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FLOR!IDA OFFICE OF

FINANCIAL @@ REGULATION

INTEROFFICE COMMUNICATION

DATE: §/29/2019

TO: Ms. Diane Cushing. Department of State
Division of Corporations

FROM: Jason M. Guevara, Financial Administrator, Division of Financial Institutions

Merger of lnvestors® Security Trust Company with and into Investors’
Merger Company, LL.C

RE:

Please file the attached articles for the above-reference entities.
Please make the following distribution of copies:

(1) One certified copy to: Mr. John P. Greeley
Smith Mackinnon, PA
Suite 1200
Citrus Center
255 South Orange Avenue
Orlando, FL. 32801
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Also attached is a check that represents payment of the filing fees and certified copies. If you have
any questions, please call (850) 410-9513.
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INVESTORS’ SECURITY TRUST COMPANY

WITH AND INTO 19 A115 29 PM 2: 30

INVESTORS’ MERGER COMPANY, LLC

Pursuant to the provisions of the Florida Business Corporation Act (the "Act”) and applicable
law, Investors” Sccurity Trust Company and Investors” Merger Company, LLC do hereby adopt the
following Articles of Merger for the purpose of merging Investors’ Sccurity Trust Company with and
into Investors’ Merger Company, LLC.

FIRST: ‘The names of the corporations which are parties to the merger (the “Merger™)
contemplated by these Articles of Merger are Investors™ Security Trust Company. a Florida
corporation, and I[nvestors® Merger Company, LLC, an liltnois limited liability company. The
surviving corporation in the Merger is Investors” Merger Company, LL.C, which shall continue to
conduct 1ts business following the Effective Time (as defined below) under the name “Investors’
Merger Company, LLC.”

SECONLD: The Plan of Merger is set forth in the Agreement and Plan of Merger dated as
of May 7. 2019, by and among Busey Bank, [nvestors™ Merger Company, L1.C and Investors’
Sccurity Trust Company (the “Plan of Merger™). A copy of the Plan of Merger is attached hereto as
:xhibit A and madc a part hercof by reference as if fully set forth herein.

THIRD: The Merger shall become eftective at 12:01 a.m., Central Daylight Time, on
August 31, 2019 (the “Effective Time™).

FOURTH: The Plan of Merger was adopted by the sharcholders of Investors® Security
Trust Company on July 15, 2019. There were no dissenting sharcholders of Investors™ Security Trust
Company. The Plan of Merger was adopted by the sole member of Investors™ Merger Company,
LLLC on March 28. 2019.

FIFTH: The Plan of Merger was approved by Investors’ Security Trust Company in
accordance with the applicable provisions of the Act. The Plan of Merger was approved by

Investors” Merger Company, LLC in accordance with the applicable laws of the State of Hlinois.

SIXTH: The address of Investors™ Merger Company, LLC is 100 W. University
Avenue, Champaign, [Hhinois 61820,

SEVENTH:  Afterthe Etfective Time. Investors” Merger Company, LLC shall be deerned

10 have appointed the Florida Sceretary of State as its agent for service of process in a proceeding to =

¢nforce any obligation or the rights of dissenting sharcholders of Investors’ Security Trust CompidBy. ;

D
EIGHT: Investors” Merger Company, 1L1.C has agreed to, after the Eftective [m‘u.
promptly pay to the dissenting sharcholders of Investors™ Security Trust Company the amount, if a;w
to which they are entitled under Scction 607.1302 of the Act. -
€
[Signature page follows) Y
Cd
o
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IN WITNESS WHEREQF, the partics have caused these Articles of Merger to be executed
cffective as of August 31, 2019,

INVESTORS’ SECURITY TRUST COMPANY [INVESTORS’ MERGER COMPANY, LLC

o CNA_

QL res By:
Charles K. [delson ™ Robin N. Elliott
President and Chief Executive Officer President

[Stgnature Page to Ilovida Articles of Merger]



IN WITNESS WHEREOF, the partics have caused these Articles of Merger to be executed
effective as of August 31, 2019.

INVESTORS’ SECURITY TRUST COMPANY INVESTORS’ MERGER COMPANY, LLLC

By: By: W

Charles K. Idelson Robin N. Elliott
President and Chief Executive Olficer President

[Signature Page to Florida Articles of Merger/



Plan of Merger

(scc attached)

A-l
165934603



EXECUTION VERSTON

AGREFMENT AND PLAN OF MERGER
AMONG
BUSEY BANK
INVESTORS’ MERGER COMPANY, LI.C (IN FORMATION)
AND
INVESTORS’ SECURITY TRUST COMPANY

May 7, 2019

CAJPGAnvestors' Security Trust Company\Merger Agreerent (May 7, 2019).doex
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {this “Agrecment”) is entered inta as of May 7, 2019
(the “Agreement Date”™), among BUSEY BANK, an [Hlinois state chartered commercial bank (“Acquiror™),
INVESTORS’ MFERGER COMPANY, LLC, a Florida limited liability company in formation (“Merger
Sub”), and INVESTORS' SECURITY TRUST COMPANY, a Florida corporation (the “Company’).

B.

RECITALS-

The Company 1s a Florida state-chartered trust company that provides fiduciary, investment
management services, or custodial services, mcluding without limitation, with respect Lo
Trust Assets or Trust Accounts (both as defined below){collectively, the “Business™),

The parties to this Agreement (the “Parties™) desire to effect a merger of the Company with
and into Merger Sub (the “Merger™) in accordance with this Agreement and the Florida
Business Corporation Act (the “FBCA™), with Merger Sub 1o be the surviving entity in the
Merger (the “Surviving Company™).

The respective boards of directors of Acquiror and the Company, have approved the Merger
upon the terms and subject to the conditions of this Agreement and in accordance with the
FBCA, and the respective boards of direciors of Acquiror and the Company have approved
and declared the advisabiliiv of this Agreement and have determined that consummation of
the Merger m accordance with the terms of this Agreement is in the best interests of their
respective compatnies and sharcholders.

As arcsull of the Merger and at the tme of the consunumation thereaf, cach outstanding share
of common stock of the Company (the “Company Common Stock™) will be cancelied and
converted into the right to receive cash in the amount and pursuant o the terms set torth in
this Agrecment.

As an inducement to Acquiror to cnter into this Agreement, the directors and executive
officers of the Company in office as of the Agreement Date have, concurrently with the
exccution of this Agreement, entered into a Voting and Support Agreement in substantially
the form attached hereto as Exhibit A (the *Voting Agreement™).

The Partics desire 1o make certain representations, warranties and agreements in conneciion
with the Merger and the Contemplated Transactions (as defined herein) by this Agreement

and also agree 1o certain prescribed conditions 1o the Merger and the other transactions.

AGREEMENTS

In consideration of the foregoing premises, which are incorporated herein by this reference. and
the mutual representations, covenants and agreements of the Parties herein contained, and other good and
valuable consideraton, the receipt and sufficiency of which are herebv acknowledged, the Parties,
intending to be tegaily bound, hereby agree as follows:



Article 1

Section 1.1 Definitions. In addition to those terms defined througheut this Agreement, the
following terms, when used herein. shatl have the following meanings.

{(a) “Acquiror Benefit Plan” means any: (i) qualified or nonqualified “emplovee
pension benefit pian™ (as defined in Section 3(2) of ERISA) or other deferred compensation or retirement
plan or arrangement; (it) “employee welfare benefit plan”™ (as defined in Section 3(1) of ERISA) or oiher
health, wetfare or similar plan or arrangement; (it} “employee benefit plan™ {as defined in Section 3(3) of
ERISA), (iv) cquty-based plan or arrangement (including any stock option, stock purchase, siock
ownership, stock appreciation, restricted stock, resiricted stock unit, phantomn stock or similar plan.
agreement or award): (v) other compensation, severance. bonus, profit-sharing or incentive plan or
arrangement: or (vi) change in control agreement or employvment or severance agreement, in cach case
with respect w clauses (i) through (vi) of this definition, that are maintained by, sponsored by, contributed
to, or required to be contributed to, by Acquiror or any of its Affiliates for the benefit of any current or
former emplovee. officer or director of Acquiror or any of its Affiliates, or any beneficiary thereof.

(b “Acquiror Parties” means Acquiror and Merger Sub,

{c) “Acquisition Proposal™ means with respect 10 the Company any of the
following: (i) a merger or consolidation, or anyv similar transaction {other than the Merger) of any Person
with the Company; (11) 2 purchase, lease or other acquisition of all or substantially all the assets of the
Company; (ii1) a purchasc or other acquisition of “beneficial ownership™ by any “person”™ or “group™ (as
such terms are defined m Scction 13(d)(3} of the Sccurities Exchange Act of 1934, as amended (inctuding
by way of merger, consolidation. share exchange or otherwise) that would cause such person or group 10
become the beneficial owner of sccurities representing fifteen percent (13%) or more of the voting power
of the Company; (1v) a tender or exchange offer to acquire securities representing fifteen percent (15%) or
more of the vouing power of the Company; (v)a public proxy or consent solicitation made to the
Company Sharcholders sceking proxies in opposition (o any proposal relating to any aspect of the
Contemplated Transactions that has been recommended by the board of direciors of the Company;
(vi)ihe filing of an application or notice with any Regulatory Authority (which application has been
accepted for processing) sceking approval to engage in one or more of the transactions relerenced in
clauscs (i) through (iv) above; or (vii} the making of a bona fide proposal to the Company Sharcholders or
the Company, by public announcement or written communication, that is or becomes the subject of public
disclosure, to engage in one or more of the transactions referenced in clauscs (1) through (v) above.

(d) “Affliate” mcans, with respect 1o any Person, anv other Person that: (i) controls
such first P'erson; (ii) is controlled by such first Person; or (1ii) is under common control with such first
Person.

{c) “Best Efforts” means the offorts that a prudent Person desirous of achieving a
result would use in similar circumstances to ensure that such result is achieved as expeditiously as
possible; provided, however, that an obligation 1o use Best Efforts under this Agreement does not require
the Person subject 1o that obligation o: (i) take actions that would result in a materially adverse change in
the benefits to such Person of this Agreement and the Contemplated Transactions; or (ii} incur any
substantial cost not otherwvise required.

() “Breach” means, with respect to a representation, warranty, covenant, obligation
or other provision of this Agreement or any instrument delivered pursuant to this Agreement, any
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inaccuracy i or breach of, or any failure ta perform or comply with, such representation, warranty,
covenant, abligation or other provision.

(2) “Business Day” mcans any day which is not a Saturday, Sunday or a legal
heliday in the state of {ilinots.

(h) “Cltent™ mcans any holder of a Trust Account.

(1) “Client Consent™ means, with respect to cach Trust Account, any consent
(whether affirmative wnitten consent or negative consent or both, as applicable) as requested pursuant to
Scetion 6.9 hereof, '

() “Closing Date Merger Consideration™ means $12,000,000 smimes the amount
by which the Adjusted Sharcholders™ Equty is less than the Target Closing Equity, if any.

(k) “Code™ means the Internal Revenue Code of 1956, as amended,

(N “Company Emplovee Benefit Plan™ mcans cach “emplovee benefit plan™ (as
defined in Section 3(3) of ERISA), profit sharing, group msurance, hospitalization, stock option, pension,
retirement, bonus. severance, change in control, deferred compensation, stock banus. stock purchase,
employee stock ownership or other emplovee welfare or benefit agreements, plans or arrangements
established, mamiained, sponsored or undertaken by the Company for the benefit of the officers, dircctors
or employees or the Company, including each trust or other agreement with any custodian or any trustee
for funds held under any such agreement, plan or arrangement, and alt other contracls or arrangements
under which pensions, deferred compensation or other retirement benefits are being patd or mav become
pavable by the Company for the benefit of the employees of the Company or which were terminated
within the last six (6) years.

(i) “Company Sharcholders™ means cach of the holders of Company Common
Stack.

(n) “Company Sharcholder Representative” mceans Todd Caruso, Charles K.
Idelson, and James W. Moore, acting by a majority vote.

(o) “Contemplated Transactions”™ means all of the transactions contemplated by
this Agreement, including: (i) the Merger: (it) the performance by the Acquiror Parties and the Company
of their respective covenants and obligations under this Agreement; and (iii) Acquiror’s pavment of the
Merger Consideration (as defined in Section 3.1) in exchange for 100% of the shares of Company
Comimon Stock.

{p) “Contract™ means any  agreement, contract, note, mortgage, indenture.
obligaton, promise or understanding (whether written or oral and whether express or implied) that is
legally binding: (1) under which-a Person has or may acquire any rights; (i) under which such Person has
or may become subjeat to anv Liability; or (ii1) by which such Person or any of the asseis owned or used
by such Person is or may become bound.

{q) “DOL” means the U.S. Deparunent of Labor.
{r) “Encumbrance” means anv lien, claim, hypothecauon, option. pledge, charge,

securily inlerest, morigage, cquiiable merest, charge, community property interest, condition, equitable
interest, option, cascment, cncroachment, right of way, right of {irst refusal or restriction of any kind,
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including any resiriction on use, voting, transfer, receipt of income or excrcise of any other atribute of
ownership,

(s) “Environmental Laws” mcans all applicable national, federal, state, local and
foreign statutes, regulations, and ordinances concerming pollution or protection of the environment,
including all those relating to the generation, handling. transpontation, treatment, storage, disposal,
distribution, labeling, discharge, release, control, or cleanup of any hazardous materials, substances or
wastes, as such of the foregoing are enacted and in effect on or prior io the Closing Date.

(1) “ERISA™ means the Emplovee Retirement [ncome Sccurity Act of 1974,

(u) “ERISA Affiliate” means each “person” (as defined in Scction 3(9) of ERISA)
that 1s treated as a single emplover with the Company for purposes of Section 414 of the Code.

(v) “FFIC™ means the Flonida Financial Institutions Codes, as amended.

(w) “GAAP” mecans generally  accepted accounting principles in the U.S,,
consistently applied.

(x) “Intellectual Property” means patents, trademarks, capyrights. service marks,
trade names, algoruhms, databases, applicanon programming interfaces, data collections, diagrams,
formulac, inventions (whether or not patentable), know-how. logos, marks (including brand names,
product names, logos, and slogans), meihods, network configurations and architectures, processes,
praprictary information, protocols, schematics, specifications, software (in any form, including saurce
cocde and executable or object code), subroutines, techniques, user interfaces, domain names, web sites,
telephone numbers, works of authorship and aiher forms of 1echnology {whether or not embodied in any
tangible form and inciuding all tangible embodiments of the foregoing, such as instruction manuals,
laboratory notebooks, protoivpes, samples, studics and summaries).

(v) ° "IRS” meansthe U.S. Internal Revenue Service.

() “Knowledge™ means with respect to the Company, those facts and other matiers
actuallv known to its President, Chief Exccutive Officer, Senior Trust Officer, Senior Operations Officer
and Managing IDirector, and those facts or other matters that such individuals could reasonably be
expecied to discover or otherwise become aware of in the course of conducting a reasonable investigation
concerning the Company. the Company Sharcholders or the Business. With respect 1o Acquiror, i shall
mean those facts and other matiers actually known to Acquiror’s President and Chief Executive Officer,
and those facts or other matters that such individual could reasonably be expected to discover or
otherwise become aware of in the course of conducting a reasonable investigation concerning Acquiror or
Mecrger Sub.

(aa) “Legal Requirement” means any federal, state, local, municipal. forcign,
international, multinational or other Order, constitution, law, ordinance. regulation, rule, policy statement,
directive, statute or treaty, ncluding any Environmenial Law.

(bb)  “Liabilitv” means any hability. obligation or commitment of any kind
whatsoever, whether known or unknown, asserted or unasserted, absolute or contingent, accrued or
unacerued, liguidated or unliguidated and whether due or to become due, regardless of when asserted.

(cc)  “Material Adverse Effect” as used with respect to a party, means an eveni,
circumstlance, change, effect or occurrence which, individually or together with any other cvent,



circumstance, change, effect or accurrence: (i) is materially adverse to the business, financial condition,
assets, llabihiics or results of operations of such party and its subsidiarics, wwken as a whole: or (i1)
materiatly fimpairs the abilitv of such party to perform its obligations under this Agreement or to
consummaic the Merger and the other Contemplated Fransactions on a tuncly basis; provided that. in
determining whether a Material Adverse Effect has occurred, there shall be excluded any effect to the
extent atnibutable 1o or resulting from: (A) changes in Legal Requirements and the interpretation of such
l.egal Requirements by courts or governmental authorities; (13) changes m GAAP or regulatory
accounting requircinents; (C) changes or events generally affecting trust companices, banks, bank holding
companics or financial holding companies, or the economy or the financial, securities or credit markets,
including changes in prevailing interest rates, hqguidity and quality, currency exchange rates, price levels
or trading volumes in the US, or foreign sccurities markets; (D) changes in natonal or intemational
political or social conditions including the engagement by the United States in hosuilities, whether or not
pursuant to the declaration of a national cmergency or war, or the occurrence of any militarv or terrorist
attack upon or within the United States; (E) the effects of the actions expressly permitted or required by
this Agreement or that are taken with the prior written cansent of the other party in conicmpiation of the
Centemplated “Transactions, ncluding the costs and expenses associated therewith and the response or
reaction of customers, vendors, licensors, investors or employees; and (F) failure, in and of uself, to meet
internal or other esumaltes, projections or forecasts of revenue, net income or any other measure of
financial performance, but not, in any such case, including the underlying causes thereof, except with
respect o clauses (A), (B), (C) and (D), to the extent that the effects of such change are disproportionately
adverse 1o the financtal condition, results of operations or business of such party and its subsidiaries,
taken as a whoele, as compared to other companies in the industey in which such party and its subsidiarics
operate,

(dd) “Order” means any award, decision, injunction, writ, decree, judgment, order,
ruling, extraordinary supcrvisory letter, policy statement, memorandum of understanding, resolution.
agreement, dircctive, subpoena or verdict entered; issued, made, rendered or required by any court,
admiristrative or other governmentat agency, including any Regulatory Authorny, or by any arbitrator.

(ec)  "Ordinary Course” shall include any action taken by a Person only 1f such
actiot:

(1) is consisieni with the past practices of such Person and is taken tn the
ordinary course of the normal day-io-dav operations of such Person;

(1) is not required to be authorized by the board of directors of such Person
(or by any Person or group of Persons excercising stmilar authority); and

(ii1) 1s sumilar in nature and magnitude 1o actions customarily taken, without
any authorization by the board of directors {or by any Person or group of Persons exercising similar
authority), in the ordinary course of the nornmal day-to-dav operatons of other Persons thai are in the
same line of business as such Person.

(ff) “PBGC” means the U.S. Pension Benefit Guaranty Corporation.

(gg)  “Per Share Closing Date Merger Consideration™ means the amount obtained
by dividing the Closing Date Merger Consideration by the number of shares of Company Common Stock
1ssued and outstanding immediately prior to the Effective Time {other than Cancelled Shares (as defined
in Section 3.2) rounded down to the nearest tenth of a cent;



(bh)  “Permits” means permits,  licenses, authorizations, orders, regisirations,
franchiscs, approvals, certificales, variances, consents, approvals, authorizations and similar rights issued
by any Regulatory Authority.

() “Permitted Encumbrances”™ mcans, collectively: (i) liens for Taxes, fees,
levics, duties or other governmental charges of any kind that are not yet delinquent or are being contesied
in good faith by appropriate proceedings and for which there are adequate reserves on the Company’s
financial statements; (i) casements, rights of way, and other similar encumbrances that do not maicrially
affect the present use of the properties or assets subject thereto or affected thereby or otherwise materially
impair the present business operations at such properties; (1ii) minor defects and irregularities in title and
encumbrances that do not maierially impair the use thereof for the purposces for which they are held as of
the Agreement Date; (iv) liens or deposits in conneciion with worker’s compensation. unemployment
insurance, social security or other insurance; {(v) inchoate mechanic’s and materialmen’s Jliens for
construction in progress and workmen’s. repairmen’s, warchousemen's and carrier’s liens arising in the
Ordinary Course of the Company consistent with past practice; or (vi) liens incidental 1o the conduct of
husiness or ownership of property of the Company which do not in the aggrepate matenally detract from
the value of the property or materially impair the use thereof.

(1) “Person” means any individual, corporation (including any  non-profit
corparavon), general or himited partnership, limited hability company, joint venture. ¢state, trust.
association, orgamzation, labor union or other entity or any Regulatory Authority.

(kk)  “Proceeding” means anv action, [awsuit, arbitration, investigation. audit,
hearing, investigation or litigation (whether civil, eriminal, adminisirative, investigative or informal)
commenced, brought, conducied or heard by or before, or otherwise involving, any judicial or
governmental authority, including a Regulatory Authority, or arbitrator.

(H) “Regulatory Authority™ mcans any federal, state or local governmental body,
ageney, court or authority that, under applicable Legal Requirements: (i) has superviseory, judicial,
administrative, police, enforcement, taxing or otier power or awthority over the Company, Acquiror, or
Merger Sub; (1) s required 1o approve, or give its consent to, the Contemplated Transactions; or (111) with
which a iling must be made in connection therewith.

{mm) “‘Related Agreements” means the Fscrow Agrecement, the Emplovinent
Agreements and any other agreement entered into by any Acquiror Party, the Campany or any of tlicir
respective Representatives pursuant 1o this Agreement,

(nn)  “Representative”™ means with respect 1o a particular Person, any director, officer,
manager, cmployee, agent, consultant, advisor or other representative of such Person, including legal
counsel, accauntants and financial advisors.

(0o0)  “Requisite  Regulatory Approval® means all nceessary  documentation,
applications, notices, petitions, filings, Pernits, consents, approvals and authorizations from all applicable
Regulatory Authoriues for approval of the Contemplated Transactions,

(pp)  “Superior Proposal” means a bona fide written Acquisition Proposal (with all
references to “15%7 in the definitian of Acquisition Proposal being treated as references 10 350%™ for
these purposes) which the Company’s board of directors concludes in good faith to be more tavorable
from a financial point of view to the Company Sharcholders than the Merger and the other Contemplated
Transactions, (i) after receiving the advice of its financial advisors (which shall be DD&F Consulting
Group or any nationally recognized investment banking firm), (ii) after taking into account the likelihood



and timing of consummation of the proposed transaction on the terms set forth therein {as compared to,
and with due regard for, the terms hercin) and (111} after taking into account all legal (with the advice of
outside counscel), financial (inctuding the financing 1ermms of any such proposal), regulatory (including the
advice of outside couusel regarding the potential for regulatory approval of any such proposal) and other
aspects of such proposal and anv other relevant factors permitted under applicable Legal Requirements.

(qu)  “Target Closing Equity” means an amount equal to the Adjusted Shareholders’
Equity of the Company of $4,000,000.

(rr) “Tax’™ mecans any tax (including any income, gross receipts, capital gains, value
added, sales use, property, gift, estate, license, pavroll, employvment, excise, severance, stamp, occupation,
premium, windfall profits, capital stock franchise, withholding, social security, unemployment, disability,
transfer, estimated or anv other tax), levy, assessment, tanff, duty (including any customs duty),
deficiency or other fee, and anv related charge or amount (including any fine. penalty, interest or addition
to tax), imposed, assessed or callected by or under the auhority of any Regulatory Authority or payable
pursuant to any tax-sharing agreement or any other Contract relating o the sharing or pavment of any
such tax, levy, assessment, tarift, duty, deficiency or fee.

(58} “Tax Return™ means any return (including any informational retum), report.
statement, schedule, notice, form or other document or information filed with or submitted to. or required
1 be filed with or submiued to, any Regulatory Authority i conncction with the determination,
assessment, collection or pavment of any Tax or in connection with the administration, implementation or
enforcemdnt of or compliance with any Legal Requirement relating to any Tax.

{t) “Threatened™ means a claim, Proceeding, dispute, action or other matter for
which any demand or statement has been made (orally or in writing) or any notice has been given (orally
or m writing), or if any other event has occurred or any other circumstances exist, that would lead a
prudent Person to conclude that such a claim, Proceeding, dispute, action or other matter is likely to be
asserted, commenced, taken or otherwise pursued in the future.

(vn)  “Transition Date” means, with respect to any Covered Emplovee. the date
Acquiror commences providing benefits to such employee with respect to each New Plan.

{vv)  Trust Accounts” means, collectively, anv of the trust, custody. guardian or
fiduciary accounts or investment management accounts disclosed on Schedule 4.4(b) for which the
Company acts as a fiduciary, guardian, investment manager, or custodian in connection with the Business.

(ww)  “Trust Assets” means. with respect to any Trust Account, the cash, propertics,
assets, deposits, funds, mvestments, agreemeats, bills, notes, sceurities, instruments, demands, contracts
and rights that are administered, utilized, or held for payment to or other benefit of other persons (whether
or not constituting all or a portion of the corpus of any trust) by the Company as fiduciary, guardian,
investment manager, custodian or trustee, pursuant to or in connection with such Trust Account.

(xx)  “Trust Fees” mcans fees from trust services and other mutualiy agreeable client
services that are recorded using the accrual method of accounting and attributahle 1o those who were
chicnts of the Company at or prior io the Closing, as well as from accounts originated by Company
personnel during the Earn-Out Period. For the avoidance of doubt, “Trust Fees,” shall iclude recurring
trust fees, but shall not include any non-recurring trust fees such as tust estaie fees. In determining the
amouni of “Trust Fees” for purposes of this Agreement and the provisions of Section 3.7, credit for
applicable fees carned in connection with trust business originating from the joint-efforts of Company
personnel and Acquiror personnel shall be included in such amounts; provided, however, that, subject to



Company Sharcholder Representative’s rights pursuant 1o Section 3.7(d) of tus Agreement, Acquirer
shall determine in its sole discretion, and consistent with its past practices, whether or not such fees
carned through such yoint-clTorts qualily for inclusion hereunder.

Section 1.2 Principles of Construction,

(a) In this Agreement, unless otherwise stated or the context otherwise requires, the
following uses apply: (1) actions permitted under this Agreement may be taken at any time and from time
to time tn the actor’s reasonable discretion; (i1) references to a statute shall refer to the statute and any
successor statute, and o all regulations promulgated under or implementing the statuie or its successor, as
in effect at the relevant time; (iii) in computing periods from a specified date to a fater spectfied date, the
words “from” and “commencing on” (and the like) mean “from and including,” and the words “to,”
“unul” and “ending on™ (and the hike) mean “to and including™; (iv) references to a governmental or
quasi-governmental agency, authority or instrumentality shall also refer to a regulatory body that succecds
to the functions of the agency, authority or instrumentality; (v) indications of time of day mean
Champaign, Iltinois time; (vi) “including™ means “including, but not limited to™; (vii) all references to
sections, schedules and exhibits are to sections, schedules and exhibits in or to this Agreemem unless
atherwise specificd: {viil) all words used in this Agreement will be construed to be of such gender or
number as the circumstances and context require: (ix) the captions and headings of articles, scctions,
schedules and exhibits appearing in or attached to this Agreement have been inscrted solely for
convenience of reference and shall not be considered a part of this Agrecnrent nor shall any of themn affect
the meaning or interpretation of this Agreement or any of its provisions: and (x) any reference to a
document or set of documents in this Agreement, and the rights and obhygations of the Parties under any
such documents, means such document or documents as amended from iime to tine. and any and all
modifications, extenstons, renewals, substitutions or replacements thereof.

(b) Unless otheswise specified hierein, all references in this Agreement to schedules
are 10 the disclosure schedules of the Company delivered 1o Acquiror before the Agreement Date (the
“Schedules™). By listing matters on the Schedules, the Company shall not he deemed 1o have estabhished
any materiatity standard, admitted any Liability, or concluded that any one or more of such matters are
material, or expanded in any way the scope or effect of the representations and warranties of the
Company comtained in this Agreement. [ there is any inconsistency between the statements in the body
of this Agreement and those in the Schedules (other than an exception expressly set forth as such in the
Schedules with respect to a specifically identified representation or warranty), the statements in the bodyv
of this Agreement will control.

(c) All accounting terms not specifically defined hercin shall be construed in
accordance with the Company’s past accounting practices.

(d) With regard to each and every term and condition of this Agreement and any and
alt agreements and instruments subject 10 the terms hereof, the Partics understand and agree that the same
have or has been mutually negotiated. prepared and drafted, and that if at any time the Parties desire or
are required to interpret or construe any such term or condition or any agreement or instrument subject
hereto, no consideration shall be given io the issuc of which party hereto actually prepared, drafted or
requested any term or condition of this Agreement or any agreement or instrument subject hercto.



Article 2

THE MERGER

Scetion 2.1 The Merper. Provided that this Agreement shall not have been terminated in
accordance with its express terms, upon the terms and subject to the conditions of this Agreement and in
accordance with applicable Legal Requirements, at the Effective Time (as defined below), the Company
shall be merged with and into Merger Sub pursuant to the provisions of, and with the cffects provided m,
the FBCA, the separate existence of the Company shall thereupon cease. and Merger Sub shall continue
as the Surviving Company. As a result of the Merger, at the Effective Time, each share of Company
Common Stock issued and outstanding immediately prior to the Effective Time will be converted into the
right to receive the consideration provided in Article 3.

Section 2.2 Effects of Merper. At the Effective Time, the cffect of the Mcrger shall be as
provided in Scection 607.1106 of the FBCA. Without limiting the generality of the foregoing, at the
ffective Time, all the property, rights, privileges, powers and franchises of the Company and Merger
Suby shall be vested in the Surviving Company, and all debts, Liabilities and duties of the Company and
Merger Sub shall become the debis, Liabilities and dutics of the Surviving Company.

Section 2.3 Closing: Effective Time,

(a) Provided that ithis Agreement shall not prior thereto have been terminated
accordance with its express terms, the closing of the Merger (the “Closing™) shall occur through the mail
or at a placé that is mutuallv acceptable to Acquiror and the Company, or if they fail o agree, at the
offices of Barack FFerrazzano Kirschbaum & Nagelberg LLP, located at 200 West Madison Street, Suite
3900, Chicago, lllinois 60606, at 10:00 a.m., local ume, on the date that is five {5) Business Days after
the satisfaction or waiver (subject o applicable Legal Requirements) of the latest 10 accur of the
conditions set forth in Axtiele 7 and Artiele 8 (other than those conditions that by their nature are to be
satisficd or waived at the Closing, but subject to the satisfaction or waiver of those conditions) or at such
ather time and place as Acquiror and the Company may agree inowriting (the “Closing Date”). Subject 1o
the provisions of Article 9, failure 1o consummaie the Merger on the date and time and at the place
determined purseant to this Section 2.3 will not result in the termination of ihis Agreement and will not
relieve any Party of any obligation under this Agreement.

(b) The Partics agree 1o file on or prior to the Closing Date appropriate articles of
merger with the Department of State of the State of Flonda as contemplated by the FFIC and
Section 607.1109 of the FBCA. The Merger shall be effective upon the date and time set forth in the
articles of merger (the “Effective Timce™).

Section 2.4 Oreanizational Documents of the Surviving Companv. The certificate of
formation ‘of Merger Sub existing immediately prior to the Effective Time shall be the centificate of
formation of the Surviving Company immediately following the Effective Tiune unti} the same shall be
amended in the wmanner provided in the FBCA. The operating agreement of Merger Sub existing
immediately prior 10 the Effective Time shail be the operating agreement of the Surviving Company
immediately following the Effective Tumne until the same shall be amended in the manner provided therein
and in the FBCA.

Scection 2.5 Directors and Officers of the Surviving Company. At the Effcctive Time, the
directors and officers of Merger Sub immediately prior to the Effective Time shall be the directors and

officers, respectively, of the Surviving Company and shall hold office until their respective successors are




duly elected or appointed and qualified in the manner provided in the articles of organization and bylaws
of the Surviving Company.,

Seetion 2.0 Acquiror’s Deliveries at Closing, At the Closing, Acquiror shall dehver the
following items to the Company:

(a) evidence of pavment by Acquiror to Exchange Agent (as defined in Section
3.3(a)) of the Conversion Fund (as defined in Section 3.3);

(b) evidence of pavment by Acquiror to Escrow Agent (as defined in Section 3.7(a))
of an amount of cash equal to the Escrow Amount (as defined in Section 3.7(a));

(<) copics of resolutions of the board of directors of Acquiror authorizing and
approving this Agreement and the consummation of the Contemplated Transactions, certified as of the
Closing Date by a duly authonized officer of Acquirar:

(d) copies of resolutions of the sole member of Merger Sub approving this
Agreement and the consummation of the Contemplated Transactions, certified as of the Closing Date by a

duly authorized officer of Merger Sub:

{e) ceriificates exccuted by the President or another duly authorized officer of
Acquirar and Merger Sub, dated as of the Closing Date as required by Section 8.3; and

N such other documents as the Companyv or its counsel shall reasonably request.
All of such items shall be reasonably satisfactory in form and substance 10 the Company and its counsel.

Section 2.7 Companv’s Deliveries at Closing. At the Closing, the Company shall dehver
the following items to Acquiror:

(a) a good standing certificate for the Company issued by the Department of State of
the State of Florida dated not more than five (5) Business [Davs prior to the Clasing Date,

{b) a copy of the arucles of ncorporation of the Company certified by the
Department of State of the State of Florida not more than five (5) Business Days prior to the Closing
Date;

(c) a copy of the charter of the Company certified by the Department of State of
Florida dated not more than five (3) Business Days prior to the Closing Date;

() a certificate of the Secretary or any Assistant Sccretary of the Company dated the
Closing Date certifving a copy of the bylaws of the Company and stating that there have been no further
amendments to the articles of incorporation and charter of the Company delivered pursuvant to ihis
Section 2.7;

(e) copies of resolutions of the board of directors of the Company and the Company

Shareholders authorizing and approving this Agreement and the Contemplated Transactions, certified as
of the Closing Date by the Sccretary or any Assistant Secretary of the Company;
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(H) a list of the Company Sharcholders as of the Closing Date with the number of
shares of Company Common Stock owned by each and the certificate number(s) of the stock certificate(s)
issucd to cach, certified by the Seeretary or any Assistant Secrctary of the Company:

{g) a certificate cxecuted by the President or other duly authorized officer of the
Company dated as of the Closing Date as required by Seetion 7.3;

() a resignation cffeciive as of the Closing Date from cach of the officers and
directors of the Company that may be requested by Atquiror, from such individual’s positions, as the casc
mav be, as a director or officer or both of the Company; and

(1) such other documents as Acquiror or its counscl shall reasonably request.
All of such items shall be reasonably satisfactory in form and substance to Acquiror and its counsel.

Sccetion 2.8 Absence of Control. Subject to any specific provisions of this Agrecement, it is
the intent of the Parties that none of Acquiror, Merger Sub or the Company by reason of this Agreement
shall be deemed (until consummation of the Contemplated Transactions) to control, directly or mdirectly,
any other Party and shall not exercise, or be deemed to excreise, dircetly or indircetly, a controlling
influence over the management or policies of any such other Party.

Section 2.9 Alternative Structure.  Notwithstanding anything to the contrary in this
Agreement, upon receipt of the Company’s prior wriien consent (which consent shall not be
unreasonably withheld), Acquiror may specify, for any reasonable business, tax or regulatory purpose,
that, before the Effective Time, Acquiror, Merger Sub, the Company Sharcholders and the Company shall
enter inio wansactions other than those described in this Agreement to cffect the purposes of this
Agreement, including the merger of the Company with any Affiliaie of Acquiror, and the Parties shall
take all action necessary and appropriate to effect, or cause 1o be effected. such transactions; provided,
however, that no such proposed change to the structure of the Contemplated Transactions shali delay the
Closing Datc by more than fifteen {13) Business Davs or adversely affect the economic benefits or the
form of consideration 1o be received by the Company Sharcholders.

Article 3

CONSIDERATION

Section 3.1 Merger Consideration.  Subject to the provisions of this Agreement. at the
Effeciive Time, by virtue of the Merger and without any action on the part of Acquiror, Merger Sub, the
Company or any Company Shareholder, the aggregate consideration to be paid in connection with the
Merger (the “Merger Consideration™) shall be the following:

ach share of Company Common Stock tssued and outstanding immediately prior 1o the Effective Time
(other than the Cancelled Shares or Dissenters’ Shares) shall, subject to Section 3.6, be converted into the
right to receive, without interest, the following consideration:

(a) the Per Share Closing Date Merger Consideration; and
{b) the right 10 receive a pro-rata portion of the Earn-Out Payment (as defined in

Scction 3.7(e)), if anv, for which ihe source of such Earn-Out Payvment shall be the Escrow Amounl
subject to Section 3.7 and the terms of the Escrow Agreement.



Section 3.2 Conversion or Cancellation of Shares. At the Effective Time, by virtue of the
Mcrger and without any action on the part of any Company Sharcholder, all shares of Company Commion
Stock will no tonger be outstanding and will automatically be cancelled and will cease to exist. Company
stock certificates (it being understood that any reference herein w a “certificate”™ shalt be deemed to
include reference o any book-entry account statement relating to the ownership of Company Common
Stock) that represented Company Commeon Stock before the Effective Time (other than Cancelled Shares
and Dissenters’ Sharces) (“Company Stock Certiftcates™) will be deemed for all purposes to represent
only the right to receive, upon proper surrender thereof in accordance with Section 3.4, (a) the Per Share
Closing Date Merger Consideration; and (b) the right to receive the pro-rata portion of the Eam-Out
Payment, if any. Notwithstanding anything in Scction 3.1 to the contrary, at the Effective Time and by
virtue of the Merger, cach share of Company Common Stock held 1 the Company’s treasury or othenwvise
owned by Acquiror or the Company (in each case other than shares of Company Common Stock held in
any trust accounts that, in cach case. are beneficially owned by third Persons. or otherwise held in a
ftduciary or agency capacity or as a result of debts previously contracted) will be cancelled and no other
consideration will be issued or paid in exchange therefor (such cancelled shares. the “Cancelled
Shares™).

Section 3.3 Delivery of Closing Date Merger Consideration to Exchange Agent.
(a) The Partics agree: (1) that Computershare Trust Company, N.A. shall serve,

pursuant 1o the terms of an exchange agent agreement, as the exchange agent for purposes of this
Agreement (the “Exchange Agent™): and (i) 10 exceute and deliver the exchange agent agreement at or
prior o the Effective Time. Acgmiror shall be solely responsible for the payment of any fees and expenses
of the Exchange Agent.

(b) On or prior to the l:ffective Time, Acquiror shall deliver to the Exchange Agent
the Closing Date Merger Consideration (less consideration applicable to Dissenting Shares) (collectively,
the “Conversion Fund”). As sgon as practicable after the Effective Date, but not later than the 5th
business dayv after the Effective Date, the Exchange Agemt shall tender to cach Company Sharcholder,
who properly surrendered Company Stock Certificates to the Exchange Agent a check representing that
amount of ecash (if any) to which such formes holder of Company Common Steck shall have become
entitled pursuant to the provisions of Article 3, and the Company Stock Certificate so surrendered shall
forthwith be canceled.

Section 3.4 Exchange and Other Procedures Relating 1o Company Stock Certificates
Surrenderced After the Effective Time.

(a) Transmittal of Materials. Not later than thirty (30} days prior to the anticipaied
Closing Date, wiith respect to Company Sharcholders whose addresses have been furnished 10 Acquiror or
the Exchange Agent on or prior 1o such daic, Acquiror shall cause the Exchange Agent to send 1o cach
such sharcholder transmittal materials (which shall specify that risk of loss and title to Company Stock
Certificates shall pass only at the Effective Time and upon acceptance of such Company Stock
Ceruificates by Acquiror or the Exchange Agent) for use in exchanging such Company Sharcholder’s
Company Stock Certificates for the Per Share Closing Date Merger Consideration. Upon proper delivery
to the Exchange Agent of Company Stock Centificates (or indemnity reasonably satisfactory to Acquiror
and the Exchange Agent, if any of such certificates are lost, stolen or destroved) owned by such Company
Sharcholder, and subject to the occurrence of the Effective Time, the Exchange Agent shall promptly
deliver 10 such Company Sharcholder the Per Share Closing Date Merger Consideration applicable
thereto. No interest will be paid with respect to any of the foregoing. Acquiror and the Exchange Agent
shall be entitled 1o relv upon the stock transfer books of Company to establish the identity of those
Persons entitted 1o receive the Per Share Closing Date Merger Consideration pursuant to this Article 3,
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which books shall be conclusive with respect thereto. In the event of a dispute with respect to ownership
of stock represented by any Company Stock Certificate, Acquiror or the Exchange Agent shall be entitled
lo deposit any consideration in respect thereof in escrow with an independent third party and thereafier be
relicved with respect to any claims thereto.

(b) Surrender by Persons Other than Record [Holders. f the Person surrendering a
Company Stock Certificate and signing the accompanving letter of transmittal is not the record holder
thereof, then it shall be a condition ol the pavment of the Per Share Closing Date Merger Consideration
that: (i) such Company Stock Certificate is properly endorsed 1o such Person or is accompanied by
appropriate stock powers, in cither case signed exactly as the name of the record holder appears on such
Campany Stock Certificate, and is otherwise in proper form for transfer, or is accompanied by appropriate
evidence of the authority of the Person surrendering such Company Stock Certificate and signing the
tetter of transmittal 10 do so on behal{ of the record holder; and (ii) the Person requesting such exchange
shall pay to the Exchange Agent in advance any iransfer or other taxes required by reason of the paviment
to a Person other than the regisiered holder of the Company Stock Certificate surrendered, or required for
any other reason, or shall establish 10 the satisfaction of the Exchange Agent that such tax has been paid
or 15 not pavable.

(c) Closing of Transfer Books. From and afier the Effcctive Time, there shall be no
transfers on the stock transfer books of the Company of the Company Common Stock that were
owstanding immediately prior 1o the Effective Time.  1f] after the Effcctive Time, Company Stock
Certificates representing such shares are presented for transfer to the Exchange Agent or Acquiror, they
shall be exchanged for the Per Share Closing Date Merger Consideration and canceled as provided in this
Scction 3.4,

Section 3.5 Return of Conversion Fund. At any time following the first anniversary of the
Effective Time, Acquiror shall be entitled to require the Exchange Agent to deliver to it any portion of the
Canversion Fund which had been made available o the Exchange Agent and not disbursed to holders of
Company Stock Certificates (including, without limitation, all interest and other income reccived by the
FExchange Agent in respect of all cash funds made available to i), and therealter holders of Company
Stock Certificates shall be entitled to look to Acquiror (subject to abandoned property, escheat and other
similar laws) with respeet to any Per Share Closing Date Merger Consideration that may be pavable upon
due surrender of the Company Stock Certificates held by them. Notwithstanding the foregotng, neither
Acquiror nor the Exchange Agent shall be liable 10 any holder of a Company Stock Certificaie for any Per
Share Closing Date Merger Consideration delivered in respect of such Company Stock Certificate to a
public official pursuant to any abandoncd property, escheat or other stmilar law.

Section 3.6 Dissenting Shares. Notwithstanding any other proviston of this Agreement 1o
the contrary, shares of Company Common Stock that are outsianding immediately prior to the Effective
Tune and which are held by Company Sharcholders who shall have not voied in favor of the Merger or
conscnted thereto in writing and wha have the right to demand and who properly shall have demanded
pavinent of the fair value for such shares in accordance in all respects with the FFIC and the FBCA
(collectivelv, the “Dissenters’ Shares™) shall not be converted into or represent the right to receive the
Per Share Closing Date Merger Constderiation. Such sharcholders instead shall be entitled to receive
pavment of the fair value of such shares held by them in accordance with the provisions of the FFFIC and
the FI3CA (and at the Effective Time, such Disseniers’ Shares shall no longer be outstanding and shall
automatically be cancclled and shall cease to exist, and such Company Sharcholder shall cease to have
any rights with respect thereto, except the rights provided for pursuant to the provisions of the FFIC and
the FBCA and this Section 3.6), except that all Dissenters’” Shares held by Company Sharcholders who
shall have failed to perfect or who effectively shall have withdrawn or otherwise lost their rights as
dissenting sharcholders under the FFIC and the FBCA shall thereupon be deemed to have been converted




into and to have become exchangeable, as of the Effcctive Time, for the right to reccive, without any
interest thereon, the Per Share Closing Date Merger Consideration upon surrender in the manner provided
in Article 3 of the certificate(s) that, immediately prior to the Effective Time, evidenced such shares. The
Company shall give Acquiror: (a) prompt notice of any written demands for payment of fair value of any
shares of Company Common Stock, astempted withdrawals of such demands and any other instruments
served pursuant to the FFIC and the FBCA and reccived by the Company relating to sharcholders’
disseniers’ rights; and (b) the opportunity o participate in all negotiations and proceedings with respect to
demands under the FFIC and the FBCA consistent with the obligations of the Company thereunder. The
Company shall not, except with the prior written consent of Acquiror, (i) make any payment with respect
to such demand; (i1} offer or agree to seitle or scttle any demand for payment of fair value; or (iii) waive
anv failure to timely deliver a written demand for payment of fair value or timely take any other acilon Lo
perfect pavment of fair value rights in accordance with the FFIC and the FBCA.  Any portion of the
Closing Date Merger Consideration, or any other consideration, made avalable to the Exchange Agent
pursuant lo this Seetion 3.6 1o pay for shares of Company Commmon Stock for which dissenter’s rights
have been perfecied shall be returned to Acquiror upon demand.

Section 3.7 Earn-Out.

(a) Escrow. At Closing, Acquiror shall deposit with Wilmington Trust, N.A_, a
national banking association, as cscrow agent (the “Escrow Agent™ ). an amount in cash equal to
$1,500,000 (ihe “Escrow Amount™), 10 be held for the purpase of securing the Acquiror’s obligation to
make any Earn-Out Pavment in accordance with this Section 3.7. The Escrow Amount shall be held and
released by the Escrow Agent in accordance with the terms of an Escrow Agreement in the form attached
hereto as Exhibit B {the “Escrow Agreement™),

(b) Earn-Qut_Period. The period for which Trust Fees are 1o be calculated for
purposes of determining whether any Earn-Out Payments are owed by the Acquiror and Surviving
Company hereunder shall be the one vear period commencing on the Closing Date and ending on the first
anniversary of the Closing Date (the “Earn-Qut Period™).

(<) Earn-Qut Pavment Calculation. As promptly as practicable foliowing the last
day of the Earn-Out Period, Acquiror shall prepare and deliver to Company Sharcholder Representative,
or a third-party or third-partics designated by i1, a written statement (the “Earn-Qut Calculation
Statement”) sctting forth in reasonable detail, its determination of the amount of Trust Fees, including
each component thercof, for the Larn-Out Period and Acquiror’s calculation of the resulting earn-out
pavineni (an “Earn-Ouat Caleulation™).

(d) Farn-Out Objections: Earn-Out Resolution of Disputes.

(1) Unless Company Shareholder Representative notifies Acquiror in writing
within 30 days (such 30-dayv period, the “Earn-Out Objection Period™) after Acquiror’s delivery of the
Earn-Out Calculation Statement of anv objection 1o the computation of the Earn-Out Calculation set forth
thercin (an “Earn-Out Notice of Objection™), the Larn-Out Calculation Statement shall become final and
binding (such statement, the “Final Earn-Out Calculation Statement™).  Any Eam-Out Natice of
Objection shall specifv in reasonable detail the specific item(s) of Acquiror’s calculation of Trust Fees to
which the objections set forth thercin are being disputed in good faith and the basis of such objections.

(1) If Company Shareholder Represemtative provides the Earn-Out Notice of
Objection to Acquiror within the Earn-Out Objection Peried, Acquiror and Sclter shall, during the 30 day
period following Acquiror’s receipt of the Earn-Out Notice of Objection (such 30-day period. the “Earn-
QOut Resolution Period™), attempt in good faith to resolve Company Sharcholder Representative’s
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objections.  If Acquiror and Selter are unable to resolve all such objections within the Earn-Owt
Resolution Period, the matters remaining in dispute shall be submitted to Crowe Horwath LLP (or, if such
firm declines or is unable 10 act, to another nationally recognized independent accounting firm mutually
agreed upon by Acquiror and Company Shareholder Represemative (such agreed firm being the
“Independent Fxpert™)). The Independent Expert shall be engaged pursuant to an engagement ledter
among Acquiror, Company Sharcholder Representative and the Independent Expert. The Independent
IZxpert shall be instructed, pursuant to such engagement letter, to resolve only those matiers set forth i
the Earn-Out Notice of Objcction remaining in dispute and not to otherwise mvestigate any mater
independently. Acquiror and Company Sharcholder Representative each agree to promptly furnish to the
Independent Expert such information, books and records as may he reasonably required by the
[ndependent Expert to make its final determination. Acquiror and Company Sharcholder Representative
shall also instruct the Independemt Expert to render its reasoned written decision as promptly as
practicable but in no event later than 30 days from the date that information related (o the unresolved
objections was presented to the Independent Expert by Acquiror and Seller.  With respect to cach
disputed line item, such decision, if not in accordance with the position of any of Acquiror or Company
Sharcholder Representative, shall not be in excess of the higher, nor less than the lower, of the amounts
advocated by Acquiror in the Barn-Qut Calculation Statement, or Company Sharcholder Representative in
the Earn-Out Notice of Objection with respect io such disputed line item.  The resolution of disputed
items by the Independent Expert shall be final and binding on the parties, and the determination of the
Independent Expert shall constitute an arbitral award that is final, binding and non-appealable and upon
which a judgment may be entered by a court having jurisdiction thercover. In the event the Independent
Expert is required 10 make a final determination on the Eam-Out Caleulation Statement pursuant (o this
Section 3.7(«) then such final determination shall constitute the Final Earn-Out Calculation Statement for
purposes of this Agrcement. The fees and expenses of the Independent Expert shall be allocated equally
between Acquiror and the Company Sharcholders (which shall first be made through an offsct of what the
Company Sharcholders would otherwise be entitled to from the Escrow Amount, if any). After the final
determination of the arn-Out Calculation, no party shall have a further right to make any claims against
any other party or any of their Affiliates in respect of any etement of the Earn-Out Calculation, or any
pavment made pursuant to this Section 3.7,

(¢) Earn-Out_ Pavment,  Ixcept as otherwise provided for i the [Escrow
Agreement, within five Business Days of the final determination of the Final Earn-Out Calculation
Statement pursuant to Sections 3.7(c) and 3.7(1l), the Escrow Agent shall pay, subject to the terms of the
Escrow Agreement, by wire transfer of immediately available funds to the bank account(s) designated in
writing by Company Shareholder Representative at least three Business Davs prior to such paymemt, an
amount (the “Earn-Out Pavment”) equal to:

(1) it the Actual Trust Fees are greater than or equal to the Target Trust IFees
then the Earn-Out Payment shall be an amount equal to the Escraw Amount held by the Escrow Agent
immediately prior to the distribution by the Escrow Agent of any Earn-Out Payment pursuant to this
Section 3.7(e) and the terms of the Escrow Agreement (the “Final Escrow Amount™);

(i) if the Actual Trust Fees are an amount between the Minimum Trust Fees
and the Target Trust Fees then the Earn-Out Payment shall be an amount equal to:

(A) the Final Escrow Amount mrinus
") the amount equal 1o

(1 the Trust Fee Shonfall divided by the Trust Fee
Difference multiplied by



(2) the Final Escrow Amount;

(1} if the Actual Trust Fees are equal to or less than the Minimum Trust Fees
then the Earn-Out Payment shall be 50.

(iv) For purposes of this Agreement and relating to the calculation of the
Earm-Out Payment, the following terms shall have the following meanings:

(A) “Actual Trust Fees™ means the amount of the Ean-Ouwt
Calculation set forth on the Final Earn-Out Calculation Statement,

{B) “Minimum Trust Fees” means 33,727,000,
(O) “Target Trust Fees” means $3,934.000.

(M “Trust Fee Difference” means an amount equal to the Target
Trust Fees minus the Minimum Trust Fees (1.e., 5207.000).

(=) “Trust Fee Shortfall”™ means an amount cqual io the Target
Trust Fees minus the Actual Trust Fees.

(D Oblisations During Earn-Out PPeriod. Following the Closing, Acquiror shall
have sole discretion with regard (o all matters relating to the operation of the Business, provided that
Acquiror shall, and shall cause its Affiliates to not, directly or indirectly, take any actions in bad faith that
would have the principal purposc of avoiding or reducing the Earn-Out Payment.

(g) Access to Books and Records. During the Earn-Out Objection Period and the
Farn-Out Resotution Period (if anv), Acquiror shall, and shail cause its Affiliates to, subject to
confidentiality restrictions and applicable legal and other privileges, provide Company Sharcholder
Representative and any of its accountants or advisors with reasonable access to such books and records
and personnel of the Acquiror and its Affiliates during normal business hours as may reasonably be
required for the purposes of cnabling Company Sharcholder Representative and its zecountants and
advisars 10 calculate, and to review, verifv and identify anyv dispute with respect to the Acquiror’s
calculation of Trust Fees and the Earn-Out Caleulation.

(h) No Sccurity. The contingent rights to receive any Earn-Out Payment shall not be
represenied by any form of certificate or other instrument, are not iransierable, except by operation of
laws relating to descent and distribution, divorce and community property. and do not constitute an equity
or ownership interest in Acquiror, sl no Company Sharcholder shall have any rights as an equityholder
or member of Acquiror as a result of the Company Sharcholder’s contingent right to receive any Earn-Out
Pavment hercunder, and no interest is payable with respect 10 any Earn-out Payment.

Article 4

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants as follows:

Section 4.1 Oroanization and Qualification. The Company is: (a)a corporation duly
incorporated, validly existing and in good standing under the laws of the Siate of Florida; and (b) duly
registered and in good standing as a Florida state-chartered trust company: and (¢} qualified 1o do
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business in every jurisdiction in which the nature ol its business, activitics or operations so requires,
except where the failure to be so qualified would not have a Material Adverse Effect. The Company doces
not own, and has not at any time since its organization owned, of record, beneficially or equiably, any
direct or indireet equity, investment or other ownership interest. or any right (contingent or otherwise) o
acquire the same. in any other Person.  True and correct copics of the Company’s articles of
incorporation, bvlaws and charter are set forth on Schedule 4.1 ‘

Section 4.2 Authorization; Enforceable Obligations. The Company has all requisite
corporate power, authority and legal right necessary 1o own and aperate its propertics, to carry on the
Business as now conducted and to execute, deliver and perform this Agreement and the Related
Agreements to which it is # party. The execution and delivery of this Agreement and the consummation
of the transactions contemplated hercby have been duly and validly authorized by the Company’s board
of directors. The Company’s board of directors has determined that the Contemplated Transactions, on
substantially the terms and conditions set forth in this Agreement. are in the best interests of the Company
and its sharcholders, and that this Agreement and transactions contemplated hereby arc in the best
interests of the Company and its shareholders, The Company’s board of directors has directed the
Contemplated Transactions, on substantially the terms and conditions sei forth in this Agreciment, be
submitted to the Company Sharcholders for consideration at a duly held meeting of such sharcholders and
has resolved to recommend that the Company Shareholders vote in favor of ihe adoption and approval of
this Agreement and the transactions contemplated hereby. The execution, delivery and performance of
this Agreement by the Company, and the consummation by it of its obligations under this Agreement,
have been authorized by all necessary caorporate action, subject to the Company Sharcholder Approval,
and. subject to the receipt of the Requisite Regulatory Approvals, this Agreement constitutes a legal, valid
and hinding obligation of the Company enforceable in accordance with its trms, except as such
enforcement may be limited by bankruptey, insolvency, reorganization or other Legal Requirements
affecting creditors’ rights generally and subject to general principles of equity.

Section 4.3 Regulatory Matters. The Company is authorized by the Florida Office of
Financial Regulation ("FEOFR™) 10 accept and exccute trusts and receive deposits of trust funds under
the provisions and limitations of Florida law. Except for any failures that would nat have a Marterial
Adverse Effect, the Company has timely filed (or furnished) all required reports and filings that the
Company was required to file (or furnish) since December 31, 2017 with the FLOFR and has paid all fees
and assessments due and pavable in connection therewith. Except for normal examinations conducted by
the FLOFR in the regular course of the business of the Company, the FILOFR has not notified the
Company that it has initiated any proceeding or investigation into the business or operations of the
Company since December 31, 2017, To the Company’s Knowledge, there is no material unresolved
regulatory matier with respect 1o any examination conducted by the FLOFR, and the Company has not
received any rating that is less than satisfactory. Except as would not have a Material Adverse Effect. the
Company is not subject to any writlen agreenent, consent agreement or memorandum of understanding
with the FLOFR that restricts the conduct of its business or its operations. Except as set forih on Schedule
4.3, the Company acts as custodian in connection with accounts that it administers or services and. except
for actions, omissions and failures that would not have a Material Adverse Effect, has administered its
customer accounts in accordance with the terms of the governing documents and applicable law and has
not committed any breach of custodial duty with respeet to any such custodial account.

Section 4.4 Trust Business.

(a) Except as would not have a Material Adverse Effect on the Company, in its
capacity as administrator, trusiee, fiduciary, guardian, investment manager or custodian of the Trust
Accoumnts in connection with the Business, the Company has property administered in all imaterial respects
all of the Trust Accounts in accordance with applicablc l.egal Requirements, in its capacity as
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administrator. trustee, fiduciary, guardian, investment manager or custodian of the Trust Accounts, none
of the Company’s directors, officers or employees has cominitted any intentional breach of trust wiih
respect to any Trust Account.

{b) Schedule 4.4(b) sets forth a true. correct and complete copy of the audiied
statements of income associated with the Trust Accounts, as of December 31, 2018, Such statcments
shall include a listing (i) of all of the Trust Accounts and the fair market value of the Trust Assets held in
such Trust Accounts, and (ii) the fee arrangement for cach such Trust Account, setting forth the basis for
the Company’s remuneration for its services to such Trust Account and the pavment intervals for the fecs
associated with such Trust Account.

Section 4.5 No Conflicts. Except as sel forth on Schedule 4.5, the Company’s delivery and
performance of this Agreement and the Related Agreements to which it is a party do not and will not
violate, conflict with or result in the Breach or default of anv term, condition or provision of, result i the
acceleration of, create in any party the right to accelerate, wrminate, modily or cancel, result i the loss of
anv benefit or status to which such party is cntitled or require the consent, waiver, approval or
authorization of or filing, registration or qualification with ar notice to any other Person under: (1) anv
existing Legal Requirement to which the Company is subject; (b) any Order applicable 1o the Company;
(¢) the Company’s articles of incorporation, bylaws or charter; or (d) any Contract or other instrument or
document 1o which any of the Company is a party or by which it mav be bound or affected. lixeept as set
forth on Schedule 4.5 and for the approvals referred to in Section 6.3 and the Company Shareholder
Approval, the Company is not or will not be required to give any notice 1o or obtain any approval or
consent from anv Person in connection with the execution and delivery of this- Agreement or the
consummation or performance of any of the Contemplated Transactions.

Section 4.6 Capitalization. The authorized capital stock of the Company currently consists
0f 2,000,000 shares of common stock, $5.00 par value per share, of which 425,000 shares are dulv issued.
fully paid and non-assessable. Nonc of the shares of the Company Common Stock were issued in
violation.of anv federal or state securities laws or any other applicable Legal Reguirement. “There are no
outstanding subscriptions, options, warrants, calls, Contracts, demands. commitments, convertible or
exchangeable securities, prefits interests, preemptive rights, rights of first refusal or other rights,
agreciments, arrangements or commitments of any nature whatsoever under which the Company or the
Company Sharcholders are or may become obligated to issue, redeem, assign, sell or transier any capnal
stock of the Company or purchase or make payment in respect of any capital stock of the Company now
ot previously outstanding. and there are no outstanding or authorized equity interests wiih respeet to the
Company. There are no outstanding sccuritics of the Company that are convertible into. or exchangeable
for. anv shares of capital stock, and the Company is not a party to any Contract relating to the issuance,
sale or transfer of any cquitv sccurities or other sccurities of the Company. The Company Sharcholders
own all of the issued and outstanding shares of the Company’s capital stock. Except for the Voting
Agreement and as set forth on Schedule 4.6. there arc no voting trusts, proxics or other agreements or
understandings in effeet with respect to the vating or transfer of any of the outstanding capital stock of the
Company.

Section 4.7 Financial Statements. Schedule 4.7 contains true and complete copies of the
following financial statements (collectively, the “Company Financial Statements™): the audited balance
sheets of the Company as of December 31, 2018, 2017 and 2016, and the related statements of income,
changes in sharcholders’ cquity and cash flows for the fiscal years then ended. The Company Financial
Statements have been prepared in conformity with GAAP, except in each case as indicated in such
statements or the notes thereto, and comply in all material respects with all applicable Legat
Requirements, including the maintenance of an adequate system of internal controls. Taken together, the
Financial Statements are complete and correct in all material respects and fairly and accurately present the
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respective financial position, assets, liabilitics and results of operations of the Company at the respective
dates of and for the periods referred 1o in the Company Financial Statements, subject to normal ycar-end
audit adjusiments in the case of unaudited Company Financial Statements. As of the date hercof, Hacker,
Johnson & Smith PA has not resigned (or informed the Company that it intends to resign) or been
dismissed as independent registered pubhc accouniants of the Company.

Section 4.8 Books and Records. The books of account; customer and client files; {inancial
records; correspondence, reports, memoranda and examinations of any nature from or with any
Regulatory Authority with jurisdiction aver the Company or the Business; minute books; stock records
and ledgers: and other Business records of the Company (collectively, the “Books and Records”) are
complete and correct in all material respecis and have been maintained in accordance with the Company’s
business practices and all applicable Legal Requirements, including the maintenance of any adequate
svstem of internal controls required by Legal Requirements. The minute books of the Company contain
accurate and complete records in all material respects of all meetings held, and corporate action taken, by
its shareholders, board of directors and committees of the board of directors. At the Closing, all of the
Books and Records will e in the possession of the Company.,

Section 4.9 Absence of Certain_Developments. Except as sct forth on Schedule 4.9, sinee
December 31, 2017, the Company has conducted the Business only in the Ordinary Course, and there has
not been any:

(a) change in its authorized or issued capital stock; grant of any stock option or right
1o purchase shares of their capital stock; issuance of any securily convertible nto such capital stock or
evidences of indebledness; grant of any registration rights: purchase, redemption, retirement or other
acquisition by them of any shares of any such capiial stock; or declaration or payment of any dividend or
other distribution or pavment in respect of shares of their capital stock. cxcept as reflected on the
Company Financial Statements:

{b) amendment to s articles of incorporation or bylaws  or adoption of any
resolutions by its board of dircctors or shareholders with respect to the same;

(c) payment or increase of any banus, salary or other compensation to any of its
directors, officers ar emplovees, except for normal increases in the Ordinary Course or in accordance with
any then existing Company Emplovee Benefit Plan disclosed in the Schedules, or entry by it into any
cmployment, consulting, non-competition, change in control, severance or similar Contract with any
sharcholder, director, officer or employee:

() adoption, amendment (except for any amendment necessary to comply with any
Legal Requirement) or termination of, or increase in the payments to or benefits under, any Company
Emplovee Benefit Plan;

{c) damage 0 or destruction or loss of anv of its asscts or property, whether or not
covered by insurance and where the resulting diminution in value individually or in the aggregate is
greater than $25,000;

{H entry into, termination or extension of, or receipt of notice of termination of, any
joint venture or similar agreement pursuant to any Contract or any similar transaction;

(g) except for this Agreement, entry into any new, or modification, amendment,
renewal or extension (through action or inaction) of the terms of any existing, lease, Contract or license



that has a term of more than one vear or that involves the payment by the Company of more than $10.000
annually or $25,000 in the aggregalte;

(h) incurrence by it of any Liabiliy except as incurred in the Ordinary Course;

() sale (other than any sale in the Ordinary Course), lease or other disposition of
any of i1s asscts or propertics, or mortgage, pledge or imposition o any lien or other encumbrance upon
anv of its material asscts or propertics, except for tax and other liens that arise by operation of law and
with respect to which paviment is not past due, and except for pledges or liens incurred in the Ordinary
Course:

() cancellation or waiver by it of any claims or rights with a value in excess of
$25,000 or, if made in the Ordinary Course, in excess of $50,000;

(k) anv single investment by it of a capital nature exceeding $10,000, or aggregate
investments of a capital nature exceeding $25,000:

(H except for the Contemplated Transactions, merger or consolidation with or into
any other Person, or acquisition of any stock, equity interest or business of any other Person.

(m) ransaction for the borrowing or loaning of monivs, or any increase in any
outstanding indebiedness, other than in the Ordinary Course;

(n) hiring of any emplovee with an annual salary in excess of $50,000:
(0) material change in any policics and practices with respect to the Business: or
() agrcement, whether oral or writien, by it 10 do any of the foregoing.

Section 4.10  Tax Returns,

{a) The Companv has duly and timely filed, or caused to be filed (taking into
account all applicable extensions), all Tax Returns that it was required to file, and cach such Tax Return
was true, correct and complete in all material respects when fited. The Company has paid, or made
adequate provision for the pavment of. all Taxes (whether or noi reflected in Tax Returns as filed or due
ta be filed) due and pavable by the Company and is not delinquent in the payment of any Tax, except
such Taxes as are being contested in good faith and as to which adequaic reserves have been provided.

(b) There is no claim or assessiment pending or, o the Company’s Knowledye,
Threatened againsi the Company for anv Taxes that it owes. No audit, examination or investigation
related 1o Taxes paid or payable by the Company is presently being conducted or, to the Company’s
Knowledge, Threatened by any Regulatory Authority.  The Company is not the beneficiary of any
extension of time within which to file any Tax Return, and there are no liens for Taxes (other than Taxes
not vet due and payable) upon any of the Company’s assets. The Company has not exceuted an extension
or waiver of any statute of limitations on the assessment or collection of any Tax that is currently in
¢ffect. The Company is a party to a Tax sharing, Tax allocation or similar agreement.

{c) Except as set forth on Schedule $.180(c), the Company has delivered or made
available to Acquiror true, correct and complete copies of all Tax Returns relating 1o income taxes,
franchise taxes and all other material taxes owed by the Company with respect to the last five (5) fiscal
vears.



(4} To the Company’s Knowledge. the Company has not engaged in any transaction
that could materially affect the Tax liability for any Tax Returns not closed by applicable statute of
limitations: (i) which is a “listed transaction™ as set forth in Treasury Regulation Section 1.6011-4(b)(2)
or {ii) with respect to which the Company or any of its Aff:liates has been required 1o disclose on s
federal income Tax Returns any position that could give rise 10 a substaniial understatement of federal
income tax within the meaning of Scction 6662 of the Code ar the Treasury Regulations promulgated
thereunder.

(e) During the period commencing Decermber 3, 2003, and ending on the close of
business on the Closing Date (the =S Period™), the Company has been an S corporation”™ within the
meaning of Section 1361(a) of the Code. and a valid clection under Section 1362 of the Code {un 'S
clection™) has been i effect with respect to the Company at all times for the S Period. A valid § eleciion
or similar election has been in effect with respect to the Company during the S Period in all relevant state
and local jurisdictions in which the Company is subject to Tax and in which such election is required in
order for the Company to be treated as an S corporation” for applicable state or local Tax purposes.
There have been no events, transactions or activities of the Company or any of the Company Sharcholders
which would cause, or would have caused, the status of the Company as S corporation to be subject 10
termination or revocation (whether purposefully or inadvertentiy).  Each of the Company Sharcholders
has been a Person described in Section 1361(b)(1)(B) of the Code at all times that such Person held shares
of Company Comman Stock during the S Period. and at no time during the S Period was any stockholder
of the Company a non-resident alien,

(0 No claim has been made in writing by any Regulatory Authority i any
jurisdiction where the Company does not fife Tax Returns that the Company is, or may be, subject to Tax
by that jurisdiction. No privale letter rulings, technical advice memoranda or similar ruiings have been
requested by or with respect 1o the Company. or entered into or issucd by any taxing authority with
respect to the Company.

(2) The Company has complied in all respects with all Legal Requirements relating
to the pavment and withholding of Taxes and has properly and timely withheld all Taxes required 10 be
withheld by the Company in connection with amounts paid or owing 10 any employee, former employee,
independent contractor, creditor, sharcholder, Affiliate, customer, supplier or other Person. To the extent
required, the Company has properly and timely paid all such withheld Taxes to the Regulatory Authorty
or have properly sct aside such withheld amounts i accounts for such purpose.

(h) The Company siiall not be required to include any item of income in, or exclude
any item of deduction from, taxable income for any taxable period or portion thercof ending after the
Closing Date as a result of any change in method of accounting under Section 431 of the Code (or any
comparable provision of state, local or foreign Tax laws), or use of an improper method of accounting, for
a taxable period ending on or prior to the Closing Date.

(1) Neither the Company nor any of its Affiliates has been a member of an affiliated,
combined, consolidated or unitary Tax group for Tax purposcs.

) The Company does not have any potential ftabihity for any Tax under
Scction 1374 af the Code and shall not be subject to Tax under Section 1374 of the Code in connection
with the Contemplated Transactions. During the past ten (10) vears, the Company has not (i) acquired
assets from another corparation in a transaction in which the Company’s Tax basis for the acquired assets
was determined, in whole or in part, by reference 1o the Tax basis of the acquired assets {or any other
property) in the hands of the transferor or (11) acquired the stock of any corporation,



Section 4.11 Title to and Safficiency of Assets,

{a) The Company has good and valid title to, or a valid leasehold interest in, all of its
asseis (the "Assers™).  Except as disclosed on Schedule 4.11(a), all the Asscts are free and clear of
Encumbrances except for Permitted Encumbrances. There is no existing agreement or commitment with,
or option or other right granicd to, any Person to acquire any of the Assets or any interest in the Business.
No Person other than the Company has any ownership claim or ownership interest in the Assets or the
Business. It is not necessary for any Person other than the Company to be a party to this Agreement to
fully sell. transfer, convey, assign and deliver to Acquiror any asset or property used in the Business. The
Assets are sufficient for the continued conduct of the Business afier the Closing in substantially the same
manner as conducted prior 1o the Closing and constitute atl of the rights, property and assets necessary to
conduct the Business as currently conducted.

)] The Assets 1o the extent comprised of furniture, fixtures, equipment, vehicles and
other items of tangible personal property: (i) are structurally sound and are in good operating condition
and repair, reasonable wear and tear excepied if consistent with use and age; (i1) are adequate for the uses
to which they are being put; and (ii1) have only been used in the Ordinary Course.

(c) Schedule 4.11(c) sets forth the real property owned by the Company (the
“Owned Property™),  All buildings and structures owned by the Company lic wholly within the
boundarics of the real property owned, and do not encroach upon the property of, or otherwise conflict
with the property rights of, any other Person. Schedule 4.11(c¢) scts forth a list of all real property leased
by the Company (the “Leased Property™). and a iist of all the leases, subleases or licenses under which
the Company leases the Feased Property (cach a “Lease™. Each Lease is a legal, valid, and binding
obtigation of the Companv and is fegally enforceable in accordance with is terms, except as
enfurceability may be limited by bankrupley, insolvency, moratorium or other similar L_egal Requiremeni
affecting or relating to creditors’ rights generally. and as such enforceability is subject 1o general
principles of equity. The Company has performed all of its obligations and is not in default under the
[.cases and, 10 the Company’s Knowledge, no other party is in default with respect to any of s
obligations or Liabilitics under any l.easce or has repudiated any provisions thereof, and no event has
occurred that, with the passage of time or notice or both, would constitute a Breach or default or permit
termination, modification or acceleraiion thereunder. The use and operation of the Leased Property in the
conduct of the Business da not violate in any material respeet any Legal Requirement or Contracl, The
Company has not received any written notice of, or, 1o the Company’s Knowledge, is otherwise aware of,
any pending termination of any Leasc prior to expiration. There are no unresolved disputes or oral
agreements in effect as to any Lease.

(d) The Companyv owns and has good title to, or has a license to use, all of 1s
[ntellectual Property (other than shrink-wrap license agrecments or other similar license agreements) used
by the Company in the Business. The Company is not in material default under any Contract related to us
Intellectuai Property.  No Proceedings have been instituied, or are pending or 1o the Company's
Knowledge Threatened, which challenge the rights of the Company with respect to its Intellectual
Property, nor has any Person claimed or alleged any rights to such Intellectual Property.  To the
Company’s Knowledge, the conduct of the Business does not infringe any Intellectual Property of any
other Person. The Company is not obligaied to pay any recurring rovaltics to any Person with respect to
its Intellectual Property.

Scetion 412 Contracts.  Schedule 4.12 lists or describes the following with respect o the
Companv and each of its Affiliates (cach such agreement or document, a “Company Material
Contract’™} as of the Agreement Date, true, complete and correct copies of each of which have been
defivered or made available to Acquiror:
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{(a) cach lcase of real property 1o which the Company s a party;

(b) alY loan and credit agreements, conditional sales Contracts or other title retention
agreenents or securily agreemenis relating to money borrowed by it in excess of $50,000:

(<) cach Contract that involves performance of scrvices or delivery of goods or
materials bv it of an amount or value in excess of $30,000;

(d) cach Contract that was not entered into in the Ordinary Course and that involves
expenditures or receipts by it in excess of $50,000:

(c) each Contract not referred to elsewhere in this Section 4.12 that (1) relates to the
future purchase of goods or scrvices that materially exceeds the requirements of iis busmess at current
ievels or for normal aperating purposcs; or (i) has a Material Adverse Effect on the Company or its
Aftiliates;

() cach lease, rental, license, installment and conditional sale agreement and other
Contract affecting the ownership of, leasing of! title to or use of. any personal property (except personal
propuerty leases and installment and conditional sales agreements having aggregate remaining payments of
less than §50.000).

(g) cach material licensing agreement or other Contract with respect 1o patents,
trademarks. copyrights, or other inteliccival property (other than shrink-wrap license agreements or other
similar license agreements), including materiat agreements with current or former employees, consultants
or contractors regarding the appropriation or the nondisclosure of any of 1ts Intelleciual Property:

(h) all warranty agreements with respect to products sold or services readered in
excess of §5.000;

(1) all powers of attorney or agency Contracts with any Person pursuant o which
such Person is granted the authority o act for or on behatf of the Company, or the Company is granted the
authority io act for or on behalf of anv Person;

() all Conltracis with any client or customer of the Company related 1o the Business
and the provision of investment or financial advice or other products or services of the Company;

(k) all Contracts that provide for the indemntfication by the Company of any Person
or the assumption of any Tax, environmental or other Liability of anv Person;

() all Contracis entered into by the Company since January 1, 2014, pursvant to
which the Company acquired a business ar entity. a material portion of the assets of a business or entity or
any stock or other cquity interest in a business or entity, whether by way of merger, consolidation.
purchase of stock, purchase of assels, exclusive license or otherwise;

(m)  each collective bargaining agreement and other Contract to or with any labor
union or other emplovee representative of a group of employees:

(n) each joint venture, partnership and other Contract (however named) ivolving a
sharing of profits, losses, costs or liabilitics by it with any other Person:

[ae]
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(0) cach Contract containing covenants thit i any way purport to restrict, i any
material respect, the business activity of the Company or limit, in any material respect, the ability of the
Companv to engage in any line of business or to compete with any Person;

(p) cach Contract praviding for payvments to or by any Person based on sales,
purchases or profits, other than direct payments for goods having an average annual amount i exeess of
$100.000;

() s;ach current material consulting or non-competition agreement to which the
Company is a party;

(r) the naime of cach Person who is or would be entitled pursuant io any Contract or
Company Employee Benefit Plan to receive any pavment from the Company or its Affiliates as a result of
the consummation of the Contemplated Transaciions (including any pavinent that is or would be duc as a
resutt of any actual or constructive termination of a Person’s emplovment or position following such
consummation} and the maximum amount of such payment;

(s) cach Contract lor capital expenditures for a single property, individually, or
collectively with any other Coniract for capitat expenditures on such property, in excess of $50,000:

(1) cach Company LEmplovee Benefit Plan: and

(u) cach amendment, supplement and modification in respeet o any of the
foregomg.

Zach Company Material Contract is in full force and effect and is valid and enforceable agamnst the
Company, and to the Company’s Knowledge, against such other party to such Company Matcerial
Contract, in accordance with its terms, except as such enforcement may be himited by bankruptey,
insolvency, reorganization or other Legal Requirements affecting creditors” rights generally and subject to
general principles of equity. To the Company’s Knowledge, no event has occurred or circumstance ¢xists
that (with or without notice or lapse of time) may contravene, conflict with or resuit in a matenial
violation or breach of, or give the Company. any of its Affiliates or other Person the right to declare a
defauli or exercise any remedy under, or 1o accelerate the maturity or perfonnance of, or to cancel.
terininate or modify, any Company Maierial Contract, except as listed on Schedule 4.12 or where any
such default would not reasonably be expected, individually or in the aggregate, to have a Maierial
Adverse Effcet on the Company. xcept in the Ordinary Course of Business, neither the Company nor
any of iis Affiliates has given Lo or received from any other Person, at any time since January |, 2014, any
notice or other communication (whether oral or written) regarding any actual, alleged, possible or
potential violation or breach of. or default under, anv Company Material Contract, that has not been
terminated or satisfied prior to Agreement Date. Other than in the Ordinary Course of Business, there are
no renegotiations of, atlempis o rencgotiate or outstanding rights to rencgotiate, any malterial amounts
paid or pavable to the Company or any of its Affiliates under current or completed Company Maicnal
Contracts with any Person, and no such Person has made written demand for such renegotiation.

Section .13 Permits. Schedule 4.13 lists and contains true and correct copies of all Permits
obtained by the Company or any of its employees and under which the Company or any of its emplovees
is operating or bound. Such Permits: (a) constitute afl Permits used or required in the conduct of the
Business as presently conducted and as presently proposed to be conducted; (b) are valid and in (ull force
and effect, and all fees and charges with respect to such Permits have been paid in full; (¢) have not been
violated; and {(d) 10 the Company’s Knowledge, arc not subject to any pending or Threatened proceeding
secking their revacation or limitation. No event has occurred that, wiih or without notice or lapse of time
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or both, would reasenably be expected 1o result in the revocation, suspension, lapse or limitation of any
Permit set forth on Schedule 413, The consummation of the Contemplated Transactions will not
adversely impact any of such Permits or require any action to be taken with respect therele,

Section 14 Compliance with Legal Requirements. The Company has complied in all
material respects with ail Legal Reguirements applicable to it related to the Business, and the Company
has complied in all material respects with all [egal Requirements applicable to the Assets. and no
Procecding has been commenced alleging or investigating any failure 1o so comply. The Company has
not received a notice indicating that the Company is under, has been under or is being or has been
considered for investigation or review by any Regulatory Authority. No investigation or review by any
Regulatory Authority of the Company or any of its cmployees, officers or directors 1s pending or to the
Company’s Knowledge Threatened as of the Agreement Date.

Section .15 Environmental Matters. There are no actions, suits, investigations, habiliies.
inquiries, Proceedings or Orders involving the Company or any of its assets that are pending or, 1o the
Company’s Knowledge. Threatened, nor to the Company’s Knowledge, is there any factual basis for any
of the foregoing, as a result of any asserted failure of the Company or any of its Affiliates of, or any
predecessor thereof, to comply with any Environmental Law. No environmental clearances or other
sovernmental approvals are required for the conduct of the business of the Company or the
consummation of the Contemplated Transactions. To the Company’s Knowledge, the Company is not the
owner of any interest in reat estate on which any substances have been generated, used, stored, deposited,
treated, recycled or disposed of, which substances if known to be present on, at or under such property,
would require natification to any Regulatory Authority, clean up, removal or some other remedial action
under anv Environmenial Law at such property or anv impacted adjacent or down gradient property,
except where such action would not reasonably he expected to have a Material Adverse Effect on the
Company. Excepi for any matters that have not had, and would nat reasonably be expected 1o have,
individually or in the aggrepate, a Material Adverse Elfect on the Company, the Company has complied
in all material respects with all Environmental Laws applicable to it and its business operations.

Section 4.16  Insurance. Schedule 4.16 sets forth: (a) a true and complete hist of all current
poticies: bonds or binders related o fire, liability, product liability, umbrella liability, real and personal
property. workers” compensation. errors and omissions, vehicular, fiduciary liability and other casualty
and property insurance maintained by the Company {collectively, the “lnsarance Policies™), specilying.
with respect to cach such Isurance Policy, the insurer, amount of coverage, type of insurance. type and
amount of any related bond. expiration date and risks insured, and (b) a list ot all pending claims and the
claims history for the Company. There are no claims pending under any Insurance Policy, The Company
has not received any written notice of cancellation of. premium inerease with respect to. or alteration of
coverage under, any Insurance Policy. All premiums due on the Insurance Policies have cither been paid
or, il not vet due, accrued. All the Insurance Policies are in full force and effect and enforceable in
accordance with their terms and have not been subject to any lapse in coverage. The Company is not in
default under, or has otherwise Tailed to comply with, in any material respect, any provision contained in
anv Insurance Policy. The Contemplated Transactions will not cause the cancellation or termination of
any such Insurance Policy. True and complete copies of cach of the Insurance Policies listed on
Schedule 4.16 are included with such Schedule. Schedule 4.16 lists and briefly describes all claims that
have been filed under such insurance policies and bonds within the past two (2) years prior to the
Agreement Date that individually or in the aggregate exceed $25,000 and the current status of such
claims.
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Secetion 4,17 Labor Matters,

{(a) Schedule 4.17 scts forth a list of all persons who arc employees, independent
contractors or consultants of the Company as of the date hereof, and sets forth for cach such individual
the following: (i) name; (i) title or position (including whether full or part time and exempt or non-
exempt): (i) hire date; (iv) current annuzl base compensation raie (or hourly wage, if applicable):
(v) commission, bonus or other incentive-based compensation; and (vi) a description of the fringe benefits
provided 10 such individual as of the date hereof. Except as set forth on Schedule 4.17, as of the date
hercof, all compensation, including wages, commissions and bonuses pavable to emplovees, independent
contraciors or consultants of the Company for services performed on or prior 1o the date hereof have been
paid in full and there are no ouistanding agreements, understandings or commitments of the Company
with respect ta any compensation, commissions or bonuses. To the Company’s Knowledge. no executive
employee and no group of emplovees, independent coniractors or consultants of the Company has any
plans (o terminate his, her or their emploviment or relationship with the Company.

(b) There are no formai or informal employment-related controversics, cases or
Proceedings pending or, to the Company’s Knowledge, Threatened between the Company, on ihe one
hand, and is emplovees, on the other, including any claims of unfair labor practices or discrimination
maticrs ar claims for carned but unpaid compensation.

{c) The Company has complied 1 all material respects with all applicable Legal
Requirements pertaining to the employment of employees, including Legal Requirements relaied to labor
relations, cqual cmploviment. pavment of overtime compensation. {air emplovment practices, employment
conditions or prohibited discrimination. and, to the Company’s Knowledge, has not engaged in any unfair
labor practices or discriminated on the basis of national origin, race, religion, age or sex, or any other
category proiected by Legal Requirement.

(d) The Company has withheld all amounts required by lLegal Requirement or
agreement 1o be withheld from the wages or salaries of 118 cployees, and is not liable for any material

arrears. pension benefits, wages. taxes or penaltics for failure to comply wiih the foregoing.

Scction 4118 Emplovee Benefits.

(a) Schiedule 4.18(a) includes a complete and correct list of cach Company
Emplovee Benefit Plan. The Company has delivered or made avatlable to Acquiror true and complete
copics of the following with respeet to cach material Company Employee Benefit Plan: (i) a copy of the
Company’s currenit emplovee policy manual, (11} copies of cach Company Employee Benefit Plan (or a
written description where no formal plan document exists), and all rclated plan descriptions and other
material written communications provided to participants of Company Employee Benefit Plans; (rii) to
the extent applicable, the last three (3) vears™ annual reports on Form 5500, including all schedules thercto
and the opinions of independent accountants: and (iv) other material ancillary documents including the
following documents retated 10 each Company Emplovee Benefit Plan:

(i) all material contracts  with  thied party  administrators,  actuaries.
investiment managers, consultants, insurers, and independent contractors;

(1) atl notices and other material written communications that were given by

the Company, any Affiliate, or any Company Emplavee Benefit Plan to the IRS, the DOL or the PBGC
pursuant to applicable Legal Requirements within the six (6) years preceding the Agreement Date;
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(i11) all notices or other material written communications that were given by
the [RS, the PBGC. or the DOL 10 the Company, any Affiliaie, or any Company Emplovee Benefit Plan
within the six (6) vears preceding the Agreement Date; and

(v) with respect to any equity-based compensation plan or arrangcment
(including any stock option, stock purchase, stock ownership, stock appreciation, restricted stock,
restricied stock unit, phantom stock or similar plan, agreement or award), (A} a complete and correct fist
of recipicnis of outstanding awards as of the date hereof, (B) the number of outstanding awards held by
cach recipient as of the date hercof and (C) the form of award agreement pursuant to which each such
outstanding award was issued or otherwise granted.

(b) Ixcept as set forth on Schedule 4.18(b), neither the execution and defivery of
this Agreement ntor the consummation of the Contemplated Transactions (including possible terminations
of cmployment in connection therewith) will cause a payvment, vesting, increase or acceleration of
henefits or benefit entitlements under any Company Emplovee Benefit Plan or any other increase in the
liabilities of the Company or any Affiliate under any Company Emplovee Benefii Plan as a result of the
Contemplated Transactions, No Company Emplovee Benefit Plan provides for payviment of any amount
which. considered in the aggregate with amounts pavable pursuant to all other Company Employvee
Benefit Plans, would result in any amount being non-deductible for federal income tax purposes by virtue
of Section 280G or 162(mn) of the Code.

(c) Neither the Company anor any ERISA Affiliate of the Company sponsors,
maintains, administers or contributes ta, or has cver sponsored, maintained, administered or coniributed
10, or has, has had or, could have any Hability with respect to, (i) anv “multiempiover plan™ (as defined n
Secction 3(37) of ERISA), (i1} anv “multiple emplover welfare arrangement™ (as defined in Scction 3(40)
of ERISA), or (iii) any sclf-insured plan (including any plan pursuant to which a stop less policy or
contract applies). With respect to any Company Employee Benefit Plan that is a “multipte employer plan™
{(as deseribed in Scection 413(c) of the Code) or is provided by or through a professional employer
organization. such Company Employee Benefit Plan complies in all respects with the requirements of the
Code and ERISA and ncither the Company nor any of the ERISA Affiliates of the Company has any
liabilities other than the paviment and/or remittance of premiums and/or required contributions on behalf
of enrolicd individuals. Neither the Company nor any of the ERISA Affiliates of the Company sponsors,
maimtains, administers or contributes to, or has ever sponsored, maintained, administered or contributed
to. or has, has had or could have any liability with respect to, any Company Employee Benefit Plan
subject to Title IV of ERISA, Section 302 of ERISA or Section 412 of the Code, or any tax-qualified
“defined benefit plan” (as defined in Section 3(35) of ERISA). No Company Employee Benefit Plan is
underfunded when comparing the present value of accrued liabilities under such plan to the market value
of plan assets.

() Each Company Employvee Benefit Plan that 1s intended to qualify under Section
401 and related provisions of the Code is the subject of a favorable determination Ietier from the IRS to
the effect that it is so qualified under the Code and that its related funding instrument is tax exempt under
Seciion 301 of the Code (or the Company and its Affiliates are otherwise relying on an opinton letler
issued to the prototype sponsor), and, to ihe Company’s Knowledge. there are no facts or circuinstances
that would adversely affect the qualified status of any Company Employce Bencfit Plan or the tax-exempt
status of any related trust.

() Fach Company Empioyee Benefit Plan is and has been administered i all
material respects in compliance with its terms and wiih alt applicable Legal Requirements.



() Other than routine claims for benelits made in the Ordinary Course, therc is no
litigation, claim or assessmeni pending or, 10 the Company’s Knowledge, Threatened by, on behalf of, or
against any Company Emplovee Benefit Plan or against the administrators or trustees or oiher fiduciaries
of any Company Employee Benelit Plan that alleges a violation of applicable state or federal law or
vialatian of any Company Emplovee Benefit Plan document or related agreement.

(g) No Company Lmployee Benefit Plan fiduciary or any other person has, or has
had, anv liability to any Company Employee Bencefit Plan participant, beneficiary or anyv other person
uader anyv provisions of ERISA or any other applicable Legal Requirement by reason of any action or
failure to act in connection with any Company Employee Benefit Plan, including any lability by any
reason of any payment of, or failure (o pay, benefits or any other amounts or by reason of any credit or
failure to give credit for any benefits or rights. To the Company’s Knowledge, no disqualitied person (as
defined in Code Scction 4975(¢)(2)) of any Company Employee Benefit Plan has engaged in any
nonexempt prohibited transaction (as described in Code Section 4973(c) or ERISA Seciion 406). ‘

(h) No Company Emplovee Benefit Plan or Company Employee Benefit Plan
fiduciarv has engaged in anv wansaction involving Company Common Stock with respect to which a
Company Sharchalder has made an clection under Code Scction 1042 and the Company has consented
under Code Scction 1042 to the application of Code Scctions 4978 and 49794,

(1) All accrued contributions and other payviments 1o be made by the Company or any
Affiliate to any Company Emplovee Benefit Plan (i) through the date hereof have been made or reserves
adequate for such purposes have been set aside therefor and reflected in Company Financial Statements
and (ii) through the Closing Date will have been made or reserves adequate for such purposes will have
been set aside therefore and reflected in the Company Financial Stalements.

) There are no obligations under any Compiny Emplovee Benefit Plans to provide
health or other wellare benefits to retirces or other lormer cmplovees, directors, consultants or their
dependents (other than rights under Section 49808 of the Code or Section 601 of ERISA or comparable
slaie laws).

(k) No condition exists as a result of which the Company or any Affiliate would have
anv liability, whether absolute or contingent, under any Company Emplovee Benefit Plan with respect to
any misclassification of a person performing services for the Company or any Affiliate as an independent
contracior rather than as an employvee. All individuals participating in Company Emplovee Benefit Plans
are in fact cligible and authorized to participate in such Company Emplovee Benefit Plan.

0] Neither the Company nor any of its Affiliates have any hiabilities to employecs or
former employees that are not reflected in the Company Employee Benefit Plans.

(m) lzach Company Emplovee Benetit Plan may be amended, terminaicd or otherwise
discontinued as of the Closing Date in accordance with its terms without any Tability to Acquiror or o
any ERISA Affiliztes of Acquiror.

Scction 4,19 Brokers. No finder, broker, agent or other intermediary acting on behaif of the
Company is entitled to a commission, fee. or other compensation in conncction with the negotiation or
consummation of this Agreement or any of the Contemplated Transactions other than DD&F Consulting
Group.

Scetion 4.20 Fuluciary Accounts. The Company has properly administered in all material
respects all accounts for which it acts as fiduciary, including accounts for which it as trustee, agent,




custodian or investment advisor, in accordance with the material terms of the goveruing documents and
applicable Legal Requirements. Neither the Company nor, to the Company’s Knowledge, any of its
Representatives, has committed any breach of trust with respect to any such fiduciary account, and the
accountings for cach such fiduciary account are true and correet in all material respects and accurately
reflect the assets of such fiduciary account,

Section 4.21  Litigation.

(a) There are no Proceedings pending or, 1o the Company’s Knowledge, Threatened
against or by the Company or that relate 10 or affect the Business, or the performance by any of the
Company’s emplovees of any services related to the Business. To the Company’s Knowledge. o event
has occurred or circumstances exist that may give rise to, or serve as a basis for, any such Proceeding.

(b) To Companyv’s Knowledge. no investigation or review has been commenced by
any Regulaiory Authority against the Company. The Company is not a party to or subject o any Order.
The Company is not engaged in any Proceeding seeking to enjoin or restrain the aclivitics of any other
IPerson, for declaratory relief or to recover monies due it for damages sustained by 1t

Section 4,22 Bank and Custody Accounts. Schedule 4.22 scts forth a list of the locations
and numbers of all bank accounts. invesuncnt and custody accounts and safe deposit boxes maintained by
the Company wiih respect to the Business, together with the names of all Persons who are authorized
signatorics or have access thereto or contral thereof

Scetion 4.23  Related Party Transactions. Except for employinent Contracts in effect on the
Agreement Date, no Company Shareholder is directly or indirectly a party to any Contract with the
Company providing for services, products, goods or supplies, rental of real or personal property, or
otherwise requiring pavments from or 10 the same.  To the Company’'s Knowledge, no Company
Sharchotder owns directly or indirectly on an individual or joint basis any interest in, or serves as an
officer or dircctor or in another similar capacity of, any supplicr or other organization which has a
malterial business relationship with the Company.

Section 4.24  Material Adverse Effect.  Except as set forth on Schedule 4.24, since
December 31, 2018, to the Company’s Knowledge, no cvent, circumsiance, change or development has
occurred that could reasonably be expected 1o result in 2 Material Adverse LEffect (determined without
regard to the impact of the Contemplated Transactions).

Section 4.25  Consents and Approvals.  Except for the filing of applications, notices and
other documents necessary to obtain, and the receipt of, regulatory approvals, no consents or approvals of,
or filings or registrations with any Regulatory Authority or with any third party are necessary in
connection with the execution and delivery by the Company of this Agreement, or the consummation by
the Company of the Contemplated Transactions.

Section 4.26  Approval Delayvs.  To Company’s Knowledge, there is no reason why the
granting of anv of the regulatory approvals referred to in Section 6.3 would be denicd or unduly delayed.

Section 4.27  Full Disclosure; No Other Representations. Except for the representations and
warranties made by the Company in this Article 4, ncither the Company nor any other Person makes any
express or implicd representation or warranty with respect 1o the Company or ils respective business,
operations, asscts. liabilities, conditions {financial or otherwise) or prospects, and ithe Company hereby
disclaims any such other representations or warranties. [n particular, without limiting the foregoing
disclaimer, neither the Company nor any other Person makes or has imade any representation or warranty




o Acquirer or any of its Affiliates or Representatives with respect 1o (i) any financial projection,
forccast, estimate, budget or prospective information relating to the Company, any of'its Affiliates or their
respective buginesses; or (i) except for the representations and warrantics made by the Company in this
Article 4, any oral or written information presented 10 Acquirer or any ot its Affiliates or Representatives
i the course of their due diligence investigation of the Company, the negotiation of this Agreement or in
the course of the transactions contemplated hereby.

Article 3

REPRESENTATIONS AND WARRANTIES OF ACOUIROR AND MERGER SUB

Acquiror and Merger Sub hercby represent and warrant as follows:

Section 3.1 Oroanization and Qualification.

(a) Acquiror is an lllinois state chartered bank duly organized, validly existing and in
good standing under the laws of the State of lllinois and is also in good standing in cach other jurisdiction
in which the nature of the business conducted or the properties or assets owned or leased by it makes such
qualification necessary, except where the failure o be so qualified and in good standing would not have a
Material Adverse Effeet on Acquiror. Acquiror has delivered or made available to the Company, copics
of the Acquiror charter (or similar erganizattonal documents) and bylaws and all amendments thereto,
cach of which are true, complete and correet, and in full force and cffeet as of the Agreement Date.

(1) Merger Sub is in formation and is anticipated to be: (1) a limited Labibiy
company dulv organized, validly existing and in good standing under the laws of the State of Florida and
in good standing in cach other jurisdiction in which the nature of the business to be conducted or the
properties or assets to be owned or to be leased by it makes such qualification necessary, except where the
failure 10 be so qualified would not have a Material Adverse Effect on Merger Sub: and (it) shall be a
whaolly-owned subsidiary of Acquiror.

Section 3.2 Authorization; Enforceable Obligations. Each of the Acquiror Parties has all
requisite corporate power, authority and legal right necessary 1o exccute, deliver and perform this
Agreement and the Related Agreements to which it is a party. Acquiror has approved the exccution of
and performance of Merger Sub’s obligations under this Agreement.  The exccution, delivery and
performance by each of the Acquiror Parties of this Agreement and the Related Agreements to which it is
a party and the consummation of the Contemplated Transactions have been duly authorized by all
necessary corporate action on the part of cach of the Acquiror Partics, and no further action on the part of
anty of the Acquiror Parties is nccessary to authorize. execute or deliver this Agreement or the Related
Agreements to which it is a party and the performance of the Contemplated Transactions.  This
Agreement and the Related Agreements to which it is a party constitute the valid and legatly binding
obligations of cach Acquiror Party which is a party thereto. in accordance with their respective terms,
except as enforceability may be limited by bankruptey, insolvency. moratorium or other similar Legal
Requirement affecting or relating to creditors” rights generally. and as such enforceability is subject to
general principles of equity.

Section 5.3 No Conflicts. The delivery and performance by the Acquiror Parties of this
Agreement and the Related Agreemenis 1o which each is a party, do not and will not violate, conflict with
or result in the Breach or default of any tcrn, condition or provision of, result in the acceleration of]
create in any party the right to aceelerate, terminate, modify or cancel, result in the loss of any benefit or
status to which any such party is entitled or require the consent, waiver, approval or authorizaiion of or
filing, regisiration or qualification with or notice to any other Person under:  (a)any existing Legal



Requirement to which any of the Aecquiror Parties is subject; (b) any Order applicable o any of the

_ Acquirar Parties: (¢) the articles of incorporation or bylaws or other similar organizational documents of
any Acquiror Party; or {d) any contract or other instrument or document to which any of the Acquiror
“arties is a party or by which any of them may be bound or aftected. Except as sct forth on Schedule 5.3
and for the approvals referred to in Section 6.3, no Acquiror Party is or will be required to give any notice
1o or obtain anv approval or consent from any Persen in connection with the execution and delivery of
this Agreement or the consummation or performance of any of the Contemplated Transactions.

Section 5.4 Brokers. No finder, broker, agent. or other intermediary acting on behalf ol any
of the Acquiror Parties is entitled to a commission, fee, or other compensation in connection with the
negotiation or consummation of this Agreement or any of the Contemplated Transactions. except for
Ravmond James / Silver Lane Advisors.

Section 3.5 Financial Capabilitv. Acquiror has, and will have prior to the Effective Time,
sufficient funds to pay the Merger Consideration pavable pursuant to Section 3.1 and to perform its other
obligations contemplated by this Agreement

Section 5.6 Regulatory Acts. Acquiror is operating in compliance in all matenial respects
with the Bank Sccrecy Act of 1970, as amended and its implementing regulations, the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act
of 2001, as amended and the regulations promulgated thereunder. and the Currency and Foreign
Transaction Reparting Act of 1970, as amended and its implementing regulations, and no titigation by or
before any Regulatory Authority or any arbitrator involving the Acquirar with respect 1o any such laws in
pending or, o the Knowledge of the Acquiror, Threatened. Acquiror is i compliance in all maierials
respects with the applicable provisions of the Community Retnvesiment Act of 1977, including the
regulations promulgated thereunder. and with the applicable provisions of ail “fair lending”. cqual credit
opportunily, or other consumer protection laws applicable 1o Acquiror’s lending actuivities.  Acquiror
received a CRA rating of “Satisfactory” in its most recently completed examination. Acquiror has not
received, and, to the Knowledge of the Acquiror, there are no facts or circumstances or set of facts or
circumstances which could reasonably be expected 1o cause the Acquiror 10 receive any writlen notice or
communication from any Regulatory Authority 1o the ciffect that the Acquiror has nat complicd with the
applicable provisions of such Taws,

Section 5.7 Approval Delavs. To the Acquiror’s Knowledge, there is no reason why the
granting of anv of the Requisite Regulatory Approvals referenced in Section 6.3 would be denied or
unduly delaved.

Section 3.8 Other Representations or Warranties. Except for the representations and
warranties made by Acquiror in this Article 3. neither Acquiror nor any other Person makes any express
or implied representation or warranty with respect o Acquiror, its subsidiaries, or their respective
businesses, operations. assets, liabilities, conditions (financial or otherwise) or prospects, and Acquiror
hereby disclaims any such other representations or warranties. In particular, without limiting the
foregoing disclaimer, neither Acquiror nor any other Person makes or has made any representation or
warranty to the Company or any of its Affiliates or Representatives with respect to: (i) any financral
projection, forecasi. estimate, budget or prospective information relating to Acquiror, any of s
subsidiaries or their respective businesses; or (ii) except for the representations and warranties inade by
Acquiror in this Article 5. any oral or written information presented to the Company or any of its
Affiliates or Representatives in the course of iheir due diligence investigation of Acquiror, the negotiation
of this Agrecment or in the course of the transactions contemplated hereby.




Article 6

COVENANTS OF THE, PARTFIES

Section 6.1 Conduct_of Business Until Closing.  From the date hercof until the Closing
Date, excepi as otherwise provided in this Agreement or consented to in writing by Acquiror, the
Company shall: (x) conduct the Business in the Ordinary Coursc; and (v) use Best Efforts to maintam
and preserve the Business and its current organization, operations and {ranchise, and to preserve the
rights. franchises, goodwill and relationships of its emplovees, customers, clients, suppliers. Regulatory
Authaorities and others having relationships with the Business. Without limiting the foregoing, from the
date hereof until the Closing Date, the Company shall:

() preserve and maintain all Permits required for the conduct of the Business as
currently conducted:

(h pay the Lishilitics of the Company when the same become due and pavable;

(c) continue to collect the Company’s accaunts receivable in a manner consistent
with past practice;

{d) maintain the Assets in the same condition as they were on the Agreement Date,
subject to reasonable wear and tear:

(L) continue in full force and clfect without modification all Insurance Policies,
except as required by applicable Legal Requirement;

() not pay, discharge, scttic or satisfv anyv material Liabilities, other than payvment,
discharge or satisfaction. in the Ordinary Course, of Liabilities reflecied or reserved against in the
Frnancial Statements, or incurred thereaficr in the Ordinary Course;

(g) perform in all material respects its obligations under all Contracis 1o which the
Company 15 a party;

(h) maintain the Company’s Books and Records in accordance with past practice;

(i) ©  comply in all matcrial respects with all Legal Requirements applicable to the
conduct of the Business:

(1) not, except as permitied by this Agreement or as required by any applicable
[.egal Requirement or the terms of any Company Employee Benefit Plan existing as of the date hereof:
(A) increase in anv manner the compensation or benefits of any of the current or former directors.
officers, emplovees, consuhants, independent contraciors or other service providers of the Company or its
Affiliates (collectivelv, the “Company Emplovees™), other than increases in the Ordinary Course
consislent with past practices in timing, metrics and amount; (B3) become a party 10, establish, amend,
commence participation in, terminate or comuiit itself to the adoption of any stock option plan or other
stock-based compensation plan, compensation, severance, pension, consulting, non-competition, change
in control, retirement, profit-sharing, welfarc benefit. or other employvee benefit plan or agreement or
employment agreement with or for the benefit of any Company Employee (or newly hired employeces),
director or stockholder; (C) accelerate the vesiing of or lapsing of restrictions with respect to any stock-
based compensation or other long-tern incentive compensation under any Company Emplovee Benefit
Plans; (D) cause the funding of any rabbi irust or similar arrangement or take any aclion to fund or in any
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other way secure the paviment of compensation or benefits under any Company Emplovee Benefit Plan:
or (E) materially change any actuarial assumpiions used 1o calculate funding obligations with respecet to
any Company Employee Benefit Plan that is required by applicable Legal Requirements to be funded or
change the manner in which contributions to such plans are made or the basis on which such coniributions
arc determined, except as mayv be required by GAAP or any applicable Legal Requirement; and

{k) not take or permit any action that would cause any of the changes, events or
conditions described in this Seetion 6.1 or Section 4.9 to occur, provided, however, that for the
climination of any doubt, the Company Sharcholders shall be entitled to receive quarterly dividends or
additional distributions from the Company through the Closing Date so long as such guarterly dividends
or other distributions would not reasonably be expected to cause the Adjusted Sharcholders™ Equity of the
Company ta be shown on the Closing Balance Sheet to be less than the Target Closing Equity.,

Sectian 6.2 Access Pending Closing,
{a) Subjccl to any applicable Legal Requirement, Acquivor and its Representatives

shall, at all times during normal business hours and with reasonable advance notice, have such reasonable
access 1o the facilities, operations, records and propertics of the Company in accordance with the
provisions of this Section 6.2(a) as shall be necessary for the purpose of determining the Company’s
continucd compliance with the terms and conditions of this Agreement and preparing for the iiegration
of Acquiror and the Company lollowing the Effective Time. Acquiror and its Representatives may, during
such period, make or cause to be made such reasonable investigation of the operations, records and
properties of the Company and 1ts financial and legal conditions as Acquiror shall deem necessary or
advisable to famihiarize ftself with such records, properties and other matiers: provicdded, however, that
such access or investigation shall not interfere materially with the normal operations of the Company.
Upon request, the Company and cach of its Affiliates will fumish Acquiror or its Representatives
atorneys’ responses to auditors’ requests for information regarding the Company, as the case may be, and
such financial and operating data and other information reasonably requesied by Acquiror (provided, such
disclosure would not result in the waiver by the Company of any claim of attomey-client privilege). No
investigation by Acquiror or any of its Representatives shall affect the representations and warranties
made by the Company in this Agreement. This Section 6.2(a) shall not require the disclosure of any
mformation to Acquiror the disclosure of which, in the Company’s reasonable judgment: (i) would be
prohibited by anv applicable Legal Reguirement; (i) would result in the breach of any agreement with
any third party in effect on the Agreement Date; (iif) relate to pending or Threatened litigation or
investigations, if disclosure might affect the contidential nature of, or any privilege relating to, the matters
being discussed; or (iv) relate ta this Agreement and the Contemplaied Transactions. [ any of the
restrictions in the preceding sentence shall apply, the Company and Acquiror will make appropriatc
afternative disclosure arrangements, including adopting additional specific procedures to protect the
confidentiality of sensitive material and to ensure compliance with any applicable Legal Requirement.

() The Company shall provide to Acquiror all information provided to the directors
on ail such boards or members of such committees in connection with all meetings of the board of
dircctors and committees of the board of directors of the Company or otherwise provided io the directors
or members, and to provide anv other financial reports or other analysis prepared for senior management
of the Company; in each casc other than portions of such documents: (i) the disclosure of which would
violate any applicablc Legal Requirement, (ii) the disclosure of which would, in the reasonable judgment
of the Company’s outside counsel, result in the waiver of the attorney-client privilege, (i) relaied to an
Acquisition Proposal (disclosure of which shall be governed solely by Section 6.13): or (iv) related 1o this
Agreement and the Contemplated Transactions.
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(c) Al information obtained by Acquiror in accordance with this Section 6.2 shall
be treated in confidence as provided in that certain Confidentiatity Agreement dated as of September 19,
2018, between Acquiror and the Company (ihe “Confidentiality Agreement™).

Scction 6.3 Filings.
{(a) As soon as practicable afier the Agreement Daie (but no later than 45 days

following the date of this Agreement), Acquiror shall make all appropriate filings with Regulatory
Authorities for approval of the Contemplated Transactions, including the preparation of an application or
any amendment thereio or any other required statements or documents filed or to be filed by Acquiror.
The Company agrees (o cooperate, in good faith, to assist Acquiror in preparing and filing any required
notices, applications or other information with Regulatory Authoritics for the purpose of obtaining all
nceessary approvals of the Contemplated Transactions and to eifect transfer of the Business.

{(b) Prior to the Closing, the Parties shall proceed in good faith to promptly make
such other filings, obtain such other consents and take such other actions as may be rcasonably necessary
to satisfy the conditions to Closing set forth in Article 7 and Article 8.

(<) On or after the Closing Date, the Partics shall, upon reguest, cooperaie with one
anather by furnishing any additional information, executing and delivering any additional documents and
instruments, including contract assigmments, and doing any and all such other things as may be
reasonably required by the Parties or their counsel to consummate or otherwise implement the
Contemplated Transactions.

Section 6.4 Emplovees and Emplovee Benefits.

(a) At the request of Acquiror, the Company will take all appropriate action 10
amend or terminate, prior 1o the Effective Time, any Company Emplovee Bencfit Plan. provided,
however, that no action taken by the Company with respeet to the termination of a Company Employee
Beneiit Plan shall be required to be irrevocable until one day prior to the Elfecuve Time.

(b) Prior to the Effective Time, the Company shall acerue the cosis associated with
any pavments due under any Company Employvee Benefit Plan, including without limitation any change
of contral ar severance agrecments, retention or stay bonus programs, or other similar arrangements,
consistent with GAAP.

{c) All individuals employed by the Company or any of its Affiliates immediately
prior 10 the Closing (*Covered Employees™) shall awomatically become employees of Acquiror as of the
Closing. Following the Closing, Acquiror shall maintain employee benefit plans and compensation
opportunitics for the benefit of Covered Employees that provide employee benefits and compensation
opportunitics that, in the aggregate, are substantially comparabie to the employee benefits and
compensation opportunitics that arc made available to similarly-situated employees of Acquiror under the
Acquiror Benetit Plans: provided, however, that: (i) in no event shall any Covered Employee be cligible
to participate in any closed or frozen Acquiror Benefit Plan; and (i1} until such time as Acquiror shall
cause Covered Employeces to participate in the Acquiror Benefit Plans, a Covered Emplovee’s continued
participation in Company Employee Benefit Pians shall be deemed 1o satisfy the foregoing provisions of
this sentence (it being understood that participation in the Acquiror Benefit Plans may commence at
different times with respect to cach Acquiror Benefit Plan).

(d) For the purpose of satisfying eligibility requirements and vesting periods (but not
for the purpose of benefit aceruals) under the Acquiror Benefit Plans providing benefits to the Covered



Emplovees (the *New Plans™). cach Covered Employee shall be credited with his or her years of scrvice
with the Company and its Affiliates and their respective predecessors 1o the same extent as such Covered
Employee was entitled to credit for such service under any applicable Company Emplovee Benefii Plan in
which such Covered Employee participated or was cligible w0 panicipate immediately prior to the
Transition Date: provided. however, that the Torcgoing shall not apply to the extent that its applicaton
would result in a duplication of benefits with respect to the same period of service,

(c) In addition, and withow limiting the gencrality of the forcgoing, as of the
Transition Daie, Acquiror shall use commercially reasonable efforis to provide that (1) cach Covered
Emplovee shall be immediately eligible 10 participate, without any waiting time, in any and all New Plans
to the extent coverage under such New Plan is similar in type to an applicable Company Employec
Benefit Plan in which such Covered Emplovee was participating iminediately prior to the Transition Date
(such Company Emplovee Bencefit Plans prior to the Transition Date collectively, the “OId Plans™).
(i) for purposcs of each New Plan providing medical. dental, pharmaceutical, vision or similar benefits to
any Covered Emplovee, all pre-existing condition exclusions and actively-at-work requirements of such
New Plan shall be waived for such Covered Emplovee and his or her covered dependents, unless such
conditions would not have been waived under the Old Plan i which such Covered Employee. as
applicable, participated or was eligible to participate immediately prior to the Transition Date; and
(iii) any eligible expenses incurred by such Covered Employee and his or her covered dependents during
the portion of the plan vear of the Old Plan ending on the Transition Date shall be taken into account
under such New Plan to the extent such eligible expenses were incurred during the plan year ot the New
Plan in which the Transition Date occurs for purposes of satisfying all deductible, coinsurance and
maximum out-of-pocket requirements applicable o such Covered Emplovee and his or her covered
dependents for the applicable plan year as if such amousts had been paid in accordance with such New
Plan.

(H) The Company and its Affiliates shall take all actions necessary to terminate the
Company’s severance policies immediately prior to the Effective Time. Subject to the provisions of
Scction 6.4(2). tollowing the Eftective Time, Acquiror ar Acquiror’s Affiliates will cause any eligible
Company cmplovee (excmpt and non-cxempt) to be covered by a severance policy under which
emplovees who incur a qualifying involuntary termination of employment wilt be eligible 1o receive
severance pay i accardance with the scverance pay schedule set forth on Schedule 6.4(f).
Notwithstanding the foregoing, no Company emplovee cligible to receive severance benefits or other
paviment triggered by the Merger under an employment, change in control. severance or other agreement
(2 “CIC Payment”} shall be entitled to participaie in the severance policy described in this Section 6.4(f}
or to otherwise receive severance benefits. Any Company emplovee who waives and relinguishes his or
her right to a CIC Pavment will be cligible for a severance pavment as provided in this Section 6.4(f).

(2) Anv Company employee who has or is party lo anv cmplovinent agreement,
severance agreement, change in control agreement or any other agreement or arrangement that provides
for a CIC Pavment shall not receive any severance benefits as provided in Section 6.4(f) but will recenve
the CIC Pavment Lo the extent it is required to be paid under such agreement, provided that, on or before
ihe Closing Daic, the Company will take all steps necessary 1o ensure that in the event that the amounts of
the CIC Pavment, either individually or in conjunction with a payment or benefit under any other plan,
agrecment or arrangement that is aggregated for purposes of Code Section 280G (in ihe aggregate “Total
Payments™), would constitute an “excess parachute pavinent” within the meaning of Section 280G of the
Code that is subject to the Tax fimposed by Section 4999 of the Code, then the amounts of the CIC
rayment shall be reduced such that the value of the Total Payments that cach counterparty is entitled to
receive shall be S1.00 less than the maximum amount which the coumerparty may receive withoui
becoming subject to the excise 1ax or resulling in a disallowance of a deduction of the payment of such
amount under Section 280G of the Code.
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Section 6.5 Announcements.  The Parties agree that no press release or other public
statement concerning ihe negotiation, execution and delivery of this Agreement or the Contemplated
Trapsactions, shall be issued ar made without the prior written approval of the Company and Acquiror
(which approvat shall not be unreasonably withheld), except as required by applicable Legal Requirement
(based upon the reasonable advice of counsel), in which case the Party issuing such press release or other
siatement shall consult with the other Party a reasonable time prior to its release to allow such other Party
10 comment thereon and. afier such release. shall provide such other Party with a copy thercof.

Section 6.0 Cooperation: Continuing Operations.

(a) FFrom and after the Closing, the Parties shalf, and shall cause their respective
Affiliates and Representatives 1o, on request, cooperate with one another by furnishing any additienal
information, exceuting and delivering any additional documents and instruments, including contract
assignmenis, and doing any and all such other things as may be reasonably required by the Parties or their
counsel 1o consummate or otherwise implement the Contemplated Transactions.

(b} I'rom and after the Closing, Acquiror agrees to cause the Company to maintain
insurance with reputable insurers against such risks and in such amounis as the management of the
Company reasonably has determined to be prudent and consisient with comparable entitics engaged in the
same business and industry. '

Section 6.7 Notification of Certain Matters. The Company, on the one hand, and any of
the Acquiror Parties, on the other hand, shall promptly notify the other Parties of:

(a) any notice or other communication (rom any Person atleging that the consent ot
such Person is or may be required in connection with the Contemplated Transactions;

{b) anv notice or other communication from any Regulatory Authority in connection
with the Contemplated Transactions; and

() any fact, circumstance, event or action the exisience, occurrence or taking of
which has resulied in, or could reasonably be expected to result in, an inaccuracy of any representation or
warranty of such party contained in this Agreement that would cause the condition set forth in Section 7.1
(in the case of the Company) or Scetion 8.1 (in the case of any of the Acquiror Parties) not to be satistied:
provided, however, that no such notification, nor the obligation to make such notification, shalt affcet any
representation, warranty, covenant or indemnification right or obligation of any Party.

Sectton 6.8 Consents and Orders: Third Purty Approvals. As soon as practicable afier
the Agreement Date, the Company shalt usc its Best Efforts 1o obtain the approvals lisied on
Schedule 4.5, The Company shall use its commercially reasonable efforts to determine whether, with
respect to any of the Trust Accounts the consent or approval of the beneficiaries or a court order (other
than, for the avoidance of doubt, any Client Consent) is required for Acquiror to serve in iis representative
capacity(ies) for its clients, customers, retirement plans or to serve in other fiduciary or non-fiduciary
roles, as appropriate, as promptly as possible following the Agreement Date.  All such consents.
approvals and court orders of which the Company has Knowledge as of the Agreement Date are sci forih
on Schedule 6.8, If, after the Agreement Date, it is determined that any approval, consent or court order
{other than any Client Consent) is required for the appointment of Acquiror as a successor tristee,
custodian, investment adviser, investment manager or other fiduciary or non-fiduciary roles then the
Company shall use its commercially reasonable ¢fforts to promptly prepare, present and deliver such
consents, approvals, notices, motions and documents as are necessary 10 cffectuate the appoinunent of
Acquiror in the appropriale representative capacity as contemplated by this Agreement on or prior to the




Closing Date. Acquiror shall reasonably cooperate with the Company in the Company’s efforts to obtain
such approvals, consents and orders. For the avoidance of doubt, all provisions regarding Client Consents
shall be governed solcly by Section 6.9 of this Agreement.

Section 6.Y Client Notices and Consents. Within fifteen (13) davs after the date hereof, the
Company and Acquiror shall prepare, and Company shall present and deliver the consents, approvals.
notices, and documents to the Clients as set forth on Schedule 6.9 (cach, a “Client Consent Notice™) as
arc necessary or advisable to cffectuate the appoinument of Acquiror in the appropriate representative
capacily as a result of the consummation of the Contemplated Transactions. At all times prior 1o Closing.
the Company shall keep the Acquiror informed of the status of obtaining such Client Consents and
provide 1o the Acquiror all evidence of Clients declining o consent.  Acquiror shall be provided a
reasonable opportunity ta review and must approve all Client Consent Notices 10 be used by the Seller
prior to distribution.  As of the Closing, the Client Consents shall have been obtained and such other
conditions shall be met such that the percentage of Trust Accounts transferred to Acquiror (incasured by
the gross revenue of the Business received from such Trust Accounts for the twelve month period ended
December 31, 2018), shall be no less than 85% (“Requisite Client Percentage™), and the foregoing
Clicnt Consents shall be in full force and effect on the Closing Date.

Section 6,10 Tile to Real Estate,

(a) As soon as practical after the date hereof, but in any event no later than sixty (60)
davs after the date hereof, the Company shall obtain and deliver to Acquiror, with respect o all mierests
in real properiy owned by the Company, an owner’s preliminary report of title covering a date subsequent
to the date hereof, issued by a title insurance company selected by Acquiror, showing fee simple title in
the Company in such real property with coverage over atl standard exceptions and subject 10 no
Encumbrances except for any Permitted Encumbrances. Fhe cost of obtaining anv preliminary report of
title discussed in this Section 6.10(a) shall be borne by the Company,

) At the Closing. the Company shall obtain at its own expense and deliver o
Acquitor, with respect 1o all interests in real property owned by the Company. an owner’s title insurance
policy, or an irrcvocable commitment to issue such a policy to the Company at no expense 1o the
Company, dated as of the later of the Closing Date and the actual date of recording of the deed for such
property. on ALTA Policy Form 2006, if available (if not available, then on Form B-1992), with respect
o all interests in real property owned by the Company and its Affiliates, issucd by a title insurance
company selected by Acquiror, containing any endorsements reasonably required by Acquiror, insurig
the fee simple estate Company in the such properties in the amount not less than the greaicr of (i) the
appraised value of the property and (ii) the value at which the Company currently carrics the property on
1ts hooks, subject only to the Permitied Encumbrances.

Section 6.11  Survevs. Acquiror mav., in its discretion, within forty-five (43) days after the
date hercof. require the Company to provide, at the Company’s expense and as soon ag practicable prior
10 the Closing, a curreni American Land Title Association survey ol any or all parcels of real property
awned by the Company, disclosing no survey defects that would materially impair the usc thereof for the
purposes for which it is held or materially impair the value of such property.

Section 6.12 Environmental Investigation,

(a) Acquiror may, in ils discretion, within lorty-five (45) days alter the Agreement
Date. require the Company to order, at the Acquiror’s expense, a Phase [ environmental site assessment (o
be delivered only to Acquiror for each parcel of real property in which the Company helds an interest
(cach 2 “Phase I Report™), conducted by an independent professional consultant reasonably acceptable to



Acquiror 1o determine if anv real property in which the Company holds any interest contains or gives
evidence of any adverse environmentat condition or any violations of Environmental Laws on anv such
property. I a I'hase | Report discloses anv violalions or adverse environmental conditions, or reports a
reasonable suspicion thereol,then Acquiror may promptly obtain. at the Acquiror’s expense, a Phasc I
environmental report with respect to any affected property which report shall contain an estunate of the
cost of any remediation or other follow-up work that may be necessary to address those violations or
conditions in accordance with applicable Legal Requirements {cach a “Phase 11 Report,” and collectively
referred 1o with the associated Phase [ Report, an “Environmental Report™). Acquiror shall have no
duty to act upon anv information produced by an Environmental Report for the beneiit of the Company or
any other Person, but shall provide such information w the Company upon the Company’s request.

(b) Upon receipt of the esiimate of the cosis of all follow-up work to an
Environmental Report, Acquiror and the Company shall attempt to agree upon a course of action for
remediation of any adverse environmental condition or violation suspecied, found to exist, or that would
tend to be indicated by an Environmenial Report. The estimated towal cost for completing all necessary
waork plans or removal or remediation actions is referred to collectively as the “Remediation Cost.” if
the ageregate Remediation Cost for the total parcels of property in which the Company or its Affihates
holds an interest exceeds $230,000, Acquiror may, at its sole option, terminate this Agreement; provided,
however, that i the Remediation Cost is more ihan $250.000 and the Company pays or accrues all of the
Remediation Cost before the Bffective Time, Acquiror shall not have the right to terminaie this
Agreement. if the aggregate Remediation Cost for the total parcels of property in which the Company or
its Affiliates holds an interest is less than $250.000, Acquiror may not terminate this Agreement. and
Campany will pay or accrue all of the Remediation Costs before the Effective Time. Any accrual of the
Remediation Cost shall be accrued, on an after-tax basis, by the Company prior to Closing and reflected
on the Closing Batance Sheet,

Section .13 Other Offers.

(1) The Company will immediately cease and cause to be terminated any activities,
discussions or negatiations conducted before the Agreement Date with any Persons other than Acquiror
with respect 1o any Acquisition Proposal. The Company will within two (2) Business Davs advise
Acquiror following receipt of anv Acquisition Praposal and the substance thereof (including the identity
of the Person making such Acquisition Proposal), and will keep Acquiror apprised of any related
devetopments, discussions and ncgotiations (including the material terms and conditions of the
Acquisition Proposal) on a reasonably current basis.

(b) The Company agrees that it will not, and will cause its officers, dircectlors, agents,
advisors and Affiliates not to. iniuate, solicit, ¢ncourage or knowingly facilitate inquiries or proposals
with respect 1o, or engage in anv negoliations concerning, or provide any confidential or nonpublic
information or data 10, or have any discussions with, any Person relating to, any Acquisttion Proposal
(other than contacting a ’erson for the sole purpase of secking elarification of the terms and conditions of
such Acquisition Proposal); provided that, in the event the Company receives an unsolicited bona fide
Acquisition Proposal from a Person other than Acquiror after the execution of this Agreement. and the
Company’s board of dircctors concludes in good faith that such Acquisition Proposai constitutes a
Superior Propasal or would reasonably be likely o result in a Superior Proposal and, after considering the
advice of outside counsel, that failure 10 take such actions would be reasonably likely o result 1 a
violation of the directors’ fiduciary duiies under applicable legal Requirements, the Company may:
(i) furnish information with respect 1o it to such Person making such Acquisition Proposal pursuant to a
customary confidentiality agrcement (subject to the requirement that any such information not previously
provided to Acquiror shall be promptly furnished to Acquiror); (i) participaie in discussions or
negotiations regarding such Acquisition Proposal, and (iii) terminate this Agreement in order to



concurrently enter into an agreement with respect to such Acquisition Proposal; provided, however, that
the Company may not terminate this Agreement pursuant 1o this Seetion 6.13 unless and until (x) five (3)
Business Days have eclapsed following the delivery 1o the Acquiror of a wriiten notice of such
determination by the Company's board of directors and, during such five (5) Business-Day period, the
Parties cooperate with one another with the intent of ¢nabling the Parties io engage in good faith
negotiations so that the Contemplated Transactions may be effecied, and (v) at the end of such five (3)
Business-Day period, the Company continues, in good faith and after consultation with owside legal
counsel and financial advisors, to believe that a Superior Proposal continues 1o exist.

Section 6,14 Sharcholder Approval,

(a) Subject 1o the other provisions of this Agreement and unless there has been an
Adverse Recommendation (as defined below), the Company shall, as promptly as rcasonably practicable
afier the date of this Agreement, 1ake all action nccessary, including as required by and in accordance
with the FBCA, the Company’s articles of incorporation and the Company’s bylaws to duly call, give
notice of, convene and hold a meeting of its sharcholders (ihe “Company Sharcholders® Mecting™) for
the purpose of obtaining the approval of the Company Sharchelders ("Company Sharcholder
Approval™),

(b) The Company and the Company’s board of directors will not withhold.
withdraw, qualifv ar adversely modify (or publicly proposc or resolve to withhold, withdraw, qualify or
adversely modify) the recommendation 1o the Company Sharcholders that the Company Sharcholders
vote in favor of the adoption and approval of this Agreement and the Contemplated Transactions (an
“Adverse Recommendation™). However, if, prior 1o the time the approval of the Company Sharcholders
is obtained, the Company’s board of directors, after consultation with outside counsel. determines in good
faith it is reasonably likely that to, or o continue to, recommend this Agreement to the Company
Sharcholders would resuli in a violation of its fiduciary dutics under applicable Legal Requircinents, then
board ol directors may make an Adverse Recommendition or publicly propose or resclve to make an
Adverse Recommendation.

Scction 6.15  Best Efforts. Each of the Parties agrees to exercise good faith and use its Best
I:[forts to satisfv the various covenants and conditions to Closing in this Agreement, and to consummate
ihe Contemplated Transactions as promptly as possible. None of the Pariies will intentionally take or
intlentionally permit 1o be taken any action that would be a Breach of the terms or provisions of this
Agreement. Between the Agreement Date and the Closing, cach of the Parties will. and will cause all of
its respective Affiliates and Representatives to, cooperate with respect to all filings that any Party is
required by Legal Requirements to make in connection with, and to give effect 10, the Contemplated
Transactions.

Section.6.16  Tax Matters.

(a) The Company Sharcholders shall be liable for, and shall timely pay, any transfer
taxes imposed on the Company as a result of the Contemplated Transactions. The Parties shall cooperate
in timely providing cach other with such certificates or forins as may be necessary or appropriate to
establish an exemption from (or otherwise reduce), or file Tax Returns with respect to, any transfer taxes.

(h) The Campany shall prepare and timely file, or cause to be prepared and timely
filed, all Tax Returns of the Company for taxable periods that end on or before the Closing Date and that
are required 1o be filed after the Closing Date. All such Tax Returns shall be prepared in a manner
consistent with past praciice (unkess otherwise required by law) and without a change of any elcciion or
any accounting method. The Company shall provide copies of any Tax Return to the Acquiror at least 30



(thirty) days prior to the due date (including extensions) for review and approval (which approval shall
not be unreasonably withheld. conditioned or delayed). To the extent permitted by applicable law, the
Company shall include any income, gain, lass. deduction or other tax iems for such taxable periods on
their Tax Returns in a manner consistent with the Schedule K-1s prepared by the Company for such
taxable periods.

{c) Acquiror, the Company and the Company’s Sharcholders shall provide cach
other with such cooperation and information as either of them reasonably may request of the other in
filing anv Tax Return pursuanl to this Section 6.16 or in connection with any audit or proceeding in
respeet of Taxes of the Company. Such cooperation and information shall include providing copies of
relevant Tax Returns ar portions thereof. logether with accompanying schedules, related Tax work papers,
carryvlorwards, and documents relating to ruling or other determinations by tax authorities. The Company
Sharcholders and Acquiror shall retain all Tax Returns, schedules and Tax work pagers, records and other
documents in its possession relating to Tax matters of the Company tor any taxable period beginning
before the Closing Date until the expiration of the statute of limitations of the taxable periods to which
such Tax Returns and other documents relate, without regard o extensions except to the extent notified
by the other party in writing of such extensions for the respective Tax periods, Prior o transferring,
destroving or discarding anv Tax Returns. schedeles and Tax work papers, records and other documents
in its possession relating to Tax matters of the Company for any taxable period beginning before the
Closing Date, the Company Shareholders or Acquiror (as the case may be) shall provide the other party
with reasonable written notice and offer the oiher party the opportunity to take custody of such materials.

(d) Acquiror shall permit the Company Shareholder Representative to participaie, at
the expense of the Company Sharcholder Representative, in any audit or examinaiion of a taxable period
ending on or before the Closing that may give rise 0 a Tax lability for the Company Sharcholders, and
shall make available relevant documents in connection therewith. Prior to any scitlement or compromise
of anv such audit or examination, the Company Sharcholder Representative shall be permitted to provide
written comments on the proposed setilement or compromise which the Acquiror shall reasonably
consider in good faith.  The Company Sharcholder Representaiive shali have the right in us sole
judgemeni 1o approve any settlement based upon the outcome of any tax period ending on or before the
Closing as long as such settlement does not adversely affect the Acquiror or cause the Acquiror to incur
any amounts for a Tax lability relating to a taxable period ending on or before the Closing or additional
expenses i relation therelo,

(¢) Acquiror and the Company further agree, upon request. 1o use their best cfforts to
obtain any certificate or other document from any Regulatory Authority or any other Person as may be
necessary to mitigate, reduce or eliminate any Tax that could be imposed (including with respect to the
transactions contemplated hereby).

(6 Neither the Company nor the Company Sharcholders shall revoke the Company’s
clection 1o be taxed as an S corporation within the meaning of Section 1361 and Scction 1362 of the
Code. Oiher than the Contemplated Transactions. neither the Company nor the Company Shareholders
shall take any action or allow any action that would cause the Company to no longer be treated as an S
carporation within the meaning of Section 1361 and Section 1362 of the Code.

{g) With the exception of customary commercial leases or contracts that are not
primarily related to Taxes and the liabilitics thereunder, any and all Tax sharing agreenwats or other
simifar agreements (whether written or nat) with respect to or involving the Company shall be terminated
as of the Closing Date. After the Closing Date. the Company shall not be bound thereby or have any
lability thereunder.
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(h) The Company Sharcholders shall not make an cleetion under Seetion 336(e) of
the Code with respeet to the Contemplated Transactions.

(1) Prior to the Closing, the Company will establish a fund from its carnings 1 the
amount of Fifty Thousand Dollars ($30,000) to be used by the Company Sharcholder Representative for
purposes of covering any out-of-pocket expenses incurred by the Company Sharcholder Representative in
conneclion with the matters contemplated by this Agreement. At such time as determined by the
Company Sharcholder Representative, the balance ol any such amount may be distributed by the
Company Sharcholder Representative 1o the Company Sharcholders (other than holders of Dissenters’
Shares) based upon each Company Sharcholder’s proportionate ownership of the outstanding shares of
Company Common Stock (excluding Dissenters” Shares) as of the Closing Date.

Seetion 6.17  Adjusted Shareholders’ Eguitv.  Within five (5) Business Days prior to the
Closing Date, the Company shall have delivered to Acquiror a closing balance sheet for Company as of
the end of the month immediately preceding the Closing Date, prepared in conformity with past practices
and policics of Company and its Affiliaies and in accordance with GAAP applied on a basis consistent
with the preparation of the Company Financial Statements.  The closing balance sheet shall reflect
sharcholders” equity as adjusted to reflect the after-tax impact of all Transaction Expenses (the “Adjusted
Shareholders’ Equitv®).  Far purposes of the caleulation of the Adjusted Sharcholders® Equity,
“Transaction Fxpenses™ shall include. without limitation. investment banking fees. legal fees,
accounting fees, costs associated with mailing the [nformation Statement, any Remediation Cost as set
forth in Scction 6.12. costs associated with the termination of Company Material Contracts (with the
exception of the data processing contracts and data processing de-conversion fees, all of which shall not
be included in the adjustment). Acquiror shall have had an opportunity 1o review and comment on such
estimated balance sheet. Such estimated closing balance sheet, as revised 1o reflect any comments agreed
to by Company and Acquiror, is referred to as the “Closing Balance Sheet.”

Section 6.18 Indemnification.

(a) From and after the Lffective Time, Acquiror shall indemaity. defend and hold
harmless, 10 the fullest extent permitted under applicable Legal Requirements, each current or former
director, officer or emplovee of the Company or any Person who is or was serving at the request of the
Company or any of its Affiliates as a direcior, officer, trustee or employee of another Person (cach, a
“Company ludemnified Party™), and any Person who becomes a Company Indemmificd Party between
the date hereof and the Effective Time, against any costs or expenses (including reasonable attorneys’
fees), judgments, fines, losscs, claims, damages or liabilitics incurred in conncction with anv claim,
action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising
out of or pertaining to- matters existing or occurring at or prior to the Effective Time, inctuding the
Contemplated Transactions. whether asserted or claimed prior 1o, at or after the Effective Time. Acquiror
shall also advance expenses incurred by a Company Indemnified Party in cach such case to the fullest
extent permitied by applicable Tegal Requirements, subject to the receipt of an undertaking from such
Company Indemnificd Party 1o repay such advanced expenses il it is determined by a f{inal and
nonappealable judgment of a court of competent jurisdiction that such Company Indemnified Party was
aot entithed to indemnification hereunder.

(b) Prior 1o the Effective Time, the Company shall obtain and Acquiror shall fully
payv the premium for the extension of the Company’s directors™ and officers™ lability insurance policies
set forth on Schedule 6.18(h) (complete and accurate copies of which have been herelofore made
available to Acquiror) (the “Existing D&O Policy™) in respect of acts or omissions occurring at or prior
to the Effective Time, covering cach person currenily covered by the Existing D&O Policy for a period of
six (6) vears after the Effective Time; provided that Acquiror shall not be required to pay m the aggregate

41



more than 250% of the amount of the aggregate annual premium paid by the Company, or its Affiliates,
as apphicable, for the current policy wrm for such policy, which annual premium is set forth on Section
6.18(h). It 1s understood and agreed that if the aggregate premiums {or the coverage set forth 1 this
Seetion 6.18(h) would exceed such 250% amount, Acquiror shall be obligated to pay for the maximum
available coverage as may be obtained by the Company, or its Affiliates, as applicable, for such 250%
AMOUNL.

(¢) If Acquiror or any of its successors or assigns shall: (i) consolidate with or merge
into anv other Person and shall not be the continuing or surviving corporation or entty of such
consolidation or merger; or (ii) transfer all or substantially all its properties and asscts o any Person; then,
and in cach such case, Acquiror shall cause proper provision to be made so that the successor and assign
of Acquiror assumes the obligations sct forih i this Section 6.18.

{(d) The provisions of this Section 6.18 shall survive consummation of the
Contemplated Transactions and are intended to be for the benefit of, and will be enforceable by, cach
Company Indemnified Partv. his or her heirs and his or her legal representatives.

Article 7

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIROR PARTIES

The obligations of the Acquiror Parties to procced with the Closing shall be subject 1o the
sutisfaction, on or prior to the Closing Date. of cach of the following conditions precedent, anyv of which
may be waived in whole or in part by the Acquiror Parties:

Section 7.1 Accuracy of Representations and Warranties. For purposes of this Section
7.1, the accuracy of the representations and warranties of the Campany set forth in this Agreement shall
he assessed as of the Agreement Date and as of the Closing Date (or such other date(s) as specified, 1o the
extenl any representation or warraniy speaks as o a specitic date). The representations and warranties sct
forth in Section 4.2 and Section 4.6 shall be true and correct {except for inaccuracies which are de
mininus in amount and effect). There shall not exist inaccuracies in the represenations and warranties of
the Company set forth in this Agreement (including the represemtations set forth in Section 4.2 and
Scction 4.6) such that the aggregate effect of such inaccuracies has. or is reasonably likelyv to have. a
Material Adverse Effect; provided, thar, for purposes of this sentence only, those representations and
warranues which are qualified by references to “material™ or “Maicrial Adverse Effect” shall be deemed
not io include such qualifications.

Section 7.2 Performance of Covenants. The Company shall have performed in all material
respects all covenants, agreements and obligations required to be performed by it under this Agreement
on or prior to the Closing Date.

Section 7.3 Officer’s Certificate. The Company shall have delivered to Acquiror, dated as
of the Closing Date; a cerificate of a duly authorized officer of the Company certifving that the
conditions sct forth in Section 7.1 and Section 7.2 have been satisfied with respect to the Company.

Section 7.4 Approvals. Any consents or approvals required o be secured by any Party by
the terms of this Agreement, or otherwise reasonably necessary in the apinion of Acquiror to consummate
the Merger, including the approval of the Company Sharcholders, shall have been obtained and shall be
reasonablv satisfactory to Acquiror and all applicable waiting periods shall have expired. Al Requisite
Regulatory Approvals shall have been obtained and shall remain in {ull force and effect and all siawutory
waiting periods in respect thereof shall have expired or been terminated and no such Requisite Regulatory
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"Approval shall have imposed a restriction or condition on, or requirement of, such approval that would,
after the Effective Time, reasonably be expected by the Acquiror to materially restrict or materially
burden anv Acquiror Party.

Section 7.5 No Litivation. No Proceeding shall have been commenced against any of the
Partics that would prevent the Closing. No injunction or restraining order shatl have been issued by any
Regulatory Authority, and be in effect, which restrains or prohibits any of the Contemplated Fransactions.

Section 7.6 Closing Date Adjusted Shareholders’ Equitv.  The Adjusted Sharcholders’
lquity of the Company shown on the Closing Balance Shect shall be no less than the Target Closing
quity. In the event that the Adjusted Sharcholders™ Equity is fess than the Target Closing Equity the
Closing Date Merger Consideration shall be adjusied pursuant to the definition thereof.

Section 7.7 Permits. The Surviving Company shall have received all Permits necessary for
it ta operate the Business as conducted by the Company as of the Closing Date.

Section 7.8 Material_Adverse Effect.  From the Agreement Date, there shall not have
occurred any Materiat Adverse Effect, nor shall anv event or events have occurred that, individually or in
the aggregate, with or without the lapse of time, could reasonably be expected to result in a Material
Adverse Effect.

Section 7.9 Faiploviment Agrcements. Concurrently with the execution of this Agreement,
cach of the individuals listed on Schedule 7.9 shall have exceuted and delivered to Acquiror emplavment
agreements (coliectivelv. the “Emplovment Agreements”™) in the form set forth on Exhibit C.

Scetion 7.10 Client Notices and Consents.  As of the Closing, (1) subject to, and except as
cxpressly set forth in, Section 6.9, the Company shall have provided the Client Consent Notices to all of
the Clients, (ii) the Company shatt have received Client Consents from those Clienis for whom Client
Consents are required pursuant to Section 6.9, and (iii} such other conditions shall be met such that the
Requisite Clicni Percentage shall be no less than 85%, and the foregoing Client Consents shall be i full
farce and eficet on the Closing Date.

Article 8§

CONDITIONS PRECEDENT TQ OBLIGATIONS OF THE COMPANY

The obligations of the Company to proceed with the Closing shall be subject to the satisfaction,
on or prior o the Closing Date. of cach of the following conditions precedent, any of which may be
waived in whole or in part by the Company:

Section 3.1 Accuracy of Representations and Warranties. For purposes of this Section
8.1, the accuracy of the representations and warranties of Acquiror sct forth in this Agreement shall be
assessed as of the Agrecment Date and as of the Closing Date (or such other date(s) as specificd, to the
extent anv representation or warranty speaks as of a specific date). The representations and warranties set
forth in Section 5.2 shail be true and correct (except for inaccuracies which are de minimis in amount and
effect). There shall not exist inaccuracies in the representations and warranties of Acquiror set forth in
this Agreement (including the representations sct forth in Seetion 5.2) such that the aggregate cffect of
such inaecuracics has. or is rcasonably likely to have, a Material Adverse Effect; provided that, for
purposes of this sentence only, those representations and warrantics which are qualifted by references to
“material” or “Material Adverse Effect” shail be deemed not to include such quatifications.




Scction §.2 Performance of Covenants. Each of the Acquiror Partics shall have performed
| material respects all covenants, agreements and obligations required o be performed by it under this
Agreement on or prior to the Closing Date,

m i

Scction 8.3 Officer’s Certificate.  The Acquiror Paruies shall bave delivered to the
Company, dated as of the Closing Date. a certificate of a duly authorized officer of each of the Acquiror
Parties certifving that the conditions set forth in Section 8.1 and Section 8.2 have been satisfied with
respect to the Acquiror Parties.

Section 8.4 Approvals. Any consents or approvals required to be secured by any Party by
the terms of this Agrecmient. or otherwise reasonably necessary to consummate the Merger, including the
approval of the Company Sharcholders. shall have been obtained and shall be reasonably satisfactory to
the Company, and all applicable waiting periods shall have expired. All Requisite Regulatory Approvals
shall have been obtained and shall remain in {ull force and effect and all statutory waiting periods in
respect thereof shall have expired or been terminated.

Scction 8.3 No_Litigation. No Proceeding shall have been commenced against any of the
Parties that would prevent the Closing. No injunction or restraining order shall have been issued by any
Regulatory Authority. and be in effect, which restrains or prohibits any of the Contempiated Transactions.

Nection 8.6 Emplovment Agreements. Concurrently with the execution of this Agreement,
the Company and the individuals listed on Schedule 7.9 shall have executed and delivered their
respective Emplovment Agreements,

Article 9

TERMINATION

Scction 9.1 Termination. This Agreement may be terminated only as sct tarth below:
{a) by mutual writicn consent ot cach of the Parties;
(b) by Acquiror if the Company shalt have breached or failed to perform any of its

representations, warranties, covenants or agreements set forth in this Agreement (except for breaches of
Section 6.13 or Section 6.14. which are scparately addressed in Sections 9.1(g), 9.1(h) and Section
9.1¢j)). which breach or failure 1o perfor, cither individually or together with other such breaches, in the
aggregate, if occurring or continuing on the date on which the Closing would otherwise occur would
result in the failure of any of the conditions sct forth in Article 7 and such breach or failure to perform
has not been or cannot be cured within thirty (30) davs following writien notice to the party committing
such breach, making such untrue representation and warranty or lailing to perform: provided, that such
breach or failure 1s not a result of the fatlure by Acquiror to perform and comply in all material respects
with any of their obligations under this Agreement.that are o be performed or complied with by them
prior to or on the date required hercunder;

(©) bv the Company if’ Acquiror shall have breached or failed to perform any of i1s
representations, warranties, covenants or agreements set forth in this Agreement, which breach or failure
to perform, either individually or together wiih other such breaches, in the aggregate, if occurring or
continuing on the date on which the Closing would otherwise oceur would result in the faiture of any of
the conditions set (orth in Article 8 and such breach or failure o perform has not been or cannot be cured
within thirty (30) davs following written notice to the party committing such breach, making such untrue
representation and warranty or failing to perform, provided, that such breach or failure is not a result of



the failure by the Campany 1o perform and comply in all material respects with any of 11s obligations
under this Agreement that are 1 be performed or complied with by it prior to or on the date required
hercunder;

(d) by Acquiror or the Company if: (i) any Regulatory Authority that must grani a
Requisite Regulatory Approval has denied approval of any of the Contemplated Transactions and such
denial has become final and nonappealable; (ii) anv application, filing or notice for a Requisiic
Regulatory Approval has been withdrawn at the request or recommendation of the applicable Regulatory
Authority: or (iit) if the Company Sharcholder Approval is not obtained within seventy-five (75) days of
this Agreement; provided, however, that the right to terminate this Agreement under this Section 9.1(d)
shall not be available to a party whose failure (or the failure of any of its Affiliates) to fulfill any of its
obligations (cxcluding warranties and representations) under ihis Agreement has been the cause of or
resulted in the occurrence of any event described in clauses (1) and (i) above;

(c) by Acquiror or the Company if the Effcetive Time shall not have oceurred at or
before December 31, 2019 (the “Termination Date™); provided, however, that the right to teriminate this
Agreement under this Section 9.1(e) shall not be available 1o any party to this Agreement whase failure to
fulfill any of its obligations (excluding warranties and representaiions) under this Agreement has been the
cause of or resulted in the failure of the Effective Time to occur on or before sueh date;

(f) by Acquiror or the Company if any court of competent jurisdiction or other
Regulatory Authority shall have issved a judgment, Order, injunction, rule or decree, or taken any other
action restraining, enjoining or otherwise prohibiting any oi the Contemplated Transactions and such
judgment, Order, injunction, rule, decree or other action shall have become final and nonappeatable;

(g) bv Acquiror if the Company materially breaches any of its abligations under
Section 6.13 or Section 6.14;

() by the Company pursuant to Section 6.13;
) Bv the Acquiror pursuamt to Section 6.12; and
(i) bv Acquiror if the Company makes an Adverse Recommendation.
Section 9.2 Effect of Termination or Abandonment. [n the event of the termination of this

Agreement and the abandonment of the Merger pursuant to Section 9.1, this Agreement shall become null
and void, and there shall be no liability of one party to the other or any restrictions on the future activities
on the part of any party to this Agreement, or its respective directors, officers or sharcholders, except that:
(a) the Confidentiality Agreement, this Section 9.2, Section 9.3 and Article 10 shall survive such
jermination and abandonment; and (b) no such termination shall relieve the breaching party from liability
resulting from a breach by that party of this Agreement.

Section 9.3 Fees and Expenses.

(4) Except as otherwise provided in this Section 9.3, all fees and expenses incurred
in connection with this Agreement, the Merger and the other Contemplated Fransactions shall be paid by
the partv incurring such fees or expenses. whether or not the Merger is consummated.

{b) [f this Agreement is terminated by Acquiror pursuant 1o Scctions 9.1(g) or 9.1(j)
or by the Company pursuant to Section 9.1(h), then the Company shalt pay 1o Acquiror, within two (2)



Business Davs after such termination, the amount of §600,000 (the “Termination Fee™) by wire transfer
of immediately available funds to such account as Acquiror shall designate.

(¢) I, after the Agreement Date and prior to the termination of this Agrecment, a
bona fide Acquisition Proposal shall have been made known to senior management of ihe Company or
has been made directiy to its sharcholders generally or any Person shall have publicly anuounced (and not
withdrawn) an Acquisition Proposal with respect 1o the Company and (i) ther safter this Agreement s
terminated by Acquiror pursuant to Section 9.1(b) as a resuli of a material breach: and (i1) within six (6)
months after such termination the Companv shall enter into a definitive written agreement with any
Person (other than Acquiror and its Affiliates) with respect to such Acquisition Proposal, the Company
shall pay to Acquiror, within ten (10) Business Days after the exceution of such definitive agreement, the
Termination Fee by wire transfer of immedialely available funds to such account as Acquiror shall
designate; provided, however, that for purposes of this paragraph, Acquisition Proposai has the meaning
ascribed hereto, except that references in Section 1.1(¢) to “13%" shal! be replaced by 50%."

(d) In any action between the parties sceking enforcement of any of the terms and
provisions of this Agreement or in connection with this Agreement, the prevailing party in such action
shall be awarded, in addition o damages, injunctive or other relicf, its reasonable costs. and expenses,
including reasonable attorneys” fees and expenses as determined by the court.

9] Notwithstanding anvihing to the contrary in this Agreement, in the circumstances
in which the Termination Fee is or becomes payable pursuant to Section 9.3(b), Acquiror’s sole and
exclusive remedy (whether at faw, in equity, in contract, in tort or otherwise) against the Company or any
of its Affiliates with respect to the facts and circumstances giving rise to such payment obligation shall be
pavment of the Termination Fee pursuant to Seetion 9.3(b). and except as provided in Scction 2.3(h} 1n
the case of fraud or willful and material breach of this Agreement, upon payment in full of such amount,
none of” Acquirer or any of its Aifiliates nor any other Person shall have any rights or claims against the
Company or any of its Affiliates (whether at law. in cquity, in contract, in tort or otherwise) under or
relating 1o this Agreement or the transaciions contemplated hereby. The Company shall not be required
io pay the Termination Fee on more than one occasion.

Article 10

MISCELLANEOUS PROVISIONS

Section (0.1 Survival. Except for covenants that are expressly to be performed after the
Closing, none of the representations, warranties and covenants contained hercin shall survive beyond the
Closing.

Section 10.2  Governing Law. All questions concerning the construction, validity and
interpretation of this Agreement and the performance of the obligations imposed by this Agreement shall
be governed by the internal laws of the State of Wlinois applicable 10 Contracts made and wholly to be
performed in such state without regard to conflicts of laws. Each party hereby irrevocably submits to the
exclusive jurisdiction of the state and federal courts located in Illinois solely in respect of the
interpretation and enforcement of the provisions of this Agreement and of the documents referred to in
this Agreement, and in respect of the transactions contemplated hereby. and hereby waives, and agrees
not to assert, as a defense in any action, suit or proceeding for the interpretation or enforcement hercof or
of anv such document, that it is not subject thercto or that such action, suit or procceding may not be
brought or is not maintainable in said court or that the venue thereof may not be appropriate or that this
Agrcement or any such document may not be enfarced in or by such court, and the Partics irrevocably
agree that all claims with respect o such action or proceedmyg shall be heard and determined in such
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court. The Parties hereby consent to and grant any such court jurisdiction over the person of such Parties
and agree that mailing of process or other papers in connection with any such action or procecding in the
manner provided under Section 10.6 or in such other manner as may be permiued by applicable law shall
be valid and sufficient scrvice thercof. EACH PARTY ACKNOWLEDGES AND AGREES THAT
ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHLER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, TO [T THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT QF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND (iv) EACH
PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS. THE MUTUAL WAIVERS AND CERTIFICATIONS SET FORTH HEREEN.

Section 103 Assivnments, Successors and No Third Party Rights. Netther party 1o this
Agreement may assign any of its rights under this Agreement (whether by operation of Taw or otherwise)
without the prior written consent of the other party. Any purported assignment in contravention hereof
shall be null and void. Subject to the preceding sentence, this Agreement and cvery representation,
warranty, covenant, agreement and provision hereof shatl be binding upon and inure 1o the benefiv of the
Partics and their respective successors and permiitted assigns. Nothing expressed or referred to in this
Agreement will be construed o give any Person other than the Parties any legal or equitable right. remedy
or claim under or with respect to this Agreement or any provision of this Agreement except for: (1) the
rights set forth in Section 6.18 which are intended to beaefit cach Conmpany Indemnified Party; (i1) the
rights set forth in this Agreement which are intended to benefit the Company Sharcholder Representative;
and (iii} if the Effective Time occurs, the right of the Company Sharcholders 1o receive the Merger
Consideration pavable pursuant to this Agreement. The representations and warranties i this Agreement
arc the product of negotiations among the Partics and are for the sole benefit of the parties. Anv
inaccuracies in such representations and warranties are subject o waiver by the Parties in accordance with
Section 10.5 without notice or liability to any other Person, In some instances, the representations and
warrantics in this Agreement may represent an allocation among the Parties of risks assocfated with
particular matters regardless of the knowledge of any of the Parties. Consequently, persons other than the
Parties may not rely upon the representations and warranties in this Agreement as characterizations of
actual facts or circumstances as of the Agreement Date or as of any other date.

Scetion 104 Medification. This Agreement may be amended, modificd or supplemented by
the Partics at any time before or afier the Company Sharcholder Approval is obtained; provided. however,
that afier the Company Shareholder Approval is obtained, there may not be, without further approval of
the Company Sharcholders, any amendment of ihis Agreement that requires further approval under
applicable Legal Requirements. This Agreement may not be amended, modified or supplemented except
by an instrument in writing signed on behalf of each of the parties.

Scetion 10.5  Extension of Time; Waiver. At any time prior to the Effective Time, the Parties
mav, to the extent permitied by applicable Legal Requirements: (a) extend the time for the performance of
anv of ihe obligations or other acts of the other party: (b) waive any inaccuracics in the representations
and warranties contained in this Agreement or in any document delivered pursuant 1o this Agreement; or
(¢) waive compliance with or amend, modify or supplement any ol the agreements or conditions
contained in this Agreement which are for the benefit of the waiving party. Any agreemuent on the part of
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a party 10 anv such cxtension or waiver shall be valid only if set forth in a written instrument signed on
"behall of such party. Neither the failure nor any delay by any party in excreising any right, power or
privilege under this Agreement or the documents referred to in this Agreement will aperate as a waiver of
such right, power or privilege, and no single or partial exercise of any such right, power or privilege will
preclude any other or furiher exercise of such right, power or privilege or the exereise of any other right,
power or privilege. Except as provided in Article Y, the righis and remedies of the Parties are cumulative
and not alternative. To the maximum extent permitted by applicable Legal Requirements: (1) no claim or
right arismg out of this Agreement or the documents referred to in this Agreement can be discharged by
one party, in whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by
the other party: (i) no waiver that may be given by a party will be applicable except in the specific
instance for which it ts given; and (iii) no notice to or demand on one party will be deemed o be a waiver
of any obligation of such party or of the right of the party giving such notice or demand (o take further
action without notice or demand as provided in this Agreement or the documents referred to in this
Agreement.

Section 10.6  Notices. All notices. cousents, waivers and other communications under this
Agreement shall be in writing (which shall include ¢lectronic mail) and shall be deemed to have been
duly given if delivered by hand or by nationally recognized overnight delivery service (receipt requested),
mailed by registered or certificd $.5. matl {return receipt requested) postage prepaid or sent by electronic
mail {with confirmation) to the parties at the following addresses (or at such other address for a party as
shall be specified by like notice):

I 1o the Acquiror Parties, lo:
Busey-Bank

{00 W. University Avenue
Champaign, lllinois 61820

Telephone: (217)365-4344
Facsimile: (217)351-6331
Electronic mail:  robin.elliot@@busey.com
Atiention: Robin N. izHiott

Busey Bank
100 W, University Avenue
Champaign, lllinois 61820

Telephone: (217) 365-4544
Facsimile: (217) 351-6551
[lectronic mail:  john.powers@husey.cam
Attention: John J. Powers

with a copy (which shall not constitute Notice) 1o

Barack Ferrazzano Kirschbaum & Nagelberg LLP
200 West Madisan Street, Suite 3900
Chicago, lhnois 60606

Telephone: (312) 984-3100

Facsinle: (312)984-3150

Electronic mail;  robert.flectwoodf@bikn.com
Adtention: Robert M. Flectwoad



If 10 the Company. to;

Investors” Security Trust Company
5246 Red Cedar Drive #101
Fort Myers, Florida 33907

Telephone: (239) 267-6655
Llectronic mail:  charleskidelson@ahotmail.com
Allention: Charies K. ldelson

with a copv (which shall noi constitute Notice) to:

Smith Mackinnon, I’A
235 South Orange Avenue, Suite 1200
Orlando. Florida 32801

Telephone: {£407) 843-7300
Facsimile: (407) 843-2448
Electronic mail:  jpe7300@aol.com
Attentioin: John P, Greeley

or 1o such other Person or place as the Company shall furaish io Acquiror or Acquiror shall furnish to the
Company in writing. Except as atherwise provided herein, all such notices, consents, waivers and other
communications shall be effective: (a) if delivered by hand, when delivered; (b) if dehivered by overnight
delivery service, on the next Business Day after deposit with such service; (¢) ifmailed n the manner
provided in this Section 106, [ive (3) Business Davs after deposit with the U S, Postal Service: and (d) 1f
by e-mail, when sent.

Section 10.7  Entire Agreement. This Agreement, the Schedules and any documents executed
by the Parties pursuant to this Agreement and referred to herein, together with the Confidentiality
Agreement, constitute the eatire understanding and agreement of the Parties and supersede all other prior
agreements and undersiandings, written or oral, relating Lo such subject matier between ihe parties.

Section 10.8  Severahility. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as 1o be effective and valid under applicable Legal Requirements, but if any
provision of this Agreement is held to be prohibited by or invalid under applicable Legal Requirements,
such provision will be ineffective only 1o the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Agreement unless the consummation
of the Contemplated Transactions is adversely aficcied thereby.

Section 10,9 Further Assurances. The Parties agree: (a) o furnish upon request to cach other
such further information; (b) to cxccute and deliver to cach ather such other documents; and (c) to do
such other acts and things; all as the other party may reasonably request for the purpose of carrving out
the intent of this Agreement and the documents referred 10 1n this Agreement.

Section 10.10  Counterparts: Facsimile/PDF_Signatures.  This Agreement and any of the
Related Agreements mayv be exccuted in counterparts, cach of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. This Agreement and any of the Related
Agreements may be executed and accepted by facsimile or portable data file (pdf) signatire and any such
signature shall be of the same foree and cfteet as an original signature.

JSIGNATURES APPEAR ON THE FOLLOWING PAGE]
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1N WIS ESS WHERLOF, each of the Partics hereto has cansed this Agreement to be executed as
ol the date lirst above written,

ACOQUIRONR:
BUSEY BANK

D T 2

By: — e 7
Name: Robin Flliott
Tile: President & CRO

MERCER Sus:

INVESTORS MERGER CoMmPany, LLT (1N
FORMATION)

By BUSEY BANK AS PARENT AND SOLE MEMRBER
OF MERCER SUB

- R S
By, o F
Name: Robin Flliott
Tite: President & CEO

{Signeiure Page in dgreement and Plor of Merger]



IN WITNESS WHEREOF, each of the Parties hereto has causcd this Agreement to be executed as
of the date first above wriiten,

THE COMPANY:
INVESTORS? SECURITY TRUST COMPANY

By: C ’ "A"\

" Name: o \es . 5 e oo
Title: j~r&._/_c:is:>

[Signuture Puge to Avreement and Plan of Merger]



