, stock-based performance units, profits interests, or other
similar rights. agreements, Contracts, undertakings or commitments of any kind relating to capital stock
or other equity or voting interests of Parent to which Parent is a party or otherwise obligating Parent 1o
(A) issue, transfer or sell any shares of capital stock or other equity or voting interests of Parent or
securities convertible into or exchangeable for such shares or equily or voting interests, (B) grant, extend
or enter into any such subscription, option, warrant, call, convertible or exchangeable securities, phantom
stock rights, stock appreciation rights, delerred stock awards, stock-based performance units, profits
interests, or other similar right, agreement. Contract, undertaking or arrangement or (C) redeem,
repurchase, or otherwise acquire any such shares of capital stock or other equity or voting interests.

{c) Parent has no Indebtedness or other obligations convertible or exchangeable into equity interests
or otherwise giving the holders thereol the right to vote (or which are convertible into or exchangeable or
excreisable for securities having the right 1o vote) with the stockholders of Parent an any matter.

(d) Except as set forth in Section 5.3(d) of the Parent Disclosure Leter or the Parent SEC
Documents, there are no sharcholder agreements, registration rights agrecments, voting trusts or other
agreements or understandings (0 which Parent is a party or, to Parent’s knowledge, among any security
holders of Parent with respect to securities of Parent, with respect to the voling or registration of the
capital stock or other voting or equily inlerest of Parent or any preemptive rights with respect therete.
and there are no outstanding obligations of Parent to repurchase, redeem or otherwise acquire any shares
of capital stock or other equity or voting interests of Parent.

Section 5.4 Subsidiaries.

(1) A true and complete list of all of Parent’s Subsidiaries, together with the jurisdiction of
organization of each such Subsidiary and the percemage of outstanding cguity of cach Subsidiary owned
by Parent and any other Person, is set forth in Section 5.4(a) of the Parcnt Disclosure Letler.,

(b) Except as set forth in Section 5.4(b) of the Parent Disclosure Letter, there are no outstanding
subscriptions, options, warrants, calls, convertible or exchangeable securities, phantom stock rights, stock
appreciation rights, deferred stock awards, stock-based performance units, profits interests, or other
similar rights, agreements, Contracts, undertakings or commitments of any kind relating to the issuance
of capital stock or other equity or voting interests of any Subsidiary of Parent (o which Parent or any of
Parent’s Subsidiaries is a party or otherwise obligating Paremt or any ol Parent’s Subsidiaries to (i) issue,
transfer or sell any shares of capital stock or other cquity or voting interests of any of Parent’s
Subsidiaries or securities convertible into or exchangeable for such shares or equity or voling interests.,
(i) grant, extend or enter into any such subscription, option. warrant, call. convertible or exchangeable
securities, phantom stock rights, stock appreciation rights, deferred stock awards, stock-based
performance units, profits interests, or other simsilar right. agreement, Contract, undertaking or
arrangement or (i} redeem, repurchase, or otherwise acquire any such shares of capilal stock or other
equily or voting inlcrests,

{c) None of Parent’s Subsidiaries have outstanding Indebtedness or other obligations convertible or
exchangeable into equity interests or otherwise giving the holders thereof the right to vote {or which are
convertible into or exchangeable or exercisable for securities having the rnght 1o vote} with the
stackholders of Parent or the sharcholders of any of Parent’s Subsidiaries on any matter.

A-2-47



{d) Except as sel forth in Section 5.4(d) of the Parent Disclosure Letter, there are no sharcholder
agreements, registration rights agreements, voting trusts or other agreements or understandings to which
any of Parent's Subsidiarics is a parly with respect to the voling or registration of the capital stock or
other voling or cquily interests of any of Parent’s Subsidiarics or any preemptive rights with respect
thereto, and there are no outstanding obligations of any such Subsidiary 10 repurchuse. redeem or
otherwise acquire any shares of capital stock or other equity or voting interests of any of Parent’s
Subsidiaries.

Section 5.5 No Conllicls.

(a) Except as set forth in Section_5.5(a) of the Parent Disclosure Letter, the exccution. delivery and
performance of this Agreement—tbe GV R-Aereement or the Voting Agreement by Parent and Merger Sub,
as applicable, or any other agreements executed or required 1o be executed by them in connection with
this Agreement, the Merger or the transactions contemplated hereby, will not (i) condlict with the
organizational or governing documents of any Parent Entity: (ii) conflict with, or result in the breach or
termination of, or constitute a default under, or increase the obligations or diminish the rights of any
Parent Entity under, any malerial Contract to which any Parent Entity is a party or by which any Parent
Entity or any of the properties or assets of any Parent Entity is bound; (iii) constitme a material violation
of any Law, regulation or Order applicable to any Parent Entity: or (iv) result in the creation of any
malterial Licn upon any assets or equity interests of any Parent Entity,

(b) Except as sct forth in Section 8.5(b) of the Parent Disclosure Letter, the execution and delivery
of this Agreement by Parent and Merger Sub aneb-the GV R-ereenenmt and the Voling Agreement by
Puarent or any other agreements exccuted or required to be executed by them in connection with this
Agreement and the transactions contemplated hereby or thereby, do not, and the performance of this
Agrecment by Parent and Merger Suband-the- €V R-Awrevnent and the Voting Agreement or any other
agreements execuled or required to be executed by them in connection with this Agreement and the
transactions contemplated hereby or thereby will not, require any consent, approval, authorization or
permit of, or filing with or netification to, any Governmental Authority (including with respect 1o
Subsidiaries of Parent), except (i) the filing with the SEC of (A) the Form S-4 and declaration of
effectiveness of the Form S-4 and (B) such reports under, and other compliance with, the 1934 Act (and
the rules and regulations promulgated thereunder) and the 1933 Act (and the rules and regulations
promulgated thercunder) as may be required in conncetion with this Agreement, the- C¥R-Agrecment -the
Voting Agreement, the Merger and the other transactions contemplated hereby and therehy, (i) the (iling
of the Articles of Merger with, and the acceptance for fiting of the Anicles of Merger by, the Florida
Departimeat pursuant 1o the FBCA, (iii) the due filing of the Ceniticate of Merger with the Delaware
Secretary pursuant o the DGCL. (iv) the filing with and approval by FINRA ol Sccurities Corp’s
Continning Membership Application, (v) such filings and approvals as may be reguired by any applicable
slate securitics or “blue sky™ Laws, (vi) such filings as may be required in connection with state and
local trinsfer Taxes, (vii) the filing with the SEC of an amended Form ADV of the Investiment Adviser
Subsidiary reflecting a change in Control Person (within the meaning of Form ADV), (viii) the liling of a
listing application with the NYSE with respect 1o the Parent Common Stock 10 be issued in the Merger.
and (ix) where a failure to obtain any such consents. approvals. authorizations or permits. or to make any
such filings or notifications. individually or in the aggregate. has not had and would not reasonably be
expected 10 have a Parent Material Adverse Effect.

Section 5.6 SEC Filings,

() Parent has timely filed with or furnished to the SEC. and made available to the Company (via
EDGAR) all Parent SEC Documents. None of the Parent SEC Documents is the subject of an
outstanding SEC comment letter or outstanding SEC investigation as of the date hercof.

(b) As of its filing date {and as of the daic of any amendment or superseding filing), each Parent
SEC Document complied. and each Parent SEC Document filed subscquent to the date hereof will
comply, us to form in all material respects with the applicable requirements of the 1933 Act or 1934 Act,
as applicable.



(c) As of its filing date (or, if amended or superseded by a filing prior (0 the date hereof, on the date
of such filing}, cach Parent SEC Document did not contain any untrue statement ol a material fact or
omit to state any malerial fact required to be stated therein or necessary in order to make the statements
made therein, in the light of the circumstances under which they were made, not mislecading. As of the
date of this Agreement, no Subsidiary of Parent is separately subject (o the regquirement o file reports
pursuant to Section 13 or 15(d) of the 1934 Acl,

(d) Since Junc 6, 2013, Parent has complied in all material respects with the applicable listing and
corporate governance requirements of the NYSE.

(c) The Parent Entitics have estublished and maintain a system of disclosure controls and procedures
(as defined in Rule (3a-15(¢) under the 1934 Act) that are designed 1o provide reasonable assurance that
malterial information relating 1o the Parent Entities, required to be included in reports under the 1934 Act,
is made known to the chiel executive officer and chief financial officer of Parent by others within those
cntities.

(N The Parent Entities have established and maintain a system of internal controls over financial
reporting (as defined in Rule 13a-15 under the 1934 Act) sufficient to provide reasonable assurance
regarding the reliability of Parent’s financial reporting and the preparation of Parent’s financial statements
for external purposes in accordance with GAAP. Parent has disclosed, based on its most recent evaluation
of internal controls prior 1o the date hereof, o Parent’s auditors and audit commitiee and, o Parent's
knowledge, Parent’s independent registered public accounting firm has not identified or been made aware
of (i) any “significant deficiencies™ and “material weaknesses™ {as defined by the Public Company
Accounting Oversight Board) in the design or operation of Parent’s internal controls and procedures
which are reasonably likely to adverscly aflect Parent’s ability to record, process, summarize and report
financial information and (ii} any fraud. whether or not material, that involves Purent’s management or
other employees who have a significant role in internal controls,

(g) No Parcnt Entity has any material liability or obligation that could be classificd as an
“off-balance sheet™ urrangement under liem 303 of Regulation S-K promulgated by the SEC.

(h) No Farcnt Entity has made any Toan to u director or an exceutive ollicer (as detined in Rule 3b-7
under the 1934 Act) of Parent prohibited by the Sarbanes-Oxley Act.

Section 5.7 Financial Statements.  The avdited consolidated financial statemems and unauadited
consolidated interim financial statements, it any, of Parent (the “Parent Financial Statements™) included or
incorporated by reference in the Parent SEC Documents fairly present, in all material respects, the
consolidated financial position of Parent and its consalidated Subsidiaries as of the dates thercol and their
consolidated results of operations and cash flows for the periods then ended (subject 10 normal year-end audit
adjustments and notes in the case of any unaudited interim financial statements). Except as required by GAAP
or as disclosed in the Parent SEC Documents, no Parent Entity has, between the Jast day of its most recently
cnded fiscal year and the date hereof, made or adopted any material change in its accounting methods.
practices or policies in effect an such last day of its most recently ended fiscal year. Since June 6, 2013, no
Parent Emtity has received any written advice or written notification from its independent registered accounting
firm that it hus used any improper accounting practice that would have the effeet of not rellecting or
incorreetly reflecting in the financial stutements or in the hooks and records ol any Parent Entity any
properties, assets, liabilitics, revenues or expenses in any material respect. Since June 6, 2013, no Parent
Entity has had any matertal dispute with uny of its auditors regarding accounting matters.

Scelion 5.8 Absence of Certain Changes.  Since June 6, 2013, there has not been any cvent. change or
occurrence that, individually or in the aggregate, has had or would reasonably be expected to have 4 Parent
Material Adverse Effect.

Section 5.9 Taxes. Except as set forth in Section 5.9 of the Parent Disclosure Letier:

{a) Al U.S. federal and all other material Tax Returns required by Law w be filed by any Parent
Entity have been filed with the appropriate Taxing Authority when due, all such Tax Returns were true.
correct and complete in all materiat respects, and all materiat Taxcs payable by any Parent Entity that
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were due and payable prior to the Closing Date (whether or not shown on a return) have been paid
within the required time periods, other than those (i) currently payable without penalty or interest, or
(ii) being contested in good faith by appropriate proceedings. No written claim has been made by a
Taxing Authority in a jurisdiction in which any Parent Entity does not file Tax Returns that it is or may
be subject to Tax in that jurisdiction.

(b) To Parent’s knowledge, all muerial Taxes that any Parent Emtity is or has been required by Law
to withhold or collect for payment 1o a Taxing Autherity on behalf of another Person, regardless of the
characterization by any Parent Entity or the payce of the payments giving rise to such requirement or the
characterization of the status of the payee us un employee, independent contraclor, member or otherwise
of any Parent Entity, have been withheld or collected, and have been paid 1o the proper Taxing Authority
within the tile prescribed by applicuble Luw.

(c) No Parent Entity has in effect as of the date of this Agreement, any waiver or extension ol any
statule of limitations, or any closing agreement or similar agreement with any Taxing Authority, with
respect to any material Taxes.

(d) There are no material claims pending against any Parcnt Entity or, to the knowledge of Parent,
threatened for past due Taxes. No audits, examinalions or investigations or other procecdings in respect
ol any material Tax of any Parent Entity is pending, or has been threatened in writing.

(e) There are no materiat Liens for Taxes upon the assets of any Parent Entity other than in respect
of any Tax liability not yet due and payable.

() No Parent Entity has requested, has reccived or is subject to any written ruling of a Taxing
Authorily or has cntered into any written agreement with a Taxing Authority with respect 10 any material
Taxces.

Scction 5. 10 Disclosure_Documents.

(a) None of the information supplied or to be supplied in writing by or on behalf of uny Parent
Entity for inclusion or incorporation by reference in (i) the Form S-4 will, at the time such document is
filed with the SEC. at any time such document is amended or supplemented or at the time such document
is declared ctfective by the SEC, contain any untrue statement of 2 material fact or omil to slale any
malterial fact required to be stated thercin or necessary to make the statements therein not misleading or
(i) the Proxy Statement/Prospectus will, at the date it is first mailed to the shareholders of the Company.
at the time of the Sharcholder Meeting, at the time the Form $-4 is declared effective by the SEC or at
the Effective Time, contain uny untrue statciment of a material fact or omit 1o state any material fact
required to be stated therein or necessary 10 make the statements therein, in light ol the circumstances in
which they were made, not misleading, Al documents that Parent is responsible {for filing with the SEC
in connection with this Agreement, the- GV R-Azreement-the Voting Agreement, the Merger and the other
transactions confemplated hereby and thereby, to the extent relating to any Parent Enlity or other
information supplicd by or on behall of any Parent Entity for inclusion therein, will comply as (o form,
in all material respects, with the provisions of the 1933 Act or 1934 Act, us applicable, and the rules and
regulations of the SEC thereunder and each such document required to be filed with any Governmental
Authority (other than the SEC) will comply in all materiai respects with the provisions of any applicable
Law as to the information required to be contained therein.

(b) The representations and wurranties contained in this Section 5.10 will not apply to statements or
omissions included in the Form S-4, the Proxy Statement/Prospectus or other document or filing, to the
extent based upon information supplicd to Parent by or on behalf of any Company Entity.

Section 5.11 Litigation; Compliance_with Laws. Except as sct forth in Section 5.11 of the Parent

Disclosure Letter, there is no material Action pending or, to Parent’s knowledge, threatened, or any Order
oulstanding, against any Parent Entity or any of any Parent Entity’s properties or asscts, and, 1o Parent's
knowledge, there is no basis for fulure material Actions against any Parcent Entity or any ol their properties or
asscls, Each Parent Entity is operating and has at all times operated its business in compliance in all material
respects with all applicable Law, and neither any Parent Entity nor any director or officer of any Parent Entity.,



has received any writicn notice or otherwise has knowledge of uny material violation of any Law, Each Parent
Entity is in possession of all authorizations, licenses. permits, certificates, approvals, viriances, cxemptions,
orders, franchises, certifications and clearances ol any Governmental Authority and acereditation and
certification agencics, bodies or other organizations necessary for the Parent Entities to own, lease and operate
its propertics or to casry on their business substantially as it is being conducted as of the date of this
Agreement (the “Parent Permits™), and, (o the Parent's knowledge, all such Parent Permits are valid and in
full force and cffect, except where the failure to be in possession of, or the failure o he valid or in full force
and effect of, any of the Parent Permits, individually or in the aggregate, has not had and would nat
reasonably be expected to have a Parent Material Adverse Elfect,

Section 5.12 Brokers” Fees.  There is no investment banker, broker, finder or other intermediary thae has
becn retained by or is authorized to act on behalf of any Parent Entity who might be entitled to any tee or
commission from Parent or any of its Afliliates in connection with the transactions contemplated by this
Agreementantd-theCMR Apreciment,

Section 5.13 Sufficient Funds, At the Effective Time, Parent and Merger Sub will have available
sufficient cash or lines of credit available 1o pay the Cash Consideration, any cash in lieu of fractional shares
of Parent Common Stock pursuant to Section 3.13 and any and all other amounts required 1o be paid in
connection with the consumniation of the transactions comemplated by this Agreement, including the Merger,
and by tire- CV¥R-Agrecment-and-any relawed fees and expenscs.

ARTICLE VI

COVENANTS AND AGREEMENTS

Section 6.1 Conduct of Business by the Company. From the date hereof until the earlicr of the Eftective
Time or the termination of this Agreement, the Company shall, and shail cause each Subsidiary of the
Company 1o, exceplt as otherwise expressly permitted by this Agreement, as set lorth in Section 6.1 of the
Company Disclosure Letter or as required by Law, or to the extent Parent shall otherwise consent in writing
prior thereto, conduct its business in the ordinary course consistent with past practice (including with respect
1o receivables collection and payables payment policies and practices) and, to the extent consistent with and
not in violation ol any other provisions of this Section 6.1, the Company shall {and shall cause ench
Subsidiary of the Company to) use its commercially reasonable efforts to (i) preserve substantially intact its
present business organization, (i) maintain in effect uli Company Permits, (iii} keep available the services of
its officers and key employees and (iv} subject to the right of contract parties to exercise applicable rights.
maintain satisfactory relationships with its customers, lenders, suppliers andd others having material business
relationships with it. In addition, from the date hereof until the earlier of the Eftective Time or the termination
of this Agreement, the Company will provide Parent with reasonable updates regarding material
commuuications with its customers regarding contract status, renewals and terminations unless such
communication would violate applicable Law or wn existing confidentiality pravision in any wrilten agreement
between the Company and such customer. Without limiting the generality of the foregoing. from the date
hereof until the Effective Time, except as otherwise expressly permitted by this Agrecment, as set forth in
Section 6,] of the Company Disclosure Letter or 1o the extent Parent shall otherwise consent in writing prior
thereto, the Company shall not, nor shall it permit any Subsidiary of the Company to:

(a) amend or propose to amend its Articles, bylaws or other similar organizational documents, or
adopt a “shareholder rights plan™ or similur plan;

{b) (i) split, combine, reclassify or subdivide any shares of its capital stock or other equity securities
or ownership interests, (i) declare, sct aside or pay any dividend or other distribution (whether in cash.
stock or property or any combination thereof} in respect of its capital stock, except for dividends puid by
or (to the extent required by Law) 1o a direct or indirect wholly-owned Subsidiary of the Company to the
Company or another direct or indirect wholly-owned Subsidiary of the Company or (iil) redeem.
repurchase or otherwise acquire or offer to redeem, repurchase, or otherwise acquire any shares of capital
stock or other equity securitics or ownership interests of the Company or any Subsidiary of the Company
that is not wholly owned;
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(c} issue, deliver, sell, grant or cause a Lien to be placed upon any shares of its capital stock or
other voling sccuritics ar equity interests, any sceurities convertible or exchangeable into any such shares,
voling securilies or equity interests, any options, warrants or other rights to acquire any such shaves,
voling securities, equily interests or convertible or exchangeable securities, any stock-based performance
units, profits interests or any other rights that give any Person the right to reccive any cconomic interest
of a nature accruing to the holders ol the Company Common Stock or any other class of capital stock,
other than upon the exercise or settlement of the Company Options or Company Warrants outstanding as
of the date hercof in accordance with their present term other than (i) the acquisition by the Company ot
shares of Company Common Stock in connection with the surrender of shares of Company Common
Stock by holders ol Company Options or Company Warrants in order to piy the exercise price of the
Company Options or Company Warrants in connection with the exercise of the Company Options or
Company Warrants and (ii) the acquisition by the Company of shares of Company Commen Stock in the
ordinary course ol business consistent with pust practice in connection with the termination of service of
holders {other than executive officers) of Company Options:

{d) incur any capital expenditures or any obligations or liabilities in respect theeeof, in ¢xecss of
$50,000 in any calendar quarter or $75,000 in the aggregate;

(e) acquire (by merger, consolidation, share exchange, acquisition of stock or assets or otherwise),
directly or indirectly, any assels, securitics, propertics, interests or businesses, in ¢ach case, with 3 value
in excess of 350,000 in the aggreguie, other than licenses of Licensed Intellceiual Property Rights,
inventary, supplies, equipment and other similar items in the ordinary course of business of the Company
Entities ir a manner that is consistent with past practice;

(N sell, lease or otherwise transfer, or create or incur any Lien (other than Permitted Liens) on, any
of the Company Entities” asscts, sccuritics. properties, interests or businesses, other than (i} the sale of
equipment, inventory, products or services in the ordinary course of business consistent with past
practice, or (ii) the licensing of Owned Intellectual Property Rights in the ordinury course ol business
consistent with past practice;

(g) make any loans, advances or capital contributions to, or investments in, any other Person, other
than (1) loans. advances or capital contributions 1o, or invesiments in, wholly-owned Subsidiaries of the
Company and (ii) advances of travel and other reasonable out-of- pocket expenses o directors. officers
and employees in the ordinary course of business consistent with past praclice;

(h) create, incur, assume or otherwisc be liable with respect to any Indebtedness for borrowed
money or guarantees thercof having an aggregate principal amount outstanding o any time greater than
$100,000 in the aggregate (together with all other Indebtedness for borrowed money of the Company
Entities) or (it) amend. modily or refinance any of the foregoing, if any:

(i) enter into, rencw, amend or modify in any material respect or terminate uny Material Contract or
otherwise waive, release or assign any material rights, claims or benefits of any Company Entity
thereunder; provided, however, that the foregoing shall not prevent or preclude any Company Entity from
(x) negoliating and/or renewing in the ordinary course of business consistent with past practice any
business Contracts which expire upon their terms or (y) entering into any client or customer, supplier or
Financial Advisor contracts or agreements in the ordinary course of husiness consistent with past practice,
regardless of whether or not any such contract or agreement would constitute a Material Contract if' it
had been entered into as of the date hercof;

(j) except to the extent required to comply with Law or as required 1o comply with any Employce
Benefit Plan, (i) grant any new severance, relention, change in control, retirement or termination
arrangement (or increase or otherwise amend any existing severance, retention. change in control,
relirement or termination arrangement) other than providing standard severance or termination rights in
connection with new hires, in the ordinary course of business consistent with past practice und so long
any such payments are not payable upon, do not increase as a result of. and are otherwise unrelated 10, o
change of control or similar transaction, including the transactions contemplated by this Agreement,

{ii) enter into any cmployment, delerred compensation or other similur agreement (or amend any such
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cxisling agreement) other than in connection with new hires or promotions below the level of officer in
the ordinary course of business consistent with past practice, (iii) establish. adopt or amend (except as
required by Law) any Employee Benelit Plan, collective burgaining, or other henelit plan or arrangement,
(iv) increase any compensation, bonus or other benefits payable to any director, officer, independent
contractor or employee with an annual base salary in excess of $75,000 of any Company Entity, excepl
for regularly scheduled increases to current employees made in the ordinary course of business consisient
with past practice or pursuant to an employment agreement or arrangement in existence on the date
hereof, or (v) madily or otherwise alter the payroll practices or policies of any Company Entity;

(k) muke any material change in the Company’s fiscal year or methods of sccounting, except as
required by concurrent changes in GAAP, in Regulation S5-X of the 1934 Act, or Law and agreed 1o by
the Company’s independent public accounting firm:

(1) commence or offer, propose, agree to or otherwise settle, pay, discharge, sutisfy or waive (i} any
material litigation, investigation, arbitration, proceeding or other claim involving or against any Company
Entity (or its properties or assets), including related 10 Taxes, (i) any sharcholder litigation, ¢laim or
dispute against the any Company Entity (or its properties or assets) or any of their officers or directors or
(iii) any litigation, arbitration, proceeding or dispute that relates to the transactions contemplated hereby
in each case, with respect to clauses (i), (i1} and (i), if such settlement would, in any single case, result
in damages. fines or other penalties payable to or by the Company Entitics in excess of $100.000 and
other than as provided by Section 6.6(e);

(m) permit the lapse of, or engage in any action that constitutes a violation of, any Company Permit;

{n) enter into any joint venture, partnership or similar arrangement or enter into any collective
bargaining agreement or other agreement with a labor union or works council,

(0) implement any action which constitules a “mass layoll™ under the WARN Act:
{(p) enter into a new line of business;

(q) make, chunge or rescind any material ctection relating 1o Taxes. chunge a material method of Tax
accounting, file or amend any material Tax Return, settle or compromise any material federal, state, local
or foreign Tax liability, audit, claim or assessment, enter into any material closing agreement related 10
Taxes, or knowingly surrender any right to claim any material Tax retund, except as required by Law;

{r) fail to maintain in full force and effect material insurance policics covering the Company Entitics
and their respective propertics, asscls and businesses in a form and amount consistent with past practice;

{s) adopt or enter inte any plan or agrecment of compiete or partial fiquidation or dissolution,
merger, consolidation, restructuring, recapitalization or other reorganization of any Company Entity {other
than the transactions contemplated by this Agreement);

{t) engage in any transaction with, or enler inlo uny agreement, arrangement, or understanding with,
directly or indirectly. any “related parny™ (as such term is defined in ltem 404 of Regulation §-K
promulgated under the 1934 Act) or any of the Company’s Afliliates other than wholly-owned
Subsidiaries of the Company or pursuan! to agreements in force on the date of this Agreement as set
forth in the Company Disclosure Leuer;

(u) take any action that would result in a material diminution of the net capital of Securitics Corp
not in the ordinary course of business or a failure to comply with the Minimum Net Capital
Requirements then applicable to Sccuritics Corp:

(v) fail to duly and timely file all material reports and other material documents required to be filed
with FINRA, the 5EC or any other Governmental Authority, subject 1o extensions permitted by Law or
applicable rules and regulations; or

{w) authorize, commit, proposc or agree (o do or tuke, or enter into any Contract, agreement,
commitment or arrangement 10 do or wake, any of the foregeing.
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Section 6.2 Preparation of Form S-4 and Proxy Statement/Prospectus; Shareholder Mectings.

(a) As promptly as reasonably practicable following the date of this Agreement, Parent and the
Company shall prepare and cause 1o be filed with the SEC, the Form S-4, which will include the Proxy
Statement/Prospectus (provided that_the parties shall use their reasonable best efforts to_effect such
filing on or before March 24, 2014). Each of the Company and Parent shall use its reasonable best
cfforts o (x) have the Form S-4 declared effective under the 1933 Act as promptly as practicable after
such filing, (¥) ensure thit the Form §-4 complies in all materiat respects with the applicable provisions
of the 1934 Act and the 1933 Act. and {2) keep the Form S-4 elfective for so long as neeessary 10
complete the Merger. Each of the Company and Parent shall Turnish all information concerning itsel(, s
Subsidiarics, its Affiliates und the holders of its capilal stock to the other and provide such other
assislance as may be reasonably requested in connection with the preparation, filng and distribution of
the Form $-4 and Proxy StatetnenuU/Prospectus, The Form S-4 and Proxy Statement/Prospectus shall
include all information reasonably requested by such other party to be included therein. Each of the
Company and Parent shall promptly notify the other upon the reccipt of any comments from the SEC or
any request [rom the SEC for amendments or supplements to the Form 5-4 or Proxy
Statement/Prospectus, and shall, as promptly as practicable afler receipt thereof, provide the other with
copics of all correspondence between it and its Representatives, on the one hand, and the SEC. on the
other hand. and all written comments with respect w the Proxy Statement/Prospecius or the Form $-4
received from the SEC and advise the other party of any oral comments with respect 1o the Proxy
Statement/Prospectus or the Form $-4 received from the SEC, Each of the Company and Parent shall use
its reasonable best efforts to respond as promptly as practicable to any comments from the SEC with
respect to the Proxy Stalement/Prospectus: and Parent shall use its reasonable best efforts 10 respond as
promptly as practicable to any comimnents from the SEC with respect 1o the Form $-4 (it_being
understood that the parties and their respective attorneys and accountants, us applicable, shull,
unless otherwise agreed, meet in person in the Miami area within two Business Days after receipt
of such comments as necessary to provide a response 10 any such SEC comments within eight davs
after receipt thereofl). Notwithstanding the forcgoing, prior to fling the Form 84 (or any amendment or
supplement thereto) or mailing the Proxy Statement/Prospectus (or any amendment or supplement
thereto) or responding lo any comments {rom the SEC with respect thereto, each of the Company and
Parcnt shall cooperate and provide the other a reasonable opportunity o review and comment on such
document or response (including (he proposed linal version of such document ar response). Parent shall
advise the Compuny, promptly after it receives notice thereof, of the time of effectiveness of the Form
S-4, the issuance ol any stop order relating thereto or the suspension of the qualificaion of the Parent
Conunon Stock issuable in connection with the Merger for offering or sale in any jurisdiction, and Parent
and the Company shall use their reasonable best efforts 1o have any such stop arder or suspension lifted,
reversed or otherwise terminated. Parent shall also take any ather action required to be taken under the
1933 Act, the 1934 Act, any applicable foreign or state securities or “*blue sky™ Laws and the rules and
regulations thereunder in connection with the issuance of the Parent Common Stock in the Merger, and
the Company shall furnish all information concerning the Compuny and the holders of the Company
Common Stock as may be reasonably requested in connection with any such actions.

(b} If, at any time prior to the receipt of the Shareholder Approval, any information relating to the
Company or Parent, or any of their respective Afliliates, should be discovered by the Company or Parent
which, in the reasonable judgment of the Company or Parent, should be set lorth in an amendment of, or
i supplement to, any of the Forim 8-4 or the Proxy Statement/Prospectus, so that any of such documents
would not include uny misstatement of a material fact or omit Lo state any malerial 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, the party which discovers such information shall promptly notify the other
partics hereto, and the Company and Parent shall cooperate in the prompt filing with the SEC of any
necessary amendment of, or supplement 1o, the Proxy Statement/Prospecius or Lthe Form S-4 and, to the
extent required by Law, in disseminating the information contained in such amendment or supplement o
sharcholders of the Company. Nothing in this Sgction 6.2(b) shall limit the obligations of any party under
Section 6.2(a).



(c) As promptly as practicable following the dite of this Agreement, the Company shall. in
accordance with applicable Law and iws Articles and bylaws, establish a record date for. duly call. give
notice of, convene and held the Sharcholder Meeting. The Company shall use its reasonable best efforts
1o cause the Proxy Siatement/Prospectus to be mailed to the sharcholders of the Company entitled o
vote al the Sharcholder Meeting and to hold the Sharcholder Meeting as soon as practicable alter the
Form S-4 is declared effective under the 1933 Act (provided that the Sharcholder Meeting shall not,
without Parent’s prior written consent, be held Jater thin June 20, 20143, The Company shall include
the Company Recommendation in the Proxy Statement/Prospectus and shall solicit and use its reasonable
best eflorts in compliance with upplicable Law to obtain the Shareholder Approval, excepl to the extent
that the Company Board (acting upon the unanimous recommendation of the Special Committee) shall
have made an Adverse Recommendation Change as permitted by Section 6.4(d). Notwithstanding the
foregoing provisions of this Sectign 6.2(¢), if. on a date for which the Shareholder Meeting is scheduled,
the Company has not received proxies representing a sulficient number of shares of Company Common
Stock to obtain the Sharcholder Approval, whether or not a quorum is present, the Company shalt have
the right to make one or more successive postponements or adjournments of the Shareholder Meeting:
provided that the Shareholder Meeting is nol postponed or adjourned 1o a date that is (i)_more than
(1x) thirty (30) days after the date for which the Shareholder Meeting was originally scheduled (excluding
any adjournments or postponements required by applicable Law) or (i1¥) one hundred twenty (120) days
after the record date for the Sharcholder Meeting. and (i) (withont Parent’s prior written consent)
later than_Jung 20, 2014,

Section 6.3 Access to Information; Confidentiality.

(a) During the period between the date of this Agreement and the carlier to occur ol the Eftective
Time and the date. if any, on which this Agreement is terminated pursuant 1o Article VIII (the *Intgrim
Period™), 10 the exient permitted by applicable Law, (i} the Company shall, and shall cause cach of the
other Company Entities 1o, afford 1o Parent and its Affilimes and Representatives reasonable access during
normal business hours and upon reasonable advance notice to all of their respective properties, offices,
books, Contracts, commitments, personnel and records and. during such period, the Company shall, and
shall cause each of the other Company Entities to, furnish reasonably promptly to Parent (A) a copy of
cach report, schedule, registration statement and other document filed by it during such period pursuant 1o
the requirements of lederal or state securities Laws, and (B) all other information (tinancial or otherwise)
concerning its business, propertics and personnel as Parent may reasonably request and (i) Parent shall,
and shall cause each of the other Parent Entities to, afford to the Company and its Affiliates and
Representatives reasonable access during normal business hours and upon reuasonable advance notice to
its books, records and personnel and provide all other information (financial or otherwise) concerning its
business, properties and personnel as the Company may reasonably request. Notwithstanding the
foregoing, neither the Company nor Parent shall be required by this Section 6.3(¢) to provide the other
party or the Affiliates or Representatives of such other party with access to or 1o disclose information
(w) relating to the consideration. negotiation and performance of this Agreement and related agrecments,
(x) that is subject to the terms of a confidentiality agreement with a third party entered intoe prior to the
date of this Agreement {provided, however, that the withholding party shall use its reasonable best eflorts
to obtain the required consent of such third party to such access or disclosure), (y) the disclosure of
which would violate any Law or tiduciary duty (provided, however, thin the withholding party shall use
its reasonable best efforts to make appropriate substitute arrangements 1o permit reasonable disclosure no
in violution of any Law or fiduciary duty) or () thal is subject to any attomey-client, attorney work
product or other legal privilege (provided, however, that the withholding party shall allow for such access
or disclosure 10 the maximum extest that docs not result in a loss of uny such atorney-client, attorney
work product or other legal privilege).

{b) Each of Parent and the Company will hold any nonpublic information, including any information
delivered pursuant to this Section 6.3, in confidence 1o the extent required by and in accordance with the
terms of that certain Confidentiality Agreement, dated July 29, 2013, by and between Parent. RCAP

Foldings. LLC and the Company (as amended. the ~Confidentiality Agreement™). Notwithstanding
anything herein or in the Confidentiality Agreement 10 the comtrary. Parent shall be permitied 1o file
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financial statements or financial information of any Company Enlity {(or any partion, extract or
restatement thereol) in connection with any filings made by Parent with the SEC after the dae bereof, as
contemplated by Scction 6.12.

Section 6.4 Company Acquisition Proposals.

(1) Subject o the other provisions of this Section 6.4, during the Interim Period, the Company
agrees that it shall not, und shall cause each of its Subsidiarics not 1o, and shall not awthorize and shall
use reasonable best efforts to cause its and their officers and directors, managers or cquivalent, and other
Representatives not to, directly or indirectly through another Person, (i) solicit, initiate, knowingly
encourage or lacititate any inquiry, discussion, offer or request that constitutes, or could reasonably be
expected o lead to, an Acquisition Proposal (an “lnquiry™). (ii) engage in any discussions or
negotiations regarding, or furnish 10 any Third Party any non-public information in connection with, or
knowingly facilitate in any way any effort by, any Third Party in furtherance of any Acquisition Proposal
or Inquiry, (iii) approve or recommend an Acquisition Proposal, or enter into any letter of intent,
memorandum of understanding, agreement in principle, acquisition agreement. merger agreement, share
purchase agreement, asscl purchase agreement, shure exchange agreement, option agreement or other
similar definitive agreement (other than an Acceptable Confidentiality Agreement entered into in
accordance with this Section 6.4) providing for or relating to an Acquisition Proposal (an “Allernalive
Acquisition Agrecment”), or (iv} propose or agree (o do any of the foregoing.

(b) Notwithstanding anything to the contrary in this Section 6.4, at any time prior to oblaining the
Sharcholder Approval, the Company may, directly or indircetly through any Representative, in response
to an unsolicited bona fide written Acquisition Proposal by u Third Party made after the date of this
Agreement (that did not result from a breach of this Section 6.4) (1) furnish non-public information 10
such Third Party (and such Third Party’s Representatives) making an Acquisition Proposal (provided.
however, that (A) prior 1o so furnishing such information, the Company receives rom the Third Party an
executed Acceptable Contidentiality Agreement, and (B) any non-public information concerning any
Company Entity that is provided to such Third Party shall, to the extent not previously provided 1o
Parent or Merger Sub, be provided to Parent or Merger Sub prior to or substantially at the same time that
such information is provided to such Third Party), and (ii) engage in discussions or negotiations with
such Third Party (and such Third Party’s Representatives) with respect Lo the Acquisition Proposal if.
in the case of cach of clauses (i) and (ii): {x) thc Company Board (acting upon the unanimous
recommendation of the Special Commitiee) delermines in good faith, afier consultation with outside legal
counsel and financial advisors. that such Acquisition Proposal constitutes, or is reasonably likely o result
in, a Superior Proposal, and (y) the Company Board (acting upon the unanimous recommendation of the
Special Committee) determines in good faith, alter consultation with outside legal counsel, that failure 1o
take such action would be inconsistent with the dircctors’ duties under applicable Law; provided,
however, that in euch of the foregoing clauses (i) und {ii}, such Acquisition Proposal was not solicited in
violation of this Scction 6.4.

(¢) The Company shall notify Parent promptly (but in no event later than 24 hours) after receipt of
any Acquisition Proposal or any request for nonpublic information relating 1o any Company Entity by
any Third Party, or any Inquiry from any Person secking to have discussions or negotiations with the
Company relating to a possible Acquisition Proposal. Such notice shall be made orally and confirmed in
writing, and shall indicate the identity of the Third Party making the Acquisition Proposal, request or
Inquiry and the material terms and conditions of any Acquisition Proposals, Inquiries, proposals or offers
(including a copy thereof if in writing and any related documentation or correspondence), The Company
shall also promptly, and in any event within 24 hours, notify Parent orally and in writing. if it enters into
discussions or negotiations concerning any Acquisition Proposal or provides nonpublic information or
data to any Person in accordance with this Scction 6.4(¢) and keep Parent informed of the status and
material terms of any such proposals, offers, discussions or negotiations on a current basis, including by
providing a copy of all material decumentation or material correspondence relating thereto.



(d) Except as permitted by this Section 6.4(d), neither the Company Board nor any committee
thereof (including the Special Committee) shall {iy withhold, withdraw or modify or qualify in a manner
adverse to Parent or Merger Sub (or publicly propose to withhold, withdraw or modify or qualily in
a manner adverse lo Parent or Merger Sub), the Company Recommendation. (ii) approve, adopt or
recommend (or publicly propose 1o approve, adopt or recommend) any Acquisition Proposal, (iii} fail
to include the Company Recommendation in the Proxy Statement/Prospectus, (iv) fail to publicly
recommend against any Acquisition Proposal within ten (10) Business Days of the request of Parent
and/or reaffirm the Company Recommendation within ten (10) Business Days of the request of Parent
(any of the actions described in clauses {i), (ii). (i) and (iv) of this Section 6.4(d), an *Adverse
Recomunendation Change'™), or (v) approve, adopt, declare advisable or recommend (or agree 10, resolve
or propose to approve, adopt, declare advisable or recommend), or cause or pernut the Campany to enter
into. any Alternative Acquisition Agreement (other than an Acceptable Confidentiality Agreement entered
into in accordance with this Scction 6.4). Notwithstanding anything to the contrary set forth in this
Agreement, at any time prior 1o obtaining the Shareholder Approval. the Company Board shall be
permitted 10 effect an Adverse Recommendation Change if the Company Bourd (acting upon the
unanimous recommendation of the Special Committee) (x) has received an unsolicited bong fide
Acquisition Proposal {that did not result from a breach of this Section 6.4) that, in the good [aith
determination of the Company Board, after consultation with outside legal counsel and financial advisors,
conslitutes a Superior Proposal, after having complied with, and giving eflcet to all of the adjustmenis
which may be offered by Parent and Merger Sub pursuant 1o Section 6.4(c), and such Acquisition
Proposal is not withdrawn, and (y) determines in good faith, after consultation with outside legal counsel,
that failure to take such action would be inconsistent with the directors’ duties wder applicable Law, and
in such casc the Company may (i) terminate this Agreement pursuant 10 Sgation 8. 1(¢){(ii}, (i} make an
Adverse Recommendation Change and/or (i) approve or recommend such Superior Proposal to the
Company's sharcholders and, in the case of a termination, the Company may immediately prior to or
concurrently with such termination of this Agreement, enter into an Alternative Acquisition Agreement
with respect to such Superior Proposal (provided, that in the event of any such termination, the Company
complies with its obligation to pay the Termination Fee pursuant to Section 8.3(a)).

(e) Neither the Company Bourd nor any committee thereof (including the Speciul Committee) shall
be entitled to effect an Adverse Recommendation Change pursuant to Scction 6.4(d) unless (i) the
Company has provided a written notice (a **Notice of Supcrior Proposal™) to Parent and Merger Sub that
the Company intends to take such action, specifying in reasenable detail the reasons therefor and
describing the material terms and conditions of, and attaching a complete copy of, the Superior Proposal
that is the basis of such action (it being understood that such material terms shall include the identity of
the Third Panty), (ii) during the five (5) Business Day period following Parent’s and Merger Sub’s receipt
ol the Notice of Superior Proposal, the Company shall, and shall cause its Representatives 10, negotiate
with Parent and Merger Sub in good faith (10 the extent Parent and Merger Sub desire 10 negotiate) (o
make such adjustments in the terms and conditions of this Agreement so that such Superior Proposal
ceases Lo constitule a Superior Proposal, and (1ii) foilowing the end of the five (3} Business Day period,
the Company Board (acting upon the unanimous recommendation of the Special Commitiee) shall have
determined in good faith, afler consultation with outside legal counsel and financial advisors, waking into
account any changes to this Agreement proposed in writing by Parent and Merger Sub in response to the
Notice of Superior Proposal or otherwise, that the Superior Proposal giving risc 10 the Notice of Superior
Proposal centinues to constitute o Superior Proposal and, after consultation with outside legal counsel,
that failure to take such action would be inconsistent with the directors’ dutics under applicable Law. Any
amendment to the financial terms or any other material amendment of such Superior Proposal shall
require a new Notice of Superior Proposal, and the Company shall be required 1o comply again with the
requirements of this Scction 6.4(¢): provided. however. that references to the five (5) Business Day
period above shall then be deemed to be references to a three (3) Business Day period.

(f) Nothing contained in this Scction 6.4 or elsewhere in this Agreement shall prohibit the Company
or the Company Board (acting upon the unanimous recommendition of the Speciul Commitiee). directly
or indirectly through its Representatives, from disclosing to the Company’s sharcholders a position
contemplated by Rule 14e-2(a) or Rule 14d-9 promulgated under the 1934 Act or making any disclosure
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1o its sharcholders if the Company Beard (acting upon the unanimous recominendation of the Speciul
Committee) has determined, after consullation with outside legal counsel, that the failure to do so would
be inconsistent with applicable Law; provided, however, that any disclosure other than a “*stop, look and
listen™ or similar communication of the type contemplated by Rule 14d-9(1) promulgated under the

1934 Act, an express rejection of any applicable Acquisition Proposal or an express reaffirmation of the
Company Recommendation to the Company’s shareholders in favor of the Merger shall be deemed 10 be
an Adverse Recommendation Change.

(g) The Company shall, and shall cause its Subsidiaries, and its and their officers and dircctors,
managers or equivalent, and other Representatives to (i) immediately cease any existing discussions,
ncgotiations or communications with any Person conducted heretofore with respect to any Acquisition
Proposal and (ii) 1ake such action as is nccessary 10 enforce any confidentiality provisions o which any
Company Entity is a party or of which any Company Entily is a heneficiary. The Company shall use its
reasonahle best efforts to cause all Third Parties who have been furnished confidential information
regarding any Company Entity in connection with the solicitation of or discussions regarding an
Acquisition Proposal within the six (6) months prior to the date of this Agreement 1o promplly return or
destroy such information,

(h) For purposes of this Agreement:

(i) " Acquisition Proposal™ mcans any proposal, offer, inguiry or expresston of interest from any
Third Party to engage in, whether in one transaction or a series of related transactions, (A) any
merger, consolidation, share exchange, business combination or similar transaction involving any
Company Entity, (B) any sale. lease. exchange, mortgage, pledge, license. transfer or other
disposition, directly or indirectly, by merger. consolidation, sale of equity interests. share exchange,
joint venture, business combination or otherwise, of any asscts of any Company Entity representing
twenty percemt (20%) or more of the consolidated assets of the Company Entitics, taken as a whole
as determined on a book-value basis, (C) any issue, sule or other disposition of (including by way
ol merger, consolidation, joint venture, business combination, share exchange or any similar
transaction) securitics {or options, rights or warcanis o purchase. or securitics convertible into, such
securities) representing twenty percent (20%) or mare of the voting power of the Company. (D) any
tlender offer or exchange offer in which any Person or “group™ (as such term is defined in
Rule t3d-3 promulgated under the 1934 Act) shall seek to acquire beneficial ownership {as such
term is defined in Rule 13d-3 promulgated under the 1934 Act), or the right to acquire beneticial
ownership, of twenty percent (20%) or more of the outstanding shares ol any class of voting
sccurities of the Company, (E) any recapitalization, restructuring, liquidation, dissolution or other
similar type of transaction with respect to the Company in which a Third Party shall acquire
beneficial ownership of twenty percent (209:) or more of the outstanding shares of any class of
voting securitics of the Company or (F) any transaction which is similar in form, substance or
purpose to any of the foregoing transactions; provided, however, that the term *Acquisition
Proposal®™ shall not include the Merger or the other transactions contemplated by this Agreement.

(ii) "Superior Proposal™ means a bona fide written Acquisition Proposal (cxcept that, for
purposes of this definition, the references in the definition of ~Acquisition Proposal” (o
“twenty percent (20%)" shall be replaced by “fifty percent (30%)7) muade by a Third Party on terms
that the Company Board {acting upen the unanimous recommendation of the Special Commiuec)
determines in good faith, afler consuliation with the Company’s owtside legal counsel and linancial
advisors, taking into account all financial, legal, regutatory and any other aspects of the transuction
described in such proposal, including the identity of the Person making such proposal, any break-up
fces, expense reimbursement provisions and conditions to consummation, as well as any changes (o
the financial terms of this Agreement proposed by Parent and Merger Sub in response 10 such
proposal or otherwise, to be (A) more favorable to the Company and the Company’s sharcholders
(solely in their capacity as such) from a financial point of view than the transactions contemplated
by this Agreement (including the (ontingei-Vatue Hightsv-amd the Tux Relund), (B) Tuily linanced
and (C) reasonably likely o receive all required governmental approvals on a timely basis and
otherwise reasonably capable of being completed on the terms proposed,
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Section 6.5 Appropriate Action; Consents; Filings,

{(a) Upon the terms and subject to the conditions set forth in this Agreement, the Company and each
of the Parent Entities shall and shall cause the other Company Entitics and the other Parent Entities,
respectively, 10 use its or their reasonable best efforts w take, or cause o be taken, all actions, and o do,
or cause (o be done, and to assist and cooperate with the other party in doing, all things necessary, proper
or advisable under applicable Law or pursuant to any Contract or agreement Lo consummate and make
cifective, as promptly as practicable, the Merger and the other ransactions contemplated by this
Agreement, including (i) the taking of all actions necessary to cause the conditions o Closing set forth in
Article VI 10 be satisfied. (i) the obtaining of ull necessary actions or nonactions, waivers, consents and
approvals from Governmental Authorilies or other Persons necessary in connection with the
consummation of the Merger and the other transactions contemplated by this Agreement (including the
Continuing Membership Application of Securities Corp) and the making of all necessary registrations and
filings (including filings with Governmental Authorities, if any) and the aking ol all reasonable steps as
may be necessary 10 obtain an approval or waiver rom, or to avoid an action or proceeding by, any
Governmental Authority or other Persons necessary in connection with the consummation of the Merger
and the other transactions contemplated by this Agreement (including promptly responding (o all requests
by a Governmental Authority or other Person for additional information in support of anv such filing or
request for approval or waiver), and (iii} the execution and delivery of any additional instruments
necessary 10 consummale the Merger and the other transactions contemplated by this Agreement and to
fully carry out the purposes of this Agreement, Without limitation to the foregoing. within 14 days of the
execution of this Agreement, the Company will prepare and file Securities Corp’s Continuing
Membership Application with FINRA pursuant to FINRA (NASD) Rule 1017 in connection with the
Merger and the other fransactions contemplated hercby.

(b) In connection with and without limiting the foregoing, cach of the Parent Entitics and the
Company shall give (or shall cause the other Parent Entities or the ather Company Entitics, respectively.
to give) any notices fo third partics, and each of the Parent Entities and the Company shall usc, and
cause cach of their respective Afftliates to use, its or their reasonable best efforts to obtain any third party
consents not covered by Section 6.5(a) that are necessary, proper or advisable to conswinmate the Merger.
Each of the parties hereto will furnish to the other such necessary information and reasonable assistance
as Lhe other may request in connection with the preparation of any required governmental llings or
submissions and will cooperate in responding to any inguiry from a Governmental Authority, including
promptly informing the other parties of such inquiry, consulting in advance before making any
presentations or submissions to a Governmental Authority, and supplying each other with copies of all
material correspondence, tilings or communications belween either party and any Governmental Authority
with respect to this Agreement. To the extent reasonably practicable. the parties or their Representatives
shall have the right 1o review in advance and cach of the parties will consult the others on. all the
information relating o the other and cach of their Afliliates that appears in any filing made with, or
wrilten materials submitted to, any Governmental Authority in connection with the Merger and the other
transactions contemplated hy this Agreement, except that confidential competitively sensitive business
information may be redacted from such exchunges. To the cxtent reasonably practicable, none of the
partics hercto shall, nor shall they permit their respective Representatives o, partictpate independently in
any meeting or cngage in any substantive conversation with any Governmental Authority in respect of
any filing, investigation or other inquiry without giving the other party prior notice of such mecting or
conversation and, to the extent permitted by applicable Law, without giving the other partics the
opportunity to attend or participate (whether by telephone or in person} in any such meeting with such
Governmental Authority,

(c) Without limiting the generality of Section 6.5(a) und (b), the Company will use its reasonable
best efforts to obtain the consents and approvals required under the Tnvestment Advisers Act and other
applicable Law (including the SEC’s interpretive guidance thereof) to effect the assignment or
continuation of the Advisory Contracts following the Closing. Il consent of a Clicnt in relation 1o an
Advisory Contract is required under the Investment Advisers Act, other applicable Law or by such
Advisory Contract as a result of the transactions conterplated by this Agreement, as soon as reasonably
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practicable following the date of this Agreement {but in no cvent later than 30 days after the date of this
Agreement), the Company shall send a written notice, substantially in the form attached hercto as
Exhibit BA (the "Initial Negative Consent Notice™). Within 30 days of sending the Initial Negative
Consent Notice, the Company shall send a written notice to Clients that received the Initial Negative
Consent Notice reminding cach such Client of cach of the matters set forth in the I[nitiaf Negative
Consent Notice.

(d) Notwithstanding anything to the contrary in this Agreement, in conncetion with obtaining any
approval or consent from any Person (other than any Governmental Authority) with respect 1o the
Merger, none of the parties hereto, uny of the other Company Entitics or any of the other Parent Entities,
or any of the their respective Representatives, shall be obligated to pay or commit to pay to such Person
whose approval or consent is being solicited any cash or other consideration, muke any accommodation
ar commitment or incur any liability or other abligation ta such Person (unless expressly required by a
writlen agreement that was entered into prior to the date hereof with such Person). The parties shall
cooperate with respect to accommodations that may be requested or apprepriate to obtain such consents.

Sccuion 6.6 Notificatton of Certain Matters; Transaction Litigation.

{(a) The Company shall give prompt notice to the Parent Entities. and the Parent Entities shall give
prompt notice to the Company, of any notice or other communication received by such party from any
Governmental Authority in connection with this Agreement, the Merger or the other transactions
contemplated by this Agreement, or from any Person alleging that the consent of such Person is or may
be required in connection with the Merger or the other transactions contemplated by this Agreement.

{b) The Company shall give prompt notice to the Parent Entities, and the Parent Entities shall give
prompt notice to the Company, il (i) any representation or warranty made by it contiined in this
Agreement becomes untrue or inaccurate such that the applicable closing conditions would rcasonably
cxpected (o be incapable of being satisfied by the Outside Date or (i1) it fails o comply with or sutisly in
any material respect any covenant, candition or agreement to be complied with or satisfied by it under
this Agreement; provided, howeyer, that no such notification shall atfeet the representations, warranties,
covenants or agreements of the partics or the conditions to the obligations of the parties under this
Agreement, Without limiting the foregoing, the Company shall give prompt notice to the Parent Entitics,
and the Parent Entities shall give prompt notice (o the Company. il to the knowledge of such party, the
occurrence of any siate of facts, chunge. development, event or condition would cause, or reasonably be
expected to cause, any of the conditions 1o Closing set Torth hercin not 1o be satisficd or sutisfaction 10
be malerially defayed. Notwithstanding anything (o the contrary in this Agreement, the failure by the
Company or the Parent Entitics to provide such prompt notice under this Section 6.6(h) shall not
constitute a breach of this covenant for purposes of Scction 7.2(b) or Section 7.3(h).

{¢) The Company agrees (o give prompt written notice to Parent upon becoming aware of the
oceurrence or impending occurrence ol any event or circumstance relating (o it or any of the other
Company Entities, which could reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect.

() Parent agrees to give prompt written notice o the Company upon becoming aware of the
occurrence or impending occurrence of any cvent or circumstance relating (o it or any ol the other Parent
Entities, which could reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect.

(e) The Company shall give prompt notice to the Parent Entities, and the Parent Entitics shall give
prompt notice to the Company, of any Action commenced or, 10 such party’s knowledge. threaened
against, relating 1o or involving such party or any of the other Company Entities or the other Parent
Entities. respectively, which relate to this Agreement, the Merger or the other transactions contemplated
by this Agreement. The Company shall give the Parent Entities the opportunity to reasonably participate
in the defense and settlement of any shareholder litigation against the Company and/or their directors
relating to this Agreement and the transactions contemplated hereby, and no such settlement shall be
agreed (o without Parent's prior written consent (which conscnt shall not be unreasonably withheld,
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conditioned or delayed). The Parent Entities shall give the Company the opportunity 1o reasonably
participate in the defense and settlement of any shareholder litigation against the Parent Entities and/or
their dircctors relating to this Agreement and the transactions contemplated hereby, and no such
sctilement shall be agreed to without the Company’s prior written consent {which consent shall not be
unreasonably withheld, conditioned or delayed).

Section 6.7 Public Announcements. The parties hereto shall, 10 the extent reasonably practicable,
consult with each other before issuing any press release or otherwise making any public statements or filings
with respect to this Agreement or any of the transactions contemplated hereby, and none of the parties shall
issuc any such press release or make any such public statement or filing prior o obtaining the other parties’
consent (which consent shall not be unreasonably withheld, conditioned or delayed); provided, however, that a
party may, without obtaining the other parlics’ consent, issue such press release or make such public statement
or filing as may be required by Law. Order. FINRA or the applicable rules of any stock exchange or the
applicable provisions of any listing agreement of any party hereto. Subject 1o the loregoing sentence, if for
any reason it is not practicable to consult with the other party before making any public statement with
respect to this Agreement or any of the trunsactions contemplated hereby, then the party making such
statement shall not make a statement that is inconsistent with its previous public statements or filings w which
the other party had previously consented: provided, further, that such consultation and consent shall not be
required with respect (o any release, filing, communication or announcement specifically permitted by
Section 6.4 or Section 6.12.

Section 6.8 Directors' and Officers’ Indemmnification and Insurance.

{a) From and after the Effective Time, the Surviving Entity shall provide exculpation.
indemnification and advancement of expenses for each Indemnitee, with respect 1o actions or omissions
prior Lo the Effective Time, which is at least as favorable in scope and amount to such Indemnitee as the
exculpation, indemnification and advancement of cxpenses provided to such Indemnitee immedimely
prior to the Effective Time in the Articles and bylaws of the Company, as in effect on the date af this
Agreement.

(b) Without limiting the provisions of Section 6.8(a), during the period commencing as of the
Effcetive Time and ending on the sixth (6™) anniversary of the Effective Time, the Surviving Entity shall:
(i) indemnify, defend and hold harmiess each Tndemnitee against and from any costs or expenses
(including aworneys’ fees). judgments, fines, losses, claims, dumages, liabilities and amounts paid in
selttement in connection with any Action, to the extent such Action arises out of or pertains (o (x) any
action or omission or alteged action or omission in such Indemnitee’s capacity as an oflicer or director of
any Company Entity, or (y) this Agreement-the-i=VR Agreement, the Voting Agreement or any of the
transactions contemplated hereby, including the Merger; and (i) pay in advance of the final disposition of
any such Action the expenses {including awtorneys” fees and any cxpenses incurred by any Indemnitee in
connection with enforcing any rights with respect to indemnification) of any Indemnitee upon receipt of
an undertaking by or on behalf of such Indemnitee to repay such mmount if it shall ultimately be
determined that such Indeutnitee is not entitled 10 be indemnified. Nawwithsianding anything o the
centrary sct forth in this Agreement, Parent and the Surviving Entity (i) shalt not be liable for any
scttlement cffected without their prior writien consent (which consent shall not be unreasonably withheld,
deluyed or conditioned) and (i) shall not have any obligation hercunder 1o any Indemnitee to the extem
that a court of competent jurisdiction shall determine in a final and nen-appealable order that such
indemnification is prohibited hy applicable Law, in which case the Indemnitee shall promptly refund (o
Parcnt or the Surviving Entity the amount of all such expenses theretofore advanced pursuant herelo.

(¢} Prior to the Effective Time, the Company shall or, if' the Company is unable to, Parent shall
cause the Surviving Entity us of the Effective Time 10, obtain an extension of the coverage afforded by
the Compuny’s existing directors’ and oflicers” Hability insurance policies and the Company's existing
liduciary liability insurance policies (cotlectively, the “D&O Insurance™), in each case, tor a ¢laims
reporting or discovery period of at least six (6) years from and after the Effcctive Time with respect 1o
any claim related 1o any period of time at or prior to the Effective Time from one or more reputuble
insurance carriers with terms, conditions and retentions that are no less favorable in the aggregate than
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the coverage provided under the Company's existing policies and with limits of liability that are no lower
than the limits on the Company’s existing poticies as long as the annual premium in the aggregate does
not exceed in any one year two hundred percent (225%) of the annual aggregate premium(s) paid most
recently by the Company (which aggregate premiums arc hereby represented and warranted by the
Company to be $33,632); provided, that if the annual premiums of such insurance coverage exceed such
amount, the Surviving Entity shall be obligated to obtain a policy with the greatest coverage available,
with respect to matters occurring prior 1o the Effective Time, for @ cost not exceeding such amount. The
availability of D&O Insurance under this Section 6.8(c) shall not affect the indemnification obligations
under Section 6.8(b).

(d) The Indemnitees 1o whom this Section 6.8 applies are intended w be third-party beneliciaries of
this Section 6.8. The provisions of this Section 6.8 are intended 1o be for the benetit of cach Indemnitee
and his or her successors, heirs. executors, trustees, fiduciaries, administrators or representatives.

(e) In the event that Parent or the Surviving Entity or any of its successors or assigns consolidates
with or merges into any other Person and shall not be the continuing or surviving corporation or entity of
such consolidation or merger, or transfers or conveys all or a majority of its propertics and assels 1o any
Person, then, and in each such case, proper provision shall be made so that the successors and assigns of
Parent or the Surviving Enlity, as applicable, shall succeed to the obligations set forth in this Scction 6.8.
Parent shall guarantee the performance by the Surviving Entity of its obligations under Section 6.8(a)
and (b).

Scction 6.9 Section 16 Mauers. Assuming that the Company delivers to Parent, in a timely fushion prior
1o the Effective Time, all requisite information necessary for Parent and Merger Sub to take the actions
contemplated by this Section 6.9, the Compuany, Parent and Merger Sub cach shall take all such steps as may
be necessary or appropriate to ensure that (a) any dispositions of Company Common Stock (including
derivative securities related to such stock) resulling from the Merger and the other transactions contemplated
by this Agreement by each individual who is subject to the reporting requirements of Scction 16(1) of the
1934 Act with respect to the Company immediately prior to the Effective Time are exempt under Rule 16b-3
promulgated under the 1934 Act, and {b) any acquisitions ol Parent Common Stock (including derivative
securities related 1o such stock) resulting from the Merger and the other transactions contemplated by this
Agreement by cach individual who may become subject to the reponting requirements of Section 16(a) of the
1934 Act with respect to Parent are exempt under Rule 16b-3 promulgated under the 1934 Act.

Section 6.10 Stock Exchange Listing. Parent shall use its reasonable best efforts to cause the shares of
Parent Common Stack to be issued in the Merger to be approved for listing on the NYSE, subject to oflicial
notice of issuance, prior to the Ellective Time,

Scction 6.11 Termination of Company Stock Option Plans; Exercise Price Amount. Unless otherwise
notified by Parent in writing, prior to the Effective Time. the Company shall take or cause 1o be taken any and
all actions necessary or appropriaie to wenninate the Company Stock Plans effective no later than immediately
prior lo the Effective Time (provided that all Company Options outstanding as of immediatcly prior to the
Effective Time shall remain outstunding in accordance with and subject to the terms of this Agreement), The
Company covenants and agrees that {a) the full of amount of all payments actually made 1o the Company
between the date hereof and the Closing on account of the exercise price of any Company Options or
Compuny Warrants (other than in respect of any such Company Options or Company Warrants expiring alter
the date hereof and on or before December 31. 2013) by the hoiders thercot (collectively, the **Exercise Pricc
Amount™) shall be retained (and shall not, except as provided in Section 3.14 and Section 6.19, without
Parent’s prior written consent, be encumbered, distributed or otherwise paid out) by it (b} in connection with
any such ¢xercises (other than any exercises effected through the mechanism of “net™ exercise and/or *“'net”
withholding, including through a broker transaction), the Company shall accept only paymments in cash by the
holders of such Company Options or Company Warrants and {¢} the Company shall keep Parent informed on
a reasonably current basis (and inform Parent promptly upon request) of all such deposits and the Exercise
Price Amount’s balance; provided, however, that the Exercise Price Amount shall not include any payvments
made to the Company during such period by or on behalf of holders of Company Options or Company
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Warrants in order o satisfy the Company’s tax withholding obligations in respect of exercises by such holders
of such Company Options or Company Warrants, which amounts shal! be paid by the Company to the
appropriate Taxing Authorities,

Section 6.12 Financing and Firancial Statement Cooperation.  Prior to the Effective Time, the Company
shall, and shall cause the other Company Entities o, if applicable, reasonably cooperate with the Parent
Entities and their lenders in connection with the elforts of the Parent Entities (if any) (o obtain debt financing
for {in whole or part) sutisfying Parent’s obligations to pay the Cash Consideration and any other amounts dug
by the Parent Entities hereunder (it being understood that the ability of any Parent Entity (o obtain financing
shall not be a condition of Closing hercunder for Parent or Merger Sub). The Company shall, and shall cause
its Subsidiaries 1o, cooperate with Parent in a timely manner as reasonably requested by Parent (and at
Parent’s sole expense) in connection with (a) Parent’s preparation of historical financial stsements and pro
forma financial information involving the Company Entities pursuant 1o Regulation S-X under the 1933 Act,
and (b) the timely filing of any other financial statements and pro forma inancial information with the SEC
under the 1933 Act or the 1934 Act and for any securities offerings by Parent or its Afliliates for which such
financial information is required under applicable Law (in Parent's reasonable judgment), in cach casce
including (i) permiuing Parent to use any audited or unaudited financial statements of the Company Enlities
available, (ii) facilitating the delivery from the Company's or Parent’s independent public accountants, as
applicable. of relevant comfort letiers necessary or advisable in connection with the foregoing, (iii) facilitating
the delivery from the Company’s independent public accountants of relevant consent letiers necessary in
connection with the foregoing and (iv) if any reguested financial stalements are not available, assisting Parcent
and 1ts independent public accountnts in the preparation of such financial statements, Without limiting the
foregoing, the Company shall file its Annual Report on Form 10-K for the vear ended December M,
2013 inunediately (but_no later five hours (subject only to EDGAR availability)) after the filing by
Parent of a Current Report on Form 8-K describing the amendments to this Agrecment.

Section 6.13 Employee Matters.  For purposes of vesting, eligibility 1o participate and calculation of
vacation and sick leave under the employee benefits plans of Parent and/or the Surviving Entity covering a
current employee of the Company and/or its Subsidiaries that continues to be employed by Parent and/or the
Surviving Entity following the Effective Time (a “Continuing Employee™), after the Effective Time, cach
Continuing Employee shall be credited with his or her years of service with the Company and/or iis
Subsidiaries before the Ellective Time, to the same extent as such Continuing Employee was cntitled, before
the Effective Time. to credit for such service under any similar Employee Benefit Plan in which such
Continuing Employee participated or was eligible to participate immediately prior to the Eifective Time. For
the calendar year in which the Effcctive Time occurs, Parent and the Surviving Entity shall allow cach
Continuing Employee to utilize his or her earned and unused vacation as of the Eftective Time during the
remainder of such calendar year subject 10 scheduling and subject to any requiremnents of applicable Law,

Scction 6.14 Takcover Laws, The Company shall usc its reasonable best efforts 1o ensure that (a) no
provision or resiriction ol the type described in Section 4.27 is or becomes applicable to this Agreement, the
Merger, the Voting Agreement or any of the other agreements or transactions contemplated hereby or thereby,
and (b) if any such provision or restriction is or becomes applicable to this Agreement. the Voling Agreement
or any ol the other agreements or transactions contemplated hereby or thercby, use its reasonable best elforis
to ensure that the Merger and the other transaciions contemplated hereby may be consummated as promptly as
reasonably practicable consistent with applicable Law and on the terms contemplated by this Agreement and
otherwise 1o minimize the effect of such restriction with respect (o this Agreement, the Merger, the Voting
Agreement and the other agreements and transactions contemplated hereby and thereby.

Scction 6.15 CVR Agreement, At or priot-to the Closing, Parent will cxocune and defivers and-shal b ase
ressonithle-testetfor o et -the-Rights—Agent-o exveute-und-delrver-the-GAR-A sroenientmubject-oniy-e
anvreasonable revistons to-the-CVR-Agreement that re requited: by the Righes Agent-and that <ho-ow
utherwisemdversebv-ulleetthe-eeonomie riehtsot-the htriders- thereoi-Baren ind- the - Cormmany - cooperate;
mcteding-by-nuking- ehimgesto- the-forar oGV R-A preement-aitaeied- rereto-n- Exhibit Arars-meeessary-to
ensite thab-airs Continpent-Vatee Right ivnotsubject-e regismtion ender-the-1933-Act-the 1954 At o any
applicabic statesevtntics g hhue—vky it e-provided: 1that- anvsueh-changes<hail-pod-alteeor-toditv-the
ceenometenns oi-the Merperand-the-Aggregme -Merger Consideratror [ Reserved ),
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Section 6.16 Tax Refunds. The partics 1o this Agreement understund and agree that (a) the exercise of
any 2000 Plan Company Options, 2006 Plan Company Options or Company Warrants prior to or in
connection with the consummation of the Merger and the treatment of all other 2000 Plan Company Options,
2006 Plan Company Options, Company Deferred Stock and Company Warrants in accordance with
Section 3.9 of this Agreement may result in a deduction (the “Compensation Deduction™) 10 the Company in
connection with its U.S. federal income Tax Return for its short trxebictax year erchmg onthat includes the
Closing Date (the "FiniClosing Tax Year™), (b) the Compensation Deduction may result in the Company
having a net operating loss (“NOL™) with respect (o its Final Tas Year sonbferany <sech NODClosing Tax
Year that may be carried back to the Company’s prior lax vears as permitted in accordanee with
Section 172(bYD{AD) of the Code in order 1o obtain a refund of Taxes for those prior tax years, if any
(the “Tax Refund™), and (c) any such Tax Relund is an asset of the Company thal is not being acquired by
Parent; and/or Merger Sub andfor-the-Surviving-Entity-in connection with the transactions contemplated by
this Agreement, ‘Fhe-Sureiving-Entityveassireoessorin mierost o the-Eompanyand-farent- agree- to-smal - ke,
ur cuuse-to-be timedy- Aledsthe S Rederst tncome Tae-Return o the Conprmye toreses Fiosd Tax Yeor, and (e

Hee-cetent such-Fax-Retart - resubts ineas vl k- NGO tirmeby flesorcause to-be- tneody (tled the appropriate Tax
Retummeoneeessary tomentrssueh-NOE Tuck (o the Compameieprior o veirspepermtiod- i secordunce-with
Section-120tnbtAj o f-the- Gode- treo dero tbtabe-rrefind oF Pases the—=Tax Refund ™ tf-ams-Fhe-Fa
Retirnsrereredtto-inthe-previotsentence it =he-prepared-the-Moore-Ste vensoifwi Bing-and availadile-nt
reasonable-teenmaFor purposes of determining the amount of the Tax Relund, the taxable income or loss
of the Company shall be determined by treating the Company as though its tax_vear ended at the end
of the Closing Date, the Comipensation Deduction were included in the tax year ending on the Closing
Date, and_gny_resulting NOL conld be carried back to prior tax years. The Toaxes of the Company for
such short_period shall be determined in manner consistent with past practices of the Company except as
requircd by Law: provided, that no position shall be takenon amesteh Tus-Return, or shall have been laken
on any Tax Return for a tax year to which the NOL is carried back, unless there is (or was, us applicable) at
least “substantial authority™ (within the meaning ol Scction 6662 of the Code) for such position, Any Tax
Refund is for the benefit of the Company, and is an asset of the Company that is not being acquired by
Parent:and/or Merger Sub amdfor-the-Survrving-Entfty-in connection with the transactions contemplated by
this Agreement, and it is the intention of the parties hereto that the Tax Refund fafter deducting therefront the
armowt-nfany Negative Bavtnent Amenat-tay detisted i the GVR-Agreenent)-shaib-be- pand o the Helders

v thetmed-in-the-CV R-Apreementy-of-€ entitreni-Yatue R ginsghall be paid to the same Persons entitled to
the Aggregate Merger Consideration pursuant to the Merger Agreement, on u pro rala basis. Parent and
the Surviving Entity agree 10 freilitate—tivepaviem-otpay the Tax Refunderminus—am—Nepative-Pustrent
Ammountl, if any, on behid! of e Compary-to the Persons entitled to the Tax Refund in accorcance with this
Seetion 6.16 a~sootrasreasonablypracticabic-aticr-the-reect p-of-the Free-Refand by Taresre o ths Surviving
Eetity-no later than June 30, 2018, Notwithstanding anything in this Section 6.16 1o the contrary, in no event
shall a payment ol the Tax Refund be made, and neither Parent nor the Surviemg Enits Company shall be
liable or responsible for or in respect of any such payment 10 any Person, after the fifth anniversary of the
Closing Date. Parent and the Surviving Entity shall retain any portion of the Tax Refund which, on_(he
first (1) anniversary of the payment thereof, remains undistributed to the Persons entitled thereto
pursuant _to this this Section 6.16, and such Persons shall thercalter look only (o Parent and the
Surviving Entity for payment of their pro rata portion of the Tax Refund; provided, however, that_nene
of I'arent, the Surviving Entity, nor any employee, officer, director, agent or Alliliate of any of them,
shall be liable to any such persons in respect of any portion of the Tax Refund that would have
otherwise been payable to such persons, that is delivered to a public official pursvant to any_applicahle
abandaned property, escheat or similar Law,

Section 6.17 Subordinated Loan. 1n_the event that, prior to the Closing, Securities Corp suffers a
diminution in net capital such that its net_capital is insuflicient to meet its then currvent Minimum Net
Capital Requirement, then Parent shall promptly extend (o the Company a subordinated loan in an
amount equal to such shortfall (but not to exceed $5.000,000), having a teem of 12 months, bearing
interest at a rate of 10% per annum_and_otherwise on terms consistent with_those applicable to
subordinated loans made to broker-dealers under Appendix ) of SEC Rule 15¢3-1. (a lorm of which
lias previously been shared by Parent with the Company).
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Section 6.18 Contributions., On_the Closing Date, arent shall contribute to the Company eash in
such amount as Parent reasonably determines is necessary to continue to pperate the business of the
Company in the ordinary course in substantially the same manner as immediately priore to the Closing,
In_addition, il the claim specilied_in_Section 6.18 of the Company Disclosure Letter is settled before the
Closing Date, Parent shall, at such time, contributie to the cost of such settdement, but (i) only to the
extent such settlement cost is net covered by any available insurance and (ii) in an amount (up (o
$300,000) equand (0 50% of any amount payable by the Company in respect of such settlement,

Section 6.19 Exercise Loan.  No later than five days before the Closing Dute, Parent shall make
available (¢ the Company (on the terms set forth in this Section 6,19 and otherwise on commercially
reasonable terms customary for transactions of this type}, upon_receipt of a promissory note from_the
Company, cash in an amount not to_exceed $7.0 million (the “Exercise Loan), which shall be used by
the Company, to the extent permitied by Law, to tend money 1o holders of Company Options or
Company Warrants (who are neither directors nor executive officers of the Company) te the extent such
holders may require such money in connection with the exercise for cash (Tor the avoidance of doubt,
other than net exercise), upon the Closing, of the Company Qptions or Company Warrants held by such
holders. The Exercise Loan_shall provide that it shall be repaid out of the proceeds received by the
Company from the cxcreise of such Company Options and Company Warranis, promptly after the
Closing (but no later than the time the Aggregate Merger Consideration is first paid to Summit’s
shareholders) or, if this Agreement is terminated, within two Business Days of such termination.

ARTICLE VII

CONDITIONS

Section 7.1 Conditions to the Obligations of Each Party. The respective abligutions of each party 1o
effect the Merger and to consummate the other transactions contemplated by this Agreement shall be subject
lo the satisfaction or (1o the extent permitted by Law) waiver by each of the parties, at or prior to the
Effective Time, of the {ollowing conditions:

(a) Sharcholder Approval.  The Shareholder Approval shall have been obtained.

{b) No Restraints. No Law, Order (whether temporary, preliminary or permanent) or other legal
restraint or prohibition cntered, enacted, promulgated. enforced or issued by any Governmental Authority
of competent jurisdiction shall be in effect that prohibits, makes illegal, enjoins, or otherwisc restricts,
prevents or prohibits the consummation of the transactions contemplated herchy, including the Merger, or
otherwise restrains, enjoins, prevents, prohibits or makes illegal the acquisition of some or all of the
shares of Company Common Stock by Parent.

{c) Form S:4. The Forin 8-4 shall have been declared effective by the SEC under the 1933 Act and
ne stop order suspending the effectivencss of the Form S-4 shall have been issued by the SEC and no
proceedings for that purpose shall have been initiated or threatened by the SEC that have not been
withdrawn,

{d) NYSE Listing of Parent Shares. The shares of Paremt Common Stoack issued in the Merger
shall have been approved for listing on the NYSE, subject to oflicial notice of issuance.

{¢) FINRA. FINRA shall have delivered 1o Securities Corp its written approval of Securities Corp’s
Continuing Membership Application pursuant 1o FINRA (NASD)} Rule 1017 in connection with the
Merger and the other transactions contemplated hereby.

Section 7.2 Conditions to the Obligations of Pargnt and Merger Sub.  The respective obligations of
Parent and Merger Sub to effect the Merger and to consummate the other transactions contemplated by this
Agreement are subject to the satisfaction or (1o the cxtent permitted by Law) waiver by Parent. at or prior 1o
the Effective Time, of the following additional conditions:

(a) Representations and Warranties. (i) The representations and warrantics sct forth in Sectiop 4.
{Organization and Qualification, Organizational Docurents), Section 4.2 (Authority), Section 4.5(a)(i}
{No Conflicts), Sgetion 4.27 (Takeover Laws), Scction 4.28 (Broker Fees) und Section 4,29 (Opinion of
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Financial Advisor) shall be true and correct in al! material respects as of the date of this Agreement and
as of the Effective Time, as though made as of the Effective Time, (ii) the representations and warrantics
set forth Section 4.3 (Capital Structure) and Scction 4.4 (Subsidiaries) shall be true and correct in all but
de minimis respeets as of the date of this Agreement and as of the Effective Time, as though made as of
the Elfective Time, and (iii} cach of the other representations and warranties of the Company comained
in (this Agrecment shall be true and correct as of the date of this Agreement and as ol the Effective Time,
as though made as of the Effective Time, except (x) that, in euch case, representations and warranties that
are made as of a specific date shall be true and correct onty on and as of such date. and (y) in the case
of clause (iii}, for any failure of such representations or warranties (o be true and correct {without giving
effect (o any materiality or “Company Material Adverse Effect™ qualifications set forth therein) that does
not have, and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.

{b) Agreements and Covenants. The Company shall have performed or complied in all material
respects with all agreements and coverants required by this Agreement to be performed or complied with
by it on or prior to the Closing Date.

(¢) Officers’ Certificate.  The Company shall have delivered 1o Parent a certificate, dated the date of
the Closing and signed by its chief executive officer and chief financial officer on behall of the Company.
certifying to the cffect that the conditions set forth in Section 7.2(a), (b}, (¢}, {g) and (h) have been
satisficd.

{d) Absence of Company Malerial Adverse Effect.  Since the date of this Agrecment there shall not
have been any event, change or occurrence that, individually or in the aggregate, has had or would
reasonably be expected o have a Company Material Adverse Etfect.

(e) FIRPTA. The Company shall have provided to Parent an affidavit of non-forcign status that
complies with the Treasury Regulations under Section 1445 of the Cade.

(1 Consents.  The Company shail have obtained all consents, authorizations, approvals and releases
set forth in Section 7.2(f) of the Company Disclosurce Letter.

(g) Financial Advisors. Financial Advisors of the business that have gencrated at least 90% of the
gross dealer concessions tor the Company in the 12 months immediately preceding the-date
hereniNovember 16, 20103 (as listed on Section 7.2(g) of the Company Disclosure Letter} shal! be
Financial Advisors of the business as of the Closing Date.sprovided that, to the extent Financial
Advisors included in Section 7.2(¢) of the Company Disclosure letter cease, after November 16,
2013, to be a Financial Advisors of the business, Financial Advisors recruited by the business
subsequent to November 16, 2013 and prior to the Closing (and who are Financial Advisors of the
business on the Closing Drate) may_be substituted therefor based on the gross dealer concessions
generated by each such pew Finoancial Advisor over the 12 months immediately preceding such
Financial Advisor’s resignation from or_termination of its employment or consulting arrangements
with its previous employer.

(h) Net Capital Requirements.  Sccurities Corp shall have, as of the Closing Date, sulficient net
capital to meet its then current Minimum Net Capital Requirement.

(1) Dissenting Shares. Dissenting Shares shall constitute less than seven pereent (7.0%) of the
issued and outstanding shares of Company Common Stock.

(j) ClosingApgregate Merger Consideration.  The aggregate amount of (i) cash required (o be
deposited. funded or otherwise paid by Parent or Merger Sub at_or_in_connection with the Closing
under this Agreement. including pursuant to Section 3.3(x) or Section 3.9(f) or in respect of the Company
Expense Amount{but excluding any_expenses of Parent or Merger Sub and any amounts loaned or
contributed by Parent pursuant to Sections 6.17, 6.18 or 6.19), shall not exceed the Maximum Cash
Amount and (ii} Parent Common Steck required to be deposited by Parent under this Agreement,
including pursuant to Section 3.3{a} or Section 3.H1. shall not exceed the Maximum Stock Amount.
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(k) Exercise Price Amount.  The Company shall have deposited with the Exchunge Agent the
Exercise Pricc Amount in accordance with Section 3.3(b).

() Employment Agreements.  The Employment Agreements shall be in full force and cftect.

() CVRs Ner e andfor-notiees bbb reguared s b macke aned: no consents, repiseations,
approvalsperthityorgntherirations shatt berequired-to-be-ehtatned-undoray federal or-staie - securitoy
ar-=hhuesdkey e - the- Companys Pareat or-Morger Sub-with respeet-to sty Contingzent Valoo
RightResignations. Parent shall have received written resignation letters in form and substance
reasonably acceptable to Parent, and effective as of the Closing, from all dircetors of the Company
and each of its Subsidinries.

Section 7.3 Conditions to the Obligations of the Company. The obligations of the Company to effect the
Merger and to consummalte the other trunsactions contemplated by this Agreement are subject to the
satisfaction or (to the extent permitted by Law) waiver by the Company, at or prior o the Effective Time, of
the following additional conditions:

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub
contained in this Agreement shall be true and correct as of the date of this Agreement and as of the
Effcctive Time, as though made as of the Effective Time (other than any such representations and
warranties that are made as of a specific date. which shall be vue and correct only an and as of such
date), except for any faiiure of such representations or warranties to be true and correct (without giving
cffect to any mueriality or “Parent Material Adverse Effect™ qualifications set forth therein) that does not
have, and would not reasonably be expected 1o have, individually or in the aggregate, a Parent Material
Adverse Effect.

(b) Agreements and Covenants.  Parent and Merger Sub shall have performed or complied in all
malerial respects with all agreements and covenants required by this Agreement to be performed or
complied with by them on or prior to the Closing Date.

(¢} Officer’s Certificate.  Parent shalt have delivered 1o the Company a certificate. dated the date of
the Closing and signed by one of its exccutive officers on behall of Parent, certilying to the effect that
the conditions set forth in Seetigns 7,3(a), (b) and (¢) have been satisficd.

(d) Continpent Value Riplr Parent-amd the Righits Apent shall bave-cxeeuted and debivered ty each
onher-the-CVi-Aprectment- [ Reserved |,

(c) Absence of Parent Material Adverse Effect.  Since the dute of this Agreement there shall not
have been any event, change or occurrence that, individually or in the aggregate, has had or would
reasonably be expeeted to have a Parent Materiul Adverse Eftect,

() Deposit of Cash Consideration. Parent shall have deposited, or caused 1o be deposited, the
Parent Deposit Amount; provided, however, that nothing in this Section 7.3(1) or any other provision of
this Agreement shall require Parent or Merger Sub 10, at or prior to the Closing. deposil. fund or
otherwise pay any cash in an amount in excess of the Maximum Cash Amount.

(2) Emplovment Agreements.  The Employment Agrecments shall be in full force and effect;
provided, hawever, that this condition shall he deemed satisfied il the failure of any Employment
Agreement to be in full ferce and effect resulted from any action or omission of any Executive or other
employee {as applicable) party thereto.

(h) Transaction Paymem Plan. The Transaction Payment Plan adopted by Merger Sub on the dale
lereof siall have been ratified by Parent and shall be in full force and effect: provided, however, that this
condition shall be decmed satisfied it the (ailure of the Transuction Payment Plan 1o be in full foree and
effect resulted from any action or omission of the Company or any Execulive.
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ARTICLE VI

TERMINATION, AMENDMENT AND WAIVER

Section 8.1 Termination. This Agreement may be terminated at any time prior to the Effective Time.
whether before or after receipt of the Shareholder Approval {except as otherwise expressly noted), as follows;

{a) by mutual written agreement of each of Parent and the Company; or
(b) by either Parent or the Company, if:

(i) the Effective Time shall not have occurred on or before MayvJune 30, 2014 (the “Quiside
Date™); provided, however, the Outside Date will automatically be extended to July August 31, 2014
if as of kv June 30, 2014 31! of the conditions set forth in Article VII {other than thosc conditions
that by their termis are required 1o be satisficd or waived at the Closing) shall have been satistied or
waived by the party entitled o the benefit of the same, other than the condition contained in

Scetion 7.1(e);

(i1) any Governmental Authority of competent jurisdiction shall have issued an Order
permanently restraining, enjeining or otherwise prohibiting the wansactions contemplated by this
Agreement, and such Order or other action shall have become final and non-appealable; provided.
however, that the right to terminate this Agreement under this Section 8.1{b}(i} shall not be
availuble to a party it the issuance of such final, non-appealable Order was primarity doe o the
failure of such to perform any of its obligations under this Agreement, including pursuant 1o
Section 6.5; or

(iii} the Shareholder Approval shall not have been obtained at the Sharcholder Meeting
{including any adjournment or postponement thereof); provided thar the mght o ernnnate this
Agreement under this Section 8.1(b)(iii) shall not be available to the Company it the failure to
obtain such Sharcholder Approval was primarily due to the Company’s failure to perform any of its
obligations under this Agreement: or

(¢) by the Company:

(i) if Parent or Merger Sub shall have breached or failed to perform in any material respect any
ol ils representations, warranties, covenants or other agreements sct forth in this Agreement, which
breuch or failure 1o perform (x) would, or would reasenably be expected 1o, result in a tailure ol a
condition set forth in Scetion 7.3¢a) or Scction 7.3(b} and (y) cannot be cured on or belfore the
Cutside Date or, if curable, is not cured by Parent within twenty (20) days ol receipt by Parent of
wrilten notice of such breach or faiture: provided that the Company shall not have the right o
lerminate this Agreement pursuant to this Section 8.1(¢)(i) if the Compuny is then in material breach
of any of its representations, warranties, cavenants or agreements set forth in this Agreement such
that the conditions set {forth in cither Seetion 7.2(0) or Section 7.2(b) would not he satisticd:

(i) at any time prior to the receipt of the Sharcholder Approval in order to enter inlo an
Alternative Acquisition Agreement with respect to a Superior Proposal in accordance with
Seclion 6.4(d); provided, that (A) the Company is in compliance in all material respects with the
provisions of Section 6.4 and (B) the Company shall concurrently with such termination pay the
Termination Payment in accordance with Section 8.3: or

(iii) if (A) the conditions set forth in Scction 7.1 and Section 7.2 have been satisfied (other than
those conditions thal by their lerms are 1o be sutislicd at the Closing and which would be capable of
being satistied if there were a Closing in accordance with Section 2.2), (B) the Company has
irrevocably contirmed by written notice to Parent (1) that all conditions sct fonh in Section 7.1 have
been satisfed and (2) that all conditions set torth in Section 7.3 have been satisfied or that the
Company (to the extent such waiver is permissible under this Agreement and applicable Law) is
waiving any unsatisficd conditions set forth in Seetion 7.3 and is prepared to consummate the
Closing, (C) the Company is ready, willing and able to consummaie the Merger. and (D) Parent and
Merger Sub shall have failed o deposit (or cause to be depositedy the Parent Deposit Amount within
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five (5) Business Days after the later of (x) receypt by Parent of such Company notice and (y) the
date the Closing should have occurred pursuant to Section 2.2; or

{d) by Parent, if:

(i) the Company shall have breuched or failed to performt in any material respect uny of its
representations, warrantics, covenants or other agreements sel forth in this Agreement, which breach
or failure to perform {x) would, or would reasonably be expected to, result in a failure of a
condition set forth in Section 7.2(a) or Section 7.2(b) and (y) cannot be cured on or helore the
Outside Datc or, if curable, is not cured by the Company within twenty (20} days of receipt by the
Company of writien notice of such breach or lailure: provided that Parent shall not have the right to
lerminate this Agreement pursuant 1o this Section 8. 1(d)(i) it Pareot or Merger Sub are then in
material breach of any of their respective representations, warranties, covenants or agrecments set
forth in this Agreement such that the conditions sct forth in etther Section 7.3{(a) or Scction 7.3(b)
would not be satisfied: or

(i) (x) the Company Board shall have made an Adverse Recommendation Change, (y) the
Company shall have materially or willfully breached any of its obligations under Scetion 6.4 or
(«) the Company enters into an Allernative Acquisition Agreement {other thun an Acceptable
Confidentiality Agreement entered into in accordance with Section 6.4).

Section 8.2 Effect of Termination. [In the event that this Agreement is terminated and the Merger and

the other transactions contemplated by this Agreement are abandoned pursuant to Scction 8.1, wrillen notice
thereof shall be given to the other party or parties (other than in the case of Scction 8.1{(a)), specifying the
provisions hercol pursuant to which such termination is made and describing the basis therefor in reasonable
detail, and this Agreement shall forthwith become null and veid and of no further force or effect whatsocver
without liability on the part of any party hereto {or any of the Company’s Subsidiaries, Parent’s Subsidiarics
or any of the Company's or Parent’s respective Aftiliates and Representatives), and all rights and obligations
of any party hercto shall cease; provided, however, that, notwithstanding anything in the foregoing to the
contrary (a) no such termination (other than a termination pursuant to Section 8. [(c)(iii)) shall relicve any
party hercto of any liability or damages resulting from or arising out of any fraud; and (b) the Confidentiality
Agreement (but only to the extent nat in conllict with or otherwise inconsistent with the provisions of this
Agreement), this Scetion 8.2, Section 8.3, Scction 8.4, Section 8.7, Artigle IX and the definitions of all defined
terms appearing in such sections shall survive any termination of this Agreement pursuant to Section 8.1, 1f
this Agreement is ierminated as provided herein, all filings. applications and other submissions made pursuant
to this Agreement, Lo the extent practicable, shall be withdrawn from the Governmental Authority or other
Person to which they were made.

Section 8.3 Termination Fee.

(a) If, but only if, the Agreement is terminated:

(i) by cither the Company or Parent pursuant to Section 8.1(b)i) or Scction, 8.1(b)(iii) or by
Parent pursuant to Seetion 8.1(d)(i), in any such case if the Compuny (X) receives or has received an
Acquisition Proposal, which proposal has been publicly announced after the dute of this Agreemem
and (y) within ten (10) months of the wermination of this Agreement, consummates a transaciion
regarding, or executes a binding or definitive agrecment which is later consummated with respect to,
any Acquisition Proposal, then the Company shall pay, or cause to be paid, to Parent o fee equal to
$1,400.000 {the “Termination Fee™) plus, if not previously paid pursuant to Scction 8 3(a)(ii} below,
the Expense Amount, by wire transter of same day funds to an account designated by Parent, nat
later than the consummation of such transaction arising from any such Acquisition Proposal,
provided, howeyer, that for purposes of this Section 8.3(a)(i), the references to “twenly percent
(20%)” in the definition of Acquisition Proposal shall be deemed to be references to “lifty percent
(50%)™;

(ii) by citber the Company or Parent pursuant to Sectign 8.1(b}(iii). then the Company shall
pay, or causc (o be paid, 1o Parent the Expense Amount {by wire transfer 10 an account designated
by Parent) within two (2) Business Days of such termination; or
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(iii) by 1the Company pursuant 1o Section 8.1{c)(ii), then the Company shall pay, or cause to be
paid, to Parent the Termination Fee wogether with the Expense Amount, by wire transfer of same day
funds 1o an account designated by Parent, as a condition to the elfectiveness of such termination; or

(iv) by Parent pursuant to Section 8.1(d){ii), then the Company shall pay, or cause 10 be paid.
to Parent the Termination Fee together with the Expense Amount, by wire wransfer of same day
funds 1o an account designated by Parent, within two (2) Business Days ol such termination: or

(v} by the Company pursuant to Section 8 1(c)(iii}). then Parent shall pay or cause (o be paid o
the Company a fee equal to $1,000.000 (the “‘Reverse Termination Fee'™) within two (2) Business
Days after the date of such termination.

(b) Notwithstanding anything to the contrary set forth in this Agreement, the parties agree that:

(1) under no ¢ircumstances shall {A) the Company be required to pay the Termination Fee or
the Expense Amount, as applicable, and {(B) Parent be required to pay the Reverse Termination Fee,
in each case, carlier than one (1) full Business Day after receipl of appropriate wire transfer
instructions from the party entitled to payment; and

(i1} under no circumstances shall the Company be required o pay the Termination Fee or
Expense Amount, as applicable, on more than one occasion, nor shal! Parent be required 1o pay the
Reverse Termination Fee on more than one occasion.

(c) Each of the parties hereto acknowledges that (i) the agreements contained in this Scction 8.3 are
an integral part of the transactions centemplated by this Agreement, (ii) neither the Termination Payment
nor the Reverse Termination Fee is a penalty, but is liquidated damuages, in a reusonable amount that will
compensate Parent or the Company, as applicable, in the circumstances in which it is payable for the
efforts and resources expended and opportunities foregone while negotiating this Agreement and in
reliance on this Agreement and on the expectation of the consummation of the Merger and the other
transactions contemplated hereby, which amount would otherwise be impossible to calculate with
precision, and (iii) without these agreements, the partics would not enter into this Agreement:
accordingly, if the Company or Parent fails 1o timely pay any amount due pursuant to this Scction 8.3
and, in order to obtain such payment, the Company or Parent commcnces a suil that results in a judgment
aguainst the other purty for the pauyment of any amount set forth in this Section 8.3, the Company or
Parcnt. as applicable, shall pay the other party the costs and expenses of such other party in connection
with such suit, together with interest on such amount at the annual cate of five percent (5%) for the
period from the date such payment was required to be made through the date such payment was actually
received, or such lesser rate as is the maximum permitted by applicuble Law.

Scction 8.4 Limitation of Liability.

(a) Notwithstanding anything to the contrary in this Agreement, each of Parent and Merger Sub
acknowledges and agrees that, in the event that the Termination Payment shall become payable pursuant
to Seclion 8.3(a} and Parent shall reccive full payment thereot pursuant 1o Section 8.3(a), logether with
any amounts, if any, payable 10 Parent pursuant to Section 8.3{¢), the right to receive the Termination
Payment) shall constitute each of Parent’s and Merger Sub’s, and cach of their Affiliates’ and
Representatives, sole and exclusive remedy (other thun in connection with fraud, tor which all applicable
legal and equitable remedies shall be available to the Parent, Merger Sub and such other Persons) against
the Company and its Subsidtaries in respeet of this Agreement {it being understood and agreed that, if the
Expense Amount has been paid in accordance with Section 8.3(a)ii). Parent and Merger Sub shall retain
the right to receive the Termination Fee in accordance with and subjeet o the provisions of

Section 8.3(a)i)).
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(b)Y The Company acknowledges and agrees that, notwithstanding anything to the contrary contained
in this Agreement, or any agreement referred o herein or executed in connection herewith, in the event
that Parent and/or Merger Sub fails to deposit the Parent Deposit Amount (or cause the same to be
deposited) in aceordance with Sections 3.3(a)(ii) and 3.9(f), then:

(i) the Company’s right 1o reccive, if due, the Reverse Termination Fee from Parent pursuant
to Section 8.3(a){v), together with any amounts, if any, payable o the Company pursuant Lo
Scction 8.3(c}. shall be the sele and exclusive remedy (whether at law, in equity, in contract, in tort
or otherwise) of any of the Company, its Subsidiaries and cach of their respective former, current
and future directors, officers, employees, agents, general and limited partners, managers, members,
steckholders, Affiliates and assignees and each former, current or future director. officer. employce,
agent, stockholder, general or limited partner. manager, member, stockholder, Affiliate or assignee of
any ol the foregoing (collectively, the “Company Parties™), whether or not the Company shall have
terminated this Agreement in accordance with Section 8.1, for {and all other remedies shall be
deemed waived in respect of) any damages (whether at law, in cquily, in contract, in tort or
otherwisce) against Parent, its Subsidiaries (including Merger Sub) and cach of their respective
former, current and future directors, oflicers, employees, agents, general and limited partners,
managers, members, slockholders, Afliliates and assignees and each former, current or future
director, ofticer, employee, agent, stockholder, general or limited partner, manager. member,
stockholder, Affiliate or assignee of any of the feregoing (collectively, the *Parent Parties™} in
respect of this Agreement, any agreement referred (o herein or execuled in connection herewith, the
transactions contemplated hereby and thereby (or the abandonment or termination thereof) or any
matlers forming the basis for such termination, including for any loss or damages suffered by any
Company Party as a result of the termination of this Agreement or the failure of the Merger to be
consummuated or for Parent’s or Merger Sub’s breach of or failure to perform under this Agreement
or any such other agreement (whether willfully, intentionally, unintentionally or otherwise); and

(ii) in such circumstances when the Reverse Termination Fee is due and payable hercunder by
Parent, upon payment of such Reverse Termination Fee, (A) no Parent Party shatl have any further
liability or obligation to any Company Party relating to or arising out of this Agreement, any
agreement referred to herein or executed in connection herewith or the transactions contemplated
hereby and thereby {or the abandonment ar termination thereof) or uny matters forming the basis for
such termingtion, {B) no Company Party shall be entitled to bring or maintain any Action agiinst
any Parent Party relating to or arising out of or in connection with this Agreement, any agreement
referred 1o herein or executed in connection herewith or any of the wransactions conemplated herchy
or thereby (or the abandonment or lermination thereol) or any matters forming the basis for such
termination, and (C) the Company shall use its commercially reasonable efforts to cause any Action
pending in connection with this Agreement, any agreement referred to herein or executed in
connection herewith or any of the transactions contemplated hereby or thereby, to the extent
maintained by any Company Party against any Parent Party 1o be dismissed with prejudice
concurrently with or promptly following the payment of the Reverse Termination Fee.

(c) The parties further acknowledge and agree that the foregoing clause (b) is intended to mean that,
in the event of a lailure by Parent andfor Merger Sub to deposit the Parent Deposit Amount {(or cause the
same to be deposited) in accordance with Sections 3.3(a)(ii) and 3.9(6), (i) no Company Party can seck
damages from any Parent Parly except upon termination of this Agreement and pursuant to the liquidated
damages provisions described in Section 8.3(a)(v) and pursuant o Scction 8.3(c) and (ii) no Company
Purty shall be entitled to receive @ grant ol specitic performunce ol Parent’s and/or Merger Sub's
obligation to deposit the Exchange Fund (or cause the same (o be deposited) with the Exchange Agent,
If, notwithstanding the parties’ intent, a court determines 10 uward damages, the Compuany agrees thal
(i) the amount of the Reverse Termination Fee, together with the amounts, if any, payabie to the
Company pursuant to Section 8.3(c), are intended to serve as a cap on the maximum aggregate liability
of Parent, Merger Sub and any other Parent Party under this Agreement and any agreement referred o
herein or exceuted in connection herewith for any loss or damages suttered by any Company Party as a
result of the termination of this Agreement or the failure of the Merger to be consummated or for
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Parent’s or Merger Sub’s breach of or failure to perform under this Agreement or any such other
agreement (whether willfully, intentionally, unintentionally or otherwise),

Section 8.5 Amendment. Subject to compliance with applicable Law, this Agreement may be amended
by mutual agreement of the parties hereto by action taken or authorized by their respective boards of directors
(or similar governing body or entity) at any time before or after receipt of the Shareholder Approval and prior
to the Effective Time; provided, however, that after the Sharcholder Approval has been obtained, there shail
not be (a) any amendment of this Agreement that changes the amount or the form of the consideration 1o be
delivered under this Agreement to the holders of Company Common Stock. or which by applicable Law or in
accordance with the ruies of any stock exchange requires the further approval of the sharcholders of the
Company or Parent without such further approval of such shareholders, or (b) any amendment or change not
permitted under applicable Law. This Agreement may not be amended except by an instrument in writing
signed by cach ol the parties hereto.

Section 8.6 Waiver. At any time prior 1o the Effective Time, subject to applicable Law, any party
hereto may (a) extend the time for the performance of any obligation or other uct of any other party
hereto, {b) waive any inaccuracy in the representations and warranties of the other purty contained herein or in
uny document delivered pursuant hereto, and (¢) subject 1o the proviso of Scclion 8.5, waive compliance with
any agreement or condition contained herein. Any agrecment on the part of a party hereto to any such
cxtension or waiver shall be valid only if set forth in an instrument in writing signed by the party or partics 1o
be bound thereby. Notwithstanding the foregoing, no lailure or delay by the Company, Parent or Merger Sub
in cxercising any right hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thercof preclude any other or further exercise of any other right hercunder.

Section 8.7 Fees and Expenses.  Except as otherwise provided in this Agreement. all fees and cxpenses
incurred in connection with this Agreement and the transactions contemplated by this Agrecment shall be paid
by the party incurring such fees and expenses, whether or not the transactions contemplated by this Agreement
are consummated; provided, however, that the Company and Parent shall share equally all out-of-pocket fees
and expenses related to the printing and filing of the Form S-4, the printing, filing and distribution of the
Proxy Statement/Prospectus and any Continuing Membership Application pursuant 1o FINRA (NASD)

Rule 1017, in cach case, other than attorneys’ and accountants” fees.

Scction 8.8 Transfer Taxes.  Parent and the Company shall cooperate in the preparation, cxccution and
filing of all returns, questionnaires, applications or cther documents regarding any real property transfer or
gains, sales, use, transfer. value added, stock transfer or stamp taxes, any transfer, recording, registration and
other fees and any similar taxes thal become payable in connection with the transactions contemplated by this
Agreement (logether with any related interests, penalties or additions 10 Tax, “Transfer Taxes™), and shall
cooperaic in atlempling to minimize the amount of Transfer Taxes. From and after the Effective Time, the
Surviving Entity shall pay or cause to he paid, without deduction or withholding from any consideration or
armounts payable 1o holders of the Company Coimmon Stock, all Transfer Taxes.

ARTICLE IX

GENERAL PROVISIONS

Scetion 9.1 Non-Survival of Representations and Warranties.  Noae of the representalions or warranties
in this Agreement or any certiticate or other writing delivered pursuant to this Agreement, including any rights
arising oul of any breach of such representations or warranties, shall survive the earlier af (a) the Eflective
Time or (b) termination of this Agreement {cxcept, in the case of termination, as sel forth in Scection 8.2), and
after such time there shall be no liability in respect thereof (except, in the case of termination, as set forth in
Scetion 8,2). This Section 9.1 does not limit any covenant or agreement of the parties which by its terms
contemplates performance after the Effective Time or the termination of this Agreement. The Confidentiality
Agreement will survive termination of this Agreement in accordance with its Lerms.

Scciion 9.2 Notices.  Except for any natice that is specifically required by the (erms of this Agreement
1o be delivered orally, any notice, request, claim, demand and other communication hereunder shall be in
writing and shall be deemed o have been duly given or made as fotlows: (a) if personally delivered to an
authorized representative of the recipient, when actually delivered to such authorized representative: (b} if



sent by facsimile transmission {providing confirmation of transmission) or c-mail of & pdf attachment, when
transmitted {provided that any notice received by facsimile or e-mail transmission or otherwise al the
addressee’s Jocation on any Business Day after 5:00 p.n. (in the time zone of the recipient) or any day other
than a Business Day shall be deemed to have been received at 9:00 a.m. on the next Business Day); (¢) if sent
by reliable overnight delivery service (such as DHL or Federal Express) with prool of service, upon receipt of
proof of delivery; and (d) if sent by certified or registered mail (return receipt requested and first-class postage
prepaid), upon receipt; provided, in cach case. such notice, request. claim, demand or other communication is
addressed as follows (or at such other address for a party as shall be specified in a notice given in accordance
with this Section 9.2):

tf to Parent or Merger Sub:

RCS Capital Corporation

405 Park Ave. 15 Floor

New York, NY 10022

Phone: (866) 904-2988

Fax: (646) BO1-7743

Attn: Ryan Tooley, Assistant General Counsel

with a mandatory copy {which shall not constitute notice) to;

Proskauer Rose LLP
Eleven Times Square
New York, NY 10036
Phone: (212) 969-4406
Fax: (212) 969-2900
Attn: James Gerkis, Esq.

Lorenzo Borgogni, Esq.

if to the Company:

Summit Financial Services Group, Inc.
595 South Federsl Highway, Suite 500
Boca Raton, Florida 33432

Phone: (501} 338-2800

Fax: (561) 338-2801

Atin: Marshall Leeds

with a mandalory copy (which shall not constitute notice) (o

Akerman LLP

One Southeast Third Avenue, 25" Floor
Miami, FL 33131

Phone: (305) 374-5600

Fax: {305) 374-5005

Attn: Alan Aronson, Esq.

il to the Special Commitiee:

Special Committee Chuirman

¢/o Summit Financial Services Group, Inc.
595 South Federat Highway, Suite 500
Boca Raton, Florida 33432

Phone: (305) 378-5001

Fax: (305) 378-5003

Attn: Paul D. DeStefanis



with a mandatory copy (which shall not constitute notice) 1o:

Carney Stanton P.L.

4000 Ponce De Leon Boulevard, Suite 470
Coral Gables, Florida 33146

Phone: (305) 777-0261

Fax: (786) 513-3954

Aun: Walier J. Stanton 11T, Esg.

Section 9.3 Interpretation; Certain Definitions.  The parties hereto have participated jointly in the
negotiation and drafting of this Agreement. Consequently, in the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafied jointly by the parties hereto, and no
presumplion or burden ol proofl shall arise lavoring or disfavoring any party by virtue of the authorship of any
provision of this Agreement. References 1o “this Agreement™ shall include the Company Disclosure Letter and
the Parent Disclosure Letter. When a reference is made in this Agreement to an Article, Section, Appendix,
Annex or Exhibit, such reference shall be to an Article or Section of, or an Appendix. Annex or Exhibit to,
this Agreement, unless otherwise indicated. The table of contents and headings Tor this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation ol this Agreement,
Whenever the words “include,” “includes™ or “including™ arc uscd in this Agreement, they shall be deemed
to be followed by the words “without limitation.” The words “hercof,” “herein” and “hereunder™ and words
of similar import when used in this Agreement shall refer to this Agreement as a whole and not 10 any
particular provision of this Agreement. All terms defined in this Agreement shall have the defined meanings
when used in any cernticate or other instrument made or delivered pursuant hereto unless otherwise defined
therein, Defined terms contained in this Agreement are applicable 10 the singular as well as the plural forms of
such terms and to the masculine as well as to the feminine and neuter genders of such term. Any Law defined
or referred to herein or in any agreement or instrument that is referred to herein means such Law as from time
o time amended, moditied or supplemented, including (in the case of stattes) by suceession of comparabte
successor Laws, Relerences o a Person are also to its successors and permitted assigns. All relerences o
“dollars” or "$" refer to currency of the United States of America (unless otherwise expressly provided
herein),

Section 9.4 Severability, I any term or other provision ol this Agreement is invalid, illegal or incapable
of being enforced under any present or future Law or public policy, (u) such werm or other provision shatl be
fully sepurable, (b) this Agreecment shall be construed and erforeed as it such invalid. illegal or unenforceable
provision had never comprised a part hercof, and (¢) all other conditions and provisions of this Agreement
shall remain in full force and effect und shall not be affected by the illegal, invalid or unenforeeabie 1erm or
other provision or by its severance herefrem so long as the economic or legal substunce of the transactions
conterplated by this Agreement is not affected in any manner materially adverse o any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being entorced, the parties
hereto shall negotiate in good faith to inodify this Agreement so as to effect promptly the original intent of the
parties as closely as possible in a mutually acceptable manner in order that transactions contermplated by this
Agreement be consummaled as originally contemplated to the fullest extent possible.

Section 9.5 Assignment; Delegation.  Other than to the Surviving Entity, neither this Agreement nor any
rights, intcrests or obligations hereunder shall be assigned or delegated, in whole or in part, by any of the
parties heretlo (whether by operation of Luw or atherwise) withoul the prior writien consent of the other
parties herclo, except that the Parent and Merger Sub may assign this Agrecment or any portion of their
respective rights or obligations hereunder 10 onc or more of their respective Afliliates (other than any such
Alliliate that is a registered Broker-Dealer), provided that. no such assignment shall relieve Parent or Merger
Sub of any of their respective obligations hereunder,

Scction 9.6 Entire Agreement.  This Agreement (including the Schedules, Exhibits, Annexes, Appendices
and other attachments hereto) constitutes, together with the Confidentiality Agreement: the -€VICApreentem
and the Voting Agreement, the entire agreement amony the parties hereto with respect (o the subjeet matter
hereof and thereof and supersedes all prior agreements and understandings, both written and oral, among the
parties, or any of them, with respeet to the subject matter hercof and thereof,
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Section 9.7 No Third-Party Beneficiaries.  This Agreement is not intended 10 and shall not confer any
rights or remedics upon any Person other than the parties hereto and their respective successors and permitted
assigns, cxcept for the provisions of Section 6.8 (from and after the Effective Time), which shall be to the
benelit of the parties referred 10 in such section, and Section 8.4 (with respect to the Company Parties and the
Parent Parties). The representations and warranties in this Agreement are the product of negoliations among
the partics hereto and are for the sole benefic of the partics hereto. Any inaceuracies in such representations
and warrantics are subject to waiver by the partics hereto in accordance with Section 8.6 withoul notice or
liability 10 any other Person. As the representations and warranties in this Agreement may represent an
allocation among the partics hercto of risks associated with particular matters regardless of the knowledge of
any of the parties hercto, Persons other than the parties hereto may not rely upon the representations and
warrantics in this Agreement as characterizations of actual facts or circumstances as of the date of this
Agreement or as of any other datc.

Scetion 9.8 Specific Perlormance.,

(a) The parties herete agree that irreparable damage, for which monetary damages (even il available)
would not be an adequate remedy, would occur in the event that the parties hereto do not perform the
provisions of this Agreement (including failing to take such actions as ace required of it hereander 1o
consummate the Merger and the other transactions contemplated by this Agreement) in accordance with
its specified terms or otherwise breach such provisions. Accordingly, the parties acknowledge and agree
that, unless the Agreement has been terminated pursuant to and in accordance with Article VIII, and
subject o Section 8.4 and clause (b) helow, the parties (i) shall be entitled 1o an imjunction. specific
performance and other equitable relief 10 prevent breaches of this Agreement and o enforce specifically
the terms and provisions hereof, in addition to any other remedy 1o which they are entitled at Law or in
equity; (ii) agree that they will not oppose the granting of an injunction. specific performance and other
cquitable relief on the basis that any other party has an adequate remedy at Law or that any award of
specific performance is not an appropriate remedy for any reason at Law or in cquily: and (iii) shail not
be required o provide any bond or other security in connection with any such order or injunction,

(b) Notwithstanding the foregoing and anything in this Agreement or in any other agrecment referred
to herein or exccuted in connection herewith to the contrary, the parties hereby acknowledge and agree
that the Company shall not be entitled to cause Parent and/or Merger Sub to deposit the Parent Deposit
Amount in accordance with Sections 3 3(a}ii) and 3.9(f) in order to cause Parent and/or Merger Sub (o
effect the Closing in accordance with Section 2.2,

Section 9.9 Counterparts. This Agreement may be exccuted in one or more counterparts, and by the
different parties hercto in separate counterparts, exch of which when exeeuted shall be deemed (o be an
original but all of which taken together shall constitute one and the same agreement. Delivery of an exccuted
counterpart of a signature page to this Agreement by facsimile fransmission or by e-mail of a pdf attachment
shall be effective as delivery of a manually exccuted counterpart of this Agreement.

Section 9.10 Governing Law.  This Agreement and all Actions (whether based on contract. tort or
otherwise), directly or indirectly, arising out of or relating to this Agreement or the actions of the partics
hereto in the negotiation, administration, performance and enforcement thereof, shall be governed by, and
construed in accordance with, the Laws of the Siate of Delaware, without giving eflect to any choice or
conflict of Laws provision or rule (whether of the State of Detaware or any other jurisdiction) that would
cause the application of the Laws of any jurisdiction other than the State of Delaware, in cach case. excepl to
the extent that the authorization, effectiveness or effect of the Merger (including regarding the filing of
Articles of Merger with, and aceeplance of such Articles of Merger for filing by, the Florida Department) are
required by statute or public policy 1o be governed by the Laws ol the State of Floridu. in which case the
internal Laws of the State of Florida shall govern and apply, but only as to such matters and (o the limited
extent necessary 1o comply with and cause the Merger to be effective under the Laws of the State of Florida,

A-2-75



Section 9.11 Consent (o Jurisdiction.

(2) Each of the parties bercto hereby irrevocubly submits to the exclusive jurisdiction of the courts
of New Castle County in the State of Delaware and to the jurisdiction of the United States District Court
for the State of Delaware (the “DE Courts”), for the purpose of any Action (whether based on contract.
tort or otherwise), directly or indirectly, arising out of or relating to this Agreement or the actions of the
partics hereto in the negotiation, administration, performance and cnforcement thercof, and cach of the
parties hereto hereby irrevocably agrees that all claims in respect to such Action may be heard and
determined cxclusively in any DE Court.

(b) Each of the parties hereto (i) irrevocably consents to the service of the summons and complaint
and any other process in any other Action relating to the transactions contemplated by this Agreement, on
behalf of itsell or its property, in the manner provided by Section 9.2 and nothing in this Section 9.11
shall affect the right of any party to serve legal process in any other manner permitted by Law,

{i1) consents to submit itself to the personal jurisdiction of the DE Courts in the event any dispute arises
out of this Agreement or the transactions contemplated by this Agreement, (1ii) agrees that it will not
attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such
DE Court and (iv) agrees that it will not bring any Aclion refating to this Agreement or the transactions
contemplated by this Agreement in any court other than the DE Courts. Each of party hereto agrees that
a final judgment in any Action shall be conclusive and may be enforced in other jurisdictions by suit on
the judgment or in uny other manner provided by Law,

Section 9.12 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE OUT OF OR RELATING TO THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES. TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE), DIRECTLY OR INDIRECTLY, ARISING OUT OF OR RELATING
TO THIS AGREEMENT, THE MERGER OR THE OTHER TRANSACTIONS CONTEMPLATED HEREBY,
OR THE ACTIONS OF THE PARTIES HERETO IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE AND ENFORCEMENT THEREOF,

Scction 9.13 Consents and Approvals, For any matter under this Agreement requiring the consent or
approval of any party to be valid and binding on the parties hereto, such consent or approval must be in
writing and signed by or on behalf of such party.

{Remainder of page intentionally left blunk! signature pages follow: ]}
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IN WITNESS WHEREOF, the partics hereto have caused Lhis Agreement o be executed by their
respective officers thereunto duly authorized. as of the date first above written.

SUMMIT FINANCIAL SERVICES GROUP, INC.

By:

Name
Title:

il

[SIGNATURE PAGE TO MERGER AGREEMENT)




T

RCS CAPITAL CORPORATION

By:

Name;
Title:

[SIGNATURE PAGE TO MERGER AGREEMENT}
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i DOLPHIN ACQUISITION, LILC

By:

Nimne:
Title:

[SIGNATURE PAGE TO MERGER AGREEMENT]|
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