Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 1 of 68 PagelD #:104

EXHIBIT 2



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 2 of 68 PagelD #:105

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS . cp
COUNTY DEPARTMENT, LAW DIVISION 00 410 PM

DOROTHY BROWN
VERVE, A CREDIT UNION, a Wisconsin CIRCUIT CLERK

state chartered credit union, COOK COUNTY, IL
Plaintiff, 2020L006113 2020L006113
B Case No. 2020-L-
FIRST BUSINESS BANCORP CO., an Trial by Jury Demanded
Illinois corporation, SOUTH CENTRAL
BANK, N.A., a nationally chartered bank,
MARC B. GRAYSON, an individual, TODD
E. GRAYSON, an individual, and CHARLES
RUDY, an individual,
Defendants.
COMPLAINT

NOW COMES the Plaintiff VERVE, A CREDIT UNION, a Wisconsin state chartered credit
union (“Verve”) by Howard & Howard Attorneys PLLC, and for its Complaint against the
following defendants: FIRST BUSINESS BANCORP CO., an Illinois corporation (“FBBC”);
SOUTH CENTRAL BANK, N.A., a nationally chartered bank (“SCB”); MARC B. GRAYSON, an
individual (“M. Grayson”); TODD E. GRAYSON, an individual (“T. Grayson”); and CHARLES

RUDY, an individual (“C. Rudy”) (collectively, “Defendants™), states as follows:

INTRODUCTION

L. Verve seeks to recover more than $1 million in damages against Defendants as a result
of Defendants’ fraudulent accounting practices, fraudulent misrepresentations of material facts, and
fraudulent concealment of material facts, which induced Verve to enter into a Purchase and
Assumption Agreement with FBBC and SCB under false pretenses to acquire substantially all of
SCB’s assets.

THE PARTIES

2 Verve is a Wisconsin credit union with its principal place of business in Oshkosh,

Wisconsin. Verve has multiple locations in Chicago, Illinois.
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3. SCB is a nationally chartered bank located in Chicago, Illinois, which sold

substantially all of its assets to Verve on June 11, 2019.

4. FBBC is an Illinois corporation and the former sole shareholder of SCB.

5. M. Grayson is an Illinois citizen and the president of FBBC and a director of SCB.

6. T. Grayson is an Illinois citizen, and an officer and director of both FBBC and SCB.

7. C. Rudy is an Illinois citizen and a director of FBBC. C. Rudy is also a former officer
of SCB.

JURISDICTION AND VENUE

8. This Court has jurisdiction over the subject matter pursuant to Article VI, § 9 of the
Illinois Constitution.

9. This Court has personal jurisdiction over these Defendants pursuant to 735 ILCS
5/2-209(a)(1), (2), (7), and (12), as the claims herein involve the transaction of business within this
State, the commission of a tortious act with this State, the making or performance of contracts
or promises substantially connected with this State, and the performance of duties as a director or
officer of a corporation organized under the laws of this State or having its principal place of business
within this State.

10.  Venue is proper in Cook County as Defendants do business in Cook County and a

substantial part of the events and tortious acts giving rise to Verve’s Complaint occurred here.

STATEMENT OF FACTS AND BACKGROUND

11. On June 11, 2019, Verve, SCB, and FBBC entered into a Purchase and Assumption
Agreement, as amended on January 8, 2020 (“Purchase Agreement), under which Verve purchased
substantially all of the assets of SCB. A true and cotrect copy of the Purchase Agreement is attached
hereto as Exhibit 1.

12.  Under the Purchase Agreement, a condition of the closing of Verve’s purchase of

2
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substantially all of the assets, was SCB having a minimum Net Equity.

13.  Following the closing of the sale of Verve’s acquisition of substantially all of the assets
of SCB, Verve discovered significant accounting irregularities, which were concealed or otherwise
misrepresented by Defendants.

14. Prior to the closing, Defendants represented to Verve that SCB’s financial statements,
books, accounts and records were prepared in accordance with Generally Accepted Accounting
Principles (“GAAP”).

15.  GAAP allows for the capitalization of certain costs related to the development of
internal use software or software upgrades and enhancements to internal-use software that result in
additional functionality.

16.  GAAP does not allow for the capitalization of costs related to IT support, routine
maintenance and security, or software development costs that are in a preliminary project stage.

17.  SCB’s fixed assets schedule, which was maintained by Defendants and provided to
Verve prior to closing, included $1,700,000 of capitalized costs related to services provided by
RealNets, an IT support vendor utilized by SCB.

18.  The net book value of the capitalized costs related to RealNets was approximately
$965,000 as of the acquisition date.

19.  The types of services provided by RealNets for SCB included rebooting devices,
changing passwords, reviewing spam/malware filters/firewall logs/phishing updates, reinstalling
software and drivers, converting date to Excel format, and assisting users to connect to network,
internet, printers and scanners.

20. Defendants knowingly and intentionally capitalized the services performed by
RealNets in violation of GAAP.

21. Defendants knowingly and intentionally included the improperly capitalized RealNets

3
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services in SCB’s fixed assets schedule in order to misrepresent and artificially inflate SCB’s assets
schedule and Net Equity by approximately $965,000.

22.  Defendants knowingly and intentionally concealed their improper capitalization of
RealNets services in SCB’s fixed assets schedule in an effort to deceive Verve and induce Verve to
purchase substantially all of SCB’s assets without the agreed-upon minimum equity price adjustment.

23.  Neither the improper capitalization nor the unpaid invoices were reasonably
discoverable in due diligence prior to the closing of the sale.

24.  Following the closing, Verve discovered unpaid invoices totaling approximately
$280,000 for goods and services provided to SCB prior to the closing date.

25.  The unpaid invoices constitute undisclosed liabilities per Section 5.19 of the Purchase
Agreement and should have been expensed by Defendants prior to the closing.

26.  Defendants knowingly and intentionally concealed the unpaid invoices in order to
misrepresent and artificially inflate SCB’s balance sheet and Net Equity.

27.  Defendants intentionally provided Verve with SCB’s assets schedule and balance sheet,
despite all Defendants knowing that SCB’s assets schedule and balance sheet contained false statements
of material fact and overstated SCB’s assets and Net Equity.

COUNT I - COMMON LAW FRAUD
(All Defendants)

28.  Plaintiff re-alleges and incorporates the allegations contained in paragraphs 1-27 as if
fully set forth herein.

79, All of the Defendants made false statements of material fact that SCB’s financial
statements, books, accounts and records were prepared in accordance with GAAP.

30.  All of the Defendants intentionally and knowingly concealed the material facts that
SCB’s asset schedule improperly included capitalized RealNets that misrepresented and artificially

increased SCB’s Net Equity by approximately $965,000.
4
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31. All of the Defendants knowingly and intentionally concealed approximately $280,000
of SCB’s unpaid invoices, which mispresented and artificially inflated SCB’s balance sheet and Net
Equity.

32.  Defendants knew the statements were false at the time they were made, or they were
made with culpable ignorance of the truth.

33.  Defendants concealed material facts knowing the information was material.

34,  Verve had the right to rely on Defendants’ material misstatements, which it did to its
detriment.

35.  Verve had the right to obtain the information concealed by Defendants, and Verve relied
upon the absence of that information.

36.  Defendants had a duty to disclose SCB’s practices of failing to comply with GAAP and
account for accrued expenses.

37.  Defendants made the false statements and concealments for the purpose of inducing
Verve to enter into the Purchase Agreement and to avoid the agreed-upon minimum equity price
adjustment.

38.  Defendants’ false statements and concealments were made with ill will on the part of the
Defendants as a part of a fraudulent scheme to victimize and harm Verve.

WHEREFORE, the Plaintiff VERVE, A CREDIT UNION, respectfully requests this Court to
award it the following relief:

A. That Judgment be entered in favor of the Plaintiff and against each of the

Defendants in an amount in excess of $1,200,000 in compensatory damages, plus
applicable post-judgment interest;

B. That punitive damages be awarded to the Plaintiff and against each of the
Defendants, jointly and severally, for the Defendants’ fraudulent conduct;

G That attorneys’ fees in this action be awarded to the Plaintiff and against each of
the Defendants, jointly and severally; and

5
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D. For all other relief this Court deems just and proper.

COUNT II — CIVIL CONSPIRACY
(All Defendants)

39.  Plaintiff re-alleges and incorporates the allegations contained in paragraphs 1-38 as if

fully set forth herein.
40.  Defendants acted in combination for the purpose of defrauding Verve and inducing it
to enter into the Purchase Agreement under false pretenses and to avoid the agreed-upon minimum

equity price adjustment.

WHEREFORE, the Plaintiff VERVE, A CREDIT UNION, respectfully requests this Court to

award it the following relief:

A. That Judgment be entered in favor of the Plaintiff and against each of the
Defendants in an amount in excess of $1,200,000 in compensatory damages, plus
applicable post-judgment interest;

B. That punitive damages be awarded to the Plaintiff and against each of the
Defendants, jointly and severally, for the Defendants’ fraudulent conduct;

C. That attorneys’ fees in this action be awarded to the Plaintiff and against each of
the Defendants, jointly and severally; and

D. For all other relief this Court deems just and proper.

Dated: June 8, 2020. Respectfully submitted,
VERVE, A CREDIT UNION,

By: /s/ Jeffrey G. Sorenson
Jeffrey G. Sorenson

Jeffrey G. Sorenson (ARDC No. 06201963)
Noah A. Menold (ARDC No. 06317752)
HowARD & HOWARD ATTORNEYS PLLC
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211 Fulton Street, Suite 600

Peoria, Illinois 61602

Telephone: (309) 672 1483
Facsimile: (309) 672 1568
isorenson(@howardandhoward.com

nmenold@howardandhoward.com

Robert J. Ambrose (ARDC No. 6238966)
Christopher L. Schaeffer (ARDC No. 6321448)
HOWARD & HOWARD ATTORNEYS PLLC

200 S. Michigan Ave., Ste. 1100

Chicago, IL 60604

Telephone: (312) 372-4000

Facsimile: (312) 939-5617
rambrose@howardandhoward.com
cls2@h2law.com

4839-6409-3887, v. 1



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 9 of 68 PagelD #:112

Exhibit 1



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 10 of 68 PagelD #:113

Exectition Version

PURCHASE AND ASSUMPTION AGREEMENT
BY AND AMONG
VERVE, A CREDIT'UNION;
SOUTH CENTRAL BANK, N-A.,
AND

FIRST BUSINESS BANCORP CO.
(SOLELY FOR PURPOSES OF THE SECTIONS IDENTIFIED HEREIN)

Junell, 2019
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PURCHASE AND ASSUMPTION AGREEMENT-

THIS PURCHASE AND ASSUMPTION AGREEMENT (/“this- Agreement”) is made and entered
into as of this {{*¥day of June, 2019, by and among: FirsT BusiNEss.BANCORP CO. (“Holding
Company”), an Illinois corporation and registered. bank holding company, its wholly-owned
subsidiary, SOuTH CENTRAL BANK, N.A, (“Seller”), a nationally chane ed bank having itshome
office in Chicago, Illinois, and VERVE, A CREDITUNION: (“Buyer"), Wisconsin state chartered
credit union having its home office in Oshkosh, Wisconsin, Holdmg Company is only a signatory
to this Agreement for purposes of prov1d1ng the covenants set forth in Section 7.02.

RECITALS

WHEREAS, the board of directors.of Seller has declared it advnsable and in the best interest
of Seller and its sole shareholder to sell substantially all of its assets and liabilities;

WHEREAS, applicable provisions of the National.Bank Act.allqw:Seller to surrender its
banking charter and merge into Holding Company aftér transferring: substéjﬁtiall.y all of its assets
and liabilities to Buyer; ;

WHEREAS, similarly, the board of directors of Holding C&mpany has declared it
advisable and in the best inferest of Holding Company and its sharelioldérs to sell sibstantially all
of Seller’s assets and transfer substantially all of its liabilities to Buyer; .

WHEREAS, Buyer desires to acquire substantially all of the assets and assume
substantially all of the liabilities of Seller; and i'

WHEREAS, following the consummation of the transaction, and upon satisfaction.of all
of its debts and other obligations, Seller will terminate its FDIC msuran;ce, surfender its banking
charter to the OCC and merge with Holding Company to wind up:itsibusiness, and thereafter,
Holding Company will liquidate and di§solve and, upon satlsfactlonl of all of its' debts and
obligations it will distribute all of its assets to the shareholders of Holdmg Company.

NOW, THEREFORE, for and in consideration of the premises and the mutual agreements,
representations, warranties and covenants herein contained, the p«arnesr inteniding to be bound,
hereby agree as follows:

ARTICLEI i;
" DEFINITIONS

Section 1.01  Definitions, In addition to the terms defined elsewhere in this Agreement,
as used herein, the following terms have the definitions indicated:

“Account Loans” are those savings account loans and NOW, checking and other
transaction account lines of credit associated with Deposits which consist of (1) all account loans
secured solely by Deposits, if any; and (ii) any overdraft, checking balances of checking account
line of credit loan balances, if any.
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“Accounts Receivable” means -all accdunts receivable reflected on Seller’s books and
records as of the close of business'on the Closing Date.

%, .
“Acerued Interest on ariy Loans and Liquid Assets means interest that {s accrued but not
credited through the close;of business on the Closing Date and on Deposits and FHLB advances
means interest that is aécrt;x‘ged but unposted through the close of business on the Closing Date.

“ACH Items” means automated clearing house debits and credits including social security
payments, federal recu;rii’}:g.,paym‘e_nts, and othér payments debited and/or credited to or from
Deposit accounts. R

N I

R

“Acquisition P-il'opji)sal“ has the meaning set forth-in Section 7.06.
“Affiliate” of a P means any person, partnership, corporation, association or other legal
entity directly or indirect! ;.'."controliing, controlled by, or under common control with that Party.

]
“Allowance” means the specific and general reserves applicable to ‘the Loans as

determined by Seller in accordance with applicable regulatory standards and GAAP. Such
Allowance as of March:3 172019, withi respect to each Loan, is set forth on the Allowance for Loan
and Lease Loss Summary; attached hereto as Exhibit A, including any material changes thereto
through April 30, 2019.

“Articles” has the fmeaning« set forth in Section 5.02.
3

“Assets” means. all of assets of the Seller, known or unknown, contingent or otherwise,
including, for the sake of clarity, the following: the Liquid Assets, SCB Real Estate, OREQ, Fixed
Assets, the Loans, the ,Lciau Documents, the Accounts Receivable, the Contracts, the Cash on
Hand, the Records, the Safe Deposit Boxes, the Bank Accounts, the Prepaid Expenses, the Other
Assets, the Routing and Telephone Numbers, and repossessed collateral, other than the Excluded
Assets., : i
¥

“Auto Receivable” ineans a consumer Loan or installment sale contract arising from the
purchase of, and secured by, an automobile, light-duty vehicle, all-terrain vehicle, boat or

motorcycle.

“Bank Accoun'ts’-’i“means all of Seller’s deposit accounts, including, without limitation,
those for payroll and cashier’s,checks.
i

“Business Day” means any Monday, Tuesday, Wednesday, Thursday or Friday that is not
a federal holiday generally recognized by Illinois commercial banks.

“Business Loan” fneans a terin or revolving Loan to a commercial enterprise secured by
personal property or a mi%ture of real and personal property, or unsecured.

“Buyer? has the meaning assigned-in the first paragraph of this Agreement.

“Cash on Hand” 1j:‘neans all petty cash, vault cash, ATM cash and teller cash.



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 18 of 68 PagelD #:121

"
I

|
“Claim” has the meaning set:forth:in Section 8.03(a).

“Closing” and “Closing Date” shall have the meanings assigned to them in Section 4.01
of the Agreement. :

“Closing Balance Sheet” has the aeaning sét-forth‘in: Section 2.03.
“COBRA” has the meaning set-forth in. Section"S.Ui’(b}._
“Code” has the meaning set forth in Section 5.17(a).

“Commercial Mortgage Loan” means a Loan secured by a Mortgage on real propeity
used for commercial purposes, including five- or greater unit residential real property.

“Construction Loan” means a Loan, the proceeds of which are intended to be used
substantially to finance the construction.of i 1mprovements on real ‘property.

“Contracts” means the service and mamtenancc agrcements, leases. of personal and real
property, and any other agreements, licénses and permitsito which-Seller is a party (including
contracts relating to the Safe Deposit Boxes); prowded however; that; for purposes of clarification
only, such contracts shall not include (1) any employe? benefit-plans” as defined.in Section 3(3)
of ERISA maintained, administered or contributed to or 'by Seller, or (2)any employment
agreements or change in control agreements to which Selleris a party (collectively, the “Excluded
Contracts”). All Excluded Contrdcts shall be retained. by Séller, and Buyer assumes no
responsibility or liability with respect thereto, All of the material Contracts of Seller are listed on
Exhibit B hereto.

“Deposit” or “Deposits” means a deposit or deposus as defined in Section 3(1)(1) of the
Federal Deposit Insurance Act (“FDIA”), as amended, 12,U.8:C. Section 1813(1)(1), including
without limitation the aggregate balances of all savings,accounts with positive balarices, accounts
accessible by negotiable orders of withdrawal (“NOW” accounts), other demand. instruments,
Retirement Accounts, and all othér accounts and deposits, together with-Accrued Interest thereon,
if any.

“Disclosure Schedule” has:the meaning set forth Irxl the first paragraph-of Article V,
“Disclosure Schedule Update” has the meamng se; forth in Section 7.13:

“Distribution” means the transfér, via merger,of ; Leller ’s:Temaining-assets, if any, after
completion of the Transactions-to the Holdirig Company oﬁ Seller.

“Employee Benefit Plan” reans any (a) norlquale' ed ‘deferred compensation oOr
retirement plan or arrangement that is an Employee Pénsion Benefit Plan, (b) qualified defined
contribution retirement plan or arrangeient that is an Employce Pension Benefit Plan,
(c) qualified defined benefit retirement plan or arrangement that is an Employee Pension Benefit
Plan (including any Multiemployer Plan), or (d) Employee Welfare Benefit Plan or material fringe
benefit plan or program. i
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“Employee Pension Benefit Plan” has the meaning given to it in ERISA Section 3(2).
“Employee Welfare Benefit Plan” has the meaning given to-it in ERISA Section 3(1).
~ “Encumbrances” means all mortgages,.claims, charges, liens, encumbrances, easements,

restrictions, options, pledges, calls, comimitments; security interests, conditional sales agreements,
title retention agreements; leases, and other restrictions of any-kind whatsoever.

“Environmental Laws’.":has'ihé' }nea'ning set forth iii.Section 5.18(a).

“Environmental Problem” has the meaning set forth in Section 7.09.

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

“Excluded Assets” has the r'rieming set forth in Section 2.01(c).

“Excluded Liabilities” has the:meaning set forth in Section 2.02(¢).

“Fair Market Value” means; as'to-the Liquid Assets of Seller, the market prices of those
bonds and securities as reasonably-determined and agreed to by Seller and Buyer as of the Closing
Date.

“FDIC” means the.Federal Deposit Insurance Corporation.
“Fee” has the meaning assigned in Section 10.03.
“FHLB” means the Federal Hoime Loan Bank of Chicago.

“Fixed Assets” means all furniture, equipment, trade fixtures, ATMs, office supplies, sales
material, Deposit account forms, Loan forms and all other formis and similar items used in
connection with Seller’s banking business, and all other tangible personal property owned or
leased by Seller, located il or upon one of Seller’s branch offices, loan production offices, or used
in Seller’s business, and described on Exhibit C hereto, which includes the projected depreciated
book value of those Fixed Assets as of March 31, 2019,

“Former Seller Eﬁfployee” had the meaning set forth in Section 8.01(f).

“FRB" means the_-Boar&. of Govemors of the Federal Reserve System and the Federal
Reserve Bank of Chicago.

“GAAP” méans generally accepted accounting principles consistently applied by Seller.
“General Exceptions” has the meaning set forth in Section 5.01.

“Governmental Authority” means the Regulators, any court, and any other administrative
agency or commission or other federal, state or local governmertal authority or instrumentality.

“Hazardous Materials’ has the meaning set forth in Section 5.18(a).
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“HIPAA” has the meaning set fosthrin Section 8.01(b).

“Home Equity Loan” means a.closed-end or revolving Residential Mortgage Loan
secured by a Mortgage with no loweér priority than a second-moitgage: ptiority on the applicable
Mortgaged Property.

“Indemnified Parties” has the meaning set forth in.Section 8:03(a).
“IRA” means Individual Retiremient Account.

“IRS” means Internal Revenue Service.

“Linbilities” means the liabilities defined in Section 2.02 hereof.

“Liquid Assets” means all bonds-and other investment securities (including FHLB stock)
owned by Seller on the Closing Date, together with Accrued Interest thereon, if: any, and in¢lnding
any amounts due to, of from brokers or ¢ustodians. A list:of sach bonds and investment securities
owned as of March 31, 2019 (mcludmg the book value and miarket-valué thereof) is set forth in
Exhibit E hereto.

“Loan Debtor” and “Loan Debtors” means an obligot or guarantor, including a third party
pledgor, with respect to the Loan Documents relating to a Loan.

“Loan Documents” means,:_wiﬂl respect to each Loan, the constituent documents relating
thereto, including, without limitation, the loan application, appraisal report, title insurance policy,
promissory note, deed of trust, loan agreement, security agreement, and guarantee, if any.

“Loan” and “Lodans” means‘all the loans-owhed by Seller,. each of which is either.an
Account Loan, a Construction Loan, a Residential Mortgage Loan,.a Commercial Mortgage Loan,
an Auto Receivable, a Business Loan or an Unsecured Loan, net of the Allowance maintained by
Seller with respect to the Loans, any deferred fees or costs with-respect.to the. Loans, including
any unposted or in transit loan credits:or debits, and. all retained rights of Seller to service
previously originated and sold Loans, including any Loans that have been charged off in full
against the Allowance prior to the Closing Date. The Loans as of April 30, 2019, are described
more fully in Exhibit F hereto.

“Material Adverse Effect” has the meanihg;;s'étlfd:“th‘.:in?Set:tié&ﬁ.’ﬂd ﬁqr_g’hﬁ

“Maximum Amount” has the meaning set forth in Section 8:03(b) hereof.

“Mortgage” means a moitgage or deed of trust encumbering real ‘property and, if
applicable, fixtures and securing the obligations ofa Loan Debtor with respect to a Loan,

“Mortgaged Property” means.real property encumbered by-a Mortgage.
“Multiemployer Plan” means as defined in ERISA Section 3(37).
“NCUA™ means the National Credit Union Administration.

f
F
|

!
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“QCC” means the Office of tthomptroller of the. Currency.

“OREQ” means dther real estaté owned, as such réal estate is classified on the books of
Seller.

“Other Assets”means all assets of Seller at the close of business on the Closing Date not
otherwise enumerated hérein other than the Excluded Asséts.

“Qther Liabilities" meansiall obligations andliabilities of Seller, and all claims, demands,
and causes ‘of action against-Seller, in each case whether or not known, whether liquidated or

unliquidated, whether absolute or contingent, and whethier asserted or unasserted, other than the
Excluded Liabilities. ¥

“Party” means any‘of Buyer or Seller.
“Permitted Encuinbrances” has the meaning sét forth in Section 5.05.
“PPA CommentStatement” has the meaning set forthi in Section 3.11.

“Prepaid Expenses” means the prepaid expenses recorded or reflected on the books of
Seller at the close of business on the Cldsing Date (including, without limitation, prepaid FDIC
deposit premiums relating to the Deposits).

“Purchas¢ Price™ has the meaning set forth in Séction 2.01(b) hereof.
“Purchase Price Allocation” has the meaning set forth in.Section 3.11.
“Real Estate” means the SCB Real Estate and the OREO.

“Records” means (i) all open records and original documents relating to. the Loans, Safe
Deposit Boxes, the Bank Accounts, the Other Assets, or-the Deposits; and (ii) an account history
of all accounts related to Deposits, Loans, Cash on Hand, Liquid Assets, the Bank Accounts and
Safe Deposit Boxes, Records include but are not limited to signature cards, customer cards,
customer statements, legal files, pending files, all open account agreements, Retirement Account
agreements, Safe Deposit:Box records and computer records.

“Recurring Debit” means payments made directly from a Deposit account to a third party
on a regulatly scheduled basis pursuant to-arrangements between the owner of the account and the

third party receiving thie payments directly.
“Regulators” means FRB, FDIC, NCUA and OCC, as applicable.

«“Residential Mortgage Loan” means a Loan secured by a Mortgage on one-to four-unit
residential real estate, but does not include a Loan where the Mortgage is taken out of an abundance
of caution and where the Loan is not reported as a real estate loan on Seller’s Call Report.

“Retained Cash” means Cash on Hand or in Bank Accounits to be retained by Seller (which
shall be a positive number) in the amount of $50,000, less the amounts paid by Seller prior to

6
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Closing atttibutable to (i) third party costsand expenses incurred post-Closing, (if)-the preparatmn
of Seller’s final income tax. returns, (iii) the termination of or payments required under any.
Excluded Contract, and (iv)the payment of "benefits under any deferred compensation ‘or
supplemental retirement agreements to which Seller is a party.

“Retirement Accounts” means any Deposxt account, gerérally knowp as IRAs, Keoghs
or SEPs, maintained by a customer for the stated purpose of the accumulation of funds to be drawn
upon at retirement.

“Return Items” has the meaning:sét forthy' in' Section 5.13(b)(1).

“Routing and Telephone Numbers” means the routing number (071926854) of Seller
used in connection with Deposits, upon approval from the Board of Governors of the Federal
Reserve System (“FRB™) of the transfer:of this number to Buyer under the.name.“Verve, A Credit
Union,” and the telephone and facsimile numbers associated with Seller.

“Safe Deposit Boxes” means all right, title and interest of Seller or Seller’s subsidiaries in
and to any safe deposit business conducted.through one of Seller’s branches as of the close of
business on the Closing Date.

“SCB Real Estate” ineatis the redl estate, buildings and fixtureg:gwried by Selleras of the
date hereof described in Exhibit D attached hereto,

“Seller” has the meaning set foith in the infroductory paragraph.of this Agreement.

“Seller Account” means an.account to be established pnor to Closing at a third party
financial institution, with such third*party financial institutionto be selected by Seller in its sole
discretion, in the name and for the-bénefit of Seller.

“Seller Financial Statements” has the meaning sef.forth in Section 5.03.
“Seller’s Minimum Equity™ has the meaning set forth in Section 9.02(g).

“Special Meeting” mears the special mieeting. of the shareholders of Holding Company
held for the purpose of voting on this Agreement and consummation of the Transactions.

“Superior Proposal” has the meaning set. forth in Section 10.01(e).

“Taxpayer Information™ has the mearning set forth'in Section 11.08.
“TIN” means Taxpayer Identification Number.

“Transactions” means the purchase and transfer;of the Assets and assumption of the
Liabilities contemplated by Articles II and III, the merger of Seller into the Holdmg Company, and
the dissolution and liquidation of Holding Company and distribution of its net assets to Holding
Company’s shareholders.
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-‘*angnii;e_d;t;qmﬁﬂf:ﬁ:elif?.m}’-ﬂnﬁ!s'the commitment of Séller to fiind additional advances
under.any Loa, O undér any tiew unfunded Loan commmitment.on'and aftér the Closing Date.

“Unsecured Loaii” medns a loati which'is not secured by assets of thie Loan Debtor or
Loan Debtors or-any third party: !

“Withholdifig Obligations Has e meaning ‘sef forth ifi Séction 11.03.

TERMS OF PURCHASE

Sectiori 2,01  Asséts,

(2) | Purchase and Sale: At the Closing and ‘subject to the terms and conditions
set forth in_this Agreement, Seller shall sell, convey; assign, and transfer to Buyer and
Buyer shall:purchiase arid dequire’from-Seller‘all:of Seller’s right, title, and interest in and
to the Assels:

(6)  'Purchase Price: Tn-consideration-for the ‘Assets .acquired by Buyer under
eement; shall assumie the Liabilities) (other than the Excluded Liabilities
t 'Closing an amount;equal to,

, Subject 10 any adjustrients ¢ontemplat

(¢y  Excluded-Assets:, It is understood and‘agreed that"Séller shall retain, and

Buiyer shall not acquire; any;right or interest in-any of the following assets (the “Excluded

Assets™): (i) deferred fax-assets on-the’ financial books. and records of Seller, (ii) the

Retained Cash, (iii)all ‘tax tefunds, if any, (iv) claims; demands, and causes of action by

Seller against directors; officers and employees of Séller relating to their acts or omissions

oceurring on of prior to the Closing Date, and (v).all books and records related to Seller’s

incomie taxes.

Section 2.02° Liabilities. Subject to the terms and conditions of this Agreement, Buyer,
on the Closing Date, shall assume and agree'to pay, discharge and perform when lawfully due, all
obligations, debis and liabilities, known or unknown, contingent or-otherwise of Seller (all of
which are collectively referred ‘to.herein as the “Liabilitiés”) including, for the sake of clarity, the
following:

() ‘Depositsand Contracts. Each'liabilityfor the payment and performance of
Seller’s obligations o the Deposits‘and the Contrdcts in:accordance with the terms of such
Deposits and.Contracts:in:effect on'the Closing Date; pursuant to the form of Assignment

dhd" Assumption Agresmeit ditached to-this Agreement as Exhibit 2.02(A);

(b) Assumption of Loans. All obligations and duties of Seller under and
pursuant to the Loan Documents:as of the Closing Date,including, without [imitation, the
.obligation tofund Unfunded Comritments, plrsuént'to the-Assignmient and Assumption
Agreement attached hereto as Exhibit 2.02(A);
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(©) FHLB Advances. All obligations of Seller relating-to advances. from the
FHLB, pursuant to the Assignment and Assumption Agreement attachied hereto as

Exhibit 2.02(A); and

(d)  Other Liabilities. All obligations of Seller with respect ‘to the Other
Liabilities, pursuant to the Assignment and Assumption Agreément attached hereto as
Exhibit 2.02(A).

(¢)  Excluded Liabilities. The Buyer shall assume.all Liabilities; provided, that,
Buyer shall not assume-or be liable for (1) except as otherwise provided herein, any costs
and expenses of Seller relating to the negotiation or consummation-of the Transactions, the
wmdmg up; liquidation and dissolution of Selier and the preparation-and filing of Seller’s
final income tax returns, including without limitation, fees and expenses of counsel,
accountants or investment bankers, (2) any federal, state, county or local income taxes
imposed by applicable law on Seller, including any ‘federal, state, county or local income
taxes imposed on Seller by applicable law for taxable income resulting from its receipt of
the Purchase Price, (3) any'employment, consulting, or collective bargaining agreement
supplemental employee. retirement plan, plan or arrangement providing for insurance
coverage or for deferred comfiénsation, bonuses, or-other-forms,of incentive compensation
or post-retirement compensation benefits, written' or implied, which is entered into or
maintained by Seller, (4) any Employee Benefit Plan as maintained, administered or
contributed to by Seller and covering any employees, including any liabilities or
obligations connected to such Employee Benefit Plans, or (5) any liability or obligation
under the Excluded Contracts, being the Contraéts' of Seller listed on Exhibit B hereto
(collectively, the “Excluded Liabilities”). -

Section 2.03  Equity at Closing. Five (5) Business. Days prior to the Closing Date, Seller
shall deliver to Buyer a balarice sheét for Seller, -estimated as of the Closing Date, reflecting
Seller’s good faith estimate of the accounts of Seller as of the Closing Date (which, for the
avoidance of doubt, shall include net income estimated to ‘be earned. by Seller, if applicable,
through and including the Closing Date) prepared in conformity with past practices and pohc:es
of Seller, and in accordance with' GAAP (the “Closing Baliince Sheet”): ‘Seller’s Minimum Equity.
to be delivered on the Closing Date shall be calculated in‘accordance with Séction 9.02(g).

ARTICLE Il
TRANSFER OF ASSETS
t

Subject to the terms.and conditions 'of:t'hi'sAgreeinéht, ‘on'and as.of the Closing Date, Seller
shall, or shall cause its subsidiaries to, assign, transfer, convey.and.deliver to Buyer, as described
in Section 3.01 through Section 3.10 of this Article III:

Section 3.01 The Real Estate; Allof Seller’s right, title and interest on-the Closing Date
in and to the Real Estate, together with all of Seller’s rights in and to all imiprovements thereon,
and all easements associated therewith. Seller shall'causea special corporate warranty deed to be
delivered to Buyer on the Closing Date with respect to the Real Estate. All Real Estate shall be
delivered to Buyer free and clear of all Encumbrances (excépt taxes which are a lien but not yet
payable and easements, rights-of-way, and other similar restrictions;of record which do not have



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 25 of 68 PagelD #:128

a Material Adverse Efféct on the affected:parcel of Real Estate). The taxes on the transfer of the
Real Estate shall be borne by Buyer.

Section 3.02° Fixed Assets.

(@)  All.of-Seller’s right, title, and interest in and to the Fixed Assets frec and
clear-of all Encumbtances:other than rights of lessors urider leases. Seller shall cause a Bill
of Sale and Assignment of such property in the form of Exhibit:3.02(A) to be delivered to
Buyer on the Closing Date to effect such transfer. '

(b)  ExhibitC sets forth the Fixed Assets, including the tangible personal
property situated at all. Séller locations including furniture, fixtures, equipment, which
Scheduilg identifies each item of siich personal property with reasonable particularity, and
describing any Encumbrances thereon. Seller hereby agrees that the personal property to
be delivered on the Closing Date shall be substantially. the same as the personal property
set forth on Exhibit C, ordinary, wear and tear excepted, provided, that in the event of
material damage to-the Fixed Asséts; Seller shall hiave the option to repair or replace such
Fixed Assets at Seller’s sole cost and expense. Seller shall assign to Buyer any
manufacturer or supplier warranty.coveting such Fixed Assets,

Section 3.03 Loans, All Loans (and related Loan Documents) as of the close of business
on the Closing Date, as reflécted on the books and records of Seller, including Accrued Interest
thereon as of the close of business on the Closing Date, pursuant to the Assignment and
Assumption Agreement attached hereto.as Exhibit 2.02(A).

Section 3.04 Liquid Assets. All Liquid Assets shall be assigned to Buyer by Seller
pursuant to the Bill of Sale and Assignment attached hereto as Exhibit 3.02(A) as of the close of
business on the Closing Date.. 4

Section 3.05 Cash.onHand. AllCash on Hand less Retained Cash at all Seller locations
including ATM machines as of the close of business on thé Closing Date, pursuant to the Bill of
Sale and Assignment attached hereto: as Exhibit 3.02(A).

Section 3.06 Records and Routing and Telephone Numbers. All Records related to the
Assets transferred .or Liabilities assumed by Buyer hercunder and the Routing and Telephone
Numbers as of the close of business on the Closing Date pursuant. to the Bill of Sale and
Assignment attachied hereto as Exhibit 3:02(A).

Section 3.07 -Contracts and Bank Accounts, All of Seller’s right, title and interest at the
close of business on the Closing Date iniand to the Contracts and Bank Accounts less Retained
Cash pursuant to the Assignment and Assumption Agreement attached hereto as Exhibit 2.02(A).

Section 3.08 Accounts Receivable. All Accounts Receivable of Seller shall be
transferred to Buyer pursuant to the Bill of Sale and Assignment attached hereto as

Exhibit 3.02(A).

10
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Section 3.09 Safe Deposit Boxes and Other Assets. ‘All.of thie*Safe Deposit Boxes and
Other Assets of Seller shall be transferred to Bilyer pursuant to the Bill of Sale:and Assigriment
attached hereto as Exhibit 3.02(A).

Section 3.10 Retirement Accounts, With regard to each Retitement Account all of
Seller’s right, title and interest in and'to the related plan or trustee drrangément, and in and fo'all.
assets held by Seller pursuant thereto, pursuant to the Retirement Accoiint Transfer Agreement
attached hereto as Exhibit 3.10. Pursuant to the terms of such Retirement Account Transfer
Agreement, Buyer agrees to assume all ‘of the fiduciary:and:administrativé relationships of Seller
arising out of any Retirement Accounts assigned to Buyer pursuant to this-Section 3.10, and with
respect to such accounts, Buyer shall assume all of the obligationsand duties of Seller as fiduciary
and/or third parly administrator and succeed to all such fiduciary and administrative relationships
of Seller as fully and to the same extent s if Buyer had originally acquired, incurred or entered
into such fiductary relationships.

Section 3.11  Allocation. Within thirty (30) days after the date of this Agreement, Seller
or Seller’s representative shall deliver to Buyer a written statement setting forth an allocation of
the Purchase Price and the assumed liabilities (plus any, other items of consideration for income
tax purposes) among the Assets (the “Purchase Price Allocsation”). Buyer shall have ten (10)
days to review the Purchase Price Allocation and provide Seller with a written statement setting
forth in sufficient detail any reasonable objections or reasonable comments Buyer, may have in
respect of such Purchase Price Allocation as prepared by Seller (the “PPA Comménts
Statement”). To the extent Buyer delivers the PPA Comments Statement in accordance with the
foregoing provisions, Seller shall considér Buyer’s comments or objections set forth thereon in
good faith, and Buyer and Seller shall negotiate in good faith to resolve any disputes in respect of
any such comments. If Buyer and Seller are unable to resolve-any such-disputes within ten (10)
Business Days from the date that Buyer provides Seller with such PPA Comménts Statement, all
unresolved matters shall be submitted to-a mutually acceptable: accounting firm to be resolved
pursuant to such procedures that are mutually agreed to by Buyer and: Seller. The Parties agree
that the Purchaser Price Allocation (as finally determined pursuant fo the terms of this

Section 3.11) shall be treated by the Parties as an allocation based on the fair market values of the
Assets in compliance with the provisions of Section 1060 of the Intemal Revenue Code of 1986
(as amended). Such Purchase Price Allocation (as finally determined) shall be consistently
reflected by each Party on their respective income tax returns and filings, if any and similar
documents, including, but not limited to, IRS Form 8594. No Party shall file.any document or
assert any position that conflicts or is inconsistent with such Purchase Price Allogation, and each
Party agrees to inform the other promptly upon receipt of any communication from (orforwarding
any communication to) thé Internal Revenue Service,relating to Form .8594. Subject to the
foregoing provisions, each Party shall reasonably cooperate with the otherin connection with any
requirement to file an IRS Form 8594 in respect of the purchase of the Assets under this
Agreement.

Section 3.12 Destruction of Property. Seller will give Buyer prompt written notice of
(a) any material fire or casuglty on any of the Assets, and (b) any actual or threatened
condemnation of all or any prt of any.of the Real Estate. Subject:to other applicable. provisions
of this Agreement, Buyer will, notwithstanding any such fire, casualty or condemnation, close this
transaction, including therein the peisonal property or teal property in question, in which event

11



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 27 of 68 PagelD #:130

aa

% -
wiz e

v .
..I. P ' T

et

Seller ghall (i)-assign; transfer andiset.ov

ver unto Buyer all right; title and interest Seller has in and
to any condemnation award; casiialty-award, insurance policy, insurance payment, or any manner
of payment whatever inany.way:relatedito the condemnation.or casualty, and (ii) in the event of a
tasualty, extend Buyer a'credit against the Parchase Price'in the'amount of any-deductible carried
underany policy of insurarice: = * " -

| ARTICLEIV
' CLOSING

Section4:01 qé'ig:'.rsi';_x'g"f.-ﬂgtq; 'Ith;consmnmanonofme Transactions contemplated by this
Agreement shall take place at:a closing (“Closing”) on a'date mutually agreed upon by the Parties;

provided, however; if the Parties:are vinable 10.agtes, such Closing shall'be held on the fifth (5th)

Business Day or the first Friday, whichever is later; of the calendar month immediately following
the fulfillment or waiver of all the teris andconditions contained'in Article IX of this Agreement.
The date on which the Closing'is to'be held is herein called the:“Closing Date.” The Closing shall
be deemed, to occur at, 11:59-p:m. Central Time on-the Closing Date (the “Effective Time”), and
Seller”s locations will ¢lose for biisiness at 500 p.m. Ceniral Titneon the Closing Date.

Section:4.02 ClosmgPai ment..: he cash' arouit owedito Sellér by Buyer pursuant to
Section 2.01(b) will' be djeposﬂedbyBuy;:rmthe Seller Account,in.immediately available funds

onithe Closing Date:, T

Section4.03 Deliveries by Seller. .At orpriorto the Closing, Seller shall deliver to Buyer
the documents set forth;in:Section'9.02(d) of this Agréement, a%hgl,-o_r’fﬂe Closing Date, Seller shall

deliver possession-of the:Assets toBuyer!

Scc{ion 4,04 Deliveriesby Buyer. :At.qr-__ prior to,the éibs,ing? Buyer shall'deliverto Seller
the*documents set forth in‘Section 9.01(d) of this-Agreement.

: ' ARTICLEV
REPRESENTATIONS AND WARRANTIES OF SELLER

On or prior to the date. hereof;-Seller has delivered to Buyer a Schedule (“Disclosurce
Schedule”) setting forth, -among-other things, items the disclosure of which is necessary or
appropriate either (i)in résponse’to an express disclosure requirement contained in a provision
hereof or (ii).as an exception fo one or more representations or warranties contained in this
Article V or to one or.-more of Seller’s;¢oyenants contained in Article VIL

Seller represents-and wrtan tstg?uyer,as fﬁ}lo‘YSﬁi

Section 5,01 Organization and’ Authority.. Seller isd nationally chartered bank, validly
existing, and in gdod standing:(t0.the exténtapplicable). with full power dnd authority to carry on
its business as now being conducted and fo own and-opetate the properties which it owns and/or
operates. The execution, delivery, and: performance -by Seller of this Agreement is within its

corporate powerand have f__JEt;‘_r‘l_‘jdl}W authorizéd by-all iécessary corporate action on its part, subject
to the approvals referred-to;in Section’5.02(iv). This Agreement has been duly executed and
delivered by Sellér and.constitités the valid, and legally birdding obligation of it, enforceable

against it in accordance with its 'terr;is,- subject ‘to bankruptcy, receivership, insolvency,
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reorganization, moratorium or similar laws affecting. or rélating to'creditors’ rights generally and
subject to general principles of equity (the “General Exceptions”),

Section 5.02 Conflicts; Consents: Defaults. Except as:may be set forth in the Disclosure
Schedule, neither the execution and delivery of this Agreement by Seller nor the consummation of
the Transactions will (i) conflict with, result in the breach of, constitute a default under or
accelerate the performance required by, any order, law, ‘regulation, contract, instrument or
commitment to which Seller is a party ot by which it'is bound, which breach or default would have
a Material Adverse Effect on Seller, (ii) violate the charter (the “Articles™) or bylaws of Seller,
(iii) require any consent, approval, authotization or filing under any law, regulation, judgment
order, writ, dectee, permit, license or agteement to which Sefler is a party, of (iv) require the
consent or approval of any other party to any material contract, instrument or commitment to which
Seller is a party, in each case other than any required approvals of this Agreement and the
Transactions by the Regulators; Holding Company, as Seller’s sole shareholder; and the
shareholders of Holding Company.

Section 5.03 Financial Information. L‘xcept as set forth' in: the Disclosure Schedule,
Seller’s audited balance sheet as of December 31, 2018, and related audited income statement for
the year ended December 31, 2018, together w1th the notes thereto, and/or thé unaudited periodic
financial statements of Seller as of April 30, 2019 (coilectwely referred 1o herein as “Seller
Financial Statements”), copies of which have been providéd to Buyer, bave been prepared in
accordance with GAAP applied on a consistent basis throughout the period involved (except as
may be disclosed therein, and in the case-of interim statements, for the absence of footnotes and
normal year-end adjustmients) and fairly present, in all material respects, the consolidated résults
of operations and cash flows of Seller, as of the dates and for the, periods indicated.

Section 5.04 Absence of Changcs Except as set forth in:the Disclosure Schedule, no
events or transactions have occurred since December 31, 2018, which have resulted in a Material
Adverse Effect as to Seller. For:purposes of this Agreement, “Material Adverse Effect” means
any change, event or effect that is both material and adverse to (1) the financial condition, results
of operation, Assets or business of Seller, or (2) the ability of Seller to perform its respective
obligations under this Agreement; othér than (A) the effects of any change aftributable to or
resulting from changes in political, economic or market conditions, laws; regulations or accounting
guidelines applicable to depository institutions generally or in general levels of interest rates,
(B) changes or proposed changes after the date hereof in dpplicable-law, (C)-any outbreak,
escalation or worsening of hostilities, declared or.undeclared acts of war, sabotage, military action
or terrorism, (D) changes or proposed changes after the. date hereof'in. GAAP or authoritative
interpretation thereof, (E) employee departures or terminations after' announcement’ of this
Agreement, (F) the issuance or compliance with any directive or order of any Regulator; or
(G) actions taken by Seller pursuant to the terms of this Agreement or with the written corisent of
Buyer.

Section 5.05 Title to Real Estate. Except as may be disclosed in the Disclosure Schedule,
(i) Seller has good, marketable and insurable title, free.and clear of Encumbrances (except taxes
which are a lien but not yet payable or which are being contested in,good faith by appropriate
proceedings and utility easements, rights-of-way, and other. rcstnctmns which do not have a
Material Adverse Effect on Seller) (the “Permitted Encumbrances”) to the Real Estate; and to

|
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the knowledge of Seller, the:SCB Real:Estate complies in all material respects with all applicable
private agreements, Zoning requirements and other governmental laws and regulations relating
thereto, and to Seller’s knowledge, there dre no condemnation proceedings pending or threatened
with respect to the SCB Real Estate.

Section 5.06 Titleto.Assets Other Than Real Estate, Except as set forth in the Disclosure
Schedule. Seller is.the lawful owner-of tjmd has good and marketable title to the Loans, Liquid
Assets, Cash on Hand, cash in the Bank Accounts, Prepaid Expenses, Accounts Receivable, the
Fixed Assets and the Other Assétsiowned by it, free and clearof all Encumbrances other than the
lien of the FHLB with. réspect to certain E{Jf’jthe Loans. Delivery to Buyer of the instruments of
transfer of ownership contemplated by this Agreement. will vest in Buyét good and marketable
title to. any Loans, the Fixed Assets owiied by it, Liquid Assets, Cash on Hand, cash in the Bank
Accounts, Prepaid Expenses, Accourits Receivable, all Records and the Other Assets, frec and
clear of all Encumbrances;;other than the lien of the FHLB.

‘ “nkf &
Section 5:07 Loans. Seller represents and warrants as to each Loan that, except as may

Be set forth in the Dis‘c[osgteSchbdulé;i’- 7

(8)  Seller is the. sole owner and holder of the Loan and all servicing rights
relating thereto. The'Loat is not assigned or pledged (other than to the FHLB), and Seller
has good and marketable title thereto. Seller has the full right, subject to no interest or
participation.of, or agreement with, any other party (other than to the FHLB), to sell and
assign the Loan to Buyer, freetand clear of any right, claim or interest of any pérson or
entity (other than to the FHLB), and such sale and assignment to Buyer will not impair the
enforceability of the Loan.

(b)  Except:for any Unfunded Commitment, the full principal amount of the
Loan has been advanced to the Loan Debtor, either by payment direct to him or her, or by
payment made on {his‘for'*ljp:-'szpffpvgl, and there is no tequirement for future advances
thereunder. The-unpaid principal ibalance of each Loan.and the amount of the Unfunded
Commitiment in"each case as 6f Apri] 30, 2019, is as stated on Exhibit F,
i
(©)  ToSeller's knowledge, each of the Loan Documents is genuine, and each is
the legal, valid and binding 6bligation of the. maker thereof, subject to the General
Exceptions. To the knowledge of Seller, all parties to the Loan Documents had legal
capacity to enter into the Loan Documents, and the Loan Documents have been duly and
properly executed by suchi parties.

(d)  All federal, state and local laws and regulations affecting the origination,
administration and' servicing of the Loans prior to the Closing Date, including without
limitation, truth-in-lending, real estate settlement procedures, consumer credit protection,
equal credit opportunity and disclosure laws, have been complied with in all material
respects, except Where the failure fo do so would not have a Material Adverse Effect.
Without limiting the generality of the foregoing, Seller has timely provided all disclosures,
notices, estimates, statements and other documents required to be provided to the Loan
Debtor under applicable law and has documented receipt of such disclosures, estimates,

14
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statements and other documents. as required by law and-prudent loan origination policies
and procedures except where'the failure:to do-so Would nothave a Material Adverse Effect.

(¢)  To Seller'sknowledge, the Loan Debtor has no rights of rescission, setoff;
counterclaims, or defenses to the Loan Documents, except such defenses arising by virtue
of bankruptcy, creditors’ rights laws, and general prinéiples of eqmty

(f)  Except as‘set forth:on Exhibit F, as of the date hereof, (1) no Loan is in
default, nor, to Seller’s knowledge, is there any event applicable.to a Loan which with the
giving of notice or the passage of time, would constitute a default; and (ii) no Loan is
classified as substandard, doubtful, or loss or-is on.non-accrual status;

(g)  Seller has itot:modified such Loan in any material respect or waived any
material provision of or default under siach Loan or:the related Loan Docunients, éxcept in
accordance with its customary loan administration policies and procedures. Any such
modification or waiver is in Wwriting and is contained in'thie Loan file;

(h)  Seller has taken all actions.to-cause’each Loan secured by personal property
to be perfected by a security interest having first priority or such other priority as is required
by the relevant loan approval for such Loan.

(@  To Seller’s knowledge, the Loan Debtoris the:owner of all-collateral for
such Loan, free and clear of any Encumbrance except for the secutity interest in favor of -
Seller and any other Encumbrance expressly permitted under the relevant loan approval.

Section 5.08 Residential and Commercial Mortgage Loans and-Certain Business Loans.
Except as set forth in the Disclosuré Scheduile, Seller representsand warfafs as to each Residential
Mortgage Loan, Commercial Mortgage Lioan and Business Loan that. msccured in whole or in:part
by a Mortgage that:

(8)  The Mortgage'is a valid first lien on the-Mortgaged Property securing the
related Loan (or a subordinate lien if exptessly permitted under the relevant loan approval
report), and the Mortgaged Property is free and clear of all Encumbrances having priority
over the first lien (or if a subordinate lien, such subordinate lien has priority over any other
lien that is known to Seller and thatis not identified in the relevant loan approval as having
pnomy over the subordinate lien) of the Mortgage, except for Permitted Encumbrances,
and, in the case of a Home Equity Loan or & Mortgage s securirig.a‘guarantee of a Busmess
Loan the permiitted lien of the senior mortgage or deed of truist:

(b)  To Seller's: kno.wledge, the Mortgage contains customary provisions such
as to render the rights and remedies of theholder thereof adeéquate for the realization against
the Mortgaged Property of'the’ benefits of the. security provided;thereby, including, (i) in
the case of a Mortgage designated as a deed of frust; by trustee’ 8 sale, and.(ii) otherwise by
Judicial foreclosure. ;

(c).  Except as set forth in the Loan file, all:of whtch actions. were taken in the
ordinary course of business, Seller has not (i) satisfied, _canceled, orsubordinated the Loan
in whole or in part; (i) released the Mortgaged, Property, in: whole or. in'part, from the lien
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of thé Loan; or-(jii) executed. éify instrument of release, cancellation, modification, or
satisfaction, )

(d) To Seller's knowledge, all real estate taxes, government assessments,
insurance premiurs, and municipal charges, and leasehold payments which previously
became due and-owing have beetpaid, or an escrow payment has been established in an
amount sufficient to pay for every'such item which remains unpaid. Except as set forth in
the Loan file; if applicable, Seller has not advanced funds, or induced, solicited, or
knowingly received any. advance of funds by a party other than the Loan Debtor.

() To Seller’s knowledge, there is no proceeding pending for the total or partial
condemnation-of the Mortgaged Property and the Mortgaged Property is undamaged by
waste, earth movement, fire, flood, windstorm, earthquake, or other casualty.

€3] To Seller’s knowledge, the Mortgaged Property is free and clear of all
mechanics’ liens or liens.in the natire thereof, and no rights are outstanding that under law
could give rise to any-such lien.

(g To jS_’elIgr‘-s knowledge, all of the improvements which are included for the
purpose of determining thé appraised value of the Mortgaged Property lie wholly within
the bBoundaries and building restriction lines of the Mortgaged Property, aud no
improvements on adjoining properties encroach upon the Mortgaged Property, except as
allowed by Seller’s underwriting guidelines.

(h) 'T}jiéf,l;oah'z meets, -or'is exempt from, applicable state or federal laws,
regulations and other requitements pertaining to usury, and the Loan is not usurious.
gu q p :

i Each Loan for which private mortgage insurance was required by Seller
under its underwriting guidelines is insufed by a reputable private mortgage insurance
company; each sué_hi insurance policy is in full force and effect; and all premiums due
thereunder have beieﬁ paid.

@) NO"claims have been made under any Lender’s title insurance policy
respecting any of the Mortgaged Property, and Seller has not done, by act or omission,
anything which w;:;__ulf_i imipair the coverage of‘any such Lender’s title insurance policy.

) To $_eiler”9knowledg¢, there is in force for each Loan, & hazard insurance
policy, including, foithe extent required by applicable law, flood insurance. All such
insurance policies tontain a standard-mortgagee clauéé naming Seller and its successors
and assigns as mcmgagee,-- and all premiums thereon have been paid. The Mortgage
obligates the Loar!DEbtor thereunder to maintain the hazard insurance policy at the Loan
Debtor’s cost and ;_;q: ense and, on:the Loan Debtor’s failure to do so, authorizes the holder
of the Mortgage to agbtain and maintain such insurance at such Loan Debtor’s cost and
expense,.and to se =k reimbursement therefor from the Loan Debtor. Seller has not engaged
in, and has no kn;fofwié,dg’e of the:Loan Debtor’s having engaged in, any act or omission
which would impair:the coverage of any such policy, the benefits of the endorsement
provided for therein, or the validity and binding effect of either.

*
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M As 10.¢dch Residential Mortgage-Loan, the Mortgaged, Pr0perty consists of
a one- to four-farmly, owrieF-Geclipied primary;” re51dence ‘§econd home ‘or . irivestment
property.

(m)  Except for any Loan that only réprésents a partlclpatlon interest, the. Loan
was originated and undeiwritten in-the -ordinary coutse of: Seller’s Busmess and by. an
authorized employee of Seller.. :Any Loan that only represents a-participation inferest was
underwritten in the- ordma.ry course-of Seller's business and by an avthorized emiployee of
Seller.

(n)  Neither-(i) the ‘information presented as- factual. concerning the, income,
employment,-credit standing; purchase price.and -other tefms of sale, payment history ‘or.
source of funds submitted: to Seller for the purpose: of: makmg the:Loan, nor (if) the
information presented as factual in the appraisal wnh respect to.the Mortgaged Propetty,
contained, to Seller’s knowleclge, any material omission‘or misstatement'or other material
discrepancy at the time thé information was: obtained by Seller.

(©) Al apprmsals have ‘been m'dered, performed -#inid rendéred in accordarice
with the, requirements, of the: uuderwntmg :guidelines of Seller and in comphance im.all
material respects; with all laws and tegulations then in efféct relating and applicable to-the
ongmatxon of Loans, which: requlrements include,. without limitation;. requmrements a5 to
appraiser ‘independence; dppraiser competency iand’ training,. appraiser licensing and
certification, and the cortent.and form of appraisals:

()  To Seller's: knowledge, o, Mortgaged Propcny is 'in ‘violation of any
Environinental Law.

(‘q) None.of the Loans aré inténded to ficet:the: gmdelmes or, Specxﬁcauons of
FNMA or FHLMC.

Section 5:09 - Auto Rﬁceivable:r Seller Tepresefts. .and wargants to* Buyer that it has.no
Auto Receivables. :

Section 5.10  Unsecured Loans. Except as set forth on Exhibit F, or-as'provided in-the:
Disclosuré Schedule or in the edse of any Unsecured Loasi cf less th:E- nio Unsécured Loaf
has been charged-off since ‘December: 31 2018, under; Seller s normal procedures

Section 5:11  Alléwancé, 'Except as set forth:in |the Disclosure Schiedule, the Allowance.
shown on the Seller Financial Statements.as of April 30 2019 with: :respect to thie'Loans:is.as of
such datc adequate in the judgment of management’. emd consxste.nt with appllcable rcgulato:y
standards and GAAP to provide for possible Iosses on® xtems for which reserves-were made.

Section 5.12  Investments.. Except for investments pledged to sectire Federal Home Loan
Bank advances or publ1c deposits of s otherwise set forth'in the’Disclosure Schéedule; none of the
investments reflected in the Seller. Finaricial Statement$ s of Apnl 30, 2019, and. none of the
investments made by Sellersince Apnl 30,2019, are subject to any restriction, whether contractual
ot statutory, which materially-impaits the.ability of Sellér to disposé fréely of such irivestment st

]
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any time and each:of’ such mvestmenis complles w1th regulatory requirements concerning such
investments. -

Section5.13 Deposits. |

(@)  Sellerhas made avaxlable (or-will :make -available) to Buyer a true and
complete copy:of the'aceount foris for all Deposits offered by-Seller. Except as listed in
the Disclosure Schedulo! ‘all the: acpounts relatedto the Deposus are in material compliarice

" withiall gpphcable Llaw*.s -‘orglers anii regulations and.were ongmated in. material compliance
with all: app!xcablo Iaws,-,.orders and rcgulauons

it feosd ,i

®) xﬁlbit b 13( b)is: a truo and correct:Schedule, of the Deposits prepared as of
the date: md:cated thieréon (whtchlshall be updated:through the Clasing Date), listing by
category and. the: amounvof stch; deposns together with/the amount. of Accrued Interest
thereon, All Deposnts are, msured 5.‘0 the fullest extent penmss:ble by the FDIC. Subject to
the recelpt ofall re;qms;te regulatory approvals SeIler ias and Will have at;the Closing Date .
all-rights.and;full auth ty toitranster and assign. the, Depos1ts without resfriction. As of
the date hereof; with respect 1o°ihé Deposits:

(1) Subject to'iterns féturried without payivent in full (“Return Ttems™)
and immaterial bookkeeping errors, all interest: accrued or accruing on the Deposits
has been properly credited thereto, and. propetly reflected on Seller’s books of
account; and Seller.is.not.in defaultiin the, payment of any thereof;

(2)  Subject:to’Return ltems-and immaterial bookkeeping errors, Seller

Has Umely peud and’ performed all oftits. oblxgauons and liabilities relating to the
"Deposxts as. aud when the: same have become-due:and payable;

_ (3) Subjeot fo- nmnatenal bookkeepmg errors; Seller' has administered

_all;of the Déposits-in- accordance with apphcabie duties and good and sound

finéngial prac des-and procedures, and has properly made all appropriate credits
‘and‘debits ﬂlereto, and: |

(4) None of the Deposits are subject to,any Encumbrances-or any legal
'-restramt oF “other legal ‘process, other than Loans; customary court orders, levies,
-and gamlshments affectmg -the deposnors, and control agreements for secured
partiés,, all -of which Encumbrances (other than Loars, customary court. orders,
‘levies, g amishments and control dgreemmerits)-are described on Exhibit 5.13(b).

‘Section5.14 Confracts, The Disclosure Schedile lists or describes the following:

(8  Edch lodn and.credit agréement, conditional sales contract, indenture or
other title retention agroement or security agreement, other than a deposit agreement,
relating to moriey.| borrowed by:Selléx;

(b)- Each guaranty by Sel[cr of any" obhganon for the borrowing of money or
otherwise: (excludmg any’ endorSements and guarantees in.the:ordinary course of business

18
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and letters of crédit issued by-Sellér:in the ordinaty-course of its business)-or any warranty
or indemnification agteement; )

(c)  Each lease or license: with respect'to personal property involving dn annual
amourit in excess. of| :

(d)  Thename,arinual $alary and piiméry‘&épartmeht assignment as of April 30,
2019, of each employee of Seller and any employment' or consulting. agreement’ or
arrangement with respect to each such person;and

(¢)  Eachagreement, loan, contract, lease; guaraty, letter of ¢redit, line of ciedit
or commitment of Seller not referred to elsewhere in this Section which (i) involves
ent by Seller (other than as disbursement of loan proceeds to customers) of more than
%amually orIMn the agpregate gver its remaining-term unless, in the latter
case, such is terminable ‘within one (1) year without premium:-or penelty; (ii)involves
payments based-on profits of Seller: (iii) relates to the future purchase 6f goads or services
in excess of the requirements of its respective: business at current levels or for normal
operating purposes; or (w) weére riot made in the ordmary course of business..

® Final and complete copies of each document plan or contract listed. and
described in the Disclosure Schedule have been provided to Buyer

Section 5.15 Tax Matters.. Excapt as set forth in'the stclosu:e Schedula SeIIet has filed
with the appropriate governmental agencies‘all material federal, ‘state and local:income, franchise,
excise, sales, use, real and personal property andiother matérial tax fturns’and reports required by
applicable law to be filed by it. Seller is not (a) delinguent in'the payment of any taxes shown as
due and owing on such returns or feports or.on any assessments; by a;governmental authority
received in writing by it for such taxes unless such assessment is bemg conitested.in’good faith'by
appropriate proceeding; (b) aware of any. currently pcndmg or, ﬁucatcncd (in each case, in writing)
examination for income taxes ‘for- any. year by the IRS ot any statc"tax agency; (c)subject to any
currently effective written agreement between it and a‘taxing: au.thority that extends the period for
assessment or collection of any fe:leral ot state tax-(other than, in €ach.case, any such extension
resulting from an extended due date to-file any tax return); or (d) a party to.any currently ongoing
judicial action or proceeding with, nor has any written and’ ‘unresolved claim beén asserted against
it by, any Governmental Authority for assessment or collection’of taxes. To Seller’s knowledge,
Seller is not currently the subject of any action or proceeding threatened (in eachscase) in writing
by any Governmental Authority for assessment or collection of taxes; Notwithstanding anything
to the contrary in this Agreement, the foregoing representations; and warranties of this:Section 5.15
(and representations and warranties of Section 5.17 but solely’to the extent they reference the
Code) shall be considered the sole and exclusive representations and:watranties by Seller in respect
of taxes and compliance with tax-related laws or regulations (mcluchng. without limitation, the
payment (or nonpayment) of any taxes and-the filing (6r nan—-ﬂlmg) of any {ax retuins).

Section 5.16 Employeg, Matters.

1

()  Except as,may bedisclosed in the Disclosure Schedule; -Sellor has. not
entered into-any-collective bargaining agreement-with. ax}y labor‘orgaization’ with respect

Il
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to any group 'Qf'eﬁliilﬁjgés:ao‘fsgell,ep, and to the knowledge of Seller, there is no present
effort nor existing proposal to attémpt to-unionize any group of employees of Seller.

(b):  Exceptias may:bedisclosed in the Disclosure Schedule, (i) Seller is and has
been in matérial: ‘compliance ‘with all applicable laws respecting employment and
employment practices, terms and conditions of employment and wages and hours,
including, without limitation, any such laws respecting emplayment discrimination and
occupational safety'and health requirements, and Seller is not engaged in any unfair labor
practice; (ii)-there is no unfair. labor practice complaint against Seller pending or, to the
knowledge &f Seller, threatened before the National Labor Relations Boatrd; (iii) there is
no labor dispute, strike, slowdown or stoppage actually pending or, to the knowledge of
Seller, threatened against or directly affecting Seller; and (iv) Seller has not experienced
any work stoppage or other such labor difficulty during the past five (5) years.

Section 5.17 Employee Benefit:Plans.

He
H

(@) 'Eech Employee Benefit Plan of Seller (and each related trust, insurance
contract; or. fund) ‘complies in form and in operation in all material respects with the
applicable-requirements of ERISA, the Internal Revenue Code of 1986, as amended (the
“Code”), and other applicable legal requirements. No such Employee Benefit Plan is under
audit by the IRS-or the'U.S. Départment of Labor.

(b)  Allpremiums.or.cther:payments due for all periods ending on or before the
Closinig Date have beén paid or will be paid with respiect to each Employee Benefit Plan
that is an Empioxee-Welfare Benefit Plan.

(c)  Bxceptiasmay bedisclosed in the Disclosure:Schedules, Seller is not a party
to or bound by any employment, change in contro]"or similar type agreement with any
employee or service provider.

Section 5.18 Environmental Matters.

(8)  As used in this Agreement, “Envifonmental Laws” means all local, state
and federal environmental, health and safety laws and regulations in all jurisdictions in
which Seller has done business or owned, leaséd or operated propeity, including, without
limitation, the Federal Resource. Conservation and Recovery Act, the Federal
Comprehensive Environmental Response, Compensation and Liability Act, the Federal
Clean Water Act, ‘the. Federal Clean Air Act, and the Federal Occupational Safety and
Health Act, which pertain.to Hazardous Materials; and “Hazardous Materials” means
(A) pollutants; cofitaminants; pesticides, petroleum or petroleum products, radioactive
substances, solid wastes or hazardous or extremely hazardous, special, dangerous, or toxic
wastes, substances, chemicalsor materials which are considered to be hazardous or toxic
under any Environmental Law, including any “hazardous substance™ as defined in or under
the Comprehensive Environmental Response, Compensation and Liability Act, 42 US.C,,
Sec. 9601 et seq., as:amended and reauthorized, arid any “hazardous waste” as defined in
or under the Resource Conservation and Recovery Act, 42 U.8.C., Sec. 6902 et seq,, and
all amendments thereto and -reauthorizations thereof, and (B)any other pollutants,
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contarninants, hazardous, dangerous or toXic -chemicals, jmaterials, wastes or other
substance, incliding.any industrial process or pollution ¢ontrol ‘waste or asbestos, which
pose a risk to the health and safety of any person..

(b)  Except as may be disclosed in the Disclosure Schedule; to:the knowledge
of Seller, (A) Seller is ‘in ‘material compliance: with applicable Environmental. Laws;
(B) there has been no release of Hazardous Materials:at or affecting the SCB Real Estate
or any OREO, in each case which hes given or redsonably; would be expected to give rise
to liability of Scller in excess of i ©) ‘thereisire no Hazardous Materils iri the soils,
groundwater or-surface waters-of the SCB Redl Estate:or any OREO that exceed apphcable
clean-up levels under Environmental Laws; and (D) rio SCB Réal Estate or any OREO. is
currently listed on or proposed for listing omthe United States Environmental Protection
Agency’s National Prioritiés List, or' any other; analogous’ state goVernmental- list of -
properties or sites that require ‘investipation, remediation or othier-response dction under
applicable Environmental Laws. Except as. may be disclosed in ‘the; Disclogure Schedule,
and to the knowledge of Seller, aficr reasonable mvcstlgauon, Selier has not received 2 any
notice from any person or entity-that Seller is or was in, violation: of ‘any Environmental
Law or that Seller 'is responsible (or potentxally‘, responsible) for the. ‘¢leanup ‘or ‘other
remediation of any Hazardous Materials at,’on or beneath-any such property.

Section 5.19 No Undisclosed Liabilities. Seller does.not havé any. material liability,
whether asserted or unasserted, whether absolute or-coritingent, Whether accrued or unaccrued,
whether liquidated or: unliquidated, and whether due or'to’ become due (and, to: the knowledge of
Seller, there is no past or present fact, situation, circuthstance,, condition or other basis for any
present or future action, suit or proceeding, hearing, chargc, complaint; claim or demand against
Seller giving rise to any such liability) required in accordance ‘with GAAP to; be reflected in.an
audited balance sheet of Seller.or the notes thereto, except @) for liabilities set forth or reserved
against in the Sellér Fihancial Statements.ds of March'31 @019 (ii) for liabilities:occurring in'the.
ordinary course of business of" Seller sincé March 31, 2019, (i) liabilities: relatmg 16 the possible
transactions contemplated. by this Agreement, and (w) as may-be disclosed"in the: Disclosure
Schedule.

Section:5.20 .Litigation. Except as-set forth in theDnsclosure Schedule, there isrio acnon,|
suit, proceeding or investigation ‘pending: against Selief or to the best kilowledge of ‘Seller,
threatened against Seller, before any court or arbitrator.or‘any governmental body, agency, or
official involving a monetary. claim for -or more; o iequitable relief i(ie., specific
performance or injunctive. relief), {

Section 5.21 Performance of Obligations, Seller has performed in-all material respects
all obligations required to be performed by it to date underthe Contracts, the Deposits, and the
Loan Documents, and Sellet i§ not in'material default unider,:and, ,to Seller’s knowledge, no évent
has occurred which, with thie-lapse of time or actionby & third party,:could result in a material
default under, any such-agieéments Gr arrangements,

Seciion 5.22 Compliance with Law: Sellerhas:all licenses; franchises, permits and other
governmental authorizations that are legally requued to-enable it to conduct its:business in all
material respects and has conducted its business.in compliance in allimaterial tespects with all
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applicable federal, state and local statutes; laws, regu}anons, ordinances, rules, judgments, orders
or décrees applicable theréto orto the employees conducting such businesses,

Section 5.23 Brokerage. Except for Seller’s:agreeinent with FIG Partners; there are no
emstmg claims or agreements: forbrokerage:commissions; finders’ fees, or similar compensation
in connection with 1he Transactions contemplated by thls"Agrecm&nt payablg by Seller.

Section 5:24: Interim'Events. Smce December 31,2018, Seller has not paid or declared
any dividend or madg any ‘other distribution 1o its shareholders or taken any other action which if
taken after the date nf this:Agreement: would require the prior written consent of Buyer under

‘Section 7.05 het:eof

Section 5.25. Records: The Records to be delivered to Buyer under Section 3.06 of this
Agreement are and shall be-sufficient td enable Buyer to conduct a banking-business with respect
thereto under the Same staridards as Seller has heretofore conducted such business. Seller shall
not retain any Records except. those Records strictly necegsary and required for the disposition of
its charter post-Closihg.

Section 5.26° -Community 'Reinvestment Act. Seller received a rating of “Satisfactory” in
its most recent examination or intefim réview with respect to the Community Reinvestment Act.
Seller has not been advised of any supervxsory concerns regarding its compliance with the
Community- Remvestment Act. i

Section 5.27 Insurance: All material-insurable properties owned or held by Seller are
adequately insured by financially sound and reputable insurers in such amounts and against fire
and other risks insured-against by extended. coverage and publi¢ liability insurance, as is customary
with banks of similar size and location. The Disclosure Schedule sets forth, for each material
policy of insurance maintained by Seller the amount and type of insurance, the name. of the insurer
and the amount of the: annual premium. ‘All amounts due and payable under such insurance policies
are fully pazd and all such.insurance policiés are in full force.and effect.

Section 5.28 Regulatory Enforcement Matters, Except as' may be disclosed in the
Disclosure Schedule, Seller is.not subject to, and has received no notice or advice that it may
become subject to; any order; agreement or memorandum of understanding with any federal or
state agency charged with the supervision or regulation of barks or bank holding companies or
engaged in the insurance of financial institution deposits or any other governmental agency having
supervisory or regulatory-authority with respect to Seiler,

Section 5.29 Regulatory gg;ovals The information furnished or to be furnished by
Sellter for the purpose of ‘enabling Seller or Buyer to conipleté and file all requisite regulatory
applications for approval of the Transactions is or will be true and complete as of the date so
furnished. There aré no facts known to Seller ‘which Seller has not disclosed to Buyer in writing,
which, insofar as Seller can now reasonably foresee, may have a Material Adversc Effect on the
ability of Buyér or Seller fo obtain all requisite regulatory approvals or to perform its obligations

pursuant to this Agreement. |
&
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Section 5.30 Representations Regarding Financial Condition.

(@)  Seller is not ‘entering into this Agreement in an effort to hinder, delay or
defraud its creditors.

(b)  Selleris notinsotvent.

(¢)  Seller has no intention to file proceedmgs for bankruptcy, insolvency or any
similar proceeding for the: appomtment of a receiver, conservator, trustee, or.guardian-with
respect to its business or assets prior to the Closing.

Section 5,31 Limitation of Warranties, EXCEPT AS SPECIFICALLY SET FORTH IN
THIS AGREEMENT, SELLER EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES,
EXPRESS OR IMPLIED, WITH RESPECT TO THE ASSETS OR WITH RESPECT TO ANY
OTHER ASSETS BEING TRANSFERRED TO OR LIABILITIES BEING ASSUMED BY
BUYER (EXCLUDING THE REAL ESTATE), INCLUDING, WITHOUT LIMITATION; THE
IMPLIED WARRANTIES OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR.
PURPOSE.

Section 5.32 Disclosure. No representation or warranty contained in this Article V and
no statement or information relating to Seller or any agsets .or liabilities contained in (i) this
Agreement, or (ii) in any certificate or document furnished-or to be furnished by or on behalf of
Seller to Buyer pursuant to this Agreement, contains or.‘will contaifi any untrue statement.of a
material fact or omits or will omit to state a material fact necessary to make the statements made
herein or therein, in light of the circumstances in which théy were made, not misleading,

ARTICLE VI
REPRESENTATIONS AND: WARRANTIES OF BUYER

Buyer represents and warrants'to Seller as follows:

Section 6.01 Organization and Authority. Buyer is a Wlsconsm state-chartered credit
union (federally insured by the NCUA) duly organized, validly existing, and in good standing (to
the extent applicable) with full power and authority to carry on its busiriess as now being conducted
and to own and operate the properties which it now owns and/or operates. The execution, delivery,
and performance by Buyer of this Agreement aré within Buyer’s corporate power, -and have been
duly authorized by all necessary corporate action. This Agreement has been duly executed and
delivered by Buyer and constitutes thevalid and legally binding obligation of Buyer, enforceable
against it in accordance with its terms, subject to the General Exceptions.

Section 6.02  Conflicts; Defaults. Neither the execution and delivery of this Agreement
by Buyer nor the consummation of the Transactions will (i) conflict.with, result in the breach of,
constitute a default under, or accelerate the performance required by, the terms ‘of any order, law,
regulation, contract, instrument or commitment to which Buyer is a. pa:ty or by which Buyer is
bound, (ii) violate the creation documents or bylaws of Buyer, (iii) require‘any consent, approval,
authorization or ﬂlmg under any law, regulatxon, Judgment, order, writ, decree, permit or license
to which Buyer is a party or by which Buyer is, bound,:in each case, other than any required

approvals of this Agreement and the Transactions by the R{cgu]ators and the shareholders of Seller

?

t 23



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 39 of 68 PagelD #:142

L ]

e

and Holding Company. Buyeris not subject to any agreement or understanding with any
regulatory authority which would préevest ot adversely affécét the consummation by Buyer of the
transactions.contemplated by this Agreenient.

Section 6:03 Litigation. There is no action, suit, proceeding or investigation pending
against Buyer, or to-the knowledge of Buyer, threatened against or affecting Buyer, before any
court or arbitrator or-any governmental body, agency.or official. which alone or in the aggregate
would, if adversely détermined, adversely affect the ability of Buyer to perform its obligations
under this Agreement, which in-ahy mannér questions the validity of this Agreement or which
could have a material adverse-effect on the financial condition of Buyer. Buyer is not aware of
any facts that would reasonably afford a basis for any such action, suit, proceeding or investigation.

Section 6.04 Regulatory Approvals, The information furnished or to be furnished by
Buyer for the purpose of enabling Seller ior. Buyer to complete and file all requisite regulatory
applications for approval of the: Transactions is or will be trie and complete as of the date so
furnished. Exceptas set:forthin .the=D'i‘s_.glo:§_u_;e Schedule, there are no facts known to Buyer which,
insofar as Buyer can nowireasonably foreSee; may have a-Material Adverse Effect on the ability
of Buyer to obtain a.l1-‘reﬁ@i‘s'itci‘-rég'ﬁla:tﬁry;épj)rovals or to perform its obligations pursuant to this
Agreement. ‘ ',@ +i

e
v

Section 6.05 Finantial Ability. Buyer has thie financial ability to pay the Purchase Price
for the Assets and assume the. Liabilities as provided in this Agreement and will be “well
capitalized” undep;NCU_A-;‘re‘ggljati,ons,g‘eft-'th"!e:plosing Date upon-consummation of the Transactions
contemplated by this Ag;eement'}o wﬁfﬁch'Buyer will be a'direct party.

; o,

Section 6.06. Financial Information. The audited consolidated balance sheet of Buyer as
of December 31, 2018, and the relatediaudited consolidated income statement for the year ended
December 31,2018, together with the h'oteg’thereto, have been prepared in accordance with GAAP
and fairly present, in‘all material téspedts, the consolidated financial position and the consolidated
results of operations and cash flows of Buyer as of the dates and for the periods indicated.

Section 6.07 No Omissions. “None of. the representations and warranties contained in
Article V1 or in the Disclosure Schedulé provided for herein by Buyer is false or misleading in any
material respect or omits to-state a fact herein necessary to make such statements not misleading
in any material respect.

Section 6.08 Due Diligence. | Buyer acknowledges that it has had the opportunity to
conduct due diligence and investigation with respect to Seller, and in no event shall Seller have
any liability to Buyer: with respect to.ajbréach of any representation; warranty or covenant under
this Agreement with respect to which Buyer.had actual knowledge, prior to the date hereof or the
Closing Date, provided, howéver, tHatany.information of which Buyer becomes aware of based
on new developments or discoveties not disclosed to Buyer prior to the date hereof and related to
its due diligence between the date OE't_f‘iis }—’{'gn:‘emcnt and the Closing Date can serve as the basis
for Buyer’s claim that there has been .a"l};{a.t erial Adverse Effect as.to Seller, with the consequences
of such determination as set forth in this Agreement.

e
oy
e

|38 ]
e



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Filed: 04/12/21 Page 40 of 68 PagelD #:143
s V l{
|
.].

ARTICLE VII.
COVENANTS

Section 7.01 Best Efforts. Subject to the terms'and conditions of this Agreement, each
of Seller and Buyer agrees to use its commiercially reasonable efforts in good faith to take, or cause
to be taken, all reasonable actions, and to.do,,or cause to be done, ¢ all reasonable things reasonably
necessary, proper or desirable, or advisable under applicable laws, so as-to permit consummation
of the Transactions-as promptly as practicable and each Party, shall reasonably cooperate fiilly with
the other Party to that end. :

Section 7.02 Shareholder Approval. Holding Company-agrees to take, prior to Closing,
in accordance with applicable law and its articles of incorporation and bylaws, all action necessary
to convene the Special Meeting of shareholders to consider and vote upon the approval of this
Agreement and the Transactions. Holding Company’s board of directors is recommending and,
unless, after having consulted with and considered the advice of outside counsel and its financial
adviser, it has determined in good faith that to do so would be inconsistent with the duties of”
directors under Illinois law, Holding’ Company 5 board of directors will-pot adversely change its
recommendation and will continue to recommend to: its: shareholders ‘that, they-approve.and/or
adopt this Agreement and the Transdctions;-and will take-any other:action regitired.to the éxtent
consistent with the duties of directors under Illinois law, to permit and cauise consummatiori of the
Transactions. For purposes of this Agreement, any breach of Holding. Company’s obligations
under this Section 7.02 shall be deemed to be a breach by eachof Holding Company and Seller.

Section 7.03  Press Releases. Each of Buyer and Seller agrees that it will not, without the
prior approval of the other Party, ‘issu¢ any press release:or Written statement for general circulation
relating to the Transactions:(except for-any release or statement that, in the opinion of outside
counsel to such Party, is required by law’or regulation and.as to which such Party has used its best
efforts to discuss with the other Party in advance, provided that such release or statement has not
been caused by, or is not the result of, a previous disclosure by or at the direction of such Party or
any of its representatives that was-not permitted by this Agreement), In addition,-all public
statements, written or otherwise, made with respect to. this ‘Agreement and -the transactions
contemplated hereby shall be made, with respect to, Buyer, solely’ by the; Chairman or the
President/CEQ, and, with respect to.Seller, solely by the Chairman or the President/CEO. Seller
and Buyer shall inform all of their réspective agents, officers, directors:and employees of this
requirement.

Section 7.04  Access to Records and. Information; Personnel; Cilstbmers

(a)  Upon reasonable advance notice, Seller shall afford ‘to the officers and
authorized representatives of Buyer reasonable access-during rcgular business hours to the
office, properties, books, contracts, commitments and records of Seller in order that Buyer
may have full opporturity to. make such investigations as it shall desire of the Deposits,
Assets, Liabilities and the:operations.of Seller’s locations; provided, however, that Seller
shall not be required to take any action that would provide access to or to disclose
information where such access or disclosure would violate ‘or prejudice the rights or
business ifiterésts or confidences of any customer or would result in the waiver by Seller
of the privilege protecting communications between it and-any of its counsel, or which
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would violate banking laws’ and regulations. In each'case subject to the foregoing
provisions of this Section 7.04; ilie .officets of Seller shall furnish Buyer with such
additional -financial and operating data and other information relating to the assets,
properties and busiriess of ‘Sellér-as Buyer shall .from time to time reasonably request.
"Seller shall: consent; uipon: résoriable-advancé: notice; to the review by the officers and
authorized representatives :of -Bhyer. of the re,p,ort_sf rand working papers of Seller’s
-igdep‘gﬁdqu;-ﬁi‘c;'tt;’;;__ sarty duiditors:(upon reéasonable advance: notice to and the consént
of such_auditgrs)_;*‘,,. e - YW

. ) - Afte}the ‘teceipt of all’ régulatory approvals, and the approval of this
Agreement:anid the Transactions:by. the shareholders ‘of. Seller, Buyer may, at its own
expense, be entitled to.deliver information,-brochures, bulletins, press releases, and other
communications to’depositors; sborrowers and' gttier-clistomers of Seller concerning the
Transactions 1o which.Buyer'is a;party and concetning the. business and operations of
Buyer; provided, however,, that- Seller must. apprové. any such -written communications
before they ‘are-sént, which. approval shall not; be urireasonably withheld or delayed.
Communications may-be sent prior-to'regulatory-approvals upon the consent of both Buyer

(¢)  Sellerand Bujer shall work together on the system conversion process.
. ‘Sellerwill provide access tothié riecessary data and:information to allow for a conversion
to occur. . ' )

@: - On a monthly basis;or as:frequently.as they are available following the date
hereof and through the:Closing Date, S'eljér-'ish‘al1;“_ﬁrovi;,i;‘,i‘,i-nfpr‘rﬁation to Buyer ina format
reasonably acceptable to Buyer concerning the'status of. the following matters:

(1)) Anycommunication from.or-contacts by any Regulator concerning
any tegalatory matters affecting Seller as to-which such Régulator has jurisdiction,
uriless, in the, reasonable judgment of ‘Seller’s counsel, such disclosure would
violate ‘ang: ‘banking; laws' or regtilations or the Regulator objects to any such
disclosure;:

(2): Currentinformation: on the quality and performance of the Loans
including information on.the status of any delinquencies, non-performing Loans,
OREO, new:Loans, information concerning refinancings. and payments made on
such Loans; and infoimation indicating that any of the representations and
warranties'relating to the'Loans in Section 5.07, Section 5.08 or Section 5.09 are

" no longer accurate in all material regpects;

3) _-Ihfo::_naﬁ'on coricerning the total Déposits and by deposit product,
their'weighted average-interest rate:

Within fifteén (15) days following the close of each month between the date hereof and the

Closing Date, Seller-shall: provide Buger:with unaudited financial statements of Seller for such
month prepared in accordance:with Seller’s current internal practices.

26
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From the -daté-of this Agreement to the Closing Date, Seller wil) cause one or more. .of
Seller’s.designated representativesto confef or corréspond on aregu lar basis, -but rid less frequeritly
than bi-weekly, with the Chief Executive Officer of Buyer. (or his:designees) to. .Jeportithe general
status of the ongoing cperations of Seller:

Section 7.05 QOperation-in idinary Course. From:the date hereof 10 the- Closing, Date,
Seller shall: (a) not engage in any: transaction: aﬁ'ectmg*Seller 's: loeauons, the DepOSItS ithe:
Liabilities, or the Assetsexcept in the; "ordinary cours¢ of busingss, dnd shall (Opérate and manage-
its business‘in the ordinary course. consistent with past pracuces, (b) use. commercxaliy reasonable
efforts to maintain Seller’s locations in a condition. Substantially- the same-as;on the date of this
Agreement, reasonable wear aid usé-excepted; (c) ‘maintain its-books of ‘accounts and records in
the usual, regular and ordinary manner; -and (d) use ccommercially reasonable efforts. to duly
maintain compliance with all laws, regalatory requiréments and agréements to which it is subject
or by which it is bound. Without lumtmg the generality of the fo.regmng, prior to the Closing Date,
Seller shall, unless required by any Regulator or with'the:prior written consent of Buyer, which
consent shall not' be unrcaSonably withheld: or delayed dnd provided, ‘however, if consent is
withheld, Buyer mustnotify Seller i writing within three (3) Business Days of the request or such
inaction shall be considered the. cquivalcm of prior writtén'consent;

(d)  maintein the Fixed Assets.and the Real Estate in their present state:of:fep‘ziir,
order and condition, reasonable:weat.and tear-and casualty- excepted;

(b)  maintzin «its: financial books,. acesunts afid Fecdids if actordanics With

(¢)  charge off aset§in dccordaiice With GAAP as;consistently: applied;

(d)  comply,in. all niaterial respegts, thh all apphcablc laws ‘and: rcgulatmns
relating o its operations;,

(¢)  notauthorizeor enter into-any contract or amend, modify or supplement any
contract relating to or affectmg its operations-or mvolvmg any of the Assets'or Liabilities
which obligates Seller to expand S o- riore;

® not take any gGtion; of efitet into or: authonze any transaction, other than in
the ordinary course of business,and consistent withy past practice, relatmg to or affecting its
operations or involving atty of the Assets ot the Liabilities;

(g) not Lnowmgly and \voluntanfy take. ‘any act Whlch 1OF knowmgly and
Voluntarily omitting to take any-act the omission. of 'which, Jikely would resultin a breach
of any material coritfact, cornmitment or obligation: of Seller;

(h) not make any material changes in ‘its: accountmg systems; pollcles
principles or practices relalmg to oraffecting its operahons or involving-any of the Assets
or the Liabilities, except. in-accotdance. -with ‘GAAP 4 of fequired; by ‘applicable law, .ot
regulatory requirements;

()  notenierinto of.renew any data prgcessing sefvice contract;
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G)  -nof! ¢ﬁgage 6r participate-in any;material transaction or incur or sustain any

- material obhganon exceptin-the ordinary’ course of: busmess

(k) :notimake any new Loan; tb an ex:stmg 01" NE ymer, nor make an
extension or:modification, to ‘an‘existing Loan in the: -amount: of r more, except
after’ dehvermg to: Buyer written no’uce, mcludmg a complete. loan package for such Loan,
in-a form consistent with Seller’s: pohc:es and: pracuce, at'least three (3) Business Days
priotrto the- ongmfmbn of such-Loan, and such Loan’ Shall be'made in'the ordinary course
of business consistent-wi prudcnt bankmg pracliccs, Seller’s current loan policies and
applicable’tules and regtlations of applicable Governmental Auithorifies with respect to the
amount, tefi, security and quality of such borrowér or borrower’s credit;

()  notundeitake any actions;which are’inconsistent with.a program fo use all
tbaso;jablé‘éffurtsffoi’mainthiﬁ go00d relations'with its employees and customers;

(i) rot: ﬁ‘ansfer assign), ‘encumbet; or othemnse Bispiose of, or enter into any
contract, agreernent,,prmnderstandmg to transfer, assxgn, encumber, or"otherwise dispose
of, any-of the'Assetsexcept in'the ordinary course of business;

@) t.invest ifiany any Fixed Assets.or improvements in:extess of Hfor
any. siil‘gle l'iem,__ aggregate, except-for commitments.previousty disc sed
to Buyer in'writing,:made- ‘before:the’ date. of this Agreement for replacements of
fmmture, furnishings.and; eqmpment, normal. maintenance and refurbishing, purchased or
made' in” the: ordiilaiy course ‘of business and for emerpency and casualty repairs and
rgplac_ements

(6)  notincrease or.agree-fo- incréase the salary; remuneration, or compensation
of its employees or pay of agree to'pay any uncomumitted bofus to'any such employees,
other than routing increases: ‘and bonuses in the ordinary vourse-of business in conformity
with past custom and practice;

{p) ‘except in a;manner-consistent with ipast: custom and practices not pay
iricentive compensation ‘to émployeés for putposes of retaining their services or
maintdining Deposit levels throtigh the Closing, Date;

(.  notenterinto:any new employment agreements with employees of Seller or
any consulting of. srrmlar agreements with directors of Seller;

o znot:.ﬂeélﬁféé.issue'br apay adividend'except in accordarice with past custom
and practice;

sy  ‘notd fail“to mse its, cotnmercially. reasoriable efforts to preserve its present

operatlons intact, keep available the services.of its present officers-and-employees or to
presérve its present relationships with persons having business dealings with it;

(ty not amend or’ mudify any- of its ‘promotiondl, ‘deposit account or practices

" other than amendments:or modifications in the ordinary course of business or atherwise

.consistent with the provisions-of ‘_t_hlsr_ Agreement;
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(W)  miaintain deposit rates substantially in‘accordance.with past standards and
practices;

(v)  not materially change or amend its schedules or policies relating to servics
charges or setvice fees;

(w) comply in all matérial respects with the Contracts;,

(x)  except in the ordinary course of business.(includihg creation of deposit
liabilities, entry into repurchase agreements, purchases or sales.of federal funds, and sales
of certificates of deposit), not borfow or agree to borrow any material amount of funds or
directly or indirectly guarantee-or agree to guarantee any material obligations of others
except pursuant to outstanding letters of credit; provided, however, Séller shall not take
any additional FHLB advances.other than overnight or other.short-term (less than 90 days)
advances, which shall not exceed 5% of the total assets of Seller in'the. aggregate;

(y)  not purchase or iotherwise acquire:any ‘inveStmient security for its own
account except for .obligations of:the government-of -the United States or agencies. of the
United States or-$tate governmenits having maturities of riot more than five.(5) years, or
engage in any activity that would be inconsistent with the clasmﬁcanon of investment
securities as either “held to maturity” or “available for sale™; prowded however, that

" nothing herein shall festrict the ability of the Seilétto sell any- of its investment securities.

(z)  except as reqmred by applicable.law or.regulation not: (1) implement or
adopt any material change in its interest rate rigk, management and. hedging policies,
procedures or practices; (2) fail to follow in all material respects: its existing policies or
practices with respect to managing its exposure to interest rate risk; or (3) fail to use
commercially reasonable means to avoid any material increase in its aggregate exposure 1o
interest rate risk; or

(aa) notvoluntarily také.any material action that would ¢hange Seller’s loan loss
reserves which is not in compliarice with Seller’s past practices-consistently applied and in
compliance with GAAP.

Section 7.06  Acquisition Proposals. Seller- agrces that: 1t shall npt, and it shall calise its:
officers, directors, agents, advisors and affiliates not to, solicit or: encourage inquiries or proposals
with respect to, or engage in any negotiations concerning, or provide any confidential information
to, or have any discussions with, any person relating to, any tenderor exchange offer; proposal for
amerger, consolidation, sale of assets and assmnptxon of liabilities, or.other business combination
involving Seller or any proposal.or-offer to acquire in any’manner. a substantial equity interest in,
or a substantial portion of the assets or.deposits of Seller; other than the transactions contemplated
by this Agreement (any of the forégoing, an “Acquisitioni Proposal”); provided, however, that if
Seller is not otherwise in violation.of this Section'7.06, the: board of directors of Holding Company
or Seller may provide information fo; and imay engage in such.negotiations or discussions with, a
person with respect to an Acquisition’ Proposal, directly or through representatives, if Holding
Company’s board of directors, after-corisulting with and censidering the' advice of its financial
advisor and its outside counsel, determmes in good faitli that its failure to provide information or
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to engage:in any such-negotiations or-discussions.would-constitute a-failure to discharge properly
the fiduciary duties of such diréctors inaccordance with applicable law: Seller shall promptly

+(within one (1) Business Day) advise Buyer following the téceipt by it of any Acquisition Proposal

and the substance thereof (including the-identify- of the-person-making such Acquisition Proposal

.and a copy-of such Acquisition Proposal); afid advisé Buyer of any developments with respect to

such Acquisition Proposal immediately.upon-the occurrence thereof:
< ) M

Section'7:07, . Regiilatory sApblications and ‘Third-Party Consents, As. promptly as

‘practicable;afterthe date:of this"Agréemeht; and after taking into ‘account any conditions of the

Regulators fo.any.filing of any regulatory:application, Buyer-and Séller shall file all applications,

-filings, notices; consents; permits; requests, or:registrations reqired to obtain-authorizations of

any Regulator:and-consents;of all third‘parties necessary to.consummate the. Transactions. Buyer

-and Seller will‘use;theit conjmercially redsonable efforts to-obtain such-authorizations from the

Regulators and consents:froinhird:paties as.protaptly as.pragticable and will consult with one
another with respect to the,6btaining ofall such authorizations and consents necessary or advisable
to-consumimate thie Transactions, Selleiaiid Buyer agree 1o’ Use theit commercially reasonable
efforts to cooperate’in connection with.obtdining such-authorizations and consents. Each Party
will keep the-othier Party apprised Of the status of material matférs relating to completion of the
Transactions. Copies-of the:non-confidential portions of applications and correspondence related
to the Transactions to, from and between each Party and its respeetive Regulators shall be promptly
provided to thie other Party. Each of Buyes and Seller agtees, upon request, to furnish the other
Party with all non-confidéntial information-concerning itself:and. its respective directors, officers
and sharéholders and such othier thattersds may be'teasondbly necessary or advisable in connection
with any filing, notice or,application made by:or on behalf'of Buyer or Seller to any third party or
any Regulator, )

Section:7.08 *Title Insuranceiand Surveys: Sellet shall'make available to Buyer prior to
the Closing Date copies df_-ité-:qq,s;-_receﬁ!’uwner"'s closing titleinsurance policy, binder or abstract
-and stirveys oneach parcel of thé SCB Real Estate, or’suchi othér-evidence of title reasonably
.acceplable to-Buyer:, Sellershall dlso;provide to' Buyer updated fitle reports, abstracts or surveys
n siich SCB'Real Estate’st the Closing;.as Buyér shall réasonably request. Seller shall pay the
costs of any.such updated:reports; abstracts of surveys.

Section 7,09 . Environmental Reporis. Seller shall: make:available to Buyer copies of any
environmerital reparts it has obtained or'réceived with respéct to the SCB Real Estate and the
OREO within ten(10) Business. Days aftet the date hereof, ‘Buyer, in its discretion, within
thirty (30) days after:the date hereof, may.order a phase one and/or phase two environmental report
‘with respect to:any, Real Estateof Seller; provided, however, that no such réports may be requested
“with tespect to single family non-agricultural property ofione (1) acre or less unless Buyer has a
good faith reason to bélieve that such. property might contain Hazardous Matetials. Buyer shall
have fifieen (15) Business Days from the receipt of any such environmental reports to notify Scller
-of any.dissatisfaction with the coriténts of such reports. ‘Shouild. the cost of taking all remedial or
other corrective actions and measureswith respect1o all Real Estate, in-the aggregate (i) required
by applicable:law, or (ii) recommienided or.suggested by suchi teport or reports qr:p.rude-nt in llifht
of serious life, health .or saféty concerss; in. the aggregate, exceed the sum of as
reasonably estimated by an..eavironmental expert retained. for such purpose by Buyer and
reagoniably acceptable to' Sellér; such icircumstances shall ‘be. deemed ‘an “Environmental
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Problem.” Upon the aéeirrénce of an'Environmental Problem, the Purchase Price will be reduced.
by the cost of the reme ctive-action required by law; provided -howeper, if such costs
exceed in the aggregatem then Seller shall have the. right.to-terminate this Agreement as
provided in Section 10 1 costs of any phase -one investigaiion and any phase two
investigation or environmental report-ordered by Buyer pursuaht to. this Sectmn 7.09 shall be at
Buyer’s sole cost and expense, Buyer-does hereby:agree to restore-at:its. costany property-for
which it has undertakenran envifonmental iriveéstigation to the condition €xisting 1mmcdzatciy prior’
to such investigation.

Section 7.10 Further Assurances.

(@  Onand after the Closing Date, Seller shall (i) give such further assistance
to Buyer and shall execute, acknowledge, and deliver all such instruments and take such
further action as may be riecéssary and appropiiate effectively to vest in Biiyer full, legal,
and equxtable title to the Assets; and (ii) usé its commeétcially reasonable efforts to assist
Buyeér in the orderly transfer of the Assets and Deposits:being acquired’ by Buyer.

(b)  Each Paity agiees to sénd promptly to the other Patty, at Buyer’s cxpense,
any payments, documents or instruments a Party, receives afier the. Ciosmg which belongs
to another Party.

Section:'7.11 Payment of Items. From and after the:Closing Déte, Buyer agrees to pay,
to the extent of sufficient available funds on deposit, all properly drawn items, including ACHs,
checks, drafts, and negonablc orders of withdrawal timely. prcbcnted to it by.mdil; over its counitérs,
or through clearings if such ‘items are drawn by ‘depositors. whose Deposits.or accounts on'which
such items are drawn are Deposits, whether drawn:on the check or.draft forms provided by Seller,
for at least 120 days after the Closing Date, or on those provlded by Buyér. In-addition, Buyer
shall, in all other respects, discharge-the duties; liabilities and obligations with respect-to the
Deposits to the extent such duties, lxabﬂmes or obhgatlons occur following the. Closing;

Section 7.12  Close of Business'on Closing Date. -On the-Closing Date, Seller shall close
Seller’s locations for business not later than 5:00 p.m. Central Time, whereupon representatives of
Buyer shall have access to Seller's locations, under the supervision of representatives of Seller, to
verify Séller’s provision to Buyer of'the.Records..

Section 7.13  Supplemental Information; Disclosiire Suppléiménts:. From and after the
date hereof to the Effective Time, if any Party becomes aware of any facts, circumstances or of the
occurrence or impending occurrence of any event that does or could reasonably be expected to
cause one or more of such Party’s representations and warranties.contained. in'this Agreement o
be or to become inaccurate, misleading; mcomplete or-untrue in any material respect as of the
Closing Date, such Party shall promptly give detailed written notice thereof to the other Patty and
use reasonable and diligent efforts to change such facts o events 10:make such representations and
warranties true, unless the sameé shall have béen waived in'writingby the otherParty. In addition,
from and after the date hereof to the Effective T1rne, and’ at and:as of the Effective Time, each
Party shall supplement or amend any of ifs representations and-warranties: which- apply-to the
period after the date. ‘hereof by «delivering. monthly ‘written updates (‘Dlsclosure
Schedule Updates™) to the other Party with respect 1o :any. matter- hereafter arising ‘and not
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disclosed hetein. oF {nthe D:SGlosurcSchedule ‘that ;would render- any stch representation or

warranty after the date:of this ‘Agteenient materially. inacéurate or incomplete as a result of such

thatter arising. Any required Disclosure Schedule:Update shall be'provided by each Party to the

other Party withiri twénty-five (25) days aftér the corichisionof each nionth prior to the Closing
Date. -A: ‘matter identifiedin a: Disclosure: Schedule Updaté: that: causes any waitanty or
representatiohto b matgrially-bréached shall not.cure or be.deemed'tocure such breach.

Section 7.14 Confidenitiality of Records. Buyer and: its authorized agents and
representatives:shall receive-anditreat-all'Records, documents. and information obtained pursuant
to any provision of this: Agreernent ds confidential, and use all such information only for purposes
of effectiating the Transaction; until the'transactions contemplated by this Agreement have been
consummated, dnd if not.consummated, shall thereafter continue to-maintain such confidentiality
and not usé-such. information. for-any purpose: whatsoever, and shall, upon the tequest of Seller,
return to Seller all originals and-copies of such documents or other materials containing such
information or Records. - R A e

1

Section 7.15: _Sdliéftéﬁbg .of Customers, Follc;\aﬁhg- t}ie Closing" and. prior to the time

Seller surrenders its:banking charter to'the OCC, Seller will:not, and will'not permit any of its
‘officérs; directors or affiliates o ‘behalf of Seller or dny Seller'subsidiary to, solicit customers

who‘s‘e.Dépo§its_-.are'iéss_urﬁeﬂjﬁursu&ﬂtiid;ﬁlhis Agreement, or whose Loans are acquired by Buyer

‘undét this Agreement for anjrbanlqng" biisiness, and Sellerwﬁl not engage in deposit taking

activities, i i

. Section7.16. Installation/Conversion of Signage/Equipment. Prior:to Closing and after
the receipt of-:allﬁre'gulb;_tt)iijfi’iﬁjﬁfﬁ_\_?ﬁj'si{a’i;_Q the approval of this’Agreement and the Transactions by
the'shareholders.of each:of Seller.and Holding Company, at times mutually agreeable to Buyer
and- Seller, Buyer may, at:Buyer's sole. expense, install teller equipment, platform equipment,
security-equipment, computers, and signage at Seller’s locations, and Seller shall cooperate with
Buyer in connection with'such installation; provided, however, that (i) such installation shall not
interfere- with the normal -business: activities -and -opefation-of'Seller’s ‘locations; (ii) no such
signage shall be installed:at Seller’s!locations more than five (5) Business Days before the Closing
Date; ‘and (iii) Buyer’s nameé as appedririg. on: any such signage shall be covered by an opaque
covering material ‘until-after-the close of business on the Closing Date. In the event the Closing
does not occur as a result of a“material breach of this Agreement by, Buyer, Buyer shall remove
and pay all costs associated with:the removal of all such.items, In the event the Closing does not
oceur-as a result of a material breach of this Agreement by Seller, oras a result of Seller accepting
a Superior Proposal, Séllet shiall-remove and pay,all:costs:associated with the removal of all such
items: : <

Section 7,17 ;Seliér'. AEtiﬁtfes’a«)ﬁté;*Gloﬁin . After Closing, Sellérmay no longer accept
any-deposits or make any riew. loans; and limit its.business activities to those related to the winding-

down of Seller’s business, Seller:wilk:fiotseckto sell Seller’s, charter to any-third-party buyer.

Seotion7.18 Charter Tetminatipn, Seller shall takethe following actions as soon as
possible after.the Closing:” . :

(a) Seller shall terminate its FDIC insurance; and
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(b Sellefshall'stirterider’its original charter for cancellation.

Section 7.19 Maintenance of Records by Buyet, Buyer agrees that;it shall maintain,
preserve and safely keep, for a minimum period of three (3) years or the' minimum period required
by applicable regulations whichever'is'longer, all of the Records, for the benefit. of itself, Seller,
and that it shall permit Seller or its representaﬁves, atany: reasonable time and at the expense of
Seller, to inspect, make éxtracts from or'copiés of any suchRecords as such representatives shall
deem reasonably necessary.

Section 7.20 Board and Committee Mectings. Seller shall provide Buyer with copies. of
minutés and consents from all of its board and commitiee Meetings (if any) no later than séven (7)
days thereafter except for any confidential discussion of this Agreement -and the transaction
contemplated hereby or any third party proposal to acquire.control of:Seller-oriany. other matter
that has been determined to be confidential,-and except for information where:such’disclosure
would violate or prejudice the rights of its customcrs, _;eopardnze the attﬂmey-cllent prmlege of
Seller or Holding Company, relates to confideritial Reguldtor examination material, or contravene
any law, rule, regulation, order, _;udgment, decreo, fiduciary duty"or bmdmg agreenient entefed
into prior to the date of this Agrccmsnt orin the ordinary course. of ‘business.. Notwithstanding the
foregoing and subject to- no-objection: from any Regulator; Seﬂer ‘shall provide Buyer’s Chlef
Executive Officer-and Chief Financial Officer access to attend its board meetings, other than such
board meetmgs to consider this Agreement, the Transactions contemplated theréby or'a competing
proposal, in a guest capacity from thie date of this Agreement up toand including the Closing Date;

_provided. however, that such aceéss fo attend shall not relieve Seller of the. obligation to provide

Buyer with copies of minutes and consents from all such méetings of the board and the commitiees.

Section 7.21 Cooperation on’Conversion of Systems. .At Buyer's:sole expense, Seller
agrees to commence immediately using. its: commercxally rcasanablc «cffoits to ensure an nrdcrly
vansfer of information, processes, ;systems and data to Buyerw -and to: otherwise assist Buyer+in
facilitating the conversion of all of Seller’s systems into orto conform with, Buyer’s:systems so.
that, as of the Closing, the systems of Sellerare readlly convertibleto Buyer’s systems to the fullest
extent possible without hetually converting them prior to. Closing, provided, howeyer, Seller shall
not be required to take any actions:that woild interfere with of prévent the petformance of the

normal business operations of Seller in any: ‘material respects,

Section 7.22 Minimum .Sharé Deposits in Buyer, Scller’s:Loan’Debtorsiand any: other
customers without a.minimum of iti-a Deposit: account, ‘on:the: Glosmg Diite; st have.d
at Buyer onithe Closing Datefin order ‘to.satisfy Buyer’s:membership,
requirements, Buyer agrees to opena deposu share’ accqut for’ any Loan Debtor who ddes ot
have a Deposit balance-of at least in Seller on theClosing Date (which Deposit account will
be assumed by Buyer) and to' fund such new deposit share account. with o [l deposit; in
compliance with.its policies.and apphcable law:.
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~ ARTICLEVIOD
EMPLOYEES AND DIRECTORS

Section 8.01 Employees.

(a)  Buyer shall offer-substantially sirilar salariés; duties and benefits as are
available to similarly situated emplqyeeS_of Buyer, to those employees of Seller whom
Buyer elects to hire dnd who satisfy Buyer’s customary employment requirements,
including presemployment intefviews, investigations and employment conditions,
uniformly--dpplied: by Buyer and Buyer’s employment needs. Buyer and Seller will
establish & mutually acCeptable process for the ofderly interviewing of employees for
employment'by Buyer; Seller-will give Buyer a teasonable opportunity to interview the
etnployees. - : "

(b)  Buyer shall assuin¢ and honor all of Seller’s obligations under the
Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) or any applicable
state law with respect to continuation of health care coverage following the Closing Date
and Seller’s obligations under the Health Insurance Portability and Accountability Act of
1996 (“HIPAA™),

(c)  Before Closing, with Sellet’s prior consent (which consent shall not be
unreasonably withheld), Buyer may conduct suchtraining and other programs as it may, in
its reasonable discretiofi arid at its sole expense, elect to provide for those employees who
accept an offer of employment from Buyer; provided, however, that such training and other
programs shall rot’intetfere with or prevent the performance of the normal business
operations of Seller in any material réspects. ’

i

(d)  This Section 8.01 shall:not confer any rights or benefits on any person other
than Buyer atid Seller; or théir respective successors and assigns, either as a third-party
beneficiary or.otherwise.

(6) At the request.-of 'Buyer, between the date of this Agreement and the
Closing, Seller shall pay “stay bonuses™ to any employees of Seller identified by Buyer, in
an amount ‘as determined by. Buyer, as necessary to ensure an orderly and successful
transition of the busines§ of Selleriand the Assets to Buyer, At the request of Buyer, at the
Closing or a time thereafter, Seller shall pay severdnce to any employees of Seller identified
by Buyer and.in such amounts as Qéternﬁned by Buyer.

(f)  Buyer agrees that those employees of Seller who become employees of
Buyer on the Closing Date (“Former‘Seller Employees”), while they remain employees
of Buyer after the Closing Date Will be provided with benefits under Employee Benefit
Plans during their petiod of employment which are fio less favorable in the aggregate than
those provided by Buyer to similarly situated employees of Buyer except as otherwise
provided herein. Except as hereinafter provided, at the Closing Date, Buyer will amend or
cause to be amended each employee benefit and welfare plan of Buyer in which Former
Seller Employees are eligible to participate, to the extent necessary and allowable under

.applicable law, so that as of the Closing Date:

EA
¥
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(D).  suchplans takeinto accountfor purposes of; ehglb}hty, participation,
vesting, and benefit accrual (except that there shall not ‘be any: benefit accrual for
past service under any qualified defined benefit pension: plan), the service of such
employees with-Séller.as if such service were with Biiyer;,

(ify ~ Former Seller Employees ar¢ not subject.to-any waitirig periods or
pre-existing condition limitations under the medical, dental and. health plans of
Buyer in which they.are eligible to participate:and may commence-participation.in,
such plans on the Closing Date; )

(i) for purposes of determining the: énhtlemeﬁi' of Former Seller.
Employees to sick leave and vacation pay followmg the. Closmg Date; the service
of such employees with-Seller shall be treated as-if such'service were wmth Buyer;

(iv)  Former Seller, Employses. aré first-eligible to participate and will
commence pamcnpatmg in Buyer's quahﬁed retirement plans on the first entry date
coinciding with ot following:the Closing Date; and*

(v)  Former Seller Employees: ay elect:to bring over unused paid time
off (PTO) in an amount not to exceed an amount granted to-such Former Seller
Employee for a caléndar yéar,

Section 8.02 Other Employee Benefit Matters..

(@)  Buyerand Seller shall take such actmns priorto fhe Closmg Daté as' may be.
reasonably necessary to enable the employees of Seller-afier the.Closing Date to transfer
the amount credited to their accounts under Seller’s proﬁt sharing plan- through-a rollover
contribution into either & qualifiéd defined contribiition plan of Buyer:or-a separate, third.
party individual retirement account, or to take ‘a cash: dlstnbutfon_ rom: Seller's: profit
sharing plan. Buyer shall also take such actions.as.may be seasonably necessary to ensure
that where Former Seller Employees are entering mid-year into Employeé Welfare Benefit
Plans of Buyer, Former Seller Employees are credited with deductibles, ‘co-insurance:
payments and out>of‘pocket expenses incurred during the ‘current plan year-under any
similar Employec Welfare Benefit Plans of Seller. For purposés of anhy vestmg
determinations in'connection with,a qualified defiried contribution plan. of Buyer, service.
with Seller: prior to the Closing Date ‘shall be: counted. For purposes of ehglblhty to
participate in any matching contribution under.a. quahﬁecl defined contribution plan of
Buyer, Seller’s employees shall be eligible on terms: and.conditions consistent with those
then currently provided by Buyer to:its other sxmﬂarly-mtuated employées based on their
employment date with Buyer.

(b)  Buyér and Seller shall take such- actionis prmr to'the Closirig Date as may be
reasonably necessary to determine;the names of the Former Séller Employees with whom!
Buyer shall pay a stay bonus after the Closingand also_sets: forth the compensation to be
paid to each such Former Seller Employee by Buyer; which'shall be,in addition to any
severance payment such Former Seller Employee shall otherwise be entitled'to pursuant fo
this Agreement. : -
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(cy  Section 8.02(¢ of the .Di'sc,lo'shré'--ﬁcﬁedule lists the change in control
payments that will be made by Holding Company and/or Seller under the Agreements
identified in'Section’5:17(¢’ of:_-'tk;’i"s‘lAgréement__:;'xmne'd__i'z:te_l_y_prioz to the Closing.

@ Izﬁmed'fatejly prior to'Closing, Seller shall take any and.all actions necessary

to terminate the agreements identified in Section 5.17(c) and pay any change in control and
severance amotints described theréin in single lump sim. payments,

Section 8,03 Indemnification..

(8)  Fora period of five (5) years after the Closing Date, Buyer shall indemnify,
defend and hold harmless: (1) the present and former. directors, officers and employees of
Seller and Holding Company, and all such directots, officers and employees of Seller and
Holding Company and their subsidiaries serving as fiduciaries under any of the respective
benefits plans of Seller and Holding Company (the “Indemnified Parties”) to the fullest
extent allowable under the Illinois Business Corporation Act (the “IBCA™) against all costs
and expenses (inchiding:réasonable attorneys™ fees, expenses and disbursements),
judgments, fines, losses, claims, damages, settlements or liabilities incurred in connection
with any claim, action, suit, proceeding or investigation, whether civil, criminal,
administrative oriinvestigative (gdch, a “Claim™), arising out of or pertaining to the fact
{hat the Indemnified Party is.or was a director, officer, employee, or fiduciary of Seller or
Holding Company;or their subsidiaries or any such benefit plan or is-or was serving at the
request of Seller orHolding Comiparny and theirsubsidiaries as a director, officer, manager,
employee, trustee’or agent of any other corporation, limited liability company, partnership,
joint venture, trust or-other business or non-profit enterprise (including any Employee
Benefit Plan), whether asserted or ¢laimed prior to, at or after the Closing Date (including
with respect to the consummation ‘of the transactions contemplated by this Agreement),
and provide advancement of expenses to the Indemnified Parties (provided that the
Indemnified Party to ‘Whom expenses are advanced ‘provides an undertaking to repay
advances if it shall be determined that such Indemnified Party is not entitled to be
indemnified pursuant to the IBCA),

()  Buyer shall use its best efforts (and Seller and Holding Company shall
cooperate prior to the Closing Date) to maintain in effect fora period of five (5) years after
the Closing Dite, Sellér’s and Holding Company’s existing directors’ and officers’ liability
insurance policy (provided that Buyer may substitute therefor (i) policies with comparable
coverage and amounts containing terms and conditions which are substantially no less
advantageous of (i) with-the consent of Seller and Holding Company (given prior to the
Closing Date):any:other palicy with-respect to claims arising from facts or events which
occurréd-on‘or prior.to the Closing. Date and covering persons who are currently covered
by such insurance) provided, that Buyer-shall not be obligated to make premium payments
for such five (5) year period in respect of such policy (or coverage replacing such policy)
which exceeds, for the. portion related to Seller’s and Holding Company’s directors and
officers, 200% of the -annual premium most recently paid by Seller (the “Maximum
Amount”). If the amount of premium that is necessary to maintain or procure such
insurance coverage exceeds the Maximum Amount, Buyer shall use its reasonable best
efforts to maintain the most advantageous policies of director’s and officer’s liability
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insurance obtainablé for.a premiun equal to theMasximum Amotnt.or may request Seller
and/or Holding Company to procure tail coverage; atBuyer séxpense, at a smgle premium
cost equal to the Maximum Amouit.

(¢)  Any Indemnified Party wishing to claim indemnification under this
Section 8.03 shall promptly notify Buyer upon learning of any’ C]aun, prtmded that failure
to so notify shall not affect the obligation of Buyer under this Section 8.03 unless, and only
to the extent that, Buyer is ‘actually-and materially-prejudiced in the defetise of such Claimi.
as a consequence. In the-event of any such Claim (whether arising before or-after the
Effective Time), (i) Buyer shall have the right to assume the defense. thereof and Buyer
shall not be liable to such Indemnified Parties for any legal expenses of other counsel or
any other expenses subsequently incurred by-such Indemnified Parties in:connection with
the defense thereof, unless such Indemnified Party is advised in writing by counsel that the
defense of such Indemnified Party by Buyer would create an actual or potential conflict of
interest (in which' case; Buyer shall not be obllgated to reimburse or indemnify any
Indemnified Party for the expenses of more than one such separate; counse! for all
Indemnified Parties, in addition to one local counsel in the jurisdictionwhere defense,of-
any Claim has been or is fo be asserted), (ii) the: Ihdemnified Parties will cooperate:ifi the
defense of any such matter, (iii) Buyer shall not be liable fbr jany settlement effected
without its prior written consent (which. conserit “shall not ba “unreasonably withheld,
conditioned or delayed) and Buyer shall not settle any Clalm mthout such Indemnified
Party’s prior written comsent (which consent’ shall not be unreasonably withheld,
conditioned or delayed), and (w) Buyer shall have no obllgatlon hereunder in the event that
a federal or state banking agency or a court of competent jurisdiction shall determine that.
indemnification of an Indemnified Party-in the manner contemplated hereby is prohibited
by applicable laws and regulations.

(d)  If Buyer or any, of its'successors and assigns-(i) qigall consolidate with -or
merge into any other corporation or entity. and ‘shall. not be. the;contmumg -or- surviving
corporation or entity of such consolidation or merger of (ii) shall transfer all -or
substantxally all of its property and assets to any’ ‘individual, oorporauon or 6ther éntity,
then, in each such case, proper provision shall be'made so: that! the:successors-and assigns

of Buyer and its Subsidiaries shall assume the. obllganons set forth in thxs ection 8.03.

(¢)  These rights shall survive consummation. of - thL Transactions and are
intended to benefit, and shall be. enforceable by, each Indemnified Party and kis or her
heirs, representatives or administrators. After the. Clesmg, the pbligations: of Buye.r under.
this Section 8.03 shall not be terminated or modifiéd in such amanner asto.adversely affect_
any Indemnified Party. unless the affected mdcmmﬁed Party éhail ‘have: éonsented in
writing to such termination or modification. If any Indemnified P?my makes any-claim for
indemnification or advancement 6f expenses under- this Section:8.03 that is denied hy
Buyer, and a court of competent jurisdiction determines that the Indemnified Party is
entitled to such indemnification or advancement of expense, then Buyer shall pay such
Indemnified Party’s costs and expenses, including: legal fees and expenses, incurred in
connection with enforcing such claim against Buyer: If any Indemnified Party makes. any
claim for indemnification or advancement of expenses under thls Section 8.03 that is
denied by Buyer, and a court of .competent. Junsdlcuon detcrmmes that the Indemnified

" i
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Party is.not-eéntitled to such indemmﬁcanon or advancement of expense, the Indemnified
Party shall pay Buyer’s costs and expenses, incliading legal fees and expenses, incurred in
connection with defending:such claim against the Indemnified Party.

3] Nothmg in thi§' Agreement is intended to, shall be construed to or shall
release, waive or’impair:any, nghts to directors* and officers’ insurance claims under any
policy that is ot has been in existence with respect to-Holding Company or Seller or any of
their subsidiaries for: any of their: respective directors;. oﬁicers or other employees, it bemg
understood and agreed thatthe indemnification. prowded for in this Section 8.03 is not priot

to or in substitiition for:any such claimis under-such policiés.

ARTICLEIX
CONDITIONS TO CLOSING

Section 9,01 Cpn’dfﬁons to the Oblipations of Seller. Unless waived in writing by Seller,
the obligations of Seller to consummate: the Transactions are subject to the satisfaction at or prior
to the Closing Date of the following conditions:

()  Petformance. Each of the acts and tndertakings and covenants of Buyer to
be performed at or before the Closing pursuant fo this Agreement shall have been duly
performed in.all material respects;

()  Representations anid Warrarities. The representation$ and warranties of
Buyer contained in Arlicle VI of this Agreement,shall e true, correct and complete, in all
material respects, on ahd as of the Closing Daté w1th the samne efféct-as though made on

and as of the Closmg Date.

(¢)  Material Adversé Effect. Between the date of this Agreement and the
Closing, rio-eventsior circumstances have occurred:that have had a Material Adverse Effect
oh the financial condition of Buyer.

(d) " Documents: Seller shall have received the following documents from
Buyer:

(1)  An executed copy of the Assignment and Assumption Agreement
substantially'in the form of Exhibit 2.02(A) hereto. ,

(2). Resolutions.of Buyer’s board-of directors, certified by its Secretary
or Assistant Séctetary, authorizing the execution and dehvery of this Agreement
and the consummation of the Transactions to which Buyer is a party.

(3) A certificate-of the Secretary or Assistant Secretary of Buyer as to
the incumbency and sighatures of officers.

(4) A certificate signed by a duly authorized officer of Buyer stating
that the conditions set forth in Section 9.01(a), Séction 9.01(b) and Section 9.01(c)
of this. Agreement have been: fulfilled.
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‘attached hereto as-Exhibit3.10. Ll L

(5)  An executed copy of the; Reureme.nt Account Transfer Agreeinent

¢
(6)  Such-other instruments. and:; documents as counsel -for Seller-may.
reasonably reqmre a$necessary-or desirable to evidence-Buyer’s. assumption of all

liabilities associated with the. Deposits and, Seller’siother: obligations that:are being
assumed by Buyer pursuant to this Agreement, and otherwise:to-consummate the

‘Ttansactions, all inform arid substance 1 reasona lysatlsfactory to. cOunsel for Seller.

A

()  Purchase Price. *Seller shall havew rele

ived. he ° Purchase Price’.in

immediately available funds depdsited in the Seller Adcoifmt

Section9.02 Conditions to thie Obligations of Buyet. Unless waived in'writing by Buyer,
the obligations ‘of Buyer to consummate the transactions contemplated by this Agreement are
subject to the satisfaction at or priot to thie Closing of the following conditions:

(a)  Performance. Eachoftheacts and undertakmgs and covénants of Sellér to

be performed at or before the Closing pursuant to this Agreement shall have. been.duly
performed.in all matetial respects.. [

(b)  Representations and Warranties. The: rebresentatxons arid wartanties of

Seller contained.in Article'V:of this:Agreement: shall‘be true; correct:and complete in-all
material respects on and.as of the Closing Date (unless th%y speak to an‘earlier date). with
the same ‘effectias though:made.on-and as'of the. Closmg Date; except:to the extent that -
inaccuracies in those representanons and warrannes da notthaye a:Matérial Adverse Bffect -

on Seller.
Closing, Seller shall not have expenenced a Maten :

Seller;

(¢)  No Material Adverse Effect. Betw‘een__'-;hc 'date of:this Agraement and the.
1 z._gdvfarsé Effe.ct )
t qj
(d) Documents.. -Buyqx shal,l,f...havg, rgpelggd tﬁe, ,follo.w-mg documents from

i

(1) A duly ‘executed ‘recordable spebui! cérporaté warranty déed,
¢onveying title to the Real Estate, a vendor's; aff‘ldavn, -and updated title reports
‘with respect to'the Real Estate, if requested by Burer as:provided in Section 7.08.

(2) An, executed Assignment' andAss ption -Agreement in the form of
Exhibit 2.02(A) hereto O

:".k

(3) An executed Bill of Sale and Assignment in the form of
Exhibit 3.02(AY hereto. . :

(4) Resolunons of Seller’s board of. ‘directors, certified by their
respective Secretary or ‘Assistant Sccretary, authiorizing the: execut:on and'delivery:
of this Agreement and the consummation’ of the: Transacnons and resolutions of:
Seller’s shareholders approving thiis Agreemcnt arid the Transacuons

sl
%y y
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) :ACertificate:from the Secretary.or Assistant Secretary of Seller as
to:the: incumbency and. mgnaturas of officers)

6) . Acerfificate) sngned by aduly-authorized officer of Seller stating that
-thé conditiofis set forth.in Section 9.02(a), ‘Section 9.02(b) and Section 9,02(c) of
this:Agreement have; been safisfied. .

m A 'zﬁnal-.;ﬁustomer-. list: as jseb foith in Section 11.06(a) of this

b

(3) An ﬂ.fﬁdnwt ‘of nori-foreign Statissias desciibed in U.S. Treasury
ragulatlons section 1 14,45-2(1))(2)

@) Theliolds'anid stop payment, information: déscribed:in Section 11.01
ofthis Agreement;

(10). +Anexecuted: copy'of the Retirement:Account Trensfer. Agreement
attachied heretoias; ‘Exhibit 3:10;

(11 Al Wirdsparty consents: réguited for Seller.to cohsimmiate the
‘Traz&sacﬂoﬁ"s‘
3 f
{13) TheRecords;
3. “The: Limited Power of Aftomey amacked hereto as
‘Exchibit 9.02(DY(13); |

(14} Such other! documents .of ‘instruments as coungel for Buyer may
reasonably: regmre -as necessary' o, ‘degirable - for transferring; assigning and
conveyingto Buyer t'cle_Contracts and the Deposits and good, marketable, and (with
‘-_reslaect o the Real’ Estate) insurable title to the-Assets to be transferred to, Buyer
pirsuanit'td thi§: Agreement;.all"in form and:substance reasonably satisfactory to
counsel for Buyer.

(¢).  Physical Delivery: Seller shall alsozdeliver-to Buyer the Assets purchased
hcrcunder which areicapablé of " physicél délivery,

(f)  Retained’ Cash - Selier and-Buyer* shalll ‘agree Hipon.an sccouriting of the
Retairied Cash:.

; fivit Equity. As estimated ds: of the. Closing Date and
accordance: with - GAAP Seller-shall deliver. net equity of not less than
“Selle" s Minimuin Equity”), For: Clarity, Seller’s; Minimum Equity shall
reflect the accrual oftall transaction: expenses, which: shiall includg, bt afe not limited to,
the paymeiit of Séllet’s trust preferréd securities: ipursuant fo Section 11.09, paymerit of
legal, financial. advisory, and accounting fees, and changg i control paymeiits to the extent

qpphcabls

(’fg'-)z
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(@) Regulatory Anmovals All requiréd licerises; apptovals, and consents 6f
any relevant federal, state, or other regulatory agency shall have been obtained without any
non-standard conditions or other,non-standard requacments reasonably deemed unduly
burdensome by either Seller or Buyer.

(b) Absence of Proceedings and. L1t1ggtto No order:shdll have bieen entered
and remain in force at the Closiig Date restraining or prohibiting any.of the Transactions
in any legal, administrative or: othér proceeding, no action or proceeding shall have been
instituted or threatened on or-before the. Closing. Date seeking to restrain‘or prohibit the:
Transactions contemplated by. this-Agreenient or. which would have-a Material Adverse
Effect on Seller.

()  ‘Shareholder Approval, This Agreement and:the Transactions. shall:have
been approved by Holdlng Company-and 2 majorlty of its shareholders

(d)  Coordination Regardin DataP‘ocessm and Card; Semces Contracts. The’
Seller and Buyer shall coordiriate and agree on the | timing | for'the notices.of termindtion for
Seller’s data processing confract and the'card scmces ‘contract..

(6)  Termination of Seller Employee Benefit Plans. ‘Seller: shalt ‘have
terminated, dtspersed closed and- liquidated all of Seller’s Employee Benefit Plans;

provided, however, in the case of Seller’s 401(k) profit sharing plan, the Parties
acknowledge that distributions therefiom will commence. following the: Closing.

(f)  Accrual of Prepaid Expenses: Seller shall acerue all of.Seller’s Prepaid
Expenses at least three (3) days prior to Closing:

ARTICLEX:
TERMINATION:

Section 10.01 Termination. This Agreement shall terminate and be of no further force or
effect as bétween the Parties, excépt ds to. liability fora wlllful and material breach of any duty of
obligation arising-prior to the date of termination, upon the occurrence of’ any. of the following’
conditions:

(a) By Seller or Buyer after the explrat{on «of; ten. (10) Busmess Days. after any -
Regulator shall have denied-of: réfused to, grant the approvals Qbonsents required:urider
this Agreement to be obtained pursuant to this Agreement unless mthm -§aid ten (10)
Business Day period Buyer.and Seller-agree. to:submiit or.resubmit an. apphcatlon ‘to, or
appeal the decision of; the regulatory authotity which demed or refused io grant approval
thereof, provided that the Regulator does not: state that such:submission or resubmission
will not cure the cause of denial or réfusal of the grant approval-or consefits required;

) By. the n0n-breachmg Party after,: the explranon of twenty (20) Business
Days from the date that a Party:has:given.notice to; the. other’ Party of'such other Party’s
material breach or misreprésentation of any obhgatxon, wan-anty, representation, of
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covenant in this Agreement; provided, however, that norsuch termination shall take effect
if within said twenty (20)-Business Day period the Party so notified shall have fully and
completely corrected the grounds for termination as:specified in such notice; provided
Surther, however, that no:such termination shall take effect if within thirty (30) Business
Days of the failure by the notified Party to fmake such'correétion within said twenty (20)
day period, the notifying: Party delivers to the notified Party a written election not to
terminate this Agieement notwithstanding such bréach or mistepresentation, and any such
election to proceed shall not waive such Party’s right to'seek damages or other equitable

romas

(¢)  By:Seller or Buyer if the Transactions to which Buyer is a parly ate not
consummated” by January 30, 2020, unless the date is extended by the mutual written
agreement-of the Parties, provided'a Party that is then in breach of this Agreemerit shall not
be entitled to exercise suchright of termination;

(d)  The mutual writfen consent of the Parties to ferminate;

(¢) By ‘Seller if, ' -without breaching' Scction?.06, Seller shall
contemporaneously enter into ‘a definitive agreement with a third party providing a
Superior Proposal, as-defined beloWw; provided, that the right to terminate this Agreement
under this Section'10:01(e) shall not be available to Seller unless it delivers to Buyer
(1) written notice of Seller’s intention to terminate at.least five (5) Business Days prior to
termination and (2)the Fee referred to in Section 10.03. For purposes of this
Section 10.01(e), “Superior Proposal” means an Acquisition Proposal made by a third
party-after the daté Heréof which, in the good faith judgmient of the board of directors of
Scller or Holding, Company receiving the Acquisition Pfoposal, taking into account the
various legal, finanicial and regulatory aspects of the proposal and the person making such
proposal, (A) if accepted, is significantly mote likely than riot to be consummated, and
(B) if consummated,’is reasonably/likely to result in amore favorable transaction than the
transactions contemplated by 'this Apreement for ‘Seller and its shareholders and other
rélevant constituencies;

- ' By:Buyer, if Seller's Minimum Equity as of the Closing Date is less than
‘providéd; however, thatif Seller’s Minimuin Equity is less than
then the Purchasc Price shall be decreased on a dollar for dollar basis by the amount by
which Seller’s Minimum Equity 1§ less than J; of

(g) BwSeller if; pursuant to Section 7.09, the remedial costs exceed in the
aggregate * All costs of any phase one investigation and ‘any phase two
investigation or environmental report requested pursuant to this Section 7.09 shall be at
Buyer's sole cost and expense. Buyer does hereby agree to restore at its cost any property
for which it Bas undertaken an-énvironmental investigation to the condition existing
immediately prior to such investigation.

Section 10.02., Effect of Termination and Abandonment., In the event of termination of this
Agreement and the abandonment of the transactions contemplated by this Agreement pursuant 0
this Article X, no parly to this Agreement:shall have any liability or further obligation to any other
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party hereunder except (a) as set foith'in Section 7.14 afid:Section 10,03:and (b) that termiriation
will not relieve a ‘breaching party- from. liability for any, willfut: ‘breach;of this-Agreement giving:
rise to such terminatjon,
Section 10:03 Liquiddted Damages. If Seller terminates this Agréement piirsuant to

Section 10.01(e), then; within five (5) ‘Business‘Days:- of such termination, Seller shall pay.Buyer
by wire transfer in 1rnmedmtely available funds, as agreed upon. liquidated damages and not.as a
penalty and as the solé'dnd exclusive :‘emedy of Buyér, _(thc “Fee”); Notwnl'whmdmgi
anything to the contrary in this Agrcement in the circumstances in-which thic.Fee is or bccomcs,
payable pursuatit to thxs Séction, Buyer’s sole and exclusive remedy;(Whether atlaw, in equity, in,
contraet, in tort or othemnse) against Selleror any of its Affiliates with respect-to the facts- and
circumstances giving'rise to'such payment obligation shall-be payment;of the Fee:pursuant to,-and
except as provided in Section 10.02 in the casé of willful breach of this*’Agreement, upon payment
in full of such amount, none of Buyer orany ofiits Affiliates nor any other person shall have any
rights ot clairnis ageinst Séller or any of its Affiliates (whethet at law, iriequity, it contract, in tort
or otherwise) under or relating to this Agreement or the transactions: comcmplatcd hereby. Seller
shall not be required 10, pay the Feg on more than.one occdsion..

_ARTICLEXI
OTHER AGREEVENTS

Section 11.01 Holds.and Stop Paymént Orders. Holds and stop payment:orders that have
been placed by Seller on paiticular aécounts:ér on. individual checks, drafts or other instruments
before the Closing Date will becontinued by Buyer. under the same terms after the Closing; Date:
Seller will deliver to Buyer at-the Closing ‘a complete Schedule of such holds and stop payment
orders and documentation relating to'the; placmg thereof..

Section 11.02 ACH Items ‘dnd ‘Recurring: chlts. Solicr willi ‘transfer all, automated
clearing house (“ACH") arrangements to ‘Buyer. as.soon! ag pnssnble dfter the: Clcsmg Date. -At
least fifteen (15) Business Days prior to the Closing Date, Seller-will'deliver-to Buyer (i) a hstmg
of account numbers for all accounts beirgassumed by Buyer sitbject 1o ACH items and recuring
debit arrangements, and (it) all other records and ‘information necessary-for Buyer to administer
such arrangements. Buyer shall contingie: suich ACH arrangements and such. reécurring. debit
arrangements as are originated and. administered by third parties and. for-which Buyet need act
only as processor; Buyer shall-also.continue recurring debit arrangements that were originated or
administered by Seller. ‘

Section 11.03- Withholding. Seller- shall deliver:to Buyer @iy within three (3) Business
Days after the Closing Date a list/of’all “B” (taxpayer idedtification-nimbers (“TINs”) do not
match) and “C? (under. rcpomng/[RS “imposed withholdifig) notices from the IRS 1mposing
withholding restrictions; and (ii) for a. period-of. 120-days. aftér the Closing. Date,. all notices
received by Seller from the IRS releasifi g 'withholding restrictions on Deposu accounts transferred
to Buyer pursuant to this Agreement, ;Any amounts required by any govenmental agency. to be
withheld from any of the:Deposits (the “Wlthhol@;pg{()bligaﬁons”) :will be handled in the
following manner:
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@) - Any Withholding- @bligations required pursuant to applicable law or
regulatory réquirément to-be remittédito the appropriate governmental agency prior to the
Closing Date will be withheld-and remitted by Seller, and any other sums withheld by
Seller pursuant to Withholding Obligations prior to the Closing Date shall also-be remitted
by Sellerto the appmpﬁiaté,govemrheﬁtal agency on orprior to the time they are due to the
extent required by applicable law ‘of regulatory requirement.

(b) Ay Withholding: Obligations required pursuant to applicable law or
regulatory requirement to be remitfed.to the appropriate governmental agency on or after
the Closing Date'with respect to-Withholding Obligations after the Closing Date and not
withheld by Sellér as set forth i Section 11.03(a) above will be remitted in accordance
with applicable law. or regulatory-requirement by Buyer.

()  Any penalties described on “B” notices from the IRS or any sitnilar
penalties that relate to. Deposit accounts opened by Seller prior to the Closing Date will be
paid by Selter promptly upon réteipt of the notice provided such penalty assessment
resulted from Sellér’s aCt's,-%pbl'ici&{dﬁ’iﬁomissions_.

AR S

Section 11:04 Retirement Accounts. “Seller will provide Buyer with the proper trust
docurtients and all telated ‘infofimation for any Retiremént Accounts assumed by Buyer under
Section 2.02 of this Agreement, Buyer-shall be. responsible for all federal and state income tax
reporting of Retitement Accounts for’2019; Seller agrees to reasonably cooperate with Buyer to
permit Buyer to"retain. Séllér’s current reporting service provider (and asstime any such contract)
(if Buyer elects todo s0) and to reasonably assist'Buyer in the preparation of any-such reports or
background materials'needed for the preparation of any sich. reports.

Section 11.05 ' Interest Reporting: Buyer shall report for 2019 all interest credited to,
interest withheld from, and early withdrawal penaltiés charged to the Deposits which are assumed
by Buyer under-this Agreement. For'so long as Seller remains in existence, Seller agrees to
reasonably cooperate with Buyer: to. permit ‘Buyer to retain Seller’s current reporting service
provider (-andtaSSUmg-.any'isﬁch contract) (if Buyer'elects to do s0) and to reasonably assist Buyer
in the preparation of any such reports or background materials needed for the preparation of any
such reports. Said reports shall be made to the holders of these accounts and to the applicable
federal and state regulatory.agencies.

Section 11.06 Noticesto Dep_osifgré_. Seller.shall provide Buyer an intermediate customer
list of the Deposit accouritsito.be assumed by. Buyer pursuant to this Agreement, together with a
tape thereof, as of month-¢nd prior to the scheduled Seller mailing referred to in Section 1 1.06(a)
below. Seller shall provide Buyera final 'g:%'nétomer list of the Deposits transferred as of the Closing
Date pursuant to this Agreement, 14

(a) A‘ﬂ,‘é: receipt of-alf regulatory -approvals and, with the concutrence of the
Regulators; if required, at Teast five (5) Business' Days before the Closing Date but only
after the waiver or satisfaction ofall conditions to Closing {other than deliveries), Seller
shall mail notification to the holders of the Deposits to be assumed that; subject to closing
requirements, Buyer will be assumning the liability forthe Deposits; provided, however,
such notice shall be given to the holders of IRAs at least thirty (30) days prior to the Closing

|
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Date The notlﬁcanan(s) w111 be based on the hst rcferred to m the ﬁrst pamoraph of
the date of said 11st Seller shall prowde Buyer with the documentatlon of said hstmg up
to the date of Seller's mailing. Buyer shall send notification(s)to the same holders either
together with Seller’s ma:lmg (m which case Buyer shall.pay the costs of such mailing and
Buyer shall not delay the timing-of such mailing), o within three (3) days after Seller’s
notification setting out the details of its administration of the assimed accounts, Each Party
shall obtain the approval of the other Party on its notification letter(s), which approval shall
not be unreasonably withheld or delayed. Except as othérwise provided herein, each Party
will be responsible for the cost of its own mailing;

(b) Aﬂer Lhe eﬁecnve date of any mallmg regardmg account services by Buyer,

stribution at Seller’s locations
at the time new services.are. acqmred

Section 11.07 Card Processing and .Overdraﬁ'.Coi?era'g_"é,

(@)  Seller will provxde Buyer withalist 6f ATM 4nd debit. card holders fio latér. -
than fifteen (15) Business Days after receipt of all necessary. approvals of the chulators,
provided, however, Buyér shall ot use such list to contact the: card hplders without prior:
consent of Seller: AR

(b)  Allof Seller’s customers with, overdraﬁ icoverage:shall be provided similar
overdraft covetage, if available, by Buyer after the. C]osmg, and if not available, Buyer will
provide written notice:to any affected customers. .

Section'11.08 Taxpaver Information. Seller. shall deliver to Buyer within three (3)
Business Days after the Closing Date: (i), TINs«(or. récord of appropnate ekemption) for all holders
of Dcposlts acquired by Buyer pursuant o this-Agreement; and (ii) all othér-information iivSeller’s
possession or reasonably available to Seller required by’ apphcable Jaw to*be provided to the IRS
with respect to the Assets and Deposits transferred pursuant:to this- Agraement and the holders
thereof, except for such. information:which Sellér will tgport pursuant to Section 11.03 of this
Apgreement (collectively, the “Taxpayer Information™). Seller hereby certifies that such
information, to the-extent délivered, shall accurately reflect;the information provided by Seller’s
customers to Seller. - |

Section 11.09 Payment of TruPS. Buyer hereby-consents to Seller utilizing Seller’s cash
1o pay off. any outstanding trust prcferred securities. outstandmg as'of Closing: Such payment shall
be made usmg Seller s cash and the payment shall be made an accordance w1th the terms of'thie

| ARTICL‘E XIT
GENERAL PROVISIONS

Section 12,01 Attorneys’ Fees. Except as expressly provided herein, each Party to this
Agreement shall bear the cost of its'own attorneys’ fees incurred in connection with the preparation
of this Agreement.and consummation.of the Transactions. Notwithstanding the foregomg, in any
action between the parties hereto seeking enforcement of any. of the terms. and provisions of this
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Agreement or in mnglect{ﬁfn._,.ja"ith.any_ of the property described herein, the prevailing party in such
action shall be-awarded, irfaddition to damages, injunctive or other relief, its'reasonable costs aund
expenses, not limited to:taxable costs, and reasonable attorneys™ fees and expenses as determined

by the court. i f
Section 12.02. No; Third-Party Beneficiaries. “This Agréement is not intended nor should
it be construed to.create méy sxpress or-implied rights in-any:third parties, except for the rights set
forth'in Section 8.03 of this ;

\gréement.

Section 12.03 Notices: ‘Allnotices, requests, demarids, and othier communication given or
required to be given under:this, Agreement shall be in writing, duly addressed to the parties hereto
as-follows or at such ‘othier address, teléphone or facsimilé mitnber as any such party may later
specify by such written n .fﬁ':%e.:—

To Seller or } First Business Baricorp Co.
Holding Company: ; South Central Bank; N:A.
;; { 525 W, Roosevelt Rd.
i Chicago, TL-60607
| Attention: Marc B, Graysen, Chairman-& CEO
With a copy to: I James M. Kane, Esq,
Vedder Price P.C.
- " 222N, LaSalle St.
Aq ot Chicago, IL 60601
il 'Email: jkane@vedderprice.com
i
To Buyer: "; Vetve, A Credit Union:
i +2900 Universal Street
& Oshkosh, Wisconsin 54904
W Attention: Kevin Ralofsky, President and Chief
1 Executive Officer
With a copy to: ‘Michael M. Bell,'Esq.
b Howard & Howard, PLLC
i 450.West Fourth Street
. ‘Royal Oak, Michigan 48067-2557
i ‘Email: mb@h2law:com

3

Any such notice sent by registered or certified mail, feturn receipt requested, shall be
deemed to have been duly_--gi,‘fre,n_:apd received five (5) Business.Days after the same'is so.addressed
and mailed with postage prepaid, Notice sent by any other manner shall be effective only upon

actual receipt thereof. |

Section 12.04 Assipfimient, This;Agreement may not be assigned by any party hereto
without the prior wiitter“coisent of the.other parties hereto, and any attempted assignment in
violation.of this Section -is_-;;v?id.

|‘.g i
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Section 12.05 Successors and-Assigns. This Agréemcnt shall be binding.upon the parties
hereto and their respective successors:or répresentatives,

Section 12.06 Governing Law: This Agreement shall be governed byand construed in
accordance with the internal laws of the State of Illinois,, cxcept that'it shall:also be.governed.by
and construed in accordance with federal-law to the extent federal daw applies.

Section 12.07 Entire Agreement. This Agreemcnl together with the Disclosure Schedule
and Exhibits hereto, contains all of the agreements of the patties to it with respect to the matters
contained herein and no prior or contemporaneous agreement:or understandmg, oral or written,
pertaining to any such matters shall be-effective for any'purpose. No proyision of this Agreement
may be amended or added to except by an agreement inywriting signed by ‘the parties hereto or.
their respective successors in interest and expressly stating that it is an amendment of this
Agreement.

Section 12.08 Headings. The headings of this Agreement are for purposes of reference
onty and shall not limit or define the meaning of the provisions of this Agreement.

Section 12.09 Severability. If any ‘paragraph, .[ séction, sentence, clause, or phrase
contained in this Agreement shall become illegal, null or vo:d Bt against public policy, for any
reason, or shall be held by any court of 'competent _]unsdxcpon to be illegal, null or void, or agamst
public policy, the remaining paragraphs, sections, sentences, clauses or phraseés contained inthis
Agreement shall not be affected thereby.

Section 12.10 Waiver. The walver of any breach;of any provision under this Agreement
by any party hereto shall not be deemed 1o be a waiver of any prcnedmg Or: subsequent ‘breach
under this Agreement. |

Section 12.11 Counterparts,.. This Agreément ayr be executed in any nuraber of -
counterparts, each of whichi shall be an orlglnal but all of wluc.h shall constitute one and the same
instrument. 1 {,

Section 12.12 Force Majeure. No party hereto shal'!' be-deemed to have breached this
Agreement solely by reason of delay-or.failure in pcrformance resulting from a natural disaster or-
other act of God, The partiés hereto agree to cooperate in an attempt to overcome such a natural
disaster or other act of God and consummate the transacnons contemplated by this Agreement, but
if any Party hereto reasonably beligves that its interests' would e materially and adversely affected
by proceeding, such Party shall be excused. from any further. performance of its obligations and
undertakings under this Agreement. R

Section 12.13 Knowledge. "Whenever any staterlpcnt in thiis Agreement or in any list;
certificate or other document delivered pursuant to this Agreement to-any-partyshereto is made “to
the knowledge” or “to the best knowledge” of Seller or. Holdmg Company, such khowledge shall
mean facts and other information that Marc B. Grayson J odd B Grayson and/or Charles Rudy
actually knows or should have known as a result of ordindry: mqmry in.due course.

Section 12.14 Survival. None of the representaigxons, warrantxes, covénants -and othier
agreements in this Agreement or in any instrument.-deli red pursuant tothis Agreement other

BT I
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than those contained in Sectionis 7.14; 10102, 10.03 dnd in Atticle XTI of this Agrecment, shall
survive the termination of-this Agreemient if this. Agreement.isterminated prior to the Closing
Date. None of the representations, warranties, covénants andqther agreements in this Agreement
or in any instrument delivered pursuant t6 this' Agreement; including any rights arising out of any
breach of such representations, warranties, covenants and other agreements, shall survive the
Closing Date, except for those covenants’and agreements contained in Sections 7.11, 7.19, 7.22,
8.01, 8.02, 8.03 and Article-XI which by, their terms apply. or-are to be performed in whole or in
part after the Closing, and'in this Article XL,

Section 12.15 ‘I’inIei_i:if the Essence. .Whenever performance is required to be made by a

party hereto under a specific provision ofithis Agreement, time shall be of the essence.
1 ;

Section 12.16 Specific Performance. The parfies hereto agree that irreparable damage
would oceur in the event any, covénants.in this Agreement were not performed in accordance with
their specific terms or otherwise were.materially breached, It is-accordingly agreed that, without
the necessity of proving actiial damages:or posting bond or-other security, the parties hereto shall
be entitled to-temporary: dnd/or’permanént injunction or irfjunctions to prevent breaches of such
performance and 1o specifi¢ enforcement of the terms and provisions in addition to any other
femedy to which'they may 'ﬁ;e entitled; atJaw or in equity.

Section 12.17 Certain Tax Matters. Buyer agrees to- (and to cause any affiliate t0)
reasonably cooperate .Wim:'ﬁelquiand Holding Company: in respect of any tax matters (including,
without limitation, the filing of any tax return, tax-related ‘schedules or statements or the defense
against any tax audit, examination' or proceeding (whether judicial or administrative)). Such
cooperation shall include:(but riot be:lifhited to) the rétention ‘and (upon any other Seller’s or
Holding Company’s request) the provision of records and information which are reasonably
relevant to any such audit.6f other proceeding and making employees and accountants available
on a mutually convenient basis to provide additional information and explanation of any material
provided hereunder. Buyer shall (a) refain all books and records with respect to tax matters
pertinent to Assets and assumed liabilities relating to-any taxable period (or portion thereof)
beginning before until the expiration of the statute of liimitations, (b) abide by all record retention
agreements entered into with any tax;authority and (c).give Seller reasonable written notice prior
to transferring, destroying or discarding any such books and records and, if Seller so request, allow
Seller to take possession‘of ‘%u‘c}; bqok_s:'qg?_ records,

ol R
1

i [Sigﬁ?.lu‘re Page Follows]
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The .pé'l.ﬁés'-j'he'r'eto<5h'a¢éi,d.li?}'ti_gl.itﬁg?'ﬁ'z_e(:l_j;aqd ‘exéeuted:this: Agreement 4s:of the: date first.
above written,

VERVE, 5 Credic Union:

By {l . Al S
Name: Kevm(&alofs

Titlé:  President and C
Ofﬁccr

SOUTH CENTRAL BANK;.N.A,

By:
Name: Marc:B.'Grayson.
- Titlet  Chairman: #nd Chiel Executive
Officer

FIRST BUSINESS BANCORP CO.

By:_..

Name:, Mare’ B. Grayson

’Tltle h Chamnawand Chief Executive
Officer

[Signature Page.to-Purchase and Assumiptiori:Agreémérit]
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AMENDMENT TO PURCHASE AND ASSUMPTION AGREEMENT

This Amendment to Purchase and Assumption Agreement (“*Amendment”) is made and
entered into as of this 8th day of January, 2020, by and among Verve, a Credit Union, Inc.,, a
Wisconsin chartered and federally insured credit union (the “Buyer™), First Business Bancorp Co,,
an lllinois corporation (“Holding Company™), and South Central Bank, N.A., a national banking
association and wholly-owned subsidiary of Holding Company (“Seller”), Capitalized terms used
herein and not otherwise defined shall have the meaning given such term in the Agreement
(defined below).

WITNESSETH:

WHEREAS, the Buyer, Holding Company and Seller entered into that certain Purchase
and Assumption Agreement, dated as of June 11,2019 (the “Agreement™), pursuant to which Seller
will sell and transfer and Buyer will purchase and assume substantially all of Seller’s assets and
liabilities, all upon the terms and conditions set forth therein;

WHEREAS, Section 9.02(g) of the Agreement generally provides that, unless waived by
Buyer, Scller shall imvide as of the Closing Date Seller’s Minimum Equity in an amount equal to

or greater than ‘

WHEREAS, Section 10.01(f) of the Agreement generally provides that Bu};cr may

terminate tiis Agreement if Seller’s Minimum Equity as of the Closing Date is less than

provided, however, that if Seller’s Minimum Equity is less than [N t:en

¢ Purchase Price shall be decreased dollar for dollar basis by the amount by which Seller’s
Minimum Equity is less than H

WHEREAS, the parties wish to amend the Agreement pursuant to Section 12.07 of the

Agreement {o adjust the Seller’s Minimum Equity and to make such other related amendments as
set forth herein,

NOW, THEREFORE, in consideration of the mutual covenants and obligations set out
herein, and for other good and valuable consideration, the recelpt and sufficiency of which is
hereby acknowledged, the Buyer, Holding Company and Seller hereby agree as follows:

1. Section 9.02(g) of the Agreement is hereby amended by deleting such seotion in its
entirety and replacing it with the following section:

“Seller’s Minimum_ Equity. As estimated as of the Closing Date and calculated in
accordance with GAAP, Seller shall deliver net equity of not less than

("Seller’s Minimum Equity"). For clarity, Seller’s Minimum Equity shall reflect the
accrual of all transaction expenses, which shall include, but are not limited to, the payment
of Seller’s trust preferred securities pursuant to Section 11.09, payment of legal, financial
advisory, and accounting fecs, and change in control payments to the extent applicable.”

2, Section 10.01(f) of the Agreement is hereby amended by deleting such section in
its entirety and replacing it with the f:pllowing section:

CHICAGOD/133591206.2
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“By Buyer, if Seller’s Minimum Equity as of the Closing Date is less than
provided, however, that if Seller’s Minimum Equity is less than then the
Purchase Price shall be dfcmsed on a dollar for dollar basis by the amount by which
Seller's Minimum Equity is Jess then

3. Other than the mo&.lﬁcatiuns hereinabove provided, the Agreement shall continue

in full force and effect and all remaining provisions of the Agreement are incorporated herein and
are hereby modified or supplemented 'to the extent necessary to conform herewith and in all other
respects shall be and continue in full force and effect.

4, This Amendment shall be g_ovémed by and construed in accordance with the laws

of the State of Illinois, without giving effect to the conflicts of law principles thereof,

5. This Amendment may be executed in counterparts with the same effect as if the

signature to each counterpart were upon the same instrument. A facsimile or electronically (PDF)
transmitted signature page shall have the same legal validity, force and effect as an original
signature and any party signing this Amendment in such manner shall be legally botmd thereby.

{SIGNATURE PAGE FOLLOWS]

B
).)

|1

CHICAGO/#3351206.2



FILED DATE: 6/8/2020 4:19 PM 2020L006113

Case: 1:21-cv-01940 Document #: 1-2 Fited04/12/2T Page 68 0f 68 PagelD #:171

[Signature Page to Amendment to Purchase and Assumption Agreement]

IN WITNESS WHEREOF, the Buyer, Holding Company and Seller have each executed
this Amendment as of the day and year first above written.

VERVE, A CREDIT UNION,

By:

Name Kevin Ra
Title: President and CM
Officer

ofsky(

FIRST BUSINESS BANC( LLCO.

///7’ 7';//\

Nam& Mare B. Grayson
Title: Chairman and Chief Lxccuiwe
Ofticer

SOUTH CEHTRA?,
sy & ,/ CM@ »

Name: Mare B, Grayson
Title: Chairman and Chief Executive
Officer




