
BARACK FERRAZZANO
Financial Institutions Group

John M. Geiringer I T. 312.984.3217 1 jobn.geiringer@bfkn.com

February 27, 2017

FILED ELECTRONICALLY

Ms. Chameen K. Letourneau
Team Leader - Applications
Federal Reserve Bank of Chicago
230 South LaSalle Street, 14th Floor
Chicago, Illinois 60604

Re: First Busey Corporation, Champaign, Illinois

Acquisition of First Community Financial Partners, Inc.. Joliet, Illinois

Dear Ms. Letourneau:

On behalf of First Busey Corporation, Champaign, Illinois ("Applicant"), attached for
filing with the Federal Reserve Bank of Chicago (the "Federal Reserve") is an Application on
Form FR Y-3, pursuant to Section 3(a)(5) of the Bank Holding Company Act of 1956, as amended
(the "Application"). Applicant is seeking prior approval for the acquisition of up to 100% of the
voting shares of First Community Financial Partners, Inc., Joliet, Illinois ("FCFP"), the parent
company for First Community Financial Bank, an Illinois state bank with its main office located in
Joliet, Illinois (the "Bank").

The required notice of the Application is being published on March 1, 2017, in the News-
Gazette, which has a general circulation in Champaign, Illinois, and in the Herald-News, which
has a general circulation in Joliet, Illinois. A copy of the notice is enclosed for your reference.

In connection with the Application, Applicant is submitting a Confidential Supplement to
the Application (the "Confidential Supplement") which is bound separately from the
Application and marked "Confidential Information." The Confidential Supplement consists of
Exhibit C to the Application. For the reasons stated below, Applicant respectfully requests
that all of the information contained in the Confidential Supplement be treated
confidentially and not be placed in the public file for the Application.

Exhibit C in the Confidential Supplement contains information relating to the due
diligence review conducted by Applicant on FCFP and the Bank. This information is not
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generally available to or disclosed to the public. Disclosure of this information could result in
competitive harm to Applicant and the Bank upon consummation of the proposed acquisition,
because competitors would be able to focus their resources on areas where Applicant and the
Bank may not be especially strong.

Exhibit D in the Confidential Supplement contains projected financial information
prepared specifically for filing with the Federal Reserve, which reflects future capital and
financial strategies of Applicant and the Bank. This information is not disclosed to the general
public and disclosure to Applicant's competitors would provide detailed information of
Applicant's financial resources and overall strengths and weaknesses.

If the Federal Reserve makes a preliminary determination not to accord confidential status to
any portion of the Confidential Supplement, Applicant respectfully requests that the
Federal Reserve contact us prior to making a final determination with respect thereto.

If there are any questions regarding the Application or any additional information or
documents that are required, please contact the undersigned, or Cindy C. Wang of our office at
(312) 984-3225. Thank you for your attention to this matter.

ry truly 
yours,

ohn M. Geiringer

Attachments
cc (w/attach.): Mr. Robin N. Elliott

Ms. Barbara J. Harrington
Robert M. Fleetwood, Esq.
Ms. Cindy C. Wang
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NOTICE OF APPLICATION FOR
ACQUISITION OF A BANK HOLDING COMPANY

BY A BANK HOLDING COMPANY

First Busey Corporation, 100 W. University Avenue, Champaign, Illinois 61820, has
applied to the Federal Reserve Board for permission to acquire another bank holding company,
First Community Financial Partners, Inc., the holding company for First Community Financial
Bank, both of which are located at 2801 Black Road, Joliet, Illinois 60435. The Federal Reserve
considers a number of factors in deciding whether to approve the application including the record
of performance of banks we own in helping to meet local credit needs.

You are invited to submit comments in writing on this application to Colette A. Fried,
Assistant Vice President Federal Reserve Bank of Chicago, 230 South LaSalle Street, Chicago,
Illinois 60604. The comment period will not end before March 31, 2017, and may be somewhat
longer. The Board’s procedures for processing applications may be found at 12 C.F.R. Part 262.
Procedures for processing protested applications may be found at 12 C.F.R. 262.25. To obtain a
copy of the Federal Reserve Board’s procedures, or if you need more information about how to
submit your comments on the application, contact Alicia Williams, Vice President of Community
Development and Policy Studies, at (312) 322-5910; to request a copy of an application, contact
Colette A. Fried at (312) 322-6846. The Federal Reserve will consider your comments and any
request for a public meeting or formal hearing on the application if they are received in writing
by the Reserve Bank on or before the last day of the comment period.

NOTICE OF APPLICATION FOR
ACQUISITION OF A BANK HOLDING COMPANY

BY A BANK HOLDING COMPANY

First Busey Corporation, 100 W. University Avenue, Champaign, Illinois 61820, has
applied to the Federal Reserve Board for permission to acquire another bank holding company,
First Community Financial Partners, Inc., the holding company for First Community Financial
Bank, both of which are located at 2801 Black Road, Joliet, Illinois 60435. The Federal Reserve
considers a number of factors in deciding whether to approve the application including the record
of performance of banks we own in helping to meet local credit needs.

You are invited to submit comments in writing on this application to Colette A. Fried,
Assistant Vice President Federal Reserve Bank of Chicago, 230 South LaSalle Street, Chicago,
Illinois 60604. The comment period will not end before March 31, 2017, and may be somewhat
longer. The Board's procedures for processing applications may be found at 12 C.F.R. Part 262.
Procedures for processing protested applications may be found at 12 C.F.R. 262.25. To obtain a
copy of the Federal Reserve Board's procedures, or if you need more information about how to
submit your comments on the application, contact Alicia Williams, Vice President of Community
Development and Policy Studies, at (312) 322-5910; to request a copy of an application, contact
Colette A. Fried at (312) 322-6846. The Federal Reserve will consider your comments and any
request for a public meeting or formal hearing on the application if they are received in writing
by the Reserve Bank on or before the last day of the comment period.
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FR Y-3
OMB No. 7100-0121

Approval expires January 31, 2018
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BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM

APPLICATION TO BECOME A BANK HOLDING COMPANY AND/OR

ACQUIRE AN ADDITIONAL BANK OR BANK HOLDING COMPANY

First Busey Corporation
Corporate Title of Applicant

100 West University Avenue
Street

Champaign Illinois 61820
City State Zip Code

Nevada corporation
(Type of organization, such as corporation, partnership, business trust, association, or trust)

Hereby applies to the Board pursuant to:

(1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended (“BHC Act” –
12 U.S.C. 1842), under “Procedures for other bank acquisition proposals” as described in
section 225.15 of Regulation Y;

(2) Section 3(a)(3) of the BHC Act, under “Procedures for other bank acquisition proposals” as
described in section 225.15 of Regulation Y; or

(3) Section 3(a)(5) of the BHC Act, under “Procedures for other bank acquisition proposals” as
described in section 225.15 of Regulation Y

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote up to 100% of a class of voting
shares or otherwise to control the voting shares or otherwise to control:

First Community Financial Partners, Inc.
Corporate Title of Bank or Bank Holding Company

2801 Black Road
Street

Joliet Illinois 60435
City State Zip Code

Does Applicant request confidential treatment for any portion of this submission?

Yes

As required by the General Instructions, a letter justifying the request for confidential treatment is included.

The information for which confidential treatment is being sought is separately bound and labeled “CONFIDENTIAL.”

No

Public Reporting Burden for this collection of information for applications filed pursuant to section 3(a)(1) of the BHC Act are estimated to
average 53 hours per response while applications filed pursuant to section 3(a)(3) or section 3(a)(5) of the BHC Act are estimated to average 63.5
hours per response, including the time to gather and maintain data in the required form, to review instructions and to complete the information
collection. The Federal Reserve may not conduct or sponsor, and an organization is not required to respond to, a collection of information unless
it displays a currently valid OMB control number. Send comments regarding this burden estimate or any other aspect of this collection of
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets,
N.W., Washington, D.C. 20551; and to the Office of Management and Budget, Paperwork Reduction Project (7100-0121), Washington, D.C.
20503.

FR Y-3
0MB No. 7100-0121

Approval expires January 31, 2018

BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM

APPLICATION To BECOME A BANK HOLDING COMPANY AND/OR
ACQUIRE AN ADDITIONAL BANK OR BANK HOLDING COMPANY

First Busey Corporation
Corporate Title of Applicant

100 West University Avenue
Street

Champai2n Illinois 61820
City State Zip Code

Nevada corporation
(Type of organization, such as corporation, partnership, business trust, association, or trust)

Hereby applies to the Board pursuant to:

El (1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended ("BHC Act" -
12 U.S.C. 1842), under "Procedures for other bank acquisition proposals" as described in
section 225.15 of Regulation Y;

El (2) Section 3(a)(3) of the BHC Act, under "Procedures for other bank acquisition proposals" as
described in section 225.15 of Regulation Y; or

Z(3) Section 3(a)(5) of the BHC Act, under "Procedures for other bank acquisition proposals" as
described in section 225.15 of Regulation Y

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote up to 10000 of a class of voting
shares or otherwise to control the voting shares or otherwise to control:

First Community Financial Partners, Inc.
Corporate Title of Bank or Bank Holding Company

280 1 Black Road
Street

Joliet Illinois 60435
City State Zip Code

Does Applicant request confidential treatment for any portion of this submission?

ZYes

Z As required by the General Instructions, a letter justifying the request for confidential treatment is included.

ZThe information for which confidential treatment is being sought is separately bound and labeled "CONFIDENTIAL."

E-No

Public Reporting Burden for this collection of information for applications filed pursuant to section 3(a)(1) of the BFIC Act are estimated to
average 53 hours per response while applications filed pursuant to section 3(a)(3) or section 3(a)(5) of the BFIC Act are estimated to average 63.5
hours per response, including the time to gather and maintain data in the required form, to review instructions and to complete the information
collection. The Federal Reserve may not conduct or sponsor, and an organization is not required to respond to, a collection of information unless
it displays a currently valid 0MB control number. Send comments regarding this burden estimate or any other aspect of this collection of
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets,
N.W., Washington, D.C. 205 51; and to the Office of Management and Budget, Paperwork Reduction Project (7 100-012 1), Washington, D.C.
20503.

12793 18.v4



����� ����	
��Name, title, address, telephone number and facsimile number of person(s) to whomn inquiries

concerning this application may be directed:

John M. Geiringer. Partner, Barack Ferrazzano Mirschbaum & Na2elbem~ LIP

200 W. Madison Street, Suite 200. Chicaeo, Illinois 60606

Telephone: (312) 984-3217 Facsimile: (312) 984-3150

Email: iohn.geirinaer(&)bflm.com_

CERTIFICATION

I certify that the information contained in this I ack:nowledge that approval of this application is

application has been examined carefully by me in the discretion of the Board of Governors of the

and is true, correct, and complete, and is current Federal Reserve System (the "Federal Reserve").

as of the date of this submission to the best of my Actions or communications, whether oral, written,
knowledge and belief. I acknowledge that any or electronic, by the Federal Reserve or its
misrepresentation or omission of a material fact employees in connection with this filing, including

constitutes fraud in the inducement and may approval if granted, do not constitute a contract,
subject me to legal sanctions provided by 18 either express or implied, or any other obligation
USC 1001 and 1007. binding upon the agency, the United States or any

other entity of the United States, or any officer or

I also certify, with respect to any information employee of the United States. Such actions or

pertaining to an individual and submitted to the communications will not affect the ability of the
Board in (or in connection with) this application, Federal Reserve to exercise its supervisory,
that the applicant has the authority, on behalf of regulatory, or examination powers under
the individual, to provide such information to the applicable laws and regulations. I further

Board and to consent or to object to the public acknowledge that the foregoing may not be
release of such inforination. I certify that the waived or modified by any employee or agency of

applicant and the involved individual consent to the Federal Reserve or of the United States.
public release of any such information, except to
the extent set forth in a written request by the
applicant or the individual, submitted in
accordance with the Instructions to this form and
the Board's Rules Regarding Availability of
Infornation (12 CFR Part 261), requesting
confidential treatment for the information.

Signed this 27the, day of February ,2017. ________________________

Signature of Chief ExecutiveiOfficer or Designee

Robin N. Elliott, EVP, CFO and COO
Typed Name and Title
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PRELIMINARY STATEMENT

PARTIES TO THE TRANSACTION

First Busey Corporation, a Nevada corporation (“Applicant”), is a financial holding
company and owns: (i) 100% of the voting stock of Busey Bank, an Illinois state non-member
bank with its main office located in Champaign, Illinois (“Applicant Bank”); (ii) 100% of the
voting stock of Busey Wealth Management, Inc., an Illinois corporation; (iii) 40% of the
membership units of Ambassador Mortgage Company, LLC, a Nebraska limited liability
company; (iv) 50% of the membership units of Metro Home Lending, LLC, a Missouri limited
liability company; and (v) 50% of the membership units of Preferred Home Lending, LLC, a
Missouri limited liability company.

First Community Financial Partners, Inc., an Illinois corporation (the “Company”), owns
100% of the voting stock of First Community Financial Bank, an Illinois state non-member bank
with its main office located in Plainfield, Illinois (the “Bank”).

DESCRIPTION OF THE TRANSACTION

On February 6, 2017, Applicant and the Company entered into an Agreement and Plan of
Merger (the “Merger Agreement”), a copy of which is attached hereto as Exhibit A. The
Merger Agreement provides, among other things, that upon the terms and subject to the
conditions set forth therein:

 the Company will merge with and into Applicant (the “Merger”);

 holders of shares of Company common stock will receive 0.396 shares of
Applicant common stock, par value $0.001 per share (“Applicant Common
Stock”) and $1.35 for each share Company common stock held, subject to
adjustment as described in Section 2.1 of the Merger Agreement;

 the parties will cooperate to effect a merger of the Bank with and into Applicant
Bank at a time to be determined following the Merger (the “Bank Merger”);

 effective immediately upon the effective time of the Merger, Applicant will add
one individual serving on the Company’s board of directors to Applicant’s board
of directors and, following the Bank Merger, will add one individual currently
serving on the Bank’s board of directors to Applicant Bank’s board of directors;

 Except as provided in Section 5.9 of the Merger Agreement, Applicant agrees to
the due assumption of the Company’s outstanding debt, subordinated debentures,
guarantees, securities, and other agreements to the extent required by the terms of
such debt, subordinated debentures, guarantees, securities, and other agreements.

PRELIMINARY STATEMENT

PARTIES TO THE TRANSACTION

First Busey Corporation, a Nevada corporation ("Applicant"), is a financial holding
company and owns: (i) 10000 of the voting stock of Busey Bank, an Illinois state non-member
bank with its main office located in Champaign, Illinois ("Applicant Bank"); (ii) 100%o of the
voting stock of Busey Wealth Management, Inc., an Illinois corporation; (iii) 4000 of the
membership units of Ambassador Mortgage Company, LLC, a Nebraska limited liability
company; (iv) 500% of the membership units of Metro Home Lending, LLC, a Missouri limited
liability company; and (v) 50%o of the membership units of Preferred Home Lending, LLC, a
Missouri limited liability company.

First Community Financial Partners, Inc., an Illinois corporation (the "Company"), owns
100%o of the voting stock of First Community Financial Bank, an Illinois state non-member bank
with its main office located in Plainfield, Illinois (the "Bank").

DESCRIPTION OF THE TRANSACTION

On February 6, 2017, Applicant and the Company entered into an Agreement and Plan of
Merger (the "Merger Agreement"), a copy of which is attached hereto as Exhibit A,. The
Merger Agreement provides, among other things, that upon the terms and subject to the
conditions set forth therein:

* the Company will merge with and into Applicant (the "Merger");

* holders of shares of Company common stock will receive 0.396 shares of
Applicant common stock, par value $0.00 1 per share ("Applicant Common
Stock") and $1.35 for each share Company common stock held, subject to
adjustment as described in Section 2.1 of the Merger Agreement;

* the parties will cooperate to effect a merger of the Bank with and into Applicant
Bank at a time to be determined following the Merger (the "Bank Merger");

* effective immediately upon the effective time of the Merger, Applicant will add
one individual serving on the Company's board of directors to Applicant's board
of directors and, following the Bank Merger, will add one individual currently
serving on the Bank's board of directors to Applicant Bank's board of directors;

* Except as provided in Section 5.9 of the Merger Agreement, Applicant agrees to
the due assumption of the Company's outstanding debt, subordinated debentures,
guarantees, securities, and other agreements to the extent required by the terms of
such debt, subordinated debentures, guarantees, securities, and other agreements.

3

12793 18.v4



4

1279318.v4

PROPOSED TRANSACTION

1. Provide the following with respect to the Bank/Bank Holding Company to be acquired:

a. Total number of shares of each class of stock outstanding;

The authorized capital stock of the Company consists of:
(i) 60,000,000 shares of common stock, $1.00 par value per share,
17,242,645 of which shares were issued and outstanding as of
December 31, 2016 (“Company Common Stock”); and (ii) 1,000,000
shares of preferred stock, $1.00 par value per share, none of which
are issued and outstanding.

b. Number of shares of each class now owned or under option by Applicant, by
subsidiaries of Applicant, by principals of Applicant1, by trustees for the benefit
of Applicant, its subsidiaries, shareholders, and employees as a class, or by an
escrow arrangement instituted by Applicant;

No shares of the Company’s common stock are now owned or under
option by Applicant, by subsidiaries of Applicant, by principals of
Applicant, by trustees for the benefit of Applicant, its subsidiaries,
shareholders and employees as a class, or by an escrow arrangement
instituted by Applicant.

c. Number of shares of each class to be acquired by cash purchase; the amount to be
paid, per share and in total; and the source of funds to be applied to the purchase;

In connection with the Merger Agreement, each share of
Company Common Stock (except for shares of Company Common
Stock owned by the Company or Applicant, in each case other than
shares of Company Common Stock held in any Company Benefit Plan
(as defined in the Merger Agreement) or related trust accounts or
otherwise held in a fiduciary or agency capacity or as a result of debts
previously contracted), will be converted into the right to receive
0.396 shares of Applicant Common Stock and $1.35 in cash, which
translates into approximately $23,278,000 if the Merger were to have
occurred on December 31, 2016. Pursuant to Section 2.1 of the
Merger Agreement, if the exchange ratio referenced above requires
adjustment, the cash consideration for the Merger also would be
adjusted so that Applicant would only be required to issue no more

1
The term principal as used herein means any individual, corporation, or other entity that: (1) owns, or control, directly or indirectly, individually or

as a member of a group acting in concert, 10 percent or more of the outstanding shares of any class; (2) is a director, trustee, partner or executive
officer; or (3) with or without ownership interest, participates, or has the authority to participate in major policy-making functions, whether or not the
individual has an official title or is serving without compensation. If Applicant believes that any such individual should not be regarded as a principal,
Applicant should so indicate and give reasons for such opinion.

PROPOSED TRANSACTION

I Provide the following with respect to the Bank/Bank Holding Company to be acquired:

a. Total number of shares of each class of stock outstanding;

The authorized capital stock of the Company consists of:
(i) 60,000,000 shares of common stock, $1.00 par value per share,
17,242,645 of which shares were issued and outstanding as of
December 31, 2016 ("Company Common Stock"); and (ii) 1,000,000
shares of preferred stock, $1.00 par value per share, none of which
are issued and outstanding.

b. Number of shares of each class now owned or under option by Applicant, by
subsidiaries of Applicant, by principals of Applicant', by trustees for the benefit
of Applicant, its subsidiaries, shareholders, and employees as a class, or by an
escrow arrangement instituted by Applicant;

No shares of the Company's common stock are now owned or under
option by Applicant, by subsidiaries of Applicant, by principals of
Applicant, by trustees for the benefit of Applicant, its subsidiaries,
shareholders and employees as a class, or by an escrow arrangement
instituted by Applicant.

C. Number of shares of each class to be acquired by cash purchase; the amount to be
paid, per share and in total; and the source of funds to be applied to the purchase;

In connection with the Merger Agreement, each share of
Company Common Stock (except for shares of Company Common
Stock owned by the Company or Applicant, in each case other than
shares of Company Common Stock held in any Company Benefit Plan
(as defined in the Merger Agreement) or related trust accounts or
otherwise held in a fiduciary or agency capacity or as a result of debts
previously contracted), will be converted into the right to receive
0.396 shares of Applicant Common Stock and $1.35 in cash, which
translates into approximately $23,278,000 if the Merger were to have
occurred on December 31, 2016. Pursuant to Section 2.1 of the
Merger Agreement, if the exchange ratio referenced above requires
adjustment, the cash consideration for the Merger also would be
adjusted so that Applicant would only be required to issue no more

The term principal as used herein means any individual, corporation, or other entity that: (1) own~s, or control, directly or indirectly, individually or

as a member of a group acting in concert. 10 percent or more of the outstanding shares of any class; (2) is a director, trustee, partner or executive
officer; or (3) with or without ownership interest, participates, or has the authority to participate in major policy-making functions, whether or not the
individual has an official title or is ser-ving without compensation. If Applicant believes that any such individual should not be regarded as a principal.
Applicant should so indicate and give reasons for such opinion.
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than 19.9% of the issued and outstanding shares of
Applicant Common Stock.

In addition, each Director Company Stock Option, Company RSU
and Company Performance Unit (all as defined in the Merger
Agreement), will be converted into the right to receive cash, as
calculated pursuant to Section 2.5 of the Merger Agreement, all of
which translates into approximately $9,814,000 if the Merger were to
have occurred on December 31, 2016 (not including such awards that
may be granted prior to consummation of the Merger).

No fractional shares of Applicant Common Stock will be issued.
Each holder of Company Common Stock who otherwise would be
entitled to receive a fractional share of Applicant Common Stock will
instead be entitled to receive an amount in cash (without interest).

Applicant intends to fund any such cash distributions as follows:
(i) $13.1 million from available cash on hand, and (ii) $20 million from
a loan from a third party lender.

d. Number of shares of each class to be acquired by exchange of stock, the exchange
ratio, and the number and description of each class of Applicant’s shares to be
exchanged; and

As discussed above, in connection with the Merger Agreement, each
share of Company Common Stock will be converted into the right to
receive 0.396 shares of Applicant Common Stock and $1.35 in cash,
which translates into approximately 6,828,087 shares if the Merger
were to occur on December 31, 2016. This number of shares may be
increased based on the vesting and possible exercise of various equity
awards.

In addition, Company Stock Options (as defined in the
Merger Agreement) will be converted into an option award to
purchase Applicant Common Stock and each Warrant (as defined in
the Merger Agreement) of the Company will be converted into a
warrant for Applicant Common Stock, both of which translates into
44,434 shares if the Merger were to occur on December 31, 2016.

e. A brief description of any unusual contractual terms, especially those terms not
disclosed elsewhere in the application. Also, provide the expiration dates of any
contractual arrangement between the parties involved in this application. As an
alternative to developing the foregoing information, provide a copy of the
purchase, operating, or other agreements associated with the proposed transaction.

than 19.9% of the issued and outstanding shares of
Applicant Common Stock.

In addition, each Director Company Stock Option, Company RSU
and Company Performance Unit (all as defined in the Merger
Agreement), will be converted into the right to receive cash, as
calculated pursuant to Section 2.5 of the Merger Agreement, all of
which translates into approximately $9,814,000 if the Merger were to
have occurred on December 31, 2016 (not including such awards that
may be granted prior to consummation of the Merger).

No fractional shares of Applicant Common Stock will be issued.
Each holder of Company Common Stock who otherwise would be
entitled to receive a fractional share of Applicant Common Stock will
instead be entitled to receive an amount in cash (without interest).

Applicant intends to fund any such cash distributions as follows:
(i) $13.1 million from available cash on hand, and (ii) $20 million from
a loan from a third party lender.

d. Number of shares of each class to be acquired by exchange of stock, the exchange
ratio, and the number and description of each class of Applicant's shares to be
exchanged; and

As discussed above, in connection with the Merger Agreement, each
share of Company Common Stock will be converted into the right to
receive 0.396 shares of Applicant Common Stock and $1.35 in cash,
which translates into approximately 6,828,087 shares if the Merger
were to occur on December 31, 2016. This number of shares may be
increased based on the vesting and possible exercise of various equity
awards.

In addition, Company Stock Options (as defined in the
Merger Agreement) will be converted into an option award to
purchase Applicant Common Stock and each Warrant (as defined in
the Merger Agreement) of the Company will be converted into a
warrant for Applicant Common Stock, both of which translates into
44,434 shares if the Merger were to occur on December 31, 2016.

e. A brief description of any unusual contractual terms, especially those terms not
disclosed elsewhere in the application. Also, provide the expiration dates of any
contractual arrangement between the parties involved in this application. As an
alternative to developing the foregoing information, provide a copy of the
purchase, operating, or other agreements associated with the proposed transaction.
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A copy of the Merger Agreement is attached hereto as Exhibit A.
In addition, certain of the Company’s directors have entered into a
Voting and Support Agreement, a copy of which is attached hereto as
Exhibit B. Other than as disclosed elsewhere in this Application, there
are no other unusual contractual terms in connection with the
Merger.

2. If the proposed transaction is an acquisition of assets and assumption of liabilities,
indicate the total price and the source of funds that Applicant intends to use for the
proposed purchase, and discuss the effect of the transaction on the operations of
Applicant.

Not applicable.

3. If the proposed transaction involves the acquisition of an unaffiliated banking operation
or otherwise represents a change in ownership of established banking operations, describe
briefly the due diligence review conducted on the target operations by Applicant.
Indicate the scope of and resources committed to the review, explain any significant
adverse findings, and describe the corrective actions(s) to be taken to address those
weaknesses.

Please refer to Exhibit C in the Confidential Supplement of this Application
for information regarding the due diligence review.

4. For applications filed pursuant to Section 3(a)(1) of the BHC Act, if the proposed
transaction would result in an organization other than a shell one-bank holding company,
submit a pro forma organization chart showing Applicant’s percentage of ownership of
all banks and companies, both domestic and foreign, in which it directly or indirectly will
own or control more than 5 percent of the outstanding voting shares.

Not applicable.

FINANCIAL AND MANAGERIAL INFORMATION

5. a. For an applicant that is not or would not be subject to consolidated capital
standards following consummation of the proposed transaction,2 provide a parent
company balance sheet as of the end of the most recent fiscal quarter, showing
separately each principal group of assets, liabilities, and capital accounts; debit
and credit adjustments (explained by footnotes) reflecting the proposed
transaction; and the resulting pro forma balance sheet;

Not applicable.

2
This type of applicant includes a company or similar organization that on a pro forma basis would be subject to the Board’s Small Bank Holding

Company Policy Statement inasmuch as the company or similar organization would report consolidated assets of less than $500 million, and
would not either engage in a leveraged nonblank activity, conduct significant off-balance sheet activities, or issue publicly held debt.

A copy of the Merger Agreement is attached hereto as Exhibit A.
In addition, certain of the Company's directors have entered into a
Voting and Support Agreement, a copy of which is attached hereto as
Exhibit B. Other than as disclosed elsewhere in this Application, there
are no other unusual contractual terms in connection with the
Merger.

2. If the proposed transaction is an acquisition of assets and assumption of liabilities,
indicate the total price and the source of funds that Applicant intends to use for the
proposed purchase, and discuss the effect of the transaction on the operations of
Applicant.

Not applicable.

3. If the proposed transaction involves the acquisition of an unaffiliated banking operation
or otherwise represents a change in ownership of established banking operations, describe
briefly the due diligence review conducted on the target operations by Applicant.
Indicate the scope of and resources committed to the review, explain any significant
adverse findings, and describe the corrective actions(s) to be taken to address those
weaknesses.

Please refer to Exhibit C in the Confidential Supplement of this Application
for information regarding the due diligence review.

4. For applications filed pursuant to Section 3(a)(1) of the BHC Act, if the proposed
transaction would result in an organization other than a shell one-bank holding company,
submit a pro forma organization chart showing Applicant's percentage of ownership of
all banks and companies, both domestic and foreign, in which it directly or indirectly will
own or control more than 5 percent of the outstanding voting shares.

Not applicable.

FINANCIAL AND MANAGERIAL INFORMATION

5. a. For an applicant that is not or would not be subject to consolidated capital
standards following consummation of the proposed transaction, 2provide a parent
company balance sheet as of the end of the most recent fiscal quarter, showing
separately each principal group of assets, liabilities, and capital accounts; debit
and credit adjustments (explained by footnotes) reflecting the proposed
transaction; and the resulting pro forma balance sheet;

Not applicable.

2
This type of applicant includes a company or similar organization that on a pro forma basis would be subject to the Board's Small Bank Holding

Company Policy Statement inasmuch as the company or similar organization would report consolidated assets of less than $500 million, and
would not either engage in a leveraged nonblank activity, conduct significant off-balance sheet activities, or issue publicly held debt.
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b. For an applicant that is or would be subject to consolidated capital standards
following consummation of the proposed transaction,3 provide parent company
and consolidated balance sheets as of the end of the most recent fiscal quarter,
showing separately each principal group of assets, liabilities, and capital accounts;
debit and credit adjustments (explained by footnotes) reflecting the proposed
transaction; and the resulting pro forma balance sheets; and

Attached hereto as Exhibit D is the requested financial information.

The balance sheets provided in response to a and b should be in sufficient detail to reflect
any:

 Common equity and preferred stock;

 Trust preferred securities and other qualifying capital;

 Long- and short-term debt;

 Goodwill and all other types of intangible assets, as well as any relevant
amortization period(s); and

 Material changes between the date of the balance sheet and the date of the
application (explained by footnotes).

c. For an applicant that is or would be subject to consolidated capital standards
following consummation of the proposed transaction, provide a breakdown of the
organization’s existing and pro forma risk-adjusted assets as of the end of the
most recent fiscal quarter, showing each principal group of on- and off-balance
sheet assets and the relevant risk-weight. Also, identify the existing and pro
forma components of tier 1, tier 2, and tier 3 (if any) capital pursuant to the
risk-based capital guidelines as of the end of the most recent fiscal quarter, and
provide calculations of the Applicant’s existing and pro forma tier 1 and total
capital ratios pursuant to the risk-based guidelines and the related leverage ratios.

Attached hereto as Exhibit D is the requested financial information.

In applications filed pursuant to section 3(a)(1) of the BHC Act, if the application
involves the transfer of ownership of the Bank from one control group to another at the
time of the formation, then Applicant’s carrying value for the shares of the Bank would
be the purchase price. If the application involves the transfer of ownership of the Bank
from individual to corporate form (a reorganization of existing ownership interests), then
Applicant’s carrying value for the shares of the Bank should be the historical cost to the

3
This type of Applicant includes a company or similar organization that on a pro forma basis would be not be subject to the Board’s Small Bank

Holding Company Policy Statement.

b. For an applicant that is or would be subject to consolidated capital standards
following consummation of the proposed transaction, 3provide parent company
and consolidated balance sheets as of the end of the most recent fiscal quarter,
showing separately each principal group of assets, liabilities, and capital accounts;
debit and credit adjustments (explained by footnotes) reflecting the proposed
transaction; and the resulting pro forma balance sheets; and

Attached hereto as Exhibit D is the requested financial information.

The balance sheets provided in response to a and b should be in sufficient detail to reflect
any:

* Common equity and preferred stock;

* Trust preferred securities and other qualifying capital;

* Long- and short-term debt;

" Goodwill and all other types of intangible assets, as well as any relevant
amortization period(s); and

* Material changes between the date of the balance sheet and the date of the
application (explained by footnotes).

C. For an applicant that is or would be subject to consolidated capital standards
following consummation of the proposed transaction, provide a breakdown of the
organization's existing and pro forma risk-adjusted assets as of the end of the
most recent fiscal quarter, showing each principal group of on- and off-balance
sheet assets and the relevant risk-weight. Also, identify the existing and pro
forma components of tier 1, tier 2, and tier 3 (if any) capital pursuant to the
risk-based capital guidelines as of the end of the most recent fiscal quarter, and
provide calculations of the Applicant's existing and pro forma tier 1 and total
capital ratios pursuant to the risk-based guidelines and the related leverage ratios.

Attached hereto as Exhibit D is the requested financial information.

In applications filed pursuant to section 3(a)(1) of the BHC Act, if the application
involves the transfer of ownership of the Bank from one control group to another at the
time of the formation, then Applicant's carrying value for the shares of the Bank would
be the purchase price. If the application involves the transfer of ownership of the Bank
from individual to corporate form (a reorganization of existing ownership interests), then
Applicant's carrying value for the shares of the Bank should be the historical cost to the

3
This type of Applicant includes a company or similar organization that on a pro forma basis would be not be subject to the Board's Small Bank

Holding Company Policy Statement.
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exchanging shareholders plus the proportionate interest in any undistributed earnings of
the Bank from the date those shares were acquired by the exchanging shareholders. (The
Bank’s valuation reserves are not included in these computations.) If historical cost plus
undistributed earnings cannot reasonably be determined, then present book value should
be assigned to the shares of the Bank as carrying value. The computation of carrying
value should be detailed by footnotes.

6. Provide for Applicant and any other Bank(s)/Bank Holding Company(ies) that would
result from the proposal:

a. A description of any plans (in connection with the proposed transaction, or
otherwise) to issue, incur, or assume additional common equity, preferred stock,
trust preferred securities, other qualifying capital and/or debt. As relevant,
specify the amount, purpose, name and location of the issuer and/or lender;
provide a copy of any loan agreement, loan commitment letter from the lender or
other underlying agreement which provides the interest rate, maturity, collateral,
and proposed amortization schedule; and discuss what resources would be used to
service any debt or capital instruments arising from the proposed transaction; and

Pursuant to the terms of the Merger Agreement, each share of
Company Common Stock will be converted into the right to receive
0.396 shares of Applicant Common Stock.

Pursuant to Section 5.9 of the Agreement, the Company will use its
reasonable best efforts to pay, in full, all principal and interest
payments due on Company’s outstanding debt obligation to
MB Financial Bank, N.A., Rosemont, Illinois (“MB Financial Bank”),
and use its reasonable best efforts to seek the release of MB Financial
Bank’s security interest on the issued and outstanding shares of
common stock of the Bank pledged to MB Financial Bank in
connection with such debt obligation.

In addition, as described in Section 6.9 of the Agreement, Applicant
has agreed to execute and deliver, or cause to be executed and
delivered, at or prior to the Effective Time, one or more supplemental
indentures, guarantees, and other instruments required for the due
assumption of the Company’s outstanding debt, subordinated
debentures, guarantees, securities, and other agreements to the extent
required by the terms of such debt, subordinated debentures,
guarantees, securities, and other agreements.

As discussed above, a portion of the merger consideration will be paid
in cash. The debt financing for the Merger will be provided under the
terms of an existing credit agreement with U.S. Bank National
Association, Cincinnati, Ohio (the “Credit Agreement”). A copy of
the Credit Agreement, as amended, is attached as Exhibit E.

exchanging shareholders plus the proportionate interest in any undistributed earnings of
the Bank from the date those shares were acquired by the exchanging shareholders. (The
Bank's valuation reserves are not included in these computations.) If historical cost plus
undistributed earnings cannot reasonably be determined, then present book value should
be assigned to the shares of the Bank as carrying value. The computation of carrying
value should be detailed by footnotes.

6. Provide for Applicant and any other Bank(s)/Bank Holding Company(ies) that would
result from the proposal:

a. A description of any plans (in connection with the proposed transaction, or
otherwise) to issue, incur, or assume additional common equity, preferred stock,
trust preferred securities, other qualifying capital and/or debt. As relevant,
specify the amount, purpose, name and location of the issuer and/or lender;
provide a copy of any loan agreement, loan commitment letter from the lender or
other underlying agreement which provides the interest rate, maturity, collateral,
and proposed amortization schedule; and discuss what resources would be used to
service any debt or capital instruments arising from the proposed transaction; and

Pursuant to the terms of the Merger Agreement, each share of
Company Common Stock will be converted into the right to receive
0.396 shares of Applicant Common Stock.

Pursuant to Section 5.9 of the Agreement, the Company will use its
reasonable best efforts to pay, in full, all principal and interest
payments due on Company's outstanding debt obligation to
MB Financial Bank, N.A., Rosemont, Illinois ("MB Financial Bank"),
and use its reasonable best efforts to seek the release of MB Financial
Bank's security interest on the issued and outstanding shares of
common stock of the Bank pledged to MB Financial Bank in
connection with such debt obligation.

In addition, as described in Section 6.9 of the Agreement, Applicant
has agreed to execute and deliver, or cause to be executed and
delivered, at or prior to the Effective Time, one or more supplemental
indentures, guarantees, and other instruments required for the due
assumption of the Company's outstanding debt, subordinated
debentures, guarantees, securities, and other agreements to the extent
required by the terms of such debt, subordinated debentures,
guarantees, securities, and other agreements.

As discussed above, a portion of the merger consideration will be paid
in cash. The debt financing for the Merger will be provided under the
terms of an existing credit agreement with U.S. Bank National
Association, Cincinnati, Ohio (the "Credit Agreement"). A copy of
the Credit Agreement, as amended, is attached as Exhibit E.
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In summary, $20 million in debt financing will be provided under the
revolving commitment portion of Applicant’s credit facility, with an
annual interest rate of 2.50% plus the one-month LIBOR rate.
The loan also bears a non-usage fee calculated based on the average
daily principal balance of the term loan outstanding during the prior
fiscal quarter. Pursuant to the terms of the Credit Agreement, under
certain conditions and subject to the approval of U.S. Bank National
Association, all or a portion of the outstanding principal amount of
the loan may be converted by Applicant to a term loan under the
Credit Agreement that can mature no later than November 19, 2019.
The Credit Agreement allows for pre-payment at Applicant’s
discretion.

b. Cash flow projections under the following limited circumstances:

(i) For an applicant that is or would be subject to consolidated capital
standards following consummation of the proposed transaction and that
would incur or assume any debt or trust preferred securities in the proposal
such that parent company long-term debt would exceed 30 percent of
parent company equity capital, provide cash flow projections for the
parent company for each of the next three years, along with supporting
schedules for each material cash receipt and disbursement. If Applicant
projects that dividends or other payments from subsidiary banks will be
utilized to service parent company debt and/or trust preferred securities,
provide projections of subsidiary bank(s) assets, tier 1 and total capital
ratios pursuant to the risk-based capital guidelines, leverage ratio, earnings
and dividends. (If the combined assets of the subsidiary banks exceed
$500 million, subsidiary bank data can be shown on an aggregate basis.)

Not applicable.

(ii) For an applicant that is not or would not be subject to consolidated capital
standards following consummation of the proposed transaction and that
would incur or assume any debt or trust preferred securities in the proposal
such that parent company long-term debt would exceed 30 percent of
parent company equity capital, provide cash flow projections for the
parent company for each of the next twelve years, along with supporting
schedules for each material cash receipt and disbursement. These
projections must clearly demonstrate the ability of the parent company to
reduce the long-term debt to equity ratio to 30 percent or less within
twelve years of consummation and must take into account the schedule of
principal reduction required by the parent company’s creditor(s). Include
projections of subsidiary bank(s) assets, tier 1 and total capital ratios
pursuant to the risk-based capital guidelines, leverage ratio, earnings,
dividends and other payments to affiliates. Explain the methods and

In summary, $20 million in debt financing will be provided under the
revolving commitment portion of Applicant's credit facility, with an
annual interest rate of 2.50% plus the one-month LIBOR rate.
The loan also bears a non-usage fee calculated based on the average
daily principal balance of the term loan outstanding during the prior
fiscal quarter. Pursuant to the terms of the Credit Agreement, under
certain conditions and subject to the approval of U.S. Bank National
Association, all or a portion of the outstanding principal amount of
the loan may be converted by Applicant to a term loan under the
Credit Agreement that can mature no later than November 19, 2019.
The Credit Agreement allows for pre-payment at Applicant's
discretion.

b. Cash flow projections under the following limited circumstances:

(i) For an applicant that is or would be subject to consolidated capital
standards following consummation of the proposed transaction and that
would incur or assume any debt or trust preferred securities in the proposal
such that parent company long-term debt would exceed 30 percent of
parent company equity capital, provide cash flow projections for the
parent company for each of the next three years, along with supporting
schedules for each material cash receipt and disbursement. If Applicant
projects that dividends or other payments from subsidiary banks will be
utilized to service parent company debt and/or trust preferred securities,
provide projections of subsidiary bank(s) assets, tier 1 and total capital
ratios pursuant to the risk-based capital guidelines, leverage ratio, earnings
and dividends. (If the combined assets of the subsidiary banks exceed
$500 million, subsidiary bank data can be shown on an aggregate basis.)

Not applicable.

(ii) For an applicant that is not or would not be subject to consolidated capital
standards following consummation of the proposed transaction and that
would incur or assume any debt or trust preferred securities in the proposal
such that parent company long-term debt would exceed 30 percent of
parent company equity capital, provide cash flow projections for the
parent company for each of the next twelve years, along with supporting
schedules for each material cash receipt and disbursement. These
projections must clearly demonstrate the ability of the parent company to
reduce the long-term debt to equity ratio to 30 percent or less within
twelve years of consummation and must take into account the schedule of
principal reduction required by the parent company's creditor(s). Include
projections of subsidiary bank(s) assets, tier 1 and total capital ratios
pursuant to the risk-based capital guidelines, leverage ratio, earnings,
dividends and other payments to affiliates. Explain the methods and
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assumptions utilized in the projections, and support all assumptions which
deviate from historical performance.

Not applicable.

(iii) For an applicant that is not or would not be subject to consolidated capital
standards following consummation of the proposed transaction and that
would incur or assume any debt or trust preferred securities in the proposal
such that parent company long-term debt would be equal to or less than 30
percent of parent company equity capital and combined parent company
long-term debt and trust preferred securities would exceed 30 percent of
parent company equity capital, provide cash flow projections for the
parent company for each of the next three years, along with supporting
schedules for each material cash receipt and disbursement. As indicated
above, relevant bank subsidiary projections should be provided if the
parent company projects relying on dividends and other payments from
bank subsidiaries to service its debt and trust preferred securities.

Not applicable.

7. For applications filed pursuant to Section 3(a)(1) of the BHC Act, provide for Applicant
and Bank a list of principals (include changes or additions to this list to reflect
consummation of the transaction), providing information with respect to each as follows:

a. Name and address (City and State/Country). If the principal’s country of
citizenship is different from his or her country of residence, then state the country
of citizenship;

b. Title or positions with Applicant and Bank;

c. Number and percentage of each class of shares of Applicant and Bank owned,
controlled or held with power to vote by this individual;4

d. Principal occupation if other than with Applicant or Bank; and

e. Percentage of direct or indirect ownership, if such ownership represents 10
percent or more of any class of shares, or positions held in any other depository
institution or depository institution holding company.5 Give the name and
location of such other depository institution or depository institution holding
company. (Information that has been collected or updated within the past 12

4Include shares owned, controlled or held with power to vote by principal’s spouse, dependents and other immediate family members. Give record
ownership and, to the extent information is available, beneficial ownership of shares held by trustees, nominees, or in street names.

5For purposes of this application “depository institution” is defined as a commercial bank (including a private bank), a savings bank, a trust company,
a savings and loan association, a homestead association, a cooperative bank, an industrial bank, or a credit union.

assumptions utilized in the projections, and support all assumptions which
deviate from historical performance.

Not applicable.

(iii) For an applicant that is not or would not be subject to consolidated capital
standards following consummation of the proposed transaction and that
would incur or assume any debt or trust preferred securities in the proposal
such that parent company long-term debt would be equal to or less than 30
percent of parent company equity capital and combined parent company
long-term debt and trust preferred securities would exceed 30 percent of
parent company equity capital, provide cash flow projections for the
parent company for each of the next three years, along with supporting
schedules for each material cash receipt and disbursement. As indicated
above, relevant bank subsidiary projections should be provided if the
parent company projects relying on dividends and other payments from
bank subsidiaries to service its debt and trust preferred securities.

Not applicable.

7. For applications filed pursuant to Section 3(a)(1) of the BUC Act, provide for Applicant
and Bank a list of principals (include changes or additions to this list to reflect
consummation of the transaction), providing information with respect to each as follows:

a. Name and address (City and State/Country). If the principal's country of
citizenship is different from his or her country of residence, then state the country
of citizenship;

b. Title or positions with Applicant and Bank;

C. Number and percentage of each class of shares of Applicant and Bank owned,
controlled or held with power to vote by this individual; 4

d. Principal occupation if other than with Applicant or Bank; and

e. Percentage of direct or indirect ownership, if such ownership represents 10
percent or more of any class of shares, or positions held in any other depository
institution or depository institution holding company.5 Give the name and
location of such other depository institution or depository institution holding
company. (Information that has been collected or updated within the past 12

Include shares owned, controlled or held with power to vote by principal's spouse, dependents and other immediate family members. Give record
ownership and, to the extent information is available, beneficial ownership of shares held by trustees, nominees, or in street names.

5 
For purposes of this application "depository institution" is defined as a commercial bank (including a private bank), a savings bank, a trust company,

a savings and loan association, a homestead association, a cooperative bank, an industrial bank, or a credit union.
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months may be submitted, unless Applicant has reason to believe that such
information is incorrect.)

f. For any principal that would own 10 percent or more of the equity of Applicant,
provide an Interagency Biographical and Financial Report. If the principal is a
corporation or partnership, provide financial statements (balance sheets and
income statements) for the two most recent fiscal years and the most recent
quarter end. Discuss any negative trends in the financial statements.

Not applicable.

8. For applications filed pursuant to sections 3(a)(3) or 3(a)(5) of the BHC Act, list any
changes in management or other principal relationships for Applicant and any other
Bank(s)/Bank Holding Company(ies) that would result from the proposal. For any
existing or proposed principal of Applicant or Bank/Bank Holding Company that is also a
principal of any other depository institution or depository institution holding company,
provide the following information:

a. Name, address, and title or position with Applicant, Bank/Bank Holding
Company, and the other depository institution or depository institution holding
company (give the name and location of the other depository institution or
depository institution holding company);

b. Number and percentage of each class of shares of Applicant and Bank/Bank
Holding Company owned, controlled, or held with power to vote by this
individual;6

c. Principal occupation if other than with Applicant or Bank/Bank Holding
Company; and

d. Percentage of direct or indirect ownership held in the other depository institution
or depository institution holding company if such ownership represents 10 percent
or more of any class of shares. (Information that has been collected or updated
within the past 12 months may be submitted, unless Applicant has reason to
believe that such information is incorrect.)

Pursuant to the terms of the Merger Agreement, effective immediately
upon the effective time of the Merger, Applicant will add one
individual serving on the Company’s board of directors to Applicant’s
board of directors and, following the Bank Merger, will add one
individual serving on the Bank’s board of directors to
Applicant Bank’s board of directors. Please refer to Exhibit F for
additional information.

6As defined in footnote number 4.

months may be submitted, unless Applicant has reason to believe that such
information is incorrect.)

f. For any principal that would own 10 percent or more of the equity of Applicant,
provide an Interagency Biographical and Financial Report. If the principal is a
corporation or partnership, provide financial statements (balance sheets and
income statements) for the two most recent fiscal years and the most recent
quarter end. Discuss any negative trends in the financial statements.

Not applicable.

8. For applications filed pursuant to sections 3(a)(3) or 3(a)(5) of the BHC Act, list any
changes in management or other principal relationships for Applicant and any other
Bank(s)/Bank Holding Company(ies) that would result from the proposal. For any
existing or proposed principal of Applicant or Bank/Bank Holding Company that is also a
principal of any other depository institution or depository institution holding company,
provide the following information:

a. Name, address, and title or position with Applicant, Bank/Bank Holding
Company, and the other depository institution or depository institution holding
company (give the name and location of the other depository institution or
depository institution holding company);

b. Number and percentage of each class of shares of Applicant and Bank/Bank
Holding Company owned, controlled, or held with power to vote by this
individual;6

C. Principal occupation if other than with Applicant or Bank/Bank Holding
Company; and

d. Percentage of direct or indirect ownership held in the other depository institution
or depository institution holding company if such ownership represents 10 percent
or more of any class of shares. (Information that has been collected or updated
within the past 12 months may be submitted, unless Applicant has reason to
believe that such information is incorrect.)

Pursuant to the terms of the Merger Agreement, effective immediately
upon the effective time of the Merger, Applicant will add one
individual serving on the Company's board of directors to Applicant's
board of directors and, following the Bank Merger, will add one
individual serving on the Bank's board of directors to
Applicant Bank's board of directors. Please refer to Exhibit F for
additional information.

"As defined in footnote number 4.
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9. Discuss any material change in the financial condition of Bank/Bank Holding Company
since the most recent examination/inspection. Indicate the amount of any dividend
payment by Bank/Bank Holding Company since the date of the most recent report of
condition and report of income and dividends. Also, indicate the amount of any
Bank/Bank Holding Company dividends that are planned prior to consummation. For
applications filed pursuant to section 3(a)(1) of the BHC Act, provide for Bank a copy of
all schedules from the most recent report of condition and report of income and dividends
as filed with a Federal supervisory authority.

There have been no material changes in the financial condition of the
Company since its most recent examination. The Company has not paid any
dividends since December 30, 2016, the date of its most recent report of
condition and report of income and dividends. Other than its regularly
scheduled dividends, there are no planned dividends by the Company prior
to consummation of the Merger. At the present time, Applicant intends to
continue to pay a quarterly dividend on its regular dividend schedule.
Applicant’s next anticipated dividend is scheduled for April 2017.

10. If the consolidated assets of the resulting organization are less than $500 million, for each
principal of Applicant who either would retain personal indebtedness or act as guarantor
for any debt that was incurred in the acquisition of shares of Applicant or Bank/Bank
Holding Company, provide the following:

a. Name of borrower and title, position, or other designation that makes the
borrower a principal of Applicant;

b. Amount of personal indebtedness to be retained;

c. A description of the terms of the borrowings, the name and location of the lender
and a copy of any related loan agreement or loan commitment letter from the
lender;

d. Statement of net worth as of date within three months of Applicant’s final filing
of this Application. The statement of net worth should be in sufficient detail to
indicate each principal group of assets and liabilities of the reporting principal,
and the basis for the valuation of assets (provide supporting documentation, as
appropriate). In addition to debts and liabilities, the reporting principal should
state on a separate schedule, any endorsed, guaranteed, or otherwise indirect or
contingent liability for the obligation of others; and

9. Discuss any material change in the financial condition of Bank/Bank Holding Company
since the most recent examination/inspection. Indicate the amount of any dividend
payment by Bank/Bank Holding Company since the date of the most recent report of
condition and report of income and dividends. Also, indicate the amount of any
Bank/Bank Holding Company dividends that are planned prior to consummation. For
applications filed pursuant to section 3(a)(1) of the BHC Act, provide for Bank a copy of
all schedules from the most recent report of condition and report of income and dividends
as filed with a Federal supervisory authority.

There have been no material changes in the financial condition of the
Company since its most recent examination. The Company has not paid any
dividends since December 30, 2016, the date of its most recent report of
condition and report of income and dividends. Other than its regularly
scheduled dividends, there are no planned dividends by the Company prior
to consummation of the Merger. At the present time, Applicant intends to
continue to pay a quarterly dividend on its regular dividend schedule.
Applicant's next anticipated dividend is scheduled for April 2017.

10. If the consolidated assets of the resulting organization are less than $500 million, for each
principal of Applicant who either would retain personal indebtedness or act as guarantor
for any debt that was incurred in the acquisition of shares of Applicant or Bank/Bank
Holding Company, provide the following:

a. Name of borrower and title, position, or other designation that makes the
borrower a principal of Applicant;

b. Amount of personal indebtedness to be retained;

C. A description of the terms of the borrowings, the name and location of the lender
and a copy of any related loan agreement or loan commitment letter from the
lender;

d. Statement of net worth as of date within three months of Applicant's final filing
of this Application. The statement of net worth should be in sufficient detail to
indicate each principal group of assets and liabilities of the reporting principal,
and the basis for the valuation of assets (provide supporting documentation, as
appropriate). In addition to debts and liabilities, the reporting principal should
state on a separate schedule, any endorsed, guaranteed, or otherwise indirect or
contingent liability for the obligation of others; and
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e. Statement of most current year’s income. In addition to indicating each principal
source of annual income, the reporting principal should list annual fixed
obligations arising from amortization and other debt servicing. (If the most
current year’s statement is not representative of the future, the reporting principal
should submit a pro forma income statement and discuss the significant changes
and the basis for those changes).

Not applicable.

COMPETITION

If the subject transaction is a bank holding company formation involving only one bank or an
application filed pursuant to section 3(a)(3) or 3(a)(5) of the BHC Act to acquire a de novo bank,
a response to items 11 and 12 is not required. Otherwise, Applicant should contact the
appropriate Reserve Bank to determine whether a response to items 11 and 12 will be necessary.
If a response is required, Applicant should obtain a preliminary definition of the relevant banking
markets from the appropriate Reserve Bank. If Applicant disagrees with the Reserve Bank’s
preliminary definition of the banking market(s), it may in addition to supplying the information
requested on the basis of the Reserve Bank’s definition of the banking market(s), include its own
definition of the banking market(s), with supportive data, and answer the questions based on its
definition. If later analysis leads Federal Reserve staff to alter the preliminary definition
provided, Applicant will be so informed.

11. Discuss the effects of the proposed transaction on competition considering the structural
criteria specified in the Board’s Rules Regarding Delegation of Authority (section
265.11(c)(11)(v)). Applicant may be required to provide additional information if
Federal Reserve staff determines that the proposal exceeds existing competitive
guidelines. Also, if divestiture of all or any portion of any bank or nonbanking company
constitutes part of this proposal, discuss in detail the specifics and timing of such
divestiture.

Applicant and the Company do not compete in the same banking market, as
defined by the Federal Reserve Bank of St. Louis using the CASSIDI website
at www.cassidi.stlouisfed.org.

12. If the proposal involves the acquisition of nonbank operations under sections 4(c)(8) and
4(j) of the Bank Holding Company Act, a Form FR Y-4 should be submitted in
connection with FR Y-3 filing. At a minimum, the information related to the nonbank
operations should include the following:

a. A description of the proposed activity(ies);

b. The name and location of Applicant’s and Bank’s direct or indirect subsidiaries
that engage in the proposed activity(ies);

e. Statement of most current year' s income. In addition to indicating each principal
source of annual income, the reporting principal should list annual fixed
obligations arising from amortization and other debt servicing. (If the most
current year's statement is not representative of the future, the reporting principal
should submit a pro forma income statement and discuss the significant changes
and the basis for those changes).

Not applicable.

COMPETITION

If the subject transaction is a bank holding company formation involving only one bank or an
application filed pursuant to section 3(a)(3) or 3(a)(5) of the BHC Act to acquire a de novo bank,
a response to items 11I and 12 is not required. Otherwise, Applicant should contact the
appropriate Reserve Bank to determine whether a response to items 11I and 12 will be necessary.
If a response is required, Applicant should obtain a preliminary definition of the relevant banking
markets from the appropriate Reserve Bank. If Applicant disagrees with the Reserve Bank's
preliminary definition of the banking market(s), it may in addition to supplying the information
requested on the basis of the Reserve Bank's definition of the banking market(s), include its own
definition of the banking market(s), with supportive data, and answer the questions based on its
definition. If later analysis leads Federal Reserve staff to alter the preliminary definition
provided, Applicant will be so informed.

11. Discuss the effects of the proposed transaction on competition considering the structural
criteria specified in the Board's Rules Regarding Delegation of Authority (section
265.11 (c)(1 1)(v)). Applicant may be required to provide additional information if
Federal Reserve staff determines that the proposal exceeds existing competitive
guidelines. Also, if divestiture of all or any portion of any bank or nonbanking company
constitutes part of this proposal, discuss in detail the specifics and timing of such
divestiture.

Applicant and the Company do not compete in the same banking market, as
defined by the Federal Reserve Bank of St. Louis using the CASSIDI website
at www.cassidi.stlouisfed.org.

12. If the proposal involves the acquisition of nonbank operations under sections 4(c)(8) and
4(j) of the Bank Holding Company Act, a Form FR Y-4 should be submitted in
connection with FR Y-3 filing. At a minimum, the information related to the nonbank
operations should include the following:

a. A description of the proposed activity(ies);

b. The name and location of Applicant's and Bank's direct or indirect subsidiaries
that engage in the proposed activity(ies);
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c. Identification of the geographic and product markets in which competition would
be affected by the proposal;

d. A description of the effect of the proposal on competition in the relevant markets;
and

e. A list of major competitors in each affected market.

In addition, the Applicant should identify any other nonbank operations to be acquired,
with brief descriptions of the activities provided.

Not applicable.

13. In an application in which any principal of Applicant or Bank/Bank Holding Company is
also a principal of any other insured depository institution or depository institution
holding company, give the name and location of each office of such other institution that
is located within the relevant banking market of Bank/Bank Holding Company and give
the approximate road miles by the most accessible and traveled route between those
offices and each of the office of Bank/Bank Holding Company.

No principal of Applicant, the Company or the Bank is also a principal of
any other depository institution or depository institution holding company
located within the relevant banking market.

CONVENIENCE AND NEEDS

14. a. Describe how the proposal would meet the convenience and needs of the target
Bank’s community(ies). List any significant changes in services or products that
will result from the consummation of the transaction. If any services or products
would be discontinued, describe and explain the reasons.

Please refer to the response to question 14(b) below.

b. Discuss the programs, products, and activities of the depository subsidiaries of the
Applicant or the target Bank that would meet the existing or anticipated needs of
its community(ies) under the applicable criteria of the Community Reinvestment
Act (CRA) regulation, including the needs of low- and moderate-income
geographies and individuals. For a subsidiary of the Applicant or target Bank that
has received a CRA composite rating of “needs to improve” or “substantial
noncompliance” institution-wide or, where applicable, in a state or multi-state
MSA, or has received an evaluation of less than satisfactory performance in an
MSA or in the non-MSA portion of a state in which the Applicant is expanding as
a result of the transaction, describe the specific actions, if any, that have been
taken to address the deficiencies in the institution’s CRA performance record
since the rating.

C. Identification of the geographic and product markets in which competition would
be affected by the proposal;

d. A description of the effect of the proposal on competition in the relevant markets;
and

e. A list of major competitors in each affected market.

In addition, the Applicant should identify any other nonbank operations to be acquired,
with brief descriptions of the activities provided.

Not applicable.

13. In an application in which any principal of Applicant or Bank/Bank Holding Company is
also a principal of any other insured depository institution or depository institution
holding company, give the name and location of each office of such other institution that
is located within the relevant banking market of Bank/Bank Holding Company and give
the approximate road miles by the most accessible and traveled route between those
offices and each of the office of Bank/Bank Holding Company.

No principal of Applicant, the Company or the Bank is also a principal of
any other depository institution or depository institution holding company
located within the relevant banking market.

CONVENIENCE AND NEEDS

14. a. Describe how the proposal would meet the convenience and needs of the target
Bank's community(ies). List any significant changes in services or products that
will result from the consummation of the transaction. If any services or products
would be discontinued, describe and explain the reasons.

Please refer to the response to question 14(b) below.

b. Discuss the programs, products, and activities of the depository subsidiaries of the
Applicant or the target Bank that would meet the existing or anticipated needs of
its community(ies) under the applicable criteria of the Community Reinvestment
Act (CRA) regulation, including the needs of low- and moderate-income
geographies and individuals. For a subsidiary of the Applicant or target Bank that
has received a CRA composite rating of "needs to improve" or "substantial
noncompliance"~ institution-wide or, where applicable, in a state or multi-state
MSA, or has received an evaluation of less than satisfactory performance in an
MSA or in the non-MSA portion of a state in which the Applicant is expanding as
a result of the transaction, describe the specific actions, if any, that have been
taken to address the deficiencies in the institution's CRA performance record
since the rating.
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Following the consummation of the Merger, Applicant Bank and the
Bank will offer the full range of products and services offered by
Applicant Bank and the Bank, respectively, prior to the Merger.
As described below, it is anticipated that new products and services
will be added as deemed necessary by the board of directors of
Applicant Bank and the Bank to serve fully the deposit and credit
needs of the communities that they serve.

Upon consummation of the Merger, (i) the fees charged by
Applicant Bank and the Bank will be consistent with the fees charged
by each immediately prior to the Merger, subject to adjustment from
time to time by their respective boards of directors, and (ii) both
Applicant Bank and the Bank will continue to strive to provide for the
credit needs of all elements of the communities served by them,
including the needs of low- and moderate-income geographies and
individuals, and will continue to be responsive to the needs of the
customers and the communities they serve.

Applicant Bank currently has an “Outstanding” CRA performance
rating and the Bank currently has a “Satisfactory” CRA performance
rating.

Following the consummation of the Merger, Applicant Bank and the
Bank will offer the full range of products and services offered by
Applicant Bank and the Bank, respectively, prior to the Merger.
As described below, it is anticipated that new products and services
will be added as deemed necessary by the board of directors of
Applicant Bank and the Bank to serve fully the deposit and credit
needs of the communities that they serve.

Upon consummation of the Merger, (i) the fees charged by
Applicant Bank and the Bank will be consistent with the fees charged
by each immediately prior to the Merger, subject to adjustment from
time to time by their respective boards of directors, and (ii) both
Applicant Bank and the Bank will continue to strive to provide for the
credit needs of all elements of the communities served by them,
including the needs of low- and moderate-income geographies and
individuals, and will continue to be responsive to the needs of the
customers and the communities they serve.

Applicant Bank currently has an "Outstanding" CRA performance
rating and the Bank currently has a "Satisfactory" CRA performance
rating.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (together with all exhibits and schedules, this
“Agreement”) is entered into as of February 6, 2017, by and between First Busey Corporation, a
Nevada corporation (“Acquiror”), and First Community Financial Partners, Inc., an Illinois
corporation (the “Company”).

RECITALS

A. The boards of directors of the Company and Acquiror have determined that it is in
the best interests of their respective companies and their stockholders to consummate the
strategic business combination transaction provided for herein, pursuant to which the Company
will, subject to the terms and conditions set forth herein, merge with and into Acquiror (the
“Merger”), with Acquiror as the surviving entity in the Merger (sometimes referred to in such
capacity as the “Surviving Entity”).

B. The parties intend that the Merger qualify as a “reorganization” under the
provisions of Section 368(a) of the Code, and that this Agreement be and hereby is adopted as a
“plan of reorganization” within the meaning of Sections 354 and 361 of the Code.

C. As an inducement to Acquiror to enter into this Agreement, the directors and
executive officers of the Company in office as of the date of this Agreement have, concurrently
with the execution of this Agreement, entered into a Voting and Support Agreement in
substantially the form attached hereto as Exhibit A.

D. As further inducement to Acquiror to enter into this Agreement, the Company’s
Chief Executive Officer has, concurrently with the execution of this Agreement, entered into an
Employment Agreement, by and among Acquiror, Acquiror Bank and such Chief Executive
Officer, which becomes effective as of the Effective Time and governs the terms of continuing
employment for such executive.

E. The parties desire to make certain representations, warranties and agreements in
connection with the Merger and the other transactions contemplated by this Agreement and the
parties also agree to certain prescribed conditions to the Merger and other transactions.

AGREEMENTS

In consideration of the foregoing premises and the following mutual promises, covenants
and agreements, the parties hereby agree as follows:

ARTICLE 1
THE MERGER

Section 1.1 The Merger. Provided that this Agreement shall not prior thereto have
been terminated in accordance with its express terms, upon the terms and subject to the
conditions of this Agreement and in accordance with the applicable provisions of the NRS and
the IBCA, at the Effective Time, the Company shall be merged with and into Acquiror pursuant
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to the provisions of, and with the effects provided in, the NRS and the IBCA, the separate
corporate existence of the Company shall cease and Acquiror will be the Surviving Entity.

Section 1.2 Effective Time; Closing.

(a) Provided that this Agreement shall not prior thereto have been terminated
in accordance with its express terms, the closing of the Merger (the “Closing”) shall occur
through the mail or at a place that is mutually acceptable to Acquiror and the Company, or if
they fail to agree, at the offices of Barack Ferrazzano Kirschbaum & Nagelberg LLP, located at
200 West Madison Street, Suite 3900, Chicago, Illinois 60606, at 10:00 a.m., local time, on the
date that is five (5) Business Days after the satisfaction or waiver (subject to applicable Legal
Requirements) of the latest to occur of the conditions set forth in Article 8 and Article 9 (other
than those conditions that by their nature are to be satisfied or waived at the Closing, but subject
to the satisfaction or waiver of those conditions) or at such other time and place as Acquiror and
the Company may agree in writing (the “Closing Date”). Subject to the provisions of Article
10, failure to consummate the Merger on the date and time and at the place determined pursuant
to this Section 1.2 will not result in the termination of this Agreement and will not relieve any
party of any obligation under this Agreement.

(b) The parties hereto agree to file on the Closing Date articles of merger with
the Nevada Secretary of State (the “Nevada Articles of Merger”), and articles of merger with
the Illinois Secretary of State (the “Illinois Articles of Merger”). The Merger shall become
effective as of the date and time specified in the Nevada Articles of Merger (the “Effective
Time”).

Section 1.3 Effects of the Merger. At and after the Effective Time, the Merger shall
have the effects set forth in the applicable provisions of the NRS and the IBCA. Without
limiting the generality of the foregoing, at the Effective Time, all of the property, rights,
privileges, powers and franchises of the Company shall be vested in the Surviving Entity, and all
debts, liabilities and duties of the Company shall become the debts, liabilities and duties of the
Surviving Entity.

Section 1.4 Organizational Documents of the Surviving Entity. The articles of
incorporation and bylaws of Acquiror, as in effect immediately prior to the Effective Time, shall
be the articles of incorporation and bylaws of the Surviving Entity until thereafter amended in
accordance with the provisions thereof and applicable Legal Requirements.

Section 1.5 Bank Merger. The parties will cooperate and use their reasonable best
efforts to effect the Bank Merger at a time to be determined following the Merger. At the
effective time of the Bank Merger, the separate existence of the Bank will terminate. Acquiror
Bank will be the surviving bank and will continue its existence under applicable Legal
Requirements. The Bank Merger shall be accomplished pursuant to the statutory bank merger
agreement in form attached hereto as Exhibit B.

Section 1.6 Alternative Structure. Notwithstanding anything to the contrary contained
in this Agreement, before the Effective Time, the parties may mutually agree to change the
method of effecting the Contemplated Transactions if and to the extent that they deem such a
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change to be desirable; provided, that: (a) any such change shall not affect the U.S. federal
income tax consequences of the Merger to holders of Company Common Stock; and (b) no such
change shall (i) alter or change the amount or kind of the consideration to be issued to holders of
Company Common Stock as consideration in the Merger, (ii) materially impede or delay
consummation of the Merger, or (iii) require submission to or approval of the Company’s
stockholders after the Merger has been approved by the Company’s stockholders. If the parties
agree to make such a change, they shall execute appropriate documents to reflect the change.

ARTICLE 2
CONVERSION OF SECURITIES IN THE MERGER

Section 2.1 Consideration.

(a) At the Effective Time, by virtue of the Merger and without any action on the
part of Acquiror, the Company, or the holder of any shares of Company Common Stock and
subject to Section 2.3, each share of Company Common Stock issued and outstanding
immediately prior to the Effective Time, except for shares of Company Common Stock owned
by the Company or Acquiror (in each case other than shares of Company Common Stock held in
any Company Benefit Plan or related trust accounts or otherwise held in a fiduciary or agency
capacity or as a result of debts previously contracted) shall be converted into the right to receive
(collectively, the “Merger Consideration”): (i) 0.396 (the “Exchange Ratio ”) fully paid and
nonassessable shares of Acquiror Common Stock (the “Stock Consideration ”); and (ii) $1.35
(the “Cash Consideration ”); provided however, that the Exchange Ratio shall be subject to
adjustment as follows:

(i) if the Final Acquiror Market Value shall be less than $22.71, Acquiror
shall have the option, in its sole discretion, upon providing notice of its election to
the Company within two (2) Business Days of the Determination Date, to adjust
the Exchange Ratio to equal the quotient obtained by dividing $8.99 by the Final
Acquiror Market Value.

(ii) if the Final Acquiror Market Value shall be less than $22.71, and
Acquiror has not exercised its option pursuant to Section 2.1(a)(i) to adjust the
Exchange Ratio within two (2) Business Days of the Determination Date, the
Company shall have the option, in its sole discretion, upon providing notice of its
election to Acquiror within four (4) Business Days of the Determination Date, to
accept the Exchange Ratio without further adjustment.

(iii) if the Final Acquiror Market Value shall be greater than $35.90, the
Exchange Ratio shall be adjusted to equal the quotient obtained by dividing
$14.22 by the Final Acquiror Market Value.

Notwithstanding anything contained herein to the contrary, if an adjustment to the Exchange
Ratio pursuant to this Section 2.1 would require the Acquiror to issue more than 19.9% of the
issued and outstanding shares of Acquiror Common Stock at the Effective Time, then Acquiror
shall have the right to adjust the Exchange Ratio so that the Acquiror would only be required to
issue no more than 19.9% of the Acquiror Common Stock, and the Acquiror shall increase the
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Cash Consideration to reflect, on a per share basis, the aggregate value of the total number of
shares that otherwise would have been issuable, valued at the Final Acquiror Market Value.

For purposes of this Agreement, the following terms shall have the following meanings:

“Determination Date” means the first date on which all Requisite Regulatory Approvals
(and waivers, if applicable) necessary for consummation of the Merger have been received
(disregarding any waiting period).

“Final Acquiror Market Value” means the weighted average of the daily closing sales
prices of a share of Acquiror Common Stock as reported on the NASDAQ Global Select Market
for the five (5) consecutive trading days immediately preceding the Determination Date.

(b) Notwithstanding anything in this Section 2.1 to the contrary, at the Effective
Time and by virtue of the Merger, each share of Company Common Stock held in the
Company’s treasury will be cancelled and no shares of Acquiror Common Stock or other
consideration will be issued or paid in exchange therefor.

(c) Notwithstanding anything contained herein to the contrary, if, between the
date hereof and the Effective Time, there is declared (with an effective time prior to the Effective
Time) or effected a reorganization, reclassification, recapitalization, stock split (including a
reverse stock split), split-up or stock dividend (including any dividend or distribution of
securities convertible in Acquiror Common Stock), combination, exchange or readjustment of
shares with respect to, or rights issued in respect of, Acquiror Common Stock, the Exchange
Ratio shall be proportionately adjusted to provide to the holders of Company Common Stock the
same economic effect as contemplated by this Agreement prior to such event.

Section 2.2 Cancellation of Shares. At the Effective Time, the shares of Company
Common Stock will no longer be outstanding and will automatically be cancelled and will cease
to exist. Certificates (it being understood that any reference herein to a “certificate” shall be
deemed to include reference to a book-entry account statements relating to the ownership of
Company Common Stock) that represented Company Common Stock before the Effective Time
will be deemed for all purposes to represent only the right to receive: (a) evidence of book-entry
notation representing the number of whole shares of Acquiror Common Stock into which they
were converted pursuant to this Article 2; (b) cash equal to the Cash Consideration; (c) cash in
lieu of fractional shares which the shares of Company Common Stock represented by such
certificate have been converted into the right to receive pursuant to Section 2.1 and Section 2.3,
without any interest thereon; and (d) any dividends or distributions that the holder thereof has the
right to receive pursuant to Section 2.4(f).

Section 2.3 No Fractional Shares. Notwithstanding anything to the contrary contained
in this Agreement, no fractional shares of Acquiror Common Stock shall be issued as Merger
Consideration in the Merger. Each holder of Company Common Stock who would otherwise be
entitled to receive a fractional share of Acquiror Common Stock pursuant to this Article 2 shall
instead be entitled to receive an amount in cash (without interest) rounded to the nearest whole
cent, determined by multiplying the Closing Acquiror Common Stock Price by the fractional
share of Acquiror Common Stock to which such former holder would otherwise be entitled.
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Section 2.4 Exchange of Certificates.

(a) The parties to this Agreement agree: (i) that Computershare Trust
Company, N.A. shall serve, pursuant to the terms of an exchange agent agreement, as the
exchange agent for purposes of this Agreement (the “Exchange Agent”); and (ii) to execute and
deliver the exchange agent agreement at or prior to the Effective Time. Acquiror shall be solely
responsible for the payment of any fees and expenses of the Exchange Agent.

(b) At or prior to the Effective Time, Acquiror shall authorize the issuance of
and shall make available to the Exchange Agent, for the benefit of the holders of Company
Common Stock for exchange in accordance with this Article 2: (i) a sufficient number of shares
of Acquiror Common Stock for payment of the Stock Consideration pursuant to Section 2.1,
(ii) sufficient cash for payment of the Cash Consideration pursuant to Section 2.1; (iii) sufficient
cash for payment of cash in lieu of any fractional shares of Acquiror Common Stock in
accordance with Section 2.3; and (iv) sufficient cash for the payment of the Company equity
awards as required to pursuant to Section 2.5. Such amount of cash and shares of Acquiror
Common Stock, together with any dividends or distributions with respect thereto paid after the
Effective Time, are referred to in this Article 2 as the “Conversion Fund.”

(c) Within two (2) Business Days after the Closing Date, Acquiror shall cause
the Exchange Agent to mail to each holder of record of one or more certificates representing
shares of Company Common Stock (“Company Stock Certificates”) a letter of transmittal
(“Letter of Transmittal”), in a form to be agreed by the parties, which specifies, among other
things, that delivery shall be effected, and risk of loss and title to Company Stock Certificates
shall pass, only upon delivery of such certificates to the Exchange Agent, together with
instructions for use in effecting the surrender of Company Stock Certificates pursuant to this
Agreement.

(d) Upon proper surrender of a Company Stock Certificate for exchange to the
Exchange Agent, together with a properly completed and duly executed Letter of Transmittal,
the holder of such Company Stock Certificate shall be entitled to receive in exchange therefor
his, her or its Merger Consideration plus cash in lieu of any fractional shares of Acquiror
Common Stock in accordance with Section 2.3 deliverable in respect of the shares of Company
Common Stock represented by such Company Stock Certificate; thereupon such Company Stock
Certificate shall forthwith be cancelled. No interest will be paid or accrued on any portion of the
Merger Consideration deliverable upon surrender of a Company Stock Certificate.

(e) After the Effective Time, there shall be no transfers on the stock transfer
books of the Company of Outstanding Company Shares.

(f) No dividends or other distributions declared with respect to Acquiror
Common Stock and payable to the holders of record thereof after the Effective Time shall be
paid to the holder of any unsurrendered Company Stock Certificate until the holder thereof shall
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thereof shall be entitled to receive any such dividends or other distributions, without interest
thereon, which theretofore had become payable with respect to shares of Acquiror Common
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Stock into which the shares of Company Common Stock represented by such Company Stock
Certificate were converted at the Effective Time pursuant to Section 2.1. No holder of an
unsurrendered Company Stock Certificate shall be entitled, until the surrender of such Company
Stock Certificate, to vote the shares of Acquiror Common Stock into which such holder’s
Company Common Stock shall have been converted.

(g) Any portion of the Conversion Fund that remains unclaimed by the
stockholders of the Company twelve (12) months after the Effective Time shall be paid to the
Surviving Entity, or its successors in interest. Any stockholders of the Company who have not
theretofore complied with this Article 2 shall thereafter look only to the Surviving Entity, or its
successors in interest, for issuance of Acquiror Common Stock pursuant to the Stock
Consideration, the payment of the Cash Consideration and the payment of cash in lieu of any
fractional shares deliverable in respect of such stockholders’ shares of Company Common Stock,
as well as any accrued and unpaid dividends or distributions on shares of such Acquiror
Common Stock. Notwithstanding the foregoing, none of the Surviving Entity, the Exchange
Agent or any other person shall be liable to any former holder of shares of Company Common
Stock for any amount delivered in good faith to a public official pursuant to applicable
abandoned property, escheat or similar laws.

(h) In the event any Company Stock Certificate shall have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the person claiming such Company
Stock Certificate to be lost, stolen or destroyed and, if required by the Exchange Agent, the
posting by such person of a bond in such amount as the Exchange Agent may determine is
reasonably necessary as indemnity against any claim that may be made against it with respect to
such Company Stock Certificate, the Exchange Agent will issue in exchange for such lost, stolen
or destroyed Company Stock Certificate, and in accordance with this Article 2, shares of
Acquiror Common stock pursuant to the Stock Consideration, the Cash Consideration and cash
in lieu of any fractional shares deliverable in respect thereof pursuant to this Agreement.

Section 2.5 Company Equity Awards.

(a) Company Stock Options.

(i) Subject to the provisions of this Agreement, and except as set forth in
Section 2.5(a)(ii), at the Effective Time, Acquiror shall assume the Company Stock Plans, and
by virtue of the Merger and without any action on the part of the holders thereof, each option
granted by the Company to purchase shares of Company Common Stock granted under the
Company Stock Plans, whether vested or unvested (each, a “Company Stock Option”) that is
outstanding and unexercised immediately prior to the Effective Time shall be converted into an
option award to purchase Acquiror Common Stock with respect to the number of whole shares of
Acquiror Common Stock that is equal to the number of shares of Company Common Stock
subject to such Company Stock Option immediately prior to the Effective Time multiplied by the
Option Exchange Ratio (rounded down to the nearest whole share), at an exercise price per share
of Acquiror Common Stock (rounded up to the nearest whole cent) equal to the exercise price for
each share of Company Common Stock subject to such Company Stock Option immediately
prior to the Effective Time divided by the Option Exchange Ratio, subject to the terms and
conditions of the Company Stock Plan, if any, pursuant to which such Company Stock Option
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was granted and/or any associated award agreement. It is intended that the conversion of the
Company Stock Options under this Section 2.5(a)(i) shall comply with Sections 409A and 424
of the Code, to the extent applicable, and this Section 2.5(a)(i) shall be construed consistent with
such intent.

(ii) Notwithstanding the provisions of Section 2.5(a)(i), the Company
shall take all requisite action so that, at the Effective Time, each Company Stock Option granted
to a participant for service as a member of the Company Board or a member of the board of
directors of the Bank (each, a “Director Company Stock Option”), whether vested or unvested,
that is outstanding immediately prior to the Effective Time shall cease to represent a Director
Company Stock Option and shall be cashed out by virtue of the Merger into an amount of cash
for each share of Company Common Stock subject to the Director Company Stock Option equal
to (a) the Company Final Closing Price, minus (b) the amount of the exercise price of the
Director Company Stock Option. In connection with the cash out of the Director Company
Stock Option, the Company shall require the holder of such options to execute a stock option
cancellation agreement prior to payment of such consideration.

(b) Cash Out of Restricted Stock Units. The Company shall take all requisite
action so that, at the Effective Time, each vested restricted stock unit representing the right to
receive one share of Company Common Stock in the future, subject solely to service vesting,
granted under the Company Stock Plans (each, a “Company RSU”), including Company RSUs
that vest per their terms due to the merger, that is outstanding immediately prior to the Effective
Time shall cease to represent a Company RSU and shall be cashed out by virtue of the Merger
into an amount of cash for each share of Company Common Stock subject to the Company RSU
equal to the Company Final Closing Price. The portion of any unvested Company RSUs that
does not vest in connection with the Merger shall be cancelled as of the Effective Time. In
connection with the cash out of the Company RSUs the Company shall require the holder of such
restricted stock units to execute a restricted stock unit cancellation agreement prior to payment of
such consideration.

(c) Cash Out of Performance Units. The Company shall take all requisite action
so that, at the Effective Time, each vested performance unit representing the right to receive one
share of Company Common Stock in the future, subject to a performance vesting condition,
granted under the Company Stock Plans (each, a “Company Performance Unit”), including
Company Performance Units that vest per their terms due to the Merger (assuming target level of
performance through the Effective Time), that is outstanding immediately prior to the Effective
Time shall cease to represent a Company Performance Unit and shall be cashed out by virtue of
the Merger into an amount of cash for each share of Company Common Stock subject to the
Company Performance Unit equal to the Company Final Closing Price. The portion of any
unvested Company Performance Unit that does not vest in connection with the Merger shall be
cancelled as of the Effective Time. In connection with the cash out of the Company
Performance Units the Company shall require the holder of such performance units to execute a
performance unit cancellation agreement prior to payment of such consideration.

(d) At or prior to the Effective Time, the Company, the Company Board and its
compensation committee, as applicable, shall adopt any resolutions and take any actions that are
reasonably necessary to effectuate the provisions of this Section 2.5.
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Section 2.6 Warrants. At the Effective Time, each warrant issued by the Company on
March 12, 2013, in connection with the Company’s subordinated debentures, due March 12,
2023 (each a “Warrant” and, collectively, the “Warrants”), as listed and described in Section
2.6 of the Company Disclosure Schedules, that is outstanding and unexercised immediately prior
to the Effective Time shall be converted into a warrant to purchase Acquiror Common Stock
with respect to the number of whole shares of Acquiror Common Stock that is equal to the
number of shares of Company Common Stock subject to such Warrant purchasable and
receivable immediately prior to the Effective Time pursuant to the terms thereof multiplied by
the Warrant Exchange Ratio (rounded down to the nearest whole share), at an exercise price per
share of Acquiror Common Stock (rounded up to the nearest whole cent) equal to the exercise
price for each share of Company Common Stock subject to such Warrant immediately prior to
the Effective Time divided by the Warrant Exchange Ratio, subject to the terms and conditions
of the Warrant. Acquiror and the Company shall each use their reasonable best efforts to comply
with the terms of the Warrants. The Company shall use its best efforts to cause each holder of a
Warrant to exercise such Warrant at or prior to the Effective Time.

Section 2.7 Dissenting Shares. Notwithstanding any other provision of this
Agreement to the contrary, shares of Company Common Stock that are outstanding immediately
prior to the Effective Time and which are held by stockholders who shall have not voted in favor
of the Merger or consented thereto in writing and who properly shall have demanded payment of
the fair value for such shares in accordance with the IBCA (collectively, the “Dissenters’
Shares”) shall not be converted into or represent the right to receive the Merger Consideration.
Such stockholders instead shall be entitled to receive payment of the fair value of such shares
held by them in accordance with the provisions of the IBCA, except that all Dissenters’ Shares
held by stockholders who shall have failed to perfect or who effectively shall have withdrawn or
otherwise lost their rights as dissenting stockholders under the IBCA shall thereupon be deemed
to have been converted into and to have become exchangeable, as of the Effective Time, for the
right to receive, without any interest thereon, the Merger Consideration upon surrender in the
manner provided in Section 2.4 of the certificate(s) that, immediately prior to the Effective
Time, evidenced such shares. The Company shall give Acquiror: (a) prompt notice of any
written demands for payment of fair value of any shares of Company Common Stock, attempted
withdrawals of such demands and any other instruments served pursuant to the IBCA and
received by the Company relating to stockholders’ dissenters’ rights; and (b) the opportunity to
participate in all negotiations and proceedings with respect to demands under the IBCA
consistent with the obligations of the Company thereunder. The Company shall not, except with
the prior written consent of Acquiror, (x) make any payment with respect to such demand,
(y) offer to settle or settle any demand for payment of fair value or (z) waive any failure to
timely deliver a written demand for payment of fair value or timely take any other action to
perfect payment of fair value rights in accordance with the IBCA.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as Previously Disclosed, the Company hereby represents and warrants to Acquiror
as follows:
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Section 3.1 Company Organization. The Company: (a) is a corporation duly
incorporated, validly existing and in good standing under the laws of the State of Illinois and is
also in good standing in each other jurisdiction in which the nature of the business conducted or
the properties or assets owned or leased by it makes such qualification necessary, except where
the failure to be so qualified and in good standing would not have a Material Adverse Effect on
the Company; (b) is registered with the Federal Reserve as a bank holding company under the
Bank Holding Company Act of 1956, as amended; and (c) has full power and authority,
corporate and otherwise, to operate as a bank holding company and to own, operate and lease its
properties as presently owned, operated and leased, and to carry on its business as it is now being
conducted. The copies of the Company Articles of Incorporation and Company Bylaws and all
amendments thereto set forth in the Company SEC Reports are true, complete and correct, and in
full force and effect as of the date of this Agreement. The Company has no subsidiary other than
the subsidiaries listed on Exhibit 21 to the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2015.

Section 3.2 Company Subsidiary Organizations. The Bank is an Illinois state
chartered bank duly organized, validly existing and in good standing under the laws of the state
of Illinois and is a member of the Federal Reserve System. Each Company Subsidiary is an
entity duly organized, validly existing and in good standing under the laws of the jurisdiction of
its organization and is also in good standing in each other jurisdiction in which the nature of the
business conducted or the properties or assets owned or leased by it makes such qualification
necessary, except where the failure to be so qualified and in good standing would not have a
Material Adverse Effect on the Company. Each Subsidiary of the Company has full power and
authority, corporate and otherwise, to own, operate and lease its properties as presently owned,
operated and leased, and to carry on its business as it is now being conducted. The deposit
accounts of the Bank are insured by the FDIC through the Deposit Insurance Fund to the fullest
extent permitted by applicable Legal Requirements, and all premiums and assessments required
to be paid in connection therewith have been paid when due. The Company has delivered or
made available to Acquiror copies of the charter (or similar organizational documents) and
bylaws of each Subsidiary of the Company and all amendments thereto, each of which are true,
complete and correct and in full force and effect as of the date of this Agreement.

Section 3.3 Authorization; Enforceability. The Company has the requisite corporate
power and authority to enter into and perform its obligations under this Agreement. The
execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby have been duly and validly authorized by the Company Board. The
Company Board has determined that the Merger, on substantially the terms and conditions set
forth in this Agreement, is in the best interests of the Company and its stockholders, and that this
Agreement and transactions contemplated hereby are in the best interests of the Company and its
stockholders. The Company Board has directed the Merger, on substantially the terms and
conditions set forth in this Agreement, be submitted to the Company’s stockholders for
consideration at a duly held meeting of such stockholders and has resolved to recommend that
the Company’s stockholders vote in favor of the adoption and approval of this Agreement and
the transactions contemplated hereby. The execution, delivery and performance of this
Agreement by the Company, and the consummation by it of its obligations under this
Agreement, have been authorized by all necessary corporate action, subject to the Company
Stockholder Approval, and, subject to the receipt of the Requisite Regulatory Approvals, this
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Agreement constitutes a legal, valid and binding obligation of the Company enforceable in
accordance with its terms, except as such enforcement may be limited by bankruptcy,
insolvency, reorganization or other Legal Requirements affecting creditors’ rights generally and
subject to general principles of equity.

Section 3.4 No Conflict. Neither the execution nor delivery of this Agreement nor the
consummation or performance of any of the Contemplated Transactions will, directly or
indirectly (with or without notice or lapse of time): (a) assuming receipt of the Company
Stockholder Approval, contravene, conflict with or result in a violation of any provision of the
articles of incorporation, certificate of formation or charter (or similar organizational documents)
or bylaws or operating agreement, each as in effect on the date hereof, or any currently effective
resolution adopted by the board of directors, stockholders, manager or members of, the Company
or any of its Subsidiaries; (b) assuming receipt of the Requisite Regulatory Approvals,
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and (ii) 1,000,000 shares of the Company’s preferred stock, $1.00 par value per share
(“Company Preferred Stock”), of which no shares were designated and outstanding as of the
Company Capitalization Date. The Company does not have outstanding any bonds, debentures,
notes or other debt obligations having the right to vote (or convertible into, or exchangeable for,
securities having the right to vote) with the stockholders of the Company on any matter. All of
the issued and outstanding shares of Company Common Stock have been duly authorized and
validly issued and are fully paid, nonassessable and free of preemptive rights.

(b) As of the Company Capitalization Date, no shares of Company Capital
Stock were reserved for issuance except for: (i) 1,870,853 shares of Company Common Stock
reserved for issuance in connection with stock options, restricted stock units, or other equity
awards under the Company Stock Plans; (ii) 1,677,550 shares of Company Common Stock
reserved for issuance pursuant to future awards under Company Stock Plans; and
(iii) 169,750 shares of Company Common Stock reserved for issuance in connection with the
Warrants.

(c) Except as listed on Section 3.5(c) of the Company Disclosure Schedules,
other than awards under the Company Stock Plans that are outstanding as of the date of this
Agreement, no equity-based awards were outstanding as of the Company Capitalization Date.
Since the Company Capitalization Date through the date hereof, the Company has not: (i) issued
or repurchased any shares of Company Common Stock or Company Preferred Stock or other
equity securities of the Company, other than in connection with the exercise of the Company
Equity Awards that were outstanding on the Company Capitalization Date or settlement thereof,
in each case in accordance with the terms of the relevant the Company Stock Plan; or (ii) issued
or awarded any options, stock appreciation rights, restricted shares, restricted stock units,
deferred equity units, awards based on the value of Company Common Stock or any other
equity-based awards. From the Company Capitalization Date through the date of this
Agreement, neither the Company nor any of its Subsidiaries has: (A) accelerated the vesting of
or lapsing of restrictions with respect to any stock-based compensation awards or long-term
incentive compensation awards; (B) with respect to executive officers of the Company or its
Subsidiaries, entered into or amended any employment, severance, change in control or similar
agreement (including any agreement providing for the reimbursement of excise taxes under
Section 4999 of the Code); or (C) adopted or materially amended any Company Stock Plan.

(d) None of the shares of Company Common Stock were issued in violation of
any federal or state securities laws or any other applicable Legal Requirement. As of the date of
this Agreement there are: (i) other than outstanding Company Equity Awards and the Warrants,
no outstanding subscriptions, Contracts, conversion privileges, options, warrants, calls or other
rights obligating the Company or any of its Subsidiaries to issue, sell or otherwise dispose of, or
to purchase, redeem or otherwise acquire, any shares of capital stock of the Company or any of
its Subsidiaries; and (ii) no contractual obligations of the Company or any of its Subsidiaries to
repurchase, redeem or otherwise acquire any shares of Company Common Stock or any equity
security of the Company or its Subsidiaries or any securities representing the right to purchase or
otherwise receive any shares of capital stock or any other equity security of the Company or its
Subsidiaries. Except as permitted by this Agreement, since the Company Capitalization Date, no
shares of Company Common Stock have been purchased, redeemed or otherwise acquired,
directly or indirectly, by the Company or any of its Subsidiaries and no dividends or other
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distributions payable in any equity securities of the Company or any of its Subsidiaries have
been declared, set aside, made or paid to the stockholders of the Company. Other than its
Subsidiaries, the Company does not own, nor has any Contract to acquire, any equity interests or
other securities of any Person or any direct or indirect equity or ownership interest in any other
business.

Section 3.6 Company Subsidiary Capitalization. All of the issued and outstanding
shares of capital stock or other equity ownership interests of each Subsidiary of the Company are
owned by the Company, directly or indirectly, free and clear of any material liens, pledges,
charges, claims and security interests and similar encumbrances, and all of such shares or equity
ownership interests are duly authorized and validly issued and are fully paid, nonassessable and
free of preemptive rights. No Subsidiary of the Company has or is bound by any outstanding
subscriptions, options, warrants, calls, commitments or agreements of any character calling for
the purchase or issuance of any shares of capital stock or any other equity security of such
Subsidiary or any securities representing the right to purchase or otherwise receive any shares of
capital stock or any other equity security of such Subsidiary. No Subsidiary of the Company
owns or has any Contract to acquire, any equity interests or other securities of any Person or any
direct or indirect equity or ownership interest in any other business.

Section 3.7 Company SEC Reports; Financial Statements and Reports; Regulatory
Filings.

(a) The Company has timely filed all Company SEC Reports, except where
the failure to file any Company SEC Report, either individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect on the Company, and all such
Company SEC Reports complied as to form in all material respects, as of their respective filing
dates and effective dates, as the case may be, with all applicable requirements of the Securities
Act and the Exchange Act, as the case may be, and the rules and regulations of the SEC
thereunder which are applicable to the Company. The Company SEC Reports were prepared in
accordance with applicable Legal Requirements in all material respects. As of their respective
filing dates, none of the Company SEC Reports contained an untrue statement of a material fact
or omitted to state a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading,
except that information filed as of a later date (but before the date of this Agreement) is deemed
to modify information as of an earlier date. As of the date hereof, there are no outstanding
comments from or unresolved issues raised by the SEC with respect to any of the Company SEC
Reports. No Subsidiary of the Company is required to file periodic reports with the SEC
pursuant to Section 13 or 15(d) of the Exchange Act.

(b) The financial statements presented (or incorporated by reference) in the
Company SEC Reports (including the related notes, where applicable) have been prepared in
conformity with GAAP, except in each case as indicated in such statements or the notes thereto,
and comply in all material respects with all applicable Legal Requirements. Taken together, the
financial statements presented in the Company SEC Reports (collectively, the “Company
Financial Statements”) are complete and correct in all material respects and fairly and
accurately present the respective financial position, assets, liabilities and results of operations of
the Company and its Subsidiaries at the respective dates of and for the periods referred to in the
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Company Financial Statements, subject to normal year-end audit adjustments in the case of
unaudited Company Financial Statements. As of the date hereof, CliftonLarsonAllen LLP has
not resigned (or informed the Company that it intends to resign) or been dismissed as
independent registered public accountants of the Company.

(c) The Company is in compliance in all material respects with all of the
provisions of the Sarbanes-Oxley Act of 2002 that are applicable to it or any of its Subsidiaries.
The Company maintains a system of disclosure controls and procedures as defined in Rule 13a-
15 and 15d-15 under the Exchange Act that are designed to provide reasonable assurance that
information required to be disclosed by the Company in reports that the Company is required to
file under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the SEC’s rules and forms, and that such information is accumulated and
communicated to the Company’s management to allow timely decisions regarding required
disclosures. As of December 31, 2016, to the Knowledge of the Company, such controls and
procedures were effective, in all material respects, to provide such reasonable assurance.

(d) The Company and its consolidated Subsidiaries have established and
maintained a system of internal control over financial reporting (within the meaning of Rule 13a-
15 and Rule 15d-15 under the Exchange Act) (“Internal Control Over Financial Reporting”).
The Company’s certifying officers have evaluated the effectiveness of the Company’s Internal
Control Over Financial Reporting as of the end of the period covered by the most recently filed
quarterly report on Form 10-Q of the Company under the Exchange Act (the “Company
Evaluation Date”). The Company presented in such quarterly report the conclusions of the
certifying officers about the effectiveness of the Company’s Internal Control Over Financial
Reporting based on their evaluations as of the Company Evaluation Date. Since the Company
Evaluation Date, there have been no changes in the Company’s Internal Control Over Financial
Reporting that have materially affected, or are reasonably likely to materially affect, the
Company’s Internal Control Over Financial Reporting. The Company has devised and maintains
a system of internal accounting controls sufficient to provide reasonable assurances that: (i)
transactions are executed in accordance with management’s general or specific authorization; (ii)
transactions are recorded as necessary to permit preparation of financial statements in conformity
with GAAP and to maintain accountability for assets; (iii) access to assets is permitted only in
accordance with management’s general or specific authorization; and (iv) the recorded
accountability for assets is compared with existing assets at reasonable intervals and appropriate
action is taken with respect to any differences.

(e) The Company and each of its Subsidiaries has filed all forms, reports and
documents required to be filed since January 1, 2014, with all applicable federal or state
securities or banking authorities except to the extent failure would not have a Material Adverse
Effect on the Company and its Subsidiaries. Such forms, reports and documents: (i) complied as
to form in all material respects with applicable Legal Requirements; and (ii) did not at the time
they were filed, after giving effect to any amendment thereto filed prior to the date hereof,
contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading, except that information filed as of a later date (but before
the date of this Agreement) is deemed to modify information as of an earlier date.
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(f) To the Knowledge of the Company, there has not been any event or
occurrence since January 1, 2014 that would result in a determination that the Bank is not an
eligible depository institution as defined in 12 C.F.R. § 303.2(r).

Section 3.8 Books and Records. The books of account, minute books, stock record
books and other records of the Company and its Subsidiaries are complete and correct in all
material respects and have been maintained in accordance with the Company’s business practices
and all applicable Legal Requirements, including the maintenance of an adequate system of
internal controls required by such Legal Requirements. The minute books of the Company and
each of its Subsidiaries fairly reflect the substance of events and transactions included therein.

Section 3.9 Properties.

(a) Section 3.9 of the Company Disclosure Schedules lists or describes all
interests in real property owned by the Company and each of its Subsidiaries, including OREO,
as of the date of this Agreement, together with the address of such real estate, and each lease of
real property to which it is a party, and in each case of either owned or leased real property, the
proper identification, if applicable, of each such property as a branch or main office or other
office.

(b) The Company and each of its Subsidiaries has good and marketable title to all
assets and properties, whether real or personal, tangible or intangible, that it purports to own,
other than OREO, subject to no liens, mortgages, security interests, encumbrances or charges of
any kind except: (i) as noted in the most recent Company Financial Statements or incurred in the
Ordinary Course of Business since the date of the most recent Company Financial Statements;
(ii) statutory liens for Taxes not yet delinquent or being contested in good faith by appropriate
Proceedings and for which appropriate reserves have been established and reflected in the
Company Financial Statements; (iii) pledges or liens required to be granted in connection with
the acceptance of government deposits, granted in connection with repurchase or reverse
repurchase agreements, securing any discount with, borrowing from, or obligations to any
Federal Reserve Bank or Federal Home Loan Bank, interbank credit facilities or any transaction
by the Bank acting in a fiduciary capacity or otherwise incurred in the Ordinary Course of
Business; (iv) easements, rights of way, and other similar encumbrances that do not materially
affect the present use of the properties or assets subject thereto or affected thereby or otherwise
materially impair the present business operations at such properties; (v) minor defects and
irregularities in title and encumbrances that do not materially impair the use thereof for the
purposes for which they are held as of the date of this Agreement; (vi) liens or deposits in
connection with worker’s compensation, unemployment insurance, social security or other
insurance; (vii) inchoate mechanic’s and materialmen’s liens for construction in progress and
workmen’s, repairmen’s, warehousemen’s and carrier’s liens arising in the Ordinary Course of
Business of the Company or the Bank consistent with past practice; (viii) liens existing on any
asset of any Person at the time such Person is acquired by or is combined with the Company or
any of the Company’s Subsidiaries, provided the lien was not created in contemplation of that
event; (ix) liens on property required by Regulation W promulgated by the Federal Reserve; and
(x) liens incidental to the conduct of business or ownership of property of the Company or any of
its Subsidiaries which do not in the aggregate materially detract from the value of the property or
materially impair the use thereof as of the date of this Agreement (collectively, the “Company
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Permitted Exceptions”). The Company and each of its Subsidiaries as lessee has the right
under valid and existing leases to occupy, use, possess and control any and all of the respective
property leased by it, and each such lease is valid and without default thereunder by the lessee or,
to the Knowledge of the Company, the lessor. To the Knowledge of the Company, all buildings
and structures owned by the Company and each of its Subsidiaries lie wholly within the
boundaries of the real property owned or validly leased by it, and do not encroach upon the
property of, or otherwise conflict with the property rights of, any other Person.

Section 3.10 Loans; Loan Loss Reserve.

(a) Each loan, loan agreement, note, lease or other borrowing agreement by
the Bank, any participation therein, and any guaranty, renewal or extension thereof
(the “Company Loans”) reflected as an asset on any of the Company Financial Statements or
reports filed with the Regulatory Authorities is evidenced by documentation that is customary
and legally sufficient in all material respects and constitutes, to the Knowledge of the Company,
the legal, valid and binding obligation of the obligor named therein, enforceable in accordance
with its terms, except to the extent that the enforceability thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws relating to or affecting the enforcement
of creditors’ rights generally or equitable principles or doctrines.

(b) All Company Loans originated or purchased by the Bank were made or
purchased in accordance with the policies of the board of directors of the Bank and in the
Ordinary Course of Business of the Bank. The Bank’s interest in all Company Loans is free and
clear of any security interest, lien, encumbrance or other charge, and, the Bank has complied in
all material respects with all Legal Requirements relating to such Company Loans. There has
been no default on, or forgiveness or waiver of, in whole or in part, any Company Loan made to
an executive officer or director of the Company or the Bank or an entity controlled by an
executive officer or director during the three (3) years immediately preceding the date hereof.

(c) Section 3.10(c) of the Company Disclosure Schedules lists, as of
December 31, 2016, each Company Loan: (i) under the terms of which the obligor is more than
ninety (90) days delinquent in payment of principal or interest or in default of any other material
provision as of the dates shown thereon or for which the Bank has discontinued the accrual of
interest; (ii) that has been classified as “substandard,” “doubtful,” “loss,” “other loans especially
mentioned” or any comparable classifications by the Bank; (iii) that has been listed on any
“watch list” or similar internal report of the Bank; (iv) that has been the subject of any notice
from any obligor of adverse environmental conditions potentially affecting the value of any
collateral for such Company Loan; (v) with respect to which the Bank has Knowledge of
potential violations of any Environmental Laws that may have occurred on the property serving
as collateral for such Company Loan or by any obligor of such Company Loan; or (vi) that
represents an extension of credit to an executive officer or director of the Bank or an entity
controlled by an executive officer or director.

(d) The Bank’s allowance for loan and lease losses reflected in the Company
Financial Statements (including footnotes thereto) was determined on the basis of the Bank’s
continuing review and evaluation of the portfolio of Company Loans under the requirements of
GAAP and Legal Requirements, was established in a manner consistent with the Bank’s internal
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policies, and, in the reasonable judgment of the Bank, was adequate in all material respects under
the requirements of GAAP and all Legal Requirements to provide for possible or specific losses,
net of recoveries relating to Company Loans previously charged-off, on outstanding Company
Loans.

(e) To the Knowledge of the Company: (i) none of the Company Loans is
subject to any material offset or claim of offset; and (ii) the aggregate loan balances in excess of
the Bank’s allowance for loan and lease losses are, based on past loan loss experience, collectible
in accordance with their terms (except as limited above) and all uncollectible loans have been
charged off.

Section 3.11 Taxes.

(a) The Company and each of its Subsidiaries have duly and timely filed
(taking into account all applicable extensions) all Tax Returns required to be filed by them, and
each such Tax Return was true, correct and complete in all material respects when filed. The
Company and each of its Subsidiaries have paid, or made adequate provision for the payment of,
all Taxes (whether or not reflected in Tax Returns as filed or to be filed) due and payable by the
Company and each of its Subsidiaries, or claimed to be due and payable by any Regulatory
Authority, and are not delinquent in the payment of any Tax, except such Taxes as are being
contested in good faith and as to which adequate reserves have been provided.

(b) There is no claim or assessment pending or, to the Knowledge of the
Company, threatened against the Company and its Subsidiaries for any Taxes that they
owe. No audit, examination or investigation related to Taxes paid or payable by the Company
and each of its Subsidiaries is presently being conducted or, to the Knowledge of the Company,
threatened by any Regulatory Authority. Neither the Company nor its Subsidiaries are the
beneficiary of any extension of time within which to file any Tax Return, and there are no liens
for Taxes (other than Taxes not yet due and payable) upon any of the Company’s or its
Subsidiaries’ assets. Neither the Company nor its Subsidiaries has executed an extension or
waiver of any statute of limitations on the assessment or collection of any Tax that is currently in
effect.

(c) The Company and each of its Subsidiaries have delivered or made
available to Acquiror true, correct and complete copies of all Tax Returns relating to income
taxes, franchise taxes and all other material taxes owed by the Company and its Subsidiaries with
respect to the last three (3) fiscal years.

(d) To the Knowledge of the Company, the Company and each of its
Subsidiaries have not engaged in any transaction that could materially affect the Tax liability for
any Tax Returns not closed by applicable statute of limitations: (i) which is a “reportable
transaction” or a “listed transaction” or (ii) a “significant purpose of which is the avoidance or
evasion of U.S. federal income tax” within the meaning of Sections 6662, 6662A, 6011, 6111 or
6707A of the Code or of the regulations of the U.S. Department of the Treasury promulgated
thereunder or pursuant to notices or other guidance published by the IRS (irrespective of the
effective dates).
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Section 3.12 Employee Benefits.

(a) Section 3.12(a) of the Company Disclosure Schedules includes a complete
and correct list of each Company Benefit Plan. The Company has delivered or made available to
Acquiror true and complete copies of the following with respect to each material Company
Benefit Plan: (i) a copy of the Company’s current employee policy manual, (ii) copies of each
Company Benefit Plan (or a written description where no formal plan document exists), and all
related plan descriptions and other material written communications provided to participants of
Company Benefit Plans; (iii) to the extent applicable, the last three (3) years’ annual reports on
Form 5500, including all schedules thereto and the opinions of independent accountants; and (iv)
other material ancillary documents including the following documents related to each Company
Benefit Plan:

(i) all material contracts with third party administrators, actuaries,
investment managers, consultants, insurers, and independent contractors;

(ii) all notices and other material written communications that were given
by the Company, any Subsidiary, or any Company Benefit Plan to the IRS, the DOL or the
PBGC pursuant to applicable Legal Requirements within the six (6) years preceding the date of
this Agreement;

(iii) all notices or other material written communications that were given
by the IRS, the PBGC, or the DOL to the Company, any Subsidiary, or any Company Benefit
Plan within the six (6) years preceding the date of this Agreement; and

(iv) with respect to any equity-based compensation plan or arrangement
(including the Company Stock Plans or any stock option, stock purchase, stock ownership, stock
appreciation, restricted stock, restricted stock unit, phantom stock or similar plan, agreement or
award), (A) a complete and correct list of recipients of outstanding awards as of the date hereof,
(B) the number of outstanding awards held by each recipient as of the date hereof and (C) the
form of award agreement pursuant to which each such outstanding award was issued or
otherwise granted.

(b) Except as set forth in Section 3.12(b) of the Company Disclosure
Schedules, neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby (including possible terminations of employment in connection
therewith) will cause a payment, vesting, increase or acceleration of benefits or benefit
entitlements under any Company Benefit Plan or any other increase in the liabilities of the
Company or any Subsidiary under any Company Benefit Plan as a result of the transactions
contemplated by this Agreement. No Company Benefit Plan provides for payment of any
amount which, considered in the aggregate with amounts payable pursuant to all other Company
Benefit Plans, would result in any amount being non-deductible for federal income tax purposes
by virtue of Section 280G or 162(m) of the Code.

(c) Neither the Company nor any Company ERISA Affiliate sponsors,
maintains, administers or contributes to, or has ever sponsored, maintained, administered or
contributed to, or has, has had or, could have any liability with respect to, (i) any “multiemployer
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plan” (as defined in Section 3(37) of ERISA), (ii) any “multiple employer welfare arrangement”
(as defined in Section 3(40) of ERISA), or (iii) except as set forth in Section 3.12(c) of the
Company Disclosure Schedules, any self-insured plan (including any plan pursuant to which a
stop loss policy or contract applies). With respect to any Company Benefit Plan that is a
“multiple employer plan” (as described in Section 413(c) of the Code) or is provided by or
through a professional employer organization, such Company Benefit Plan complies in all
respects with the requirements of the Code and ERISA and neither the Company nor any of the
Company ERISA Affiliates has any liabilities other than the payment and/or remittance of
premiums and/or required contributions on behalf of enrolled individuals. Neither the Company
nor any of the Company ERISA Affiliates sponsors, maintains, administers or contributes to, or
has ever sponsored, maintained, administered or contributed to, or has, has had or could have any
liability with respect to, any Company Benefit Plan subject to Title IV of ERISA, Section 302 of
ERISA or Section 412 of the Code, or any tax-qualified “defined benefit plan” (as defined in
Section 3(35) of ERISA). No Company Benefit Plan is underfunded when comparing the
present value of accrued liabilities under such plan to the market value of plan assets.

(d) Each Company Benefit Plan that is intended to qualify under Section 401
and related provisions of the Code is the subject of a favorable determination letter, or, in the
case of a volume submitter or prototype plan, an advisory or sponsor letter, from the IRS to the
effect that it is so qualified under the Code and that its related funding instrument is tax exempt
under Section 501 of the Code (or the Company and its Subsidiaries are otherwise relying on an
opinion letter issued to the prototype sponsor), and, to the Company’s Knowledge, there are no
facts or circumstances that would adversely affect the qualified status of any Company Benefit
Plan or the tax-exempt status of any related trust.

(e) Each Company Benefit Plan is and has been administered in all material
respects in compliance with its terms and with all applicable Legal Requirements.

(f) Other than routine claims for benefits made in the Ordinary Course of
Business, there is no litigation, claim or assessment pending or, to the Company’s Knowledge,
threatened by, on behalf of, or against any Company Benefit Plan or against the administrators or
trustees or other fiduciaries of any Company Benefit Plan that alleges a violation of applicable
state or federal law or violation of any Company Benefit Plan document or related agreement.

(g) No Company Benefit Plan fiduciary or any other person has, or has had,
any liability to any Company Benefit Plan participant, beneficiary or any other person under any
provisions of ERISA or any other applicable Legal Requirement by reason of any action or
failure to act in connection with any Company Benefit Plan, including any liability by any reason
of any payment of, or failure to pay, benefits or any other amounts or by reason of any credit or
failure to give credit for any benefits or rights. To the Company’s Knowledge, no disqualified
person (as defined in Code Section 4975(e)(2)) of any Company Benefit Plan has engaged in any
nonexempt prohibited transaction (as described in Code Section 4975(c) or ERISA Section 406).

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

(i) There are no obligations under any Company Benefit Plans to provide
health or other welfare benefits to retirees or other former employees, directors, consultants or
their dependents (other than rights under Section 4980B of the Code or Section 601 of ERISA or
comparable state laws).

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

(k) Neither the Company nor any of its Subsidiaries have any liabilities to
employees or former employees that are not reflected in the Company Benefit Plans.

Section 3.13 Compliance with Legal Requirements. The Company and each of its
Subsidiaries hold all material licenses, certificates, permits, franchises and rights from all
appropriate Regulatory Authorities necessary for the conduct of their respective businesses as
presently conducted. The Company and each of its Subsidiaries is, and at all times since January
1, 2014, has been, in compliance with each Legal Requirement that is or was applicable to it or
to the conduct or operation of its respective businesses or the ownership or use of any of its
respective assets, except where noncompliance would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on the Company. Except as would not
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on
the Company, neither the Company nor any of its Subsidiaries has received, at any time since
January 1, 2014, any notice or other communication (whether oral or written) from any
Regulatory Authority or any other Person regarding: (a) any actual, alleged, possible, or
potential violation of, or failure to comply with, any Legal Requirement; or (b) any actual,
alleged, possible, or potential obligation on the part of the Company or any of its Subsidiaries to
undertake, or to bear all or any portion of the cost of, any remedial action of any nature in
connection with a failure to comply with any Legal Requirement.

Section 3.14 Legal Proceedings; Orders.

(a) Except as would not reasonably be expected, individually or in the aggregate,
to have a Material Adverse Effect on the Company, neither the Company nor any of its
Subsidiaries is a party to any, and there are no pending or, to the Knowledge of the Company,
threatened, Proceedings against the Company or any of its Subsidiaries. There is no Order
imposed on the Company or any of its Subsidiaries (or that, upon consummation of the Merger,
would apply to the Surviving Entity or any of its affiliates) that would reasonably be expected to
be material to the Company and its Subsidiaries taken as a whole. No officer, director, employee
or agent of the Company or any of its Subsidiaries is subject to any Order that prohibits such
officer, director, employee or agent from engaging in or continuing any conduct, activity or
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practice relating to the businesses of the Company or any of its Subsidiaries as currently
conducted.

(b) Neither the Company nor any of its Subsidiaries: (i) is subject to any cease
and desist or other Order or enforcement action issued by; (ii) is a party to any written
agreement, consent agreement or memorandum of understanding with; (iii) is a party to any
commitment letter or similar undertaking to; (iv) is subject to any order or directive by;
(v) is subject to any supervisory letter from; (vi) has been ordered to pay any civil money
penalty, which has not been paid, by; or (vii) has adopted any policies, procedures or board
resolutions at the request of; any Regulatory Authority that currently restricts in any material
respect the conduct of its business, in any manner relates to its capital adequacy, restricts its
ability to pay dividends or interest or limits in any material manner its credit or risk management
policies, its management or its business. To the Knowledge of the Company, since January 1,
2014, none of the foregoing has been threatened by any Regulatory Authority.

Section 3.15 Absence of Certain Changes and Events. Except as listed in Section 3.15
of the Company Disclosure Schedules, since December 31, 2015, the Company and its
Subsidiaries have conducted their respective businesses only in the Ordinary Course of Business
and no event or events have occurred that had or would reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on the Company.

Section 3.16 Material Contracts. Except for Contracts evidencing Company Loans
made by the Bank in the Ordinary Course of Business, Section 3.16 of the Company Disclosure
Schedules lists or describes the following with respect to the Company and each of its
Subsidiaries (each such agreement or document, a “Company Material Contract”) as of the
date of this Agreement, true, complete and correct copies of each of which have been delivered
or made available to Acquiror:

(a) all loan and credit agreements, conditional sales Contracts or other title
retention agreements or security agreements relating to money borrowed by it in excess of
$1,000,000, exclusive of deposit agreements with customers of the Bank entered into in the
Ordinary Course of Business, agreements for the purchase of federal funds and repurchase
agreements and Federal Home Loan Bank of Chicago advances;

(b) each Contract that involves performance of services or delivery of goods or
materials by it of an amount or value in excess of $250,000 (other than Contracts for the sale of
loans);

(c) each Contract that was not entered into in the Ordinary Course of Business
and that involves expenditures or receipts by it in excess of $250,000;

(d) each Contract not referred to elsewhere in this Section 3.16 that: (i) relates to
the future purchase of goods or services that materially exceeds the requirements of its business
at current levels or for normal operating purposes; or (ii) has a Material Adverse Effect on the
Company or its Subsidiaries;

(e) each lease, rental, license, installment and conditional sale agreement and
other Contract affecting the ownership of, leasing of, title to or use of, any personal property
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(except personal property leases and installment and conditional sales agreements having
aggregate remaining payments of less than $250,000);

(f) each material licensing agreement or other Contract with respect to patents,
trademarks, copyrights, or other intellectual property (other than shrink-wrap license agreements
or other similar license agreements), including material agreements with current or former
employees, consultants or contractors regarding the appropriation or the nondisclosure of any of
its intellectual property;

(g) each collective bargaining agreement and other Contract to or with any labor
union or other employee representative of a group of employees;

(h) each joint venture, partnership and other Contract (however named) involving
a sharing of profits, losses, costs or liabilities by it with any other Person;

(i) each Contract containing covenants that in any way purport to restrict, in any
material respect, the business activity of the Company or its Subsidiaries or limit, in any material
respect, the ability of the Company or its subsidiaries to engage in any line of business or to
compete with any Person;

(j) each Contract providing for payments to or by any Person based on sales,
purchases or profits, other than direct payments for goods having an average annual amounts in
excess of $250,000;

(k) each current material consulting or non-competition agreement to which the
Company or any of its Subsidiaries is a party;

(l) the name of each Person who is or would be entitled pursuant to any Contract
or Company Benefit Plan to receive any payment from the Company or its Subsidiaries as a
result of the consummation of the Contemplated Transactions (including any payment that is or
would be due as a result of any actual or constructive termination of a Person’s employment or
position following such consummation) and the maximum amount of such payment;

(m)each Contract for capital expenditures for a single property, individually, or
collectively with any other Contract for capital expenditures on such property, in excess of
$500,000;

(n) each Company Benefit Plan; and

(o) each amendment, supplement and modification in respect of any of the
foregoing.

Section 3.17 No Defaults. Each Company Material Contract is in full force and effect
and is valid and enforceable against the Company, and to the Company’s Knowledge, against
such other party to such Company Material Contract, in accordance with its terms, except as
such enforcement may be limited by bankruptcy, insolvency, reorganization or other Legal
Requirements affecting creditors’ rights generally and subject to general principles of equity. To
the Knowledge of the Company, no event has occurred or circumstance exists that (with or

(except personal property leases and installment and conditional sales agreements having
aggregate remaining payments of less than $250,000);

(f) each material licensing agreement or other Contract with respect to patents,
trademarks, copyrights, or other intellectual property (other than shrink-wrap license agreements
or other similar license agreements), including material agreements with current or former
employees, consultants or contractors regarding the appropriation or the nondisclosure of any of
its intellectual property;

(g) each collective bargaining agreement and other Contract to or with any labor
union or other employee representative of a group of employees;

(h) each joint venture, partnership and other Contract (however named) involving
a sharing of profits, losses, costs or liabilities by it with any other Person;

(i) each Contract containing covenants that in any way purport to restrict, in any
material respect, the business activity of the Company or its Subsidiaries or limit, in any material
respect, the ability of the Company or its subsidiaries to engage in any line of business or to
compete with any Person;

(I) each Contract providing for payments to or by any Person based on sales,
purchases or profits, other than direct payments for goods having an average annual amounts in
excess of $250,000;

(k) each current material consulting or non-competition agreement to which the
Company or any of its Subsidiaries is a party;

(1) the name of each Person who is or would be entitled pursuant to any Contract
or Company Benefit Plan to receive any payment from the Company or its Subsidiaries as a
result of the consummation of the Contemplated Transactions (including any payment that is or
would be due as a result of any actual or constructive termination of a Person's employment or
position following such consummation) and the maximum amount of such payment;

(m)each Contract for capital expenditures for a single property, individually, or
collectively with any other Contract for capital expenditures on such property, in excess of
$500,000;

(n) each Company Benefit Plan; and

(o) each amendment, supplement and modification in respect of any of the
foregoing.

Section 3.17 No Defaults. Each Company Material Contract is in full force and effect
and is valid and enforceable against the Company, and to the Company's Knowledge, against
such other party to such Company Material Contract, in accordance with its terms, except as
such enforcement may be limited by bankruptcy, insolvency, reorganization or other Legal
Requirements affecting creditors' rights generally and subject to general principles of equity. To
the Knowledge of the Company, no event has occurred or circumstance exists that (with or

21



22

without notice or lapse of time) may contravene, conflict with or result in a material violation or
breach of, or give the Company, any of its Subsidiaries or other Person the right to declare a
default or exercise any remedy under, or to accelerate the maturity or performance of, or to
cancel, terminate or modify, any Company Material Contract, except as listed in Section 3.10(c)
of the Company Disclosure Schedules or where any such default would not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect on the Company.
Except in the Ordinary Course of Business with respect to any Company Loan, neither the
Company nor any of its Subsidiaries has given to or received from any other Person, at any time
since January 1, 2014, any notice or other communication (whether oral or written) regarding
any actual, alleged, possible or potential violation or breach of, or default under, any Company
Material Contract, that has not been terminated or satisfied prior to the date of this
Agreement. Other than in the Ordinary Course of Business, there are no renegotiations of,
attempts to renegotiate or outstanding rights to renegotiate, any material amounts paid or payable
to the Company or any of its Subsidiaries under current or completed Company Material
Contracts with any Person, and no such Person has made written demand for such renegotiation.

Section 3.18 Insurance. Section 3.18 of the Company Disclosure Schedules lists all
insurance policies and bonds owned or held as of the date of this Agreement by the Company
and its Subsidiaries with respect to their respective business, operations, properties or assets
(including bankers’ blanket bond and insurance providing benefits for employees), true,
complete and correct copies of each of which have been delivered or made available to Acquiror.
The Company and its Subsidiaries are insured with reputable insurers against such risks and in
such amounts as the management of the Company reasonably has determined to be prudent and
consistent with comparable entities engaged in the same business and industry. The Company
and its Subsidiaries are in compliance in all material respects with their insurance policies and
are not in default under any of the terms thereof. Each such policy is outstanding and in full
force and effect and, except for policies insuring against potential liabilities of officers, directors
and employees of the Company and its Subsidiaries, the Company or the relevant Subsidiary
thereof is the sole beneficiary of such policies. All premiums and other payments due under any
such policy have been paid, and all claims thereunder have been filed in due and timely fashion.
Section 3.18 of the Company Disclosure Schedules lists and briefly describes all claims that
have been filed under such insurance policies and bonds within the past two (2) years prior to the
date of this Agreement that individually or in the aggregate exceed $100,000 and the current
status of such claims. None of the Company or any of its Subsidiaries has had any insurance
policy or bond cancelled or nonrenewed by the issuer of the policy or bond within the past two
(2) years.

Section 3.19 Compliance with Environmental Laws. There are no actions, suits,
investigations, liabilities, inquiries, Proceedings or Orders involving the Company or any of its
Subsidiaries or any of their respective assets that are pending or, to the Knowledge of the
Company, threatened, nor to the Knowledge of the Company, is there any factual basis for any of
the foregoing, as a result of any asserted failure of the Company or any of its Subsidiaries of, or
any predecessor thereof, to comply with any Environmental Law. No environmental clearances
or other governmental approvals are required for the conduct of the business of the Company or
any of its Subsidiaries or the consummation of the Contemplated Transactions. To the
Knowledge of the Company, neither the Company nor any of its Subsidiaries is the owner of any
interest in real estate, other than OREO, on which any substances have been generated, used,
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stored, deposited, treated, recycled or disposed of, which substances if known to be present on, at
or under such property, would require notification to any Regulatory Authority, clean up,
removal or some other remedial action under any Environmental Law at such property or any
impacted adjacent or down gradient property, except where such action would not reasonably be
expected to have a Material Adverse Effect on the Company. Except for any matters that have
not had, and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company, the Company and each Subsidiary of the Company has
complied in all material respects with all Environmental Laws applicable to it and its business
operations.

Section 3.20 Transactions with Affiliates. Since January 1, 2014, all transactions
required to be disclosed by the Company pursuant to Item 404 of Regulation S-K promulgated
under the Securities Act have been disclosed in the Company SEC Reports. No transaction, or
series of related transactions, is currently proposed by the Company or any of its Subsidiaries or,
to the Knowledge of the Company, by any other Person, to which the Company or any of its
Subsidiaries would be a participant that would be required to be disclosed under Item 404 of
Regulation S-K promulgated under the Securities Act if consummated.

Section 3.21 Brokerage Commissions. Except for fees payable to FIG Partners, LLC
pursuant to an engagement letter that has been Previously Disclosed, none of the Company or its
Subsidiaries, or any of their respective Representatives, has incurred any obligation or liability,
contingent or otherwise, for brokerage or finders’ fees or agents’ commissions or other similar
payment in connection with this Agreement.

Section 3.22 Approval Delays. To the Knowledge of the Company, there is no reason
why the granting of any of the Requisite Regulatory Approvals would be denied or unduly
delayed. The Bank’s most recent CRA rating was “satisfactory” or better.

Section 3.23 Labor Matters.

(a) There are no collective bargaining agreements or other labor union
Contracts applicable to any employees of the Company or any of its Subsidiaries. There is no
labor dispute, strike, work stoppage or lockout, or, to the Knowledge of the Company, threat
thereof, by or with respect to any employees of the Company or any of its Subsidiaries, and there
has been no labor dispute, strike, work stoppage or lockout in the previous three (3) years. There
are no organizational efforts with respect to the formation of a collective bargaining unit
presently being made, or to the Knowledge of the Company, threatened, involving employees of
the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries has
engaged or is engaging in any unfair labor practice. The Company and its Subsidiaries are in
compliance in all material respects with all applicable Legal Requirements respecting
employment and employment practices, terms and conditions of employment, wages, hours of
work and occupational safety and health. No Proceeding asserting that the Company or any of its
Subsidiaries has committed an unfair labor practice (within the meaning of the National Labor
Relations Act of 1935) or seeking to compel the Company or any of its Subsidiaries to bargain
with any labor organization as to wages or conditions of employment is pending or, to the
Knowledge of the Company, threatened with respect to the Company or any of its Subsidiaries
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before the National Labor Relations Board, the Equal Employment Opportunity Commission or
any other Regulatory Authority.

(b) Neither the Company nor any of its Subsidiaries is a party to, or otherwise
bound by, any consent decree with, or citation by, any Regulatory Authority relating to
employees or employment practices. None of the Company, any of its Subsidiaries or any of its
or their executive officers has received within the past three (3) years any written notice of intent
by any Regulatory Authority responsible for the enforcement of labor or employment laws to
conduct an investigation relating to the Company or any of its Subsidiaries and, to the
Knowledge of the Company, no such investigation is in progress.

Section 3.24 Intellectual Property. Each of the Company and its Subsidiaries has the
unrestricted right and authority, and the Surviving Entity and its Subsidiaries will have the
unrestricted right and authority from and after the Effective Time, to use all patents, trademarks,
copyrights, service marks, trade names or other intellectual property owned by them as is
necessary to enable them to conduct and to continue to conduct all material phases of the
businesses of the Company and its Subsidiaries in the manner presently conducted by them, and,
to the Knowledge of the Company, such use does not, and will not, conflict with, infringe on or
violate any patent, trademark, copyright, service mark, trade name or any other intellectual
property right of any Person.

Section 3.25 Investments.

(a) Section 3.25(a) of the Company Disclosure Schedules includes a complete
and correct list and description as of December 31, 2016, of: (i) all investment and debt
securities, mortgage-backed and related securities, marketable equity securities and securities
purchased under agreements to resell that are owned by the Company or its Subsidiaries, other
than, with respect to the Bank, in a fiduciary or agency capacity (the “Company Investment
Securities”); and (ii) any such Company Investment Securities that are pledged as collateral to
another Person. The Company and each Subsidiary has good and marketable title to all
Company Investment Securities held by it, free and clear of any liens, mortgages, security
interests, encumbrances or charges, except for Company Permitted Exceptions and except to the
extent such Company Investment Securities are pledged in the Ordinary Course of Business
consistent with prudent banking practices to secure obligations of the Company or the
Bank. The Company Investment Securities are valued on the books of the Company and the
Bank in accordance with GAAP.

(b) Except as may be imposed by applicable securities laws and restrictions
that may exist for securities that are classified as “held to maturity,” none of the Company
Investment Securities is subject to any restriction, whether contractual or statutory, that
materially impairs the ability of the Company or any of its Subsidiaries to dispose of such
investment at any time. With respect to all material repurchase agreements to which the
Company or any of its Subsidiaries is a party, the Company or such Subsidiary of the Company,
as the case may be, has a valid, perfected first lien or security interest in the securities or other
collateral securing each such repurchase agreement, and the value of the collateral securing each
such repurchase agreement equals or exceeds the amount of the debt secured by such collateral
under such agreement.
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(c) None of the Company or its Subsidiaries has sold or otherwise disposed of
any Company Investment Securities in a transaction in which the acquiror of such Company
Investment Securities or other person has the right, either conditionally or absolutely, to require
the Company or any of its Subsidiaries to repurchase or otherwise reacquire any such Company
Investment Securities.

(d) All Derivative Transactions, whether entered into for the account of the
Company or any of its Subsidiaries or for the account of a customer of the Company or any of its
Subsidiaries, were entered into in the Ordinary Course of Business and in accordance with
prudent banking practice and applicable Legal Requirements of applicable Regulatory
Authorities and in accordance with the investment, securities, commodities, risk management
and other policies, practices and procedures employed by the Company and its Subsidiaries, and
with counterparties believed at the time to be financially responsible and able to understand
(either alone or in consultation with their advisers) and to bear the risks of such Derivative
Transactions. All of such Derivative Transactions are legal, valid and binding obligations of the
Company or one of its Subsidiaries enforceable against it in accordance with their terms (except
as may be limited by bankruptcy, insolvency, moratorium, reorganization or similar laws
affecting the rights of creditors generally and subject to general principles of equity), and are in
full force and effect. The Company and its Subsidiaries have duly performed their obligations
under the Derivative Transactions to the extent that such obligations to perform have accrued
and, to the Knowledge of the Company, there are no breaches, violations or defaults or
allegations or assertions of such by any party thereunder.

Section 3.26 No Other Representations or Warranties.

(a) Except for the representations and warranties made by the Company in this
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representation or warranty with respect to the Company, its Subsidiaries, or their respective
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects, and the
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information presented to Acquiror or any of its Affiliates or representatives in the course of their
due diligence investigation of the Company, the negotiation of this Agreement or in the course of
the transactions contemplated hereby.

(b) The Company acknowledges and agrees that neither Acquiror nor any other
Person has made or is making any express or implied representation or warranty other than those
contained in Article 4.
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Except as Previously Disclosed, Acquiror hereby represents and warrants to the Company
as follows:

Section 4.1 Acquiror Organization. Acquiror: (a) is a corporation duly organized,
validly existing and in good standing under the laws of the State of Nevada and is also in good
standing in each other jurisdiction in which the nature of the business conducted or the properties
or assets owned or leased by it makes such qualification necessary, except where the failure to be
so qualified and in good standing would not have a Material Adverse Effect on Acquiror; (b) is
registered with the Federal Reserve as a financial holding company under the Bank Holding
Company Act of 1956, as amended; and (c) has full power and authority, corporate and
otherwise, to operate as a bank holding company and to own, operate and lease its properties as
presently owned, operated and leased, and to carry on its business as it is now being conducted.
The copies of the Acquiror Articles of Incorporation and Acquiror Bylaws and all amendments
thereto set forth in the Acquiror SEC Reports are true, complete and correct, and in full force and
effect as of the date of this Agreement. Acquiror has no subsidiary other than the subsidiaries
listed on Exhibit 21 to Acquiror’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2015.

Section 4.2 Acquiror Subsidiary Organizations. Acquiror Bank is an Illinois state
chartered bank duly organized, validly existing and in good standing under the laws of the State
of Illinois. Each Acquiror Subsidiary is an entity duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization and is also in good standing in each
other jurisdiction in which the nature of the business conducted or the properties or assets owned
or leased by it makes such qualification necessary, except where the failure to be so qualified and
in good standing would not have a Material Adverse Effect on Acquiror. Each Subsidiary of
Acquiror has full power and authority, corporate and otherwise, to own, operate and lease its
properties as presently owned, operated and leased, and to carry on its business as it is now being
conducted. The deposit accounts of Acquiror Bank are insured by the FDIC through the Deposit
Insurance Fund to the fullest extent permitted by applicable Legal Requirements, and all
premiums and assessments required to be paid in connection therewith have been paid when due.
Acquiror has delivered or made available to the Company copies of the charter (or similar
organizational documents) and bylaws of each Subsidiary of Acquiror and all amendments
thereto, each of which are true, complete and correct and in full force and effect as of the date of
this Agreement.

Section 4.3 Authorization; Enforceability. Acquiror has the requisite corporate power
and authority to enter into and perform its obligations under this Agreement. The execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby have
been duly and validly authorized by the Acquiror Board. The Acquiror Board has determined
that the Merger, on substantially the terms and conditions set forth in this Agreement, is in the
best interests of Acquiror and its stockholders, and that this Agreement and transactions
contemplated hereby are in the best interests of Acquiror and its stockholders. The execution,
delivery and performance of this Agreement by Acquiror, and the consummation by it of its
obligations under this Agreement, have been authorized by all necessary corporate action and,
subject to the receipt of the Requisite Regulatory Approvals, this Agreement constitutes a legal,
valid and binding obligation of Acquiror enforceable in accordance with its terms, except as such
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enforcement may be limited by bankruptcy, insolvency, reorganization or other Legal
Requirements affecting creditors’ rights generally and subject to general principles of equity.

Section 4.4 No Conflict. Neither the execution nor delivery of this Agreement nor the
consummation or performance of any of the Contemplated Transactions will, directly or
indirectly (with or without notice or lapse of time): (a) contravene, conflict with or result in a
violation of any provision of the articles of incorporation, certificate of formation or charter (or
similar organizational documents) or bylaws or operating agreement, each as in effect on the date
hereof, or any currently effective resolution adopted by the board of directors, stockholders,
manager or members of, Acquiror or any of its Subsidiaries; or (b) assuming receipt of the
Requisite Regulatory Approvals, contravene, conflict with or result in a violation of any Legal
Requirement or any Order to which Acquiror or any of its Subsidiaries, or any of their respective
assets that are owned or used by them, may be subject, except for any contravention, conflict or
violation that is permissible by virtue of obtaining the Requisite Regulatory Approvals. Except
for: (a) the filing of applications, filings and notices, as applicable, with the Federal Reserve and
approval of such applications, filings and notices; (b) the filing of applications, filings and
notices, as applicable, with the Illinois State Department of Financial and Professional
Regulation, Division of Banking and approval of such applications, filings and notices; (c) the
filing of any required applications, filings or notices with the FDIC and approval of such
applications, filings and notices; (d) the filing with the SEC of the Proxy Statement in definitive
form and of the Registration Statement and declaration of effectiveness of the Registration
Statement; (e) the filing of the Nevada Articles of Merger with the Nevada Secretary of State
pursuant to the NRS and the filing of the Illinois Articles of Merger with the Illinois Secretary of
State pursuant to the IBCA; and (f) such filings and approvals as are required to be made or
obtained under the securities or “Blue Sky” laws of various states in connection with the
issuance of the shares of Acquiror Common Stock pursuant to this Agreement and the listing of
additional shares of Acquiror Common Stock on the NASDAQ Global Select Market, no
consents or approvals of or filings or registrations with any court, administrative agency or
commission or other governmental authority or instrumentality are necessary in connection with
the execution and delivery of this Agreement or the consummation or performance of any of the
Contemplated Transactions.

Section 4.5 Acquiror Capitalization.

(a) The authorized capital stock of Acquiror currently consists exclusively of:
(i) 66,666,667 shares of Acquiror Common Stock, of which, as of December 31, 2016
(the “Acquiror Capitalization Date”), 38,236,028 shares were issued and outstanding, and
633,232 shares were held in the treasury of Acquiror; and (ii) 1,000,000 shares of Acquiror’s
preferred stock, $0.001 par value per share (the “Acquiror Preferred Stock”), of which no
shares were issued and outstanding as of the Acquiror Capitalization Date. Acquiror does not
have outstanding any bonds, debentures, notes or other debt obligations having the right to vote
(or convertible into, or exchangeable for, securities having the right to vote) with the
stockholders of Acquiror on any matter. All of the issued and outstanding shares of Acquiror
Capital Stock have been, and those shares of Acquiror Common Stock to be issued pursuant to
the Merger will be, duly authorized and validly issued and fully paid, nonassessable and free of
preemptive rights. Acquiror’s securities are not listed, or quoted, for trading on any U.S.
domestic or foreign securities exchange, other than the NASDAQ Global Select Market and
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Acquiror satisfies all of the quantitative maintenance criteria of the NASDAQ Global Select
Market.

(b) As of the Acquiror Capitalization Date, no shares of Acquiror Capital
Stock were reserved for issuance except for: (i) 855,451 shares of Acquiror Common Stock
reserved for issuance in connection with stock options, restricted stock units, or other equity
awards under Acquiror Stock Plans; (ii) 1,138,920 shares of Acquiror Common Stock reserved
for issuance pursuant to future awards under Acquiror Stock Plans; and (iii) 191,277.67 shares of
Acquiror Common Stock reserved for issuance in connection with outstanding warrants
originally issued to the United States Department of the Treasury pursuant to the Capital
Purchase Program implemented pursuant to the Troubled Asset Relief Program.

(c) Other than awards under Acquiror Stock Plans that are outstanding as of
the date of this Agreement, no equity-based awards were outstanding as of the Acquiror
Capitalization Date. Since the Acquiror Capitalization Date through the date hereof, Acquiror
has not: (i) issued or repurchased any shares of Acquiror Common Stock or Acquiror Preferred
Stock or other equity securities of Acquiror, other than in connection with the exercise of
Acquiror Equity Awards that were outstanding on the Acquiror Capitalization Date or settlement
thereof, in each case in accordance with the terms of the relevant Acquiror Stock Plan; or
(ii) issued or awarded any options, stock appreciation rights, restricted shares, restricted stock
units, deferred equity units, awards based on the value of Acquiror Common Stock or any other
equity-based awards. From the Acquiror Capitalization Date through the date of this Agreement,
neither Acquiror nor any of its Subsidiaries has: (A) accelerated the vesting of or lapsing of
restrictions with respect to any stock-based compensation awards or long-term incentive
compensation awards; (B) with respect to executive officers of Acquiror or its Subsidiaries,
entered into or amended any employment, severance, change in control or similar agreement
(including any agreement providing for the reimbursement of excise taxes under Section 4999 of
the Code); or (C) adopted or materially amended any Acquiror Stock Plan.

(d) None of the shares of Acquiror Common Stock were issued in violation of any
federal or state securities laws or any other applicable Legal Requirement. As of the date of this
Agreement there are: (i) other than outstanding Acquiror Equity Awards, no outstanding
subscriptions, Contracts, conversion privileges, options, warrants, calls or other rights obligating
Acquiror or any of its Subsidiaries to issue, sell or otherwise dispose of, or to purchase, redeem
or otherwise acquire, any shares of capital stock of Acquiror or any of its Subsidiaries; and
(ii) no contractual obligations of Acquiror or any of its Subsidiaries to repurchase, redeem or
otherwise acquire any shares of Acquiror Common Stock or any equity security of Acquiror or
its Subsidiaries or any securities representing the right to purchase or otherwise receive any
shares of capital stock or any other equity security of Acquiror or its Subsidiaries. Except as
permitted by this Agreement, since the Acquiror Capitalization Date, no shares of Acquiror
Common Stock have been purchased, redeemed or otherwise acquired, directly or indirectly, by
Acquiror or any of its Subsidiaries and no dividends or other distributions payable in any equity
securities of Acquiror or any of its Subsidiaries have been declared, set aside, made or paid to the
stockholders of Acquiror. Other than its Subsidiaries, Acquiror does not own, nor has any
Contract to acquire, any equity interests or other securities of any Person or any direct or indirect
equity or ownership interest in any other business.
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Section 4.6 Acquiror Subsidiary Capitalization. All of the issued and outstanding
shares of capital stock or other equity ownership interests of each Subsidiary of Acquiror are
owned by Acquiror, directly or indirectly, free and clear of any material liens, pledges, charges,
claims and security interests and similar encumbrances, and all of such shares or equity
ownership interests are duly authorized and validly issued and are fully paid, nonassessable and
free of preemptive rights. No Subsidiary of Acquiror has or is bound by any outstanding
subscriptions, options, warrants, calls, commitments or agreements of any character calling for
the purchase or issuance of any shares of capital stock or any other equity security of such
Subsidiary or any securities representing the right to purchase or otherwise receive any shares of
capital stock or any other equity security of such Subsidiary. No Subsidiary of Acquiror owns or
has any Contract to acquire, any equity interests or other securities of any Person or any direct or
indirect equity or ownership interest in any other business.

Section 4.7 Acquiror SEC Reports; Financial Statements and Reports; Regulatory
Filings.

(a) Acquiror has timely filed all Acquiror SEC Reports, except where the
failure to file any Acquiror SEC Report, either individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect on Acquiror, and all such Acquiror
SEC Reports complied as to form in all material respects, as of their respective filing dates and
effective dates, as the case may be, with all applicable requirements of the Securities Act and the
Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder which are
applicable to the Acquiror. The Acquiror SEC Reports were prepared in accordance with
applicable Legal Requirements in all material respects. As of their respective filing dates, none
of the Acquiror SEC Reports contained an untrue statement of a material fact or omitted to state
a material fact required to be stated therein or necessary in order to make the statements therein,
in light of the circumstances under which they were made, not misleading, except that
information filed as of a later date (but before the date of this Agreement) is deemed to modify
information as of an earlier date. As of the date hereof, there are no outstanding comments from
or unresolved issues raised by the SEC with respect to any of the Acquiror SEC Reports. No
Subsidiary of Acquiror is required to file periodic reports with the SEC pursuant to Section 13 or
15(d) of the Exchange Act.

(b) The financial statements presented (or incorporated by reference) in the
Acquiror SEC Reports (including the related notes, where applicable) have been prepared in
conformity with GAAP, except in each case as indicated in such statements or the notes thereto,
and comply in all material respects with all applicable Legal Requirements. Taken together, the
financial statements presented in the Acquiror SEC Reports (collectively, the “Acquiror
Financial Statements”) are complete and correct in all material respects and fairly and
accurately present the respective financial position, assets, liabilities and results of operations of
Acquiror and its Subsidiaries at the respective dates of and for the periods referred to in the
Acquiror Financial Statements, subject to normal year-end audit adjustments in the case of
unaudited Acquiror Financial Statements. As of the date hereof, RSM US LLP has not resigned
(or informed Acquiror that it intends to resign) or been dismissed as independent registered
public accountants of Acquiror.
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Financial Statements") are complete and correct in all material respects and fairly and
accurately present the respective financial position, assets, liabilities and results of operations of
Acquiror and its Subsidiaries at the respective dates of and for the periods referred to in the
Acquiror Financial Statements, subject to normal year-end audit adjustments in the case of
unaudited Acquiror Financial Statements. As of the date hereof, RSM US LLP has not resigned
(or informed Acquiror that it intends to resign) or been dismissed as independent registered
public accountants of Acquiror.
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(c) Acquiror is in compliance in all material respects with all of the provisions
of the Sarbanes-Oxley Act of 2002 that are applicable to it or any of its Subsidiaries. Acquiror
maintains a system of disclosure controls and procedures as defined in Rule 13a-15 and 15d-15
under the Exchange Act that are designed to provide reasonable assurance that information
required to be disclosed by Acquiror in reports that Acquiror is required to file under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified
in the SEC’s rules and forms, and that such information is accumulated and communicated to
Acquiror’s management to allow timely decisions regarding required disclosures. As of
December 31, 2016, to the Knowledge of Acquiror, such controls and procedures were effective,
in all material respects, to provide such reasonable assurance.

(d) Acquiror and its consolidated Subsidiaries have established and
maintained a system of Internal Control Over Financial Reporting. Acquiror’s certifying officers
have evaluated the effectiveness of Acquiror’s Internal Control Over Financial Reporting as of
the end of the period covered by the most recently filed quarterly report on Form 10-Q of
Acquiror under the Exchange Act (the “Acquiror Evaluation Date”). Acquiror presented in
such quarterly report the conclusions of the certifying officers about the effectiveness of
Acquiror’s Internal Control Over Financial Reporting based on their evaluations as of the
Acquiror Evaluation Date. Since the Acquiror Evaluation Date, there have been no changes in
Acquiror’s Internal Control Over Financial Reporting that have materially affected, or are
reasonably likely to materially affect, Acquiror’s Internal Control Over Financial Reporting.
Acquiror has devised and maintains a system of internal accounting controls sufficient to provide
reasonable assurances that: (i) transactions are executed in accordance with management’s
general or specific authorization; (ii) transactions are recorded as necessary to permit preparation
of financial statements in conformity with GAAP and to maintain accountability for assets;
(iii) access to assets is permitted only in accordance with management’s general or specific
authorization; and (iv) the recorded accountability for assets is compared with existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.

(e) Acquiror and each of its Subsidiaries has filed all forms, reports and
documents required to be filed since January 1, 2014, with all applicable federal or state
securities or banking authorities except to the extent failure would not have a Material Adverse
Effect on Acquiror and its Subsidiaries. Such forms, reports and documents: (i) complied as to
form in all material respects with applicable Legal Requirements; and (ii) did not at the time they
were filed, after giving effect to any amendment thereto filed prior to the date hereof, contain an
untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading, except that information filed as of a later date (but before the date of
this Agreement) is deemed to modify information as of an earlier date.

(f) To the Knowledge of Acquiror, there has not been any event or occurrence
since January 1, 2014 that would result in a determination that Acquiror Bank is not an eligible
depository institution as defined in 12 C.F.R. § 303.2(r).

Section 4.8 Books and Records. The books of account, minute books, stock record
books and other records of Acquiror and its Subsidiaries are complete and correct in all material
respects and have been maintained in accordance with Acquiror’s business practices and all
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applicable Legal Requirements, including the maintenance of an adequate system of internal
controls required by such Legal Requirements. The minute books of Acquiror and each of its
Subsidiaries fairly reflect the substance of events and transactions included therein.

Section 4.9 Properties. Acquiror and each of its Subsidiaries has good and marketable
title to all assets and properties, whether real or personal, tangible or intangible, that it purports
to own, other than OREO, subject to no liens, mortgages, security interests, encumbrances or
charges of any kind except: (i) as noted in the most recent Acquiror Financial Statements and
incurred in the Ordinary Course of Business since the date of the most recent Acquiror Financial
Statements; (ii) statutory liens for Taxes not yet delinquent or being contested in good faith by
appropriate Proceedings and for which appropriate reserves have been established and reflected
in the Acquiror Financial Statements; (iii) pledges or liens required to be granted in connection
with the acceptance of government deposits, granted in connection with repurchase or reverse
repurchase agreements, securing any discount with, borrowing from, or obligations to any
Federal Reserve Bank or Federal Home Loan Bank, interbank credit facilities or any transaction
by Acquiror Bank acting in a fiduciary capacity or otherwise incurred in the Ordinary Course of
Business; (iv) easements, rights of way, and other similar encumbrances that do not materially
affect the present use of the properties or assets subject thereto or affected thereby or otherwise
materially impair the present business operations at such properties; (v) minor defects and
irregularities in title and encumbrances that do not materially impair the use thereof for the
purposes for which they are held as of the date of this Agreement; (vi) liens or deposits in
connection with worker’s compensation, unemployment insurance, social security or other
insurance; (vii) inchoate mechanic’s and materialmen’s liens for construction in progress and
workmen’s, repairmen’s, warehousemen’s and carrier’s liens arising in the Ordinary Course of
Business of Acquiror or Acquiror Bank consistent with past practice; (viii) liens existing on any
asset of any Person at the time such Person is acquired by or is combined with Acquiror or any
of its Subsidiaries, provided the lien was not created in contemplation of that event; (ix) liens on
property required by Regulation W promulgated by the Federal Reserve; and (x) liens incidental
to the conduct of business or ownership of property of Acquiror or any of its Subsidiaries which
do not in the aggregate materially detract from the value of the property or materially impair the
use thereof as of the date of this Agreement. Acquiror and each of its Subsidiaries as lessee has
the right under valid and existing leases to occupy, use, possess and control any and all of the
respective property leased by it, and each such lease is valid and without default thereunder by
the lessee or, to the Knowledge of Acquiror, the lessor.

Section 4.10 Loans; Loan Loss Reserve.

(a) Each loan, loan agreement, note, lease or other borrowing agreement by
Acquiror Bank, any participation therein, and any guaranty, renewal or extension thereof
(the “Acquiror Loans”) reflected as an asset on any of the Acquiror Financial Statements or
reports filed with the Regulatory Authorities is evidenced by documentation that is customary
and legally sufficient in all material respects and constitutes, to the Knowledge of Acquiror, the
legal, valid and binding obligation of the obligor named therein, enforceable in accordance with
its terms, except to the extent that the enforceability thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws relating to or affecting the enforcement
of creditors’ rights generally or equitable principles or doctrines.
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(b) All Acquiror Loans originated or purchased by Acquiror Bank were made
or purchased in accordance with the policies of the board of directors of Acquiror Bank and in
the Ordinary Course of Business of Acquiror Bank. Acquiror Bank’s interest in all Acquiror
Loans is free and clear of any security interest, lien, encumbrance or other charge, and, Acquiror
Bank has complied in all material respects with all Legal Requirements relating to such Acquiror
Loans. There has been no default on, or forgiveness or waiver of, in whole or in part, any
Acquiror Loan made to an executive officer or director of Acquiror or Acquiror Bank or an
entity controlled by an executive officer or director during the three (3) years immediately
preceding the date hereof.

(c) Acquiror Bank’s allowance for loan and lease losses reflected in the
Acquiror Financial Statements (including footnotes thereto) was determined on the basis of
Acquiror Bank’s continuing review and evaluation of the portfolio of Acquiror Loans under the
requirements of GAAP and Legal Requirements, was established in a manner consistent with
Acquiror Bank’s internal policies, and, in the reasonable judgment of Acquiror Bank, was
adequate in all material respects under the requirements of GAAP and all Legal Requirements to
provide for possible or specific losses, net of recoveries relating to Acquiror Loans previously
charged-off, on outstanding Acquiror Loans.

(d) To the Knowledge of Acquiror: (i) none of the Acquiror Loans is subject
to any material offset or claim of offset; and (ii) the aggregate loan balances in excess of
Acquiror Bank’s allowance for loan and lease losses are, based on past loan loss experience,
collectible in accordance with their terms (except as limited above) and all uncollectible loans
have been charged off.

Section 4.11 Taxes.

(a) Acquiror and each of its Subsidiaries have duly and timely filed (taking
into account all applicable extensions) all Tax Returns required to be filed by them, and each
such Tax Return was true, correct and complete in all material respects when filed. Acquiror and
each of its Subsidiaries have paid, or made adequate provision for the payment of, all Taxes
(whether or not reflected in Tax Returns as filed or to be filed) due and payable by Acquiror and
each of its Subsidiaries, or claimed to be due and payable by any Regulatory Authority, and are
not delinquent in the payment of any Tax, except such Taxes as are being contested in good faith
and as to which adequate reserves have been provided.

(b) There is no claim or assessment pending or, to the Knowledge of
Acquiror, threatened against Acquiror and its Subsidiaries for any Taxes that they
owe. No audit, examination or investigation related to Taxes paid or payable by Acquiror and
each of its Subsidiaries is presently being conducted or, to the Knowledge of Acquiror,
threatened by any Regulatory Authority. Neither Acquiror nor its Subsidiaries are the
beneficiary of any extension of time within which to file any Tax Return, and there are no liens
for Taxes (other than Taxes not yet due and payable) upon any of Acquiror’s or its Subsidiaries’
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assets. Neither Acquiror nor its Subsidiaries has executed an extension or waiver of any statute
of limitations on the assessment or collection of any Tax that is currently in effect.

32



33

(c) Acquiror and each of its Subsidiaries have delivered or made available to
the Company true, correct and complete copies of all Tax Returns relating to income taxes and
franchise taxes owed by Acquiror and its Subsidiaries with respect to the last three (3) fiscal
years.

(d) To the Knowledge of Acquiror, Acquiror and each of its Subsidiaries have
not engaged in any transaction that could materially affect the Tax liability for any Tax Returns
not closed by applicable statute of limitations: (i) which is a “reportable transaction” or a “listed
transaction” or (ii) a “significant purpose of which is the avoidance or evasion of U.S. federal
income tax” within the meaning of Sections 6662, 6662A, 6011, 6111 or 6707A of the Code or
of the regulations of the U.S. Department of the Treasury promulgated thereunder or pursuant to
notices or other guidance published by the IRS (irrespective of the effective dates).

Section 4.12 Employee Benefits.

(a) Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby (including possible terminations of
employment in connection therewith) will cause a payment, vesting, increase or acceleration of
benefits or benefit entitlements under any Acquiror Benefit Plan or any other increase in the
liabilities of Acquiror or any Subsidiary under any Acquiror Benefit Plan as a result of the
transactions contemplated by this Agreement.

(b) With respect to any Acquiror Benefit Plan that is a “multiple employer
plan” (as described in Section 413(c) of the Code) or is provided by or through a professional
employer organization, such Acquiror Benefit Plan complies in all respects with the
requirements of the Code and ERISA and neither Acquiror nor any of the Acquiror ERISA
Affiliates has any liabilities other than the payment and/or remittance of premiums and/or
required contributions on behalf of enrolled individuals. Neither Acquiror nor any of the
Acquiror ERISA Affiliates sponsors, maintains, administers or contributes to, or has ever
sponsored, maintained, administered or contributed to, or has, has had or could have any liability
with respect to, any Acquiror Benefit Plan subject to Title IV of ERISA, Section 302 of ERISA
or Section 412 of the Code, or any tax-qualified “defined benefit plan” (as defined in Section
3(35) of ERISA). No Acquiror Benefit Plan is underfunded when comparing the present value
of accrued liabilities under such plan to the market value of plan assets.

(c) Each Acquiror Benefit Plan that is intended to qualify under Section 401
and related provisions of the Code is the subject of a favorable determination letter, or, in the
case of a volume submitter or prototype plan, an advisory or sponsor letter, from the IRS to the
effect that it is so qualified under the Code and that its related funding instrument is tax exempt
under Section 501 of the Code (or Acquiror and its Subsidiaries are otherwise relying on an
opinion letter issued to the prototype sponsor), and, to Acquiror’s Knowledge, there are no facts
or circumstances that would adversely affect the qualified status of any Acquiror Benefit Plan or
the tax-exempt status of any related trust.

(d) Each Acquiror Benefit Plan is and has been administered in all material
respects in compliance with its terms and with all applicable Legal Requirements.
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(e) Other than routine claims for benefits made in the Ordinary Course of
Business, there is no litigation, claim or assessment pending or, to Acquiror’s Knowledge,
threatened by, on behalf of, or against any Acquiror Benefit Plan or against the administrators or
trustees or other fiduciaries of any Acquiror Benefit Plan that alleges a violation of applicable
state or federal law or violation of any Acquiror Benefit Plan document or related agreement.

(f) No Acquiror Benefit Plan fiduciary or any other person has, or has had,
any liability to any Acquiror Benefit Plan participant, beneficiary or any other person under any
provisions of ERISA or any other applicable Legal Requirement by reason of any action or
failure to act in connection with any Acquiror Benefit Plan, including any liability by any reason
of any payment of, or failure to pay, benefits or any other amounts or by reason of any credit or
failure to give credit for any benefits or rights. To Acquiror’s Knowledge, no disqualified person
(as defined in Code Section 4975(e)(2)) of any Acquiror Benefit Plan has engaged in any
nonexempt prohibited transaction (as described in Code Section 4975(c) or ERISA Section 406).

(g) All accrued contributions and other payments to be made by Acquiror or
any Subsidiary to any Acquiror Benefit Plan have been made or reserves adequate for such
purposes will have been set aside therefore and reflected in the Acquiror Financial Statements.

(h) No condition exists as a result of which Acquiror or any Subsidiary would
have any liability, whether absolute or contingent, under any Acquiror Benefit Plan with respect
to any misclassification of a person performing services for Acquiror or any Subsidiary as an
independent contractor rather than as an employee. All individuals participating in Acquiror
Benefit Plans are in fact eligible and authorized to participate in such Acquiror Benefit Plan.

(i) Neither Acquiror nor any of its Subsidiaries have any liabilities to
employees or former employees that are not reflected in the Acquiror Benefit Plans.

Section 4.13 Compliance with Legal Requirements. Acquiror and each of its
Subsidiaries hold all material licenses, certificates, permits, franchises and rights from all
appropriate Regulatory Authorities necessary for the conduct of their respective businesses as
presently conducted. Acquiror and each of its Subsidiaries is, and at all times since January 1,
2014, has been, in compliance with each Legal Requirement that is or was applicable to it or to
the conduct or operation of its respective businesses or the ownership or use of any of its
respective assets, except where noncompliance would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on Acquiror. Except as would not
reasonably be expected, individually or in the aggregate, to have Material Adverse Effect on
Acquiror, neither Acquiror nor any of its Subsidiaries has received, at any time since January 1,
2014, any notice or other communication (whether oral or written) from any Regulatory
Authority or any other Person regarding: (a) any actual, alleged, possible, or potential violation
of, or failure to comply with, any Legal Requirement; or (b) any actual, alleged, possible, or
potential obligation on the part of Acquiror or any of its Subsidiaries to undertake, or to bear all
or any portion of the cost of, any remedial action of any nature in connection with a failure to
comply with any Legal Requirement.

Section 4.14 Legal Proceedings; Orders.

(e) Other than routine claims for benefits made in the Ordinary Course of
Business, there is no litigation, claim or assessment pending or, to Acquiror's Knowledge,
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provisions of ERISA or any other applicable Legal Requirement by reason of any action or
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appropriate Regulatory Authorities necessary for the conduct of their respective businesses as
presently conducted. Acquiror and each of its Subsidiaries is, and at all times since January 1,
2014, has been, in compliance with each Legal Requirement that is or was applicable to it or to
the conduct or operation of its respective businesses or the ownership or use of any of its
respective assets, except where noncompliance would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on Acquiror. Except as would not
reasonably be expected, individually or in the aggregate, to have Material Adverse Effect on
Acquiror, neither Acquiror nor any of its Subsidiaries has received, at any time since January 1,
2014, any notice or other communication (whether oral or written) from any Regulatory
Authority or any other Person regarding: (a) any actual, alleged, possible, or potential violation
of, or failure to comply with, any Legal Requirement; or (b) any actual, alleged, possible, or
potential obligation on the part of Acquiror or any of its Subsidiaries to undertake, or to bear all
or any portion of the cost of, any remedial action of any nature in connection with a failure to
comply with any Legal Requirement.

Section 4.14 Legal Proceedings; Orders.
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(a) Except as would not reasonably be expected, individually or in the
aggregate, to have a Material Adverse Effect on Acquiror, neither Acquiror nor any of its
Subsidiaries is a party to any, and there are no pending or, to the Knowledge of Acquiror,
threatened, Proceedings against Acquiror or any of its Subsidiaries. There is no Order imposed
on Acquiror or any of its Subsidiaries that would reasonably be expected to be material to the
Company and its Subsidiaries taken as a whole. No officer, director, employee or agent of
Acquiror or any of its Subsidiaries is subject to any Order that prohibits such officer, director,
employee or agent from engaging in or continuing any conduct, activity or practice relating to
the businesses of Acquiror or any of its Subsidiaries as currently conducted.

(b) Neither Acquiror nor any of its Subsidiaries: (i) is subject to any cease
and desist or other Order or enforcement action issued by; (ii) is a party to any written
agreement, consent agreement or memorandum of understanding with; (iii) is a party to any
commitment letter or similar undertaking to; (iv) is subject to any order or directive by; (v) is
subject to any supervisory letter from; (vi) has been ordered to pay any civil money penalty,
which has not been paid, by; or (vii) has adopted any policies, procedures or board resolutions at
the request of; any Regulatory Authority that currently restricts in any material respect the
conduct of its business, in any manner relates to its capital adequacy, restricts its ability to pay
dividends or interest or limits in any material manner its credit or risk management policies, its
management or its business. To the Knowledge of Acquiror, none of the foregoing has been
threatened by any Regulatory Authority.

Section 4.15 Absence of Certain Changes and Events. Since December 31, 2015, no
event or events have occurred that had or would reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on Acquiror.

Section 4.16 Compliance with Environmental Laws. There are no actions, suits,
investigations, liabilities, inquiries, Proceedings or Orders involving Acquiror or any of its
Subsidiaries or any of their respective assets that are pending or, to the Knowledge of Acquiror,
threatened, nor to the Knowledge of Acquiror, is there any factual basis for any of the foregoing,
as a result of any asserted failure of Acquiror or any of its Subsidiaries of, or any predecessor
thereof, to comply with any Environmental Law. No environmental clearances or other
governmental approvals are required for the conduct of the business of Acquiror or any of its
Subsidiaries or the consummation of the Contemplated Transactions. To the Knowledge of
Acquiror, neither Acquiror nor any of its Subsidiaries is the owner of any interest in real estate,
other than OREO, on which any substances have been generated, used, stored, deposited, treated,
recycled or disposed of, which substances if known to be present on, at or under such property,
would require notification to any Regulatory Authority, clean up, removal or some other
remedial action under any Environmental Law at such property or any impacted adjacent or
down gradient property, except where such action would not reasonably be expected to have a
Material Adverse Effect on Acquiror. Except for any matters that have not had, and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
Acquiror, Acquiror and each Subsidiary of Acquiror has complied in all material respects with
all Environmental Laws applicable to it and its business operations.

Section 4.17 Brokerage Commissions. Except for fees payable to Stephens Inc.
pursuant to an engagement letter that has been Previously Disclosed, none of Acquiror or its
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Subsidiaries, or any of their respective Representatives, has incurred any obligation or liability,
contingent or otherwise, for brokerage or finders’ fees or agents’ commissions or other similar
payment in connection with this Agreement.

Section 4.18 Approval Delays. To the Knowledge of Acquiror, there is no reason why
the granting of any of the Requisite Regulatory Approvals would be denied or unduly delayed.
Acquiror Bank’s most recent CRA rating was “satisfactory” or better.

Section 4.19 Financial Capability. Acquiror has, and will have prior to the Effective
Time, sufficient funds to pay the Cash Consideration and the consideration to be paid to the
holders of the Director Company Stock Options and other Company Equity Awards in
accordance with Section 2.5 and to perform its other obligations contemplated by this
Agreement.

Section 4.20 No Other Representations or Warranties.

(a) Except for the representations and warranties made by Acquiror in this
Article 4, neither Acquiror nor any other Person makes any express or implied representation or
warranty with respect to Acquiror, its Subsidiaries, or their respective businesses, operations,
assets, liabilities, conditions (financial or otherwise) or prospects, and Acquiror hereby disclaims
any such other representations or warranties. In particular, without limiting the foregoing
disclaimer, neither Acquiror nor any other Person makes or has made any representation or
warranty to the Company or any of its Affiliates or representatives with respect to: (i) any
financial projection, forecast, estimate, budget or prospective information relating to Acquiror,
any of its Subsidiaries or their respective businesses; or (ii) except for the representations and
warranties made by Acquiror in this Article 4, any oral or written information presented to the
Company or any of its Affiliates or representatives in the course of their due diligence
investigation of Acquiror, the negotiation of this Agreement or in the course of the transactions
contemplated hereby.

(b) Acquiror acknowledges and agrees that neither the Company nor any other
Person has made or is making any express or implied representation or warranty other than those
contained in Article 3.

ARTICLE 5
THE COMPANY’S COVENANTS

Section 5.1 Access and Investigation.

(a) Subject to any applicable Legal Requirement, Acquiror and its
Representatives shall, at all times during normal business hours and with reasonable advance
notice, have such reasonable access to the facilities, operations, records and properties of the
Company and each of its Subsidiaries in accordance with the provisions of this Section 5.1(a) as
shall be necessary for the purpose of determining the Company’s continued compliance with the
terms and conditions of this Agreement and preparing for the integration of Acquiror and the
Company following the Effective Time. Acquiror and its Representatives may, during such
period, make or cause to be made such reasonable investigation of the operations, records and
properties of the Company and each of its Subsidiaries and of their respective financial and legal
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conditions as Acquiror shall deem necessary or advisable to familiarize itself with such records,
properties and other matters; provided, however, that such access or investigation shall not
interfere materially with the normal operations of the Company or any of its Subsidiaries. Upon
request, the Company and each of its Subsidiaries will furnish Acquiror or its Representatives
attorneys’ responses to auditors’ requests for information regarding the Company or such
Subsidiary, as the case may be, and such financial and operating data and other information
reasonably requested by Acquiror (provided, such disclosure would not result in the waiver by
the Company or any of its Subsidiaries of any claim of attorney-client privilege). No
investigation by Acquiror or any of its Representatives shall affect the representations and
warranties made by the Company in this Agreement. This Section 5.1(a) shall not require the
disclosure of any information to Acquiror the disclosure of which, in the Company’s reasonable
judgment: (i) would be prohibited by any applicable Legal Requirement; (ii) would result in the
breach of any agreement with any third party in effect on the date of this Agreement; or
(iii) relate to pending or threatened litigation or investigations, if disclosure might affect the
confidential nature of, or any privilege relating to, the matters being discussed. If any of the
restrictions in the preceding sentence shall apply, the Company and Acquiror will make
appropriate alternative disclosure arrangements, including adopting additional specific
procedures to protect the confidentiality of sensitive material and to ensure compliance with any
applicable Legal Requirement.

(b) From the date hereof until the earlier of the Closing Date or the
termination of this Agreement in accordance with its terms, the Company shall promptly furnish
to Acquiror: (i) a copy of each report, schedule, registration statement and other document filed,
furnished or received by it during such period pursuant to the requirements of federal and state
banking laws or federal or state securities laws, which is not generally available on the SEC’s
EDGAR internet database; and (ii) a copy of each report filed by it or any of its Subsidiaries with
any Regulatory Authority; in each case other than portions of such documents relating to
confidential supervisory or examination materials or the disclosure of which would violate any
applicable Legal Requirement.

(c) The Company shall provide, and cause each of its Subsidiaries to provide,
to Acquiror all information provided to the directors on all such boards or members of such
committees in connection with all meetings of the board of directors and committees of the board
of directors of the Company or otherwise provided to the directors or members, and to provide
any other financial reports or other analysis prepared for senior management of the Company or
its Subsidiaries; in each case other than portions of such documents: (i) relating to confidential
supervisory or examination materials, (ii) the disclosure of which would violate any applicable
Legal Requirement, (iii) the disclosure of which would, in the reasonable judgment of the
Company’s outside counsel, result in the waiver of the attorney-client privilege, or (iv) related to
an Acquisition Proposal (disclosure of which shall be governed solely by Section 5.8).

(d) All information obtained by Acquiror in accordance with this Section 5.1
shall be treated in confidence as provided in that certain Mutual Confidentiality and Non-
Disclosure Agreement dated as of November 3, 2016, between Acquiror and the Company
(the “Confidentiality Agreement”).

Section 5.2 Operation of the Company and Company Subsidiaries.
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(a) Except as Previously Disclosed, as expressly contemplated by or permitted
by this Agreement, as required by applicable Legal Requirements, or with the prior written
consent of Acquiror, which shall not be unreasonably withheld, conditioned or delayed, during
the period from the date of this Agreement to the earlier of the Closing Date or the termination of
this Agreement pursuant to its terms, the Company shall, and shall cause each of its Subsidiaries
to: (i) conduct its business in the Ordinary Course of Business in all material respects; (ii) use
commercially reasonable efforts to maintain and preserve intact its business organization and
advantageous business relationships; and (iii) take no action that is intended to or would
reasonably be expected to adversely affect or materially delay the ability of the Company or
Acquiror to obtain any of the Requisite Regulatory Approvals, to perform its covenants and
agreements under this Agreement or to consummate the Contemplated Transactions.

(b) Except as Previously Disclosed, as expressly contemplated by or permitted
by this Agreement, as required by applicable Legal Requirements, or with the prior written
consent of Acquiror, which shall not be unreasonably withheld, conditioned or delayed, during
the period from the date of this Agreement to the earlier of the Closing Date or the termination of
this Agreement pursuant to its terms, the Company will not, and will cause each of its
Subsidiaries not to:

(i) other than pursuant to the terms of any Contract to which the
Company is a party that is outstanding on the date of this Agreement: (A) issue, sell or
otherwise permit to become outstanding, or dispose of or encumber or pledge, or authorize or
propose the creation of, any additional shares of Company Capital Stock or any security
convertible into Company Capital Stock (other than issuances of shares of Company Capital
Stock upon the exercise of any Company Stock Option existing as of the date of this Agreement
that was granted pursuant to the Company Benefit Plans); (B) except as disclosed on Section
5.2(b)(i) of the Company Disclosure Schedules, permit any additional shares of Company
Capital Stock to become subject to new grants, including issuances under Company Benefit
Plans; or (C) grant any registration rights with respect to shares of Company Capital Stock;

(ii) (A) make, declare, pay or set aside for payment any dividend on or
in respect of, or declare or make any distribution on any shares of Company Capital Stock
outside of past practice (other than dividends from its wholly owned Subsidiaries to it or another
of its wholly owned Subsidiaries); or (B) directly or indirectly adjust, split, combine, redeem,
reclassify, purchase or otherwise acquire, any shares of Company Capital Stock (other than
repurchases of shares of Company Common Stock in the Ordinary Course of Business to satisfy
obligations under Company Benefit Plans);

(iii) amend the terms of, waive any rights under, terminate (other than at its
stated expiration date), knowingly violate the terms of or enter into: (A) any Company Material
Contract; (B) any material restriction on the ability of the Company or its Subsidiaries to conduct
its business as it is presently being conducted; or (C) any Contract or other binding obligation
relating to any class of Company Capital Stock or rights associated therewith or any outstanding
instrument of indebtedness;

(iv) enter into loan transactions not in accordance with, or consistent with,
past practices of the Bank or that are on terms and conditions that, to the Knowledge of the
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Company, are materially more favorable than those available to the borrower from competitive
sources in arm’s-length transactions;

(v) (A) except as disclosed on Section 5.2(b)(v) of the Company
Disclosure Schedules, enter into any new credit or new lending relationships greater than
$2,500,000 that would require an exception to the Bank’s formal loan policy as in effect as of the
date of this Agreement or that are not in strict compliance with the provisions of such loan
policy; or (B) other than incident to a reasonable loan restructuring, extend additional credit to
any Person and any director or officer of, or any owner of a material interest in, such Person (any
of the foregoing with respect to a Person being referred to as a “Borrowing Affiliate”) if such
Person or such Borrowing Affiliate is the obligor under any indebtedness to the Company or any
of its Subsidiaries which constitutes a nonperforming loan or against any part of such
indebtedness the Company or any of its Subsidiaries has established loss reserves or any part of
which has been charged-off by the Company or any of its Subsidiaries;

(vi) maintain an allowance for loan and lease losses which is not adequate
in all material respects under the requirements of GAAP to provide for possible losses, net of
recoveries relating to Company Loans previously charged off, on Company Loans and leases
outstanding (including accrued interest receivable);

(vii) fail to: (A) charge-off any Company Loans or leases that would be
deemed uncollectible in accordance with GAAP or any applicable Legal Requirement; or
(B) place on non-accrual any Company Loans or leases that are past due greater than ninety (90)
days;

(viii) sell, transfer, mortgage, encumber, license, let lapse, cancel,
abandon or otherwise dispose of or discontinue any of its assets, deposits, business or properties,
except for sales, transfers, mortgages, encumbrances, licenses, lapses, cancellations,
abandonments or other dispositions or discontinuances (A) in the Ordinary Course of Business,
(B) of financial assets or investments, or (C) of obsolete or unused equipment, fixtures or assets
and in a transaction that, together with other such transactions, is not material to the Company
and its Subsidiaries, taken as a whole;

(ix) acquire (other than by way of foreclosures or acquisitions of
control in a fiduciary or similar capacity or in satisfaction of debts previously contracted in good
faith, in each case in the Ordinary Course of Business), or contract to acquire, all or any portion
of the assets, business, deposits or properties of any other entity except in the Ordinary Course of
Business and in a transaction that, together with other such transactions, is not material to the
Company and its Subsidiaries, taken as a whole, and does not present a material risk that the
Closing Date will be materially delayed or that any approvals necessary to complete the Merger
or the other Contemplated Transactions will be more difficult to obtain;

(x) amend the Company Articles of Incorporation or the Company
Bylaws, or similar governing documents of any of its Subsidiaries;
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Disclosure Schedules, enter into any new credit or new lending relationships greater than
$2,500,000 that would require an exception to the Bank's formal loan policy as in effect as of the
date of this Agreement or that are not in strict compliance with the provisions of such loan
policy; or (B) other than incident to a reasonable loan restructuring, extend additional credit to
any Person and any director or officer of, or any owner of a material interest in, such Person (any
of the foregoing with respect to a Person being referred to as a "Borrowing Affiliate") if such
Person or such Borrowing Affiliate is the obligor under any indebtedness to the Company or any
of its Subsidiaries which constitutes a nonperforming loan or against any part of such
indebtedness the Company or any of its Subsidiaries has established loss reserves or any part of
which has been charged-off by the Company or any of its Subsidiaries;

(vi) maintain an allowance for loan and lease losses which is not adequate
in all material respects under the requirements of GAAP to provide for possible losses, net of
recoveries relating to Company Loans previously charged off, on Company Loans and leases
outstanding (including accrued interest receivable);

(vii) fail to: (A) charge-off any Company Loans or leases that would be
deemed uncollectible in accordance with GAAP or any applicable Legal Requirement; or
(B) place on non-accrual any Company Loans or leases that are past due greater than ninety (90)
days;

(viii) sell, transfer, mortgage, encumber, license, let lapse, cancel,
abandon or otherwise dispose of or discontinue any of its assets, deposits, business or properties,
except for sales, transfers, mortgages, encumbrances, licenses, lapses, cancellations,
abandonments or other dispositions or discontinuances (A) in the Ordinary Course of Business,
(B) of financial assets or investments, or (C) of obsolete or unused equipment, fixtures or assets
and in a transaction that, together with other such transactions, is not material to the Company
and its Subsidiaries, taken as a whole;

(ix) acquire (other than by way of foreclosures or acquisitions of
control in a fiduciary or similar capacity or in satisfaction of debts previously contracted in good
faith, in each case in the Ordinary Course of Business), or contract to acquire, all or any portion
of the assets, business, deposits or properties of any other entity except in the Ordinary Course of
Business and in a transaction that, together with other such transactions, is not material to the
Company and its Subsidiaries, taken as a whole, and does not present a material risk that the
Closing Date will be materially delayed or that any approvals necessary to complete the Merger
or the other Contemplated Transactions will be more difficult to obtain;

(x amend the Company Articles of Incorporation or the Company
Bylaws, or similar governing documents of any of its Subsidiaries;
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(xi) implement or adopt any change in its accounting principles,
practices or methods, other than as may be required by GAAP or applicable regulatory
accounting requirements;

(xii) except as permitted by this Agreement or as required by any
applicable Legal Requirement or the terms of any Company Benefit Plan existing as of the date
hereof: (A) except as disclosed on Section 5.2(b)(i) of the Company Disclosure Schedules,
increase in any manner the compensation or benefits of any of the current or former directors,
officers, employees, consultants, independent contractors or other service providers of the
Company or its Subsidiaries (collectively, the “Company Employees”), other than increases in
the Ordinary Course of Business consistent with past practices in timing, metrics and amount;
(B) become a party to, establish, amend, commence participation in, terminate or commit itself to
the adoption of any stock option plan or other stock-based compensation plan, compensation,
severance, pension, consulting, non-competition, change in control, retirement, profit-sharing,
welfare benefit, or other employee benefit plan or agreement or employment agreement with or
for the benefit of any Company Employee (or newly hired employees), director or stockholder;
(C) accelerate the vesting of or lapsing of restrictions with respect to any stock-based
compensation or other long-term incentive compensation under any Company Benefit Plans;
(D) cause the funding of any rabbi trust or similar arrangement or take any action to fund or in
any other way secure the payment of compensation or benefits under any Company Benefit Plan;
or (E) materially change any actuarial assumptions used to calculate funding obligations with
respect to any Company Benefit Plan that is required by applicable Legal Requirements to be
funded or change the manner in which contributions to such plans are made or the basis on
which such contributions are determined, except as may be required by GAAP or any applicable
Legal Requirement;

(xiii) incur or guarantee any indebtedness for borrowed money other
than in the Ordinary Course of Business;

(xiv) enter into any new line of business or materially change its
lending, investment, underwriting, risk and asset liability management and other banking and
operating policies, except as required by applicable Legal Requirements or requested by any
Regulatory Authority;

(xv) settle any action, suit, claim or proceeding against it or any of its
Subsidiaries, except for an action, suit, claim or proceeding that is settled in an amount and for
consideration not in excess of $250,000 and that would not: (A) impose any material restriction
on the business of the Company or its Subsidiaries; or (B) create precedent for claims that is
reasonably likely to be material to it or its Subsidiaries;

(xvi) make application for the opening, relocation or closing of any, or
open, relocate or close any, branch office, loan production office or other significant office or
operations facility;

(xvii) make or change any material Tax elections, change or consent to
any material change in it or its Subsidiaries’ method of accounting for Tax purposes (except as
required by a change in GAAP or applicable Tax law), take any material position on any material
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for the benefit of any Company Employee (or newly hired employees), director or stockholder;
(C) accelerate the vesting of or lapsing of restrictions with respect to any stock-based
compensation or other long-term incentive compensation under any Company Benefit Plans;
(D) cause the funding of any rabbi trust or similar arrangement or take any action to fund or in
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(xvi) make application for the opening, relocation or closing of any, or
open, relocate or close any, branch office, loan production office or other significant office or
operations facility;

(xvii) make or change any material Tax elections, change or consent to
any material change in it or its Subsidiaries' method of accounting for Tax purposes (except as
required by a change in GAAP or applicable Tax law), take any material position on any material
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Tax Return filed on or after the date of this Agreement, settle or compromise any material Tax
liability, claim or assessment, enter into any closing agreement, waive or extend any statute of
limitations with respect to a material amount of Taxes, surrender any right to claim a refund for a
material amount of Taxes, or file any material amended Tax Return;

(xviii) hire any employee with an annual salary in excess of $150,000; or

(xix) agree to take, make any commitment to take, or adopt any
resolutions of the Company Board in support of, any of the actions prohibited by this Section
5.2(b).

(c) For purposes of Section 5.2(b), Acquiror’s consent shall be deemed to
have been given if the Company has made a written request to Robin N. Elliott, Executive Vice
President and Chief Financial Officer of Acquiror, and John J. Powers, Executive Vice President
and General Counsel of Acquiror, for permission to take any action otherwise prohibited by
Section 5.2(b) and has provided Acquiror with information sufficient for Acquiror to make an
informed decision with respect to such request, and Acquiror has failed to respond to such
request within five (5) Business Days after Acquiror’s receipt of such request.

Section 5.3 Notice of Changes. The Company will give prompt notice to Acquiror of
any fact, event or circumstance known to it that: (a) is reasonably likely, individually or taken
together with all other facts, events and circumstances known to it, to result in a Material
Adverse Effect on the Company; or (b) would cause or constitute a material breach of any of the
Company’s representations, warranties, covenants or agreements contained herein that
reasonably could be expected to give rise, individually or in the aggregate, to the failure of a
condition in Article 8.

Section 5.4 Stockholders’ Meeting. Subject to the other provisions of this Agreement
and unless there has been a Company Adverse Recommendation, the Company shall, as
promptly as reasonably practicable after the date the Registration Statement is declared effective,
take all action necessary, including as required by and in accordance with the IBCA, Company
Articles of Incorporation and Company Bylaws to duly call, give notice of, convene and hold a
meeting of its stockholders (the “Company Stockholders’ Meeting”) for the purpose of
obtaining the Company Stockholder Approval. The Company and Company Board will use their
reasonable best efforts to obtain from its stockholders the votes in favor of the adoption of this
Agreement required by the IBCA, including by recommending that its stockholders vote in favor
of this Agreement, and the Company and Company Board will not withhold, withdraw, qualify
or adversely modify (or publicly propose or resolve to withhold, withdraw, qualify or adversely
modify) Company Board’s recommendation to the Company’s stockholders that the Company’s
stockholders vote in favor of the adoption and approval of this Agreement and the Contemplated
Transactions, including the Merger (a “Company Adverse Recommendation”). However, if,
prior to the time the Company Stockholder Approval is obtained, the Company Board, after
consultation with outside counsel, determines in good faith it is reasonably likely that to, or to
continue to, recommend this Agreement to its stockholders would result in a violation of its
fiduciary duties under applicable Legal Requirements, then the Company Board may make a
Company Adverse Recommendation or publicly propose or resolve to make a Company Adverse
Recommendation.
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Section 5.5 Information Provided to Acquiror. The Company agrees that the
information concerning the Company or any of its Subsidiaries that is provided or to be provided
by the Company to Acquiror for inclusion or that is included in the Registration Statement or
Proxy Statement and any other documents to be filed with any Regulatory Authority in
connection with the Contemplated Transactions will: (a) at the respective times such documents
are filed and, in the case of the Registration Statement, when it becomes effective and, with
respect to the Proxy Statement, when mailed, not be false or misleading with respect to any
material fact, or omit to state any material fact necessary in order to make the statements therein,
in light of the circumstances under which they were made, not misleading; or (b) in the case of
the Proxy Statement or any amendment thereof or supplement thereto, at the time of the
Company Stockholders’ Meeting, not be false or misleading with respect to any material fact, or
omit to state any material fact necessary to correct any statement in any earlier communication
with respect to the solicitation of any proxy for the meeting in connection with which the Proxy
Statement shall be mailed. Notwithstanding the foregoing, the Company shall have no
responsibility for the truth or accuracy of any information with respect to Acquiror or any of its
Subsidiaries or any of their Affiliates contained in the Registration Statement or the Proxy
Statement or in any document submitted to, or other communication with, any Regulatory
Authority.

Section 5.6 Operating Functions. The Company and the Bank shall cooperate with
Acquiror and Acquiror Bank in connection with planning for the efficient and orderly
combination of the parties and the operation of the Bank and Acquiror Bank, and in preparing for
the consolidation of the banks’ appropriate operating functions to be effective on the Effective
Date or such later date as the parties may mutually agree.

Section 5.7 Company Benefit Plans.

(a) At the request of Acquiror, except as otherwise provided by Section
2.5(a)(i), the Company will take all appropriate action to amend or terminate, prior to the
Effective Time, any Company Benefit Plan, provided however, that no action taken by the
Company with respect to the termination of a Company Benefit Plan shall be required to be
irrevocable until one day prior to the Effective Time.

(b) Prior to the Effective Time, the Company shall accrue the costs associated
with any payments due under any Company Benefit Plan, including without limitation any
change of control or severance agreements, retention or stay bonus programs, or other similar
arrangements, consistent with GAAP.

Section 5.8 Acquisition Proposals.

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

Section 5.5 Information Provided to Acquiror. The Company agrees that the
information concerning the Company or any of its Subsidiaries that is provided or to be provided
by the Company to Acquiror for inclusion or that is included in the Registration Statement or
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Effective Time, any Company Benefit Plan, provided however, that no action taken by the
Company with respect to the termination of a Company Benefit Plan shall be required to be
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(b) Prior to the Effective Time, the Company shall accrue the costs associated
with any payments due under any Company Benefit Plan, including without limitation any
change of control or severance agreements, retention or stay bonus programs, or other similar
arrangements, consistent with GAAP.

Section 5.8 Acquisition Proposals.

(a) The Company will immediately cease and cause to be terminated any
activities, discussions or negotiations conducted before the date of this Agreement with any
Persons other than Acquiror with respect to any Acquisition Proposal. The Company will within
two (2) Business Days advise Acquiror following receipt of any Acquisition Proposal and the
substance thereof (including the identity of the Person making such Acquisition Proposal), and
will keep Acquiror apprised of any related developments, discussions and negotiations (including
the material terms and conditions of the Acquisition Proposal) on a reasonably current basis.
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(b) The Company agrees that it will not, and will cause its respective Subsidiaries
and its and its Subsidiaries’ officers, directors, agents, advisors and affiliates not to, initiate,
solicit, encourage or knowingly facilitate inquiries or proposals with respect to, or engage in any
negotiations concerning, or provide any confidential or nonpublic information or data to, or have
any discussions with, any Person relating to, any Acquisition Proposal (other than contacting a
Person for the sole purpose of seeking clarification of the terms and conditions of such
Acquisition Proposal); provided that, in the event the Company receives an unsolicited bona fide
Acquisition Proposal from a Person other than Acquiror after the execution of this Agreement,
and the Company Board concludes in good faith that such Acquisition Proposal constitutes a
Superior Proposal or would reasonably be likely to result in a Superior Proposal and, after
considering the advice of outside counsel, that failure to take such actions would be reasonably
likely to result in a violation of the directors’ fiduciary duties under applicable Legal
Requirements, the Company may: (i) furnish information with respect to it to such Person
making such Acquisition Proposal pursuant to a customary confidentiality agreement (subject to
the requirement that any such information not previously provided to Acquiror shall be promptly
furnished to Acquiror); (ii) participate in discussions or negotiations regarding such Acquisition
Proposal; and (iii) terminate this Agreement in order to concurrently enter into an agreement
with respect to such Acquisition Proposal; provided, however, that the Company may not
terminate this Agreement pursuant to this Section 5.8 unless and until (x) five (5) Business Days
have elapsed following the delivery to the other party of a written notice of such determination
by the Company Board and, during such five (5) Business-Day period, the parties cooperate with
one another with the intent of enabling the parties to engage in good faith negotiations so that the
Contemplated Transactions may be effected, and (y) at the end of such five (5) Business-Day
period, the Company continues, in good faith and after consultation with outside legal counsel
and financial advisors, to believe that a Superior Proposal continues to exist.

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

Section 5.9 Release of Security Interest. Prior to the Effective Time, Company shall
use its reasonable best efforts to pay, in full, all principal and interest payments due on
Company’s outstanding debt obligation to MB Financial Bank, N.A., Rosemont, Illinois (“MB
Financial Bank”), and use its reasonable best efforts to seek the release of MB Financial Bank’s
security interest on the issued and outstanding shares of common stock of the Bank pledged to
MB Financial Bank in connection with such debt obligation.

ARTICLE 6
ACQUIROR’S COVENANTS

Section 6.1 Access and Investigation.

(a) Subject to any applicable Legal Requirement, the Company and its
Representatives shall, at all times during normal business hours and with reasonable advance
notice, have such reasonable access to the facilities, operations, records and properties of
Acquiror and each of its Subsidiaries in accordance with the provisions of this Section 6.1(a) as
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period, the Company continues, in good faith and after consultation with outside legal counsel
and financial advisors, to believe that a Superior Proposal continues to exist.

(c) Nothing contained in this Agreement shall prevent the Company or the
Company Board from complying with Rule 14d-9 and Rule 14e-2 under the Exchange Act with
respect to an Acquisition Proposal, provided that such Rules will in no way eliminate or modify
the effect that any action pursuant to such Rules would otherwise have under this Agreement.
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use its reasonable best efforts to pay, in full, all principal and interest payments due on
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shall be necessary for the purpose of determining Acquiror’s continued compliance with the
terms and conditions of this Agreement. The Company and its Representatives may, during such
period, make or cause to be made such reasonable investigation of the operations, records and
properties of Acquiror and each of its Subsidiaries and of their respective financial and legal
conditions as Company shall deem necessary or advisable to familiarize itself with such records,
properties and other matters; provided, however, that such access or investigation shall not
interfere materially with the normal operations of Acquiror or any of its Subsidiaries. Upon
request, Acquiror and each of its Subsidiaries will furnish the Company or its Representatives
attorneys’ responses to auditors’ requests for information regarding Acquiror or such Subsidiary,
as the case may be, and such financial and operating data and other information reasonably
requested by the Company (provided, such disclosure would not result in the waiver by Acquiror
or any of its Subsidiaries of any claim of attorney-client privilege). No investigation by the
Company or any of its Representatives shall affect the representations and warranties made by
Acquiror in this Agreement. This Section 6.1(a) shall not require the disclosure of any
information to the Company the disclosure of which, in Acquiror’s reasonable judgment: (i)
would be prohibited by any applicable Legal Requirement; (ii) would result in the breach of any
agreement with any third party in effect on the date of this Agreement; or (iii) relate to pending
or threatened litigation or investigations, if disclosure might affect the confidential nature of, or
any privilege relating to, the matters being discussed. If any of the restrictions in the preceding
sentence shall apply, Acquiror and the Company will make appropriate alternative disclosure
arrangements, including adopting additional specific procedures to protect the confidentiality of
sensitive material and to ensure compliance with any applicable Legal Requirement.

(b) From the date hereof until the earlier of the Closing Date or the
termination of this Agreement in accordance with its terms, Acquiror shall promptly furnish to
the Company: (i) a copy of each report, schedule, registration statement and other document
filed, furnished or received by it during such period pursuant to the requirements of federal and
state banking laws or federal or state securities laws, which is not generally available on the
SEC’s EDGAR internet database; and (ii) a copy of each report filed by it or any of its
Subsidiaries with any Regulatory Authority; in each case other than portions of such documents
relating to confidential supervisory or examination materials or the disclosure of which would
violate any applicable Legal Requirement.

(c) All information obtained by the Company in accordance with this Section
6.1 shall be treated in confidence as provided in the Confidentiality Agreement.

Section 6.2 Operation of Acquiror and Acquiror Subsidiaries.

(a) Except as Previously Disclosed, as expressly contemplated by or permitted
by this Agreement, as required by applicable Legal Requirements, or with the prior written
consent of the Company, which shall not be unreasonably withheld, conditioned or delayed,
during the period from the date of this Agreement to the earlier of the Closing Date or the
termination of this Agreement pursuant to its terms, Acquiror shall, and shall cause each of its
Subsidiaries to: (i) conduct its business in the Ordinary Course of Business in all material
respects; (ii) use commercially reasonable efforts to maintain and preserve intact its business
organization and advantageous business relationships; and (iii) take no action that is intended to
or would reasonably be expected to adversely affect or materially delay the ability of Acquiror or
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or threatened litigation or investigations, if disclosure might affect the confidential nature of, or
any privilege relating to, the matters being discussed. If any of the restrictions in the preceding
sentence shall apply, Acquiror and the Company will make appropriate alternative disclosure
arrangements, including adopting additional specific procedures to protect the confidentiality of
sensitive material and to ensure compliance with any applicable Legal Requirement.

(b) From the date hereof until the earlier of the Closing Date or the
termination of this Agreement in accordance with its terms, Acquiror shall promptly furnish to
the Company: (i) a copy of each report, schedule, registration statement and other document
filed, furnished or received by it during such period pursuant to the requirements of federal and
state banking laws or federal or state securities laws, which is not generally available on the
SEC's EDGAR internet database; and (ii) a copy of each report filed by it or any of its
Subsidiaries with any Regulatory Authority; in each case other than portions of such documents
relating to confidential supervisory or examination materials or the disclosure of which would
violate any applicable Legal Requirement.

(c) All information obtained by the Company in accordance with this Section
6.1 shall be treated in confidence as provided in the Confidentiality Agreement.

Section 6.2 Operation of Acqiuiror and Acqiuiror Subsidiaries.

(a) Except as Previously Disclosed, as expressly contemplated by or permitted
by this Agreement, as required by applicable Legal Requirements, or with the prior written
consent of the Company, which shall not be unreasonably withheld, conditioned or delayed,
during the period from the date of this Agreement to the earlier of the Closing Date or the
termination of this Agreement pursuant to its terms, Acquiror shall, and shall cause each of its
Subsidiaries to: (i) conduct its business in the Ordinary Course of Business in all material
respects; (ii) use commercially reasonable efforts to maintain and preserve intact its business
organization and advantageous business relationships; and (iii) take no action that is intended to
or would reasonably be expected to adversely affect or materially delay the ability of Acquiror or
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the Company to obtain any of the Requisite Regulatory Approvals, to perform its covenants and
agreements under this Agreement or to consummate the Contemplated Transactions.

(b) Except as Previously Disclosed, as expressly contemplated by or permitted
by this Agreement, as required by applicable Legal Requirements, or with the prior written
consent of the Company, which shall not be unreasonably withheld, conditioned or delayed,
during the period from the date of this Agreement to the earlier of the Closing Date or the
termination of this Agreement pursuant to its terms, Acquiror will not, and will cause each of its
Subsidiaries not to:

(i) (A) enter into any agreement with respect to, or consummate, any
merger or business combination, or any acquisition of any other Person or (B) make any loan,
advance or capital contribution to, or investment in, any Person, in each case that would
reasonably be expected to prevent, impede or materially delay the consummation of the Merger;

(ii) amend the Acquiror Articles of Incorporation or the Acquiror Bylaws,
or similar governing documents of any of its Subsidiaries, in a manner that would materially and
adversely affect the benefits of the Merger to the stockholders of the Company;

(iii) implement or adopt any change in its accounting principles, practices
or methods, other than as may be required by GAAP or applicable regulatory accounting
requirements; or

(iv) agree to take, make any commitment to take, or adopt any resolutions
of Acquiror Board in support of, any of the actions prohibited by this Section 6.2.

Section 6.3 Information Provided to the Company. Acquiror agrees that the
information concerning Acquiror or any of its Subsidiaries that is provided or to be provided by
Acquiror to the Company for inclusion or that is included in the Registration Statement or Proxy
Statement and any other documents to be filed with any Regulatory Authority in connection with
the Contemplated Transactions will: (a) at the respective times such documents are filed and, in
the case of the Registration Statement, when it becomes effective and, with respect to the Proxy
Statement, when mailed, not be false or misleading with respect to any material fact, or omit to
state any material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading; or (b) in the case of the Proxy
Statement or any amendment thereof or supplement thereto, not be false or misleading with
respect to any material fact, or omit to state any material fact necessary to correct any statement
in any earlier communication with respect to the solicitation of any proxy for the meeting in
connection with which the Proxy Statement shall be mailed. Notwithstanding the foregoing,
Acquiror shall have no responsibility for the truth or accuracy of any information with respect to
the Company or any of its Subsidiaries or any of their Affiliates contained in the Registration
Statement or in any document submitted to, or other communication with, any Regulatory
Authority.

Section 6.4 Operating Functions. Acquiror and Acquiror Bank shall cooperate with
the Company and the Bank in connection with planning for the efficient and orderly combination
of the parties and the operation of the Bank and Acquiror Bank, and in preparing for the
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consolidation of the banks’ appropriate operating functions to be effective on the Effective Date
or such later date as the parties may mutually agree.

Section 6.5 Indemnification.

(a) From and after the Effective Time, Acquiror shall indemnify, defend and
hold harmless, to the fullest extent permitted under applicable Legal Requirements, each current
or former director, officer or employee of the Company or any of its Subsidiaries or fiduciary of
the Company or any of its Subsidiaries under any Company Benefit Plans or any Person who is
or was serving at the request of the Company or any of its Subsidiaries as a director, officer,
trustee or employee of another Person (each, an “Indemnified Party”), and any Person who
becomes an Indemnified Party between the date hereof and the Effective Time, against any costs
or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or
liabilities incurred in connection with any claim, action, suit, proceeding or investigation,
whether civil, criminal, administrative or investigative, arising out of or pertaining to matters
existing or occurring at or prior to the Effective Time, including the Contemplated Transactions,
whether asserted or claimed prior to, at or after the Effective Time. Acquiror shall also advance
expenses incurred by an Indemnified Party in each such case to the fullest extent permitted by
applicable Legal Requirements, subject to the receipt of an undertaking from such Indemnified
Party to repay such advanced expenses if it is determined by a final and nonappealable judgment
of a court of competent jurisdiction that such Indemnified Party was not entitled to
indemnification hereunder.

(b) For a period of six (6) years after the Effective Time or, if such term
coverage is not available, such other maximum period of coverage available, Acquiror shall
maintain in effect the Company’s current directors’ and officers’ liability insurance covering
each Person currently covered by the Company’s directors’ and officers’ liability insurance
policy for acts or omissions occurring prior to the Effective Time; provided, that in no event
shall Acquiror be required to expend annually in the aggregate an amount in excess of 250% of
the amount of the aggregate premiums paid by the Company for the current policy term for such
purpose and, if Acquiror is unable to maintain such policy (or substitute policy) as a result of this
proviso, Acquiror shall obtain as much comparable insurance as is available and for as long a
period of time as is available following the Effective Time by payment of such amount; provided
further, that: (i) Acquiror may substitute therefor “tail” policies the material terms of which,
including coverage and amount, are no less favorable in any material respect to such directors
and officers than the Company’s existing policies as of the date hereof; or (ii) the Company may
obtain such extended reporting period coverage under the Company’s existing insurance
programs (to be effective as of the Effective Time).

(c) If Acquiror or any of its successors or assigns shall: (i) consolidate with
or merge into any other Person and shall not be the continuing or surviving corporation or entity
of such consolidation or merger; or (ii) transfer all or substantially all its properties and assets to
any Person; then, and in each such case, Acquiror shall cause proper provision to be made so that
the successor and assign of Acquiror assumes the obligations set forth in this Section 6.5.
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(d) The provisions of this Section 6.5 shall survive consummation of the
Merger and the Bank Merger and are intended to be for the benefit of, and will be enforceable
by, each Indemnified Party, his or her heirs and his or her legal representatives.

Section 6.6 Board Representation. Subject to any necessary approval by the
appropriate Regulatory Authorities, Acquiror shall take all appropriate action, subject to and in
accordance with the respective bylaws of Acquiror and Acquiror Bank, to appoint: (a) one
individual serving on the Company Board and mutually agreeable to the parties, to the Acquiror
Board, effective immediately upon the Effective Time; and (b) one individual mutually agreeable
to the parties to the board of directors of Acquiror Bank, effective immediately upon the
effectiveness of the Bank Merger.

Section 6.7 Authorization and Reservation of Acquiror Common Stock. The Acquiror
Board shall, as of the date hereof, authorize and reserve the maximum number of shares of
Acquiror Common Stock to be issued pursuant to this Agreement and take all other necessary
corporate action to consummate the Contemplated Transactions.

Section 6.8 Stock Exchange Listing. Acquiror shall use its reasonable best efforts to
cause all shares of Acquiror Common Stock issuable or to be reserved for issuance under this
Agreement to be approved for listing on the NASDAQ Global Select Market prior to the Closing
Date.

Section 6.9 Assumption of Debt Instruments. Except as provided in Section 5.9,
Acquiror agrees to execute and deliver, or cause to be executed and delivered, by or on behalf of
the Surviving Entity, at or prior to the Effective Time, one or more supplemental indentures,
guarantees, and other instruments required for the due assumption of the Company’s outstanding
debt, subordinated debentures, guarantees, securities, and other agreements to the extent required
by the terms of such debt, subordinated debentures, guarantees, securities, and other agreements.

ARTICLE 7
COVENANTS OF ALL PARTIES

Section 7.1 Regulatory Approvals. Acquiror and the Company and their respective
Subsidiaries will cooperate and use all reasonable best efforts to as promptly as possible prepare,
but in no event later than forty-five (45) days following the date hereof, file, effect and obtain all
Requisite Regulatory Approvals, and the parties will comply with the terms of such Requisite
Regulatory Approvals. Each of Acquiror and the Company will have the right to review in
advance, and to the extent practicable each will consult with the other, in each case subject to
applicable Legal Requirements relating to the exchange of information, with respect to all
substantive written information submitted to any Regulatory Authority in connection with the
Requisite Regulatory Approvals. In exercising the foregoing right, each of the parties will act
reasonably and as promptly as practicable. Each party agrees that it will consult with the other
party with respect to obtaining all permits, consents, approvals and authorizations of all
Regulatory Authorities necessary or advisable to consummate the Contemplated Transactions,
and each party will keep the other party apprised of the status of material matters relating to
completion of the Contemplated Transactions. Acquiror and the Company will, upon request,
furnish the other party with all information concerning itself, its Subsidiaries, directors, officers
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and stockholders and such other matters as may be reasonably necessary or advisable in
connection with any filing, notice or application made by or on behalf of such other party or any
of its Subsidiaries with or to any Regulatory Authority in connection with the Contemplated
Transactions.

Section 7.2 SEC Registration. As soon as practicable following the date of this
Agreement, but in no event later than forty-five (45) days following the date hereof, the
Company and Acquiror shall prepare and file with the SEC the Proxy Statement and Acquiror
shall prepare and file with the SEC the Registration Statement, in which the Proxy Statement will
be included. Acquiror shall use its reasonable best efforts to have the Registration Statement
declared effective under the Securities Act as promptly as practicable after such filing and to
keep the Registration Statement effective as long as is necessary to consummate the Merger and
the Contemplated Transactions. Prior to the filing of the Registration Statement, Acquiror shall
consult with the Company with respect to such filing and shall afford the Company and its
representatives reasonable opportunity to review and comment thereon. The Registration
Statement and the Proxy Statement shall include all information reasonably requested by the
Company to be included. The Company will use its reasonable best efforts to cause the Proxy
Statement to be mailed to the Company’s stockholders as promptly as practicable after the
Registration Statement is declared effective under the Securities Act. Acquiror shall also take
any action required to be taken under any applicable Legal Requirement in connection with the
Acquiror Stock Issuance, and each party shall furnish all information concerning itself and its
stockholders as may be reasonably requested in connection with any such action. Acquiror will
advise the Company, promptly after it receives notice thereof, of the time when the Registration
Statement has become effective or any supplement or amendment has been filed, the issuance of
any stop order, the suspension of the qualification of Acquiror Capital Stock issuable in
connection with the Merger for offering or sale in any jurisdiction, or any request by the SEC to
amend the Proxy Statement or the Registration Statement or comments thereon and responses
thereto or requests by the SEC for additional information, and the Company will advise
Acquiror, promptly after it receives notice thereof, of any request by the SEC to amend the Proxy
Statement or comments thereon and responses thereto or requests by the SEC for additional
information. The parties shall use reasonable best efforts to respond (with the assistance of the
other party) as promptly as practicable to any comments of the SEC with respect thereto. If prior
to the Effective Time any event occurs with respect to the Company, Acquiror or any Subsidiary
of the Company or Acquiror, respectively, or any change occurs with respect to information
supplied by or on behalf of the Company or Acquiror, respectively, for inclusion in the Proxy
Statement or the Registration Statement that, in each case, is required to be described in an
amendment of, or a supplement to, the Proxy Statement or the Registration Statement, the
Company or Acquiror, as applicable, shall promptly notify the other of such event (including,
prior to entering into any agreement providing for any merger, consolidation, amalgamation,
share exchange, business combination, issuance of securities, acquisition of securities, tender
offer, exchange offer or other similar transaction involving Acquiror or any of its Subsidiaries),
and the Company or Acquiror, as applicable, shall cooperate in the prompt filing with the SEC of
any necessary amendment or supplement to the Proxy Statement and the Registration Statement
and, as required by applicable Legal Requirements, in disseminating the information contained in
such amendment or supplement to the Company’s stockholders and to Acquiror’s stockholders.
Acquiror shall take all action (other than qualifying to do business in any jurisdiction in which it
is not now so qualified) required to be taken under the Securities Act, the Exchange Act, any
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applicable foreign or state securities or “blue sky” Legal Requirements and the rules and
regulations thereunder in connection with the Merger and the issuance of Acquiror Common
Stock as Stock Consideration.

Section 7.3 Publicity. Neither the Company nor Acquiror shall, and neither the
Company nor Acquiror shall permit any of its Subsidiaries to, issue or cause the publication of
any press release or other public announcement with respect to, or otherwise make any public
statement or, except as otherwise specifically provided in this Agreement, any disclosure of
nonpublic information to a third party, concerning, the Contemplated Transactions without the
prior consent (which shall not be unreasonably withheld or delayed) of Acquiror, in the case of a
proposed announcement, statement or disclosure by the Company, or the Company, in the case
of a proposed announcement, statement or disclosure by Acquiror; provided, however, that either
party may, without the prior consent of the other party (but after prior consultation with the other
party to the extent practicable under the circumstances), issue or cause the publication of any
press release or other public announcement to the extent required by applicable Legal
Requirements or by the NASDAQ Rules.

Section 7.4 Reasonable Best Efforts; Cooperation. Each of Acquiror and the
Company agrees to exercise good faith and use its reasonable best efforts to satisfy the various
covenants and conditions to Closing in this Agreement, and to consummate the Contemplated
Transactions as promptly as practicable. Neither Acquiror nor the Company will intentionally
take or intentionally permit to be taken any action that would be a breach of the terms or
provisions of this Agreement. Between the date of this Agreement and the Closing Date, each of
Acquiror and the Company will, and will cause each Subsidiary of Acquiror and the Company,
respectively, and all of their respective Affiliates and Representatives to, cooperate with respect
to all filings that any party is required by any applicable Legal Requirements to make in
connection with the Contemplated Transactions. Subject to applicable Legal Requirements and
the instructions of any Regulatory Authority, each party shall keep the other party reasonably
apprised of the status of matters relating to the completion of the Contemplated Transactions,
including promptly furnishing the other party with copies of notices or other written
communications received by it or any of its Subsidiaries from any Regulatory Authority with
respect to such transactions.

Section 7.5 Tax Free Reorganization.

(a) The parties intend that the Merger qualify as a nontaxable reorganization
within the meaning of Section 368(a) and related sections of the Code and that this Agreement
constitute a “plan of reorganization” within the meaning of Section 1.368-2(g) of the income tax
regulations promulgated under the Code. From and after the date of this Agreement and until the
Effective Time, each of the Company and Acquiror shall use its commercially reasonable efforts,
and shall cause their Subsidiaries to use commercially reasonable efforts, to cause the Merger to
qualify as a reorganization within the meaning of Section 368(a) of the Code, and will not
knowingly take any action, cause any action to be taken, fail to take any action or cause any
action to fail to be taken which action or failure to act could prevent the Merger from qualifying
as a reorganization within the meaning of Section 368(a) of the Code. Following the Effective
Time, neither Acquiror nor any Affiliate of Acquiror knowingly shall take any action, cause any
action to be taken, fail to take any action, or cause any action to fail to be taken, which action or
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party to the extent practicable under the circumstances), issue or cause the publication of any
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Section 7.4 Reasonable Best Efforts; Cooperation. Each of Acquiror and the
Company agrees to exercise good faith and use its reasonable best efforts to satisfy the various
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(a) The parties intend that the Merger qualify as a nontaxable reorganization
within the meaning of Section 368(a) and related sections of the Code and that this Agreement
constitute a "plan of reorganization" within the meaning of Section 1.368-2(g) of the income tax
regulations promulgated under the Code. From and after the date of this Agreement and until the
Effective Time, each of the Company and Acquiror shall use its commercially reasonable efforts,
and shall cause their Subsidiaries to use commercially reasonable efforts, to cause the Merger to
qualify as a reorganization within the meaning of Section 368(a) of the Code, and will not
knowingly take any action, cause any action to be taken, fail to take any action or cause any
action to fail to be taken which action or failure to act could prevent the Merger from qualifying
as a reorganization within the meaning of Section 368(a) of the Code. Following the Effective
Time, neither Acquiror nor any Affiliate of Acquiror knowingly shall take any action, cause any
action to be taken, fail to take any action, or cause any action to fail to be taken, which action or
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failure to act could prevent the Merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code. Within forty-five (45) days following the Effective Time, the
Surviving Entity shall comply with the reporting requirements of Section 1.6045B-1(a)(2) of the
Treasury Regulations. Each of the Company and Acquiror shall report the Merger as a
reorganization within the meaning of Section 368(a) of the Code on its United States federal
income Tax Return, unless otherwise required pursuant to a “determination” within the meaning
of Section 1313(a) of the Code.

(b) As of the date hereof, the Company does not know of any reason: (i) why
it would not be able to deliver to counsel to the Company and counsel to Acquiror, at the date of
the legal opinions referred to in Sections 8.8 and 9.8, certificates substantially in compliance
with IRS published advance ruling guidelines, with reasonable or customary exceptions and
modifications thereto (the “IRS Guidelines”), to enable counsel to Acquiror and counsel to the
Company to deliver the legal opinions contemplated by Sections 8.8 and 9.8, respectively, and
the Company hereby agrees to deliver such certificates effective as of the date of such opinions;
or (ii) why counsel to the Company would not be able to deliver the opinion required by Section
9.8. The Company will deliver such certificates to counsel to the Company and counsel to
Acquiror.

(c) As of the date hereof, Acquiror does not know of any reason: (i) why it
would not be able to deliver to counsel to Acquiror and counsel to the Company, at the date of
the legal opinions referred to in Sections 8.8 and 9.8, certificates substantially in compliance
with the IRS Guidelines, to enable counsel to Acquiror and counsel to the Company to deliver
the legal opinions contemplated by Sections 8.8 and 9.8, respectively, and Acquiror hereby
agrees to deliver such certificates effective as of the date of such opinions; or (ii) why counsel to
Acquiror would not be able to deliver the opinion required by Section 8.8. Acquiror will deliver
such certificates to counsel to Acquiror and counsel to the Company.

Section 7.6 Employees and Employee Benefits.

(a) All individuals employed by the Company or any of its Subsidiaries
immediately prior to the Closing (“Covered Employees”) shall automatically become
employees of Acquiror as of the Closing. Following the Closing, Acquiror shall maintain
employee benefit plans and compensation opportunities for the benefit of Covered Employees
that provide employee benefits and compensation opportunities that, in the aggregate, are
substantially comparable to the employee benefits and compensation opportunities that are made
available to similarly-situated employees of Acquiror under the Acquiror Benefit Plans;
provided, however, that: (i) in no event shall any Covered Employee be eligible to participate in
any closed or frozen Acquiror Benefit Plan; and (ii) until such time as Acquiror shall cause
Covered Employees to participate in the Acquiror Benefit Plans, a Covered Employee’s
continued participation in Company Benefit Plans shall be deemed to satisfy the foregoing
provisions of this sentence (it being understood that participation in the Acquiror Benefit Plans
may commence at different times with respect to each Acquiror Benefit Plan).

(b) For the purpose of satisfying eligibility requirements and vesting periods
(but not for the purpose of benefit accruals) under the Acquiror Benefit Plans providing benefits
to the Covered Employees (the “New Plans”), each Covered Employee shall be credited with his
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or her years of service with the Company and its Subsidiaries and their respective predecessors
to the same extent as such Covered Employee was entitled to credit for such service under any
applicable Company Benefit Plan in which such Covered Employee participated or was eligible
to participate immediately prior to the Transition Date; provided, however, that the foregoing
shall not apply to the extent that its application would result in a duplication of benefits with
respect to the same period of service.

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

(d) The Company and its Subsidiaries shall take all actions necessary to terminate
the Company’s severance policies immediately prior to the Effective Time. Subject to the
provisions of Section 7.6(e), following the Effective Time, Acquiror or Acquiror’s Subsidiary
will cause any eligible Company employee (exempt and non-exempt) to be covered by a
severance policy under which employees who incur a qualifying involuntary termination of
employment will be eligible to receive severance pay in accordance with the severance pay
schedule set forth on Section 7.6(d) of the Acquiror Disclosure Schedules. Notwithstanding the
foregoing, no Company employee eligible to receive severance benefits or other payment
triggered by the Merger under an employment, change in control, severance or other agreement
(a “CIC Payment”) shall be entitled to participate in the severance policy described in this
Section 7.6(d) or to otherwise receive severance benefits. Any Company employee who waives
and relinquishes his or her right to a CIC Payment will be eligible for a severance payment as
provided in this Section 7.6(d).

(e) Any Company employee who has or is party to any employment agreement,
severance agreement, change in control agreement or any other agreement or arrangement that
provides for a CIC Payment shall not receive any severance benefits as provided in Section
7.6(d) but will receive the CIC Payment to the extent it is required to be paid under such
agreement, provided that, on or before the Closing Date, the Company will take all steps
necessary to ensure that in the event that the amounts of the CIC Payment, either individually or
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in conjunction with a payment or benefit under any other plan, agreement or arrangement that is
aggregated for purposes of Code Section 280G (in the aggregate “Total Payments”), would
constitute an “excess parachute payment” within the meaning of Section 280G of the Code that
is subject to the Tax imposed by Section 4999 of the Code, then the amounts of the CIC Payment
shall be reduced such that the value of the Total Payments that each counterparty is entitled to
receive shall be $1.00 less than the maximum amount which the counterparty may receive
without becoming subject to the excise tax or resulting in a disallowance of a deduction of the
payment of such amount under Section 280G of the Code.

Section 7.7 Takeover Laws. If any “moratorium,” “control share,” “fair price,”
“affiliate transaction,” “business combination” or other anti-takeover Legal Requirement is or
may become applicable to the Merger, the parties shall use their respective commercially
reasonable efforts to (a) take such actions as are reasonably necessary so that the transactions
contemplated hereunder may be consummated as promptly as practicable on the terms
contemplated by this Agreement and (b) otherwise take all such actions as are reasonably
necessary to eliminate or minimize the effects of any such Legal Requirement on the Merger and
the transactions contemplated by this Agreement.

Section 7.8 Section 16 Matters. Prior to the Effective Time, the parties will each take
such steps as may be necessary or appropriate to cause (a) any disposition of shares of Company
Capital Stock or conversion of any derivative securities in respect of shares of Company Capital
Stock in connection with the consummation of the Contemplated Transactions to be exempt
under Rule 16b-3 promulgated under the Exchange Act and (b) any acquisitions or dispositions
of Acquiror Common Stock resulting from the Merger and the other transactions contemplated
by this Agreement, by each individual who may become or is reasonably expected to become
subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to
Acquiror immediately following the Effective Time, to be exempt under Rule 16b-3 promulgated
under the Exchange Act.

Section 7.9 Stockholder Litigation. Each of the Company and Acquiror shall give the
other the reasonable opportunity to consult concerning the defense of any stockholder litigation
against the Company or Acquiror, as applicable, or any of their respective directors or officers
relating to the Contemplated Transactions.

ARTICLE 8
CONDITIONS PRECEDENT TO OBLIGATIONS OF ACQUIROR

The obligations of Acquiror to consummate the Contemplated Transactions and to take
the other actions required to be taken by Acquiror at the Closing are subject to the satisfaction, at
or prior to the Closing, of each of the following conditions (any of which may be waived by
Acquiror in whole or in part):

Section 8.1 Accuracy of Representations and Warranties. For purposes of this Section
8.1, the accuracy of the representations and warranties of the Company set forth in this
Agreement shall be assessed as of the date of this Agreement and as of the Closing Date (or such
other date(s) as specified, to the extent any representation or warranty speaks as of a specific
date). The representations and warranties set forth in Section 3.3 and Section 3.5(a) shall be
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true and correct (except for inaccuracies which are de minimis in amount and effect). There shall
not exist inaccuracies in the representations and warranties of the Company set forth in this
Agreement (including the representations set forth in Section 3.3 and Section 3.5(a)) such that
the aggregate effect of such inaccuracies has, or is reasonably likely to have, a Material Adverse
Effect; provided, that, for purposes of this sentence only, those representations and warranties
which are qualified by references to “material” or “Material Adverse Effect” shall be deemed not
to include such qualifications.

Section 8.2 Performance by the Company. The Company shall have performed or
complied in all material respects with all of the covenants and obligations to be performed or
complied with by it under the terms of this Agreement on or prior to the Closing Date.

Section 8.3 Stockholder Approvals. The Company Stockholder Approval shall have
been obtained.

Section 8.4 No Proceedings, Injunctions or Restraints; Illegality. Since the date of this
Agreement, there must not have been commenced or threatened any Proceeding: (a) other than
the stockholder litigation contemplated by Section 7.9, involving any challenge to, or seeking
damages or other relief in connection with, any of the Contemplated Transactions; or (b) that
may have the effect of preventing, delaying, making illegal or otherwise interfering with any of
the Contemplated Transactions, in either case that would reasonably be expected by the Acquiror
Board to have a Material Adverse Effect on the Surviving Entity. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or prohibition
preventing the consummation of the Merger or any of the other Contemplated Transactions shall
be in effect. No statute, rule, regulation, order, injunction or decree shall have been enacted,
entered, promulgated or enforced by any governmental authority which prohibits or makes
illegal consummation of the Merger.

Section 8.5 Regulatory Approvals. All Requisite Regulatory Approvals shall have
been obtained and shall remain in full force and effect and all statutory waiting periods in respect
thereof shall have expired or been terminated and no such Requisite Regulatory Approval shall
have imposed a restriction or condition on, or requirement of, such approval that would, after the
Effective Time, reasonably be expected by the Acquiror Board to materially restrict or burden
the Surviving Entity.

Section 8.6 Registration Statement. The Registration Statement shall have become
effective under the Securities Act. No stop order shall have been issued or threatened by the SEC
that suspends the effectiveness of the Registration Statement, and no Proceeding shall have been
commenced or be pending or threatened for such purpose.

Section 8.7 Officers’ Certificate. Acquiror shall have received a certificate signed on
behalf of the Company by an executive officer of the Company certifying as to the matters set
forth in Sections 8.1 and 8.2.

Section 8.8 Tax Opinion. Acquiror shall have received a written opinion of Barack
Ferrazzano Kirschbaum & Nagelberg LLP, tax counsel to Acquiror, in form and substance
reasonably satisfactory to the Company and Acquiror, dated as of the Closing Date, to the effect
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that: (a) the Merger will constitute a reorganization within the meaning of Section 368(a) of the
Code; (b) the Company and Acquiror will each be a party to such reorganization within the
meaning of Section 368(b) of the Code; and (c) no gain or loss will be recognized by holders of
Company Common Stock upon the receipt of shares of Acquiror Common Stock in exchange for
their shares of Company Common Stock, except to the extent of any cash consideration received
in the Merger and any cash received in lieu of fractional shares of Acquiror Common Stock.

Section 8.9 Stock Exchange Listing. Acquiror shall have filed with the NASDAQ
Stock Market, LLC a notification form for the listing of all shares of Acquiror Common Stock to
be delivered in the Merger, and the NASDAQ Stock Market, LLC shall not have objected to the
listing of such shares of Acquiror Common Stock.

Section 8.10 No Material Adverse Effect. From the date of this Agreement to the
Closing, there shall be and have been no change in the financial condition, assets or business of
the Company or any of its Subsidiaries that has had or would reasonably be expected to have a
Material Adverse Effect on the Company.

ARTICLE 9
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF THE COMPANY

The obligations of the Company to consummate the Contemplated Transactions and to
take the other actions required to be taken by the Company at the Closing are subject to the
satisfaction, at or prior to the Closing, of each of the following conditions (any of which may be
waived by the Company, in whole or in part):

Section 9.1 Accuracy of Representations and Warranties. For purposes of this Section
9.1, the accuracy of the representations and warranties of Acquiror set forth in this Agreement
shall be assessed as of the date of this Agreement and as of the Closing Date (or such other
date(s) as specified, to the extent any representation or warranty speaks as of a specific date).
The representations and warranties set forth in Section 4.3 and Section 4.5(a) shall be true and
correct (except for inaccuracies which are de minimis in amount and effect). There shall not
exist inaccuracies in the representations and warranties of Acquiror set forth in this Agreement
(including the representations set forth in Section 4.3 and Section 4.5(a)) such that the aggregate
effect of such inaccuracies has, or is reasonably likely to have, a Material Adverse Effect;
provided, that, for purposes of this sentence only, those representations and warranties which are
qualified by references to “material” or “Material Adverse Effect” shall be deemed not to include
such qualifications.

Section 9.2 Performance by Acquiror. Acquiror shall have performed or complied in
all material respects with all of the covenants and obligations to be performed or complied with
by it under the terms of this Agreement on or prior to the Closing Date.

Section 9.3 Stockholder Approvals. The Company Stockholder Approval shall have
been obtained.

Section 9.4 No Proceedings; No Injunctions or Restraints; Illegality. Since the date of
this Agreement, there must not have been commenced or threatened any Proceeding: (a) other
than the stockholder litigation contemplated by Section 7.9, involving any challenge to, or
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be delivered in the Merger, and the NASDAQ Stock Market, LLC shall not have objected to the
listing of such shares of Acquiror Common Stock.

Section 8.10 No Material Adverse Effect. From the date of this Agreement to the
Closing, there shall be and have been no change in the financial condition, assets or business of
the Company or any of its Subsidiaries that has had or would reasonably be expected to have a
Material Adverse Effect on the Company.

ARTICLE 9
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF THE COMPANY

The obligations of the Company to consummate the Contemplated Transactions and to
take the other actions required to be taken by the Company at the Closing are subject to the
satisfaction, at or prior to the Closing, of each of the following conditions (any of which may be
waived by the Company, in whole or in part):

Section 9.1 Accuracy of Representations and Warranties. For purposes of this Section
9.1, the accuracy of the representations and warranties of Acquiror set forth in this Agreement
shall be assessed as of the date of this Agreement and as of the Closing Date (or such other
date(s) as specified, to the extent any representation or warranty speaks as of a specific date).
The representations and warranties set forth in Section 4.3 and Section 4.5(a) shall be true and
correct (except for inaccuracies which are de minimis in amount and effect). There shall not
exist inaccuracies in the representations and warranties of Acquiror set forth in this Agreement
(including the representations set forth in Section 4.3 and Section 4.5(a)) such that the aggregate
effect of such inaccuracies has, or is reasonably likely to have, a Material Adverse Effect;
provided, that, for purposes of this sentence only, those representations and warranties which are
qualified by references to "material" or "Material Adverse Effect" shall be deemed not to include
such qualifications.

Section 9.2 Performance by Acquiror. Acquiror shall have performed or complied in
all material respects with all of the covenants and obligations to be performed or complied with
by it under the terms of this Agreement on or prior to the Closing Date.

Section 9.3 Stockholder Approvals. The Company Stockholder Approval shall have
been obtained.

Section 9.4 No Proceedings; No Injunctions or Restraints; Illegality. Since the date of
this Agreement, there must not have been commenced or threatened any Proceeding: (a) other
than the stockholder litigation contemplated by Section 7.9, involving any challenge to, or
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seeking damages or other relief in connection with, any of the Contemplated Transactions; or (b)
that may have the effect of preventing, delaying, making illegal or otherwise interfering with any
of the Contemplated Transactions, in either case that would reasonably be expected by the
Company Board to have a Material Adverse Effect on the Surviving Entity. No order, injunction
or decree issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Merger or any of the other Contemplated
Transactions shall be in effect. No statute, rule, regulation, order, injunction or decree shall have
been enacted, entered, promulgated or enforced by any governmental authority which prohibits
or makes illegal consummation of the Merger.

Section 9.5 Regulatory Approvals. All Requisite Regulatory Approvals shall have
been obtained and shall remain in full force and effect and all statutory waiting periods in respect
thereof shall have expired or been terminated and no such Requisite Regulatory Approval shall
have imposed a restriction or condition on, or requirement of, such approval that would, after the
Effective Time, reasonably be expected by the Company Board to materially restrict or burden
the Surviving Entity.

Section 9.6 Registration Statement. The Registration Statement shall have become
effective under the Securities Act. No stop order shall have been issued or threatened by the SEC
that suspends the effectiveness of the Registration Statement, and no Proceeding shall have been
commenced or be pending or threatened for such purpose.

Section 9.7 Officers’ Certificate. The Company shall have received a certificate
signed on behalf of Acquiror by an executive officer of Acquiror certifying as to the matters set
forth in Sections 9.1 and 9.2.

Section 9.8 Tax Opinion. The Company shall have received a written opinion of
Howard & Howard Attorneys PLLC, tax counsel to the Company, in form and substance
reasonably satisfactory to the Company and Acquiror, dated as of the Closing Date, to the effect
that: (a) the Merger will constitute a reorganization within the meaning of Section 368(a) of the
Code; (b) the Company and Acquiror will each be a party to such reorganization within the
meaning of Section 368(b) of the Code; and (c) no gain or loss will be recognized by holders of
Company Common Stock upon the receipt of shares of Acquiror Common Stock in exchange for
their shares of Company Common Stock, except to the extent of any cash consideration received
in the Merger and any cash received in lieu of fractional shares of Acquiror Common Stock .

Section 9.9 Stock Exchange Listing. Acquiror shall have filed with the NASDAQ
Stock Market, LLC a notification form for the listing of all shares of Acquiror Common Stock to
be delivered in the Merger, and the NASDAQ Stock Market, LLC shall not have objected to the
listing of such shares of Acquiror Common Stock.

Section 9.10 No Material Adverse Effect. From the date of this Agreement to the
Closing, there shall be and have been no change in the financial condition, assets or business of
Acquiror or any of its Subsidiaries that has had or would reasonably be expected to have a
Material Adverse Effect on Acquiror.
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that may have the effect of preventing, delaying, making illegal or otherwise interfering with any
of the Contemplated Transactions, in either case that would reasonably be expected by the
Company Board to have a Material Adverse Effect on the Surviving Entity. No order, injunction
or decree issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Merger or any of the other Contemplated
Transactions shall be in effect. No statute, rule, regulation, order, injunction or decree shall have
been enacted, entered, promulgated or enforced by any governmental authority which prohibits
or makes illegal consummation of the Merger.

Section 9.5 Regulatory Approvals. All Requisite Regulatory Approvals shall have
been obtained and shall remain in full force and effect and all statutory waiting periods in respect
thereof shall have expired or been terminated and no such Requisite Regulatory Approval shall
have imposed a restriction or condition on, or requirement of, such approval that would, after the
Effective Time, reasonably be expected by the Company Board to materially restrict or burden
the Surviving Entity.

Section 9.6 Registration Statement. The Registration Statement shall have become
effective under the Securities Act. No stop order shall have been issued or threatened by the SEC
that suspends the effectiveness of the Registration Statement, and no Proceeding shall have been
commenced or be pending or threatened for such purpose.

Section 9.7 Officers' Certificate. The Company shall have received a certificate
signed on behalf of Acquiror by an executive officer of Acquiror certifying as to the matters set
forth in Sections 9.1 and 9.2.

Section 9.8 Tax 0pinion. The Company shall have received a written opinion of
Howard & Howard Attorneys PLLC, tax counsel to the Company, in form and substance
reasonably satisfactory to the Company and Acquiror, dated as of the Closing Date, to the effect
that: (a) the Merger will constitute a reorganization within the meaning of Section 368(a) of the
Code; (b) the Company and Acquiror will each be a party to such reorganization within the
meaning of Section 368(b) of the Code; and (c) no gain or loss will be recognized by holders of
Company Common Stock upon the receipt of shares of Acquiror Common Stock in exchange for
their shares of Company Common Stock, except to the extent of any cash consideration received
in the Merger and any cash received in lieu of fractional shares of Acquiror Common Stock.

Section 9.9 Stock Exchange Listing. Acquiror shall have filed with the NASDAQ
Stock Market, LLC a notification form for the listing of all shares of Acquiror Common Stock to
be delivered in the Merger, and the NASDAQ Stock Market, LLC shall not have objected to the
listing of such shares of Acquiror Common Stock.

Section 9.10 No Material Adverse Effect. From the date of this Agreement to the
Closing, there shall be and have been no change in the financial condition, assets or business of
Acquiror or any of its Subsidiaries that has had or would reasonably be expected to have a
Material Adverse Effect on Acquiror.
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ARTICLE 10
TERMINATION

Section 10.1 Termination of Agreement. This Agreement may be terminated only as
set forth below, whether before or after approval of the matters presented in connection with the
Merger by the stockholders of the Company or Acquiror:

(a) by mutual consent of the Acquiror Board and Company Board, each
evidenced by appropriate written resolutions;

(b) by Acquiror if the Company shall have breached or failed to perform any
of its representations, warranties, covenants or agreements set forth in this Agreement (except for
breaches of Section 5.4 or Section 5.8, which are separately addressed in Section 10.1(g)),
which breach or failure to perform, either individually or together with other such breaches, in
the aggregate, if occurring or continuing on the date on which the Closing would otherwise occur
would result in the failure of any of the conditions set forth in Article 8 and such breach or
failure to perform has not been or cannot be cured within thirty (30) days following written
notice to the party committing such breach, making such untrue representation and warranty or
failing to perform; provided, that such breach or failure is not a result of the failure by Acquiror
to perform and comply in all material respects with any of their obligations under this Agreement
that are to be performed or complied with by them prior to or on the date required hereunder;

(c) by the Company if Acquiror shall have breached or failed to perform any
of its representations, warranties, covenants or agreements set forth in this Agreement, which
breach or failure to perform, either individually or together with other such breaches, in the
aggregate, if occurring or continuing on the date on which the Closing would otherwise occur
would result in the failure of any of the conditions set forth in Article 9 and such breach or
failure to perform has not been or cannot be cured within thirty (30) days following written
notice to the party committing such breach, making such untrue representation and warranty or
failing to perform, provided, that such breach or failure is not a result of the failure by the
Company to perform and comply in all material respects with any of its obligations under this
Agreement that are to be performed or complied with by it prior to or on the date required
hereunder;

(d) by Acquiror or the Company if: (i) any Regulatory Authority that must
grant a Requisite Regulatory Approval has denied approval of any of the Contemplated
Transactions and such denial has become final and nonappealable; (ii) any application, filing or
notice for a Requisite Regulatory Approval has been withdrawn at the request or
recommendation of the applicable Regulatory Authority; or (iii) if the Company Stockholder
Approval is not obtained following the Company Stockholders’ Meeting; provided, however,
that the right to terminate this Agreement under this Section 10.1(d) shall not be available to a
party whose failure (or the failure of any of its Affiliates) to fulfill any of its obligations
(excluding warranties and representations) under this Agreement has been the cause of or
resulted in the occurrence of any event described in clauses (i) and (ii) above;

(e) by Acquiror or the Company if the Effective Time shall not have occurred
at or before October 31, 2017 (the “Termination Date”); provided, however, that the right to
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at or before October 31, 2017 (the "Termination Date"); provided, however, that the right to
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terminate this Agreement under this Section 10.1(e) shall not be available to any party to this
Agreement whose failure to fulfill any of its obligations (excluding warranties and
representations) under this Agreement has been the cause of or resulted in the failure of the
Effective Time to occur on or before such date;

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

(g) by Acquiror if the Company materially breaches any of its obligations
under Section 5.4 or Section 5.8;

(h) by the Company pursuant to Section 5.8;

(i) by Acquiror if the Company makes a Company Adverse
Recommendation; and

(j) by the Company, if (i) the Final Acquiror Market Value shall be less than
$22.71; (ii) Acquiror has not exercised its option pursuant to Section 2.1(a)(i) to adjust the
Exchange Ratio within two (2) Business Days of the Determination Date; and (iii) the Company
has not exercised its option pursuant to Section 2.1(a)(ii) to accept the Exchange Ratio without
further adjustment, such termination to be effective on the tenth (10th) day following the
Determination Date.

Section 10.2 Effect of Termination or Abandonment. In the event of the termination of
this Agreement and the abandonment of the Merger pursuant to Section 10.1, this Agreement
shall become null and void, and there shall be no liability of one party to the other or any
restrictions on the future activities on the part of any party to this Agreement, or its respective
directors, officers or stockholders, except that: (i) the Confidentiality Agreement, this Section
10.2, Section 10.3 and Article 11 shall survive such termination and abandonment; and (ii) no
such termination shall relieve the breaching party from liability resulting from its fraud or any
willful and material breach by that party of this Agreement.

Section 10.3 Fees and Expenses.

(a) Except as otherwise provided in this Section 10.3, all fees and expenses
incurred in connection with this Agreement, the Merger and the other Contemplated
Transactions shall be paid by the party incurring such fees or expenses, whether or not the
Merger is consummated, except that the expenses incurred in connection with the filing, printing
and mailing of the Proxy Statement, and all filing and other fees paid to the SEC, in each case in
connection with the Merger (other than attorneys’ fees, accountants’ fees and related expenses),
shall be shared equally by Acquiror and the Company.

(b) If this Agreement is terminated by Acquiror pursuant to Section 10.1(b),
then the Company shall pay to Acquiror, within ten (10) Business Days after such termination,

terminate this Agreement under this Section 10.1(e) shall not be available to any party to this
Agreement whose failure to fulfill any of its obligations (excluding warranties and
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$22.71; (ii) Acquiror has not exercised its option pursuant to Section 2.1(a)(i) to adjust the
Exchange Ratio within two (2) Business Days of the Determination Date; and (iii) the Company
has not exercised its option pursuant to Section 2.1(a)(ii) to accept the Exchange Ratio without
further adj.ustment, such termination to be effective on the tenth (1 0 1h) day following the
Determination Date.

Section 10.2 Effect of Termination or Abandonment. In the event of the termination of
this Agreement and the abandonment of the Merger pursuant to Section 10.1, this Agreement
shall become null and void, and there shall be no liability of one party to the other or any
restrictions on the future activities on the part of any party to this Agreement, or its respective
directors, officers or stockholders, except that: (i) the Confidentiality Agreement, this Section
10.2, Section 10.3 and Article 11 shall survive such termination and abandonment; and (ii) no
such termination shall relieve the breaching party from liability resulting from its fraud or any
willful and material breach by that party of this Agreement.

Section 10.3 Fees and Expenses.

(a) Except as otherwise provided in this Section 10.3, all fees and expenses
incurred in connection with this Agreement, the Merger and the other Contemplated
Transactions shall be paid by the party incurring such fees or expenses, whether or not the
Merger is consummated, except that the expenses incurred in connection with the filing, printing
and mailing of the Proxy Statement, and all filing and other fees paid to the SEC, in each case in
connection with the Merger (other than attorneys' fees, accountants' fees and related expenses),
shall be shared equally by Acquiror and the Company.

(b) If this Agreement is terminated by Acquiror pursuant to Section 10.1(b),
then the Company shall pay to Acquiror, within ten (10) Business Days after such termination,
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the amount of $2.5 million by wire transfer of immediately available funds to such account as
Acquiror shall designate.

(c) If this Agreement is terminated by the Company pursuant to Section
10.1(c) or Section 10.1(j), then Acquiror shall pay to the Company, within ten (10) Business
Days after such termination, the amount of $2.5 million by wire transfer of immediately
available funds to such account as the Company shall designate.

(d) If this Agreement is terminated by Acquiror pursuant to Section 10.1(g) or
Section 10.1(i) or by the Company pursuant to Section 10.1(h), then the Company shall pay to
Acquiror, within two (2) Business Days after such termination, the amount of $9.0 million (the
“Termination Fee”) by wire transfer of immediately available funds to such account as
Acquiror shall designate.

(e) If, after the date of this Agreement and prior to the termination of this
Agreement, a bona fide Acquisition Proposal shall have been made known to senior management
of the Company or has been made directly to its stockholders generally or any Person shall have
publicly announced (and not withdrawn) an Acquisition Proposal with respect to the Company
and (A) thereafter this Agreement is terminated by Acquiror pursuant to Section 10.1(b) as a
result of a material breach; and (B) within six (6) months after such termination the Company
shall enter into a definitive written agreement with any Person (other than Acquiror and its
Affiliates) with respect to such Acquisition Proposal, the Company shall pay to Acquiror, within
ten (10) Business Days after the execution of such definitive agreement, the Termination Fee
(less the amount of funds, if any, previously paid by the Company to Acquiror pursuant to
Section 10.3(b)) by wire transfer of immediately available funds to such account as Acquiror
shall designate; provided, however, that for purposes of this paragraph, Acquisition Proposal has
the meaning ascribed thereto in Section 12.1(o), except that references in that Section to “15%”
shall be replaced by “50%.”

(f) All payments made pursuant to this Section 10.3 shall constitute liquidated
damages and except as provided in Section 10.2(ii) in the case of fraud or willful and material
breach of this Agreement, the receipt thereof shall be the sole and exclusive remedy of the
receiving party against the party making such payment, its Affiliates and their respective
directors, officers and stockholders for any claims arising out of or relating in any way to this
Agreement or the transactions contemplated herein. Further, neither the Company nor Acquiror
shall be required to pay the Termination Fee on more than one occasion.

ARTICLE 11
MISCELLANEOUS

Section 11.1 Survival. Except for covenants that are expressly to be performed after
the Closing, none of the representations, warranties and covenants contained herein shall survive
beyond the Closing.

Section 11.2 Governing Law. All questions concerning the construction, validity and
interpretation of this Agreement and the performance of the obligations imposed by this
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Agreement shall be governed by the internal laws of the State of Illinois applicable to Contracts
made and wholly to be performed in such state without regard to conflicts of laws.

Section 11.3 Assignments, Successors and No Third Party Rights. Neither party to this
Agreement may assign any of its rights under this Agreement (whether by operation of law or
otherwise) without the prior written consent of the other party. Any purported assignment in
contravention hereof shall be null and void. Subject to the preceding sentence, this Agreement
and every representation, warranty, covenant, agreement and provision hereof shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and permitted
assigns. Except for Section 6.5, nothing expressed or referred to in this Agreement will be
construed to give any Person other than the parties to this Agreement any legal or equitable right,
remedy or claim under or with respect to this Agreement or any provision of this Agreement.
The representations and warranties in this Agreement are the product of negotiations among the
parties hereto and are for the sole benefit of the parties. Any inaccuracies in such representations
and warranties are subject to waiver by the parties hereto in accordance with Section 11.5
without notice or liability to any other Person. In some instances, the representations and
warranties in this Agreement may represent an allocation among the parties hereto of risks
associated with particular matters regardless of the knowledge of any of the parties hereto.
Consequently, persons other than the parties may not rely upon the representations and
warranties in this Agreement as characterizations of actual facts or circumstances as of the date
of this Agreement or as of any other date.

Section 11.4 Modification. This Agreement may be amended, modified or
supplemented by the parties at any time before or after the Company Stockholder Approval is
obtained; provided, however, that after the Company Stockholder Approval is obtained, there
may not be, without further approval of the Company’s stockholders, any amendment of this
Agreement that requires further approval under applicable Legal Requirements. This Agreement
may not be amended, modified or supplemented except by an instrument in writing signed on
behalf of each of the parties.

Section 11.5 Extension of Time; Waiver. At any time prior to the Effective Time, the
parties may, to the extent permitted by applicable Legal Requirements: (a) extend the time for
the performance of any of the obligations or other acts of the other party; (b) waive any
inaccuracies in the representations and warranties contained in this Agreement or in any
document delivered pursuant to this Agreement; or (c) waive compliance with or amend, modify
or supplement any of the agreements or conditions contained in this Agreement which are for the
benefit of the waiving party. Any agreement on the part of a party to any such extension or
waiver shall be valid only if set forth in a written instrument signed on behalf of such party.
Neither the failure nor any delay by any party in exercising any right, power or privilege under
this Agreement or the documents referred to in this Agreement will operate as a waiver of such
right, power or privilege, and no single or partial exercise of any such right, power or privilege
will preclude any other or further exercise of such right, power or privilege or the exercise of any
other right, power or privilege. Except as provided in Article 10, the rights and remedies of the
parties to this Agreement are cumulative and not alternative. To the maximum extent permitted
by applicable Legal Requirements: (x) no claim or right arising out of this Agreement or the
documents referred to in this Agreement can be discharged by one party, in whole or in part, by a
waiver or renunciation of the claim or right unless in writing signed by the other party; (y) no
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waiver shall be valid only if set forth in a written instrument signed on behalf of such party.
Neither the failure nor any delay by any party in exercising any right, power or privilege under
this Agreement or the documents referred to in this Agreement will operate as a waiver of such
right, power or privilege, and no single or partial exercise of any such right, power or privilege
will preclude any other or further exercise of such right, power or privilege or the exercise of any
other right, power or privilege. Except as provided in Article 10, the rights and remedies of the
parties to this Agreement are cumulative and not alternative. To the maximum extent permitted
by applicable Legal Requirements: (x) no claim or right arising out of this Agreement or the
documents referred to in this Agreement can be discharged by one party, in whole or in part, by a
waiver or renunciation of the claim or right unless in writing signed by the other party; (y) no
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waiver that may be given by a party will be applicable except in the specific instance for which it
is given; and (z) no notice to or demand on one party will be deemed to be a waiver of any
obligation of such party or of the right of the party giving such notice or demand to take further
action without notice or demand as provided in this Agreement or the documents referred to in
this Agreement.

Section 11.6 Notices. All notices, consents, waivers and other communications under
this Agreement shall be in writing (which shall include facsimile communication and electronic
mail) and shall be deemed to have been duly given if delivered by hand or by nationally
recognized overnight delivery service (receipt requested), mailed by registered or certified U.S.
mail (return receipt requested) postage prepaid or sent by facsimile (with confirmation) or
electronic mail (with confirmation) to the parties at the following addresses (or at such other
address for a party as shall be specified by like notice):

If to Acquiror, to:

First Busey Corporation
100 W. University Avenue
Champaign, Illinois 61820
Telephone: (217) 365-4544
Facsimile: (217) 351-6551
Attention: Robin N. Elliott (robin.elliott@busey.com)

First Busey Corporation
100 W. University Avenue
Champaign, Illinois 61820
Telephone: (217) 365-4639
Facsimile: (217) 351-6551
Attention: John J. Powers (john.powers@busey.com)

with copies, which shall not constitute notice, to:

Barack Ferrazzano Kirschbaum & Nagelberg LLP
200 W. Madison Street, Suite 3900
Chicago, Illinois 60606
Telephone: (312) 984-3100
Facsimile: (312) 984-3150
Attention: Robert M. Fleetwood (robert.fleetwood@bfkn.com)

waiver that may be given by a party will be applicable except in the specific instance for which it
is given; and (z) no notice to or demand on one party will be deemed to be a waiver of any
obligation of such party or of the right of the party giving such notice or demand to take further
action without notice or demand as provided in this Agreement or the documents referred to in
this Agreement.

Section 11.6 Notices. All notices, consents, waivers and other communications under
this Agreement shall be in writing (which shall include facsimile communication and electronic
mail) and shall be deemed to have been duly given if delivered by hand or by nationally
recognized overnight delivery service (receipt requested), mailed by registered or certified U.S.
mail (return receipt requested) postage prepaid or sent by facsimile (with confirmation) or
electronic mail (with confirmation) to the parties at the following addresses (or at such other
address for a party as shall be specified by like notice):

If to Acquiror, to:

First Busey Corporation
100 W. University Avenue
Champaign, Illinois 61820
Telephone: (217) 365-4544
Facsimile: (217) 351-6551
Attention: Robin N. Elliott (robin.elliott@busey.com)

First Busey Corporation
100 W. University Avenue
Champaign, Illinois 61820
Telephone: (217) 365-4639
Facsimile: (217) 351-6551
Attention: John J. Powers (john.powers@busey.com)

with copies, which shall not constitute notice, to:

Barack Ferrazzano Kirschbaum & Nagelberg LLP
200 W. Madison Street, Suite 3900
Chicago, Illinois 60606
Telephone: (312) 984-3100
Facsimile: (312) 984-3150
Attention: Robert M. Fleetwood (robert. fleetwood@btkn. com)
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If to the Company, to:

First Community Financial Partners, Inc.
2801 Black Road
Joliet, Illinois 60435
Telephone: (630) 789-4444
Facsimile: (630) 366-2001
Electronic mail: rthygesen@fcbankgroup.com
Attention: Roy C. Thygesen

with copies, which shall not constitute notice, to:

Howard & Howard Attorneys PLLC
200 S. Michigan Ave. #1100
Chicago, Illinois 60604
Telephone: (312) 456-3406
Facsimile: (312) 939-5617
Attention: Mark Ryerson (mbr@h2law.com)

or to such other Person or place as the Company shall furnish to Acquiror or Acquiror shall
furnish to the Company in writing. Except as otherwise provided herein, all such notices,
consents, waivers and other communications shall be effective: (a) if delivered by hand, when
delivered; (b) if delivered by overnight delivery service, on the next Business Day after deposit
with such service; (c) if mailed in the manner provided in this Section 11.6, five (5) Business
Days after deposit with the U.S. Postal Service; and (d) if by facsimile, on the next Business
Day.

Section 11.7 Entire Agreement. This Agreement, the Schedules and any documents
executed by the parties pursuant to this Agreement and referred to herein, together with the
Confidentiality Agreement, constitute the entire understanding and agreement of the parties
hereto and supersede all other prior agreements and understandings, written or oral, relating to
such subject matter between the parties.

Section 11.8 Severability. Whenever possible, each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable Legal Requirements,
but if any provision of this Agreement is held to be prohibited by or invalid under applicable
Legal Requirements, such provision will be ineffective only to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the remaining provisions of
this Agreement unless the consummation of the Contemplated Transactions is adversely affected
thereby.

Section 11.9 Further Assurances. The parties agree: (a) to furnish upon request to each
other such further information; (b) to execute and deliver to each other such other documents;
and (c) to do such other acts and things; all as the other party may reasonably request for the
purpose of carrying out the intent of this Agreement and the documents referred to in this
Agreement.

If to the Company, to:

First Community Financial Partners, Inc.
2801 Black Road
Joliet, Illinois 60435
Telephone: (630) 789-4444
Facsimile: (630) 366-2001
Electronic mail: rthygesen@fcbankgroup.com
Attention: Roy C. Thygesen

with copies, which shall not constitute notice, to:

Howard & Howard Attorneys PLLC
200 S. Michigan Ave. #1 100
Chicago, Illinois 60604
Telephone: (312) 456-3406
Facsimile: (312) 939-5617
Attention: Mark Ryerson (mbrkh2law.com)

or to such other Person or place as the Company shall furnish to Acquiror or Acquiror shall
furnish to the Company in writing. Except as otherwise provided herein, all such notices,
consents, waivers and other communications shall be effective: (a) if delivered by hand, when
delivered; (b) if delivered by overnight delivery service, on the next Business Day after deposit
with such service; (c) if mailed in the manner provided in this Section 11.6, five (5) Business
Days after deposit with the U.S. Postal Service; and (d) if by facsimile, on the next Business
Day.

Section 11.7 Entire Agreement. This Agreement, the Schedules and any documents
executed by the parties pursuant to this Agreement and referred to herein, together with the
Confidentiality Agreement, constitute the entire understanding and agreement of the parties
hereto and supersede all other prior agreements and understandings, written or oral, relating to
such subject matter between the parties.

Section 11.8 Severability. Whenever possible, each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable Legal Requirements,
but if any provision of this Agreement is held to be prohibited by or invalid under applicable
Legal Requirements, such provision will be ineffective only to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the remaining provisions of
this Agreement unless the consummation of the Contemplated Transactions is adversely affected
thereby.

Section 11.9 Further Assurances. The parties agree: (a) to furnish upon request to each
other such further information; (b) to execute and deliver to each other such other documents;
and (c) to do such other acts and things; all as the other party may reasonably request for the
purpose of carrying out the intent of this Agreement and the documents referred to in this
Agreement.
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Section 11.10 Counterparts. This Agreement and any amendments thereto may be
executed in any number of counterparts (including by facsimile or other electronic means), each
of which shall be deemed an original, but all of which together shall constitute one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other party, it being understood that each party need not sign the same
counterpart.

ARTICLE 12
DEFINITIONS

Section 12.1 Definitions. In addition to those terms defined throughout this Agreement,
the following terms, when used herein, shall have the following meanings:

(a) “Acquiror Articles of Incorporation” means the Amended and Restated
Articles of Incorporation of First Busey Corporation, as amended.

(b) “Acquiror Bank” means Busey Bank, an Illinois state chartered bank
headquartered in Champaign, Illinois, and a wholly-owned subsidiary of Acquiror.

(c) “Acquiror Benefit Plan” means any: (i) qualified or nonqualified
“employee pension benefit plan” (as defined in Section 3(2) of ERISA) or other deferred
compensation or retirement plan or arrangement; (ii) “employee welfare benefit plan” (as defined
in Section 3(1) of ERISA) or other health, welfare or similar plan or arrangement;
(iii) “employee benefit plan” (as defined in Section 3(3) of ERISA); (iv) equity-based plan or
arrangement (including any stock option, stock purchase, stock ownership, stock appreciation,
restricted stock, restricted stock unit, phantom stock or similar plan, agreement or award);
(v) other compensation, severance, bonus, profit-sharing or incentive plan or arrangement; or (vi)
change in control agreement or employment or severance agreement, in each case with respect to
clauses (i) through (vi) of this definition, that are maintained by, sponsored by, contributed to, or
required to be contributed to, by Acquiror or any of its Subsidiaries for the benefit of any current
or former employee, officer or director of Acquiror or any of its Subsidiaries, or any beneficiary
thereof.

(d) “Acquiror Board” means the board of directors of Acquiror.

(e) “Acquiror Bylaws” means the First Busey Corporation Amended and
Restated ByLaws, as amended.

(f) Reserved.

(g) “Acquiror Capital Stock” means the Acquiror Common Stock and the
Acquiror Preferred Stock, collectively.

(h) “Acquiror Common Stock” means the common stock, $0.001 par value
per share, of Acquiror.

(i) Reserved.

Section 11.10 Counterparts. This Agreement and any amendments thereto may be
executed in any number of counterparts (including by facsimile or other electronic means), each
of which shall be deemed an original, but all of which together shall constitute one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other party, it being understood that each party need not sign the same
counterpart.

ARTICLE 12
DEFINITIONS

Section 12.1 Definitions. In addition to those terms defined throughout this Agreement,
the following terms, when used herein, shall have the following meanings:

(a) "Acquiror Articles of Incorporation" means the Amended and Restated
Articles of Incorporation of First Busey Corporation, as amended.

(b) "Acquiror Bank" means Busey Bank, an Illinois state chartered bank
headquartered in Champaign, Illinois, and a wholly-owned subsidiary of Acquiror.

(c) "Acquiror Benefit Plan" means any: (i) qualified or nonqualified
"4employee pension benefit plan" (as defined in Section 3(2) of ERISA) or other deferred
compensation or retirement plan or arrangement; (ii) "employee welfare benefit plan" (as defined
in Section 3(l) of ERISA) or other health, welfare or similar plan or arrangement;
(iii) "employee benefit plan" (as defined in Section 3(3) of ERISA); (iv) equity-based plan or
arrangement (including any stock option, stock purchase, stock ownership, stock appreciation,
restricted stock, restricted stock unit, phantom stock or similar plan, agreement or award);
(v) other compensation, severance, bonus, profit-sharing or incentive plan or arrangement; or (vi)
change in control agreement or employment or severance agreement, in each case with respect to
clauses (i) through (vi) of this definition, that are maintained by, sponsored by, contributed to, or
required to be contributed to, by Acquiror or any of its Subsidiaries for the benefit of any current
or former employee, officer or director of Acquiror or any of its Subsidiaries, or any beneficiary
thereof.

(d) "Acquiror Board" means the board of directors of Acquiror.

(e) "Acquiror Bylaws" means the First Busey Corporation Amended and
Restated ByLaws, as amended.

(f) Reserved.

(g) "Acquiror Capital Stock" means the Acquiror Common Stock and the
Acquiror Preferred Stock, collectively.

(h) "Acquiror Common Stock" means the common stock, $0.00 1 par value
per share, of Acquiror.

(i) Reserved.
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(j) “Acquiror Equity Award” means any outstanding stock option, stock
appreciation right, restricted stock award, restricted stock unit, or other equity award granted
under an Acquiror Stock Plan.

(k) “Acquiror ERISA Affiliate” means each “person” (as defined in
Section 3(9) of ERISA) that is treated as a single employer with Acquiror or any of its
Subsidiaries for purposes of Section 414 of the Code.

(l) “Acquiror SEC Reports” means the annual, quarterly and other reports,
schedules, forms, statements and other documents (including exhibits and all other information
incorporated therein) filed or furnished by Acquiror with the SEC under the Securities Act, the
Exchange Act, or the regulations thereunder, since January 1, 2014.

(m) “Acquiror Stock Issuance” means the issuance of the Acquiror Common
Stock pursuant to this Agreement.

(n) “Acquiror Stock Plans” means collectively the following:

(i) Main Street Trust, Inc. 2000 Stock Incentive Plan, as subsequently
amended

(ii) First Busey Corporation Employee Stock Ownership Plan, as
subsequently amended

(iii) First Busey Corporation 1999 Stock Option Plan, as subsequently
amended

(iv) First Busey Corporation 2004 Stock Option Plan, as subsequently
amended

(v) First Busey Corporation 2010 Equity Incentive Plan, as subsequently
amended

(vi) First Busey Corporation Employee Stock Purchase Plan, as
subsequently amended

(vii) Pulaski Financial Corp. 2000 Stock-Based Incentive Plan

(viii) Pulaski Financial Corp. 2002 Stock Option Plan, as subsequently
amended

(ix) Pulaski Financial Corp. 2006 Long-Term Incentive Plan, as
subsequently amended

(o) “Acquisition Proposal” means a tender or exchange offer to acquire more
than 15% of the voting power in the Company or any of its Subsidiaries, a proposal for a merger,
consolidation or other business combination involving the Company or any of its Subsidiaries or
any other proposal or offer to acquire in any manner more than 15% of the voting power in, or

() "Acquiror Equity Award" means any outstanding stock option, stock
appreciation right, restricted stock award, restricted stock unit, or other equity award granted
under an Acquiror Stock Plan.

(k) "Acquiror ERISA Affiliate" means each "Person" (as defined in
Section 3(9) of ERISA) that is treated as a single employer with Acquiror or any of its
Subsidiaries for purposes of Section 414 of the Code.

(1) "Acquiror SEC Reports" means the annual, quarterly and other reports,
schedules, forms, statements and other documents (including exhibits and all other information
incorporated therein) filed or furnished by Acquiror with the SEC under the Securities Act, the
Exchange Act, or the regulations thereunder, since January 1, 2014.

(in) "Acquiror Stock Issuance" means the issuance of the Acquiror Common
Stock pursuant to this Agreement.

(n) "Acquiror Stock Plans" means collectively the following:

(i) Main Street Trust, Inc. 2000 Stock Incentive Plan, as subsequently
amended

(ii) First Busey Corporation Employee Stock Ownership Plan, as
subsequently amended

(iii) First Busey Corporation 1999 Stock Option Plan, as subsequently
amended

(iv) First Busey Corporation 2004 Stock Option Plan, as subsequently
amended

(v) First Busey Corporation 2010 Equity Incentive Plan, as subsequently
amended

(vi) First Busey Corporation Employee Stock Purchase Plan, as
subsequently amended

(vii) Pulaski Financial Corp. 2000 Stock-Based Incentive Plan

(viii) Pulaski Financial Corp. 2002 Stock Option Plan, as subsequently
amended

(ix) Pulaski Financial Corp. 2006 Long-Tenn Incentive Plan, as
subsequently amended

(o) "Acquisition Proposal" means a tender or exchange offer to acquire more
than 1500 of the voting power in the Company or any of its Subsidiaries, a proposal for a merger,
consolidation or other business combination involving the Company or any of its Subsidiaries or
any other proposal or offer to acquire in any manner more than 15%o of the voting power in, or

63



64

more than 15% of the business, assets or deposits of, the Company or any of its Subsidiaries,
other than the transactions contemplated hereby and other than any sale of whole loans and
securitizations in the Ordinary Course of Business.

(p) “Affiliate” means, with respect to any specified Person, any other Person
directly or indirectly Controlling, Controlled by or under common Control with, such specified
Person.

(q) “Bank” means First Community Financial Bank, an Illinois state chartered
bank headquartered in Joliet, Illinois, and a wholly-owned subsidiary of the Company.

(r) “Bank Merger” means the merger of the Bank with and into, and under
the charter of, Acquiror Bank.

(s) “Business Day” means any day except Saturday, Sunday and any day on
which banks in Champaign, Illinois, or Joliet, Illinois, are authorized or required by law or other
government action to close.

(t) “Closing Acquiror Common Stock Price” means the weighted average
of the daily closing sales prices of a share of Acquiror Common Stock as reported on the
NASDAQ Global Select Market for the five (5) consecutive trading days immediately preceding
the Closing Date.

(u) “Code” means the Internal Revenue Code of 1986, as amended, and any
rules, regulations and guidance promulgated thereunder.

(v) “Company Articles of Incorporation” means the Articles of
Incorporation of the Company, as amended.

(w) “Company Benefit Plan” means any: (i) qualified or nonqualified
“employee pension benefit plan” (as defined in Section 3(2) of ERISA) or other deferred
compensation or retirement plan or arrangement; (ii) “employee welfare benefit plan” (as defined
in Section 3(1) of ERISA) or other health, welfare or similar plan or arrangement;
(iii) “employee benefit plan” (as defined in Section 3(3) of ERISA); (iv) equity-based
compensation plan or arrangement (including any stock option, stock purchase, stock ownership,
stock appreciation, restricted stock, restricted stock unit, phantom stock or similar plan,
agreement or award); (v) other compensation, severance, bonus, profit-sharing or incentive plan
or arrangement; or (vi) change in control agreement or employment or severance agreement, in
each case with respect to clauses (i) through (vi) of this definition, that are maintained by,
sponsored by, contributed to, or required to be contributed to, by the Company or any of its
Subsidiaries for the benefit of any current or former employee, officer or director of the
Company or any of its Subsidiaries, or any beneficiary thereof.

(x) “Company Board” means the board of directors of the Company.

(y) “Company Bylaws” means the Bylaws of the Company, as amended and
restated.

more than 1500 of the business, assets or deposits of, the Company or any of its Subsidiaries,
other than the transactions contemplated hereby and other than any sale of whole loans and
securitizations in the Ordinary Course of Business.

(p) "Affiliate" means, with respect to any specified Person, any other Person
directly or indirectly Controlling, Controlled by or under common Control with, such specified
Person.

(q) "Bank" means First Community Financial Bank, an Illinois state chartered
bank headquartered in Joliet, Illinois, and a wholly-owned subsidiary of the Company.

(r) "Bank Merger" means the merger of the Bank with and into, and under
the charter of, Acquiror Bank.

(s) "Business Day" means any day except Saturday, Sunday and any day on
which banks in Champaign, Illinois, or Joliet, Illinois, are authorized or required by law or other
government action to close.

(t) "Closing Acquiror Common Stock Price" means the weighted average
of the daily closing sales prices of a share of Acquiror Common Stock as reported on the
NASDAQ Global Select Market for the five (5) consecutive trading days immediately preceding
the Closing Date.

(u) "Code" means the Internal Revenue Code of 1986, as amended, and any
rules, regulations and guidance promulgated thereunder.

(v) "Company Articles of Incorporation" means the Articles of
Incorporation of the Company, as amended.

(w) "Company Benefit Plan" means any: (i) qualified or nonqualified
"4employee pension benefit plan" (as defined in Section 3(2) of ERISA) or other deferred
compensation or retirement plan or arrangement; (ii) "employee welfare benefit plan" (as defined
in Section 3(l) of ERISA) or other health, welfare or similar plan or arrangement;
(iii) "employee benefit plan" (as defined in Section 3(3) of ERISA); (iv) equity-based
compensation plan or arrangement (including any stock option, stock purchase, stock ownership,
stock appreciation, restricted stock, restricted stock unit, phantom stock or similar plan,
agreement or award); (v) other compensation, severance, bonus, profit-sharing or incentive plan
or arrangement; or (vi) change in control agreement or employment or severance agreement, in
each case with respect to clauses (i) through (vi) of this definition, that are maintained by,
sponsored by, contributed to, or required to be contributed to, by the Company or any of its
Subsidiaries for the benefit of any current or former employee, officer or director of the
Company or any of its Subsidiaries, or any beneficiary thereof.

(x) "Company Board" means the board of directors of the Company.

(y) "Company Bylaws" means the Bylaws of the Company, as amended and

restated.
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(z) “Company Capital Stock” means the Company Common Stock and the
Company Preferred Stock, collectively.

(aa) “Company Common Stock” means the common stock, $1.00 par value
per share, of the Company.

(bb) “Company Equity Award” means any outstanding Company Stock
Option, Company RSU, Company Performance Unit, stock appreciation right, restricted stock
award, or other equity award granted under a Company Stock Plan.

(cc) “Company ERISA Affiliate” means each “person” (as defined in
Section 3(9) of ERISA) that is treated as a single employer with the Company or any of its
Subsidiaries for purposes of Section 414 of the Code.

(dd) “Company Final Closing Price” means the closing sales price of a share
of Company Common Stock on the NASDAQ Capital Market on the last trading day
immediately preceding the Closing Date.

(ee) “Company SEC Reports” means the annual, quarterly and other reports,
schedules, forms, statements and other documents (including exhibits and all other information
incorporated therein) filed or furnished by the Company with the SEC under the Securities Act,
the Exchange Act, or the rules and regulations of the SEC thereunder, since January 1, 2014.

(ff) “Company Stockholder Approval” means the adoption and approval of
this Agreement by the stockholders of the Company, in accordance with the IBCA and Company
Articles of Incorporation.

(gg) “Company Stock Plans” means collectively the following:

(i) First Community Financial Partners, Inc. Amended and Restated 2008
Equity Incentive Plan, as subsequently amended

(ii) First Community Financial Partners, Inc. 2013 Equity Incentive Plan,
as subsequently amended

(iii) First Community Financial Partners, Inc. 2016 Equity Incentive Plan

(hh) “Contemplated Transactions” means all of the transactions
contemplated by this Agreement, including: (i) the Merger; (ii) the Bank Merger, (iii) the
performance by Acquiror and the Company of their respective covenants and obligations under
this Agreement; and (iv) Acquiror’s issuance of shares of Acquiror Common Stock pursuant to
the Registration Statement and cash in exchange for shares of Company Common Stock.

(ii) “Contract” means any agreement, contract, obligation, promise or
understanding (whether written or oral and whether express or implied) that is legally binding:
(i) under which a Person has or may acquire any rights; (ii) under which such Person has or may
become subject to any obligation or liability; or (iii) by which such Person or any of the assets
owned or used by such Person is or may become bound.

(z) "Company Capital Stock" means the Company Common Stock and the
Company Preferred Stock, collectively.

(aa) "Company Common Stock" means the common stock, $ 1.00 par value
per share, of the Company.

(bb) "Company Equity Award" means any outstanding Company Stock
Option, Company RSU, Company Performance Unit, stock appreciation right, restricted stock
award, or other equity award granted under a Company Stock Plan.

(cc) "Company ERISA Affiliate" means each "person" (as defined in
Section 3(9) of ERISA) that is treated as a single employer with the Company or any of its
Subsidiaries for purposes of Section 414 of the Code.

(dd) "Company Final Closing Price" means the closing sales price of a share
of Company Common Stock on the NASDAQ Capital Market on the last trading day
immediately preceding the Closing Date.

(ee) "Company SEC Reports" means the annual, quarterly and other reports,
schedules, forms, statements and other documents (including exhibits and all other information
incorporated therein) filed or furnished by the Company with the SEC under the Securities Act,
the Exchange Act, or the rules and regulations of the SEC thereunder, since January 1, 2014.

(ff) "Company Stockholder Approval" means the adoption and approval of
this Agreement by the stockholders of the Company, in accordance with the IBCA and Company
Articles of Incorporation.

(gg) "Company Stock Plans" means collectively the following:

(i) First Community Financial Partners, Inc. Amended and Restated 2008
Equity Incentive Plan, as subsequently amended

(ii) First Community Financial Partners, Inc. 2013 Equity Incentive Plan,
as subsequently amended

(iii) First Community Financial Partners, Inc. 2016 Equity Incentive Plan

(hh) "Contemplated Transactions" means all of the transactions
contemplated by this Agreement, including: (i) the Merger; (ii) the Bank Merger, (iii) the
performance by Acquiror and the Company of their respective covenants and obligations under
this Agreement; and (iv) Acquiror's issuance of shares of Acquiror Common Stock pursuant to
the Registration Statement and cash in exchange for shares of Company Common Stock.

(ii) "Contract" means any agreement, contract, obligation, promise or
understanding (whether written or oral and whether express or implied) that is legally binding:
(i) under which a Person has or may acquire any rights; (ii) under which such Person has or may
become subject to any obligation or liability; or (iii) by which such Person or any of the assets
owned or used by such Person is or may become bound.
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(jj) “Control,” “Controlling” or “Controlled” when used with respect to any
specified Person, means the power to vote twenty-five percent (25%) or more of any class of
voting securities of a Person, the power to control in any manner the election of a majority of the
directors or partners of such Person, or the power to exercise a controlling influence over the
management or policies of such Person.

(kk) “CRA” means the Community Reinvestment Act, as amended.

(ll) “Deposit Insurance Fund” means the fund that is maintained by the
FDIC to allow it to make up for any shortfalls from a failed depository institution’s assets.

(mm) “Derivative Transactions” means any swap transaction, option, warrant,
forward purchase or sale transaction, futures transaction, cap transaction, floor transaction or
collar transaction relating to one or more currencies, commodities, bonds, equity securities,
loans, interest rates, prices, values, or other financial or nonfinancial assets, credit-related events
or conditions or any indexes, or any other similar transaction or combination of any of these
transactions, including collateralized mortgage obligations or other similar instruments or any
debt or equity instruments evidencing or embedding any such types of transactions, and any
related credit support, collateral or other similar arrangements related to such transactions.

(nn) “DOL” means the U.S. Department of Labor.

(oo) “Environment” means surface or subsurface soil or strata, surface waters
and sediments, navigable waters, groundwater, drinking water supply and ambient air.

(pp) “Environmental Laws” means any federal, state or local law, statute,
ordinance, rule, regulation, code, order, permit or other legally binding requirement applicable to
the business or assets of the Company or any of its Subsidiaries that imposes liability or
standards of conduct with respect to the Environment and/or Hazardous Materials.

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

(rr) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(ss) “FDIC” means the Federal Deposit Insurance Corporation.

(tt) “Federal Reserve” means the Board of Governors of the Federal Reserve
System or the appropriate Federal Reserve Bank acting under delegated authority.

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

(vv) “Hazardous Materials” means any hazardous, toxic or dangerous
substance, waste, contaminant, pollutant, gas or other material that is classified as such under
Environmental Laws or is otherwise regulated under Environmental Laws.

0jj) "Control, ". .Controlling" or "Controlled" when used with respect to any
specified Person, means the power to vote twenty-five percent (250%) or more of any class of
voting securities of a Person, the power to control in any manner the election of a majority of the
directors or partners of such Person, or the power to exercise a controlling influence over the
management or policies of such Person.

(kk) "CRA" means the Community Reinvestment Act, as amended.

(11) "Deposit Insurance Fund" means the fund that is maintained by the
FDIC to allow it to make up for any shortfalls from a failed depository institution's assets.

(mm) "Derivative Transactions" means any swap transaction, option, warrant,
forward purchase or sale transaction, futures transaction, cap transaction, floor transaction or
collar transaction relating to one or more currencies, commodities, bonds, equity securities,
loans, interest rates, prices, values, or other financial or nonfinancial assets, credit-related events
or conditions or any indexes, or any other similar transaction or combination of any of these
transactions, including collateralized mortgage obligations or other similar instruments or any
debt or equity instruments evidencing or embedding any such types of transactions, and any
related credit support, collateral or other similar arrangements related to such transactions.

(nn) "DOL" means the U.S. Department of Labor.

(oo) "Environment" means surface or subsurface soil or strata, surface waters
and sediments, navigable waters, groundwater, drinking water supply and ambient air.

(pp) "Environmental Laws" means any federal, state or local law, statute,
ordinance, rule, regulation, code, order, permit or other legally binding requirement applicable to
the business or assets of the Company or any of its Subsidiaries that imposes liability or
standards of conduct with respect to the Environment and/or Hazardous Materials.

(qq) "ERISA" means the Employee Retirement Income Security Act of 1974,
as amended.

(rr) "Exchange Act" means the Securities Exchange Act of 1934, as amended.

(ss) "FDIC" means the Federal Deposit Insurance Corporation.

(tt) "Federal Reserve" means the Board of Governors of the Federal Reserve
System or the appropriate Federal Reserve Bank acting under delegated authority.

(uu) "GAAP" means generally accepted accounting principles in the U.S.,
consistently applied.

(vv) "Hazardous Materials" means any hazardous, toxic or dangerous
substance, waste, contaminant, pollutant, gas or other material that is classified as such under
Environmental Laws or is otherwise regulated under Environmental Laws.
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(ww) “IBCA” means the Business Corporation Act of 1983 of Illinois, as
amended.

(xx) Reserved.

(yy) “IRS” means the U.S. Internal Revenue Service.

(zz) “Knowledge” means, assuming due inquiry under the facts or
circumstances, the actual knowledge of the chief executive officer, president, chief financial
officer, chief credit officer or general counsel of Acquiror or the Company, as the context
requires.

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

(bbb) “Material Adverse Effect” as used with respect to a party, means an
event, circumstance, change, effect or occurrence which, individually or together with any other
event, circumstance, change, effect or occurrence: (i) is materially adverse to the business,
financial condition, assets, liabilities or results of operations of such party and its Subsidiaries,
taken as a whole; or (ii) materially impairs the ability of such party to perform its obligations
under this Agreement or to consummate the Merger and the other Contemplated Transactions on
a timely basis; provided that, in determining whether a Material Adverse Effect has occurred,
there shall be excluded any effect to the extent attributable to or resulting from: (A) changes in
Legal Requirements and the interpretation of such Legal Requirements by courts or
governmental authorities; (B) changes in GAAP or regulatory accounting requirements; (C)
changes or events generally affecting banks, bank holding companies or financial holding
companies, or the economy or the financial, securities or credit markets, including changes in
prevailing interest rates, liquidity and quality, currency exchange rates, price levels or trading
volumes in the U.S. or foreign securities markets; (D) changes in national or international
political or social conditions including the engagement by the United States in hostilities,
whether or not pursuant to the declaration of a national emergency or war, or the occurrence of
any military or terrorist attack upon or within the United States; (E) the effects of the actions
expressly permitted or required by this Agreement or that are taken with the prior written consent
of the other party in contemplation of the Contemplated Transactions, including the costs and
expenses associated therewith and the response or reaction of customers, vendors, licensors,
investors or employees; and (F) failure, in and of itself, to meet internal or other estimates,
projections or forecasts of revenue, net income or any other measure of financial performance,
but not, in any such case, including the underlying causes thereof; except with respect to clauses
(A), (B), (C) and (D), to the extent that the effects of such change are disproportionately adverse
to the financial condition, results of operations or business of such party and its Subsidiaries,
taken as a whole, as compared to other companies in the industry in which such party and its
Subsidiaries operate.

(ccc) “NASDAQ Rules” means the listing rules of the NASDAQ Global Select
Market.

(ww) "IBCA" means the Business Corporation Act of 1983 of Illinois, as
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(ddd) “NRS” means the provisions of the Nevada Revised Statutes governing
business corporations, limited liability companies and mergers of business entities (NRS
Sections 78.010 et seq., 86.011 et seq., and 92A.005 et seq., respectively).

(eee) “Option Exchange Ratio” means the ratio of (a) the sum of (i) the
Exchange Ratio multiplied by the closing sales price of a share of Acquiror Common Stock on
the NASDAQ Global Select Market on the last trading day immediately preceding the Closing
Date, plus (ii) the Cash Consideration, divided by (b) the closing sales price of a share of
Acquiror Common Stock on the NASDAQ Global Select Market on the last trading day
immediately preceding the Closing Date.

(fff) “Order” means any award, decision, injunction, judgment, order, ruling,
extraordinary supervisory letter, policy statement, memorandum of understanding, resolution,
agreement, directive, subpoena or verdict entered, issued, made, rendered or required by any
court, administrative or other governmental agency, including any Regulatory Authority, or by
any arbitrator.

(ggg) “Ordinary Course of Business” shall include any action taken by a
Person only if such action is consistent with the past practices of such Person and is similar in
nature and magnitude to actions customarily taken in the ordinary course of the normal day-to-
day operations of such Person.

(hhh) “OREO” means real estate owned by a Person and designated as “other
real estate owned.”

(iii) “Outstanding Company Shares” means the shares of Company
Common Stock issued and outstanding immediately prior to the Effective Time.

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

(kkk) “Person” means any individual, corporation (including any non-profit
corporation), general or limited partnership, limited liability company, foundation, joint venture,
estate, trust, association, organization, labor union or other entity or Regulatory Authority.

(lll) “Proceeding” means any action, arbitration, audit, hearing, investigation,
litigation or suit (whether civil, criminal, administrative, investigative or informal) commenced,
brought, conducted or heard by or before, or otherwise involving, any judicial or governmental
authority, including a Regulatory Authority, or arbitrator.

(mmm) “Proxy Statement” means a proxy statement prepared by the Company
for use in connection with the Company Stockholders’ Meeting, all in accordance with the rules
and regulations of the SEC.

(nnn) “Registration Statement” means a registration statement on Form S-4
or other applicable form under the Securities Act covering the shares of Acquiror Common Stock
to be issued pursuant to this Agreement, which shall include the Proxy Statement.
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to be issued pursuant to this Agreement, which shall include the Proxy Statement.
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(ooo) “Regulatory Authority” means any federal, state or local governmental
body, agency, court or authority that, under applicable Legal Requirements: (i) has supervisory,
judicial, administrative, police, enforcement, taxing or other power or authority over the
Company, Acquiror, or any of their respective Subsidiaries; (ii) is required to approve, or give its
consent to, the Contemplated Transactions; or (iii) with which a filing must be made in
connection therewith.

(ppp) “Representative” means with respect to a particular Person, any
director, officer, manager, employee, agent, consultant, advisor or other representative of such
Person, including legal counsel, accountants and financial advisors.

(qqq) “Requisite Regulatory Approvals” means all necessary documentation,
applications, notices, petitions, filings, permits, consents, approvals and authorizations from all
applicable Regulatory Authorities for approval of the Contemplated Transactions, other than the
Bank Merger.

(rrr) “SEC” means the Securities and Exchange Commission.

(sss) “Securities Act” means the Securities Act of 1933, as amended.

(ttt) “Subsidiary” with respect to any Person means an affiliate controlled by
such Person directly or indirectly through one or more intermediaries.

(uuu) “Superior Proposal” means a bona fide written Acquisition Proposal
(with all references to “15%” in the definition of Acquisition Proposal being treated as references
to “50%” for these purposes) which Company Board concludes in good faith to be more
favorable from a financial point of view to its stockholders than the Merger and the other
transactions contemplated hereby, (i) after receiving the advice of its financial advisors (which
shall be FIG Partners, LLC or any nationally recognized investment banking firm), (ii) after
taking into account the likelihood and timing of consummation of the proposed transaction on
the terms set forth therein (as compared to, and with due regard for, the terms herein) and
(iii) after taking into account all legal (with the advice of outside counsel), financial (including
the financing terms of any such proposal), regulatory (including the advice of outside counsel
regarding the potential for regulatory approval of any such proposal) and other aspects of such
proposal and any other relevant factors permitted under applicable Legal Requirements.

(vvv) “Tax” means any tax (including any income tax, franchise tax, capital
gains tax, value-added tax, sales tax, excise tax, property tax, escheat tax, use tax, payroll tax,
gift tax or estate tax), levy, assessment, tariff, duty (including any customs duty), deficiency or
other fee, and any related charge or amount (including any fine, penalty, interest or addition to
tax), imposed, assessed or collected by or under the authority of any Regulatory Authority or
payable pursuant to any tax-sharing agreement or any other Contract relating to the sharing or
payment of any such tax, levy, assessment, tariff, duty, deficiency or fee.

(www) “Tax Return” means any return (including any information return),
report, statement, schedule, notice, form or other document or information filed with or
submitted to, or required to be filed with or submitted to, any Regulatory Authority in connection
with the determination, assessment, collection or payment of any Tax or in connection with the

(ooo) "Regulatory Authority" means any federal, state or local governmental
body, agency, court or authority that, under applicable Legal Requirements: (i) has supervisory,
judicial, administrative, police, enforcement, taxing or other power or authority over the
Company, Acquiror, or any of their respective Subsidiaries; (ii) is required to approve, or give its
consent to, the Contemplated Transactions; or (iii) with which a filing must be made in
connection therewith.

(ppp) "Representative" means with respect to a particular Person, any
director, officer, manager, employee, agent, consultant, advisor or other representative of such
Person, including legal counsel, accountants and financial advisors.

(qqq) "Requisite Regulatory Approvals" means all necessary documentation,
applications, notices, petitions, filings, permits, consents, approvals and authorizations from all
applicable Regulatory Authorities for approval of the Contemplated Transactions, other than the
Bank Merger.

(rrr) "SEC" means the Securities and Exchange Commission.

(sss) "Securities Act" means the Securities Act of 1933, as amended.

(ttt) "Subsidiary" with respect to any Person means an affiliate controlled by
such Person directly or indirectly through one or more intermediaries.

(uuu) "Superior Proposal" means a bona fide written Acquisition Proposal
(with all references to " 15 %" in the definition of Acquisition Proposal being treated as references
to "~5O0%" for these purposes) which Company Board concludes in good faith to be more
favorable from a financial point of view to its stockholders than the Merger and the other
transactions contemplated hereby, (i) after receiving the advice of its financial advisors (which
shall be FIG Partners, LLC or any nationally recognized investment banking firm), (ii) after
taking into account the likelihood and timing of consummation of the proposed transaction on
the terms set forth therein (as compared to, and with due regard for, the terms herein) and
(iii) after taking into account all legal (with the advice of outside counsel), financial (including
the financing terms of any such proposal), regulatory (including the advice of outside counsel
regarding the potential for regulatory approval of any such proposal) and other aspects of such
proposal and any other relevant factors permitted under applicable Legal Requirements.

(vvv) "Tax" means any tax (including any income tax, franchise tax, capital
gains tax, value-added tax, sales tax, excise tax, property tax, escheat tax, use tax, payroll tax,
gift tax or estate tax), levy, assessment, tariff, duty (including any customs duty), deficiency or
other fee, and any related charge or amount (including any fine, penalty, interest or addition to
tax), imposed, assessed or collected by or under the authority of any Regulatory Authority or
payable pursuant to any tax-sharing agreement or any other Contract relating to the sharing or
payment of any such tax, levy, assessment, tariff, duty, deficiency or fee.

(www) "Tax Return" means any return (including any information return),
report, statement, schedule, notice, form or other document or information filed with or
submitted to, or required to be filed with or submitted to, any Regulatory Authority in connection
with the determination, assessment, collection or payment of any Tax or in connection with the
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administration, implementation, or enforcement of or compliance with any Legal Requirement
relating to any Tax.

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

(yyy) “U.S.” means the United States of America.

(zzz) “Warrant Exchange Ratio” means the ratio of (a) the sum of (i) the
Exchange Ratio multiplied by the closing sales price of a share of Acquiror Common Stock on
the NASDAQ Global Select Market on the last trading day immediately preceding the Closing
Date, plus (ii) the Cash Consideration, divided by (b) the closing sales price of a share of
Acquiror Common Stock on the NASDAQ Global Select Market on the last trading day
immediately preceding the Closing Date.

Section 12.2 Principles of Construction.

(a) In this Agreement, unless otherwise stated or the context otherwise requires,
the following uses apply: (i) actions permitted under this Agreement may be taken at any time
and from time to time in the actor’s sole discretion; (ii) references to a statute shall refer to the
statute and any successor statute, and to all regulations promulgated under or implementing the
statute or its successor, as in effect at the relevant time; (iii) in computing periods from a
specified date to a later specified date, the words “from” and “commencing on” (and the like)
mean “from and including,” and the words “to,” “until” and “ending on” (and the like) mean “to,
but excluding”; (iv) references to a governmental or quasi-governmental agency, authority or
instrumentality shall also refer to a regulatory body that succeeds to the functions of the agency,
authority or instrumentality; (v) indications of time of day mean Central Time; (vi) “including”
means “including, but not limited to”; (vii) all references to sections, schedules and exhibits are
to sections, schedules and exhibits in or to this Agreement unless otherwise specified; (viii) all
words used in this Agreement will be construed to be of such gender or number as the
circumstances and context require; (ix) the captions and headings of articles, sections, schedules
and exhibits appearing in or attached to this Agreement have been inserted solely for
convenience of reference and shall not be considered a part of this Agreement nor shall any of
them affect the meaning or interpretation of this Agreement or any of its provisions; and (x) any
reference to a document or set of documents in this Agreement, and the rights and obligations of
the parties under any such documents, means such document or documents as amended from
time to time, and any and all modifications, extensions, renewals, substitutions or replacements
thereof.

(b) The schedules of each of the Company and Acquiror referred to in this
Agreement (the “Company Disclosure Schedules” and the “Acquiror Disclosure Schedules”,
respectively, and collectively the “Schedules”) shall consist of items, the disclosure of which
with respect to a specific party is necessary or appropriate either in response to an express
disclosure requirement contained in a provision hereof or as an exception to one or more
representations or warranties contained herein or to one or more covenants contained herein,
which Schedules were delivered by each of the Company and Acquiror to the other before the
date of this Agreement; provided, that: (i) no such item is required to be set forth as an exception
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to a representation or warranty if its absence would not result in the related representation or
warranty being deemed untrue or incorrect; (ii) the mere inclusion of an item in the Company
Disclosure Schedules or Acquiror Disclosure Schedules as an exception to a representation or
warranty shall not be deemed an admission by the Company or Acquiror, as applicable, that such
item represents a material exception or fact, event or circumstance or that such item is reasonably
likely to result in a Material Adverse Effect; and (iii) any disclosures made with respect to a
section of the Agreement shall be deemed to qualify (A) any other section of the Agreement
specifically referenced or cross-referenced and (B) other sections of the Agreement to the extent
it is reasonably apparent on its face (notwithstanding the absence of a specific cross-reference)
from a reading of the disclosure that such disclosure applies to such other sections. In the event
of any inconsistency between the statements in the body of this Agreement and those in the
Schedules (other than an exception expressly set forth as such in the Schedules), the statements
in the body of this Agreement will control. For purposes of this Agreement, “Previously
Disclosed” means, with respect to the Company, information set forth by the Company in the
Company Disclosure Schedules and, with respect to Acquiror, information set forth by Acquiror
in the Acquiror Disclosure Schedules.

(c) All accounting terms not specifically defined herein shall be construed in
accordance with GAAP.

(d) With regard to each and every term and condition of this Agreement and any
and all agreements and instruments subject to the terms hereof, the parties hereto understand and
agree that the same have or has been mutually negotiated, prepared and drafted, and that if at any
time the parties hereto desire or are required to interpret or construe any such term or condition
or any agreement or instrument subject hereto, no consideration shall be given to the issue of
which party hereto actually prepared, drafted or requested any term or condition of this
Agreement or any agreement or instrument subject hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers on the day and year first written above.

AcQUIROR: COMPANY:

FIRST BuSEY CORPORATION FIRST COMMUNITY FINANCIAL PARTNERS,
INC.

By: 41 4-By:_____________
Name: Van A. Dukeman Name: Roy C. Thygesen
Title: President and Chief Executive Officer Title: Chief Executive Officer

[Signature Page to Agreemnent and Plan of Merger]



lN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers on the day and year first written above.

ACOUIROR: COMPANY:

FIRST BusEY CORPORATION FIRST CommuNuIY FINANCIAL PARTNERS,
INC.

By:_____________ By: S.
Name: Van A. Dukemian Name: o Thygeseli
Title: President and Chief Executive Officer Title: Chief Executive Offcer

[Signature Page to Agreement and Plan of Merger]



EXHIBIT A

FORM OF VOTING AND SUPPORT AGREEMENT

THIS VOTING AND SUPPORT AGREEMENT (this “Agreement”) is entered into as of [●],
2017, among FIRST BUSEY CORPORATION, a Nevada corporation (“Acquiror”), FIRST

COMMUNITY FINANCIAL PARTNERS, INC., an Illinois corporation (the “Company”), and those
directors and/or officers of the Company whose names appear on the signature page of this
Agreement and who own or control the voting of any shares of common stock of the Company
(such stockholders collectively referred to in this Agreement as the “Principal Stockholders,”
and individually as a “Principal Stockholder”).

RECITALS

A. As of the date hereof, each Principal Stockholder is the owner or controls the vote
of the number of shares of the Company’s common stock, $1.00 par value per share (“Company
Stock”), as is set forth opposite such Principal Stockholder’s name on the signature page
attached hereto.

B. Acquiror is contemplating the acquisition of the Company by means of a merger
(the “Merger”) of the Company with and into Acquiror, all pursuant to an Agreement and Plan
of Merger dated as of [●], 2017 (the “Merger Agreement”), between Acquiror and the
Company.

C. Acquiror and the Company are unwilling to expend the substantial time, effort
and expense necessary to implement the Merger, including applying for and obtaining necessary
approvals of regulatory authorities, unless all of the Principal Stockholders enter into this
Agreement.

D. Each Principal Stockholder believes it is in his or her best interest as well as the
best interest of the Company for Acquiror and the Company to consummate the Merger.

AGREEMENTS

In consideration of the foregoing premises, which are incorporated herein by this
reference, and the covenants and agreements of the parties herein contained, and as an
inducement to Acquiror and the Company to enter into the Merger Agreement and to incur the
expenses associated with the Merger, the parties hereto, intending to be legally bound, hereby
agree as follows:

Section 1. Definitions; Construction. All terms that are capitalized and used herein
(and are not otherwise specifically defined herein) shall be used in this Agreement as defined in
the Merger Agreement. The parties hereby incorporate by this reference the principles of
construction set forth in Section 12.2 of the Merger Agreement.

Section 2. Representations and Warranties. Each Principal Stockholder represents
and warrants that as of the date hereof, he or she:

(a) owns beneficially and of record the number of shares of Company Stock
as is set forth opposite such Principal Stockholder’s name on the signature page attached hereto;
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(b) has the sole, or joint with any other Principal Stockholder, voting power
with respect to such shares of Company Stock; and

(c) has all necessary power and authority to enter into this Agreement and
further represents and warrants that this Agreement is the legal, valid and binding agreement of
such Principal Stockholder, and is enforceable against such Principal Stockholder in accordance
with its terms, except as such enforcement may be limited by bankruptcy, insolvency,
reorganization or other Legal Requirements affecting creditors’ rights generally and subject to
general principles of equity.

Section 3. Voting Agreement. Each Principal Stockholder hereby agrees that at any
meeting of the Company’s stockholders however called, and in any action by written consent of
the Company’s stockholders, such Principal Stockholder shall vote, or cause to be voted, all
shares of Company Stock now or at any time hereafter owned or controlled by him or her at the
time of such meeting of the Company’s stockholders:

(a) in favor of the Merger and the other Contemplated Transactions as
described in the Merger Agreement;

(b) against any Acquisition Proposal involving any party other than Acquiror
or an Affiliate of Acquiror; and

(c) against any action or agreement that would reasonably be expected to
result in a material breach of any covenant, representation or warranty or any other obligation of
the Company under the Merger Agreement.

Section 4. Additional Covenants. Except as required by law, each Principal
Stockholder agrees that he or she will:

(a) not, and will not permit any of his or her Affiliates prior to the Effective
Time to, sell, assign, transfer or otherwise dispose of, or permit to be sold, assigned, transferred
or otherwise disposed of, any Company Stock owned of record or beneficially by such Principal
Stockholder, whether such shares of Company Stock are owned of record or beneficially by such
Principal Stockholder on the date of this Agreement or are subsequently acquired by any method,
except: (i) for transfers by will or by operation of law (in which case this Agreement shall bind
the transferee); (ii) a transfer for estate and tax planning purposes, subject in each case to the
transferee agreeing in writing to be bound by the terms of this Agreement; (iii) with the prior
written consent of Acquiror (which consent shall not be unreasonably withheld), for any sales,
assignments, transfers or other dispositions necessitated by hardship; or (iv) as Acquiror may
otherwise agree in writing;

(b) not vote or execute any written consent to rescind or amend in any manner
any prior vote or written consent to approve or adopt the Merger Agreement or any of the other
Contemplated Transactions;

(c) use his or her best efforts to cause any necessary meeting of the
Company’s stockholders to be duly called and held, or any necessary consent of stockholders to
be obtained, for the purpose of approving or adopting the Merger Agreement and the
Contemplated Transactions;
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Principal Stockholder on the date of this Agreement or are subsequently acquired by any method,
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assignments, transfers or other dispositions necessitated by hardship; or (iv) as Acquiror may
otherwise agree in writing;
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any prior vote or written consent to approve or adopt the Merger Agreement or any of the other
Contemplated Transactions;

(c) use his or her best efforts to cause any necessary meeting of the
Company's stockholders to be duly called and held, or any necessary consent of stockholders to
be obtained, for the purpose of approving or adopting the Merger Agreement and the
Contemplated Transactions;
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(d) cause any of his or her Affiliates to cooperate fully with Acquiror in
connection with the Merger Agreement and the Contemplated Transactions; and

(e) execute and deliver such additional instruments and documents and take
such further action as may be reasonably necessary to effectuate and comply with his or her
respective obligations under this Agreement.

Section 5. No Economic Benefit. Nothing contained in this Agreement shall be
deemed to vest in Acquiror any direct or indirect ownership or incidence of ownership of or with
respect to any of the Company Stock. All rights, ownership and economic benefits of and
relating to the Company Stock shall remain and belong to the applicable stockholder and
Acquiror shall have no power or authority to direct any stockholder in the voting of any of the
Company Stock or the performance by any stockholder of its duties or responsibilities as a
stockholder of the Company, except as otherwise provided herein. For the avoidance of doubt,
this is a voting and support agreement only, and is not to be interpreted as a written consent to
the Merger or as granting Acquiror a proxy to vote the Company Stock subject to this
Agreement.

Section 6. Termination. Notwithstanding any other provision of this Agreement,
this Agreement shall automatically terminate on the earlier of: (i) the date of termination of the
Merger Agreement as set forth in Article 10 thereof, as such termination provisions may be
amended by Acquiror and the Company from time to time; (ii) the favorable vote of Company
stockholders with respect to approval of the Merger Agreement; (iii) the date, if any, on which
the Company publicly discloses that the board of directors of the Company has withdrawn,
qualified or adversely modified its recommendation to the stockholders of the Company that the
Company’s stockholders vote in favor of the adoption of the Merger Agreement, in each case
because the board of directors of the Company has determined in good faith, after consultation
with outside counsel, that to, or to continue to, recommend the Merger Agreement to the
Company’s stockholders would result in a violation of its fiduciary duties under applicable law;
or (iv) December 31, 2018.

Section 7. Amendment and Modification. This Agreement may be amended,
modified or supplemented at any time by the written approval of such amendment, modification
or supplement by the Company, Acquiror and all of the Principal Stockholders.

Section 8. Entire Agreement. This Agreement evidences the entire agreement
among the parties hereto with respect to the matters provided for herein and there are no
agreements, representations or warranties with respect to the matters provided for herein other
than those set forth herein and in the Merger Agreement and any written agreements related
thereto. Except for the Merger Agreement, this Agreement supersedes any agreements among
any of the Company, its stockholders or Acquiror concerning the acquisition, disposition or
control of any Company Stock.

Section 9. Absence of Control. Subject to any specific provisions of this
Agreement, it is the intent of the parties to this Agreement that Acquiror by reason of this
Agreement shall not be deemed (until consummation of the Contemplated Transactions) to
control, directly or indirectly, the Company and shall not exercise, or be deemed to exercise,
directly or indirectly, a controlling influence over the management or policies of the Company.
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Agreement, it is the intent of the parties to this Agreement that Acquiror by reason of this
Agreement shall not be deemed (until consummation of the Contemplated Transactions) to
control, directly or indirectly, the Company and shall not exercise, or be deemed to exercise,
directly or indirectly, a controlling influence over the management or policies of the Company.
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Section 10. Informed Action. Each Principal Stockholder acknowledges that he or
she has had an opportunity to be advised by counsel of his or her choosing with regard to this
Agreement and the transactions and consequences contemplated hereby. Each Principal
Stockholder further acknowledges that he or she has received a copy of the Merger Agreement
and is familiar with its terms.

Section 11. Severability. The parties agree that if any provision of this Agreement
shall under any circumstances be deemed invalid or inoperative, this Agreement shall be
construed with the invalid or inoperative provisions deleted and the rights and obligations of the
parties shall be construed and enforced accordingly.

Section 12. Counterparts; Facsimile/PDF Signatures. This Agreement may be
executed in counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. This Agreement may be executed and accepted by
facsimile or portable data file (pdf) signature and any such signature shall be of the same force
and effect as an original signature.

Section 13. Governing Law. All questions concerning the construction, validity and
interpretation of this Agreement and the performance of the obligations imposed by this
Agreement shall be governed by the internal laws of the State of Illinois applicable to
agreements made and wholly to be performed in such state without regard to conflicts of laws.

Section 14. Successors; Assignment. This Agreement shall be binding upon and
inure to the benefit of the Company and Acquiror, and their successors and permitted assigns,
and the Principal Stockholders and their respective spouses, executors, personal representatives,
administrators, heirs, legatees, guardians and other legal representatives. This Agreement shall
survive the death or incapacity of any Principal Stockholder. This Agreement may be assigned
only by Acquiror, and then only to an Affiliate of Acquiror.

Section 15. Directors’ Duties. The parties hereto acknowledge that each Principal
Stockholder is entering into this Agreement solely in his or her capacity as a stockholder of the
Company and, notwithstanding anything to the contrary in this Agreement, nothing in this
Agreement is intended or shall be construed to require any Principal Stockholder, in his or her
capacity as a director and/or officer of the Company and/or Company Bank, as applicable, to act
or fail to act in accordance with his or her fiduciary duties in such director and/or officer
capacity. Furthermore, no Principal Stockholder makes any agreement or understanding herein
in his or her capacity as a director and/or officer of the Company and/or Company Bank. For the
avoidance of doubt, nothing in this Section shall in any way limit, modify or abrogate any of the
obligations of the Principal Stockholders hereunder to vote the shares owned by him or her in
accordance with the terms of the Agreement and not to transfer any shares except as permitted by
this Agreement.

Section 16. WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY OR DISPUTE THAT MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES AND THEREFORE EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
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OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE CONTEMPLATED TRANSACTIONS. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT: (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER; (B) EACH SUCH PARTY UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER; (C) EACH SUCH
PARTY MAKES THIS WAIVER VOLUNTARILY; AND (D) EACH SUCH PARTY HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS OF THIS SECTION.

[THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK]

[SIGNATURE PAGE FOLLOWS]
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[Signature Page to Voting and Support Agreement]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement individually, or
have caused this Agreement to be executed by their respective officers, on the day and year first
written above.

ACQUIROR: COMPANY:

FIRST BUSEY CORPORATION

By:
Name: Van A. Dukeman
Title: President and Chief Executive Officer

FIRST COMMUNITY FINANCIAL PARTNERS,
INC.

By:
Name: Roy C. Thygesen
Title: Chief Executive Officer

IN WITNESS WHEREOF, the parties hereto have executed this Agreement individually, or
have caused this Agreement to be executed by their respective officers, on the day and year first
written above.

AcQUIROR: COMPANY:

FIRST BUSEY CORPORATION FIRST COMMUNITY FINANCIAL PARTNERS,
INC.

By:______________ By:__ ____________
Name: Van A. Dukeman Name: Roy C. Thygesen
Title: President and Chief Executive Officer Title: Chief Executive Officer

[Signature Page to Voting and Support Agreement]
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EXHIBIT B
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BANK MERGER AGREEMENT

THIS BANK MERGER AGREEMENT (this “Agreement”) is made as of [ ], 2017, between BUSEY

BANK, an Illinois chartered non-member bank headquartered in Champaign, Illinois (“Busey,” or where
appropriate, the “Continuing Bank”), and FIRST COMMUNITY FINANCIAL BANK, an Illinois chartered
member bank headquartered in Joliet, Illinois ( “First Community”).

RECITALS

A. As of December 31, 2016, Busey had capital stock outstanding of $[ ], divided into
[1,022,805] shares of issued and outstanding common stock, $10.00 par value per share, surplus of
approximately $[ ] million, retained earnings of approximately $[ ] million and accumulated other
comprehensive income of approximately $[ ] million.

B. As of December 31, 2016, First Community had capital stock outstanding of $[ ], divided
into [ ] shares of issued and outstanding common stock, $[ ] par value per share, surplus of approximately $[
] million, retained earnings of approximately $[ ] million and accumulated other comprehensive income of
approximately $[ ] million.

C. First Busey Corporation, a Nevada corporation with its main office in Champaign, Illinois
(“Acquiror”), is the sole stockholder of Busey, and at the time of the merger of First Community with and
into, and under the charter of, Busey (the “Bank Merger”), will be the sole shareholder of First Community.

D. Pursuant to that certain Agreement and Plan of Merger, dated as of February 6, 2017 (the
“Holding Company Agreement”), by and between Acquiror and First Community Financial Partners, Inc.,
an Illinois corporation with its main office in Joliet, Illinois, and the sole stockholder of First Community (the
“Company”), the Company will be merged with and into Acquiror (the “Holding Company Merger”).

E. Following the effectiveness of the Holding Company Merger, First Community is to be
merged with and into Busey, with Busey as the surviving bank and a wholly owned subsidiary of Acquiror.

F. Upon the consummation of the Bank Merger, Continuing Bank will have capital stock
outstanding of $[ ], divided into [ ] shares of issued and outstanding common stock, $10.00 par value per
share, and the assets, liabilities, surplus and retained earnings set forth on the pro forma financial
statement attached as SCHEDULE A.

G. Each of the boards of directors and the sole stockholders of Busey and First Community,
respectively, have approved this Agreement and authorized its execution.

AGREEMENTS

IN CONSIDERATION OF THE FOREGOING PREMISES, and the mutual covenants herein contained and
for the purpose of prescribing the terms and conditions of the Bank Merger, the manner of carrying the same
into effect, the treatment of First Community’s common stock and such other details and provisions as are
deemed necessary or desirable, the parties hereby agree as follows:
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Article 1

GENERAL

Section 1.1 The Bank Merger. Pursuant to the terms and conditions of this Agreement and
the provisions of Section 18(c) of the Federal Deposit Insurance Act (12 U.S.C. §1828(c)), and
Section 5/22 of Chapter 205 of the Illinois Compiled Statutes, First Community shall be merged into, and
under the charter of, Busey, and Busey shall be the Continuing Bank.

Section 1.2 Effective Time. The Bank Merger shall become effective at such time upon
satisfaction of all requirements of law and the terms and conditions specified in this Agreement,
including, among other conditions, receipt of the approval of the Federal Deposit Insurance Corporation
(the “FDIC”) and the Illinois Department of Financial and Professional Regulation (the “DFPR”) and, if
appropriate, approvals of other bank regulatory agencies. The time of such effectiveness is referred to in
this Agreement as the “Effective Time.”

Section 1.3 Name, Offices, Charter and Bylaws of the Continuing Bank.

(a) The name of the Continuing Bank shall be “Busey Bank” as a result of the Bank
Merger;

(b) The principal office and place of business of Busey at 100 West University
Avenue, Champaign, Illinois 61820, shall be the established and authorized principal office and place of
business of the Continuing Bank. The branch offices of Busey shall be operated as branches of the
Continuing Bank, and the main and branch offices of First Community shall be established and
authorized as branch offices of the Continuing Bank; and

(c) The charter and bylaws, respectively, of Busey as in effect immediately prior to
the Effective Time shall be the charter and bylaws of the Continuing Bank from and after the Effective
Time, until amended in accordance with applicable law.

Section 1.4 Board of Directors. The Board of Directors of the Continuing Bank shall
consist of those persons as set forth in EXHIBIT A attached hereto. Each director shall hold office from
and after the time of his or her qualification as a director of the Continuing Bank and until his or her
successor is elected and has qualified.

Section 1.5 Senior Executive Officers. The senior executive officers of the Continuing
Bank shall consist of those persons as set forth in EXHIBIT B attached hereto, each to hold office in
accordance with the bylaws of the Continuing Bank as in effect at and after the Effective Time.

Article 2

TREATMENT OF COMMON STOCK

AND CAPITALIZATION OF THE CONTINUING BANK

Section 2.1 Treatment of Common Stock. The treatment of the shares of common stock of
each of Busey and First Community shall be as follows:

(a) Each of the [ ] shares of First Community common stock, par value $[ ] per
share, outstanding immediately prior to the Effective Time shall, by virtue of the Bank Merger and
without any action on the part of the holder thereof, be canceled as of the Effective Time.

Article 1

GENERAL

Section 1.1 The Bank Merger. Pursuant to the terms and conditions of this Agreement and
the provisions of Section 18(c) of the Federal Deposit Insurance Act (12 U.S.C. § 1828(c)), and
Section 5/22 of Chapter 205 of the Illinois Compiled Statutes, First Community shall be merged into, and
under the charter of, Busey, and Busey shall be the Continuing Bank.

Section 1.2 Effective Time. The Bank Merger shall become effective at such time upon
satisfaction of all requirements of law and the terms and conditions specified in this Agreement,
including, among other conditions, receipt of the approval of the Federal Deposit Insurance Corporation
(the "FDIC") and the Illinois Department of Financial and Professional Regulation (the "DFPR") and, if
appropriate, approvals of other bank regulatory agencies. The time of such effectiveness is referred to in
this Agreement as the "Effective Time."

Section 1.3 Name, Offices, Charter and Bylaws of the Continuing Bank.

(a) The name of the Continuing Bank shall be "Busey Bank" as a result of the Bank
Merger;

(b) The principal office and place of business of Busey at 100 West University
Avenue, Champaign, Illinois 61820, shall be the established and authorized principal office and place of
business of the Continuing Bank. The branch offices of Busey shall be operated as branches of the
Continuing Bank, and the main and branch offices of First Community shall be established and
authorized as branch offices of the Continuing Bank; and

(c) The charter and bylaws, respectively, of Busey as in effect immediately prior to
the Effective Time shall be the charter and bylaws of the Continuing Bank from and after the Effective
Time, until amended in accordance with applicable law.

Section 1.4 Board of Directors. The Board of Directors of the Continuing Bank shall
consist of those persons as set forth in EXHIBIT A attached hereto. Each director shall hold office from
and after the time of his or her qualification as a director of the Continuing Bank and until his or her
successor is elected and has qualified.

Section 1.5 'Senior Executive Officers. The senior executive officers of the Continuing
Bank shall consist of those persons as set forth in EXHIBIT B attached hereto, each to hold office in
accordance with the bylaws of the Continuing Bank as in effect at and after the Effective Time.

Article 2

TREATMENT OF COMMON STOCK
AND CAPITALIZATION OF THE CONTINUING BANK

Section 2.1 Treatment of Common Stock. The treatment of the shares of common stock of
each of Busey and First Community shall be as follows:

(a) Each of the [ ] shares of First Community common stock, par value $[]per
share, outstanding immediately prior to the Effective Time shall, by virtue of the Bank Merger and
without any action on the part of the holder thereof, be canceled as of the Effective Time.
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(b) Each of the [ ] shares of Busey common stock, par value $10.00 per share,
outstanding immediately prior to the Effective Time shall remain outstanding and shall not be changed or
affected in any way by the Bank Merger. After the Effective Time, each certificate representing such
shares shall remain outstanding and shall represent the same number of shares of common stock of the
Continuing Bank as it represented of Busey immediately prior to the Effective Time.

Section 2.2 Capitalization of the Continuing Bank. At the Effective Time, Continuing Bank
will have capital stock of $[ ], divided into [ ] shares of common stock, par value of $[ ] per share.
Accordingly, as of December 31, 2016, the capital accounts of the Continuing Bank would have been as
set forth on the pro forma financial statement attached as SCHEDULE A.

Article 3

EFFECT OF THE BANK MERGER UPON FIRST COMMUNITY AND BUSEY

Section 3.1 General. Except as specifically set forth herein, at the Effective Time, the
identity, existence, purposes, powers, objects, franchises, privileges, rights and immunities of Busey shall
continue unaffected and unimpaired by the Bank Merger and the corporate franchise, existence and rights
of First Community shall be merged with and into the Continuing Bank. The separate existence and
corporate organization of First Community and Busey, except insofar as either may be continued by
statute, shall cease at the Effective Time. The Continuing Bank shall at and after the Effective Time
possess all of the rights, privileges, immunities, powers and franchises, including appointments,
designations and nominations, and all other rights and interests as trustee, executor, administrator,
registrar or transfer agent of stocks and bonds, guardian, conservator, assignee, receiver, and in every
other fiduciary capacity, in the same manner and to the same extent as was held or enjoyed by First
Community and Busey at the Effective Time.

Section 3.2 Properties of the Continuing Bank. At the Effective Time, all property, real,
personal and mixed, and all debts due on whatever account and all other choses in action and all and
every other interest, of or belonging to, or due to, First Community and Busey, shall be taken and deemed
to be transferred to and vested in the Continuing Bank without further act or deed, and the title to all real
estate, or any interest therein, under the laws of Illinois or of any other state or of the United States,
vested in First Community and Busey shall vest in the Continuing Bank and shall not revert or be in any
way impaired by reason of the Bank Merger. First Community and Busey shall execute all such
instruments of transfer, if any, as shall be necessary under the laws of the State of Illinois or of any other
state or of the United States to vest all the right, title and interest of First Community and Busey in and to
its assets in the Continuing Bank.

Section 3.3 Liabilities of the Continuing Bank. The Continuing Bank at and after the
Effective Time shall be responsible and liable for and assume all of the liabilities, deposits, contracts and
obligations of First Community and Busey in the same manner and to the same extent as if the Continuing
Bank had itself incurred the same or contracted therefor, and any claim existing or action or proceeding
pending by or against First Community and Busey may be prosecuted to judgment as if the Bank Merger
had not taken place, or the Continuing Bank may be substituted in place of First Community and Busey.
Neither the rights of creditors nor any liens upon the property of First Community and Busey shall be
impaired by reason of the Bank Merger, but such liens shall be limited to the property upon which they
were liens immediately prior to the Effective Time.

(b) Each of the [ ] shares of Busey common stock, par value $10.00 per share,
outstanding immediately prior to the Effective Time shall remain outstanding and shall not be changed or
affected in any way by the Bank Merger. After the Effective Time, each certificate representing such
shares shall remain outstanding and shall represent the same number of shares of common stock of the
Continuing Bank as it represented of Busey immediately prior to the Effective Time.

Section 2.2 Capitalization of the Continuin2 Bank. At the Effective Time, Continuing Bank
will have capital stock of $[ ], divided into [ ] shares of common stock, par value of $[ ] per share.
Accordingly, as of December 31, 2016, the capital accounts of the Continuing Bank would have been as
set forth on the pro forma financial statement attached as SCHEDULE A.

Article 3

EFFECT OF THE BANK MERGER UPON FIRST COMMUNITY AND BUSEY

Section 3.1 General. Except as specifically set forth herein, at the Effective Time, the
identity, existence, purposes, powers, objects, franchises, privileges, rights and immunities of Busey shall
continue unaffected and unimpaired by the Bank Merger and the corporate franchise, existence and rights
of First Community shall be merged with and into the Continuing Bank. The separate existence and
corporate organization of First Community and Busey, except insofar as either may be continued by
statute, shall cease at the Effective Time. The Continuing Bank shall at and after the Effective Time
possess all of the rights, privileges, immunities, powers and franchises, including appointments,
designations and nominations, and all other rights and interests as trustee, executor, administrator,
registrar or transfer agent of stocks and bonds, guardian, conservator, assignee, receiver, and in every
other fiduciary capacity, in the same manner and to the same extent as was held or enjoyed by First
Community and Busey at the Effective Time.

Section 3.2 Properties of the ContinuinM~ Bank. At the Effective Time, all property, real,
personal and mixed, and all debts due on whatever account and all other choses in action and all and
every other interest, of or belonging to, or due to, First Community and Busey, shall be taken and deemed
to be transferred to and vested in the Continuing Bank without further act or deed, and the title to all real
estate, or any interest therein, under the laws of Illinois or of any other state or of the United States,
vested in First Community and Busey shall vest in the Continuing Bank and shall not revert or be in any
way impaired by reason of the Bank Merger. First Community and Busey shall execute all such
instruments of transfer, if any, as shall be necessary under the laws of the State of Illinois or of any other
state or of the United States to vest all the right, title and interest of First Community and Busey in and to
its assets in the Continuing Bank.

Section 3.3 Liabilities of the ContinuinM~ Bank. The Continuing Bank at and after the
Effective Time shall be responsible and liable for and assume all of the liabilities, deposits, contracts and
obligations of First Community and Busey in the same manner and to the same extent as if the Continuing
Bank had itself incurred the same or contracted therefor, and any claim existing or action or proceeding
pending by or against First Community and Busey may be prosecuted to judgment as if the Bank Merger
had not taken place, or the Continuing Bank may be substituted in place of First Community and Busey.
Neither the rights of creditors nor any liens upon the property of First Community and Busey shall be
impaired by reason of the Bank Merger, but such liens shall be limited to the property upon which they
were liens immediately prior to the Effective Time.
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Article 4

CONDITIONS

Section 4.1 Conditions to Consummation. This Agreement is subject to, and
consummation of the Bank Merger herein provided for, is conditioned upon the fulfillment prior to the
Effective Time of each of the following conditions:

(a) approval of this Agreement by the affirmative vote of all the holders of the
outstanding shares of common stock of Busey and First Community;

(b) consummation of the transactions contemplated by the Holding Company
Agreement, including without limitation, the Holding Company Merger; and

(c) procurement of all other actions, consents, approvals or rulings, governmental or
otherwise, and satisfaction of all other requirements of law (including, without limitation, the approval of
the FDIC and the DFPR) which are, or in the opinion of counsel for Busey or First Community may be,
necessary to permit or enable the Continuing Bank, upon and after the Bank Merger, to conduct all or any
part of the business and activities of Busey or First Community in the manner in which such business and
activities were conducted by each of them prior to the Bank Merger.

Article 5

TERMINATION

Notwithstanding anything herein to the contrary, this Agreement may be terminated by agreement of
the parties and shall automatically terminate, without any action by either party hereto, immediately upon the
termination of the Holding Company Agreement.

Article 6

MISCELLANEOUS

Section 6.1 Expenses. Whether or not the Bank Merger is approved, the parties to this
Agreement shall pay expenses incurred by each of them, respectively, in connection with the transactions
contemplated herein, and each of the parties shall pay their proportionate share of all examination
expenses as may be incurred by the DFPR in connection with the Bank Merger.

Section 6.2 Counterparts; Captions. This Agreement may be executed simultaneously in
any number of counterparts, each of which shall be deemed an original, but all of which shall constitute
one and the same instrument. The title of this Agreement and the headings herein set out are for
convenience of reference only and shall not be deemed a part of this Agreement.

Section 6.3 Amendment. At any time before or after approval and adoption hereof by the
respective shareholders of Busey and First Community, this Agreement may be amended by agreement
between Busey and First Community.

Section 6.4 Governing Law. This Agreement and the legal relations between the parties
hereto shall be governed by and construed in accordance with the laws of the State of Illinois, except as
otherwise required.

Article 4

CONDITIONS

Section 4.1 Conditions to Consummation. This Agreement is subject to, and
consummation of the Bank Merger herein provided for, is conditioned upon the fulfillment prior to the
Effective Time of each of the following conditions:

(a) approval of this Agreement by the affirmative vote of all the holders of the
outstanding shares of common stock of Busey and First Community;

(b) consummation of the transactions contemplated by the Holding Company
Agreement, including without limitation, the Holding Company Merger; and

(c) procurement of all other actions, consents, approvals or rulings, governmental or
otherwise, and satisfaction of all other requirements of law (including, without limitation, the approval of
the FDIC and the DFPR) which are, or in the opinion of counsel for Busey or First Community may be,
necessary to permit or enable the Continuing Bank, upon and after the Bank Merger, to conduct all or any
part of the business and activities of Busey or First Community in the manner in which such business and
activities were conducted by each of them prior to the Bank Merger.

Article 5

TERMINATION

Notwithstanding anything herein to the contrary, this Agreement may be terminated by agreement of
the parties and shall automatically terminate, without any action by either party hereto, immediately upon the
termination of the Holding Company Agreement.

Article 6

MISCELLANEOUS

Section 6.1 Expenses. Whether or not the Bank Merger is approved, the parties to this
Agreement shall pay expenses incurred by each of them, respectively, in connection with the transactions
contemplated herein, and each of the parties shall pay their proportionate share of all examination
expenses as may be incurred by the DFPR in connection with the Bank Merger.

Section 6.2 Counterparts; Captions. This Agreement may be executed simultaneously in
any number of counterparts, each of which shall be deemed an original, but all of which shall constitute
one and the same instrument. The title of this Agreement and the headings herein set out are for
convenience of reference only and shall not be deemed a part of this Agreement.

Section 6.3 Amendment. At any time before or after approval and adoption hereof by the
respective shareholders of Busey and First Community, this Agreement may be amended by agreement
between Busey and First Community.

Section 6.4 GoverninM~ Law. This Agreement and the legal relations between the parties
hereto shall be governed by and construed in accordance with the laws of the State of Illinois, except as
otherwise required.
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Section 6.5 Dividends. Except as may otherwise be provided in the Holding Company
Agreement, the parties shall continue to pay dividends in accordance with their regular practices during
the period between the date this Agreement is executed and the date of the consummation of the Bank
Merger contemplated herein.

[SIGNATURE PAGE FOLLOWS]

Section 6.5 Dividends. Except as may otherwise be provided in the Holding Company
Agreement, the parties shall continue to pay dividends in accordance with their regular practices during
the period between the date this Agreement is executed and the date of the consummation of the Bank
Merger contemplated herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Busey and First Community have caused this Agreement to be executed in
counterparts by their duly authorized officers as of the date first above written.

BUSEY BANK

By:
Robin N. Elliott

Chief Financial Officer and Chief Operating
Officer

FIRST COMMUNITY FINANCIAL BANK

By:
Roy C. Thygesen

Chief Executive Officer

IN WITNESS WHEREOF, Busey and First Community have caused this Agreement to be executed in
counterparts by their duly authorized officers as of the date first above written.

BUSEY BANK FIRST COMMUNITY FINANCIAL BANK

By: __ _ _ _ _ _ _ _ _ _ _ _ _ _ By: -_ _ _ _ _ _ __ _ _ _ _ _ _

Robin N. Elliott Roy C. Thygesen

Chief Financial Officer and Chief Operating Chief Executive Officer
Officer

[SIGNA TURF PAGE To BANK MERGER A GREEmENT]
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SCHEDULE A

PRO FORMA FINANCIAL STATEMENT

BUSEY BANK
(dollars in thousands)

December 31, 2016

Total assets...................................................... $ [_____]

Total liabilities ................................................ $ [_____]

Equity capital

Common stock ........................................ $ [_____]

Surplus .................................................... [_____]

Retained earnings.................................... [_____]

Other comprehensive income ................. [_____]

Total equity capital ......................................... $ [_____]

SCHEDULE A

PRO FORMA FINANCIAL STATEMENT

BuSEY BANK
(dollars in thousands)

December 31, 2016

Total assets.......................................... $ ___

Total liabilities .................................... $ __

Equity capital

Common stock............................... $ [_
Surplus ............................................
Retained earnings ............................... [__
Other comprehensive income..........

Total equity capital ............................... $
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EXHIBIT A

BOARD OF DIRECTORS OF CONTINUING BANK

[ ]

EXHIBIT A

BOARD OF DIRECTORS OF CONTINUING BANK
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EXHIBIT B

SENIOR EXECUTIVE OFFICERS OF CONTINUING BANK

NAME TITLE

[ ] [ ]

EXHIBIT B

SENIOR ExECUTIVE OFFICERS OF CONTINUING BANK

NA mE TiTLE
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EXHIBIT B

Voting and Support Agreement

EXHIBIT B

Voting and Support Agreement
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EXECUTION COPY

FORM OF VOTING AND SUPPORT AGREEMENT

THIS VOTING AND SUPPORT AGREEMENT (this “Agreement”) is entered into as of
February 6, 2017, among FIRST BUSEY CORPORATION, a Nevada corporation (“Acquiror”),
FIRST COMMUNITY FINANCIAL PARTNERS, INC., an Illinois corporation (the “Company”), and
those directors and/or officers of the Company whose names appear on the signature page of this
Agreement and who own or control the voting of any shares of common stock of the Company
(such stockholders collectively referred to in this Agreement as the “Principal Stockholders,”
and individually as a “Principal Stockholder”).

RECITALS

A. As of the date hereof, each Principal Stockholder is the owner or controls the vote
of the number of shares of the Company’s common stock, $1.00 par value per share (“Company
Stock”), as is set forth opposite such Principal Stockholder’s name on the signature page
attached hereto.

B. Acquiror is contemplating the acquisition of the Company by means of a merger
(the “Merger”) of the Company with and into Acquiror, all pursuant to an Agreement and Plan
of Merger dated as of February 6, 2017 (the “Merger Agreement”), between Acquiror and the
Company.

C. Acquiror and the Company are unwilling to expend the substantial time, effort
and expense necessary to implement the Merger, including applying for and obtaining necessary
approvals of regulatory authorities, unless all of the Principal Stockholders enter into this
Agreement.

D. Each Principal Stockholder believes it is in his or her best interest as well as the
best interest of the Company for Acquiror and the Company to consummate the Merger.

AGREEMENTS

In consideration of the foregoing premises, which are incorporated herein by this
reference, and the covenants and agreements of the parties herein contained, and as an
inducement to Acquiror and the Company to enter into the Merger Agreement and to incur the
expenses associated with the Merger, the parties hereto, intending to be legally bound, hereby
agree as follows:

Section 1. Definitions; Construction. All terms that are capitalized and used herein
(and are not otherwise specifically defined herein) shall be used in this Agreement as defined in
the Merger Agreement. The parties hereby incorporate by this reference the principles of
construction set forth in Section 12.2 of the Merger Agreement.

Section 2. Representations and Warranties. Each Principal Stockholder represents
and warrants that as of the date hereof, he or she:

(a) owns beneficially and of record the number of shares of Company Stock
as is set forth opposite such Principal Stockholder’s name on the signature page attached hereto;
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EXECUTION COPY

FORM OF VOTING AND SUPPORT AGREEMENT

THIS VOTING AND SUPPORT AGREEMENT (this "Agreement") is entered into as of
February 6, 2017, among FIRST BuSEY CORPORATION, a Nevada corporation ("Acquiror"),
FIRST COMMUNITY FINANCIAL PARTNERS, INC., an Illinois corporation (the "Company"), and
those directors and/or officers of the Company whose names appear on the signature page of this
Agreement and who own or control the voting of any shares of common stock of the Company
(such stockholders collectively referred to in this Agreement as the "Principal Stockholders,"
and individually as a "Principal Stockholder").

RECITALS

A. As of the date hereof, each Principal Stockholder is the owner or controls the vote
of the number of shares of the Company's common stock, $ 1.00 par value per share ("Company
Stock"), as is set forth opposite such Principal Stockholder's name on the signature page
attached hereto.

B. Acquiror is contemplating the acquisition of the Company by means of a merger
(the "Merger") of the Company with and into Acquiror, all pursuant to an Agreement and Plan
of Merger dated as of February 6, 2017 (the "Merger Agreement"), between Acquiror and the
Company.

C. Acquiror and the Company are unwilling to expend the substantial time, effort
and expense necessary to implement the Merger, including applying for and obtaining necessary
approvals of regulatory authorities, unless all of the Principal Stockholders enter into this
Agreement.

D. Each Principal Stockholder believes it is in his or her best interest as well as the
best interest of the Company for Acquiror and the Company to consummate the Merger.

AGREEMENTS

In consideration of the foregoing premises, which are incorporated herein by this
reference, and the covenants and agreements of the parties herein contained, and as an
inducement to Acquiror and the Company to enter into the Merger Agreement and to incur the
expenses associated with the Merger, the parties hereto, intending to be legally bound, hereby
agree as follows:

Section 1. Definitions; Construction. All terms that are capitalized and used herein
(and are not otherwise specifically defined herein) shall be used in this Agreement as defined in
the Merger Agreement. The parties hereby incorporate by this reference the principles of
construction set forth in Section 12.2 of the Merger Agreement.

Section 2. Representations and Warranties. Each Principal Stockholder represents
and warrants that as of the date hereof, he or she:

(a) owns beneficially and of record the number of shares of Company Stock
as is set forth opposite such Principal Stockholder's name on the signature page attached hereto;
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(b) has the sole, or joint with any other Principal Stockholder, voting power
with respect to such shares of Company Stock; and

(c) has all necessary power and authority to enter into this Agreement and
further represents and warrants that this Agreement is the legal, valid and binding agreement of
such Principal Stockholder, and is enforceable against such Principal Stockholder in accordance
with its terms, except as such enforcement may be limited by bankruptcy, insolvency,
reorganization or other Legal Requirements affecting creditors’ rights generally and subject to
general principles of equity.

Section 3. Voting Agreement. Each Principal Stockholder hereby agrees that at any
meeting of the Company’s stockholders however called, and in any action by written consent of
the Company’s stockholders, such Principal Stockholder shall vote, or cause to be voted, all
shares of Company Stock now or at any time hereafter owned or controlled by him or her at the
time of such meeting of the Company’s stockholders:

(a) in favor of the Merger and the other Contemplated Transactions as
described in the Merger Agreement;

(b) against any Acquisition Proposal involving any party other than Acquiror
or an Affiliate of Acquiror; and

(c) against any action or agreement that would reasonably be expected to
result in a material breach of any covenant, representation or warranty or any other obligation of
the Company under the Merger Agreement.

Section 4. Additional Covenants. Except as required by law, each Principal
Stockholder agrees that he or she will:

(a) not, and will not permit any of his or her Affiliates prior to the Effective
Time to, sell, assign, transfer or otherwise dispose of, or permit to be sold, assigned, transferred
or otherwise disposed of, any Company Stock owned of record or beneficially by such Principal
Stockholder, whether such shares of Company Stock are owned of record or beneficially by such
Principal Stockholder on the date of this Agreement or are subsequently acquired by any method,
except: (i) for transfers by will or by operation of law (in which case this Agreement shall bind
the transferee); (ii) a transfer for estate and tax planning purposes, subject in each case to the
transferee agreeing in writing to be bound by the terms of this Agreement; (iii) with the prior
written consent of Acquiror (which consent shall not be unreasonably withheld), for any sales,
assignments, transfers or other dispositions necessitated by hardship; or (iv) as Acquiror may
otherwise agree in writing;

(b) not vote or execute any written consent to rescind or amend in any manner
any prior vote or written consent to approve or adopt the Merger Agreement or any of the other
Contemplated Transactions;

(c) use his or her best efforts to cause any necessary meeting of the
Company’s stockholders to be duly called and held, or any necessary consent of stockholders to
be obtained, for the purpose of approving or adopting the Merger Agreement and the
Contemplated Transactions;

(b) has the sole, or joint with any other Principal Stockholder, voting power
with respect to such shares of Company Stock; and

(c) has all necessary power and authority to enter into this Agreement and
further represents and warrants that this Agreement is the legal, valid and binding agreement of
such Principal Stockholder, and is enforceable against such Principal Stockholder in accordance
with its terms, except as such enforcement may be limited by bankruptcy, insolvency,
reorganization or other Legal Requirements affecting creditors' rights generally and subject to
general principles of equity.

Section 3. Votinj! Alreement. Each Principal Stockholder hereby agrees that at any
meeting of the Company's stockholders however called, and in any action by written consent of
the Company's stockholders, such Principal Stockholder shall vote, or cause to be voted, all
shares of Company Stock now or at any time hereafter owned or controlled by him or her at the
time of such meeting of the Company's stockholders:

(a) in favor of the Merger and the other Contemplated Transactions as
described in the Merger Agreement;

(b) against any Acquisition Proposal involving any party other than Acquiror
or an Affiliate of Acquiror; and

(c) against any action or agreement that would reasonably be expected to
result in a material breach of any covenant, representation or warranty or any other obligation of
the Company under the Merger Agreement.

Section 4. Additional Covenants. Except as required by law, each Principal
Stockholder agrees that he or she will:

(a) not, and will not permit any of his or her Affiliates prior to the Effective
Time to, sell, assign, transfer or otherwise dispose of, or permit to be sold, assigned, transferred
or otherwise disposed of, any Company Stock owned of record or beneficially by such Principal
Stockholder, whether such shares of Company Stock are owned of record or beneficially by such
Principal Stockholder on the date of this Agreement or are subsequently acquired by any method,
except: (i) for transfers by will or by operation of law (in which case this Agreement shall bind
the transferee); (ii) a transfer for estate and tax planning purposes, subject in each case to the
transferee agreeing in writing to be bound by the terms of this Agreement; (iii) with the prior
written consent of Acquiror (which consent shall not be unreasonably withheld), for any sales,
assignments, transfers or other dispositions necessitated by hardship; or (iv) as Acquiror may
otherwise agree in writing;

(b) not vote or execute any written consent to rescind or amend in any manner
any prior vote or written consent to approve or adopt the Merger Agreement or any of the other
Contemplated Transactions;

(c) use his or her best efforts to cause any necessary meeting of the
Company's stockholders to be duly called and held, or any necessary consent of stockholders to
be obtained, for the purpose of approving or adopting the Merger Agreement and the
Contemplated Transactions;
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(d) cause any of his or her Affiliates to cooperate fully with Acquiror in
connection with the Merger Agreement and the Contemplated Transactions; and

(e) execute and deliver such additional instruments and documents and take
such further action as may be reasonably necessary to effectuate and comply with his or her
respective obligations under this Agreement.

Section 5. No Economic Benefit. Nothing contained in this Agreement shall be
deemed to vest in Acquiror any direct or indirect ownership or incidence of ownership of or with
respect to any of the Company Stock. All rights, ownership and economic benefits of and
relating to the Company Stock shall remain and belong to the applicable stockholder and
Acquiror shall have no power or authority to direct any stockholder in the voting of any of the
Company Stock or the performance by any stockholder of its duties or responsibilities as a
stockholder of the Company, except as otherwise provided herein. For the avoidance of doubt,
this is a voting and support agreement only, and is not to be interpreted as a written consent to
the Merger or as granting Acquiror a proxy to vote the Company Stock subject to this
Agreement.

Section 6. Termination. Notwithstanding any other provision of this Agreement,
this Agreement shall automatically terminate on the earlier of: (i) the date of termination of the
Merger Agreement as set forth in Article 10 thereof, as such termination provisions may be
amended by Acquiror and the Company from time to time; (ii) the favorable vote of Company
stockholders with respect to approval of the Merger Agreement; (iii) the date, if any, on which
the Company publicly discloses that the board of directors of the Company has withdrawn,
qualified or adversely modified its recommendation to the stockholders of the Company that the
Company’s stockholders vote in favor of the adoption of the Merger Agreement, in each case
because the board of directors of the Company has determined in good faith, after consultation
with outside counsel, that to, or to continue to, recommend the Merger Agreement to the
Company’s stockholders would result in a violation of its fiduciary duties under applicable law;
or (iv) December 31, 2018.

Section 7. Amendment and Modification. This Agreement may be amended,
modified or supplemented at any time by the written approval of such amendment, modification
or supplement by the Company, Acquiror and all of the Principal Stockholders.

Section 8. Entire Agreement. This Agreement evidences the entire agreement
among the parties hereto with respect to the matters provided for herein and there are no
agreements, representations or warranties with respect to the matters provided for herein other
than those set forth herein and in the Merger Agreement and any written agreements related
thereto. Except for the Merger Agreement, this Agreement supersedes any agreements among
any of the Company, its stockholders or Acquiror concerning the acquisition, disposition or
control of any Company Stock.

Section 9. Absence of Control. Subject to any specific provisions of this
Agreement, it is the intent of the parties to this Agreement that Acquiror by reason of this
Agreement shall not be deemed (until consummation of the Contemplated Transactions) to
control, directly or indirectly, the Company and shall not exercise, or be deemed to exercise,
directly or indirectly, a controlling influence over the management or policies of the Company.
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because the board of directors of the Company has determined in good faith, after consultation
with outside counsel, that to, or to continue to, recommend the Merger Agreement to the
Company's stockholders would result in a violation of its fiduciary duties under applicable law;
or (iv) December 31, 2018.

Section 7. Amendment and Modification. This Agreement may be amended,
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than those set forth herein and in the Merger Agreement and any written agreements related
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control of any Company Stock.

Section 9. Absence of Control. Subject to any specific provisions of this
Agreement, it is the intent of the parties to this Agreement that Acquiror by reason of this
Agreement shall not be deemed (until consummation of the Contemplated Transactions) to
control, directly or indirectly, the Company and shall not exercise, or be deemed to exercise,
directly or indirectly, a controlling influence over the management or policies of the Company.
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Section 10. Informed Action. Each Principal Stockholder acknowledges that he or
she has had an opportunity to be advised by counsel of his or her choosing with regard to this
Agreement and the transactions and consequences contemplated hereby. Each Principal
Stockholder further acknowledges that he or she has received a copy of the Merger Agreement
and is familiar with its terms.

Section 11. Severability. The parties agree that if any provision of this Agreement
shall under any circumstances be deemed invalid or inoperative, this Agreement shall be
construed with the invalid or inoperative provisions deleted and the rights and obligations of the
parties shall be construed and enforced accordingly.

Section 12. Counterparts; Facsimile/PDF Signatures. This Agreement may be
executed in counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. This Agreement may be executed and accepted by
facsimile or portable data file (pdf) signature and any such signature shall be of the same force
and effect as an original signature.

Section 13. Governing Law. All questions concerning the construction, validity and
interpretation of this Agreement and the performance of the obligations imposed by this
Agreement shall be governed by the internal laws of the State of Illinois applicable to
agreements made and wholly to be performed in such state without regard to conflicts of laws.

Section 14. Successors; Assignment. This Agreement shall be binding upon and
inure to the benefit of the Company and Acquiror, and their successors and permitted assigns,
and the Principal Stockholders and their respective spouses, executors, personal representatives,
administrators, heirs, legatees, guardians and other legal representatives. This Agreement shall
survive the death or incapacity of any Principal Stockholder. This Agreement may be assigned
only by Acquiror, and then only to an Affiliate of Acquiror.

Section 15. Directors’ Duties. The parties hereto acknowledge that each Principal
Stockholder is entering into this Agreement solely in his or her capacity as a stockholder of the
Company and, notwithstanding anything to the contrary in this Agreement, nothing in this
Agreement is intended or shall be construed to require any Principal Stockholder, in his or her
capacity as a director and/or officer of the Company and/or Company Bank, as applicable, to act
or fail to act in accordance with his or her fiduciary duties in such director and/or officer
capacity. Furthermore, no Principal Stockholder makes any agreement or understanding herein
in his or her capacity as a director and/or officer of the Company and/or Company Bank. For the
avoidance of doubt, nothing in this Section shall in any way limit, modify or abrogate any of the
obligations of the Principal Stockholders hereunder to vote the shares owned by him or her in
accordance with the terms of the Agreement and not to transfer any shares except as permitted by
this Agreement.

Section 16. WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY OR DISPUTE THAT MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES AND THEREFORE EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
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OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE CONTEMPLATED TRANSACTIONS. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT: (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER; (B) EACH SUCH PARTY UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER; (C) EACH SUCH
PARTY MAKES THIS WAIVER VOLUNTARILY; AND (D) EACH SUCH PARTY HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS OF THIS SECTION.

[THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK]

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the par-ties hereto have executed this Agreement individually, or
have caused this Agreement to be executed by their respective officers, on the day and year first
written above.

AcQUIROR: COMPANY:

FIRST BUSEY COLRPORATION FIRST COAMUIMTY FINANCIAL PARTNERS,
INC.

B y:_By :__
Name: Van A. Dukeman Name: Roy C. Thygesen
Title: President and Chief Executive Officer Title: Chief Executive Officer

[Signature Page to Voting and Support Ag,Deementj



IN WITNESS WHEREOF, the parties hereto have executed this Agreement individually, or
have caused this Agreement to be executed by their respective officers, on the day and year first
written above.

AcQUIROR: COMPANY:

FIRST BusEY CORPORATION FIRST COMMUNITY., FINANCIAL PARTNERS,
INC.

By:____________ By: r
Name: Van A. Dlukeman Name: P.y *. Thygesen
Title: President and Chief Executive Officer Title: Chief Executive Oftef

[Signature Page to Voting and Support Agreement]
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Printed Name
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CREDIT AGREEMENT 

  
THIS CREDIT AGREEMENT is entered into and effective as of November 20, 2015, by and between FIRST BUSEY CORPORATION, a 

Nevada corporation and a registered bank holding company (the “Company”), and U.S. BANK NATIONAL ASSOCIATION, a national banking 
association (the “Lender”). 
  

RECITALS 
  

The Company has requested that the Lender extend to it credit in the aggregate principal amount not to exceed $20,000,000 in the form of 
Revolving Loans.  The Lender has agreed to extend credit to the Company upon all of the terms and conditions of this Agreement. 
  

NOW, THEREFORE, in consideration of the foregoing premises and the mutual agreements contained herein, the receipt and sufficiency 
of all such consideration being hereby acknowledged, the parties agree as follows: 
  

AGREEMENT 
  

SECTION 1  DEFINITIONS AND TERMS 
  

1.1                               Definitions.  As used in this Agreement, the following terms have the following meanings: 
  

“Affiliate” shall mean, as to any Person, any (a) director, officer or employee of such Person, or (b) Person directly or indirectly 
controlling or controlled by, or under direct or indirect common control with, such Person.  A Person shall be deemed to control another Person if 
the controlling Person directly or indirectly, either individually or together with (in the case of an individual) his spouse, lineal descendants and 
ascendants and brothers or sisters by blood or adoption or spouses of such descendants, ascendants, brothers and sisters, owns twenty percent 
(20%) or more of any class of voting securities of the controlled Person or possesses, directly or indirectly, the power to direct, or cause the 
direction of, the management or policies of the controlled Person, whether through the ownership of voting securities, through common directors, 
trustees or officers, by contract or otherwise. 
  

“Agreement” shall mean this Credit Agreement, as amended, supplemented, modified or extended from time to time. 
  

“Bank Subsidiary” shall mean Busey Bank, and any Person which is now or hereafter an “insured depository institution” within 
the meaning of 12 U.S.C. Section 1813(c), as amended, and which is now or hereafter “controlled” by the Company within the meaning of 12 U.S.C. 
Section 1841(a), as amended. 
  

“Borrowing Date” shall mean a date on which Company has requested the funding of Loans under this Agreement, which date 
must be a Business Day and may not be later than one Business Day prior to the Termination Date. 
  

 

  
“Business Day” shall mean any day (other than a Saturday or Sunday) on which commercial banks are open for business in 

Chicago, Illinois and New York, New York. 
  

“Change of Control” shall mean (a) the acquisition by any Person, or two (2) or more Persons acting in concert, of the beneficial 
ownership (within the meaning of Rule 13d-3 of the Securities and Exchange Commission under the Securities Exchange Act of 1934) of 20% or 
more of the outstanding shares of voting ownership interests of the Company, or (b) the lease, sale or transfer or other disposition of all or 
substantially all of the assets of the Company or any Bank Subsidiary in one or a series of transactions to any Person, or two (2) or more Persons 
acting in concert.  “Change of Control” shall not include, however, any of the foregoing transactions among Subsidiaries of the Company. 
  

“Code” shall mean the Internal Revenue Code of 1986, as amended, and any successor statute, together with the regulations and 
published interpretations thereunder, in each case as in effect from time to time. 
  

“Collateral” shall mean all of the Property granted to the Lender as collateral under the Related Documents, if any. 
  

“Commitment Fee Percentage” shall mean, with respect to any Fiscal Quarter, (a) 0.25%, if the CP Balance for such Fiscal Quarter 
is less than $15,000,000, (b) 0.17%, if the CP Balance for such Fiscal Quarter is at least $15,000,000 but less than $50,000,000, and (c) 0.00%, if the CP 
Balance for such Fiscal Quarter is at least $50,000,000. 
  

“CP Balance” shall mean, with respect to any Fiscal Quarter, the average aggregate balance of U.S. Bank National Association 
commercial paper and Eurodollar investments held by Company and each Bank Subsidiary with Lender during such Fiscal Quarter, which 
investments are subject to partial or total redemption at the option of the investor by not less than thirty-one (31) calendar days prior oral and 
written notification to the Lender. 
  

“Debt Service Coverage Ratio” shall mean, as of any date of determination, the ratio of (a) Net Income plus interest expense plus 
non-cash expenses minus cash dividends and distributions paid during such period to (b) interest expense during such period plus 1/5 of the 
Revolving Loan Commitment plus scheduled principal payments on Indebtedness during such period.  The Debt Service Coverage Ratio shall be 
calculated on a trailing twelve (12) month basis, and each of the components of the Debt Service Coverage Ratio shall be as reflected on the 
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written notification to the Lender.

"Debt Service Coverage Ratio" shall mean, as of any date of determination, the ratio of (a) Net Income plus interest expense plu
non-cash expenses minus cash dividends and distributions paid during such period to (b) interest expense during such period plus 115 of the
Revolving Loan Commitment plus scheduled principal payments on Indebtedness during such period. The Debt Service Coverage Ratio shall be
calculated on a trailing twelve (12) month basis, and each of the components of the Debt Service Coverage Ratio shall be as reflected on the



quarterly Parent Company Only Financial Statements for Large Bank Holding Companies — FR Y-9LP most recently filed by the Company with the 
appropriate Regulatory Authorities, if applicable and as such components are available therein, and if such components are not available therein, 
as calculated and reported by the Company.  For the avoidance of doubt, all of the components of the Debt Service Coverage Ratio shall be 
determined only with respect to the Company and on an unconsolidated basis. 
  

“Default” shall mean an event which with the giving of notice or the passage of time or both would constitute an Event of 
Default. 
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“EDGAR” shall mean the Electronic Data Gathering, Analysis and Retrieval system of the United States Securities and Exchange 

Commission. 
  

“Employee Plan” shall mean any savings, profit sharing, or retirement plan or any deferred compensation contract or other plan 
maintained for employees of the Company or its Subsidiaries and covered by Title IV of ERISA, including, without limitation, any “multiemployer 
plan” as defined in ERISA. 
  

“Environmental Law” shall mean any local, state or federal law or other statute, law, ordinance, rule, code, regulation, decree or 
order, presently in effect or hereafter enacted, promulgated or implemented governing, regulating or imposing liability or standards of conduct 
concerning the use, treatment, generation, storage, disposal, discharge or other handling or release of any Hazardous Substance. 
  

“Environmental Liability” shall mean all liability arising under, resulting from or imposed by any Environmental Law and all 
liability imposed under common law with respect to the use, treatment, generation, storage, disposal, discharge or other handling or release of any 
Hazardous Substance. 
  

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and any successor statute, together 
with the regulations and published interpretations thereunder, in each case as in effect from time to time. 
  

“Event of Default” shall have the meaning assigned in Section 7.1. 
  

“FDIC” shall mean the Federal Deposit Insurance Corporation and any successor thereof. 
  

“Fiscal Quarter” shall mean any of the quarterly accounting periods of the Company, ending on the last day of March, June, 
September and December of each calendar year. 
  

“Fiscal Year” shall mean any of the annual accounting periods of the Company ending on December 31 of each calendar year. 
  

“GAAP” shall mean those generally accepted accounting principles and practices which are recognized as such by the Financial 
Accounting Standards Board and the Securities and Exchange Commission acting through appropriate boards or committees thereof for all periods 
so as to properly reflect the financial condition, results of operations and cash flows of the Company and its Subsidiaries. 
  

“Government Authority” shall mean any nation or government, any state or other political subdivision thereof, and any entity 
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, and any corporation or other entity 
owned or controlled through stock or capital ownership or otherwise, by any of the foregoing and including, without limitation, each Regulatory 
Authority. 
  

“Guaranteed Loan Amount” shall mean, as of any date and with respect to each Bank Subsidiary, 100% of the aggregate 
principal amount set forth in Columns B and C of item 
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11.f. on Schedule RC-N of the quarterly Consolidated Reports of Condition and Income for A Bank with Domestic Offices Only — Federal 
Financial Institution Examination Counsel Form 041 most recently filed by such Bank Subsidiary with the appropriate Regulatory Authorities. 
  

“Guaranteed OREO Amount” shall mean, as of any date and with respect to each Bank Subsidiary, 100% of the aggregate 
principal amount set forth in item 13.b.7 on Schedule RC-M of the quarterly Consolidated Reports of Condition and Income for A Bank with 
Domestic Offices Only — Federal Financial Institution Examination Counsel Form 041 most recently filed by such Bank Subsidiary with the 
appropriate Regulatory Authorities. 
  

“Hazardous Substance” shall mean any pollutant, contaminant, waste, or toxic or hazardous chemicals, wastes or substances, 
including, without limitation, asbestos, urea formaldehyde insulation, petroleum, PCB’s, air pollutants, water pollutants, and other substances 
defined as hazardous or toxic in, or subject to regulation under, the Comprehensive Environmental Response, Compensation and Liability Act of 
1980, as amended, 42 U.S.C. § 9061 et seq., Hazardous Materials Transportation Act, 49 U.S.C. § 1801, et seq., the Resource Conservation and 
Recovery Act, 42 U.S.C. § 6901 et seq., the Toxic Substance Control Act of 1976, as amended, 15 U.S.C. § 2601 et seq., the Solid Waste Disposal 
Act, 42 U.S.C. § 3251 et seq., the Clean Air Act, 42 U.S.C. § 1857 et seq., the Clean Water Act, 33 U.S.C. § 1251 et seq., Emergency Planning and 
Community Right to Know Act, 42 U.S.C. § 11001, et seq., or any other statute, rule, regulation or order of any Government Authority having 
jurisdiction over the control of such wastes or substances, including without limitation the United States Environmental Protection Agency, the 

 

quarterly Parent Company Only Financial Statements for Large Bank Holding Companies -FR Y-9LP most recently filed by the Company with the
appropriate Regulatory Authorities, if applicable and as such components are available therein, and if such components are not available therein,
as calculated and reported by the Company. For the avoidance of doubt, all of the components of the Debt Service Coverage Ratio shall be
determined only with respect to the Company and on an unconsolidated basis.

"Default" shall mean an event which with the giving of notice or the passage of time or both would constitute an Event of
Default.
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"EDGAR" shall mean the Electronic Data Gathering, Analysis and Retrieval system of the United States Securities and Exchange
Commission.

"Employee Plan" shall mean any savings, profit sharing, or retirement plan or any deferred compensation contract or other plan
maintained for employees of the Company or its Subsidiaries and covered by Title IV of ERISA, including, without limitation, any "multiemployer
plan" as defined in ERISA.

"Environmental Law" shall mean any local, state or federal law or other statute, law, ordinance, rule, code, regulation, decree or
order, presently in effect or hereafter enacted, promulgated or implemented governing, regulating or imposing liability or standards of conduct
concerning the use, treatment, generation, storage, disposal, discharge or other handling or release of any Hazardous Substance.

"Environmental Liabilit" shall mean all liability arising under, resulting from or imposed by any Environmental Law and all
liability imposed under common law with respect to the use, treatment, generation, storage, disposal, discharge or other handling or release of any
Hazardous Substance.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended, and any successor statute, together
with the regulations and published interpretations thereunder, in each case as in effect from time to time.

"Event of Default" shall have the meaning assigned in Section 7. 1.

"FDIC" shall mean the Federal Deposit Insurance Corporation and any successor thereof.

"Fiscal Quarter" shall mean any of the quarterly accounting periods of the Company, ending on the last day of March, June,
September and December of each calendar year.

"Fiscal Year" shall mean any of the annual accounting periods of the Company ending on December 31 of each calendar year.

"GAAP" shall mean those generally accepted accounting principles and practices which are recognized as such by the Financial
Accounting Standards Board and the Securities and Exchange Commission acting through appropriate boards or committees thereof for all periods
so as to properly reflect the financial condition, results of operations and cash flows of the Company and its Subsidiaries.

"Government Authority" shall mean any nation or government, any state or other political subdivision thereof, and any entity
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, and any corporation or other entity
owned or controlled through stock or capital ownership or otherwise, by any of the foregoing and including, without limitation, each Regulatory
Authority.

"Guaranteed Loan Amount" shall mean, as of any date and with respect to each Bank Subsidiary, 100% of the aggregate
principal amount set forth in Columns B and C of item
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1 f on Schedule RC-N of the quarterly Consolidated Reports of Condition and Income for A Bank with Domestic Offices Only -Federal
Financial Institution Examination Counsel Form 041 most recently filed by such Bank Subsidiary with the appropriate Regulatory Authorities.

"Guaranteed OREO Amount" shall mean, as of any date and with respect to each Bank Subsidiary, 100% of the aggregate
principal amount set forth in item 13 .b.7 on Schedule RC-M of the quarterly Consolidated Reports of Condition and Income for A Bank with
Domestic Offices Only -Federal Financial Institution Examination Counsel Form 041 most recently filed by such Bank Subsidiary with the
appropriate Regulatory Authorities.

"Hazardous Substance" shall mean any pollutant, contaminant, waste, or toxic or hazardous chemicals, wastes or substances,
including, without limitation, asbestos, urea formaldehyde insulation, petroleum, PCB's. air pollutants, water pollutants, and other substances
defined as hazardous or toxic in, or subject to regulation under, the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended, 42 U.S.C. § 9061 et seq., Hazardous Materials Transportation Act, 49 U.S.C. § 180 1, et seq., the Resource Conservation and
Recovery Act, 42 U.S.C. § 6901 et seq., the Toxic Substance Control Act of 1976, as amended, 15 U.S.C. § 2601 et seq., the Solid Waste Disposal
Act, 42 U.S.C. § 3251 et seq., the Clean Air Act, 42 U.S.C. § 1857 et seq., the Clean Water Act, 33 U.S.C. § 1251 et seq., Emergency Planning and
Community Right to Know Act, 42 U.S.C. § 11001,. et seq., or any other statute, rule, regulation or order of any Government Authority having
jurisdiction over the control of such wastes or substances, including without limitation the United States Environmental Protection Agency, the



United States Nuclear Regulatory Agency, and any applicable state department or county department of health or similar entity. 
  

“Holding Company Indebtedness” shall mean all (a) indebtedness of the Company for borrowed money; (b) indebtedness for 
the deferred purchase price of property or services for which the Company is liable, contingently or otherwise, as obligor, guarantor or otherwise 
excluding trade payables incurred in the ordinary course of business; (c) commitments by which the Company assures a creditor against loss, 
including, without limitation, contingent reimbursement obligations with respect to letters of credit; (d) obligations of the Company which are 
evidenced by notes, acceptances or other instruments; (e) indebtedness guaranteed in any manner by the Company, including, without limitation, 
guaranties in the form of an agreement to repurchase or reimburse; (f) obligations under leases which are or should be, in accordance with GAAP, 
recorded as capital leases for which obligations the Company is liable, contingently or otherwise, as obligor, guarantor or otherwise, or in respect 
of which obligations the Company assures a creditor against loss; (g) unfunded obligations of the Company to any Employee Plan;  (h) liabilities 
secured by any Lien on any Property owned by the Company even though it has not assumed or otherwise become liable for the payment thereof; 
and (i) other liabilities or obligations of the Company which would, in accordance with GAAP, be included on the liability portion of a balance 
sheet. 
  

“Indebtedness” shall mean all (a) indebtedness for borrowed money; (b) indebtedness for the deferred purchase price of 
property or services for which the Company or a Subsidiary is liable, contingently or otherwise, as obligor, guarantor or otherwise excluding trade 
payables incurred in the ordinary course of business; (c) commitments by which the Company or a Subsidiary assures a creditor against loss, 
including, without limitation, contingent reimbursement 
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obligations with respect to letters of credit; (d) obligations which are evidenced by notes, acceptances or other instruments; (e) indebtedness 
guaranteed in any manner by the Company or a Subsidiary, including, without limitation, guaranties in the form of an agreement to repurchase or 
reimburse; (f) obligations under leases which are or should be, in accordance with GAAP, recorded as capital leases for which obligations the 
Company or a Subsidiary is liable, contingently or otherwise, as obligor, guarantor or otherwise, or in respect of which obligations the Company 
assures a creditor against loss; (g) unfunded obligations of the Company or a Subsidiary to any Employee Plan;  (h) liabilities secured by any Lien 
on any Property owned by the Company or any Subsidiary even though it has not assumed or otherwise become liable for the payment thereof; 
and (i) other liabilities or obligations of the Company and its Subsidiaries which would, in accordance with GAAP, be included on the liability 
portion of a balance sheet; provided that Indebtedness shall not include any liabilities incurred by the Company or any Subsidiary in the ordinary 
course of business which do not exceed $1,000,000. 
  

“LIBOR Rate” shall mean an annual rate equal to 2.50% plus the LIBOR rate quoted by the Lender from Reuters Screen LIBOR01 
Page or any successor thereto, which shall be that one-month LIBOR rate in effect two New York Banking Days prior to the Reprice Date, adjusted 
for any reserve requirement and any subsequent costs arising from a change in government regulation, such rate rounded up to the nearest one-
sixteenth percent and such rate to be reset monthly on each Reprice Date.  If the initial advance under the Note occurs other than on the Reprice 
Date, the initial one-month LIBOR rate shall be that one-month LIBOR rate in effect two New York Banking Days prior to the date of the initial 
advance, which rate plus the percentage described above shall be in effect until the next Reprice Date.  The Lender’s internal record of applicable 
interest rates shall be determinative in the absence of manifest error. 
  

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, collateral deposit arrangement, encumbrance, lien 
(statutory or other), deed of trust, charge, preference, priority, security interest or other security agreement or preferential arrangement of any kind 
or nature whatsoever including, without limitation, any conditional sale or other title retention agreement, any financing lease having substantially 
the same economic effect as any of the foregoing, and the filing of any financing statement under the UCC or comparable law of any jurisdiction. 
  

“Liquid Assets” shall mean, with respect to the Company (on a non-consolidated basis) and the Wealth Management 
Subsidiaries, cash, reserves, and U.S. treasury securities or agency securities having a maturity no longer than one year after the date of issuance 
and rated at least AA+ by Standard & Poor’s Ratings Services and Fitch Ratings Inc. and Aa1 by Moody’s Investors Service, in each case held by 
the Company or any Wealth Management Subsidiary or maintained for the account of the Company or any Wealth Management Subsidiary at any 
member bank of the U.S. Federal Reserve System. 
  

“Loan Account” shall mean an account on the books of the Lender in which the Lender will record, pursuant to Section 2.3, the 
Obligations, payments made upon the Obligations, and other advances, debits and credits pertaining to the Obligations or the Collateral. 
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“Loan Loss Reserves” shall mean, with respect to the Company and each Bank Subsidiary, the loan loss reserve as determined 

with respect to the Company and each Bank Subsidiary and prepared in accordance with GAAP. 
  

“Loans” shall mean the Revolving Loans and any term loan under Section 2.1(h) hereof. 
  

“Material” means having or relating to meaningful consequences, and for purposes of this Agreement shall be determined 
reasonably in light of the facts and circumstances of the matter in question. 
  

“Material Adverse Effect”:  Any occurrence of whatsoever nature (including, without limitation, any adverse determination in 
any litigation, arbitration, or governmental investigation or proceeding upon which either (i) an enforcement proceeding shall have been 
commenced by any creditor upon a judgment or order; or (ii) there shall be any period of ten (10) consecutive days during which a stay of 
enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect) which materially and adversely affects 

United States Nuclear Regulatory Agency, and any applicable state department or county department of health or similar entity.

"Holding Company Indebtedness" shall mean all (a) indebtedness of the Company for borrowed money; (b) indebtedness for
the deferred purchase price of property or services for which the Company is liable, contingently or otherwise, as obligor, guarantor or otherwise
excluding trade payables incurred in the ordinary course of business; (c) commitments by which the Company assures a creditor against loss,
including, without limitation, contingent reimbursement obligations with respect to letters of credit; (d) obligations of the Company which are
evidenced by notes, acceptances or other instruments; (e) indebtedness guaranteed in any manner by the Company, including, without limitation,
guaranties in the form of an agreement to repurchase or reimburse; (f) obligations under leases which are or should be, in accordance with GAAP,
recorded as capital leases for which obligations the Company is liable, contingently or otherwise, as obligor, guarantor or otherwise, or in respect
of which obligations the Company assures a creditor against loss; (g) unfunded obligations of the Company to any Employee Plan; (h) liabilities
secured by any Lien on any Property owned by the Company even though it has not assumed or otherwise become liable for the payment thereof;
and (i) other liabilities or obligations of the Company which would, in accordance with GAAP, be included on the liability portion of a balance
sheet.

"Indebtedness" shall mean all (a) indebtedness for borrowed money; (b) indebtedness for the deferred purchase price of
property or services for which the Company or a Subsidiary is liable, contingently or otherwise, as obligor, guarantor or otherwise excluding trade
payables incurred in the ordinary course of business; (c) commitments by which the Company or a Subsidiary assures a creditor against loss,
including, without limitation, contingent reimbursement
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obligations with respect to letters of credit; (d) obligations which are evidenced by notes, acceptances or other instruments; (e) indebtedness
guaranteed in any manner by the Company or a Subsidiary, including, without limitation, guaranties in the form of an agreement to repurchase or
reimburse; (f) obligations under leases which are or should be, in accordance with GAAP, recorded as capital leases for which obligations the
Company or a Subsidiary is liable, contingently or otherwise, as obligor, guarantor or otherwise, or in respect of which obligations the Company
assures a creditor against loss; (g) unfunded obligations of the Company or a Subsidiary to any Employee Plan; (h) liabilities secured by any Lien
on any Property owned by the Company or any Subsidiary even though it has not assumed or otherwise become liable for the payment thereof,
and (i) other liabilities or obligations of the Company and its Subsidiaries which would, in accordance with GAAP, be included on the liability
portion of a balance sheet; provided that Indebtedness shall not include any liabilities incurred by the Company or any Subsidiary in the ordinary
course of business which do not exceed $ 1,000,000.

"LIBOR Rate" shall mean an annual rate equal to 2.50% plus the LIBOR rate quoted by the Lender from Reuters Screen LIBOROlI
Page or any successor thereto, which shall be that one-mont LIBOR rate in effect two New York Banking Days prior to the Reprice Date, adjusted
for any reserve requirement and any subsequent costs arising from a change in government regulation, such rate rounded up to the nearest one-
sixteenth percent and such rate to be reset monthly on each Reprice Date. If the initial advance under the Note occurs other than on the Reprice
Date, the initial one-month LIBOR rate shall be that one-month LIBOR rate in effect two New York Banking Days prior to the date of the initial
advance, which rate plus the percentage described above shall be in effect until the next Reprice Date. The Lender's internal record of applicable
interest rates shall be determinative in the absence of manifest error.

"Lien" shall mean any mortgage, pledge, hypothecation, assignment, collateral deposit arrangement, encumbrance, lien
(statutory or other), deed of trust, charge, preference, priority, security interest or other security agreement or preferential arrangement of any kind
or nature whatsoever including, without limitation, any conditional sale or other title retention agreement, any financing lease having substantially
the same economic effect as any of the foregoing, and the filing of any financing statement under the UCC or comparable law of any jurisdiction.

"Liquid Assets" shall mean, with respect to the Company (on a non-consolidated basis) and the Wealth Management
Subsidiaries, cash, reserves, and U.S. treasury securities or agency securities having a maturity no longer than one year after the date of issuance
and rated at least AA+ by Standard & Poor's Ratings Services and Fitch Ratings Inc. and AalI by Moody's Investors Service, in each case held by
the Company or any Wealth Management Subsidiary or maintained for the account of the Company or any Wealth Management Subsidiary at any
member bank of the U.S. Federal Reserve System.

"Loan Account" shall mean an account on the books of the Lender in which the Lender will record, pursuant to Section 2.3,. the
Obligations, payments made upon the Obligations, and other advances, debits and credits pertaining to the Obligations or the Collateral.
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"Loan Loss Reserves" shall mean, with respect to the Company and each Bank Subsidiary, the loan loss reserve as determined
with respect to the Company and each Bank Subsidiary and prepared in accordance with GAAP.

"Loans" shall mean the Revolving Loans and any term loan under Section 2. 1(h) hereof.

"Material" means having or relating to meaningful consequences, and for purposes of this Agreement shall be determined
reasonably in light of the facts and circumstances of the matter in question.

"Material Adverse Effect": Any occurrence of whatsoever nature (including, without limitation, any adverse determination in
any litigation, arbitration, or governmental investigation or proceeding upon which either (i) an enforcement proceeding shall have been
commenced by any creditor upon a judgment or order; or (ii) there shall be any period of ten (10) consecutive days during which a stay of
enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect) which materially and adversely affects



(a) the business, assets, properties, liabilities (actual or contingent), operations, condition (financial or otherwise) or prospects of the Company 
and its Subsidiaries taken as a whole, (b) the facts and information regarding the Company or any of its Subsidiaries which has been provided to 
Lender, (c) the ability of the Company to perform its obligations under this Agreement or any of the Related Documents, (d) the validity or 
enforceability of the material obligations of the Company under this Agreement or any Related Document, or (e) the rights and remedies of Lender 
against the Company. 
  

“Maximum Available Commitment” shall mean an amount, if any, equal to the excess of the Revolving Loan Commitment minus 
the outstanding principal amount of all Revolving Loans. 
  

“Money Markets” shall mean one or more wholesale funding markets available to and selected by the Lender, including 
negotiable certificates of deposit, commercial paper, Eurodollar deposits, bank notes, federal funds, interest rate swaps or others. 
  

“Net Income” or “Net Loss” shall mean, for any period, the net after-tax income (or net loss) of a Person on a consolidated basis 
determined in accordance with GAAP, excluding the after-tax effect of the sum of (a) any net earnings of any Subsidiary which are unavailable for 
the payment of dividends, (b) interest in any net earnings of Persons in which a Person has an ownership interest, other than Subsidiaries, not 
actually received, (c) gains or losses resulting from the sale of investments or other capital assets (other than transactions of any Bank Subsidiary 
in the ordinary course of business), and (d) gains on acquisitions arising from the acquisition method of accounting for business combinations. 
  

“New York Banking Day” shall mean any date (other than a Saturday or Sunday) on which commercial banks are open for 
business in New York, New York. 
  

“Non-Performing Assets” shall mean, at any time, the sum of all Non-Performing Loans plus OREO minus Guaranteed OREO 
Amount of each Bank Subsidiary. 
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“Non-Performing Loans” shall mean, at any time, the aggregate principal amount (including any capitalized interest) of all 

nonaccruing loans of each Bank Subsidiary plus the aggregate principal amount of all loans of each Bank Subsidiary that are ninety (90) days or 
more past due and still accruing minus the Guaranteed Loan Amount of each Bank Subsidiary. 
  

“Notes” shall mean the Revolving Credit Note, and any note(s) or obligation(s) issued in substitution, replacement, renewal, 
amendment or restatement thereof. 
  

“Obligations” shall mean the Revolving Loans, all mandatory prepayments, all costs and expenses payable to the Lender 
hereunder or under the Related Documents, all liabilities of the Company to the Lender under this Agreement and the Related Documents, and all 
other Holding Company Indebtedness of the Company to the Lender and its Affiliates, whether or not evidenced by this Agreement or the Related 
Documents, including, without limitation, all liabilities under Rate Management Transactions; provided that for the avoidance of doubt, only 
liabilities and Holding Company Indebtedness of the Company, and not any liabilities or Indebtedness of any Subsidiary of the Company, shall be 
included as Obligations. 
  

“OREO” shall mean, of any Bank Subsidiary, all real estate other than premises owned or controlled by such Bank Subsidiary 
and its consolidated Subsidiaries and direct and indirect investments of such Bank Subsidiary and Subsidiaries in real estate ventures, in each 
case to the extent included in OREO Amount. 
  

“OREO Amount” shall mean, of each Bank Subsidiary as of any date of determination, 100% of the aggregate principal amount 
set forth in item 3.g. on Schedule RC-M of the quarterly Consolidated Reports of Condition and Income for A Bank with Domestic Offices Only — 
Federal Financial Institution Examination Counsel Form 041 most recently filed by such Bank Subsidiary with the appropriate Regulatory 
Authorities. 
  

“PBGC” shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA. 
  

“Permitted Acquisition” means any transaction or series of related transactions for the purpose of or resulting, directly or 
indirectly, in (a) the acquisition of all or substantially all of the assets of a Person, or of any business or division of a Person, (b) the acquisition of 
in excess of 50% of the equity interests of any Person or otherwise causing any Person to become a Subsidiary of the Company, or (c) a merger or 
consolidation or any other combination with another Person consummated on or after the date of this Agreement by the Company or any of its 
Subsidiaries to the extent that each of the following conditions shall have been satisfied: 
  

(a)                                 such transaction is an acquisition of a Person or of assets that are located in the United States and shall not cause the 
consolidated assets of the Company to increase more that an amount equal to 20% of the consolidated assets of the Company as of the 
most recent quarter end that is at least 12 months prior to the date on which such transaction is consummated; 

  
(b)                                 any such transaction shall be consensual and approved by the board of directors (or other equivalent governing body) 

of all the parties to the transaction; 
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(c)                                  all of the lines of business of the Person to be (or the property of which is to be) so purchased or otherwise acquired 

(a) the business, assets, properties, liabilities (actual or contingent), operations, condition (financial or otherwise) or prospects of the Company
and its Subsidiaries taken as a whole, (b) the facts and information regarding the Company or any of its Subsidiaries which has been provided to
Lender, (c) the ability of the Company to perform its obligations under this Agreement or any of the Related Documents, (d) the validity or
enforceability of the material obligations of the Company under this Agreement or any Related Document, or (e) the rights and remedies of Lender
against the Company.

"Maximum Available Commitment" shall mean an amount, if any, equal to the excess of the Revolving Loan Commitment minus
the outstanding principal amount of all Revolving Loans.

"Money Markets" shall mean one or more wholesale funding markets available to and selected by the Lender, including
negotiable certificates of deposit, commercial paper, Eurodollar deposits, bank notes, federal funds, interest rate swaps or others.

"Net Income" or "Net Loss" shall mean, for any period, the net after-tax income (or net loss) of a Person on a consolidated basis
determined in accordance with GAAP, excluding the after-tax effect of the sum of (a) any net earnings of any Subsidiary which are unavailable for
the payment of dividends, (b) interest in any net earnings of Persons in which a Person has an ownership interest, other than Subsidiaries, not
actually received, (c) gains or losses resulting from the sale of investments or other capital assets (other than transactions of any Bank Subsidiary
in the ordinary course of business), and (d) gains on acquisitions arising from the acquisition method of accounting for business combinations.

"New York Banking Day" shall mean any date (other than a Saturday or Sunday) on which commercial banks are open for
business in New York, New York.

"Non-Performing Assets" shall mean, at any time, the sum of all Non-Performing Loans plus OREO minus Guaranteed OREO
Amount of each Bank Subsidiary.
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"Non-Performing Loans" shall mean, at any time, the aggregate principal amount (including any capitalized interest) of all
nonaccruing loans of each Bank Subsidiary plus the aggregate principal amount of all loans of each Bank Subsidiary that are ninety (90) days or
more past due and still accruing minus the Guaranteed Loan Amount of each Bank Subsidiary.

"Notes" shall mean the Revolving Credit Note, and any note(s) or obligation(s) issued in substitution, replacement, renewal,
amendment or restatement thereof.

"Obligations" shall mean the Revolving Loans, all mandatory prepayments, all costs and expenses payable to the Lender
hereunder or under the Related Documents, all liabilities of the Company to the Lender under this Agreement and the Related Documents, and all
other Holding Company Indebtedness of the Company to the Lender and its Affiliates, whether or not evidenced by this Agreement or the Related
Documents, including, without limitation, all liabilities under Rate Management Transactions; provided that for the avoidance of doubt, only
liabilities and Holding Company Indebtedness of the Company, and not any liabilities or Indebtedness of any Subsidiary of the Company, shall be
included as Obligations.

"OREO" shall mean, of any Bank Subsidiary, all real estate other than premises owned or controlled by such Bank Subsidiary
and its consolidated Subsidiaries and direct and indirect investments of such Bank Subsidiary and Subsidiaries in real estate ventures, in each
case to the extent included in OREO Amount.

"OREO Amount" shall mean, of each Bank Subsidiary as of any date of determination, 100% of the aggregate principal amount
set forth in item 3.g. on Schedule RC-M of the quarterly Consolidated Reports of Condition and Income for A Bank with Domestic Offices Only-
Federal Financial Institution Examination Counsel Form 041 most recently filed by such Bank Subsidiary with the appropriate Regulatory
Authorities.

"PBGC" shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA.

"Permitted Acquisition" means any transaction or series of related transactions for the purpose of or resulting, directly or
indirectly, in (a) the acquisition of all or substantially all of the assets of a Person, or of any business or division of a Person, (b) the acquisition of
in excess of 50% of the equity interests of any Person or otherwise causing any Person to become a Subsidiary of the Company, or (c) a merger or
consolidation or any other combination with another Person consummated on or after the date of this Agreement by the Company or any of its
Subsidiaries to the extent that each of the following conditions shall have been satisfied:

(a) such transaction is an acquisition of a Person or of assets that are located in the United States and shall not cause the
consolidated assets of the Company to increase more that an amount equal to 20% of the consolidated assets of the Company as of the
most recent quarter end that is at least 12 months prior to the date on which such transaction is consummated;

(b) any such transaction shall be consensual and approved by the board of directors (or other equivalent governing body)
of all the parties to the transaction;
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(c) all of the lines of business of the Person to be (or the property of which is to be) so purchased or otherwise acquired



shall be permitted for a bank holding company or a national banking association; 
  

(d)                                 immediately before and after giving effect to such transaction, no Default or Event of Default shall exist; 
  

(e)                                  after giving effect to such transaction, each of the representations and warranties in this Agreement and each other 
Related Document is true and correct in all material respects (or, in the case of any such representation or warranty that is qualified as to 
materiality or Material Adverse Effect, true and correct in all respects) on the date of the consummation of such Transaction (except to the 
extent such representations and warranties expressly refer to an earlier date, in which case they shall be true and correct in all material 
respects as of such earlier date); 

  
(f)                                   the Company shall not, as a result of or in connection with any such acquisition, assume or incur any Indebtedness, 

except to the extent any such assumed or incurred Indebtedness is expressly permitted pursuant to Section 6.2; and 
  

(g)                                  the Company shall have furnished to Lender at least thirty (30) days prior to the consummation of such acquisition 
(i) pro forma financial statements of the Company and its Subsidiaries after giving effect to the consummation of such acquisition as of 
the most recent quarter for which financial statements have been delivered to Lender pursuant to Section 5, (ii) a certificate of the 
Company demonstrating on a pro forma basis compliance with the covenants set forth in this Agreement, and (iii) copies of such other 
agreements, instruments and other documents as Lender reasonably shall request. 

  
“Permitted Liens” shall mean: (a) Liens for taxes, assessments, or governmental charges, carriers’, warehousemen’s, repairmen’s, 

mechanics’, materialmen’s and other like Liens, which are either not delinquent or are being contested in good faith by appropriate proceedings 
which will prevent foreclosure of such Liens, and against which adequate reserves have been provided; (b) easements, restrictions, minor title 
irregularities and similar matters which have no Material adverse impact upon the ownership and use of the affected Property; (c) Liens or deposits 
in connection with worker’s compensation, unemployment insurance, social security or other insurance or to secure customs duties, public or 
statutory obligations in lieu of surety, stay or appeal bonds, or to secure performance of contracts or bids, other than contracts for the payment of 
money borrowed, or deposits required by law as a condition to the transaction of business or other Liens or deposits of a like nature made in the 
ordinary course of business; (d) Liens in favor of the Lender pursuant to the Related Documents; (e) Liens evidenced by conditional sales, 
purchase money Liens or other title retention agreements on machinery and equipment (acquired in the ordinary course of business and otherwise 
permitted to be acquired hereunder) which are created at the time of the acquisition of Property solely for the purposes of securing the 
Indebtedness incurred to finance the cost of such Property, provided no such Lien shall extend to any Property other than the Property so 
acquired and identifiable proceeds; (f) government deposit security pledges; (g) liens and pledges made in connection with repurchase agreements 
entered into by any Bank Subsidiary; (h) Liens existing on any asset of any Person at the time such Person is acquired by or is combined with any 
  

8 

 

  
of the Company’s Subsidiaries, provided the Lien was not created in contemplation of that event; (i) Liens on Property required by Regulation W 
promulgated by the Federal Reserve System; (j) Liens in the ordinary course of business in favor of any Federal Reserve Bank or the United States 
Treasury; (k) Liens in the ordinary course of business in favor of any Federal Home Loan Bank; (l) Liens incidental to the conduct of business or 
ownership of Property of any of the Company’s Subsidiaries which do not in the aggregate materially detract from the value of the Property of the 
Company’s Subsidiaries or materially impair the use thereof in business operations; (m) Liens incurred or deposits or pledges made in connection 
with or to secure the performance of bids, trade contracts and leases, statutory obligations, indemnity obligations, performance bonds and other 
obligations of a similar nature incurred in the ordinary course of business; (n) Liens securing judgments for the payment of money not constituting 
an Event of Default under Section 7.1(f); (o) Liens arising by virtue of any statutory or common law provision relating to bankers’ liens, rights of 
set-off or similar rights and remedies as to deposit accounts or other funds maintained with a depository institution; and (p) Liens arising in the 
ordinary course of the business of banking consistent with past practice . 
  

“Person” shall mean an individual, partnership, corporation, limited liability company, partnership, firm, enterprise, business 
trust, joint stock company, trust, unincorporated association, joint venture, Government Authority or other entity of whatever nature. 
  

“Property” shall mean any interest of any Person of any kind in property or assets, whether real, personal, mixed, tangible or 
intangible, wherever located, and whether now owned or subsequently acquired or arising and in the products, proceeds, additions and 
accessions thereof or thereto. 
  

“Rate Management Transaction” means any transaction (including an agreement with respect thereto) now existing or hereafter 
entered into between the Company and the Lender or any of its Affiliates which is a rate swap, basis swap, forward rate transaction, commodity 
swap, commodity option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange 
transaction, cap transaction, floor transaction, collar transaction, forward transaction, currency swap transaction, cross-currency rate swap 
transaction, currency option or any other similar transaction (including any option with respect to any of these transactions) or any combination 
thereof, whether linked to one or more interest rates, foreign currencies, commodity prices, equity prices or other financial measures. 
  

“Regulation” shall mean any federal, state or international law, governmental or quasi-governmental rule, regulation, policy, 
guideline or directive (including but not limited to the Dodd-Frank Wall Street Reform and Consumer Protection Act and enactments, issuances or 
similar pronouncements by the Bank for International Settlements, the Basel Committee on Banking Regulations and Supervisory Practices or any 
similar authority and any successor thereto) that applies to the Lender. 
  

“Regulatory Authority” shall mean any state, federal or other authority, agency or instrumentality, including, without limitation, 
the FDIC, the Federal Reserve Board and the Office of the Comptroller of the Currency, responsible for the examination and oversight of the 
Company and each Bank Subsidiary. 
 

shall be permitted for a bank holding company or a national banking association;

(d) immediately before and after giving effect to such transaction, no Default or Event of Default shall exist;

(e) after giving effect to such transaction, each of the representations and warranties in this Agreement and each other
Related Document is true and correct in all material respects (or, in the case of any such representation or warranty that is qualified as to
materiality or Material Adverse Effect, true and correct in all respects) on the date of the consummation of such Transaction (except to the
extent such representations and warranties expressly refer to an earlier date, in which case they shall be true and correct in all material
respects as of such earlier date);

() the Company shall not, as a result of or in connection with any such acquisition, assume or incur any Indebtedness,
except to the extent any such assumed or incurred Indebtedness is expressly permitted pursuant to Section 6.2; and

(g) the Company shall have furnished to Lender at least thirty (30) days prior to the consummation of such acquisition
(i) pro forma financial statements of the Company and its Subsidiaries after giving effect to the consummation of such acquisition as of
the most recent quarter for which financial statements have been delivered to Lender pursuant to Section 5, (ii) a certificate of the
Company demonstrating on a pro forma basis compliance with the covenants set forth in this Agreement, and (iii) copies of such other
agreements, instruments and other documents as Lender reasonably shall request.

"Permitted Liens" shall mean: (a) Liens for taxes, assessments, or governmental charges, carriers', warehousemen's. repairmen's,
mechanics', materialmen's and other like Liens, which are either not delinquent or are being contested in good faith by appropriate proceedings
which will prevent foreclosure of such Liens, and against which adequate reserves have been provided; (b) easements, restrictions, minor title
irregularities and similar matters which have no Material adverse impact upon the ownership and use of the affected Property; (c) Liens or deposits
in connection with worker's compensation, unemployment insurance, social security or other insurance or to secure customs duties, public or
statutory obligations in lieu of surety, stay or appeal bonds, or to secure performance of contracts or bids, other than contracts for the payment of
money borrowed, or deposits required by law as a condition to the transaction of business or other Liens or deposits of a like nature made in the
ordinary course of business; (d) Liens in favor of the Lender pursuant to the Related Documents; (e) Liens evidenced by conditional sales,
purchase money Liens or other title retention agreements on machinery and equipment (acquired in the ordinary course of business and otherwise
permitted to be acquired hereunder) which are created at the time of the acquisition of Property solely for the purposes of securing the
Indebtedness incurred to finance the cost of such Property, provided no such Lien shall extend to any Property other than the Property so
acquired and identifiable proceeds; (f) government deposit security pledges; (g) liens and pledges made in connection with repurchase agreements
entered into by any Bank Subsidiary; (h) Liens existing on any asset of any Person at the time such Person is acquired by or is combined with any
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of the Company's Subsidiaries, provided the Lien was not created in contemplation of that event; (i) Liens on Property required by Regulation W
promulgated by the Federal Reserve System; (j) Liens in the ordinary course of business in favor of any Federal Reserve Bank or the United States
Treasury; (k) Liens in the ordinary course of business in favor of any Federal Home Loan Bank; (1) Liens incidental to the conduct of business or
ownership of Property of any of the Company's Subsidiaries which do not in the aggregate materially detract from the value of the Property of the
Company's Subsidiaries or materially impair the use thereof in business operations; (in) Liens incurred or deposits or pledges made in connection
with or to secure the performance of bids, trade contracts and leases, statutory obligations, indemnity obligations, performance bonds and other
obligations of a similar nature incurred in the ordinary course of business; (n) Liens securing judgments for the payment of money not constituting
an Event of Default under Section 7. 1(f); (o) Liens arising by virtue of any statutory or common law provision relating to bankers' liens, rights of
set-off or similar rights and remedies as to deposit accounts or other funds maintained with a depository institution; and (p) Liens arising in the
ordinary course of the business of banking consistent with past practice.

"Person" shall mean an individual, partnership, corporation, limited liability company, partnership, firm, enterprise, business
trust, joint stock company, trust, unincorporated association, joint venture, Government Authority or other entity of whatever nature.

"Property" shall mean any interest of any Person of any kind in property or assets, whether real, personal, mixed, tangible or
intangible, wherever located, and whether now owned or subsequently acquired or arising and in the products, proceeds, additions and
accessions thereof or thereto.

"Rate Management Transaction" means any transaction (including an agreement with respect thereto) now existing or hereafter
entered into between the Company and the Lender or any of its Affiliates which is a rate swap, basis swap, forward rate transaction, commodity
swap, commodity option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange
transaction, cap transaction, floor transaction, collar transaction, forward transaction, currency swap transaction, cross-currency rate swap
transaction, currency option or any other similar transaction (including any option with respect to any of these transactions) or any combination
thereof, whether linked to one or more interest rates, foreign currencies, commodity prices, equity prices or other financial measures.

"Regulation" shall mean any federal, state or international law, governmental or quasi-governmental rule, regulation, policy,
guideline or directive (including but not limited to the Dodd-Frank Wall Street Reform and Consumer Protection Act and enactments, issuances or
similar pronouncements by the Bank for International Settlements, the Basel Committee on Banking Regulations and Supervisory Practices or any
similar authority and any successor thereto) that applies to the Lender.

"Regulatory Authority" shall mean any state, federal or other authority, agency or instrumentality, including, without limitation,
the FDIC, the Federal Reserve Board and the Office of the Comptroller of the Currency, responsible for the examination and oversight of the
Company and each Bank Subsidiary.
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“Related Documents” shall mean the Revolving Credit Note, and all other instruments, agreements, certificates, and other 

documents executed by or on behalf of the Company, any Subsidiary or any guarantor in connection with any of the Obligations or the 
transactions contemplated under this Agreement, all as amended, supplemented, modified or extended from time to time. 
  

“Reprice Date” shall mean the first day of each month. 
  

“Requirements of Law” shall mean as to any matter or Person, the Certificate or Articles of Incorporation and Bylaws or other 
organizational or governing documents of such Person, and any law (including, without limitation, any Environmental Law), ordinance, treaty, rule, 
regulation, order, decree, determination or other requirement having the force of law relating to such matter or Person and, where applicable, any 
interpretation thereof by any Government Authority. 
  

“Restricted Payments” shall mean (a) dividends or other distributions by the Company or any Subsidiary based upon the equity 
interests of the Company or any Subsidiary (except (i) dividends payable to the Company or any Subsidiary by any Subsidiary and (ii) dividends 
payable solely in equity interests of the Company), and (b) any other distribution by the Company in respect of the equity interests of the 
Company, whether now or hereafter outstanding, either directly or indirectly, whether in cash or property or otherwise. 
  

“Revolving Credit Note” shall mean the promissory note from the Company to the Lender in the form of Exhibit A evidencing the 
Revolving Loans, as amended, supplemented, modified, extended or restated from time to time. 
  

“Revolving Loan Commitment” shall mean an aggregate principal amount not to exceed $20,000,000. 
  

“Revolving Loans” shall mean the loans to the Company pursuant to Section 2.1 of this Agreement and evidenced by the 
Revolving Credit Note. 
  

“Subsidiary” shall mean as to any Person, a Bank Subsidiary, a corporation, limited liability company, partnership, association, 
joint venture or other entity of which shares of stock, membership interests or other voting interests having voting power (other than stock having 
such power only by reason of the happening of a contingency that has not occurred) sufficient to elect a majority of the board of directors or other 
managers of such entity are at the time owned, or the management of which is otherwise controlled, directly, or indirectly through one or more 
intermediaries, or both, by such Person. 
  

“Tangible Primary Capital” shall mean total common stockholders’ equity, plus Loan Loss Reserves minus intangible assets. 
  

“Termination Date” shall mean November 19, 2016, and, with respect to the portion of a Revolving Loan that is converted into a 
term loan pursuant to Section 2.1(h) hereof, the maturity date for such converted portion determined pursuant to Section 2.1(h) hereof, or, in any 
case, such earlier date on which the Obligations shall terminate as provided in this Agreement. 
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“Total Risk-Based Capital Ratio” shall mean the Total Risk-Based Capital Ratio determined in accordance with the rules and 

regulations of the appropriate Regulatory Authority as from time to time in effect, and any successor or other regulation or official interpretation of 
said Regulatory Authority relating thereto. 
  

“UCC” shall mean the Uniform Commercial Code as the same may, from time to time, be in effect and codified in the State of 
Illinois; provided, however, in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection or priority of 
Lender’s security interest in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of Illinois, 
the term “UCC” shall mean the Uniform Commercial Code as in effect in such other jurisdiction solely for purposes of the provisions hereof relating 
to such attachment, perfection or priority and for purposes of definitions related to such provisions. 
  

“Wealth Management Subsidiary” shall mean the wealth management Subsidiaries of the Company, including without limitation 
Busey Trust Company and Busey Wealth Management, Inc. 
  

1.2                               Accounting and Financial Determinations. 
  

(a)                                 To the extent applicable and except as otherwise specified in this Agreement, where the character or amount of any 
asset or liability or item of income or expense is required to be determined, or any accounting computation is required to be made, for the purpose 
of this Agreement, such determination or calculation shall be made on a consolidated basis so as to include Company and each Subsidiary in each 
such calculation and shall be made in accordance with GAAP; provided, however, that if any change in GAAP from those applied in the 
preparation of the financial statements referred to in Section 5.3 is occasioned by the promulgation of rules, regulations, pronouncements and 
opinions by or required by the Financial Accounting Standards Board or the Securities and Exchange Commission (or its boards or committees or 
successors thereto or agencies with similar functions), the initial announcement of which change is made after the date hereof, results in a change 
in the method of calculation of financial covenants, standards or terms found in Section 6, the parties hereto agree to enter into good faith 
negotiations in order to amend such provisions so as to reflect such changes with the desired result that the criteria for evaluating the Company’s 
financial condition shall be the same after such changes as if such changes had not been made; and provided, further, that until such time as the 
parties hereto agree upon such amendments, such financial covenants, standards and terms shall be construed and calculated as though no 
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"Related Documents" shall mean the Revolving Credit Note, and all other instruments, agreements, certificates, and other
documents executed by or on behalf of the Company, any Subsidiary or any guarantor in connection with any of the Obligations or the
transactions contemplated under this Agreement, all as amended, supplemented, modified or extended from time to time.

"Reprice Date" shall mean the first day of each month.

"Requirements of Law" shall mean as to any matter or Person, the Certificate or Articles of Incorporation and Bylaws or other
organizational or governing documents of such Person, and any law (including, without limitation, any Environmental Law), ordinance, treaty, rule,
regulation, order, decree, determination or other requirement having the force of law relating to such matter or Person and, where applicable, any
interpretation thereof by any Government Authority.

"Restricted Payments" shall mean (a) dividends or other distributions by the Company or any Subsidiary based upon the equity
interests of the Company or any Subsidiary (except (i) dividends payable to the Company or any Subsidiary by any Subsidiary and (ii) dividends
payable solely in equity interests of the Company), and (b) any other distribution by the Company in respect of the equity interests of the
Company, whether now or hereafter outstanding, either directly or indirectly, whether in cash or property or otherwise.

"Revolving Credit Note" shall mean the promissory note from the Company to the Lender in the form of Exhibit A evidencing the
Revolving Loans, as amended, supplemented, modified, extended or restated from time to time.

"Revolving Loan Commitment" shall mean an aggregate principal amount not to exceed $20,000,000.

"Revolving Loans" shall mean the loans to the Company pursuant to Section 2.1 of this Agreement and evidenced by the
Revolving Credit Note.

"Subsidiary" shall mean as to any Person, a Bank Subsidiary, a corporation, limited liability company, partnership, association,
joint venture or other entity of which shares of stock, membership interests or other voting interests having voting power (other than stock having
such power only by reason of the happening of a contingency that has not occurred) sufficient to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled, directly, or indirectly through one or more
intermediaries, or both, by such Person.

"Tangible Primary Capital" shall mean total common stockholders' equity, plus Loan Loss Reserves minus intangible assets.

"Termination Date" shall mean November 19, 2016, and, with respect to the portion of a Revolving Loan that is converted into a
term loan pursuant to Section 2. 1(h) hereof, the maturity date for such converted portion determined pursuant to Section 2. 1(h) hereof, or, in any
case, such earlier date on which the Obligations shall terminate as provided in this Agreement.
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"Total Risk-Based Capital Ratio" shall mean the Total Risk-Based Capital Ratio determined in accordance with the rules and
regulations of the appropriate Regulatory Authority as from time to time in effect, and any successor or other regulation or official interpretation of
said Regulatory Authority relating thereto.

"UCC" shall mean the Uniform Commercial Code as the same may, from time to time, be in effect and codified in the State of
Illinois; provided, however, in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection or priority of
Lender's security interest in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of Illinois,
the term "UCC" shall mean the Uniform Commercial Code as in effect in such other jurisdiction solely for purposes of the provisions hereof relating
to such attachment, perfection or priority and for purposes of definitions related to such provisions.

"Wealth Management Subsidiary" shall mean the wealth management Subsidiaries of the Company, including without limitation
Busey Trust Company and Busey Wealth Management, Inc.

1.2 Accounting and Financial Determinations.

(a) To the extent applicable and except as otherwise specified in this Agreement, where the character or amount of any
asset or liability or item of income or expense is required to be determined, or any accounting computation is required to be made, for the purpose
of this Agreement, such determination or calculation shall be made on a consolidated basis so as to include Company and each Subsidiary in each
such calculation and shall be made in accordance with GAAP; provided, however, that if any change in GAAP from those applied in the
preparation of the financial statements referred to in Section 5.3 is occasioned by the promulgation of rules, regulations, pronouncements and
opinions by or required by the Financial Accounting Standards Board or the Securities and Exchange Commission (or its boards or committees or
successors thereto or agencies with similar functions), the initial announcement of which change is made after the date hereof, results in a change
in the method of calculation of financial covenants, standards or terms found in Section 6, the parties hereto agree to enter into good faith
negotiations in order to amend such provisions so as to reflect such changes with the desired result that the criteria for evaluating the Company's
financial condition shall be the same after such changes as if such changes had not been made; and provided, further, that until such time as the
parties hereto agree upon such amendments, such financial covenants, standards and terms shall be construed and calculated as though no



change had taken place. 
  

(b)                                 All regulatory determinations and calculations made in connection with the determination of the status of the Company 
and any Bank Subsidiary as well capitalized under Section 5.10 hereof, shall be made in accordance with the laws, rules, regulations and 
interpretations thereof by the Government Authority charged with interpretations thereof, as in effect on the date of such determination or 
calculation, as the case may be. 
  

(c)                                  When used herein, the term “financial statement” shall include balance sheets, statements of income, statements of 
stockholders’ equity, statements of cash flows and the 
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notes and schedules thereto, and each reference herein to a balance sheet or other financial statement of the Company shall be to a statement 
prepared on a consolidated basis, unless otherwise specified. 
  

1.3                               Interpretation.  The words “hereof,” “herein” and “hereunder” and words of a similar import when used in this Agreement shall 
refer to this Agreement as a whole and not to any particular provision of this Agreement.  Section, Schedule and Exhibit references contained in 
this Agreement are references to sections, schedules and exhibits in or to this Agreement unless otherwise specified.  Any reference in any 
Section or definition to any clause is, unless otherwise specified, to such clause of such Section or definition. 
  

1.4                               Other Terms.  Except as otherwise specifically provided, each accounting term used herein shall have the meaning given to it 
under GAAP, and all other terms contained in this Agreement (and which are not otherwise specifically defined herein) shall have the meanings 
provided in the UCC to the extent the same are used or defined therein unless the context otherwise requires.  Terms defined in other Sections of 
this Agreement shall have the meanings set forth therein. 
  

SECTION 2  AMOUNTS AND TERMS OF OBLIGATIONS 
  

2.1                               Revolving Loans. 
  

(a)                                 Prior to the Termination Date, and so long as no Default has occurred and is continuing, the Lender agrees, on the 
terms and conditions set forth in this Agreement to extend to the Company Revolving Loans from time to time in amounts not to exceed in the 
aggregate at any one time outstanding the Revolving Loan Commitment.  Subject to the terms of this Agreement, the Company may borrow, repay 
(in whole or in part) and reborrow the Revolving Loans prior to the Termination Date for Revolving Loans.  The Revolving Loans made by the 
Lender shall be evidenced by the Revolving Credit Note. 
  

(b)                                 Prior to an Event of Default, and except as otherwise provided herein, each Revolving Loan shall bear interest on the 
unpaid principal balance before maturity (whether upon demand, acceleration, default or otherwise) at the rate per annum equal to the LIBOR Rate. 
Interest shall be computed daily based on the actual number of days elapsed and a year of 360 days. 
  

(c)                                  From the date of the first Revolving Loan and until all Revolving Loans are paid in full, the Company shall pay to the 
Lender all accrued and unpaid interest on each Revolving Loan on the last Business Day of each month.  The Lender may debit to the Company’s 
Loan Account all unpaid and accrued interest on the Revolving Loans when due without prior notice to or consent of the Company. 
  

(d)                          Notwithstanding anything to the contrary herein, all outstanding unpaid principal and accrued interest on the 
Revolving Loans shall be due and payable to the Lender on the Termination Date for the Revolving Loans. 
  

(e)                                  The Company may obtain Revolving Loans by submitting a request in writing, including but not limited to submissions 
via facsimile, emails and/or documents in 
  

12 

 

  
electronic format.  Such request shall be received by the Lender by 2:00 p.m. (New York time) two (2) New York Banking Days before the Borrowing 
Date and shall specify (i) a Borrowing Date, and (ii) the amount of the Revolving Loan requested.  Each Revolving Loan shall accrue interest at the 
LIBOR Rate.  Once submitted, no request for Revolving Loans shall be modified, altered or amended without the prior written consent of the 
Lender.  Each Revolving Loan shall be in the principal amount of the lesser of (i) $100,000 or a multiple thereof, or (ii) the Maximum Available 
Commitment.  Upon fulfillment of the conditions specified in Section 4 hereof, the Lender shall promptly deposit the amount of such Revolving 
Loan in the operating account of the Company maintained with the Lender. 
  

(g)                                  The Company may, upon 10 calendar days’ prior written notice to the Bank, permanently reduce or terminate the 
aggregate amount of the Revolving Loan Commitment; provided, that, no such reduction or termination shall reduce the aggregate amount of the 
Revolving Loan Commitment to an amount less than the aggregate unpaid principal balance of the Revolving Credit Note on the effective date of 
such reduction.  Each reduction in the Revolving Loan Commitment shall be in a minimum amount of $1,000,000 and in integral multiples of 
$1,000,000 above such minimum. 
  

(h)                                 Provided that (i) no Default or Event of Default has occurred and is continuing as of the date of the written notice 
contemplated below, (ii) no Default Event of Default would exist immediately after the effectiveness of the conversion option contemplated below 
and (iii) the outstanding principal amount of the Loan exceeds $10,000,000 as of the date of the written notice contemplated below, the Company 

change had taken place.

(b) All regulatory determinations and calculations made in connection with the determination of the status of the Company
and any Bank Subsidiary as well capitalized under Section 5. 10 hereof, shall be made in accordance with the laws, rules, regulations and
interpretations thereof by the Government Authority charged with interpretations thereof, as in effect on the date of such determination or
calculation, as the case may be.

(c) When used herein, the term "financial statement" shall include balance sheets, statements of income, statements of
stockholders' equity, statements of cash flows and the

notes and schedules thereto, and each reference herein to a balance sheet or other financial statement of the Company shall be to a statement
prepared on a consolidated basis, unless otherwise specified.

1.3 Interpretation. The words "hereof," "herein" and "hereunder" and words of a similar import when used in this Agreement shall
refer to this Agreement as a whole and not to any particular provision of this Agreement. Section, Schedule and Exhibit references contained in
this Agreement are references to sections, schedules and exhibits in or to this Agreement unless otherwise specified. Any reference in any
Section or definition to any clause is, unless otherwise specified, to such clause of such Section or definition.

1.4 Other Terms. Except as otherwise specifically provided, each accounting term used herein shall have the meaning given to it
under GAAP, and all other terms contained in this Agreement (and which are not otherwise specifically defined herein) shall have the meanings
provided in the UCC to the extent the same are used or defined therein unless the context otherwise requires. Terms defined in other Sections of
this Agreement shall have the meanings set forth therein.

SECTION 2 AMOUNTS AND TERMS OF OBLIGATIONS

2.1 Revolving Loans.

(a) Prior to the Termination Date, and so long as no Default has occurred and is continuing, the Lender agrees, on the
terms and conditions set forth in this Agreement to extend to the Company Revolving Loans from time to time in amounts not to exceed in the
aggregate at any one time outstanding the Revolving Loan Commitment. Subject to the terms of this Agreement, the Company may borrow, repay
(in whole or in part) and reborrow the Revolving Loans prior to the Termination Date for Revolving Loans. The Revolving Loans made by the
Lender shall be evidenced by the Revolving Credit Note.

(b) Prior to an Event of Default, and except as otherwise provided herein, each Revolving Loan shall bear interest on the
unpaid principal balance before maturity (whether upon demand, acceleration, default or otherwise) at the rate per annumn equal to the LIBOR Rate.
Interest shall be computed daily based on the actual number of days elapsed and a year of 360 days.

(c) From the date of the first Revolving Loan and until all Revolving Loans are paid in full, the Company shall pay to the
Lender all accrued and unpaid interest on each Revolving Loan on the last Business Day of each month. The Lender may debit to the Company's
Loan Account all unpaid and accrued interest on the Revolving Loans when due without prior notice to or consent of the Company.

(d) Notwithstanding anything to the contrary herein, all outstanding unpaid principal and accrued interest on the
Revolving Loans shall be due and payable to the Lender on the Termination Date for the Revolving Loans.

(e) The Company may obtain Revolving Loans by submitting a request in writing, including but not limited to submissions
via facsimile, emails and/or documents in
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electronic format. Such request shall be received by the Lender by 2:00 p.m. (New York time) two (2) New York Banking Days before the Borrowing
Date and shall specifyi (i) a Borrowing Date, and (ii) the amount of the Revolving Loan requested. Each Revolving Loan shall accrue interest at the
LIBOR Rate. Once submitted, no request for Revolving Loans shall be modified, altered or amended without the prior written consent of the
Lender. Each Revolving Loan shall be in the principal amount of the lesser of (i) $ 100,000 or a multiple thereof, or (ii) the Maximum Available
Commitment. Upon fulfillment of the conditions specified in Section 4 hereot, the Lender shall promptly deposit the amount of such Revolving
Loan in the operating account of the Company maintained with the Lender.

(g) The Company may, upon 10 calendar days' prior written notice to the Bank, permanently reduce or terminate the
aggregate amount of the Revolving Loan Commitment; provided, that, no such reduction or termination shall reduce the aggregate amount of the
Revolving Loan Commitment to an amount less than the aggregate unpaid principal balance of the Revolving Credit Note on the effective date of
such reduction. Each reduction in the Revolving Loan Commitment shall be in a minimum amount of $1,.000,000 and in integral multiples of
$ 1,000,000 above such minimum.

(h) Provided that (i) no Default or Event of Default has occurred and is continuing as of the date of the written notice
contemplated below, (ii) no Default Event of Default would exist immediately after the effectiveness of the conversion option contemplated below
and (iii) the outstanding principal amount of the Loan exceeds $ 10,000,000 as of the date of the written notice contemplated below, the Company



may elect (by written notice delivered to Lender at least three (3) Business Days prior to the Termination Date), subject to Lender’s approval 
(which shall not be unreasonably withheld or delayed) after Lender receives the Company’s written notice, to convert the then outstanding 
principal amount of the Loan (or such portion of the outstanding principal amount of the Loan elected by the Company in the foregoing written 
notice, in all cases, in an amount not less than $10,000,000 or integral multiples of $1,000,000 in excess thereof) to a term loan subject to the 
following: (a) such term loan shall mature and all outstanding amounts relating to such term loan shall become due and payable no later than two 
(2) years after the Termination Date; (b) all interest and installment payments of principal (assuming for amortization purposes only, a five year 
straight-line amortization with equal quarterly payments of principal) on such term loan shall be paid quarterly; (c) the Revolving Loan Commitment 
shall be permanently reduced by the principal amount converted, and (d) the Company shall deliver to, or for the benefit of, Lender, in substance 
and form satisfactory to Lender, all agreements, instruments, certificates, affidavits, schedules, resolutions, opinions, notes, and/or other 
documents as may be requested by Lender in its sole discretion. 
  

2.2                               Interest After Default.  After an Event of Default, each of the Obligations shall bear interest at the rate of three percent (3%) per 
annum in excess of the applicable rates set forth in this Agreement.  In no event shall the interest rate under the Note exceed the highest rate 
permitted by law. 
  

2.3                               Loan Account.  The Lender will enter as a debit to the Loan Account the aggregate principal amount of each Obligation as 
disbursed or issued from time to time.  The Lender shall also record in the Loan Account, in accordance with the Lender’s customary accounting 
practices, all accrued interest and all other charges, expenses and other items properly 
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chargeable to the Company hereunder or under the Related Documents, all payments made by the Company with respect to the Obligations, and 
all other debits and credits.  Not more frequently than once each month, the Lender shall render a statement of account of the Loan Account 
(including a statement of the outstanding principal balance of the Loans, accrued and unpaid interest on the Loans, accrued fees and expenses 
and the applicable interest rate for each Loan) which statement shall be considered correct and accepted by the Company and conclusively 
binding upon the Company absent manifest error, unless the Company notifies the Lender to the contrary within 60 days the Company’s receipt of 
such statement; provided, however, that the Lender is entitled to adjust the Company’s Loan Account for any manifest errors and Company may 
notify Lender that any such adjusted statement is not correct and/or is not accepted within 60 days of the Company’s receipt of such adjusted 
statement. 
  

2.4                               Payments.  Whenever any payment to be made hereunder shall be stated to be due on a day which is not a Business Day, such 
payment may be made on the next succeeding Business Day in good funds, and such extension of time shall in such case be included in the 
computation of payment of interest on the Notes.  The Lender may debit to the depository accounts maintained by the Company with the Lender 
all payments on the Obligations when due without prior notice to or consent of the Company. 
  

2.5                               Prepayments. 
  

(a)                                 Optional Prepayments.  Subject only to the payment of any amounts required by Sections 2.6 and 2.7 hereof, the 
Company may, at its option and at any time, prepay the Revolving Loans in whole or in part without premium or penalty. 
  

(b)                                 Mandatory Prepayment.  At any time that the aggregate principal amount of Revolving Loans outstanding hereunder 
exceeds the Revolving Loan Commitment, the Company shall immediately pay the amount of such excess in immediately available funds, together 
with interest accrued on the amount of such payment. 
  

2.6                              General Provisions Applicable to Loans.  In the event the Lender shall incur any loss, cost, expense or premium (including, 
without limitation, any loss of profit or loss, cost or expense incurred by reason of the liquidation or reemployment of deposits or other funds 
acquired or contracted to be acquired by the Lender to fund or maintain Loans based on the LIBOR Rate or the relending or reinvesting of such 
deposits or other funds or amounts paid or prepaid to the Lender), as a result of any failure by the Company to create, borrow, repay, continue or 
effect by conversion any Loans which bear interest by reference to the LIBOR Rate on any date other than the date required by this Agreement or 
specified in a notice or loan request given by Company pursuant to this Agreement; then upon the demand of the Lender, the Company shall pay 
to the Lender such amount as will reimburse the Lender for such loss, cost, expense or premium.  If the Lender requests such a reimbursement it 
shall provide the Company with a certificate setting forth the computation of the loss, cost or expense giving rise to the request for reimbursement 
in reasonable detail and such certificate shall be deemed prima facie correct. 
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2.7                              Effect of Regulatory Change; LIBOR Unavailable. 

  
(a)                                If there shall occur any adoption or implementation of, or change to, any Regulation, or interpretation or administration 

thereof, which shall have the effect of imposing on the Lender (or the Lender’s holding company) any increase or expansion of or any new:  tax 
(excluding taxes on its overall income and franchise taxes), charge, fee, assessment or deduction of any kind whatsoever, or reserve, capital 
adequacy, special deposits or similar requirements against credit extended by, assets of, or deposits with or for the account of the Lender or other 
conditions affecting the extensions of credit under this Agreement; then the Company shall pay to the Lender such additional amount as the 
Lender deems necessary to compensate the Lender for any increased cost to the Lender attributable to the extension(s) of credit under this 
Agreement and/or for any reduction in the rate of return on the Lender’s capital and/or the Lender’s revenue attributable to such extension(s) of 
credit.  The Lender’s determination of the additional amount(s) due under this paragraph shall be binding in the absence of manifest error, and 
such amount(s) shall be payable within 30 days of demand and, if recurring, as otherwise billed by the Lender. 
 

may elect (by written notice delivered to Lender at least three (3) Business Days prior to the Termination Date), subject to Lender's approval
(which shall not be unreasonably withheld or delayed) after Lender receives the Company's written notice, to convert the then outstanding
principal amount of the Loan (or such portion of the outstanding principal amount of the Loan elected by the Company in the foregoing written
notice, in all cases, in an amount not less than $ 10,000,000 or integral multiples of $1,.000,000 in excess thereof) to a term loan subject to the
following: (a) such term loan shall mature and all outstanding amounts relating to such term loan shall become due and payable no later than two
(2) years after the Termination Date; (b) all interest and installment payments of principal (assuming for amortization purposes only, a five year
straight-line amortization with equal quarterly payments of principal) on such term loan shall be paid quarterly; (c) the Revolving Loan Commitment
shall be permanently reduced by the principal amount converted, and (d) the Company shall deliver to, or for the benefit of, Lender, in substance
and form satisfactory to Lender, all agreements, instruments, certificates, affidavits, schedules, resolutions, opinions, notes, and/or other
documents as may be requested by Lender in its sole discretion.

2.2 Interest After Default. After an Event of Default, each of the Obligations shall bear interest at the rate of three percent (3%) per
annum in excess of the applicable rates set forth in this Agreement. In no event shall the interest rate under the Note exceed the highest rate
permitted by law.

2.3 Loan Account. The Lender will enter as a debit to the Loan Account the aggregate principal amount of each Obligation as
disbursed or issued from time to time. The Lender shall also record in the Loan Account, in accordance with the Lender's customary accounting
practices, all accrued interest and all other charges, expenses and other items properly
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chargeable to the Company hereunder or under the Related Documents, all payments made by the Company with respect to the Obligations, and
all other debits and credits. Not more frequently than once each month, the Lender shall render a statement of account of the Loan Account
(including a statement of the outstanding principal balance of the Loans, accrued and unpaid interest on the Loans, accrued fees and expenses
and the applicable interest rate for each Loan) which statement shall be considered correct and accepted by the Company and conclusively
binding upon the Company absent manifest error, unless the Company notifies the Lender to the contrary within 60 days the Company's receipt of
such statement; provided, however, that the Lender is entitled to adjust the Company's Loan Account for any manifest errors and Company may
notifyi Lender that any such adjusted statement is not correct and/or is not accepted within 60 days of the Company's receipt of such adjusted
statement.

2.4 Payments. Whenever any payment to be made hereunder shall be stated to be due on a day which is not a Business Day, such
payment may be made on the next succeeding Business Day in good funds, and such extension of time shall in such case be included in the
computation of payment of interest on the Notes. The Lender may debit to the depository accounts maintained by the Company with the Lender
all payments on the Obligations when due without prior notice to or consent of the Company.

2.5 Prepayments.

(a) Optional Prepayments. Subject only to the payment of any amounts required by Sections 2.6 and 2.7 hereof, the
Company may, at its option and at any time, prepay the Revolving Loans in whole or in part without premium or penalty.

(b) Mandatory Prepayment. At any time that the aggregate principal amount of Revolving Loans outstanding hereunder
exceeds the Revolving Loan Commitment, the Company shall immediately pay the amount of such excess in immediately available funds, together
with interest accrued on the amount of such payment.

2.6 General Provisions Applicable to Loans. In the event the Lender shall incur any loss, cost, expense or premium (including,
without limitation, any loss of profit or loss, cost or expense incurred by reason of the liquidation or reemployment of deposits or other funds
acquired or contracted to be acquired by the Lender to fund or maintain Loans based on the LIBOR Rate or the relending or reinvesting of such
deposits or other funds or amounts paid or prepaid to the Lender), as a result of any failure by the Company to create, borrow, repay, continue or
effect by conversion any Loans which bear interest by reference to the LIBOR Rate on any date other than the date required by this Agreement or
specified in a notice or loan request given by Company pursuant to this Agreement; then upon the demand of the Lender, the Company shall pay
to the Lender such amount as will reimburse the Lender for such loss, cost, expense or premium. If the Lender requests such a reimbursement it
shall provide the Company with a certificate setting forth the computation of the loss, cost or expense giving rise to the request for reimbursement
in reasonable detail and such certificate shall be deemed prima facie correct.
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2.7 Effect of Regulatory Change; LIBOR Unavailable.

(a) If there shall occur any adoption or implementation of, or change to, any Regulation, or interpretation or administration
thereof, which shall have the effect of imposing on the Lender (or the Lender's holding company) any increase or expansion of or any new: tax
(excluding taxes on its overall income and franchise taxes), charge, fee, assessment or deduction of any kind whatsoever, or reserve, capital
adequacy, special deposits or similar requirements against credit extended by, assets of, or deposits with or for the account of the Lender or other
conditions affecting the extensions of credit under this Agreement; then the Company shall pay to the Lender such additional amount as the
Lender deems necessary to compensate the Lender for any increased cost to the Lender attributable to the extension(s) of credit under this
Agreement and/or for any reduction in the rate of return on the Lender's capital and/or the Lender's revenue attributable to such extension(s) of
credit. The Lender's determination of the additional amount(s) due under this paragraph shall be binding in the absence of manifest error, and
such amount(s) shall be payable within 30 days of demand and, if recurring, as otherwise billed by the Lender.



  
(b)                                If the Lender determines that deposits in U.S. Dollars (in the applicable amounts) are not being offered to it in the 

interbank eurodollar market, or that by reason of circumstances affecting the interbank eurodollar market adequate and reasonable means do not 
exist for ascertaining the applicable LIBOR Rate, then Lender shall forthwith give notice thereof to Company, whereupon until Lender notifies 
Company that the circumstances giving rise to such suspension no longer exist, the Loan shall bear interest (computed on the basis of a year of 
360 days and the actual days elapsed) at an alternative index or rate as determined by the Lender in its sole discretion.  In using such discretion, 
Lender shall choose an alternative index or rate which Lender deems to be the most reasonably proximate substitute rate for the applicable LIBOR 
Rate. 
  

2.8                               No Obligation to Extend or Forbear.  The Company acknowledges and agrees that the Lender:  (a) upon execution hereof, has no 
duty or obligation of any kind to, and has made no representations of any kind or nature that the Lender will, extend credit or any other kind of 
financial accommodations to the Company after the Termination Date, or forbear at any time from the exercise of any of its rights or remedies under 
this Agreement, the Related Documents and applicable law; and (b) may at any time, in its sole and absolute discretion, exercise whatever rights 
and remedies the Lender may have under this Agreement, the Related Documents and applicable law.  All Obligations shall be due in full on the 
Termination Date without further notice or demand. 
  

SECTION 3  REPRESENTATIONS AND WARRANTIES 
  

In order to induce the Lender to enter into this Agreement and make and incur the Obligations as herein provided, the Company hereby 
represents and warrants to the Lender as follows: 
  

3.1                               Organization, Qualification and Subsidiaries.  The Company is lawfully existing and in good standing as a Nevada corporation 
and as a registered bank holding company under the Bank Holding Company Act of 1956.  The Company and each Subsidiary are lawfully existing 
and in good standing under the laws of their respective jurisdiction of incorporation or organization, and are duly qualified, in good standing and 
authorized to do business in each jurisdiction where failure to do so might have a Material adverse impact on the consolidated assets or condition 
of the Company.  The Company has the corporate power and authority and all 
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necessary licenses, permits and franchises to borrow hereunder, and to own its assets and conduct its business as presently conducted.  All of 
the issued and outstanding capital stock of the Company and each of its Subsidiaries has been validly issued and is fully paid and non-
assessable.  Except as set forth on Schedule 3.1 attached hereto, as of the date hereof, (a) the Company has no Subsidiaries; and (b) the Company 
does not own, directly or indirectly, more than 5% or $1,000,000, whichever is greater, of the total outstanding shares of any class of capital stock 
of any other Person. 
  

3.2                               Financial Statements.  The Company’s year-end audited financial statements for December 31, 2014, audited by McGladrey LLP, 
were prepared in accordance with GAAP consistently applied throughout the applicable period, excepting any change in accounting methodology 
and/or business combination reporting resulting from the adoption of new accounting guidance, and present fairly the financial condition of the 
Company as of such date and the results of its operations and cash flows for the period then ended.  The balance sheets and footnotes thereto 
show all known Material liabilities, direct or contingent, of the Company and its Subsidiaries as of the respective dates thereof in accordance with 
GAAP.  There has been no Material Adverse Effect since December 31, 2014.  The Company’s Fiscal Year begins on January 1. 
  

3.3                               Authorization.  The making, execution, delivery and performance of this Agreement and the Related Documents by the Company 
have each been duly authorized by all necessary corporate action.  The valid execution, delivery and performance of this Agreement, the Related 
Documents and the transactions contemplated hereby and thereby, are not and will not be subject to any approval, consent or authorization of 
any Government Authority.  This Agreement and the Related Documents are the valid and binding obligations of the Company enforceable 
against the Company in accordance with their respective terms, except to the extent enforceability may be limited by (a) applicable bankruptcy, 
insolvency, reorganization, moratorium, or similar laws from time to time in effect which affect creditors’ rights generally; (b) legal and equitable 
limitations on the availability of injunctive relief, specific performance, and other equitable remedies, and (c) general principles of equity and 
applicable laws or court decisions limiting the enforceability of particular provisions. 
  

3.4                               Absence of Conflicting Obligations.  The making, execution, delivery and performance of this Agreement and the Related 
Documents, and compliance with their respective terms, do not violate or constitute a default, breach or violation under any Requirements of Law 
or any covenant, indenture, deed, lease, contract, agreement, mortgage, deed of trust, note or instrument to which the Company or any of its 
Subsidiaries is a party or by which it is bound. 
  

3.5                               Taxes.  The Company has, and its Subsidiaries have, filed all federal, state, foreign and local tax returns which were required to be 
filed, except those returns for which the due date has been validly extended.  The Company has, and its Subsidiaries have, paid or made provisions 
for the payment of all taxes, assessments, fees and other governmental charges owed, and no Material tax deficiencies have been proposed, 
threatened or assessed against the Company or its Subsidiaries.  The federal income tax liability of the Company and its Subsidiaries has been paid 
for all taxable years up to and including the taxable year ended December 31, 2014, and there is no pending or, to the best of the Company’s 
knowledge, threatened Material tax controversy or dispute as of the date hereof. 
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3.6                               Absence of Litigation.  There is no pending or, to the knowledge of the Company, threatened litigation or administrative 

proceeding at law or in equity which would, if adversely determined, result in a Material Adverse Effect, and, to the best of the Company’s 

(b) If the Lender determines that deposits in U.S. Dollars (in the applicable amounts) are not being offered to it in the
interbank eurodollar market, or that by reason of circumstances affecting the interbank eurodollar market adequate and reasonable means do not
exist for ascertaining the applicable LIBOR Rate, then Lender shall forthwith give notice thereof to Company, whereupon until Lender notifies
Company that the circumstances giving rise to such suspension no longer exist, the Loan shall bear interest (computed on the basis of a year of
360 days and the actual days elapsed) at an alternative index or rate as determined by the Lender in its sole discretion. In using such discretion,
Lender shall choose an alternative index or rate which Lender deems to be the most reasonably proximate substitute rate for the applicable LIBOR
Rate.

2.8 No Obligation to Extend or Forbear. The Company acknowledges and agrees that the Lender: (a) upon execution hereof, has no
duty or obligation of any kind to, and has made no representations of any kind or nature that the Lender will, extend credit or any other kind of
financial accommodations to the Company after the Termination Date, or forbear at any time from the exercise of any of its rights or remedies under
this Agreement, the Related Documents and applicable law; and (b) may at any time, in its sole and absolute discretion, exercise whatever rights
and remedies the Lender may have under this Agreement, the Related Documents and applicable law. All Obligations shall be due in full on the
Termination Date without further notice or demand.

SECTION 3 REPRESENTATIONS AND WARRANTIES

In order to induce the Lender to enter into this Agreement and make and incur the Obligations as herein provided, the Company hereby
represents and warrants to the Lender as follows:

3.1 Organization, Qualification and Subsidiaries. The Company is lawfully existing and in good standing as a Nevada corporation
and as a registered bank holding company under the Bank Holding Company Act of 1956. The Company and each Subsidiary are lawfully existing
and in good standing under the laws of their respective jurisdiction of incorporation or organization, and are duly qualified, in good standing and
authorized to do business in each jurisdiction where failure to do so might have a Material adverse impact on the consolidated assets or condition
of the Company. The Company has the corporate power and authority and all
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necessary licenses, permits and franchises to borrow hereunder, and to own its assets and conduct its business as presently conducted. All of
the issued and outstanding capital stock of the Company and each of its Subsidiaries has been validly issued and is fully paid and non-
assessable. Except as set forth on Schedule 3.1 attached hereto, as of the date hereof, (a) the Company has no Subsidiaries; and (b) the Company
does not own, directly or indirectly, more than 5% or $ 1,000,000, whichever is greater, of the total outstanding shares of any class of capital stock
of any other Person.

3.2 Financial Statements. The Company's year-end audited financial statements for December 31, 2014, audited by McGladrey LLP,
were prepared in accordance with GAAP consistently applied throughout the applicable period, excepting any change in accounting methodology
and/or business combination reporting resulting from the adoption of new accounting guidance, and present fairly the financial condition of the
Company as of such date and the results of its operations and cash flows for the period then ended. The balance sheets and footnotes thereto
show all known Material liabilities, direct or contingent, of the Company and its Subsidiaries as of the respective dates thereof in accordance with
GAAP. There has been no Material Adverse Effect since December 31, 2014. The Company's Fiscal Year begins on January 1.

3.3 Authorization. The making, execution, delivery and performance of this Agreement and the Related Documents by the Company
have each been duly authorized by all necessary corporate action. The valid execution, delivery and performance of this Agreement, the Related
Documents and the transactions contemplated hereby and thereby, are not and will not be subject to any approval, consent or authorization of
any Government Authority. This Agreement and the Related Documents are the valid and binding obligations of the Company enforceable
against the Company in accordance with their respective terms, except to the extent enforceability may be limited by (a) applicable bankruptcy,
insolvency, reorganization, moratorium, or similar laws from time to time in effect which affect creditors' rights generally; (b) legal and equitable
limitations on the availability of injunctive relief, specific performance, and other equitable remedies, and (c) general principles of equity and
applicable laws or court decisions limiting the enforceability of particular provisions.

3.4 Absence of Conflicting Obligations. The making, execution, delivery and performance of this Agreement and the Related
Documents, and compliance with their respective terms, do not violate or constitute a default, breach or violation under any Requirements of Law
or any covenant, indenture, deed, lease, contract, agreement, mortgage, deed of trust, note or instrument to which the Company or any of its
Subsidiaries is a party or by which it is bound.

3.5 Taxes. The Company has, and its Subsidiaries have, filed all federal, state, foreign and local tax returns which were required to be
filed, except those returns for which the due date has been validly extended. The Company has, and its Subsidiaries have, paid or made provisions
for the payment of all taxes, assessments, fees and other governmental charges owed, and no Material tax deficiencies have been proposed,
threatened or assessed against the Company or its Subsidiaries. The federal income tax liability of the Company and its Subsidiaries has been paid
for all taxable years up to and including the taxable year ended December3 1, 2014, and there is no pending or, to the best of the Company's
knowledge, threatened Material tax controversy or dispute as of the date hereof.
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3.6 Absence of Litigation. There is no pending or, to the knowledge of the Company, threatened litigation or administrative
proceeding at law or in equity which would, if adversely determined, result in a Material Adverse Effect, and, to the best of the Company's



knowledge after diligent inquiry, there are no presently existing facts or circumstances likely to give rise to any such litigation or administrative 
proceeding. 
  

3.7                               Accuracy of Information.  As of the date of this Agreement, all certificates, written statements or reports given or made by the 
Company to the Lender in connection with or pursuant to this Agreement and the Related Documents were accurate, true and complete in all 
Material respects when given, continue to be accurate, true and complete as of the date hereof, and do not contain any untrue statement or 
omission of a Material fact necessary to make the statements herein or therein not misleading; provided that with respect to projected financial 
information, the Company represents only that such information was prepared in good faith based upon assumptions believed to be reasonable at 
the time. 
  

3.8                               Ownership of Property.  The Company and each of its Subsidiaries has good and marketable title to all of its Material Property, 
including, without limitation, the Property reflected in the Company’s balance sheets most recently delivered to or received by the Lender.  There 
are no Material Liens of any nature on any of the Property except Permitted Liens.  All Property useful or necessary in the Company’s and its 
Subsidiaries’ business, whether leased or owned, is in adequate condition and, to the best of the Company’s knowledge conforms to all applicable 
Requirements of Law.  The Company and each Subsidiary owns (or is licensed to use) and possesses all such patents, trademarks, trade names, 
service marks, copyrights and rights with respect to the foregoing as are reasonably necessary for the conduct of the business(es) of the 
Company and such Subsidiaries as now conducted and proposed to be conducted without, individually or in the aggregate, any infringement 
upon rights of other Persons. 
  

3.9                               Federal Reserve Regulations.  The Company and its Subsidiaries will not, directly or indirectly use any proceeds of the 
Obligations to: (a) purchase or carry any “margin stock” within the meaning of Regulation U of the Board of Governors of the Federal Reserve 
System (12 C.F.R. 221, as amended); (b) extend credit to other Persons for any such purpose or refund Indebtedness originally incurred for any 
such purpose, except in compliance with all Requirements of Law; or (c) otherwise take or permit any action which would involve a violation of 
Section 7 of the Securities Exchange Act of 1934, as amended, or any regulation of the Board of Governors of the Federal Reserve System. 
  

3.10                        ERISA.  The Company and each of its Subsidiaries and anyone under common control with the Company under Section 4001
(b) of ERISA is in compliance in all Material respects with the applicable provisions of ERISA and, except where any such occurrence would not 
cause a Material Adverse Effect: (a) no “prohibited transaction” as defined in Section 406 of ERISA or Section 4975 of the Code has occurred; 
(b) no “reportable event” as defined in Section 4043 of ERISA has occurred; (c) no “accumulated funding deficiency” as defined in Section 302 of 
ERISA (whether or not waived) has occurred; (d) there are no unfunded vested liabilities of any Employee Plan administered by the Company or its 
Subsidiaries; and (e) the Company and its Subsidiaries or the plan sponsor has timely filed all returns and reports required to be filed for each 
Employee Plan. 
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3.11                        Not an Investment Company.  The Company is not (a) an “investment company” or a company “controlled by an investment 

company” within the meaning of the Investment Company Act of 1940, as amended, or (b) a “holding company” or a “subsidiary” of a “holding 
company” or an “affiliate” of a “holding company” within the meaning of the Public Utility Holding Company Act of 2005. 
  

3.12                        No Defaults.  Neither the Company nor any Subsidiary is in default under or in violation of (a) any Requirements of Law, (b) any 
covenant, indenture, deed, lease, agreement, mortgage, deed of trust, note or other instrument to which the Company or any Subsidiary is a party 
or by which the Company or any Subsidiary is bound, or to which any of its Property is subject, or (c) any Indebtedness; or if any default or 
violation under Sections 3.14(a), (b) or (c) exists, the failure to cure such default or violation would not result in a Material Adverse Effect. 
  

3.13                        Environmental Laws.  The business of the Company and each of its Subsidiaries has been operated in all Material respects in 
compliance with all Environmental Laws and neither the Company nor any Subsidiary is subject to any known Environmental Liability relating to 
the conduct of its business or the ownership of its Property and no facts or circumstances are known to exist which could give rise to such 
Environmental Liabilities, except for such Environmental Liabilities that in the aggregate would not cause a Material Adverse Effect.  No notice has 
been served on the Company or any Subsidiary claiming any violation of Environmental Laws, asserting Environmental Liability or demanding 
payment or contribution for Environmental Liability or violation of Environmental Laws which would cause a Material Adverse Effect. 
  

3.14                        Labor Matters.  There are no labor disputes between the Company or any Subsidiary, and any of its employees which 
individually or in the aggregate, if resolved in a manner adverse to the Company or a Subsidiary, would result in a Material Adverse Effect. 
  

3.15                        Restricted Payments.  Other than declared dividends and distributions consistent with the Company’s past practices and 
Restricted Payments permitted by Section 6.4 hereof, the Company has not, since the date of the most recent financial statements referred to in 
Section 3.2 and as of the date hereof, made any Restricted Payments. 
  

3.16                        Solvency.  The Company is not “insolvent,” nor will the Company’s incurrence of loans, direct or contingent, to repay the 
Obligations render the Company “insolvent.”  For purposes of this Section 3.16, a corporation is “insolvent” if (a) the “present fair salable 
value” (as defined below) of its assets is less than the amount that will be required to pay its probable liability on its existing debts and other 
liabilities (including contingent liabilities) as they become absolute and matured; (b) its property constitutes unreasonably small capital for it to 
carry out its business as now conducted and as proposed to be conducted including its capital needs; (c) it intends to, or believes that it will, incur 
debts beyond its ability to pay such debts as they mature (taking into account the timing and amounts of cash to be received by it and amounts to 
be payable on or in respect of debt of it), or the cash available to it after taking into account all of its other anticipated uses of the cash is 
anticipated to be insufficient to pay all such amounts on or in respect of its debt when such amounts are required to be paid; or (d) it believes that 
final judgments against it in actions for money damages will be rendered at a time when, or in an amount such that, it will be unable to satisfy any 
such judgments promptly in accordance with their terms (taking into account the maximum reasonable amount of such judgments in any such 

knowledge after diligent inquiry, there are no presently existing facts or circumstances likely to give rise to any such litigation or administrative
proceeding.

3.7 Accuracy of Information. As of the date of this Agreement, all certificates, written statements or reports given or made by the
Company to the Lender in connection with or pursuant to this Agreement and the Related Documents were accurate, true and complete in all
Material respects when given, continue to be accurate, true and complete as of the date hereof, and do not contain any untrue statement or
omission of a Material fact necessary to make the statements herein or therein not misleading; provided that with respect to projected financial
information, the Company represents only that such information was prepared in good faith based upon assumptions believed to be reasonable at
the time.

3.8 Ownership of Property. The Company and each of its Subsidiaries has good and marketable title to all of its Material Property,
including, without limitation, the Property reflected in the Company's balance sheets most recently delivered to or received by the Lender. There
are no Material Liens of any nature on any of the Property except Permitted Liens. All Property useful or necessary in the Company's and its
Subsidiaries' business, whether leased or owned, is in adequate condition and, to the best of the Company's knowledge conforms to all applicable
Requirements of Law. The Company and each Subsidiary owns (or is licensed to use) and possesses all such patents, trademarks, trade names,
service marks, copyrights and rights with respect to the foregoing as are reasonably necessary for the conduct of the business(es) of the
Company and such Subsidiaries as now conducted and proposed to be conducted without, individually or in the aggregate, any infringement
upon rights of other Persons.

3.9 Federal Reserve Regulations. The Company and its Subsidiaries will not, directly or indirectly use any proceeds of the
Obligations to: (a) purchase or carry any "margin stock" within the meaning of Regulation U of the Board of Governors of the Federal Reserve
System (12 C.F.R. 221,. as amended); (b) extend credit to other Persons for any such purpose or refund Indebtedness originally incurred for any
such purpose, except in compliance with all Requirements of Law; or (c) otherwise take or permit any action which would involve a violation of
Section 7 of the Securities Exchange Act of 1934, as amended, or any regulation of the Board of Governors of the Federal Reserve System.

3.10 ERISA. The Company and each of its Subsidiaries and anyone under common control with the Company under Section 4001
(b) of ERISA is in compliance in all Material respects with the applicable provisions of ERISA and, except where any such occurrence would not
cause a Material Adverse Effect: (a) no "prohibited transaction" as defined in Section 406 of ERISA or Section 4975 of the Code has occurred;
(b) no "reportable event" as defined in Section 4043 of ERISA has occurred; (c) no "accumulated funding deficiency" as defined in Section 302 of
ERISA (whether or not waived) has occurred; (d) there are no unfunded vested liabilities of any Employee Plan administered by the Company or its
Subsidiaries; and (e) the Company and its Subsidiaries or the plan sponsor has timely filed all returns and reports required to be filed for each
Employee Plan.
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3.11 Not an Investment Company. The Company is not (a) an "investment company" or a company "controlled by an investment
company" within the meaning of the Investment Company Act of 1940, as amended, or (b) a "holding company"~ or a "subsidiary" of a "holding
company"~ or an "affiliate" of a "holding company" within the meaning of the Public Utility Holding Company Act of 2005.

3.12 No Defaults. Neither the Company nor any Subsidiary is in default under or in violation of (a) any Requirements of Law, (b) any
covenant, indenture, deed, lease, agreement, mortgage, deed of trust, note or other instrument to which the Company or any Subsidiary is a party
or by which the Company or any Subsidiary is bound, or to which any of its Property is subject, or (c) any Indebtedness; or if any default or
violation under Sections 3.14(a), (b) or (c) exists, the failure to cure such default or violation would not result in a Material Adverse Effect.

3.13 Environmental Laws. The business of the Company and each of its Subsidiaries has been operated in all Material respects in
compliance with all Environmental Laws and neither the Company nor any Subsidiary is subject to any known Environmental Liability relating to
the conduct of its business or the ownership of its Property and no facts or circumstances are known to exist which could give rise to such
Environmental Liabilities, except for such Environmental Liabilities that in the aggregate would not cause a Material Adverse Effect. No notice has
been served on the Company or any Subsidiary claiming any violation of Environmental Laws, asserting Environmental Liability or demanding
payment or contribution for Environmental Liability or violation of Environmental Laws which would cause a Material Adverse Effect.

3.14 Labor Matters. There are no labor disputes between the Company or any Subsidiary, and any of its employees which
individually or in the aggregate, if resolved in a manner adverse to the Company or a Subsidiary, would result in a Material Adverse Effect.

3.15 Restricted Payments. Other than declared dividends and distributions consistent with the Company's past practices and
Restricted Payments permitted by Section 6.4 hereof, the Company has not, since the date of the most recent financial statements referred to in
Section 3.2 and as of the date hereof, made any Restricted Payments.

3.16 Solvency. The Company is not "insolvent," nor will the Company's incurrence of loans, direct or contingent, to repay the
Obligations render the Company "insolvent." For purposes of this Section 3.16, a corporation is "insolvent" if (a) the "present fair salable
value" (as defined below) of its assets is less than the amount that will be required to pay its probable liability on its existing debts and other
liabilities (including contingent liabilities) as they become absolute and matured; (b) its property constitutes unreasonably small capital for it to
carry out its business as now conducted and as proposed to be conducted including its capital needs; (c) it intends to, or believes that it will, incur
debts beyond its ability to pay such debts as they mature (taking into account the timing and amounts of cash to be received by it and amounts to
be payable on or in respect of debt of it), or the cash available to it after taking into account all of its other anticipated uses of the cash is
anticipated to be insufficient to pay all such amounts on or in respect of its debt when such amounts are required to be paid; or (d) it believes that
final judgments against it in actions for money damages will be rendered at a time when, or in an amount such that, it will be unable to satisfy any
such judgments promptly in accordance with their terms (taking into account the maximum reasonable amount of such judgments in any such



actions and the earliest reasonable time 
  

18 

 

  
at which such judgments might be rendered), or the cash available to it after taking into account all other anticipated uses of its cash, is anticipated 
to be insufficient to pay all such judgments promptly in accordance with their terms.  For purposes of this Section 3.16, the following terms have 
the following meanings:  (i) the term “debts” includes any legal liability, whether matured or unmatured, liquidated, absolute, fixed or contingent, 
(ii) the term “present fair salable value” of assets means the amount which may be realized, within a reasonable time, either through collection or 
sale of such assets at their regular market value and (iii) the term “regular market value” means the amount which a capable and diligent 
businessman could obtain for the property in question within a reasonable time from an interested buyer who is willing to purchase under ordinary 
conditions. 
  

3.17                        Bank Holding Company.  The Company has complied in all Material respects with all federal, state and local laws pertaining to 
bank holding companies, including without limitation the Bank Holding Company Act of 1956, as amended. 
  

3.18                        FDIC Insurance.  The deposits held by each Bank Subsidiary of the Company are insured by the FDIC to the maximum extent 
permitted by applicable federal law, provided that any Bank Subsidiary may, after the date of this Agreement, opt out of the FDIC Transaction 
Account Guarantee Program, and no event, act or omission has occurred which would adversely affect the status of any Bank Subsidiary as an 
FDIC-insured bank. 
  

3.19                        Investigations.  Neither the Company nor any Bank Subsidiary is (a) under investigation by any Regulatory Authority or any 
other Government Authority which could reasonably be expected to cause a Material Adverse Effect, or (b) is operating under any Material formal 
or informal restrictions or understandings imposed by or agreed to in connection with any Regulatory Authority or any other Government 
Authority. 
  

SECTION 4  CONDITIONS PRECEDENT TO OBLIGATIONS 
  

4.1                               Initial Obligations.  In addition to the terms and conditions otherwise contained herein, the obligation of the Lender to make any 
Loan or incur any Obligation is conditioned on the Lender receiving, prior to or on the date of the Lender’s first extension of credit, each of the 
following items in form, detail and content reasonably satisfactory to the Lender and its counsel: 
  

(a)                                 the executed Revolving Credit Note; 
  

(b)                                 a certificate of the secretary or an assistant secretary of the Company, and each of its Subsidiaries certifying (i) an 
attached complete and correct copy of its bylaws; (ii) an attached complete and correct copy of resolutions duly adopted by its board of directors 
which have not been amended since their adoption and remain in full force and effect, authorizing the execution, delivery and performance of this 
Agreement and the Related Documents to which it is a party; (iii) that its articles of incorporation or charter have not been amended since the date 
of the last date of amendment thereto indicated on the certificate of the secretary of state; and (iv) as to the incumbency and specimen signature of 
each officer executing this Agreement and all other Related Documents to which it is a party, and including a certification by another officer as to 
the incumbency and signature of the secretary or assistant secretary executing the certificate; 
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(c)                                  the opinion of internal counsel for the Company in form and substance reasonably satisfactory to the Lender and its 

counsel; 
  

(d)                                 certificates of status or good standing for the Company issued by the Office of the Secretary of State of incorporation 
or organization and the respective state, if any, in which the Company’s principal place of business is located, and certified copies of the Articles 
of Incorporation for the Company, all issued by the Office of the Secretary of State of incorporation within thirty (30) days of the date hereof; and 
  

(e)                                  there shall not exist any Default or Event of Default. 
  

4.2                               Subsequent Obligations.  In addition to the terms and conditions otherwise contained herein, the obligation of the Lender to 
make or incur subsequent Obligations is subject to the satisfaction, on the date of making or incurring each such Obligation, of the following 
conditions: 
  

(a)                                 All of representations and warranties of the Company contained in this Agreement and the Related Documents shall be true and 
accurate in all Material respects as if made on such date, except to the extent that, such representations and warranties that specifically relate to an 
earlier date, in which case they shall be true and accurate in all Material respects as of such earlier date, and except that the representations and 
warranties contained in Section 3.2 shall be deemed to refer to the most recent financial statements furnished pursuant to Section 5.3; 
  

(b)                                 There shall not exist on such date any Default and no Default shall occur as the result of the making or incurring of such 
Obligation; 
  

(c)                                  The aggregate principal amount of all Revolving Loans outstanding together with the amount of any Revolving Loan requested 
shall not exceed the Revolving Loan Commitment; and 
  

actions and the earliest reasonable time
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at which such judgments might be rendered), or the cash available to it after taking into account all other anticipated uses of its cash, is anticipated
to be insufficient to pay all such judgments promptly in accordance with their terms. For purposes of this Section 3.16, the following terms have
the following meanings: (i) the term "debts" includes any legal liability, whether matured or unatured, liquidated, absolute, fixed or contingent,
(ii) the term "present fair salable value" of assets means the amount which may be realized, within a reasonable time, either through collection or
sale of such assets at their regular market value and (iii) the term "regular market value" means the amount which a capable and diligent
businessman could obtain for the property in question within a reasonable time from an interested buyer who is willing to purchase under ordinary
conditions.

3.17 Bank Holding Company. The Company has complied in all Material respects with all federal, state and local laws pertaining to
bank holding companies, including without limitation the Bank Holding Company Act of 1956, as amended.

3.18 FDIC Insurance. The deposits held by each Bank Subsidiary of the Company are insured by the FDIC to the maximum extent
permitted by applicable federal law, provided that any Bank Subsidiary may, after the date of this Agreement, opt out of the FDIC Transaction
Account Guarantee Program, and no event, act or omission has occurred which would adversely affect the status of any Bank Subsidiary as an
FDIC-insured bank.

3.19 Investigations. Neither the Company nor any Bank Subsidiary is (a) under investigation by any Regulatory Authority or any
other Government Authority which could reasonably be expected to cause a Material Adverse Effect, or (b) is operating under any Material formal
or informal restrictions or understandings imposed by or agreed to in connection with any Regulatory Authority or any other Government
Authority.

SECTION 4 CONDITIONS PRECEDENT TO OBLIGATIONS

4.1 Initial Obligations. In addition to the terms and conditions otherwise contained herein, the obligation of the Lender to make any
Loan or incur any Obligation is conditioned on the Lender receiving, prior to or on the date of the Lender's first extension of credit, each of the
following items in form, detail and content reasonably satisfactory to the Lender and its counsel:

(a) the executed Revolving Credit Note;

(b) a certificate of the secretary or an assistant secretary of the Company, and each of its Subsidiaries certifying (i) an
attached complete and correct copy of its bylaws; (ii) an attached complete and correct copy of resolutions duly adopted by its board of directors
which have not been amended since their adoption and remain in full force and effect, authorizing the execution, delivery and performance of this
Agreement and the Related Documents to which it is a party; (iii) that its articles of incorporation or charter have not been amended since the date
of the last date of amendment thereto indicated on the certificate of the secretary of state; and (iv) as to the incumbency and specimen signature of
each officer executing this Agreement and all other Related Documents to which it is a party, and including a certification by another officer as to
the incumbency and signature of the secretary or assistant secretary executing the certificate;
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(c) the opinion of internal counsel for the Company in form and substance reasonably satisfactory to the Lender and its
counsel;

(d) certificates of status or good standing for the Company issued by the Office of the Secretary of State of incorporation
or organization and the respective state, if any, in which the Company's principal place of business is located, and certified copies of the Articles
of Incorporation for the Company, all issued by the Office of the Secretary of State of incorporation within thirty (30) days of the date hereof, and

(e) there shall not exist any Default or Event of Default.

4.2 Subsequent Obligations. In addition to the terms and conditions otherwise contained herein, the obligation of the Lender to
make or incur subsequent Obligations is subject to the satisfaction, on the date of making or incurring each such Obligation, of the following
conditions:

(a) All of representations and warranties of the Company contained in this Agreement and the Related Documents shall be true and
accurate in all Material respects as if made on such date, except to the extent that, such representations and warranties that specifically relate to an
earlier date, in which case they shall be true and accurate in all Material respects as of such earlier date, and except that the representations and
warranties contained in Section 3.2 shall be deemed to refer to the most recent financial statements furnished pursuant to Section 5.3;

(b) There shall not exist on such date any Default and no Default shall occur as the result of the making or incurring of such
Obligation;

(c) The aggregate principal amount of all Revolving Loans outstanding together with the amount of any Revolving Loan requested
shall not exceed the Revolving Loan Commitment; and



(d)                                 Each of the Related Documents shall remain in full force and effect. 
  

SECTION 5  AFFIRMATIVE COVENANTS 
  

The Company covenants and agrees to and for the benefit of the Lender, that, from and after the date of this Agreement and until the 
Termination Date and until the entire amount of all Obligations to the Lender are paid in full, it shall and, with the exception of Sections 5.8, 5.9 and 
5.12, shall cause each Subsidiary to: 
  

5.1                               Corporate Existence; Compliance With Laws; Maintenance of Business; Taxes.  (a) Maintain its corporate existence, licenses, 
permits, rights and franchises, except where the failure to do so would not be expected to have a Material Adverse Effect; (b) comply in all Material 
respects with all Requirements of Law; (c) conduct its business substantially as now conducted and proposed to be conducted; (d) pay before the 
same become delinquent and before penalties accrue thereon, all taxes, assessments and other government charges against it and its Property, and 
all other liabilities except to the extent and so long as the same are being contested in good faith by appropriate proceedings, with adequate 
reserves having been provided, except where the failure to do so would not be expected to have a Material Adverse Effect. 
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5.2                               Maintenance of Property; Insurance. 

  
(a)                                 Keep all Property Material to its business, useful and necessary in its business, whether leased or owned, in adequate 

condition. 
  

(b)                                 Maintain with good, reputable and financially sound insurance underwriters insurance of such nature and in such 
amounts as is customarily maintained by companies engaged in the same or similar business and such other insurance as may be required by law 
or as may be reasonably required in writing by the Lender, including without limitation insurance coverage by the FDIC with respect to the Bank 
Subsidiaries.  Upon the Lender’s request, the Company shall furnish copies of all such insurance policies or a certificate evidencing that the 
Company has complied with the requirements of this paragraph on the date hereof and on each renewal date of such policies. 
  

5.3                               Financial Statements; Notices.  Maintain an adequate system of accounting in accordance with sound accounting practice, and 
furnish to the Lender such information respecting the business, assets and financial condition of the Company and its Subsidiaries as the Lender 
may reasonably request and, without request, furnish to the Lender: 
  

(a)                                 as soon as available, and in any event within forty five (45) days after the end of each Fiscal Quarter, financial 
statements including the balance sheet for the Company and its Subsidiaries as of the end of each such Fiscal Quarter and statements of income, 
changes in shareholders’ equity and cash flows of the Company and its Subsidiaries for each such Fiscal Quarter and for that part of the Fiscal 
Year ending with such Fiscal Quarter, setting forth in each case, in comparative form, figures for the corresponding periods in the preceding Fiscal 
Year certified as true, correct and complete, subject to review and normal year-end adjustments, by the chief financial officer of the Company.  The 
Lender agrees that posting to EDGAR of the Form 10-Q for the Company for each Fiscal Quarter will meet all financial statement delivery 
requirements of this Section 5.3(a); 
  

(b)                                 as soon as available, and in any event within one hundred-twenty (120) days after the close of each Fiscal Year, a copy 
of the detailed annual audit report for such year and accompanying financial statements for the Company and its Subsidiaries as of the end of such 
year, containing balance sheets and statements of income, changes in shareholders’ equity and cash flows for such year and for the previous 
Fiscal Year, as audited by independent certified public accountants of recognized standing selected by the Company and satisfactory to the 
Lender, which report shall be accompanied by the unqualified opinion of such accountants to the effect that the statements present fairly, in all 
Material respects, the financial position of the Company as of the end of such year and the results of its operations and its cash flows for the year 
then ended in conformity with GAAP. The Lender agrees that posting to EDGAR of the Form 10-K for the Company for each Fiscal Year will meet 
all financial statement delivery requirements of this Section 5.3(b); 
  

(c)                                  as soon as available, and in any event within forty-five (45) days after the end of each Fiscal Quarter, copies of the 
Company’s quarterly Parent Company Only Financial Statements for Large Bank Holding Companies — FR Y-9LP and Consolidated Financial 
Statements for Bank Holding Companies — FR Y-9C prepared by the Company in compliance with the 
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requirements of each applicable Regulatory Authority, all prepared in accordance with the requirements imposed by the applicable Regulatory 
Authorities.  The Lender agrees that the posting to the applicable Regulatory Authority’s website of the Parent Company Only Financial 
Statements for Large Bank Holding Companies — FR Y-9LP and Consolidated Financial Statements for Bank Holding Companies — FR Y-9C for 
the Company will meet all report delivery requirements of this Section 5.3(c); 
  

(d)                                 as soon as available, and in any event within forty-five (45) days after the end of each Fiscal Quarter, the certificate of 
the president or chief financial officer of the Company substantially in the form of Exhibit B attached hereto: (i) showing the calculations of the 
financial covenants contained herein; (ii) stating that a review of the activities of the Company during such period has been made under his 
supervision to determine whether the Company has observed, performed and fulfilled each and every covenant and condition in this Agreement 
and the Related Documents; and (iii) stating that no Default has occurred (or if such Default has occurred, specifying the nature thereof and the 
period of existence thereof and the steps, if any, being undertaken to correct the same); 
  

(d) Each of the Related Documents shall remain in full force and effect.

SECTION 5 AFFIRMATIVE COVENANTS

The Company covenants and agrees to and for the benefit of the Lender, that, from and after the date of this Agreement and until the
Termination Date and until the entire amount of all Obligations to the Lender are paid in full, it shall and, with the exception of Sections 5.8, 5.9 and
5.12, shall cause each Subsidiary to:

5.1 Corporate Existence; Compliance With Laws; Maintenance of Business; Taxes. (a) Maintain its corporate existence, licenses,
permits, rights and franchises, except where the failure to do so would not be expected to have a Material Adverse Effect; (b) comply in all Material
respects with all Requirements of Law; (c) conduct its business substantially as now conducted and proposed to be conducted; (d) pay before the
same become delinquent and before penalties accrue thereon, all taxes, assessments and other government charges against it and its Property, and
all other liabilities except to the extent and so long as the same are being contested in good faith by appropriate proceedings, with adequate
reserves having been provided, except where the failure to do so would not be expected to have a Material Adverse Effect.
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5.2 Maintenance of Property; Insurance.

(a) Keep all Property Material to its business, useful and necessary in its business, whether leased or owned, in adequate
condition.

(b) Maintain with good, reputable and financially sound insurance underwriters insurance of such nature and in such
amounts as is customarily maintained by companies engaged in the same or similar business and such other insurance as may be required by law
or as may be reasonably required in writing by the Lender, including without limitation insurance coverage by the FDJC with respect to the Bank
Subsidiaries. Upon the Lender's request, the Company shall furnish copies of all such insurance policies or a certificate evidencing that the
Company has complied with the requirements of this paragraph on the date hereof and on each renewal date of such policies.

5.3 Financial Statements; Notices. Maintain an adequate system of accounting in accordance with sound accounting practice, and
furnish to the Lender such information respecting the business, assets and financial condition of the Company and its Subsidiaries as the Lender
may reasonably request and, without request, furnish to the Lender:

(a) as soon as available, and in any event within forty five (45) days after the end of each Fiscal Quarter, financial
statements including the balance sheet for the Company and its Subsidiaries as of the end of each such Fiscal Quarter and statements of income,
changes in shareholders' equity and cash flows of the Company and its Subsidiaries for each such Fiscal Quarter and for that part of the Fiscal
Year ending with such Fiscal Quarter, setting forth in each case, in comparative form, figures for the corresponding periods in the preceding Fiscal
Year certified as true, correct and complete, subject to review and normal year-end adjustments, by the chief financial officer of the Company. The
Lender agrees that posting to EDGAR of the Form 10-Q for the Company for each Fiscal Quarter will meet all financial statement delivery
requirements of this Section 5.3(a);

(b) as soon as available, and in any event within one hundred-twenty (120) days after the close of each Fiscal Year, a copy
of the detailed annual audit report for such year and accompanying financial statements for the Company and its Subsidiaries as of the end of such
year, containing balance sheets and statements of income, changes in shareholders' equity and cash flows for such year and for the previous
Fiscal Year, as audited by independent certified public accountants of recognized standing selected by the Company and satisfactory to the
Lender, which report shall be accompanied by the unqualified opinion of such accountants to the effect that the statements present fairly, in all
Material respects, the financial position of the Company as of the end of such year and the results of its operations and its cash flows for the year
then ended in conformity with GAAP. The Lender agrees that posting to EDGAR of the Form 10-K for the Company for each Fiscal Year will meet
all financial statement delivery requirements of this Section 5.3(b);

(c) as soon as available, and in any event within forty-five (45) days after the end of each Fiscal Quarter, copies of the
Company's quarterly Parent Company Only Financial Statements for Large Bank Holding Companies -FR Y-9LP and Consolidated Financial
Statements for Bank Holding Companies -FR Y-9C prepared by the Company in compliance with the
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requirements of each applicable Regulatory Authority, all prepared in accordance with the requirements imposed by the applicable Regulatory
Authorities. The Lender agrees that the posting to the applicable Regulatory Authority's website of the Parent Company Only Financial
Statements for Large Bank Holding Companies -FR Y-9LP and Consolidated Financial Statements for Bank Holding Companies -FR Y-9C for
the Company will meet all report delivery requirements of this Section 5.3(c);

(d) as soon as available, and in any event within forty-five (45) days after the end of each Fiscal Quarter, the certificate of
the president or chief financial officer of the Company substantially in the form of Exhibit B attached hereto: (i) showing the calculations of the
financial covenants contained herein; (ii) stating that a review of the activities of the Company during such period has been made under his
supervision to determine whether the Company has observed, performed and fulfilled each and every covenant and condition in this Agreement
and the Related Documents; and (iii) stating that no Default has occurred (or if such Default has occurred, specifyiing the nature thereof and the
period of existence thereof and the steps, if any, being undertaken to correct the same);



(e)                                  as soon as available, and in any event within five (5) Business Days of filing, a copy of each other filing and report 
made by the Company with or to any securities exchange or the Securities and Exchange Commission, and of each communication from the 
Company to its equity holders generally.  The Lender agrees that the posting to EDGAR of any such communication will meet all filing and report 
delivery requirements of this Section 5.3(e); 
  

(f)                                   as soon as available, and in any event within forty-five (45) days after the end of each Fiscal Quarter, the complete Call 
Report and/or Thrift Financial Report, as applicable, prepared by Company and/or each Bank Subsidiary at the end of such Fiscal Quarter in 
compliance with the requirements of each applicable Regulatory Authority, all prepared in accordance with the requirements imposed by the 
applicable Regulatory Authorities.  The Lender agrees that the posting to the applicable Regulatory Authority’s website of the Call Report and/or 
Thrift Financial Report, as applicable, for the Company and each Bank Subsidiary will meet all report delivery requirements of this Section 5.3(f); 
  

(g)                                  as soon as available, and in any event within five days (5), but without duplication of any other requirements set forth 
in this Section 5.3, a copy of all periodic reports which are required by law to be furnished to any Regulatory Authority having jurisdiction over the 
Company or any Bank Subsidiary (including, without limitation, Federal Reserve Bank reports, but excluding any report which applicable law or 
regulation prohibits the Company or a Bank Subsidiary from furnishing to the Lender).  The Lender agrees that the posting to the applicable 
Regulatory Authority’s website for the Company and each Bank Subsidiary will meet all report delivery requirements of this Section 5.3(g); and 
  

(h)                                 promptly upon learning of the occurrence of any of the following, written notice thereof, describing the same and the 
steps being taken with respect thereto:  (i) the occurrence of any Default; (ii) the institution of, or any Materially adverse determination or 
development in, any Material litigation, arbitration proceeding or governmental proceeding; (iii) the occurrence of a “reportable event” under, or 
the institution of steps by the Company or any Subsidiary to withdraw from, or the institution of any steps to terminate, any Employee Plan as to 
which the Company or 
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any Subsidiary may have liability; or (iv) any event which would have a Material Adverse Effect; (vi) any change in the Chief Executive Officer or 
Chief Financial Officer of the Company or any change in the Chief Executive Officer of any Bank Subsidiary. 
  
All financial statements referred to herein shall be complete and correct in all Material respects and shall be prepared in reasonable detail and on a 
consolidated and consolidating basis in accordance with GAAP, applied consistently throughout all accounting periods, excepting any change in 
accounting methodology and/or business combination reporting resulting from the adoption of new accounting guidance. 
  

5.4                               Inspection of Property and Records.  At any reasonable time following reasonable notice, as often as may be reasonably desired 
and at the Company’s expense, permit representatives of the Lender to visit the Company’s and its Subsidiaries’ Property, to reasonably examine 
the Company’s and its Subsidiaries books and records and to reasonably discuss the Company’s and its Subsidiaries’ affairs, finances and 
accounts with its respective officers and independent certified public accountants (who shall be instructed by the Company to comply with 
reasonable requests of the Lender or its agents for access to the work papers of such accountants) and the Company shall reasonably facilitate 
such inspection and examination; provided, however, that (a) if no Event of Default has occurred, no more than one such examination shall occur 
per year and (b) so long as no Event of Default exists, the expenses of the Lender for such visits, inspections and examinations shall be at the 
expense of the Lender, but any such visits, inspections and examinations made while any Event of Default is continuing shall be at the expense of 
the Company. 
  

5.5                               Use of Proceeds.  Use the entire proceeds of the Obligations only for general corporate purposes of the Company and its 
Subsidiaries and to finance Permitted Acquisitions. 
  

5.6                               Comply With, Pay and Discharge All Notes, Mortgages, Deeds of Trust and Leases. Comply with, pay and discharge all existing 
notes, mortgages, deeds of trust, leases, indentures and any other contractual arrangements to which the Company or any Subsidiary is a party 
(including, without limitation, all Indebtedness) in accordance with the respective terms of such instruments so as to prevent any default 
thereunder, except where the failure to do so would not be expected to have a Material Adverse Effect. 
  

5.7                               Environmental Compliance.  The Company will observe and comply with, and cause each Subsidiary to observe and comply with, 
all Environmental Laws to the extent non-compliance could reasonably be expected to constitute a Material Adverse Effect. 
  

5.8                               Fees and Costs. 
  

(a)                                 Pay the Lender on the first Business Day of each of January, April, July and October, in arrears, the accrued and unpaid 
commitment fee for the Revolving Loan Commitment, which commitment fee shall accrue at a rate per annum equal to the Commitment Fee 
Percentage for the prior Fiscal Quarter multiplied by the difference between (i) the Revolving Loan Commitment and (ii) the average daily principal 
balance of the Revolving Loans outstanding during the prior Fiscal Quarter (or any portion of such Fiscal Quarter).  The commitment fee shall be 
computed daily based on the actual number of days elapsed in a year of 360 days.  All unpaid commitment fees shall be due and payable on the 
Termination Date.  The Lender may debit to the 
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Company’s Loan Account all commitment fees when due, without prior notice to or consent of the Company. 
  

(b)                                 Pay immediately upon receipt of an invoice the reasonable fees and expenses to be reimbursed to the Lender pursuant 

(e) as soon as available, and in any event within five (5) Business Days of filing, a copy of each other filing and report
made by the Company with or to any securities exchange or the Securities and Exchange Commission, and of each communication from the
Company to its equity holders generally. The Lender agrees that the posting to EDGAR of any such communication will meet all filing and report
delivery requirements of this Section 5.3(e);

() as soon as available, and in any event within forty-five (45) days after the end of each Fiscal Quarter, the complete Call
Report and/or Thrift Financial Report, as applicable, prepared by Company and/or each Bank Subsidiary at the end of such Fiscal Quarter in
compliance with the requirements of each applicable Regulatory Authority, all prepared in accordance with the requirements imposed by the
applicable Regulatory Authorities. The Lender agrees that the posting to the applicable Regulatory Authority's website of the Call Report and/or
Thrift Financial Report, as applicable, for the Company and each Bank Subsidiary will meet all report delivery requirements of this Section 5.3(f);

(g) as soon as available, and in any event within five days (5), but without duplication of any other requirements set forth
in this Section 5.3, a copy of all periodic reports which are required by law to be furnished to any Regulatory Authority having jurisdiction over the
Company or any Bank Subsidiary (including, without limitation, Federal Reserve Bank reports, but excluding any report which applicable law or
regulation prohibits the Company or a Bank Subsidiary from furnishing to the Lender). The Lender agrees that the posting to the applicable
Regulatory Authority's website for the Company and each Bank Subsidiary will meet all report delivery requirements of this Section 5.3(g); and

(h) promptly upon learning of the occurrence of any of the following, written notice thereof, describing the same and the
steps being taken with respect thereto: (i) the occurrence of any Default; (ii) the institution of, or any Materially adverse determination or
development in, any Material litigation, arbitration proceeding or governmental proceeding; (iii) the occurrence of a "reportable event" under, or
the institution of steps by the Company or any Subsidiary to withdraw from, or the institution of any steps to terminate, any Employee Plan as to
which the Company or

22

any Subsidiary may have liability; or (iv) any event which would have a Material Adverse Effect; (vi) any change in the Chief Executive Officer or
Chief Financial Officer of the Company or any change in the Chief Executive Officer of any Bank Subsidiary.

All financial statements referred to herein shall be complete and correct in all Material respects and shall be prepared in reasonable detail and on a
consolidated and consolidating basis in accordance with GAAP, applied consistently throughout all accounting periods, excepting any change in
accounting methodology and/or business combination reporting resulting from the adoption of new accounting guidance.

5.4 Inspection of Property and Records. At any reasonable time following reasonable notice, as often as may be reasonably desired
and at the Company's expense, permit representatives of the Lender to visit the Company's and its Subsidiaries' Property, to reasonably examine
the Company's and its Subsidiaries books and records and to reasonably discuss the Company's and its Subsidiaries' affairs, finances and
accounts with its respective officers and independent certified public accountants (who shall be instructed by the Company to comply with
reasonable requests of the Lender or its agents for access to the work papers of such accountants) and the Company shall reasonably facilitate
such inspection and examination; provided, however, that (a) if no Event of Default has occurred, no more than one such examination shall occur
per year and (b) so long as no Event of Default exists, the expenses of the Lender for such visits, inspections and examinations shall be at the
expense of the Lender, but any such visits, inspections and examinations made while any Event of Default is continuing shall be at the expense of
the Company.

5.5 Use of Proceeds. Use the entire proceeds of the Obligations only for general corporate purposes of the Company and its
Subsidiaries and to finance Permitted Acquisitions.

5.6 Comply With, Pay and Discharge All Notes, Mortgages, Deeds of Trust and Leases. Comply with, pay and discharge all existing
notes, mortgages, deeds of trust, leases, indentures and any other contractual arrangements to which the Company or any Subsidiary is a party
(including, without limitation, all Indebtedness) in accordance with the respective terms of such instruments so as to prevent any default
thereunder, except where the failure to do so would not be expected to have a Material Adverse Effect.

5.7 Environmental Compliance. The Company will observe and comply with, and cause each Subsidiary to observe and comply with,
all Environmental Laws to the extent non-compliance could reasonably be expected to constitute a Material Adverse Effect.

5.8 Fees and Costs.

(a) Pay the Lender on the first Business Day of each of January, April, July and October, in arrears, the accrued and unpaid
commitment fee for the Revolving Loan Commitment, which commitment fee shall accrue at a rate per annum equal to the Commitment Fee
Percentage for the prior Fiscal Quarter multiplied bv the difference between (i) the Revolving Loan Commitment and (ii) the average daily principal
balance of the Revolving Loans outstanding during the prior Fiscal Quarter (or any portion of such Fiscal Quarter). The commitment fee shall be
computed daily based on the actual number of days elapsed in a year of 360 days. All unpaid commitment fees shall be due and payable on the
Termination Date. The Lender may debit to the
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Company's Loan Account all commitment fees when due, without prior notice to or consent of the Company.

(b) Pay immediately upon receipt of an invoice the reasonable fees and expenses to be reimbursed to the Lender pursuant



to Section 5.4, including, without limitation, travel expenses incurred by representatives of the Lender. 
  

(c)                                  Pay immediately upon receipt of an invoice from the Lender all reasonable fees and expenses to be reimbursed to the 
Lender pursuant to this Agreement and the Related Documents, and any amendments thereof and supplements thereto, including, without 
limitation, the reasonable fees of outside counsel in connection with the preparation and negotiation of this Agreement, the Related Documents 
and all amendments thereto, and any waivers of the terms and provisions thereof and the consummation of the transactions contemplated herein.  
In no event shall the Company be required to reimburse the Lender for more than $10,000 of attorney fees (plus out-of-pocket expenses) incurred in 
connection with the preparation and negotiation of this Agreement. 
  

(d)                                 Pay immediately upon receipt of an invoice from the Lender all reasonable fees and expenses (including outside 
attorneys’ fees) incurred by the Lender in seeking advice under this Agreement and the Related Documents with respect to protection or 
enforcement of the Lender’s rights and remedies under this Agreement and the Related Documents and with respect to the Obligations (including 
collection thereof) and all costs and expenses which may be incurred by the Lender as a consequence of a Default as provided in Section 7.2 and 
all reasonable fees and expenses incurred by the Lender in connection with any bankruptcy, receivership, conservatorship or other debtor relief 
proceeding or any federal or state liquidation, rehabilitation or supervisory proceeding involving the Company or any of its Subsidiaries. 
  

5.9                               Indemnity.  Indemnify the Lender, and its employees, officers, directors, shareholders, agents, attorneys, successors and 
permitted assigns against any and all losses, claims, damages, liabilities, obligations, penalties, actions, judgments, suits, costs and expenses of 
any kind or nature whatsoever, including, without limitation, reasonable attorneys’ fees and expenses, incurred by them arising out of, in any way 
connected with, or as a result of: (a) this Agreement or the Related Documents or the transactions contemplated hereby or protection or 
enforcement of the Lender’s rights under this Agreement or the Related Documents; (b) the execution and delivery of this Agreement by the 
Company and the performance of the Obligations; (c) any violation of Environmental Laws or any other Requirements of Law by the Company or 
any Subsidiary or any of its Property as well as any cost or expense incurred in remedying such violation; and (d) any claim, litigation, 
investigation or proceedings relating to any of the foregoing or the transactions contemplated by this Agreement, whether or not the Lender is a 
party thereto; provided, however, that such indemnity shall not apply to any such losses, claims, damages, liabilities or related expenses where 
caused by any gross negligence, willful misconduct or bad faith of the Lender or its employees, officers, directors, agents, attorneys, successors 
or permitted assigns.  The foregoing indemnities shall survive the Termination Date, the consummation of the transactions contemplated by this 
Agreement, the repayment of the Obligations and the invalidity or unenforceability of any term or provision of this Agreement or of the Related 
Documents and shall remain in effect regardless of any investigation made by or on behalf of the Lender or the Company and the content or 
accuracy of any representation or warranty made under this Agreement. 
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5.10                        Financial Covenants. 

  
(a)                                 With respect to each Bank Subsidiary, maintain at the end of each Fiscal Quarter a Total Risk-Based Capital Ratio equal 

to or greater than 12.00%. 
  

(b)                                 With respect to the Company and the Wealth Management Subsidiaries, maintain at all times Liquid Assets of at least 
equal to $10,000,000. 
  

(c)                                  With respect to each Bank Subsidiary, and on a consolidated basis for the Company, maintain at all times such capital 
as may be necessary to be classified as a “well capitalized” institution in accordance with all laws and regulations (as such laws and regulations 
may be amended, supplemented or otherwise modified from time to time) of the FDIC and each other Regulatory Authority that has supervisory 
authority over such Subsidiary. 
  

(d)                                 With respect to each Bank Subsidiary, as of the end of each Fiscal Quarter, maintain a ratio of Non-Performing Assets 
to Tangible Primary Capital not to exceed 12.00%. 
  

(e)                                  With respect to each Bank Subsidiary, as of the end of each Fiscal Quarter, maintain a ratio of Loan Loss Reserves to 
Non-Performing Loans of not less than 100%. 
  

(f)                                   With respect to the Company, as of the end of each Fiscal Quarter, maintain a Debt Service Coverage Ratio of not less 
than 1.50 to 1. 
  

5.11                        Regulatory Compliance.  At all times remain in Material compliance with all regulatory rules and requirements of or imposed by 
the FDIC and all other Regulatory Authorities which are applicable to or govern the Company or any of its Subsidiaries. 
  

5.12                        Revolving Loans Resting Period.  For a period of not less than thirty (30) consecutive days during each twelve (12) month period 
after the date of this Agreement, pay so much of the aggregate outstanding principal amount of Revolving Loans as is necessary to reduce the 
aggregate outstanding amount of Revolving Loans to an amount equal to $0.00 at all times during such thirty (30) day consecutive period. 
  

SECTION 6  NEGATIVE COVENANTS 
  

The Company covenants and agrees that, from and after the date of this Agreement and until the Termination Date and until all 
Obligations to the Lender are paid in full, the Company and each Subsidiary shall not directly or indirectly without the prior written consent of the 
Lender: 
  

to Section 5.4, including, without limitation, travel expenses incurred by representatives of the Lender.

(c) Pay immediately upon receipt of an invoice from the Lender all reasonable fees and expenses to be reimbursed to the
Lender pursuant to this Agreement and the Related Documents, and any amendments thereof and supplements thereto, including, without
limitation, the reasonable fees of outside counsel in connection with the preparation and negotiation of this Agreement, the Related Documents
and all amendments thereto, and any waivers of the terms and provisions thereof and the consummation of the transactions contemplated herein.
In no event shall the Company be required to reimburse the Lender for more than $10,000 of attorney fees (plus out-of-pocket expenses) incurred in
connection with the preparation and negotiation of this Agreement.

(d) Pay immediately upon receipt of an invoice from the Lender all reasonable fees and expenses (including outside
attorneys' fees) incurred by the Lender in seeking advice under this Agreement and the Related Documents with respect to protection or
enforcement of the Lender's rights and remedies under this Agreement and the Related Documents and with respect to the Obligations (including
collection thereof) and all costs and expenses which may be incurred by the Lender as a consequence of a Default as provided in Section 7.2 and
all reasonable fees and expenses incurred by the Lender in connection with any bankruptcy, receivership, conservatorship or other debtor relief
proceeding or any federal or state liquidation, rehabilitation or supervisory proceeding involving the Company or any of its Subsidiaries.

5.9 Indemnity. Indemnify the Lender, and its employees, officers, directors, shareholders, agents, attorneys, successors and
permitted assigns against any and all losses, claims, damages, liabilities, obligations, penalties, actions, judgments, suits, costs and expenses of
any kind or nature whatsoever, including, without limitation, reasonable attorneys' fees and expenses, incurred by them arising out of, in any way
connected with, or as a result of: (a) this Agreement or the Related Documents or the transactions contemplated hereby or protection or
enforcement of the Lender's rights under this Agreement or the Related Documents; (b) the execution and delivery of this Agreement by the
Company and the performance of the Obligations; (c) any violation of Environmental Laws or any other Requirements of Law by the Company or
any Subsidiary or any of its Property as well as any cost or expense incurred in remedying such violation; and (d) any claim, litigation,
investigation or proceedings relating to any of the foregoing or the transactions contemplated by this Agreement, whether or not the Lender is a
party thereto; provided, however, that such indemnity shall not apply to any such losses, claims, damages, liabilities or related expenses where
caused by any gross negligence, willful misconduct or bad faith of the Lender or its employees, officers, directors, agents, attorneys, successors
or permitted assigns. The foregoing indemnities shall survive the Termination Date, the consummation of the transactions contemplated by this
Agreement, the repayment of the Obligations and the invalidity or unenforceability of any term or provision of this Agreement or of the Related
Documents and shall remain in effect regardless of any investigation made by or on behalf of the Lender or the Company and the content or
accuracy of any representation or warranty made under this Agreement.
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5.10 Financial Covenants.

(a) With respect to each Bank Subsidiary, maintain at the end of each Fiscal Quarter a Total Risk-Based Capital Ratio equal
to or greater than 12.00%.

(b) With respect to the Company and the Wealth Management Subsidiaries, maintain at all times Liquid Assets of at least
equal to $ 10,000,000.

(c) With respect to each Bank Subsidiary, and on a consolidated basis for the Company, maintain at all times such capital
as may be necessary to be classified as a "well capitalized" institution in accordance with all laws and regulations (as such laws and regulations
may be amended, supplemented or otherwise modified from time to time) of the FDIC and each other Regulatory Authority that has supervisory
authority over such Subsidiary.

(d) With respect to each Bank Subsidiary, as of the end of each Fiscal Quarter, maintain a ratio of Non-Performing Assets
to Tangible Primary Capital not to exceed 12.00%.

(e) With respect to each Bank Subsidiary, as of the end of each Fiscal Quarter, maintain a ratio of Loan Loss Reserves to
Non-Performing Loans of not less than 100%.

(f) With respect to the Company, as of the end of each Fiscal Quarter, maintain a Debt Service Coverage Ratio of not less
than 1.50 to 1.

5.11 Regulatory Compliance. At all times remain in Material compliance with all regulatory rules and requirements of or imposed by
the FDIC and all other Regulatory Authorities which are applicable to or govern the Company or any of its Subsidiaries.

5.12 Revolving Loans Resting Period. For a period of not less than thirty (30) consecutive days during each twelve (12) month period
after the date of this Agreement, pay so much of the aggregate outstanding principal amount of Revolving Loans as is necessary to reduce the
aggregate outstanding amount of Revolving Loans to an amount equal to $0.00 at all times during such thirty (30) day consecutive period.

SECTION 6 NEGATIVE COVENANTS

The Company covenants and agrees that, from and after the date of this Agreement and until the Termination Date and until all
Obligations to the Lender are paid in full, the Company and each Subsidiary shall not directly or indirectly without the prior written consent of the
Lender:



6.1                               Change of Control; Consolidation, Merger, Acquisitions, Etc.  Except for Permitted Acquisitions, (a) enter into a Change of 
Control transaction; or (b) purchase of otherwise acquire all or substantially all of the assets or stock of a Person. 
  

6.2                               Indebtedness.  With respect to the Company only (and not any of its Subsidiaries) issue, create, incur, assume or otherwise 
become liable with respect to (or agree to issue, create, incur, assume or otherwise become liable with respect to), or permit to remain outstanding, 
any Holding Company Indebtedness, except the Obligations and Holding Company Indebtedness in an 
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aggregate amount of not more than $1,000,000 in excess of the amounts explicitly permitted by this Section. 
  

6.3                               Liens; Negative Pledges.  Create or permit to be created or allow to exist any Lien upon or interest in any Property of Company or 
any Subsidiary except Permitted Liens.  The Company further agrees that it shall not, without the prior written consent of the Lender, enter into, 
become a party to or become subject to any negative pledge agreement relating to any of its Property with any third party except as set forth in the 
Related Documents. 
  

6.4                               Dividend; Distributions.  Declare or pay Restricted Payments, except (a) quarterly dividends consistent with past practices and 
(b) other Restricted Payments so long as (i) the Company is in compliance with Section 5.10 both before and after giving effect to the proposed 
Restricted Payment, (ii) no Event of Default has occurred and is continuing or would be caused by such declaration or payment, and (iii) the 
proposed Restricted Payment has received all necessary prior approvals required from all regulatory authorities. 
  

6.5                               Loans; Investments.  Make or commit to make advances, loans, extensions of credit or capital contributions to, or purchases of 
any stock, bonds, notes, debentures or other securities of, or make any other investment in, any Person (collectively, “Investments”) except 
Investments (including without limitation Permitted Acquisitions) made in accordance with all applicable governmental laws and regulations, or as 
otherwise permitted by this Section 6. 
  

6.6                               Compliance with ERISA.  (a) Terminate any Employee Plan so as to result in any Material liability to PBGC; (b) engage in any 
“prohibited transaction” (as defined in Section 4975 of the Code) involving any Employee Plan which would result in a Material liability for an 
excise tax or civil penalty in connection therewith; or (c) incur or suffer to exist any Material “accumulated funding deficiency” (as defined in 
Section 302 of ERISA), whether or not waived, involving any condition, which presents a risk of incurring a Material liability to PBGC by reason of 
termination of any such Employee Plan. 
  

6.7                               Material Adverse Effect. Cause or permit to be suffered any Material Adverse Effect. 
  

6.8                               Affiliates.  Permit any transaction with any Affiliate of the Company or a Subsidiary that violates Section 23A or 23B of the 
Federal Reserve Act, as amended, or enter into any transaction (including, without limitation, the purchase or sale of any Property or service) with, 
or make any payment or transfer to, any Affiliate of the Company or a Subsidiary, except upon fair and reasonable terms no less favorable to the 
Company or such Subsidiary than the Company or such Subsidiary would obtain in a comparable arms-length transaction. 
  

SECTION 7  DEFAULT AND REMEDIES 
  

7.1                               Events of Default Defined.  Any one or more of the following shall constitute an “Event of Default”: 
  

(a)                                 the Company shall fail to pay (i) any scheduled principal or interest payment within three days after the scheduled due date 
thereof or (ii) any other Obligation (including, without 
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limitation, the payments required by Sections 2.5, 2.6 and 5.8) within 15 days after the same shall become due and payable, whether upon demand, 
at maturity, by acceleration or otherwise; 
  

(b)                                 the Company or any of its Subsidiaries shall fail to observe or perform any of the covenants, agreements or conditions contained 
in Sections 5.10 or 5.12, or any provision of Section 6; 
  

(c)                                  the Company or any of its Subsidiaries shall fail to observe or perform any of the other covenants, agreements or conditions 
contained in this Agreement or the Related Documents and such failure shall continue for thirty (30) days after Company’s receipt written notice of 
such failure by Lender; 
  

(d)                                 the Company or any of its Subsidiaries shall default (as principal or guarantor or otherwise) in the payment of any other 
Indebtedness aggregating $1,000,000 or more, or with respect to any of the provisions of any agreement evidencing such Indebtedness, and such 
default shall continue beyond any period of grace, if any, specified in such agreement, unless the Company or such Subsidiary is contesting such 
default in good faith and the Lender agrees, in its reasonable discretion, that the Company or such Subsidiary is so-contesting such default; 
  

(e)                                  any representation or warranty made by the Company herein or in any of the Related Documents or in any certificate, document 
or financial statement delivered to the Lender shall prove to have been incorrect in any Material adverse respect as of the time when made or 
given; 
  

6.1 Change of Control; Consolidation, Merger, Acquisitions, Etc. Except for Permitted Acquisitions, (a) enter into a Change of
Control transaction; or (b) purchase of otherwise acquire all or substantially all of the assets or stock of a Person.

6.2 Indebtedness. With respect to the Company only (and not any of its Subsidiaries) issue, create, incur, assume or otherwise
become liable with respect to (or agree to issue, create, incur, assume or otherwise become liable with respect to), or permit to remain outstanding,
any Holding Company Indebtedness, except the Obligations and Holding Company Indebtedness in an
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aggregate amount of not more than $ 1,000,000 in excess of the amounts explicitly permitted by this Section.

6.3 Liens; Negative Pledges. Create or permit to be created or allow to exist any Lien upon or interest in any Property of Company or
any Subsidiary except Permitted Liens. The Company further agrees that it shall not, without the prior written consent of the Lender, enter into,
become a party to or become subject to any negative pledge agreement relating to any of its Property with any third party except as set forth in the
Related Documents.

6.4 Dividend; Distributions. Declare or pay Restricted Payments, except (a) quarterly dividends consistent with past practices and
(b) other Restricted Payments so long as (i) the Company is in compliance with Section 5. 10 both before and after giving effect to the proposed
Restricted Payment, (ii) no Event of Default has occurred and is continuing or would be caused by such declaration or payment, and (iii) the
proposed Restricted Payment has received all necessary prior approvals required from all regulatory authorities.

6.5 Loans; Investments. Make or commit to make advances, loans, extensions of credit or capital contributions to, or purchases of
any stock, bonds, notes, debentures or other securities of, or make any other investment in, any Person (collectively, "Investments") except
Investments (including without limitation Permitted Acquisitions) made in accordance with all applicable governmental laws and regulations, or as
otherwise permitted by this Section 6.

6.6 Compliance with ERISA. (a) Terminate any Employee Plan so as to result in any Material liability to PBGC; (b) engage in any
"prohibited transaction" (as defined in Section 4975 of the Code) involving any Employee Plan which would result in a Material liability for an
excise tax or civil penalty in connection therewith; or (c) incur or suffer to exist any Material "accumulated funding deficiency" (as defined in
Section 302 of ERISA), whether or not waived, involving any condition, which presents a risk of incurring a Material liability to PBGC by reason of
termination of any such Employee Plan.

6.7 Material Adverse Effect. Cause or permit to be suffered any Material Adverse Effect.

6.8 Affiliates. Permit any transaction with any Affiliate of the Company or a Subsidiary that violates Section 23A or 23B of the
Federal Reserve Act, as amended, or enter into any transaction (including, without limitation, the purchase or sale of any Property or service) with,
or make any payment or transfer to, any Affiliate of the Company or a Subsidiary, except upon fair and reasonable terms no less favorable to the
Company or such Subsidiary than the Company or such Subsidiary would obtain in a comparable arms-length transaction.

SECTION 7 DEFAULT AND REMEDIES

7.1 Events of Default Defined. Any one or more of the following shall constitute an "Event of Default":

(a) the Company shall fail to pay (i) any scheduled principal or interest payment within three days after the scheduled due date
thereof or (ii) any other Obligation (including, without

26

limitation, the payments required by Sections 2.5, 2.6 and 5.8) within 15 days after the same shall become due and payable, whether upon demand,
at maturity, by acceleration or otherwise;

(b) the Company or any of its Subsidiaries shall fail to observe or perform any of the covenants, agreements or conditions contained
in Sections 5. 10 or 5.12, or any provision of Section 6;

(c) the Company or any of its Subsidiaries shall fail to observe or perform any of the other covenants, agreements or conditions
contained in this Agreement or the Related Documents and such failure shall continue for thirty (30) days after Company's receipt written notice of
such failure by Lender;

(d) the Company or any of its Subsidiaries shall default (as principal or guarantor or otherwise) in the payment of any other
Indebtedness aggregating $ 1,000,000 or more, or with respect to any of the provisions of any agreement evidencing such Indebtedness, and such
default shall continue beyond any period of grace, if any, specified in such agreement, unless the Company or such Subsidiary is contesting such
default in good faith and the Lender agrees, in its reasonable discretion, that the Company or such Subsidiary is so-contesting such default;

(e) any representation or warranty made by the Company herein or in any of the Related Documents or in any certificate, document
or financial statement delivered to the Lender shall prove to have been incorrect in any Material adverse respect as of the time when made or
given;



(f)                                   a final judgment (or judgments) for the payment of amounts aggregating in excess of $1,000,000 (to the extent not covered by 
insurance) shall be entered and final against the Company or any of its Subsidiaries, and such judgment (or judgments) shall remain outstanding 
and unsatisfied, unbonded or unstayed after thirty (30) days from the date of entry thereof; 
  

(g)                                  the Company or any of its Subsidiaries shall (i) become insolvent or take or fail to take any action which constitutes an 
admission of inability to pay its debts as they mature; (ii) make an assignment for the benefit of creditors; (iii) petition or apply to any tribunal for 
the appointment of a custodian, receiver or any trustee for the Company or such Subsidiary or a substantial part of its respective assets; (vi) suffer 
a rehabilitation proceeding, custodianship, receivership, conservatorship or trusteeship to continue undischarged for a period of sixty (60) days or 
more; (iv) commence any proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law or 
statute of any jurisdiction, whether now or hereafter in effect; (v) by any act or omission indicate its consent to, approval of or acquiescence in 
any rehabilitation proceeding or any such petition, application or proceeding or order for relief or the appointment of a custodian, receiver, 
conservator or any trustee for it or any substantial part of any of its properties; or (vi) adopt a plan of liquidation of its assets; 
  

(h)                                 if any Person shall:  (i) petition or apply to any tribunal for the appointment of a custodian, receiver, conservator or any trustee 
for the Company or any Subsidiary or a substantial part of its respective assets which continues undischarged for a period of sixty (60) days or 
more; (ii) commence any proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, rehabilitation, dissolution or 
liquidation law or statute of any jurisdiction, whether now or 
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hereafter in effect, in which an order for relief is entered or which remains undismissed for a period of sixty (60) days or more; 
  

(i)                                     the FDIC, the Federal Reserve Board, the Office of the Comptroller of the Currency, or any other Regulatory Authority shall 
(A) issue any formal or informal Material notice, order or directive involving activities deemed unsafe or unsound by the Company or any of its 
Subsidiaries, (B) issue a memorandum of understanding, capital maintenance agreement, cease and desist order or other directive (including a 
capital raise directive) involving the Company or any of its Subsidiaries, (C) cause the suspension or removal of the Chief Executive Officer or 
Chief Financial Officer of the Company or the Chief Executive Officer of any Bank Subsidiary, or (D) otherwise restrict the ability of any Bank 
Subsidiary to pay dividends to the Company without prior regulatory approval, or (ii) the FDIC shall terminate its insurance coverage with respect 
to the Bank Subsidiaries; or 
  

(j)                                    this Agreement or any of the Related Documents shall at any time cease to be in full force and effect, or the Company shall 
attempt to revoke or terminate this Agreement or any Related Document. 
  

7.2                               Remedies Upon Event of Default.  Upon the occurrence of an Event of Default (which has not been cured to the extent cure is 
expressly permitted): 
  

(a)                                 specified in clause (g) or (h) of Section 7.1, then, without presentment, notice, demand or action of any kind by the 
Lender, all of which are hereby waived: (i) the obligations of the Lender to make any further advances to the Company shall automatically and 
immediately terminate; and (ii) the entire amount of the Obligations shall be automatically accelerated and immediately due and payable; 
  

(b)                                 specified in any clauses of Section 7.1 other than clause (g) or (h), the Lender may, without presentment, notice, 
demand or action of any kind by the Lender, all of which are hereby waived, (i) immediately terminate its obligation to make any further advances 
to the Company, and the same shall immediately terminate; and (ii) declare the entire amount of the Obligations immediately accelerated, due and 
payable; 
  

(c)                                  the Lender may at any time, without prior notice or demand, set off any credit balance or other money now or hereafter 
owed to the Company or any guarantor against all or any part of the Obligations hereunder; and 
  

(d)                                 the Lender shall have all of the rights and remedies provided to the Lender by this Agreement and the other Related 
Documents, and all rights and remedies provided by law and in equity, by statute or otherwise, and no remedy herein conferred upon the Lender is 
intended to be exclusive of any other right and remedy and each right and remedy shall be cumulative and shall be in addition to every other 
remedy given hereunder or now or hereafter existing at law, in equity, by statute or otherwise. 
  
In addition to and not in lieu of any other right or remedy the Lender might have, the Lender at any time and from time to time at its election may 
(but shall not be required to) do or perform or comply with or cause to be done or performed or complied with anything which the Company may be 
required to do, perform or comply with, which after written demand the Company has failed or 
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refused to do, perform or comply with, and the Company shall reimburse the Lender upon demand for any reasonable cost or expense which the 
Lender may incur in such respect, together with interest thereon at the rate equal to the rate payable under the Revolving Credit Note following an 
Event of Default from the date of such demand until paid.  No failure or delay on the part of the Lender in exercising any right or remedy hereunder 
shall operate as a waiver thereof nor shall any single or partial exercise of any right hereunder preclude any further exercise thereof or the exercise 
of any other right or remedy.  No remedy herein conferred upon the Lender is intended to be exclusive of any other right and remedy, and each 
right and remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in 
equity. 
  

() a final judgment (or judgments) for the payment of amounts aggregating in excess of $ 1,000,000 (to the extent not covered by
insurance) shall be entered and final against the Company or any of its Subsidiaries, and such judgment (or judgments) shall remain outstanding
and unsatisfied, unbonded or unstayed after thirty (30) days from the date of entry thereof,

(g) the Company or any of its Subsidiaries shall (i) become insolvent or take or fail to take any action which constitutes an
admission of inability to pay its debts as they mature; (ii) make an assignment for the benefit of creditors; (iii) petition or apply to any tribunal for
the appointment of a custodian, receiver or any trustee for the Company or such Subsidiary or a substantial part of its respective assets; (vi) suffer
a rehabilitation proceeding, custodianship, receivership, conservatorship or trusteeship to continue undischarged for a period of sixty (60) days or
more; (iv) commence any proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law or
statute of any jurisdiction, whether now or hereafter in effect; (v) by any act or omission indicate its consent to, approval of or acquiescence in
any rehabilitation proceeding or any such petition, application or proceeding or order for relief or the appointment of a custodian, receiver,
conservator or any trustee for it or any substantial part of any of its properties; or (vi) adopt a plan of liquidation of its assets;

(h) if any Person shall: (i) petition or apply to any tribunal for the appointment of a custodian, receiver, conservator or any trustee
for the Company or any Subsidiary or a substantial part of its respective assets which continues undischarged for a period of sixty (60) days or
more; (ii) commence any proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, rehabilitation, dissolution or
liquidation law or statute of any jurisdiction, whether now or
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hereafter in effect, in which an order for relief is entered or which remains undismissed for a period of sixty (60) days or more;

(i) the FDJC, the Federal Reserve Board, the Office of the Comptroller of the Currency, or any other Regulatory Authority shall
(A) issue any formal or informal Material notice, order or directive involving activities deemed unsafe or unsound by the Company or any of its
Subsidiaries, (B) issue a memorandum of understanding, capital maintenance agreement, cease and desist order or other directive (including a
capital raise directive) involving the Company or any of its Subsidiaries, (C) cause the suspension or removal of the Chief Executive Officer or
Chief Financial Officer of the Company or the Chief Executive Officer of any Bank Subsidiary, or (D) otherwise restrict the ability of any Bank
Subsidiary to pay dividends to the Company without prior regulatory approval, or (ii) the FDJC shall terminate its insurance coverage with respect
to the Bank Subsidiaries; or

(j) this Agreement or any of the Related Documents shall at any time cease to be in full force and effect, or the Company shall
attempt to revoke or terminate this Agreement or any Related Document.

7.2 Remedies Upon Event of Default. Upon the occurrence of an Event of Default (which has not been cured to the extent cure is
expressly permitted):

(a) specified in clause (g) or (h) of Section 7.1,. then, without presentment, notice, demand or action of any kind by the
Lender, all of which are hereby waived: (i) the obligations of the Lender to make any further advances to the Company shall automatically and
immediately terminate; and (ii) the entire amount of the Obligations shall be automatically accelerated and immediately due and payable;

(b) specified in any clauses of Section 7. 1 other than clause (g) or (h), the Lender may, without presentment, notice,
demand or action of any kind by the Lender, all of which are hereby waived, (i) immediately terminate its obligation to make any further advances
to the Company, and the same shall immediately terminate; and (ii) declare the entire amount of the Obligations immediately accelerated, due and
payable;

(c) the Lender may at any time, without prior notice or demand, set off any credit balance or other money now or hereafter
owed to the Company or any guarantor against all or any part of the Obligations hereunder; and

(d) the Lender shall have all of the rights and remedies provided to the Lender by this Agreement and the other Related
Documents, and all rights and remedies provided by law and in equity, by statute or otherwise, and no remedy herein conferred upon the Lender is
intended to be exclusive of any other right and remedy and each right and remedy shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law, in equity, by statute or otherwise.

In addition to and not in lieu of any other right or remedy the Lender might have, the Lender at any time and from time to time at its election may
(but shall not be required to) do or perform or comply with or cause to be done or performed or complied with anything which the Company may be
required to do, perform or comply with, which after written demand the Company has failed or
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refused to do, perform or comply with, and the Company shall reimburse the Lender upon demand for any reasonable cost or expense which the
Lender may incur in such respect, together with interest thereon at the rate equal to the rate payable under the Revolving Credit Note following an
Event of Default from the date of such demand until paid. No failure or delay on the part of the Lender in exercising any right or remedy hereunder
shall operate as a waiver thereof nor shall any single or partial exercise of any right hereunder preclude any further exercise thereof or the exercise
of any other right or remedy. No remedy herein conferred upon the Lender is intended to be exclusive of any other right and remedy, and each
right and remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in
equity.



7.3                               Termination of Commitment.  During any time an Event of Default has occurred and is continuing, subject to any right to cure 
such Event of Default herein or in any of the Related Documents, the Lender shall have no further obligation to make any further Loans or 
advances to the Company for any reason, but any Loans or advances made by the Lender to the Company in its sole discretion shall become part 
of the Obligations. 
  

SECTION 8  MISCELLANEOUS 
  

8.1                               Assignability; Successors.  The provisions of this Agreement shall inure to the benefit of and be binding upon the permitted 
successors and assigns of the parties hereto.  The Company’s rights and liabilities under this Agreement and the Related Documents are not 
assignable in whole or in part without the prior written consent of the Lender.  The Lender may at any time sell, assign or transfer, in whole or in 
part, to one or more banks or other entities (“Participants”) interests in any Note held by the Lender or any other interest of the Lender in the 
Obligations.  Any such Participant shall be bound by Section 8.2.  The Company agrees that upon the occurrence of any Event of Default each 
Participant shall be deemed to have the right of setoff in respect of its participating interest in the Obligations to the same extent as if the amount 
of its participating interest were owing directly to it as a lender under this Agreement. 
  

8.2                               Confidentiality.  The Lender and each Participant will exercise its best efforts to keep any information delivered or made available 
by the Company to it in connection with this Agreement confidential from anyone other than Persons employed or retained by the Lender who are 
or are expected to be involved in this Agreement and the transactions it contemplates and who are instructed to keep such information confidential 
in accordance with this Section; provided, however, that nothing herein shall prevent the Lender from disclosing such information (i) upon the 
order of any court or administrative agency, (ii) upon the request or demand of any regulatory agency or authority having jurisdiction over the 
Lender, (iii) which has been publicly disclosed, (iv) to the extent reasonably required in connection with any litigation to which the Lender or its 
Affiliates may be a party, (v) to the extent reasonably required in connection with the exercise of any remedy hereunder, and (vii) to the Lender’s 
legal counsel, Affiliates and independent auditors who are instructed to keep such information confidential in accordance with this Section. Any 
Person required to maintain the confidentiality of any information as provided for in this Section shall be considered to have complied with its 
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such information as such Person would 
accord its own confidential information.  Notwithstanding anything herein to the contrary, any party to this Agreement (and 
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any employee, representative, or other agent of any party to this Agreement) may disclose to any and all persons, without limitation of any kind, 
the tax treatment and tax structure of the transactions contemplated by this Agreement, all materials of any kind (including opinions or other tax 
analyses) that are provided to it relating to such tax treatment and tax structure and any facts that may be relevant to understanding such tax 
treatment, which materials and facts shall not include for this purpose the names of the parties or any other Person named herein, or information 
that would permit identification of the parties or such other Persons, or any pricing terms or other nonpublic business or financial information that 
is unrelated to such tax treatment or facts; provided, however, the foregoing is not intended to waive the attorney-client privilege or any other 
privileges, including the tax advisor privilege under Section 7525 of the Code. 
  

8.3                               Survival.  All agreements, covenants, representations and warranties made herein and in the Related Documents shall survive the 
execution and delivery of this Agreement and the Related Documents, the making of the Obligations and the termination of this Agreement. 
  

8.4                               Governing Law.  This Agreement and the Related Documents shall be governed by the internal laws of the State of Illinois 
(regardless of such State’s conflict of laws principles).  The parties hereto acknowledge that this Agreement and the Related Documents were all 
negotiated with the assistance of counsel and, accordingly, such laws shall be applied without reference to any rules of construction regarding the 
draftsman hereof. 
  

8.5                               Counterparts; Headings.  This Agreement may be executed in several counterparts, each of which shall be deemed an original, 
but such counterparts shall together constitute but one and the same agreement.  The descriptive headings in this Agreement are inserted for 
convenience of reference only and shall not affect the construction of this Agreement.  All pronouns and any variations thereof shall be deemed 
to refer to the masculine, feminine, neuter, singular or plural as the identity of the person or persons may require. 
  

8.6                               Entire Agreement; Amendments.  This Agreement, the Exhibits and Schedules attached hereto, and the Related Documents 
contain the entire understanding of the parties with respect to the subject matter hereof, and supersede all other understandings, oral or written, 
with respect to the subject matter hereof.  No amendment, modification, alteration, or waiver of the terms of this Agreement or consent required 
under the terms of this Agreement shall be effective unless made in a writing, which makes specific reference to this Agreement and which has 
been signed by the party against which enforcement thereof is sought.  Any such amendment, modification, alteration, waiver or consent shall be 
effective only in the specific instance and for the specific purpose for which given. 
  

8.7                               Notices.  All communications or notices required or permitted by this Agreement shall be in writing, and shall be deemed to have 
been given or made when delivered in hand or deposited in the mail.  Communications or notices shall be delivered personally or by certified or 
registered mail, postage prepaid, and addressed as follows, unless and until either of such parties notifies the other in accordance with this section 
of a change of address: 
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if to the Company: First Busey Corporation 

100 West University Avenue 
Champaign, IL 61820 

 

7.3 Termination of Commitment. During any time an Event of Default has occurred and is continuing, subject to any right to cure
such Event of Default herein or in any of the Related Documents, the Lender shall have no further obligation to make any further Loans or
advances to the Company for any reason, but any Loans or advances made by the Lender to the Company in its sole discretion shall become part
of the Obligations.

SECTION 8 MISCELLANEOUS

8.1 Assignability; Successors. The provisions of this Agreement shall inure to the benefit of and be binding upon the permitted
successors and assigns of the parties hereto. The Company's rights and liabilities under this Agreement and the Related Documents are not
assignable in whole or in part without the prior written consent of the Lender. The Lender may at any time sell, assign or transfer, in whole or in
part, to one or more banks or other entities ("Participants") interests in any Note held by the Lender or any other interest of the Lender in the
Obligations. Any such Participant shall be bound by Section 8.2. The Company agrees that upon the occurrence of any Event of Default each
Participant shall be deemed to have the right of setoff in respect of its participating interest in the Obligations to the same extent as if the amount
of its participating interest were owing directly to it as a lender under this Agreement.

8.2 Confidentiality. The Lender and each Participant will exercise its best efforts to keep any information delivered or made available
by the Company to it in connection with this Agreement confidential from anyone other than Persons employed or retained by the Lender who are
or are expected to be involved in this Agreement and the transactions it contemplates and who are instructed to keep such information confidential
in accordance with this Section; provided, however, that nothing herein shall prevent the Lender from disclosing such information (i) upon the
order of any court or administrative agency, (ii) upon the request or demand of any regulatory agency or authority having jurisdiction over the
Lender, (iii) which has been publicly disclosed, (iv) to the extent reasonably required in connection with any litigation to which the Lender or its
Affiliates may be a party, (v) to the extent reasonably required in connection with the exercise of any remedy hereunder, and (vii) to the Lender's
legal counsel, Affiliates and independent auditors who are instructed to keep such information confidential in accordance with this Section. Any
Person required to maintain the confidentiality of any information as provided for in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such information as such Person would
accord its own confidential information. Notwithstanding anything herein to the contrary, any party to this Agreement (and
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any employee, representative, or other agent of any party to this Agreement) may disclose to any and all persons, without limitation of any kind,
the tax treatment and tax structure of the transactions contemplated by this Agreement, all materials of any kind (including opinions or other tax
analyses) that are provided to it relating to such tax treatment and tax structure and any facts that may be relevant to understanding such tax
treatment, which materials and facts shall not include for this purpose the names of the parties or any other Person named herein, or information
that would permit identification of the parties or such other Persons, or any pricing terms or other nonpublic business or financial information that
is unrelated to such tax treatment or facts; provided, however, the foregoing is not intended to waive the attorney-client privilege or any other
privileges, including the tax advisor privilege under Section 7525 of the Code.

8.3 Survival. All agreements, covenants, representations and warranties made herein and in the Related Documents shall survive the
execution and delivery of this Agreement and the Related Documents, the making of the Obligations and the termination of this Agreement.

8.4 Governing Law. This Agreement and the Related Documents shall be governed by the internal laws of the State of Illinois
(regardless of such State's conflict of laws principles). The parties hereto acknowledge that this Agreement and the Related Documents were all
negotiated with the assistance of counsel and, accordingly, such laws shall be applied without reference to any rules of construction regarding the
draftsman hereof.

8.5 Counterparts; Headings. This Agreement may be executed in several counterparts, each of which shall be deemed an original,
but such counterparts shall together constitute but one and the same agreement. The descriptive headings in this Agreement are inserted for
convenience of reference only and shall not affect the construction of this Agreement. All pronouns and any variations thereof shall be deemed
to refer to the masculine, feminine, neuter, singular or plural as the identity of the person or persons may require.

8.6 Entire Agreement; Amendments. This Agreement, the Exhibits and Schedules attached hereto, and the Related Documents
contain the entire understanding of the parties with respect to the subject matter hereof, and supersede all other understandings, oral or written,
with respect to the subject matter hereof. No amendment, modification, alteration, or waiver of the terms of this Agreement or consent required
under the terms of this Agreement shall be effective unless made in a writing, which makes specific reference to this Agreement and which has
been signed by the party against which enforcement thereof is sought. Any such amendment, modification, alteration, waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given.

8.7 Notices. All communications or notices required or permitted by this Agreement shall be in writing, and shall be deemed to have
been given or made when delivered in hand or deposited in the mail. Communications or notices shall be delivered personally or by certified or
registered mail, postage prepaid, and addressed as follows, unless and until either of such parties notifies the other in accordance with this section
of a change of address:
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if to the Company: First Busey Corporation
100 West University Avenue
Champaign, IL 61820



  
8.8                               Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and 

valid under applicable law, but if any provision of this Agreement shall be prohibited by or invalid under applicable law, such provision shall be 
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this 
Agreement. 
  

8.9                               Further Assurances.  The Company agrees to do such further acts and things, and to execute and deliver such additional 
conveyances, assignments, agreements and instruments, as the Lender may at any time reasonably request in connection with the administration 
or enforcement of this Agreement or the Related Documents or in order better to assure and confirm unto the Lender its rights, powers and 
remedies hereunder. 
  

8.10                        Submission to Jurisdiction.  Any claim or issue arising out of this Agreement or the Related Documents will be enforced or 
resolved in any state or federal court having subject matter jurisdiction and located in Chicago, Illinois.  For the purpose of any action or 
proceeding instituted with respect to any such claim, the Lender and the Company hereby irrevocably submit to the jurisdiction of such courts.  
The Lender and the Company irrevocably consent to the service of process out of said courts by mailing a copy thereof, by registered mail, 
postage prepaid, to the Lender or the Company, as applicable, and each agrees that such service, to the fullest extent permitted by law (a) shall be 
deemed in every respect effective service of process upon it in any such suit, action or proceeding, and (b) shall be taken and held to be valid 
personal service upon personal delivery to it.  Nothing herein contained shall affect the right of the Lender or the Company to serve process in any 
other manner permitted by law or preclude the Lender or the Company from bringing an action or proceeding for injunctive relief in respect hereof 
in any other country, state or place having jurisdiction over such action.  The Lender and the Company hereby irrevocably waive, 
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to the fullest extent permitted by law, any objection which it/they may now or hereafter have to the laying of the venue of any such suit, action or 
proceeding brought in any court located in Chicago, Illinois and any claim that any such suit, action or proceeding brought in such a court has 
been brought in an inconvenient forum. 
  

8.11                         Waiver of Jury Trial.  Each party hereto knowingly, voluntarily and without coercion, waives all rights to a trial by jury of all 
disputes arising out of or in relation to (a) this Agreement or any Related Document to which it is a party, or under any amendment, instrument, 
document or agreement delivered or which may in the future be delivered in connection therewith, (b) arising from any relationship existing in 
connection with this Agreement or and any Related Document, or (c) any act, conduct or omission in connection with this Agreement, the 
Related Documents or any relationship created thereby, regardless of the time when the same may occur, and agrees that all matters relating 
thereto and any such action or proceeding shall be tried before a court and not before a jury. 
  

8.12                        Inducements.  All statements, promises or inducements made to any party hereto in connection with this Agreement and the 
Related Documents are set forth herein or therein. 
  

8.13                        USA Patriot Act; Office of Foreign Assets Control.  The Lender hereby notifies the Company and each of its Subsidiaries that 
pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), it is required 
to obtain, verify and record information that identifies the Company and each of its Subsidiaries, which information includes the name and address 
of the Company and each of its Subsidiaries and other information that will allow the Lender to identify the Company and each of its Subsidiaries 
in accordance with the Patriot Act and the Company agrees to provide such information.  In addition, and without limiting the foregoing sentence, 
the Company shall (a) ensure, and cause each Subsidiary to ensure, that no Person who owns a controlling interest in or otherwise controls the 
Company or any Subsidiary is or shall be listed on the Specially Designated Nationals and Blocked Person List or other similar lists maintained by 
the Office of Foreign Assets Control (“OFAC”), the Department of the Treasury or included in any Executive Orders, (b) not use or permit the use 
of the proceeds of the Loans to violate any of the foreign asset control regulations of OFAC or any enabling statute or Executive Order relating 
thereto, and (c) comply, and cause each Subsidiary to comply, with all applicable Bank Secrecy Act laws and regulations, as amended. 
  

8.14                        Nonliability of the Lender.  The relationship between the Company and the Lender shall be solely that of borrower and lender.  
The Lender shall have no fiduciary responsibilities to the Company or its Subsidiaries.  The Company agrees that the Lender shall have no liability 

Attn: Robin Elliott 
         Chief Financial Officer 

    
with copies to: First Busey Corporation 

100 West University Avenue 
Attn: John Powers 
         General Counsel 

    
if to the Lender: U.S. Bank National Association 

Depository Financial Institution Group 
5065 Wooster Road, CN-OH-L2CB 
Cincinnati, OH 45226-2326 
Attn: Amie Staggs 

    
with copies to: Michael Best & Friedrich LLP 

100 East Wisconsin, Suite 3300 
Milwaukee, WI 53202-4108 
Attn: Alexander P. Fraser, Esq. 

Attn: Robin Elliott
Chief Financial Officer

with copies to: First Busey Corporation
100 West University Avenue
Attn: John Powers

General Counsel

if to the Lender: U.S. Bank National Association
Depository Financial Institution Group
5065 Wooster Road, CN-OH-L2CB
Cincinnati, OH 45226-2326
Attn: Arnie Staggs

with copies to: Michael Best & Friedrich LLP
100 East Wisconsin, Suite 3300
Milwaukee, WI 53202-4108
Attn: Alexander P. Fraser, Esq.

8.8 Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Agreement shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this
Agreement.

8.9 Further Assurances. The Company agrees to do such further acts and things, and to execute and deliver such additional
conveyances, assignments, agreements and instruments, as the Lender may at any time reasonably request in connection with the administration
or enforcement of this Agreement or the Related Documents or in order better to assure and confirm unto the Lender its rights, powers and
remedies hereunder.

8.10 Submission to Jurisdiction. Any claim or issue arising out of this Agreement or the Related Documents will be enforced or
resolved in any state or federal court having subject matter jurisdiction and located in Chicago, Illinois. For the purpose of any action or
proceeding instituted with respect to any such claim, the Lender and the Company hereby irrevocably submit to the jurisdiction of such courts.
The Lender and the Company irrevocably consent to the service of process out of said courts by mailing a copy thereof, by registered mail,
postage prepaid, to the Lender or the Company, as applicable, and each agrees that such service, to the fullest extent permitted by law (a) shall be
deemed in every respect effective service of process upon it in any such suit, action or proceeding, and (b) shall be taken and held to be valid
personal service upon personal delivery to it. Nothing herein contained shall affect the right of the Lender or the Company to serve process in any
other manner permitted by law or preclude the Lender or the Company from bringing an action or proceeding for injunctive relief in respect hereof
in any other country, state or place having jurisdiction over such action. The Lender and the Company hereby irrevocably waive,
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to the fullest extent permitted by law, any objection which it/they may now or hereafter have to the laying of the venue of any such suit, action or
proceeding brought in any court located in Chicago, Illinois and any claim that any such suit, action or proceeding brought in such a court has
been brought in an inconvenient forum.

8.11 Waiver of Jury Trial. Each party hereto knowingly, voluntarily and without coercion, waives all rights to a trial by jury of all
disputes arising out of or in relation to (a) this Agreement or any Related Document to which it is a party, or under any amendment, instrument,
document or agreement delivered or which may in the future be delivered in connection therewith, (b) arising from any relationship existing in
connection with this Agreement or and any Related Document, or (c) any act, conduct or omission in connection with this Agreement, the
Related Documents or any relationship created thereby, regardless of the time when the same may occur, and agrees that all mailers relating
thereto and any such action or proceeding shall be tried before a court and not before a jury.

8.12 Inducements. All statements, promises or inducements made to any party hereto in connection with this Agreement and the
Related Documents are set forth herein or therein.

8.13 USA Patriot Act; Office of Foreign Assets Control. The Lender hereby notifies the Company and each of its Subsidiaries that
pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 200 1)) (the "Patriot Act"), it is required
to obtain, verifyi and record information that identifies the Company and each of its Subsidiaries, which information includes the name and address
of the Company and each of its Subsidiaries and other information that will allow the Lender to identifyi the Company and each of its Subsidiaries
in accordance with the Patriot Act and the Company agrees to provide such information. In addition, and without limiting the foregoing sentence,
the Company shall (a) ensure, and cause each Subsidiary to ensure, that no Person who owns a controlling interest in or otherwise controls the
Company or any Subsidiary is or shall be listed on the Specially Designated Nationals and Blocked Person List or other similar lists maintained by
the Office of Foreign Assets Control ("OFAC"), the Department of the Treasury or included in any Executive Orders, (b) not use or permit the use
of the proceeds of the Loans to violate any of the foreign asset control regulations of OFAC or any enabling statute or Executive Order relating
thereto, and (c) comply, and cause each Subsidiary to comply, with all applicable Bank Secrecy Act laws and regulations, as amended.

8.14 Nonliability of the Lender. The relationship between the Company and the Lender shall be solely that of borrower and lender.
The Lender shall have no fiduciary responsibilities to the Company or its Subsidiaries. The Company agrees that the Lender shall have no liability



to the Company or any of its Subsidiaries (whether sounding in tort, contract, or otherwise) for losses suffered by the Company or any of its 
Subsidiaries in connection with, unless such losses are the result of gross negligence, willful misconduct or bad faith of the Lender or its 
employees, officers, directors, agents, attorneys, successors or permitted assigns, arising out of, or in any way related to, the transactions 
contemplated and the relationship established by this Agreement and the Related Documents, or any act, omission or event occurring in 
connection herewith or therewith.  The Lender shall have no liability with respect to, and the Company hereby waives, releases, and agrees not to 
sue for, any special, indirect, or consequential 
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damages suffered by the Company in connection with, arising out of, or in any way related to this Agreement, the Related Documents or the 
transactions contemplated hereby or thereby. 
  

8.15                        Recitals.  The Recitals to this Agreement are true and correct and are incorporated in this Agreement by this reference. 
  

[signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above written. 

  

  

 

  
Schedule 3.1 

  
List of Subsidiaries of First Busey Corporation and State of Incorporation/Organization 
  
Direct: 
  

Busey Bank — Illinois 
Herget Bank, National ‘association — Illinois 
Busey Wealth management, Inc. — Illinois 
First Busey Statutory Trust II — Delaware 
First Busey Statutory Trust III — Delaware 
First Busey Statutory Trust IV — Delaware 

  
Indirect: 
  

Busey Trust Company, Inc. — Illinois 
Busey Capital Management, Inc. — Illinois 
Echo Holdings I, LLC — Florida 
Echo Holdings II, LLC — Florida 
Echo Holdings III, LLC — Florida 
Echo Properties I, LLC — Florida 
Echo Properties II, LLC — Florida 
Echo Properties III, LLC — Florida 
Echo Properties IV, LLC — Florida 
Echo Properties V, LLC — Florida 
Echo Properties VI, LLC — Florida 
Echo Properties VII, LLC — Florida 
Echo Properties VIII, LLC — Florida 

 

FIRST BUSEY CORPORATION 
    
    

By:  /s/ ROBIN N. ELLIOTT 
Name: Robin N. Elliott 
Title: Chief Financial Officer 

    
    

U.S. BANK NATIONAL ASSOCIATION 
    
    

By:  /s/ PETER G. CALIGIURI 
Name: Peter G. Caligiuri 
Title: Vice President 

    

to the Company or any of its Subsidiaries (whether sounding in tort, contract, or otherwise) for losses suffered by the Company or any of its
Subsidiaries in connection with, unless such losses are the result of gross negligence, willful misconduct or bad faith of the Lender or its
employees, officers, directors, agents, attorneys, successors or permitted assigns, arising out of, or in any way related to, the transactions
contemplated and the relationship established by this Agreement and the Related Documents, or any act, omission or event occurring in
connection herewith or therewith. The Lender shall have no liability with respect to, and the Company hereby waives, releases, and agrees not to
sue for, any special, indirect, or consequential

32

damages suffered by the Company in connection with, arising out of, or in any way related to this Agreement, the Related Documents or the
transactions contemplated hereby or thereby.

8.15 Recitals. The Recitals to this Agreement are true and correct and are incorporated in this Agreement by this reference.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above written.

FIRST BUSEY CORPORATION

By: /s! ROBIN N. ELLIOTT
Name: Robin N. Elliott
Title: Chief Financial Officer

U.S. BANK NATIONAL ASSOCIATION

By: /s! PETER G. CALIGIURI
Name: Peter G. Caligiuri
Title: Vice President

Schedule 3.1

List of Subsidiaries of First Busey Corporation and State of Incorporation/Organization

Direct:

Busey Bank -Illinois
Herget Bank, National 'association -Illinois
Busey Wealth management, Inc. -Illinois
First Busey Statutory Trust 11I Delaware
First Busey Statutory Trust III -Delaware
First Busey Statutory Trust IV -Delaware

Indirect:

Busey Trust Company, Inc. -Illinois
Busey Capital Management, Inc. -Illinois
Echo Holdings 1, LLC -Florida
Echo Holdings II, LLC -Florida
Echo Holdings III, LLC -Florida
Echo Properties 1, LLC -Florida
Echo Properties II, LLC -Florida
Echo Properties III, LLC -Florida
Echo Properties IV, LLC -Florida
Echo Properties V, LLC -Florida
Echo Properties VI, LLC -Florida
Echo Properties VII, LLC -Florida
Echo Properties VIII, LLC -Florida



Echo Properties IX, LLC — Florida 
Echo Properties X, LLC — Florida 
Echo Properties XI, LLC — Florida 
Echo Properties XII, LLC — Florida 
Echo Properties XIII, LLC — Florida 
Echo Resources LLC — Illinois 
FirsTech, Inc. — Illinois 
Pillar Properties I, LLC — Illinois 
Pillar Properties II, LLC — Illinois 
Pillar Properties III, LLC — Illinois 
Pillar Properties IV, LLC — Illinois 
Pillar Properties V, LLC — Illinois 
Pillar Properties VI, LLC — Illinois 
Pillar Properties VII, LLC — Illinois 
Pillar Properties VIII, LLC — Illinois 
Pillar Properties IX, LLC — Illinois 

  

 

  
Pillar Properties X, LLC — Illinois 
Pillar Properties XI, LLC — Illinois 
Pillar Properties XII, LLC — Illinois 
Pillar Properties XIII, LLC — Illinois 
Pillar Properties XIV, LLC — Illinois 
Pillar Properties XV, LLC — Illinois 
Pillar Properties XVI, LLC — Illinois 
Pillar Properties XVII, LLC — Illinois 
Pillar Properties XVIII, LLC — Illinois 
Pillar Properties XIX, LLC — Illinois 
Pillar Properties XX, LLC — Illinois 
Herget Mortgage Corp. - Illinois 
Herget Service Co. - Illinois 

  

 

  
EXHIBIT A 

REVOLVING CREDIT NOTE 
  

  
FOR VALUE RECEIVED, FIRST BUSEY CORPORATION, a Nevada corporation and a bank holding company (“Borrower”), hereby promises to 
pay to the order of U.S. BANK NATIONAL ASSOCIATION, a national banking association (“Bank”), at its main office in Minneapolis, Minnesota 
or at such other place as the holder hereof may from time to time in writing designate, in lawful money of the United States of America, the principal 
sum of Twenty Million Dollars ($20,000,000.00), or so much thereof as has been advanced and remains outstanding pursuant to Section 2.1 of the 
Credit Agreement by and between Borrower and Bank dated as of the date hereof (as the same may be amended, modified, supplemented, extended 
or restated from time to time, the “Credit Agreement”).  Borrower also promises to pay all accrued interest on the unpaid principal amount of each 
Revolving Loan payable at such rates and at such times as provided in the Credit Agreement, and shall pay all other costs, charges and fees due 
thereunder, all as provided in the Credit Agreement.  This Revolving Credit Note (this “Note”) shall bear interest on the unpaid principal balance 
before maturity (whether upon demand, acceleration or otherwise) at the rates set forth in the Credit Agreement.  Capitalized terms not defined in 
this Note shall have the meanings ascribed thereto in the Credit Agreement. 
  
Subject to the provisions of the Credit Agreement with respect to acceleration, prepayment or loan limitations, all unpaid principal with respect to 
each Revolving Loan, together with accrued interest and all other costs, charges and fees, shall be due and payable in full on the Termination 
Date. 
  
This Note evidences indebtedness incurred under, and is entitled to the benefits of and is subject to, the Credit Agreement, together with all future 
amendments, modifications, waivers, supplements and replacements thereof, to which Credit Agreement reference is made for a statement of the 
terms and provisions applicable to this Note, including those governing payment and acceleration of this Note.  In the event of any conflict 
between the terms of this Note and the Credit Agreement, the Credit Agreement shall control. 
  
Subject to the Credit Agreement, Borrower may, from time to time and without premium or penalty, borrow and repay all loans evidenced by this 
Note in whole or in part, pursuant to the terms of the Credit Agreement. 
  
Borrower hereby agrees to pay such costs incurred by Bank, including reasonable attorneys’ fees and legal expenses, as are specified in the Credit 
Agreement. 
  

This Note is issued in and shall be governed by the laws of the State of Illinois. 
  

$20,000,000.00 Champaign, Illinois 
November 20, 2015 

Echo Properties IX, LLC -Florida
Echo Properties X, LLC -Florida
Echo Properties XI, LLC -Florida
Echo Properties XIIL LLC -Florida
Echo Properties XIII, LLC -Florida
Echo Resources LLC -Illinois
FirsTech, Inc. -Illinois
Pillar Properties 1, LLC -Illinois
Pillar Properties II, LLC -Illinois
Pillar Properties III, LLC -Illinois
Pillar Properties IV, LLC -Illinois
Pillar Properties V, LLC -Illinois
Pillar Properties VI, LLC -Illinois
Pillar Properties VII, LLC -Illinois
Pillar Properties VIII, LLC -Illinois
Pillar Properties IX, LLC -Illinois

Pillar Properties X, LLC -Illinois
Pillar Properties XI, LLC -Illinois
Pillar Properties XII, LLC -Illinois
Pillar Properties XIII, LLC -Illinois
Pillar Properties XIV, LLC -Illinois
Pillar Properties XV, LLC -Illinois
Pillar Properties XVI, LLC -Illinois
Pillar Properties XVII, LLC -Illinois
Pillar Properties XVIII, LLC -Illinois
Pillar Properties XIX, LLC -Illinois
Pillar Properties XX, LLC -Illinois
Herget Mortgage Corp. - Illinois
Herget Service Co. - Illinois

EXHIBIT A
REVOLVING CREDIT NOTE

$20,000,000.00 Champaign, Illinois
November 20, 2 015

FOR VALUE RECEIVED, FIRST BUSEY CORPORATION, a Nevada corporation and a bank holding company ("Borrower) hereby promises to
pay to the order of U.S. BANK NATIONAL ASSOCIATION, a national banking association (Bn",at its main office in Minneapolis, Minnesota
or at such other place as the holder hereof may from time to time in writing designate, in lawful money of the United States of America, the principal
sum of Twenty Million Dollars ($20,000,000.00), or so much thereof as has been advanced and remains outstanding pursuant to Section 2.1 of the
Credit Agreement by and between Borrower and Bank dated as of the date hereof (as the same may be amended, modified, supplemented, extended
or restated from time to time, the "Credit Agreement"). Borrower also promises to pay all accrued interest on the unpaid principal amount of each
Revolving Loan payable at such rates and at such times as provided in the Credit Agreement, and shall pay all other costs, charges and fees due
thereunder, all as provided in the Credit Agreement. This Revolving Credit Note (this "Note") shall bear interest on the unpaid principal balance
before maturity (whether upon demand, acceleration or otherwise) at the rates set forth in the Credit Agreement. Capitalized terms not defined in
this Note shall have the meanings ascribed thereto in the Credit Agreement.

Subject to the provisions of the Credit Agreement with respect to acceleration, prepayment or loan limitations, all unpaid principal with respect to
each Revolving Loan, together with accrued interest and all other costs, charges and fees, shall be due and payable in full on the Termination
Date.

This Note evidences indebtedness incurred under, and is entitled to the benefits of and is subject to, the Credit Agreement, together with all future
amendments, modifications, waivers, supplements and replacements thereof, to which Credit Agreement reference is made for a statement of the
terms and provisions applicable to this Note, including those governing payment and acceleration of this Note. In the event of any conflict
between the terms of this Note and the Credit Agreement, the Credit Agreement shall control.

Subject to the Credit Agreement, Borrower may, from time to time and without premium or penalty, borrow and repay all loans evidenced by this
Note in whole or in part, pursuant to the terms of the Credit Agreement.

Borrower hereby agrees to pay such costs incurred by Bank, including reasonable attorneys' fees and legal expenses, as are specified in the Credit
Agreement.

This Note is issued in and shall be governed by the laws of the State of Illinois.



No delay or omission on the part of Bank in exercising any right hereunder shall operate as a waiver of such right or of any other remedy under this 
Note.  A waiver on any one occasion shall not be construed as a waiver of any such right or remedy on a future occasion. 
  
All makers, endorsers, sureties, guarantors and other accommodation parties hereby waive presentment for payment, protest, notice of demand, 
notice of dishonor and notice of nonpayment and consent, without affecting their liability hereunder, to any and all extensions, renewals, 
substitutions and alterations of any of the terms of this Note and to the release of or failure by Bank to exercise any rights against any party liable 
for or any property securing payment of this Note. 
  

  

 

  
EXHIBIT B — FORM OF 

COMPLIANCE CERTIFICATE 
  
TO:                           U.S. Bank National Association 

Depository Financial Institution Group 
5065 Wooster Road, CN-OH-L2CB 
Cincinnati, OH 45226-2326 
Attn:  Amie Staggs 

  
Date: 
Borrower:  First Busey Corporation 
  
Subject Period: 
  

This Compliance Certificate (the “Certificate”) is delivered under Section 5.3(d) of the Credit Agreement, dated as of November   , 2015 (as 
amended, the “Agreement”), by and between the Borrower and U.S. Bank National Association (the “Bank”).  Terms defined in the Agreement 
have the same meanings herein, unless otherwise defined in this Certificate. 
  
The undersigned officer certifies to Bank that on the date of this Certificate: 
  
1.              The undersigned is the Chief Financial Officer of the Borrower; 
  
2.              The financial statements that are included with this Certificate present fairly the financial condition of the Borrower as of        , 20   and the 

results of its operations for the period then ended (subject to audit and normal year-end adjustments); 
  
3.              A review of the activities of the Borrower during the Subject Period has been made under my supervision to determine whether the Borrower 

has observed, performed and fulfilled each and every covenant and condition in the Agreement; 
  
4.              No Default has occurred under the Agreement other than those, if any, described on the attached Annex A; and 
  
5.              The Borrower’s compliance with the financial covenants set forth in Section 5.10 of the Agreement is accurately calculated on the attached 

Annex A. 
  

  

 

  
ANNEX A 

TO 
COMPLIANCE CERTIFICATE 

  
A.                                    Describe any defaults under the Agreement, if any, specifying the nature thereof and the period of existence thereof and the steps, if any, 
being undertaken to correct the same.  (If none, so state.) 
  
B.                                    Calculate compliance with the following financial covenants as specified in the Agreement for the Subject Period: 
  

FIRST BUSEY CORPORATION 
    

By: 
Its: 

    
FIRST BUSEY CORPORATION 

    
By: 
Name: 
Title: Chief Financial Officer 

1.              5.10(a) - Minimum Total Risk-Based Capital of 12.0% at the Bank Subsidiary level Reported 
          

  
 

No delay or omission on the part of Bank in exercising any right hereunder shall operate as a waiver of such right or of any other remedy under this
Note. A waiver on any one occasion shall not be construed as a waiver of any such right or remedy on a future occasion.

All makers, endorsers, sureties, guarantors and other accommodation parties hereby waive presentment for payment, protest, notice of demand,
notice of dishonor and notice of nonpayment and consent, without affecting their liability hereunder, to any and all extensions, renewals,
substitutions and alterations of any of the terms of this Note and to the release of or failure by Bank to exercise any rights against any party liable
for or any property securing payment of this Note.

FIRST BUSEY CORPORATION

By: _____________________ _

Its: ________________________________________

EXHIBIT B -FORM OF
COMPLIANCE CERTIFICATE

TO: U.S. Bank National Association
Depository Financial Institution Group
5065 Wooster Road, CN-OH-L2CB
Cincinnati, OH 45226-2326
Attn: Amie Staggs

Date:
Borrower: First Busey Corporation

Subject Period:

This Compliance Certificate (the "Certificate") is delivered under Section 5.3(d) of the Credit Agreement, dated as of November ,2015 (as
amended, the "Agreement"), by and between the Borrower and U.S. Bank National Association (the "Bank"). Terms defined in the Agreement
have the same meanings herein, unless otherwise defined in this Certificate.

The undersigned officer certifies to Bank that on the date of this Certificate:

1. The undersigned is the Chief Financial Officer of the Borrower;

2. The financial statements that are included with this Certificate present fairly the financial condition of the Borrower as of ,20 and the
results of its operations for the period then ended (subject to audit and normal year-end adjustments);

3. A review of the activities of the Borrower during the Subject Period has been made under my supervision to determine whether the Borrower
has observed, performed and fulfilled each and every covenant and condition in the Agreement;

4. No Default has occurred under the Agreement other than those, if any, described on the attached Annex A; and

5. The Borrower's compliance with the financial covenants set forth in Section 5. 10 of the Agreement is accurately calculated on the attached
Annex A.

FIRST BUSEY CORPORATION

By: _____________________ _

Name:
Title: Chief Financial Officer

ANNEX A
TO

COMPLIANCE CERTIFICATE

A. Describe any defaults under the Agreement, if any, specifyiing the nature thereof and the period of existence thereof and the steps, if any,
being undertaken to correct the same. (If none, so state.)

B. Calculate compliance with the following financial covenants as specified in the Agreement for the Subject Period:

1. 5.10(a) - Minimum Total Risk-Based Capital of 12.0% at the Bank Subsidiary level Reported



  

 

  

  

2.              5.10(b) — Minimum Liquid Assets of Borrower and Wealth Management Subsidiaries 
  

3.              5.10(c) - Borrower (consolidated) and Bank Subsidiary “well capitalized” Met? 

  
  
Y/N 

          
4.              5.10(d) -  Maximum Non-Performing Assets/ Tangible Primary Capital (4.A divided by 

4.B) 
        % 

  
          
A.            Non-Performing Assets (a+b-c) 

a.              Non-Performing Loans 
b.              OREO 
c.               Guaranteed OREO Amount 

          
B.            Tangible Primary Capital (1+2-3) 

1.       Common stockholders’ equity 
2.       Loan Loss Reserves 
3.       Intangible assets 

          
[Maximum Non-Performing Assets/Tangible Primary Capital:  12%]  
          

5.              5.10(e) - Minimum Loan Loss Reserves To Non-Performing Loans 
A.            Loan Loss Reserves  
B.            Non-Performing Loans  

          
ALLL Divided by NPLs (5.A divided by 5.B)          % 

[Minimum Required ALLL: 100% of NPLs] 
          

6.              5.10(f) - Minimum Debt Service Coverage Ratio  
Trailing 12 

months 
          

A.            Net Income of Borrower plus   
          

B.            Interest expense plus   
          

C.            Non-cash expenses minus   
          

D.            Cash dividends and distributions   
          

E.            [Subtotal]   
          

F.              Interest Expense plus   
          

G.            1/5  of the Revolving Loan Commitment plus 
  

H.           Scheduled principal payments on Indebtedness     
          

I.                [Subtotal]   
          

J.                Debt Service Coverage Ratio [6E divided by 6I]  
          

[Minimum Required Debt Service Coverage Ratio (1.50x)  

th

2. 5.10(b) -Minimum Liquid Assets of Borrower and Wealth Management Subsidiaries

3. 5.10(c) - Borrower (consolidated) and Bank Subsidiary "well capitalized" Met? Y/N

4. 5.10(d) - Maximum Non-Performing Assets! Tangible Primary Capital (4.A divided by%
4.B)

A. Non-Performing Assets (a+b-c)
a. Non-Performing Loans
b. OREO
c. Guaranteed OREO Amount

B. Tangible Primary Capital (1-+2-3)
1. Common stockholders' equity
2. Loan Loss Reserves
3. Intangible assets

[Maximum Non-Performing Assets/Tangible Primary Capital: 12%]

5. 5.10(e) - Minimum Loan Loss Reserves To Non-Performing Loans
A. Loan Loss Reserves
B. Non-Performing Loans

ALLL Divided by NPLs (5.A divided by 5.13)%

[Minimum Required ALLL: 100% of NPLs]

Trailing 12
6. 5.10(f) - Minimum Debt Service Coverage Ratio months

A. Net Income of Borrower plus

B. Interest expense plus

C. Non-cash expenses minus

D. Cash dividends and distributions

E. [Subtotal]

F. Interest Expense plus

G. 1/5 1h of the Revolving Loan Commitment Plus

H. Scheduled principal payments on Indebtedness

1. [Subtotal]

J. Debt Service Coverage Ratio [6E divided by 61]

[Minimum Required Debt Service Coverage Ratio (1 .50x)



AMENDMENT NO. 1 TO CREDIT AGREEMENT 
 

THIS AMENDMENT NO. 1 TO CREDIT AGREEMENT is made as of November 18, 2016, by and between FIRST BUSEY 
CORPORATION, a Nevada corporation (the "Company"), and U.S. BANK NATIONAL ASSOCIATION, a national banking association (the 
"Lender"). 
 

In consideration of the mutual covenants, conditions and agreements set forth herein, and for other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, it is hereby agreed that: 
 

ARTICLE I 
DEFINITIONS 

 
When used herein, the following terms shall have the following meanings specified: 

 
1.1 "Amendment" shall mean this Amendment No. 1 to Credit Agreement. 

 
1.2 "Credit Agreement" shall mean the Credit Agreement dated as of November 20, 2015, by and between the Company and the 

Lender, as amended. 
 

1.3  Other Capitalized Terms. All capitalized terms used in this Amendment and not specifically defined herein shall have the 
definitions assigned to such terms in the Credit Agreement. 

  
ARTICLE II 

AMENDMENTS 
 

2.1 Amendments.  The Credit Agreement is hereby amended as follows: 
 

(a) Section 1.1 – Termination Date.  The definition of "Termination Date" contained in Section 1.1 of the Credit 
Agreement is hereby amended and restated in its entirety to read as follows: 

 
"Termination Date" shall mean November 19, 2017, and, with respect to the portion of a Revolving Loan that is 

converted into a term loan pursuant to Section 2.1(h) hereof, the maturity date for such converted portion determined 
pursuant to Section 2.1(h) hereof, or, in any case, such earlier date on which the Obligations shall terminate as provided 
in this Agreement. 

 
2.2 Miscellaneous Amendments.  The Credit Agreement, the Related Documents and all other agreements and instruments 

executed and delivered heretofore or hereafter pursuant to the Credit Agreement are amended hereby so that any reference therein to the Credit 
Agreement shall be deemed to be a reference to such agreements and instruments as amended by or pursuant to this Amendment. 
 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

 
The Company hereby represents and warrants to the Lender that: 

 
3.1 Credit Agreement.  All of the representations and warranties made by the Company in the Credit Agreement are true and 

correct on the date of this Amendment.  No Default or Event of Default under the Credit Agreement has occurred and is continuing as of the 
effective date of this Amendment. 
 

3.2 Authorization; Enforceability.  The making, execution and delivery of this Amendment and performance of and compliance 
with the terms of the Credit Agreement has been duly authorized by all necessary corporate action by the Company.  This Amendment is the valid 
and binding obligation of the Company, enforceable against the Company in accordance with its terms. 
 

3.3 Absence of Conflicting Obligations.  The making, execution and delivery of this Amendment and performance of and 
compliance with the terms of the Credit Agreement, as amended, do not violate any presently existing provision of law, the certificate of 
incorporation or charter of the Company, the bylaws of the Company or any agreement to which the Company is a party or by which it or any of its 
assets is bound. 
  
  

AMENDMENT NO.110O CREDIT AGREEMENT

THIS AMENDMENT NO. 1 TO CREDIT AGREEMENT is made as of November 18, 2016, by and between FIRST BUSEY
CORPORATION, a Nevada corporation (the 'Company'), and U.S. BANK NATIONAL ASSOCIATION, a national banking association (the
'Lender').

In consideration of the mutual covenants, conditions and agreements set forth herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, it is hereby agreed that:

ARTICLE I

DEFINITIONS

When used herein, the following terms shall have the following meanings specified:

1.1 'Amendment' shall mean this Amendment No. 1 to Credit Agreement.

1.2 'Credit Agreement' shall mean the Credit Agreement dated as of November 20, 2015, by and between the Company and the
Lender, as amended.

1.3 Other Capitalized Terms. All capitalized terms used in this Amendment and not specifically defined herein shall have the
definitions assigned to such terms in the Credit Agreement.

ARTICLE 11
AMENDMENTS

2.1 Amendments. The Credit Agreement is hereby amended as follows:

(a) Section 1.1 - Termination Date. The definition of 'Termination Date' contained in Section 1.1 of the Credit
Agreement is hereby amended and restated in its entirety to read as follows:

'Termination Date' shall mean November 19, 2017, and, with respect to the ponion of a Revolving Loan that is
convented into a term loan pursuant to Section 2. 1(h) hereof, the maturity date for such converted ponion determined
pursuant to Section 2. 1(h) hereof, or, in any case, such earlier date on which the Obligations shall terminate as provided
in this Agreement.

2.2 Miscellaneous Amendments. The Credit Agreement, the Related Documents and all other agreements and instruments
executed and delivered heretofore or hereafter pursuant to the Credit Agreement are amended hereby so that any reference therein to the Credit
Agreement shall be deemed to be a reference to such agreements and instruments as amended by or pursuant to this Amendment.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants to the Lender that:

3.1 Credit Agreement. All of the representations and warranties made by the Company in the Credit Agreement are true and
correct on the date of this Amendment. No Default or Event of Default under the Credit Agreement has occurred and is continuing as of the
effective date of this Amendment.

3.2 Authorization; Enforceability. The making, execution and delivery of this Amendment and performance of and compliance
with the terms of the Credit Agreement has been duly authorized by all necessary corporate action by the Company. This Amendment is the valid
and binding obligation of the Company, enforceable against the Company in accordance with its terms.

3.3 Absence of Conflicting Obligations. The making, execution and delivery of this Amendment and performance of and
compliance with the terms of the Credit Agreement, as amended, do not violate any presently existing provision of law, the cenificate of
incorporation or chanter of the Company, the bylaws of the Company or any agreement to which the Company is a party or by which it or any of its
assets is bound.



ARTICLE IV 
MISCELLANEOUS 

 
4.1 Continuance of Credit Agreement.  Except as specifically amended by this Amendment, the Credit Agreement shall remain in 

full force and effect. 
 

4.2 Survival.  All agreements, representations and warranties made in this Amendment or in any documents delivered pursuant to 
this Amendment shall survive the execution of this Amendment and the delivery of any such document. 
 

4.3 Governing Law.  This Amendment shall be governed by, and construed and interpreted in accordance with, the laws of the 
State of Illinois applicable to agreements made and wholly performed within such state. 
 

4.4 Counterparts; Headings.  This Amendment may be executed in several counterparts, each of which shall be deemed an 
original, but such counterparts shall together constitute but one and the same agreement.  Article and section headings in this Amendment are 
inserted for convenience of reference only and shall not constitute a part hereof. 
 

4.5 Severability.  Any provision of this Amendment which is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions of this Amendment in 
such jurisdiction or affecting the validity or enforceability of any provision in any other jurisdiction. 
 

4.6 Conditions.  The effectiveness of this Amendment is subject to the Lender having received on or before the date hereof an 
executed counterpart of this Amendment and such additional supporting documents and materials as the Lender may reasonably request. 
 

4.7 Course of Dealing.  The Company acknowledges that neither previous waivers, extensions, and amendments granted to the 
Company by the Lender, nor the amendments or limited consent granted herein, create any course of dealing or expectation with respect to any 
further waivers, extensions or amendments, and the Company further acknowledges that the Lender has no obligation whatsoever to grant any 
additional waivers, extensions, amendments or forbearance. 
 

4.8 No Defenses.  The Company acknowledges it has no defenses, rights of setoff, or rights of recoupment to the enforceability 
or payment of any of its obligations under the Credit Agreement as amended hereby. 
 

[Signature page follows] 

ARTICLE IV
MISCELLANEOUS

4.1 Continuance of Credit Agreement. Except as specifically amended by this Amendment, the Credit Agreement shall remain in
full force and effect.

4.2 Survival. All agreements, representations and warranties made in this Amendment or in any documents delivered pursuant to
this Amendment shall survive the execution of this Amendment and the delivery of any such document.

4.3 Governing Law. This Amendment shall be governed by, and construed and interpreted in accordance with, the laws of the
State of Illinois applicable to agreements made and wholly performed within such state.

4.4 Counterparts; Headings. This Amendment may be executed in several counterpants, each of which shall be deemed an
original, but such counterparts shall together constitute but one and the same agreement. Anicle and section headings in this Amendment are
inserted for convenience of reference only and shall not constitute a pant hereof.

4.5 Severability. Any provision of this Amendment which is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions of this Amendment in
such jurisdiction or affecting the validity or enforceability of any provision in any other jurisdiction.

4.6 Conditions. The effectiveness of this Amendment is subject to the Lender having received on or before the date hereof an
executed counterpart of this Amendment and such additional supponting documents and materials as the Lender may reasonably request.

4.7 Course of Dealing. The Company acknowledges that neither previous waivers, extensions, and amendments granted to the
Company by the Lender, nor the amendments or limited consent granted herein, create any course of dealing or expectation with respect to any
further waivers, extensions or amendments, and the Company further acknowledges that the Lender has no obligation whatsoever to grant any
additional waivers, extensions, amendments or forbearance.

4.8 No Defenses. The Company acknowledges it has no defenses, rights of setoff, or rights of recoupment to the enforceability
or payment of any of its obligations under the Credit Agreement as amended hereby.

[Signature page.follows]



IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the day and year first written above. 
 

FIRST BUSEY CORPORATION 
 
 

By:       /s/ Robin N. Elliott 
Name:   Robin N. Elliott 
Title:    Chief Operating Officer and Chief Financial Officer 

  
 

U.S. BANK NATIONAL ASSOCIATION 
 
 

By: /s/ Peter Caligiuri 
Name:  Peter Caligiuri  
Title:   Vice President 

 
 

IN WITNESS WHEREOF, the panties hereto have executed this Amendment as of the day and year first written above.

FIRST BUSEY CORPORATION

By: /s/ Robin N. Elliott
Name: Robin N. Elliott
Title: Chief Operating Officer and Chief Financial Officer

U.S. BANK NATIONAL ASSOCIATION

By: Is! Peter Caligiuri
Name: Peter Caligiuri
Title: Vice President
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Chart of Principals

EXHIBIT F

Chart of Principals
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P osition/O w nership%

inO therDepository

InstitutionsandN am e

andL ocation

CurtA.Anderson P resident& ChiefExecutiveO fficer N A P resident& ChiefExecutiveO fficer 25,629 / 0.07% - P resident& CEO N A
Cham paign,IL Busey W ealthM anagem ent Busey W ealthM anagem ent Busey W ealthM anagem ent

VanA.Dukem an P resident& ChiefExecutiveO fficer N A Chairm anoftheBoard - P resident& ChiefExecutiveO fficer N A
U rbana,IL Director FirstBusey Corporation

R obinN .Elliott ExecutiveViceP resident N A Director 41,973 / 0.11% - ExecutiveViceP resident N A
Cham paign,IL ChiefFinancialO fficer ExecutiveViceP resident ChiefFinancialO fficer

ChiefO peratingO fficer ChiefFinancialO fficer ChiefO peratingO fficer
ChiefO peratingO fficer FirstBusey Corporation

BarbaraJ.Harrington ExecutiveViceP resident N A ExecutiveViceP resident 24,266 / 0.06% - ExecutiveViceP resident N A
Cham paign,IL ChiefR iskO fficer ChiefR iskO fficer ChiefR iskO fficer

FirstBusey Corporation

Gregory B.L ykins Chairm anoftheBoard N A Director 195,149 / 0.51% Chairm anoftheBoard N A
FirstBusey Corporation

How ardF.M ooney ExecutiveViceP resident N A ExecutiveViceP resident 11,030 / 0.03% - ExecutiveViceP resident N A
Decatur,IL ChiefInform ationO fficer ChiefInform ationO fficer ChiefInform ationO fficer

P resident& CEO ,FirsT ech

R obertF.P lecki,Jr. ExecutiveViceP resident N A ExecutiveViceP resident 28,330 / 0.07% - ExecutiveViceP resident N A

Cham paign,IL ChiefCreditO fficer ChiefCreditO fficer ChiefCreditO fficer

FirstBusey Corporation

JohnJ.P ow ers ExecutiveViceP resident N A ExecutiveViceP resident 24,498 / 0.06% - ExecutiveViceP resident N A

Cham paign,IL GeneralCounsel GeneralCounsel GeneralCounsel

FirstBusey Corporation

Am y L .R andolph ExecutiveViceP resident N A ExecutiveViceP resident 2,961 / 0.01% - ExecutiveViceP resident N A

M ahom et,IL ChiefBrandO fficer ChiefBrandO fficer ChiefBrandO fficer

FirstBusey Corporation

ChristopherM .S hroyer P resident& ChiefExecutiveO fficer N A Director 17,995 / 0.05% - P resident& ChiefExecutiveO fficer N A

M ahom et,IL Busey Bank P resident& ChiefExecutiveO fficer Busey Bank

# (% )FBC S haresHeld

rubillun/Owner5nip o

in Other Depositary
Position with # ()Company Shares Institutions and Name

Name and Address Position with FBC the Company Position with the Bank # (%) FBC Shares Held Held Principal Occupation and Location

Curt A. Anderson President & Chief Executive Officer NA President & Chief Executive Officer 25,629 I0.07% - President & CEO NA
Champaign, IL Busey Wealth Management Busey Wealth Management Busey Wealth Management

Van A. Dukeman President & Chief Executive Officer NA Chairman of the Board - President & Chief Executive Officer NA
Urbana, IL Director First Busey Corporation

Robin N. Elliott Executive Vice President NA Director 41,973 I0.11% - Executive Vice President NA
Champaign, IL Chief Financial Officer Executive Vice President Chief Financial Officer

Chief Operating Officer Chief Financial Officer Chief Operating Officer
Chief Operating Officer First Busey Corporation

Barbara J. Harrington Executive Vice President NA Executive Vice President 24,266 I0.06% - Executive Vice President NA
Champaign, IL Chief Risk Officer Chief Risk Officer Chief Risk Officer

First Busey Corporation

Gregory B. Lykins Chairman of the Board NA Director 195,149 I0.51% Chairman of the Board NA
First Busey Corporation

Howard F. Mooney Executive Vice President NA Executive Vice President 11,030 I0.03% - Executive Vice President NA
Decatur, IL Chief Information Officer Chief Information Officer Chief Information Officer

President & CEO, FirsTech

Robert F. Plecki, Jr. Executive Vice President NA Executive Vice President 28,330 I0.07% - Executive Vice President NA
Champaign, IL Chief Credit Officer Chief Credit Officer Chief Credit Officer

First Busey Corporation

John J. Powers Executive Vice President NA Executive Vice President 24,498 I0.06% - Executive Vice President NA
Champaign, IL General Counsel General Counsel General Counsel

First Busey Corporation

Amy L. Randolph Executive Vice President NA Executive Vice President 2,961 I0.01% - Executive Vice President NA
Mahomet, IL Chief Brand Officer Chief Brand Officer Chief Brand Officer

First Busey Corporation

Christopher M. Shroyer President & Chief Executive Officer NA Director 17,995 I0.05% - President & Chief Executive Officer NA
Mahomet, IL Busey Bank President & Chief Executive Officer Busey Bank

CCW
Text Box
List of Principals of First Busey Corporation                     With Positions in Another Depository Institution or Depository Institution Holding Company
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List of Principals of First Community Financial Partners, Inc.

With Positions in Another Depository Institution or Depository Institution Holding Company

Name and
Address

Position with
FBC

Position with
the

Company

Position with
the Bank

# (%) FBC
Shares
Held

# (%)
Company

Shares
Held*

Principal
Occupation

Position / Ownership % in
Other Depository Institutions

and Name and Location

Roy C. Thygesen

Downers Grove,
Illinois

None Director and
Chief

Executive
Officer

Director and
Chief

Executive
Officer

None 153,480
(0.89%)

Banker None other than the Bank

Glen L. Stiteley

Channahon,
Illinois

None Executive
Vice

President and
Chief

Financial
Officer

Executive
Vice

President and
Chief

Financial
Officer

None 28,942
(0.17%)

Banker None other than the Bank

Patrick J. Roe

Mokena, Illinois

None Director,
President and

Chief
Operating

Officer

Director,
President and

Chief
Operating

Officer

None 184,554
(1.07%)

Banker None other than the Bank

George Barr

Plainfield,
Illinois

None Chairman of
the Board

Chairman of
the Board

None 595,123
(3.45%)

Attorney, George
Barr & Associates

None other than the Bank

*As of December 31, 2016

List of Principals of First Community Financial Partners, Inc.

With Positions in Another Depository Institution or Depository Institution Holding Company

Position with # (%) FBC # (%)Poion/O erhp%nName and Position with te Position with Shrs Company Principal Osirestion I IOnsit%tions
Address FBC thean the Bank SHaesd Shares Occupation Othe Daepstr nstituationsCompany Held ~~Held*anNmendLcto

Roy C. Thygesen None Director and Director and None 153,480 Banker None other than the Bank

Donr rv,Chief Chief (0.89%o)
DownrsGoe Executive Executive

IllioisOfficer Officer

Glen L. Stiteley None Executive Executive None 28,942 Banker None other than the Bank

Chnao,Vice Vice (0.17%o)
Channaon, President and President and

IllioisChief Chief
Financial Financial

Officer Officer

Patrick J. Roe None Director, Director, None 184,554 Banker None other than the Bank

Moea liosPresident and President and (1.07%o)
Mokea, llioisChief Chief

Operating Operating
Officer Officer

George Baar None Chairman of Chairman of None 595,123 Attorney, George None other than the Bank

Panil,the Board the Board (3.45%) Baar & Associates

Illinois

*As of December 31, 2016
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