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Item 1.01 Entry into a Material Definitive Agreement
 

On November 27, 2023, First Busey Corporation,
a Nevada corporation (“Busey”), entered into an Agreement and Plan of Merger (the “Agreement”) with Merchants
and Manufacturers
Bank Corporation, an Illinois corporation (“M&M”).  Pursuant to the terms of the Agreement,
M&M will merge with and into Busey, with Busey as the surviving corporation (the “Merger”).

 
Under the terms of the Agreement, M&M’s
stockholders will have the right to receive for each share of M&M common stock, at the election of each stockholder, and subject to

proration, (i) $117.74 in cash, (ii) 5.7294 shares of Busey common stock, or (iii) mixed consideration of $34.55 in cash and 4.0481
shares of Busey common stock, with total consideration to
consist of approximately 71% stock and 29% cash. Based upon Busey’s
20-day volume-weighted average closing price as of November 24, 2023, the aggregate implied transaction value is
approximately $41.6 million.

 
It is anticipated that Merchants and Manufacturers
Bank, M&M’s wholly-owned bank subsidiary (“M&M Bank”), will be merged with and into Busey’s bank subsidiary,
Busey Bank, at

a date following the completion of the Merger. At the time of the bank merger, M&M Bank’s banking offices will
become branches of Busey Bank. As of September 30, 2023, M&M had total
consolidated assets of $473.2 million, total loans and leases
of $405.9 million and total deposits of $398.5 million.

 
The transaction is subject to regulatory approvals,
approval by M&M’s stockholders and certain closing conditions. The transaction is expected to close in the second quarter of
2024.
 
The Agreement contains customary representations
and warranties of both parties and customary conditions to the parties’ obligations to close the transaction, as well as agreements
to

cooperate in the process of consummating the transaction. The Agreement also contains provisions limiting the activities of M&M
and M&M Bank that are outside the ordinary and usual course
of business, including restrictions on employee compensation, certain
acquisitions and dispositions of assets and liabilities, and solicitations relating to alternative acquisition proposals, pending
the
completion of the Merger. Certain of the directors and executive officers of M&M have executed a voting agreement in which they have
agreed to vote their shares of M&M common stock in
favor of approval of the Agreement.

 
The information set forth above does not
purport to be complete and is qualified in its entirety by reference to the full text of the Agreement, which is attached hereto as
Exhibit 2.1 and is

incorporated herein by reference. The representations, warranties and covenants of each party set forth in
the Agreement have been made only for purposes of, and were and are solely for the
benefit of the contracting parties, including
being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the
Agreement instead of
establishing these matters as facts, and may be subject to standards of materiality applicable to the
contracting parties that differ from those applicable to investors. Accordingly, the
representations and warranties may not describe
the actual state of affairs at the date they were made or at any other time, and investors should not rely on them as statements of
fact. In addition,
such representations and warranties (i) will not survive the consummation of the Merger, and (ii) were
made only as of the date of the Agreement (and reassessed as of the closing date) or such
other date as is specified in the
Agreement. Moreover, information concerning the subject matter of the representations and warranties may change after the date of
the Agreement, which
subsequent information may or may not be fully reflected in the parties’ public disclosures. Accordingly,
the Agreement is included with this filing only to provide investors with information
regarding the terms of the Agreement, and not
to provide investors with any other factual information regarding Busey or M&M, their respective affiliates or their respective
businesses. The
Agreement should not be read alone, but should instead be read in conjunction with the other information regarding
Busey, M&M, their respective affiliates or their respective businesses, the
Agreement and the Merger that will be contained in,
or incorporated by reference into, the Registration Statement on Form S-4 that will include a proxy statement of M&M and a
prospectus of
Busey, as well as in the Forms 10-K, Forms 10-Q and other documents that Busey files with or furnishes to
the Securities and Exchange Commission (“SEC”).
 

 



 

 
Item 7.01.  Regulation FD Disclosure

 
In connection with the execution of the Agreement
discussed in Item 1.01 above, Busey and M&M issued a joint press release. A copy of the press release is attached hereto as

Exhibit 99.1,
which is incorporated herein by reference.
 

From time to time on and after November 27, 2023,
Busey and M&M intend to provide supplemental information regarding the proposed transaction to analysts and investors in
connection
with certain presentations. A copy of the supplementary information is attached hereto as Exhibit 99.2, which is incorporated herein
by reference.
 

The information furnished pursuant to this Item
and the related exhibits shall not be deemed “filed” by Busey for purposes of Section 18 of the Securities Exchange Act
of 1934, as
amended (the “Exchange Act”) or incorporated by reference in any filing under the Securities Act of 1933, as amended
(the “Securities Act”), or the Exchange Act, except as may be expressly set
forth by specific reference in such filing.
 
Special Note Concerning Forward-Looking Statements
 

This Current Report on Form 8-K may contain
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 with respect to the financial
condition, results of operations, plans, objectives, future performance and business of Busey and M&M. Forward-looking
statements, which may be based upon beliefs, expectations and
assumptions of Busey’s and M&M’s management and on
information currently available to management, are generally identifiable by the use of words such as “believe,”
“expect,” “anticipate,”
“plan,” “intend,” “estimate,” “may,”
“will,” “would,” “could,” “should” or other similar expressions. Additionally, all
statements in this Current Report on Form 8-K, including forward-looking
statements, speak only as of the date they are made, and
neither Busey nor M&M undertakes any obligation to update any statement in light of new information or future events. A number
of
factors, many of which are beyond the ability of Busey and M&M to control or predict, could cause actual results to differ
materially from those in any forward-looking statements. These factors
include, among others, the following: (i) the possibility
that any of the anticipated benefits of the proposed transaction between Busey and M&M will not be realized or will not be
realized within
the expected time period; (ii) the risk that integration of operations of M&M with those of Busey will be
materially delayed or will be more costly or difficult than expected; (iii) the inability to
complete the proposed transaction due
to the failure of the required approval of M&M’s stockholders; (iv) the failure to satisfy other conditions to completion
of the proposed transaction,
including receipt of required regulatory and other approvals; (v) the failure of the proposed
transaction to close for any other reason; (vi) the effect of the announcement of the transaction on
customer relationships and
operating results; (vii) the possibility that the transaction may be more expensive to complete than anticipated, including as a
result of unexpected factors or events;
(viii) the strength of the local, state, national, and international economy (including
effects of inflationary pressures and supply chain constraints); (ix) the economic impact of any future terrorist
threats or
attacks, widespread disease or pandemics (including the Coronavirus Disease 2019 pandemic), or other adverse external events that
could cause economic deterioration or instability in
credit markets (including Russia’s invasion of Ukraine and the
Israeli-Palestinian conflict); (x) changes in state and federal laws, regulations, and governmental policies concerning
Busey’s or
M&M’s general business (including changes in response to the recent failures of other banks); (xi)
changes in accounting policies and practices; (xii) changes in interest rates and prepayment
rates of Busey’s or
M&M’s assets (including the impact of the London Interbank Offered Rate phase-out and the recent and potential additional
rate increases by the Federal Reserve); (xiii)
increased competition in the financial services sector (including from non-bank
competitors such as credit unions and fintech companies) and the inability to attract new customers; (xiv) changes
in technology and
the ability to develop and maintain secure and reliable electronic systems; (xv) the loss of key executives or associates; (xvi)
changes in consumer spending; (xvii) unexpected
results of acquisitions, including the acquisition of M&M and the performance of
M&M’s life equity loan business; (xviii) unexpected outcomes of existing or new litigation involving Busey or
M&M;
(xix) fluctuations in the value of securities held in Busey’s or M&M’s securities portfolio; (xx) concentrations
within Busey’s or M&M’s loan portfolio, large loans to certain borrowers,
and large deposits from certain clients;
(xxi) the concentration of large deposits from certain clients who have balances above current FDIC insurance limits and may
withdraw deposits to
diversify their exposure; (xxii) the level of non-performing assets on Busey’s or M&M’s balance
sheets; (xxiii) interruptions involving information technology and communications systems or
third-party servicers; (xxiv) breaches
or failures of information security controls or cybersecurity-related incidents; and (xxv) the economic impact of exceptional
weather occurrences such as
tornadoes, hurricanes, floods, blizzards, and droughts. These risks and uncertainties should be
considered in evaluating forward-looking statements and undue reliance should not be placed on
such statements. Additional
information concerning Busey and its business, including additional factors that could materially affect Busey’s financial
results, are included in Busey’s filings with
the SEC.
 

 



 

 
Additional Information
 

Busey will file a registration statement
on Form S-4 with the SEC in connection with the proposed transaction. The registration statement will include a proxy statement
of M&M that
also constitutes a prospectus of Busey, which will be sent to the stockholders of M&M. M&M’s
stockholders are advised to read the proxy statement/prospectus when it becomes available
because it will contain important
information about Busey, M&M and the proposed transaction. When filed, this document and other documents relating to the
proposed transaction filed by Busey
and M&M can be obtained free of charge from the SEC’s website at www.sec.gov. These
documents also can be obtained free of charge by accessing Busey’ website at www.busey.com under the
tab “Investors
Relations” and then under “SEC Filings.” Alternatively, these documents, when available, can be obtained free of
charge from Busey upon written request to First Busey
Corporation, Attention: Corporate Secretary, 100 W. University Avenue,
Champaign, Illinois 61820 or by calling (217) 365-4630, or from M&M, upon written request to Merchants and
Manufacturers Bank
Corporation, Attention: Brad Butler, 25140 W. Channon Dr., P.O. Box 200, Channahon, Illinois 60410 or by calling (630) 575-9700.

 
This Current Report on Form 8-K shall not constitute
an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any
sale of

securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification
under the securities laws of any such jurisdiction. No offer of securities
shall be made except by means of a prospectus meeting the requirements
of Section 10 of the Securities Act.
 
Participants in this Transaction
 

Busey, M&M and certain of their respective
directors and executive officers may be deemed to be participants in the solicitation of proxies from stockholders in connection with
the
proposed transaction under the rules of the SEC. Information about these participants may be found in the definitive proxy statement
of Busey relating to its 2023 Annual Meeting of Stockholders
filed with the SEC on April 14, 2023. This definitive proxy statement
can be obtained free of charge from the sources indicated above. Additional information regarding the interests of these
participants
will also be included in the proxy statement/prospectus regarding the proposed transaction when it becomes available.

 

 



 

 
Item 9.01 Financial Statements and Exhibits.
 
(d)       Exhibits

 
2.1 Agreement and Plan of Merger between First Busey Corporation and Merchants and Manufacturers Bank Corporation, dated November 27, 2023*
   
99.1 Joint Press Release, dated November 27, 2023
   
99.2 Investor Presentation, dated November 27, 2023
   
104 Cover Page Interactive Data File (embedded within the inline XBRL document)
 
* Busey has omitted schedules and similar attachments
to the subject agreement pursuant to Item 601(b) of Regulation S-K. Busey will furnish a copy of any omitted schedule or similar
attachment to the SEC upon request.
 

 



 

 
SIGNATURES
 

Pursuant to the requirements
of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
 

Dated: November 27, 2023 First Busey Corporation

     
  By: /s/ Jeffrey D. Jones

  Name: Jeffrey D. Jones
  Title: Chief Financial Officer
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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 November 27, 2023, by and between First Busey Corporation, a

Nevada corporation (“Acquiror”), and Merchants
and Manufacturers Bank Corporation, 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 who own Company Common Stock
and are 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, each Company employee listed on Exhibit B attached hereto (the “Key
Employees”) have, concurrently with the
execution of this Agreement, entered into an employment agreement, by and among Acquiror
Bank, Acquiror and such Company employee, which shall become effective as of the Effective Time
and govern the terms of continuing employment
for each such Key Employee (the “Employment Agreements”).
 

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, and other good and valuable consideration, the receipt and sufficiency
of which
are hereby acknowledged, 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 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 an electronic exchange of documents, 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 two (2) 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 and this Agreement.
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; Directors and Officers. 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.
The directors and officers of Acquiror immediately prior to the Effective
Time shall remain the directors and officers of the Acquiror following the Effective Time.
 

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 the form attached hereto as Exhibit C.
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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 change to be desirable;
provided, that: (a) any such change shall not affect the intended U.S. federal,
state or local income tax consequences of
the Merger (as described in Section 7.5(a)) to the Company, the Bank or the 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.
At the Effective Time, by virtue of the Merger and without any action on the part of Acquiror, the Company or any holder of shares of
Company

Common Stock:
 

(a)            Conversion
of Company Common Stock.
 

(i)            Subject
 to any adjustment pursuant to Section 2.4, each share of Company Common Stock issued and outstanding immediately prior
 to the Effective Time,
except for Dissenters’ Shares or 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) (the “Excluded Shares”), with
respect to which an election to
receive only cash (a “Cash Election”) has been effectively made and not revoked
or lost pursuant to Section 2.10 (each, a “Cash Electing Company Share”) shall be converted into the
right to
receive $117.74 (the “Per Share Value”), without interest; provided, however, that if:
(A) the sum of (1) the product of the number of Cash Electing Company Shares and the Per Share Value and
(2) the product of the number of Mixed Consideration Electing Company Shares and the Mixed Election Cash Consideration
exceeds (B) an amount equal to the Per Share Value, multiplied by the
product of the Cash Percentage and the
Outstanding Company Shares (the “Available Cash”), then each Cash Electing Company Share shall instead be
converted into the right to receive (I) an
amount in cash, without interest, equal to the quotient (rounded to the
nearest hundredth of a cent) determined by dividing (x) an amount equal to the Available Cash minus the product
of the
Mixed Election Cash Consideration and the number of Mixed Consideration Electing Company Shares, by (y) the number
of Cash Electing Company Shares (such fraction being the “Pro-Rated
Cash Amount”) and (II) a number of
validly issued, fully paid and non-assessable shares of Acquiror Common Stock equal to the product (rounded to the nearest
ten-thousandth of a share) of
(x) the Exchange Ratio and (y) one (1) minus the quotient
obtained by dividing the Pro-Rated Cash Amount by the Per Share Value;
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(ii)            Subject
to any adjustment pursuant to Section 2.4, each share of Company Common Stock issued and outstanding immediately prior
to the Effective Time, other

than any Excluded Shares, with respect to which an election to receive only Acquiror Common Stock (a
 “Share Election”) has been effectively made and not revoked or lost pursuant to
Section 2.10 (each, a
“Share Electing Company Share”) shall be converted into the right to receive 5.7294 validly issued, fully paid
and non-assessable shares of Acquiror Common Stock (the
“Exchange Ratio”); provided, however, that if:
(A) the sum of (1) the product of the number of Share Electing Company Shares and the Exchange Ratio and
(2) the product of the number of
Mixed Consideration Electing Company Shares and the Mixed Election Share Consideration
exceeds (B) an amount equal to the Exchange Ratio multiplied by the product of the Stock Percentage
and the
Outstanding Company Shares, other than Excluded Shares (the “Available Shares”), then each Share Electing Company
Share shall instead be converted into the right to receive (I) a
number of validly issued, fully paid and non-assessable shares
of Acquiror Common Stock equal to the quotient (rounded to the nearest ten-thousandth of a share) determined by dividing
(x) an
amount equal to the number of Available Shares minus the product of the Mixed Election Share Consideration
and the number of Mixed Consideration Electing Company Shares, by (y)  the
number of Share Electing Company Shares (such
 fraction being the “Pro-Rated Share Amount”), and (II)  an amount in cash, without interest, equal to the product (rounded
 to the nearest
hundredth of a cent) of (x) the Per Share Value and (y) one (1) minus the quotient
obtained by dividing the Pro-Rated Share Amount by the Exchange Ratio;
 

(iii)            Each
share of Company Common Stock issued and outstanding immediately prior to the Effective Time, other than any Excluded Shares, with respect
to which
an election to receive Acquiror Common Stock and cash (a “Mixed Election”) has been effectively made and not
 revoked or lost pursuant to Section 2.10 (each, a “Mixed Consideration
Electing Company Share”) shall be
converted into the right to receive: (x) $34.55, without interest (the “Mixed Election Cash Consideration”), and
(y) 4.0481 validly issued, fully paid and
nonassessable shares of Acquiror Common Stock (the “Mixed Election Share Consideration”);
and
 

(iv)            Each
share of Company Common Stock issued and outstanding immediately prior to the Effective Time, other than Excluded Shares, with respect
to which no
Cash Election, Share Election or Mixed Election has been properly made and not revoked or lost pursuant to Section 2.10
(each, a “Non-Electing Company Share”) shall be converted into the
right to receive (x) an amount in cash, without
interest, equal to the quotient (rounded to the nearest hundredth of a cent) determined by dividing (A) the amount,
if any, by which (I) the Available
Cash exceeds (II) the aggregate amount of cash (excluding cash payable in lieu of fractional
shares) payable in respect of Cash Electing Company Shares, Share Electing Company Shares and
Mixed Consideration Electing Company Shares,
 by (B)  the number of Non-Electing Company Shares, and (y)  a number of validly issued, fully paid and non-assessable shares of
Acquiror
Common Stock equal to the quotient (rounded to the nearest ten-thousandth of a share) determined by dividing (A) the
amount, if any, by which (I) the number of Available Shares exceeds (II) the
aggregate number of shares (including fractional
shares that would otherwise be payable in cash) deliverable in respect of Cash Electing Company Shares, Share Electing Company Shares
and
Mixed Consideration Electing Company Shares, by (B) the number of Non-Electing Company Shares.
 

(b)            If
 the Final Closing Balance Sheet delivered pursuant to Section 5.9 below reflects Company Tangible Common Equity less than
 the Minimum Company Tangible
Common Equity:
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(i)            The
Per Share Value shall be adjusted by multiplying the Per Share Value by the quotient determined by dividing (A)  the
Adjusted Merger Consideration by

(B) the Aggregate Common Stock Merger Consideration;
 

(ii)            The
Exchange Ratio shall be adjusted by multiplying the Exchange Ratio by the quotient determined by dividing (A)  the
Adjusted Merger Consideration by
(B) the Aggregate Common Stock Merger Consideration;
 

(iii)            The
Mixed Election Cash Consideration shall be adjusted by multiplying the Mixed Election Cash Consideration by the quotient determined
by dividing (A) the
Adjusted Merger Consideration by (B) the Aggregate Common Stock Merger Consideration; and
 

(iv)            The
 Mixed Election Share Consideration shall be adjusted by multiplying the Mixed Election Share Consideration by the quotient determined
 by dividing
(A) the Adjusted Merger Consideration by (B) the Aggregate Common Stock Merger Consideration.
 

(c)            Notwithstanding
anything contained herein to the contrary, if, between the date of this Agreement and the Effective Time, shares of Acquiror Common Stock
or Company
Common Stock shall be changed into a different number of shares or a different class of shares by reason of any reclassification,
recapitalization, stock split (including a reverse stock split), split-
up, combination, exchange of shares or readjustment, or if a stock
dividend on shares of Acquiror Common Stock shall be declared with a record date within such period, then the Exchange Ratio
and the Mixed
Election Share Consideration will be appropriately and proportionally adjusted to provide the holders of Company Common Stock the same
economic effect as contemplated by
this Agreement prior to such event.
 

Section  2.2	      Company
 Preferred Stock. In connection with Closing, the Company shall redeem all outstanding Company Preferred Stock in exchange for cash.
 The parties shall
cooperate to effectuate such redemption in accordance with the terms and conditions of the Company Preferred Stock.
 

Section 2.3	     Company
Phantom Stock. In connection with Closing, the Company Phantom Stock shall become fully vested and the holder(s) thereof shall
be entitled to receive cash in
an amount per unit equal to the Per Share Value minus the strike price of the Company Phantom Stock
(i.e., $45.00), which shall be payable by the Company.
 

Section 2.4	     Company
Tangible Common Equity.
 

(a)            If
the Final Closing Balance Sheet that is delivered to Acquiror pursuant to Section 5.9 below reflects that the Company Tangible
Common Equity is equal to or greater
than the Minimum Company Tangible Common Equity, then there will be no adjustment to the Common Stock
 Merger Consideration. If the Final Closing Balance Sheet reflects that the
Company Tangible Common Equity is less than the Minimum Company
Tangible Common Equity, then the Common Stock Merger Consideration shall be reduced as set forth in Section 2.1(b).
 

(b)            For
purposes of this Agreement, “Company Tangible Common Equity” means the Company’s consolidated total tangible
common stockholders’ equity calculated in
accordance with this Agreement and otherwise in accordance with GAAP on a basis consistent
with the Company Financial Statements and, for the avoidance of doubt, calculated as if it were the
end of an interim accounting period;
provided, however, that notwithstanding anything to the contrary, the calculation of Company Tangible Common Equity for
purposes of the Agreement shall
disregard and not be reduced by (and, to the extent any of the following shall have negatively affected
the Company’s consolidated total tangible common stockholders’ equity as of the applicable
date of determination, Company
Tangible Common Equity shall be increased by) no more than the specified aggregate after tax amount of certain items, as set forth on
Schedule 2.4(b) of the
Company Disclosure Schedules, which shall include the following: the amount of any cost, fee, obligation
or expense (other than any Taxes imposed on the Company or Bank or Taxes the
Company or Bank is required to withhold) paid or incurred
directly or indirectly by Company or any of its Subsidiaries in connection with or resulting from the negotiation and preparation of the
Agreement and the consummation of the Contemplated Transactions, including contract termination expenses, the acceleration of accruals
due to the Contemplated Transactions, change in control
and severance payments (but excluding any costs, expenses or similar amounts under
each Retention Agreement as of the Closing Date), legal and financial advisor fees, and similar transaction-
related expenses.
 

5



 

 
Section 2.5	     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 any book-entry account statement 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, upon surrender thereof, the Common
Stock Merger Consideration subject to the terms of this Agreement. Notwithstanding anything in 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 Common Stock Merger Consideration will be issued or paid in exchange thereof.
 

Section 2.6	     No
Fractional Shares. Notwithstanding anything to the contrary contained in this Agreement, no fractional shares of Acquiror Common Stock
shall be issued as Common
Stock 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.
 

Section 2.7	     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) that Acquiror
shall 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)  the aggregate number of shares
 of Acquiror Common Stock deliverable pursuant to Section  2.1, (ii)  the aggregate cash
consideration to be paid as Per
Share Value pursuant to Section 2.1; and (iii) sufficient cash for payment of cash in lieu of fractional shares of Acquiror
Common Stock pursuant to Section 2.6.
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”) who has not previously
 returned a Form of Election in accordance with Section 2.10 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
Common Stock Merger Consideration plus cash in lieu of any fractional shares of
Acquiror Common Stock in accordance with Section 2.6
 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 Common Stock Merger Consideration
deliverable upon surrender of a Company
Stock Certificate.
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(e)            After
the Effective Time, there shall be no transfers on the stock transfer books of the Company of Company Common Stock.

 
(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 surrender such
Company Stock Certificate in accordance with this Article 2. Promptly after the surrender
of a Company Stock Certificate in
accordance with this Article 2, the record holder 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 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 and payment
 of the Common Stock Merger Consideration (including 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, the Common Stock Merger Consideration (including
 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).
 

Section 2.8	     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 Common Stock 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 Common Stock Merger Consideration upon
surrender in the manner provided in Section 2.7 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, (i) make any payment with respect to such demand,
(ii) offer to settle
or settle any demand for payment of fair value or (iii) 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.
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Section 2.9	     Withholding
Rights. The Exchange Agent or Acquiror will be entitled to deduct and withhold from the Common Stock Merger Consideration or any other
amounts payable

pursuant to this Agreement or the transactions contemplated hereby to any holder of Company Common Stock such amounts
as the Exchange Agent or Acquiror are required to deduct and
withhold with respect to the making of such payment under the Code, or any
applicable provision of U.S. federal, state, local, or non-U.S. tax law; provided, however, other than with respect to
the Company’s
failure to timely deliver the certificate described in Section 8.9 prior to Closing, that, if the Exchange Agent or Acquiror
intend to deduct or withhold any such amounts, Acquiror
shall, and shall request the Exchange Agent to, provide notice to the Company
of its intent to so deduct or withhold at least five (5) Business Days in advance of doing so and cooperate in good
faith with the
Company to minimize such deduction or withholding. To the extent that such amounts are properly withheld by the Exchange Agent or Acquiror
and paid over to the appropriate
taxing authority, such withheld amounts shall be treated for all purposes of this Agreement as having
been paid to the holder of Company Common Stock in respect of whom such deduction and
withholding were made by the Exchange Agent or Acquiror.
 

Section 2.10	     Election
Procedure.
 

(a)            Each
person who, on or prior to the Election Deadline, is a record holder of shares of Company Common Stock other than Excluded Shares shall
be entitled to specify the
number of such holder’s shares of Company Common Stock with respect to which such holder makes a Cash
Election, a Share Election or a Mixed Election.
 

(b)            Acquiror
shall prepare a form of election (the “Form of Election”), which shall include transmittal materials described
in Section 2.7, in form and substance reasonably
acceptable to the Company. The Form of Election shall specify that delivery
shall be effected, and risk of loss and title to any Company Stock Certificates shall pass, only upon proper delivery of
the Form of
Election and any Company Stock Certificates in accordance with Section 2.7. The Company shall mail the Form of Election
on a date to be mutually agreed by Acquiror and the
Company that is not more than forty-five (45), nor less than thirty (30)
days, prior to the anticipated Closing Date or such other date as Acquiror and the Company shall mutually agree (the
“Mailing
Date”) to all persons who are record holders of shares of Company Common Stock as of the close of business on the fifth (5th)
Business Day prior to the Mailing Date (the “Election
Form Record Date”). The Form of Election shall be used
by each record holder of shares of Company Common Stock (or, in the case of nominee record holders, the beneficial owner through
proper
instructions and documentation) to make a Cash Election, a Share Election or a Mixed Election. The Company shall use its reasonable best
efforts to make the Form of Election available
as may be reasonably requested from time to time by all persons who become record
holders of shares of Company Common Stock during the period between the Election Form Record Date and
the Election Deadline, and
the Company shall provide to the Exchange Agent all information reasonably necessary for Acquiror and the Exchange Agent to perform as
specified herein.
 

(c)            Any
holder’s election shall have been properly made only if the Exchange Agent shall have received at its designated office by 5:00 p.m.,
 local time, on the twenty-
fifth (25th) day following the Mailing Date (or such other time and date as Acquiror and the
Company may agree) (the “Election Deadline”), a Form of Election properly completed and signed
and accompanied
by: (i) Company Stock Certificates representing the shares of Company Common Stock to which such Form of Election relates, duly
endorsed in blank or otherwise in form
acceptable for transfer on the books of the Company (or by an appropriate guarantee of delivery
of such Company Stock Certificates as set forth in such Form of Election from a firm that is an
“eligible guarantor institution”
(as defined in Rule 17Ad-15 under the Exchange Act); provided, that such Company Stock Certificates are in fact delivered
to the Exchange Agent by the time set
forth in such guarantee of delivery); or (ii) in the case of book-entry shares, any additional
documents required by the procedures set forth in the Form of Election. After a Cash Election, a Share
Election or a Mixed Election
is properly made with respect to any shares of Company Common Stock, no further registration of transfers of such shares of Company Common
Stock shall be
made on the stock transfer books of the Company, unless and until such Cash Election, Share Election or Mixed Election
is properly revoked.
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(d)            Acquiror
and the Company shall publicly announce the anticipated Election Deadline at least three (3) Business Days prior to the anticipated
Election Deadline. If the

Closing Date is delayed to a subsequent date, the Election Deadline may, upon mutual agreement of Acquiror and
the Company, be similarly delayed to a subsequent date, and Acquiror and the
Company shall promptly announce any such delay and, when
determined, the rescheduled Election Deadline.
 

(e)            Any
Cash Election, Share Election or Mixed Election may be revoked with respect to all or a portion of the shares of Company Common Stock
subject thereto by the
holder who submitted the applicable Form of Election by written notice received by the Exchange Agent prior
to the Election Deadline. In addition, all Cash Elections, Share Elections and Mixed
Elections shall automatically be revoked if this
Agreement is terminated in accordance with its terms. If a Cash Election, Share Election or Mixed Election is revoked, the shares as to
which such
election previously applied shall be treated as Non-Electing Company Shares unless a contrary election is properly made by
the holder within the period during which elections are permitted to be
made pursuant to this Section 2.10. Company Stock
Certificates will not be returned to holders in the event an election is revoked unless the holder so requests.
 

(f)            Subject
to the terms of this Agreement and the Form of Election, the reasonable, good-faith determination of the Exchange Agent (or the joint
determination of Acquiror
and the Company, in the event that the Exchange Agent declines to make any such determination) shall be conclusive
and binding as to whether or not Cash Elections, Mixed Elections and Share
Elections shall have been properly made or revoked pursuant
 to this Section 2.10 (and to disregard any immaterial defects in the Forms of Election) and as to when Cash Elections, Mixed
Elections, Share Elections and revocations were received by the Exchange Agent. The Exchange Agent (or Acquiror and the Company jointly,
in the event that the Exchange Agent declines to
make the following computation) shall also make all computations contemplated by Section 2.1(a),
and absent manifest error this computation shall be conclusive and binding. The Exchange
Agent may, with the written agreement of Acquiror
(subject to the consent of the Company, not to be unreasonably withheld), make any rules as are consistent with this Section 2.10
for the
implementation of the Cash Elections, Mixed Elections and Share Elections provided for in this Agreement as shall be necessary
or desirable to effect these Cash Elections, Mixed Elections and
Share Elections. None of Acquiror, the Company or the Exchange Agent
shall be under any obligation to notify any person of any defect in a Form of Election.
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ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except as Previously Disclosed,
the Company hereby represents and warrants to Acquiror as follows:
 

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 Company has provided to Acquiror true and correct copies of the Company Articles of Incorporation
and Company
Bylaws and all amendments thereto, each of which is true, complete and correct and in full force and effect as of the date of this Agreement.
The Company has no Subsidiaries other
than the Bank and those entities listed on Section 3.1 of the Company Disclosure Schedules.
 

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.
Each Subsidiary of the Company 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 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.
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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 certificate 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, contravene, conflict
with or result in a violation of any Legal Requirement or any Order
to which the Company 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; or (c) except
as listed on Section 3.4 of the Company
Disclosure Schedules, contravene, conflict with or result in a violation or breach
of any provision of, or give any 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, or which would result in the creation of any material lien, charge or encumbrance upon
or with respect to any of the assets
owned or used by the Company or its Subsidiaries under any Company Material Contract. Except for:
(i) the filing by Acquiror of applications, filings and notices, as applicable, with the Federal
Reserve and approval of such applications,
filings and notices; (ii) the filing by Acquiror Bank 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; (iii) the
filing by Acquiror Bank of any required applications, filings or notices with the
FDIC and approval of such applications, filings and
notices; (iv) the filing by Acquiror with the SEC of the Proxy Statement in definitive form and of the Registration Statement and
declaration
of effectiveness of the Registration Statement; (v) the filing by Acquiror of the Nevada Articles of Merger with the
Nevada Secretary of State pursuant to the NRS and the filing by the Company
of the Illinois Articles of Merger with the Illinois Secretary
of State pursuant to the IBCA; and (vi) such filings and approvals as are required to be made or obtained by Acquiror 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.
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Section 3.5	     Company
Capitalization.

 
(a)            The
authorized capital stock of the Company currently consists exclusively of: (i) 500,000 shares of Company Common Stock, of which,
as of the date of this Agreement

(the “Company Capitalization Date”), 353,083 shares were issued and outstanding,
and 7,000 shares were held in treasury of the Company, (ii) 300 shares of Company Preferred Stock, of
which 300 shares
were issued and outstanding as of the Company Capitalization Date, (iii) 3,500 shares of undesignated preferred stock, of which
no shares were issued and outstanding as of the
Company Capitalization Date, and (iv) 6,800 shares of series C preferred stock,
of which no shares were issued 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.
 

(c)            Other
than the Company Phantom Stock, no equity-based awards were outstanding as of the Company Capitalization Date. Since December 31,
2022 through the date
hereof, the Company has not: (i) issued or repurchased any shares of Company Common Stock or other equity securities
of the Company, 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. Since December 31, 2022 through
the date of this Agreement, neither the Company nor any of its Subsidiaries has accelerated the vesting of or lapsing of restrictions
with respect to any stock-based compensation awards or long-
term incentive compensation awards.
 

(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, other than the Company Phantom Stock, there are: (i) 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. Other than
its Subsidiaries or as set forth
on Section 3.5(d) of the Company Disclosure Schedules, 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. Other than as set forth on Section 3.6 of the Company Disclosure Schedules, all of the issued
and outstanding shares of capital stock or
other equity ownership interests of: (a) each Subsidiary, or (b) any other company
 in which the Company holds an equity interest (excluding equity interests held through the Company’s or
Bank’s investment
portfolio, or equity pledges held by the Bank as collateral in connection with its lending business), 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.
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Section 3.7	     Financial
Statements and Reports; Regulatory Filings.

 
(a)            True
 and complete copies of the following financial statements (collectively, the “Company Financial Statements”) have been
 made available to Acquiror: (i)  the

audited consolidated balance sheets of the Company and its Subsidiaries as of December 31,
2020, 2021 and 2022, and the related statements of income, changes in stockholders’ equity and cash
flows for the fiscal years then
ended; and (ii) the unaudited consolidated interim balance sheet of Company and its Subsidiaries as of September 30, 2023 and
the related statement of income for
the nine-month period then ended.
 

(b)            The
Company Financial Statements have been prepared in conformity with GAAP, except in each case as indicated in such statements or the notes
thereto, and comply in
all material respects with all applicable Legal Requirements. Taken together, the 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 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 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.
 

(d)            The
 Company and each of its Subsidiaries has filed all forms, reports and documents required to be filed since January  1, 2021, with
 all applicable federal or state
securities or banking authorities except to the extent failure to file 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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(e)            There
has not been any event or occurrence since January 1, 2021 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 material substance of events and transactions included therein.
 

Section 3.9	     Properties.
 

(a)            Section 3.9(a) 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 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
and excluding OREO, 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.
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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 September 30, 2023, 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 to the Bank 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.
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(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
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 has duly and timely filed, or caused to be filed (taking into account all applicable permitted extensions),
all Tax Returns that it
was required to file, and each such Tax Return was true, correct and complete in all material respects when filed.
The Company and each of its Subsidiaries has paid, or made adequate provision
(which provisions are properly reflected in the Company
Financial Statements) for the payment of, all Taxes (whether or not reflected in Tax Returns as filed or due to be filed) due and payable
by the Company or any of its Subsidiaries, or claimed to be due and payable by any Regulatory Authority, and is 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 and which
are reflected on the Company Financial Statements.
 

(b)            There
is no claim or assessment pending or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries with
respect to any Taxes due
from or owing by any of them or any Tax Return filed or required to be filed by any of them. No audit, examination
or investigation related to Taxes paid or payable by the Company and each of
its Subsidiaries is presently being conducted or threatened
in writing by any Regulatory Authority. Neither the Company nor its Subsidiaries is 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 or executed any power of attorney with respect
to any Tax, other
than powers of attorney that are no longer in force.
 

(c)            The
Company and each of its Subsidiaries has 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 it and all examination reports and statements of deficiencies
filed, assessed against or agreed to by it with respect to the last three (3) fiscal
years.
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(d)            None
of the Company or any of its Subsidiaries has 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 Treasury Regulations promulgated thereunder or pursuant to notices or
 other guidance published by the IRS
(irrespective of the effective dates).
 

(e)            None
of the Company or any of its Subsidiaries have deferred any portion of any payroll, social security, unemployment, withholding Taxes
or other Taxes pursuant to the
CARES Act nor claimed the “employee retention credit” available under Section 2301 of
the CARES Act.
 

(f)            No
claim has been made in writing by any Regulatory Authority in any jurisdiction where the Company or any of its Subsidiaries does not file
Tax Returns that the
Company or any of its Subsidiaries, as applicable, is, or may be, subject to Tax by that jurisdiction. No private
 letter rulings or similar rulings have been requested by or with respect to the
Company or any of its Subsidiaries, or entered into or
issued by any taxing authority with respect to the Company or any of its Subsidiaries.
 

(g)            The
Company and each of its Subsidiaries have complied in all respects with all Legal Requirements relating to the payment and withholding
of Taxes and have properly
and timely withheld all Taxes required to be withheld by the Company in connection with amounts paid or owing
to any employee, former employee, independent contractor, creditor, stockholder,
Affiliate, customer, supplier or other Person; and the
Company and each of its Subsidiaries have complied with all reporting and record-keeping requirements relating thereto. To the extent
required, the Company and each of its Subsidiaries have properly and timely paid all such withheld Taxes to the Regulatory Authority or
have properly set aside such withheld amounts in
accounts for such purpose.
 

(h)            Neither
the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude any item or deduction from, taxable
income for any taxable
period or portion thereof ending after the Closing Date as a result of:
 

(i)            Any
change in a method of accounting under Section 481 of the Code (or any comparable provision of state, local or foreign Tax laws),
or use of an improper
method of accounting, for a taxable period ending on or prior to the Closing Date;
 

(ii)            An
open transaction occurring on or prior to the Closing Date;
 

(iii)            A
prepaid amount or advance payments received on or before the Closing Date;
 

(iv)            Any
closing agreement under Section 7121 of the Code, or similar provision of state, local or foreign law;
 

(v)            Any
election under Section 108(i) of the Code;
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(vi)            A
transaction entered into on or before the Closing Date reported under the installment method of accounting or the long-term contract method
of accounting; or

  
(vii)            The
application of Section 263A of the Code (or any comparable provision of state, local or foreign Tax laws).

 
(i)            Neither
the Company nor any of its Subsidiaries (i) is a party to a Tax sharing, Tax allocation or similar agreement; (ii) is or has
been a member of an affiliated, combined,

consolidated or unitary Tax group for Tax purposes (other than an affiliated group of which
the Company is, or was, the common parent); or (iii) otherwise has liability for the Taxes of any Person
under Treasury Regulations
Section 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or successor, by contract or otherwise.
 

(j)            Within
the past three (3) years, neither the Company nor any of its Subsidiaries has distributed stock of another Person, nor has the stock
of either the Company or any of
its Subsidiaries been distributed by another Person in a transaction that was purported or intended to
be governed in whole or in part by Section 355 or Section 361 of the Code.
 

(k)            Neither
 the Company’s nor any of its Subsidiaries’ net operating losses are subject to limitation as a result of an “ownership
 change” within the meaning of
Section 382(g) of the Code, other than the ownership change that will occur as a result
of the transaction contemplated by this Agreement.
 

(l)            Except
as reflected on the Company Financial Statements, there are no charges, accruals or reserves for unpaid Taxes of the Company or any Subsidiary
that in accordance
with GAAP should be shown on such Company Financial Statements. No liability for Taxes has been incurred by the Company
or any of its Subsidiaries since the most recent Company Financial
Statement, other than Taxes resulting from operations in the Ordinary
Course of Business.
 

(m)            None
of the Company’s or any of its Subsidiary’s “goodwill” or “going concern value” (as such terms are
defined in Section 197(d) of the Code) was held or used by
such Company or Subsidiary (or any predecessor of the Company or
such Subsidiary) or any “related person” (within the meaning of Code Section 197(f)) to the Company or such Subsidiary
on
or prior to August 10, 1993, and no such asset will be subject to the anti-churning rules of, or otherwise be excluded from
the definition of an “amortizable section 197 intangible” (as defined in
Code Section 197) as a result of, Code Section 197(f)(9) and
the Treasury Regulations promulgated pursuant thereto as a result of the transactions contemplated by this Agreement.
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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. With respect to each Company Benefit
Plan,

the Company has delivered or made available to Acquiror true and complete copies of the following: (i) copies of the Company’s
current employee policy manual; (ii) copies of the most recent
plan documents (or a written description where no formal plan document
exists), all amendments thereto, all related trusts and other funding vehicles, all related plan descriptions (including
summaries of
material modifications), and material written communications provided to participants; (iii)  to the extent applicable, for the last
 three (3)  years, annual reports on Form 5500,
including all schedules thereto and the opinions of independent accountants, financial
statements, and actuarial reports; (iv)  the most recent IRS determination letter or opinion letter and any
pending application with
respect to each such Company Benefit Plan that is intended to qualify under Section 401(a) of the Code; (v) current ERISA
bonds; (vi) Forms 1094 and 1095 for 2019,
2020, and 2021; and (vii) other material ancillary documents including the following
documents related to each Company Benefit Plan:
 

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

(B)            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 hereof;
 

(C)            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 hereof;
 

(D)            with
respect to any 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), (1)  a complete and correct list of recipients
of outstanding awards as of the date hereof, (2)  the number of
outstanding awards held by each recipient as of the date hereof and
(3) the form of award agreement pursuant to which each such outstanding award was issued or otherwise granted; and
 

(E)            with
respect to any “nonqualified deferred compensation plan” within the meaning of Section 409A of the Code (“Section 409A”)
that the Company maintains:
(1) a complete and correct list of participants in each such deferred compensation plan; (2) a statement
of the liabilities thereunder; and (3) the vested status of any such liabilities for employees of
the Company and each of its Subsidiaries.
No such plan of the Company is funded as defined under ERISA.
 

(b)            Except
 as set forth on Section 3.12(b)(i) of the Company Disclosure Schedules, neither the execution and delivery of this Agreement
 nor the consummation of the
Contemplated Transactions (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 Contemplated Transactions. Except
as set forth on Section 3.12(b)(ii) of the Company Disclosure Schedules, 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.
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(c)            Except
as set forth on Section 3.12(c) of the Company Disclosure Schedules, 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 plan” (as  defined in
Section 3(37) of
ERISA); (ii) any “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA); (iii) any
self-insured plan (including any plan pursuant to which a stop loss
policy or contract applies); (iv) any “voluntary employees’
beneficiary association” within the meaning of Section 501(c)(9) of the Code; or (v) “multiple employer plan”
within the meaning of
Section 413(c) of the Code. With respect to any such 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. No 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) 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 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 no subsequent amendment has
been made to such plan
that would prevent the Company from relying on such opinion letter), and, to the Knowledge of the Company, 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 established, maintained, funded and 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 current litigation, claim or assessment pending
or, to the Knowledge of the
Company, 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 Knowledge of the Company, 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).
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(h)            No
 Company Benefit Plan or Company Benefit Plan fiduciary has engaged in any transaction involving Company Common Stock with respect to which
 a selling

shareholder has made an election under Code Section 1042 and the Company has consented under Code Section 1042 to
the application of Code Sections 4978 and 4979A.
 

(i)            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 for
such purposes will have been set aside therefore and
reflected in the Company Financial Statements.
 

(j)            There
 are no current or anticipated 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).
 

(k)            No
event has occurred, or to the Knowledge of the Company, no circumstance exists that could result in a material increase in premium costs
of Company Benefit Plans
or a material increase in benefit costs of such Company Benefit Plans that are self-insured as compared to the
Company’s fiscal year ended December 31, 2022.
 

(l)            No
condition exists as a result of which the Company or any Subsidiary would have any material 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 in all material respects.
 

(m)            Neither
the Company nor any of its Subsidiaries has implemented, adopted or otherwise utilized a formal severance plan or policy and no such plan
or policy is currently
in place.
 

(n)            Neither
the Company nor any of its Subsidiaries have any current or anticipated liabilities, other than liabilities assumed in the Ordinary Course
of Business, to employees
or former employees that are not reflected in the Company Financial Statements.
 

(o)            Except
as set forth on Section 3.12(o) of the Company Disclosure Schedules, each Company Benefit Plan may be amended, terminated
or otherwise discontinued as of
the Closing Date to the extent provided under its terms without any liability to Acquiror or to Acquiror
ERISA Affiliates.
 

(p)            Each
of the Company’s and its Subsidiary’s “nonqualified deferred compensation” plans within the meaning of Section 409A
has been operated and administered in
material compliance with Section 409A and subsequent regulatory guidance thereunder and each
such plan has been in documentary compliance with Section 409A and subsequent regulatory
guidance thereunder.
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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, 2021, 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. Neither the Company nor any of its
Subsidiaries has received, at any time since January 1, 2021, 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 set forth on Section 3.14 of the Company Disclosure Schedules, 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 successors or 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 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, 2021, none
of the foregoing has been
threatened by any Regulatory Authority.
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Section  3.15	      Absence
 of Certain Changes and Events. Except as listed in Section  3.15 of the Company Disclosure Schedules, since December  31,
 2022, the Company and its

Subsidiaries have conducted their respective businesses only in the Ordinary Course of Business, and without
limiting the foregoing with respect to each, since December 31, 2022, there has not
been any:
  

(a)            change
in their authorized or issued capital stock; grant of any stock option or right to purchase shares of their capital stock; issuance of
any security convertible into such
capital stock or evidences of indebtedness (except in connection with customer deposits); grant of
any registration rights; purchase, redemption, retirement or other acquisition by them of any
shares of any such capital stock; or declaration
or payment of any dividend or other distribution or payment in respect of shares of their capital stock, except as reflected on the Company
Financial
Statements;
 

(b)            amendment
to their certificate of incorporation, charter or bylaws or adoption of any resolutions by their board of directors or stockholders with
respect to the same;
 

(c)            payment
or increase of any bonus, salary or other compensation to any of their stockholders, directors, officers or employees, except for normal
increases in the Ordinary
Course of Business or in accordance with any then-existing Company Benefit Plan, or entry into any employment,
consulting, non-competition, change in control, severance or similar Contract
with any stockholder, director, officer or employee, except
for the Contemplated Transactions and except for any employment, consulting or similar agreement or arrangement that is terminable at
will or upon thirty (30) days’ notice or less, without penalty or premium;
 

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

(e)            damage
to or destruction or loss of any of their assets or property, whether or not covered by insurance and where the resulting diminution in
value individually or in the
aggregate is greater than $100,000;
 

(f)            entry
into, termination or extension of, or receipt of notice of termination of any joint venture or similar agreement pursuant to any Contract
or any similar transaction;
 

(g)            except
for this Agreement, entry into any new, or modification, amendment, renewal or extension (through action or inaction) of the terms of
any existing, lease, Contract
or license that has a term of more than one year or that involves the payment by the Bank of more than $100,000
in the aggregate;
 

(h)            Company
Loan or commitment to make any Company Loan other than in the Ordinary Course of Business;
 

(i)            Company
Loan or commitment to make, renew, extend the term or increase the amount of any Company Loan to any Person if such Company Loan or any
other Company
Loans to such Person or an Affiliate of such Person is on the “watch list” or similar internal report of the
Bank, or has been classified by the Bank or any Regulatory Authority as “substandard,”
“doubtful,” “loss,”
or “other loans specially mentioned” or listed as a “potential problem loan”;
 

(j)            incurrence
by them of any obligation or liability (fixed or contingent) other than in the Ordinary Course of Business;
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(k)            sale
(other than any sale in the Ordinary Course of Business), lease or other disposition of any of their assets or properties, or mortgage,
pledge or imposition of any lien

or other encumbrance upon any of their material assets or properties, except: (i) for Company Permitted
Exceptions; or (ii) as otherwise incurred in the Ordinary Course of Business;
 

(l)            to
the Company’s Knowledge, cancellation or waiver by them of any claims or rights with a value in excess of $100,000;
 

(m)            any
 investment by them of a capital nature (e.g., construction of a structure or an addition to an existing structure on property owned by
 the Company or any of its
Subsidiaries) individually or in the aggregate exceeding $100,000;
 

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

(o)            transaction
for the borrowing of monies, or any increase in any outstanding indebtedness, other than in the Ordinary Course of Business;
 

(p)            material
change in any policies and practices with respect to liquidity management and cash flow planning, marketing, deposit origination, lending,
budgeting, profit and
Tax planning, accounting or any other material aspect of their business or operations, except for such changes as
may be required in the opinion of the management of the Company or its
Subsidiaries, as applicable, to respond to then-current market
or economic conditions or as may be required by any Regulatory Authorities;
 

(q)            filing
of any applications for additional branches, opening of any new office or branch, closing of any current office or branch, or relocation
of operations from existing
locations;
 

(r)            discharge
 or satisfaction of any material lien or encumbrance on their assets or repayment of any material indebtedness for borrowed money, except
 for obligations
incurred and repaid in the Ordinary Course of Business;
 

(s)            entry
into any Contract or agreement, with an amount, individually or in the aggregate in excess of $100,000, to buy, sell, exchange or otherwise
deal in any assets or
series of assets, including any Contracts relating to investment securities, but excluding (i)  OREO, (ii)  the
 pledging of collateral to secure public funds and (iii)  entry into any repurchase
agreements in the Ordinary Course of Business;
 

(t)            purchase
or other acquisition of any investments, direct or indirect, in any derivative securities, financial futures or commodities or entry into
any interest rate swap, floors
and option agreements, or other similar interest rate management agreements;
 

(u)            hiring
of any employee with an annual salary in excess of $150,000;
 

(v)            made
or changed any Tax election, filed any amended Tax Return, entered into any closing agreement related to Taxes, settled any Tax claim
or assessment, requested or
consented to any extension or waiver of the limitation period applicable to any Tax claim or assessment (other
than as a result of filing a Tax Return pursuant to a valid extension of time to file
entered into in the Ordinary Course of Business),
or surrendered any right to claim a Tax refund;
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(w)            agreement,
whether oral or written, by it to do any of the foregoing; or

 
(x)            event
or events that have 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)            each
lease of real property to which the Company or any of its Subsidiaries is a party;
 

(b)            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
$250,000, 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;
 

(c)            each
Contract that involves performance of services or delivery of goods or materials by it of an amount or value in excess of $100,000 (other
than Contracts for the sale
of loans);
 

(d)            each
Contract that was not entered into in the Ordinary Course of Business and that involves expenditures or receipts by it in excess of $100,000;
 

(e)            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) could reasonably
be expected to have a Material Adverse Effect on the Company or its Subsidiaries;
 

(f)            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
(except personal property leases and installment and conditional sales agreements having aggregate remaining
payments of less than $100,000);
 

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

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

 
(j)            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;
 

(k)            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 $100,000;
 

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

(m)            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;
 

(n)            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
$100,000; and
 

(o)            each
Company Benefit Plan.
 

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 without notice
or
lapse of time) would 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.
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, 2021, 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 by or 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.
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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 known
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 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, 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.
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. Except as set forth on Section 3.19 of the Company Disclosure Schedules, neither the Company nor
the
Bank has renovated or otherwise had construction performed on the parcels of real property set forth on Section 3.9 of
the Company Disclosure Schedules since the completion of construction of
the facilities located on such parcels, in each case which renovation
or construction was done in compliance with Environmental Laws at such time.
 

Section 3.20	     Transactions
with Affiliates. Except as set forth in Section 3.20 of the Company Disclosure Schedules, no officer or director of the
Company or any of its Subsidiaries,
any Immediate Family Member of any such Person, and no entity that any such Person “controls”
within the meaning of Regulation O of the Federal Reserve has (a) any Company Loan or any
other agreement with the Company or
any of its Subsidiaries (other than an agreement related to a deposit account) or (b) any interest in any material property, real,
personal or mixed, tangible or
intangible, used in or pertaining to, the business of the Company or any of its Subsidiaries.
 

27



 

 
Section 3.21	     Brokerage
Commissions. Except for fees payable to Keefe Bruyette & Woods, Inc. pursuant to an engagement letter that has been
delivered or made available to Acquiror,

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 are, and for
the past three (3) years have been, no labor disputes, strikes, work stoppages or lockouts, or, to the Knowledge
of the Company, any threats thereof, by or with respect to any employees of the
Company or any of its Subsidiaries. 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.
 

(b)            The
Company and its Subsidiaries are, and for the past three (3) years have been, in compliance in all material respects with all applicable
Legal Requirements respecting
employment and employment practices, terms and conditions of employment, wages, payment of wages and other
 compensation, deductions and withholdings from wages and other
compensation, hours of work, overtime, meal and rest breaks, wage statements,
benefits, vacation or sick leave, labor practices, collective bargaining, the classification of employees as exempt or
non-exempt, the
classification of independent contractors, the termination of employment, employment policies or practices, personal or family leave,
child labor, labor or employee relations,
affirmative action, equal employment opportunity and fair employment practices, disability rights
 or benefits, workers’ compensation, unemployment compensation and insurance, health
insurance continuation, whistle blowing, harassment,
 discrimination, retaliation, plant closures, employee layoffs and furloughs, applicable state and local emergency COVID-19 laws and
COVID-19
business operating laws and directives, employee trainings and notices, recordkeeping, and occupational safety and health (collectively,
“Employment Laws”).
 

(c)            Except
as set forth on Section 3.23(c) of the Company Disclosure Schedules, to the Knowledge of the Company, no executive officer
or manager of the Company or any
of its Subsidiaries has given written notice to the Company or the applicable Subsidiary of any present
intention to terminate his or her employment.
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(d)            Except
as set forth on Section 3.23(d) of the Company Disclosure Schedules, all persons employed by the Company or any of its
Subsidiaries are employed at will and

may be terminated without any penalty, liability, or severance obligation. Except as set forth on
Section 3.23(d) of the Company Disclosure Schedules, the execution of this Agreement and the
consummation of the Contemplated
Transactions (either alone or together with any other event which, standing alone, would not by itself trigger such entitlement or acceleration)
will not result
in: (i) the change of such employees’ at will nature of employment; (ii) any payments being due to any
employee of the Company or any of its Subsidiaries; or (iii) the acceleration of vesting of
any benefits for any employees of the
Company or any of its Subsidiaries.
 

(e)            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 before the National Labor Relations Board.
 

(f)            There
 are no Proceedings pending before any Regulatory Authority, and within the past three (3)  years none have been filed, or to the Knowledge
 of the Company
threatened to be filed, alleging that the Company or any of its Subsidiaries have engaged in, or are liable for, any actual
or alleged: (i) violation of Employment Laws; (ii) breach of any express or
implied contract of employment; (iii) wrongful
termination of employment; or (d) any other discriminatory, wrongful, or tortious conduct in connection with the employment relationship.
 

(g)            Within
 the past three (3)  years: (i)  there have been no written or, to the Knowledge of the Company oral, complaints made regarding
 any actual or alleged sexual
harassment by any employee of the Company or any of its Subsidiaries; and (ii) neither the Company nor
any of its Subsidiaries has entered into any settlement agreement relating to allegations
of sexual harassment by any officer, manager,
or senior management employee of the Company or any of its Subsidiaries.
 

(h)            The
Company and its Subsidiaries have withheld all amounts required by any Legal Requirement or any contract to be withheld from the wages,
 salaries, and other
payments to employees, and neither the Company nor any Subsidiary is liable for any arrears of wages, compensation,
 taxes, penalties or other sums for failure to comply with any of the
foregoing. The Company and its Subsidiaries have paid in full to
 all employees, independent contractors, and consultants, all wages, salaries, commissions, bonuses, benefits and other
compensation due
to or on behalf of such employees and independent contractors except as such amounts have been accrued but not yet paid in the Ordinary
Course of Business.
 

(i)            Except
as set forth on Section 3.23(i) of the Company Disclosure Schedules, neither the Company nor any of its Subsidiaries
is liable for any payment to any trust or other
fund or to any Regulatory Authority with respect to unemployment compensation benefits,
social security or other benefits or obligations for employees (other than routine payments to be made
in the Ordinary Course of Business).
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(j)            The
Company and its Subsidiaries are and have been in compliance with all Legal Requirements regarding immigration and verification of employees’
authorization to

work in the jurisdiction in which they are employed, including but not limited to the preparation and maintenance of
Form I-9s. To the Knowledge of the Company, within the past three (3) years,
neither the Company nor any of its Subsidiaries
has been the subject of any audit, investigation, or inquiry conducted by the U.S. Department of Homeland Security or any of its subsidiary
departments or divisions including but not limited to U.S. Customs and Immigration Service, and U.S. Immigration and Customs Enforcement,
or any predecessor agency, department, or division
thereof with responsibility for investigating or enforcing Legal Requirements relating
to immigration or verification of employees’ authorization to work in the United States. Within the past three
(3) years, neither
the Company nor any of its Subsidiaries have received any no-match letters from the U.S. Social Security Administration, nor any other
written or, to the Knowledge of the
Company oral, notice that any employee of the Company or any of its Subsidiaries is or may not be
legally authorized to work in the jurisdiction in which such employee was employed.
 

(k)            Neither
the Company nor any of its Subsidiaries has engaged in any “plant closing” or “mass layoff” (as those terms are
defined in the Worker Adjustment and Retraining
Notification Act, 29 U.S.C. § 2101 et seq., or any similar state or local law).
 

(l)            To
the Company’s Knowledge, no employee of the Company or its Subsidiaries is in violation in any material respect of any term of any
employment agreement, non-
competition agreement, non-solicitation agreement, or any restrictive covenant to a former employer or other
third party relating to (i) the right of such employee to be employed by the Company
or the applicable Subsidiary because of the
nature of the business conducted or currently proposed to be conducted by the Company or such Subsidiary; (ii) the use of trade secrets
or proprietary
information of others; or (iii) the solicitation or recruitment of the employees, consultants, independent contractors
or customers or others.
 

(m)            To
the extent applicable, the Company and each of its Subsidiaries are and have been in full compliance with all applicable Legal Requirements
promulgated or enforced
by the U.S. Department of Labor’s Office of Federal Contract Compliance Programs, including but not limited
 to: (i)  Executive Order 11246; (ii)  the Vietnam Era Veterans’ Readjustment
Assistance Act; (iii)  Section  503
 of the Rehabilitation Act of 1973; and (iv)  any other similar requirements imposed pursuant to any applicable local, state, or federal
 Legal Requirement
applicable to persons or entities engaged in contracts with any local, state, or federal agency.
 

(n)            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, employment practices or Employment Laws. 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.
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Section 3.25	     Investments.

 
(a)            Section 3.25(a)  of
 the Company Disclosure Schedules includes a complete and correct list and description as of September 30, 2023, 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.
 

(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.
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Section 3.26	     Life
Equity Loans.

 
(a)            Section 3.26(a)  of
 the Company Disclosure Schedules sets forth a true, correct and complete listing of all of the Bank’s Life Equity Loans and associated
 principal

balances as of October 31, 2023. Such listing shall have two main categories: Life Equity Loans that are participated (and
the name of the bank or banks participating in each such Life Equity
Loan) and those that are not. Such listing shall further group the
Life Equity Loans by loan type within each category.
 

(b)            Since
December 31, 2022 through the date of this Agreement, (i) neither the Company, the Bank nor any of the Company’s other
Subsidiaries has received any notice
from any Life Equity Loan Insurance Company or any of its Representatives that such Life Equity Loan
Insurance Company or such Representative shall cease, or shall reduce the number of,
Life Equity Loan referrals that it makes to the Bank,
and (ii) the dollar amount of new Life Equity Loan originations in each calendar month has not been less than $3,946,000.
 

Section 3.27	     No
Other Representations or Warranties.
 

(a)            Except
 for the representations and warranties made by the Company in this Article  3, neither the Company nor any other Person makes
 any express or implied
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
Company hereby disclaims any such other representations
or warranties. In particular, without limiting the foregoing disclaimer, neither the Company nor any other Person makes or has made any
representation or warranty to Acquiror or any of its Affiliates or representatives with respect to: (i) any financial projection,
forecast, estimate, budget or prospective information relating to the
Company, any of its Subsidiaries or their respective businesses;
or (ii)  except for the representations and warranties made by the Company in this Article 3, any oral or written 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. No Person has been authorized by the Company or
any of its Subsidiaries, or any of their respective Affiliates or Representatives, to make any representation or
warranty relating to
the Company and its Subsidiaries or any of their businesses or operations or otherwise in connection with this Agreement or the Merger,
and if made, such representation or
warranty must not be relied upon by Acquiror, its Subsidiaries, or any of their respective Affiliates
or Representatives as having been authorized by the Company and its Subsidiaries, or any of
their respective Affiliates or Representatives
(or any other Person).
 

(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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ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF ACQUIROR
 

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,
2022.
 

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 other Subsidiary of Acquiror 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 enforcement may be limited by bankruptcy, insolvency, reorganization or other Legal Requirements
affecting
creditors’ rights generally and subject to general principles of equity.
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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: (i)  the filing by Acquiror of applications, filings and notices,
 as applicable, with the Federal Reserve and
approval of such applications, filings and notices; (ii)  the filing by Acquiror Bank
 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; (iii) the filing by Acquiror Bank of any required applications,
filings or notices with the FDIC
and approval of such applications, filings and notices; (iv) the filing by Acquiror with the SEC
of the Proxy Statement in definitive form and of the Registration Statement and declaration of
effectiveness of the Registration Statement;
(v) the filing by Acquiror of the Nevada Articles of Merger with the Nevada Secretary of State pursuant to the NRS and the filing
by the Company of
the Illinois Articles of Merger with the Illinois Secretary of State pursuant to the IBCA; and (vi) such filings
and approvals as are required to be made or obtained by Acquiror 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) 100,000,000 shares of Acquiror Common Stock, of which,
as of the date of this Agreement
(the “Acquiror Capitalization Date”), 55,236,093 shares were issued and outstanding,
 and 2,880,876 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 Acquiror satisfies all of the quantitative maintenance criteria of the Nasdaq Global Select Market.
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(b)            As
of the Acquiror Capitalization Date, no shares of Acquiror Capital Stock were reserved for issuance except for: (i)  1,810,213 shares
of Acquiror Common Stock

reserved for issuance in connection with stock options, restricted stock units, or other equity awards under
Acquiror Stock Plans and (ii) 2,035,293 shares of Acquiror Common Stock reserved for
issuance pursuant to future awards under Acquiror
Stock Plans.
 

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 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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(c)            Acquiror
and each of its Subsidiaries has filed all forms, reports and documents required to be filed since January 1, 2021, 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.
 

(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, 2021, 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, 2021 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).
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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 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	     Loan
Loss Reserve. 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 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”) 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.
 

Section 4.10	     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.
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(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.

 
(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 material 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 in all material respects.
 

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

Section 4.11	     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, 2021, 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, 2021, 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.
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Section 4.12	     Legal
Proceedings; Orders.

 
(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, since January 1, 2021, none of
 the foregoing has been
threatened by any Regulatory Authority.
 

Section 4.13	     Absence
of Certain Changes and Events. Since December 31, 2022, 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 4.14	     Brokerage
Commissions. None of Acquiror 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 4.15	     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 4.16	     Financial
Capability. Acquiror has, and will have prior to the Effective Time, sufficient funds to pay the aggregate cash consideration payable
pursuant to Section 2.1 and
to perform its other obligations contemplated by this Agreement.
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Section 4.17	     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. No Person
has been authorized by Acquiror or any of its Subsidiaries, or any
of their respective Affiliates or Representatives, to make any representation or warranty relating to Acquiror and its Subsidiaries
or
any of their businesses or operations or otherwise in connection with this Agreement or the Merger, and if made, such representation or
warranty must not be relied upon by the Company, its
Subsidiaries, or any of their respective Affiliates or Representatives as having
been authorized by Acquiror and its Subsidiaries, or any of their respective Affiliates or Representatives (or any
other Person).
 

(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
and
 the integration of Acquiror Bank and the Bank 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 conditions for such purposes; 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.
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(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;
 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 (i) that
certain letter agreement dated as of July 17,
2023, between Acquiror and the Company and (ii) that certain letter agreement
dated as of October 30, 2023, between Acquiror and the Company (collectively, and as each may be amended from
time to time, the “Confidentiality
Agreement”).
 

Section 5.2	     Operation
of the Company and Company 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 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.
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(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 or except
as set forth on
Section 5.2(b)(i) of the Company Disclosure Schedules: (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,
Company Phantom Stock or any security convertible into Company Capital Stock; (B) permit any additional shares of Company Capital
Stock or
Company Phantom 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) except
as set forth on Section 5.2(b)(ii)(A) of the Company Disclosure Schedules 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 as contemplated by this
Agreement); or (B) except as set forth on Section 5.2(b)(ii)(B) of the Company Disclosure Schedules directly or
indirectly adjust, split, combine,
redeem, reclassify, purchase or otherwise acquire, any shares of Company Capital Stock;
 

(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 Company, are materially more favorable than those available to the borrower from competitive sources in arm’s-length
transactions;
 

(v)            (A) enter
into any new credit or new lending relationships greater than $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 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;
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(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)            except
 as set forth on Section 5.2(b)(viii) of the Company Disclosure Schedules, 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;
 

(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 set forth on Section 5.2(b)(xii) of the Company Disclosure Schedules, or 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) 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;
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(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 $100,000 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,
change or revoke any material Tax elections, change or consent to any material change in its 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 Tax Return
filed on or after the date of this Agreement that is inconsistent with past
practice, 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, or take any action
with respect to Taxes that is outside the Ordinary Course
of Business or inconsistent with past practice;
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(xviii)            hire
any employee with an annual salary in excess of $100,000;
  

(xix)            take
any action that could reasonably be expected to result in the cessation of, or a reduction in the number of, Life Equity Loan referrals
from any Life Equity
Loan Insurance Company or any of its Representatives to the Bank; or
 

(xx)            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 Jeffrey D. Jones, 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 consented
in writing or failed to
respond to such request within five (5) Business Days after Acquiror’s receipt of such request.
 

(d)            No
 later than fourteen (14) days after the date of this Agreement, the Company shall provide to Acquiror executed copies of the agreements
 attached hereto at
Section 5.2(d) of the Company Disclosure Schedules (the “Side Letters”),
signed by each Key Employee. On or prior to the Closing Date, the Company shall fully accrue and reflect on the
Company Financial Statements
the maximum amount which is payable, or may become payable, pursuant to the Side Letters.
 

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 at the Effective Time or such later
date as the parties may mutually agree;
including, to the extent necessary, by providing notices and other documentation to all insurance carriers, which will confirm to such
carriers that Acquiror
is the owner of all insurance accounts after the Effective Time and that Acquiror is the agent of record for all
policies relating to such insurance accounts after the Effective Time.
 

Section 5.7	     Company
Benefit Plans.
 

(a)            At
the request of Acquiror at least ten (10) calendar days prior to the Closing Date, and except as otherwise provided below, the Company’s
board of directors will take
appropriate action under the terms of such plans 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 incurred in connection with the Closing, in accordance with applicable accounting
 rules, that are
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.
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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.
 

(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 (A) 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 (B) 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.
 

Section 5.9	     Company
Tangible Common Equity Calculation.
 

(a)            Not
later than ten (10) days before the expected Closing Date, the Company shall deliver to Acquiror (i) an estimated and unaudited
consolidated balance sheet of the
Company, as of the expected Closing Date (the “Company Estimated Closing Balance Sheet”),
 which shall (A)  be prepared in good faith based on all available information at such time
pursuant to GAAP and this Agreement, and
(B) include a calculation of Company Tangible Common Equity as of the expected Closing Date, and (ii) reasonable supporting
documentation for the
Company Estimated Closing Balance Sheet.
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(b)            After
delivery of the Company Estimated Closing Balance Sheet, the parties shall work together in good faith, which in the case of the Company
shall include providing

Acquiror with such documentation and information in its possession or control as Acquiror shall reasonably request,
to agree at least one Business Day prior to the expected Closing Date on an
updated estimated consolidated balance sheet of the Company
as of the expected Closing Date (the  “Final Closing Balance Sheet”), which shall (i)  be prepared in good
 faith based on all
available information at such time pursuant to GAAP and this Agreement, and (ii) include a calculation of Company
Tangible Common Equity as of the expected Closing Date. The Final Closing
Balance Sheet, and the calculation of the Company Tangible Common
Equity contained therein, as mutually agreed to by the parties (such agreement not to be unreasonably withheld, conditioned
or delayed),
shall become final and binding.
  

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 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 for such
purposes; 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.
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Section 6.2	     Operation
of Acquiror and Acquiror Subsidiaries. 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 not, and shall cause each of its Subsidiaries not to: (a) take any action that is
intended to or
would reasonably be expected to adversely affect or materially delay the ability of Acquiror or 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) 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; (c) 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 Acquiror
Capital Stock (other than dividends from Acquiror’s wholly owned Subsidiaries) in an amount that is
materially greater than, or
at a frequency that is inconsistent with, past practice as disclosed in the Acquiror’s SEC Reports; or (d) 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 the Proxy Statement or in any document submitted to, or other communication with,
 any Regulatory
Authority.
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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 consolidation of the
banks’ appropriate operating functions to be effective at the Effective Time 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)            Prior
to the Effective Time, the Company shall obtain or cause its Subsidiaries to obtain and Acquiror shall fully pay the premium for the extension
of the Company’s and
its Subsidiaries’ directors’ and officers’ liability insurance policies set forth on Section 6.5(b) of
the Company Disclosure Schedule (complete and accurate copies of which have been heretofore
made available to Acquiror) (the “Existing
D&O Policy”) in respect of acts or omissions occurring at or prior to the Effective Time, covering each person currently
covered by the Existing D&O
Policy for a period of six (6) years after the Effective Time; provided that Acquiror
shall not be required to pay in the aggregate more than 250% of the amount of the aggregate annual premium
paid by the Company, or its
Subsidiaries, as applicable, for the current policy term for such policy, which annual premium is set forth on Section 6.5(b) of
the Company Disclosure Schedules. It
is understood and agreed that if the aggregate premiums for the coverage set forth in this Section 6.5(b) would
exceed such 250% amount, Acquiror shall be obligated to pay for the maximum
available coverage as may be obtained by the Company, or its
Subsidiaries, as applicable, for such 250% amount.
 

(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	     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 6.7	     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.
 

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 thirty (30) 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
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. Notwithstanding the
foregoing or anything else in this Agreement, nothing shall require Acquiror to, and the Company and
its Subsidiaries shall not, without the prior written consent of Acquiror, agree to, take any
action or commit to take any action in connection
with, or agree to any condition on, or request with respect to, any Requisite Regulatory Approval that would (a) materially and adversely
affect
the business, operations or financial condition of Acquiror (measured on a scale relative to Acquiror and its Subsidiaries, taken
as a whole after giving effect to the Contemplated Transactions),
(b) require Acquiror or any of its Subsidiaries to make any material
covenants or commitments with a Regulatory Authority or other third party, or complete any divestitures, whether prior to or
subsequent
to the Closing, (c) result in a Material Adverse Effect on Acquiror and its Subsidiaries, taken as a whole after giving effect to
the Contemplated Transactions or (d) restrict in any
material respect or impose a material burden on Acquiror or any of its Subsidiaries
(including, after the Effective Time, the Company and its Subsidiaries) in connection with the transactions
contemplated hereby or with
respect to the business or operation of Acquiror or any of its Subsidiaries (including, after the Effective Time, the Company and its
Subsidiaries) (for purposes of
clause (d), materiality shall be measured on a scale relative to Acquiror and its Subsidiaries, taken
as a whole after giving effect to the Contemplated Transactions) (a “Burdensome Condition””).
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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. 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 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.
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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 Treasury Regulations Section 1.368-2(g).
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 respective 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 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.
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(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 (each a “Covered Employee”
 and collectively the “Covered
Employees”) shall automatically become employees of Acquiror as of the Closing. For a
period of one year following the Closing, (i) any Covered Employee who is retained by Acquiror in
substantially the same or similar
roles with substantially similar work requirements shall, during the period of time in which such Covered Employee is retained by Acquiror
in such role and with
such work requirements, receive at least the same base salary or wages that such Covered Employee was paid immediately
prior to the Closing; provided that such Covered Employees shall
continue to be employees at will subject to severance pay, if any, in
accordance with the severance pay schedule set forth on Section 7.6(d) of the Acquiror Disclosure Schedules, and (ii) 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).
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(b)            For
the purpose of satisfying eligibility requirements and vesting periods and for the purposes of determining vacation and severance accruals
(but not for the purpose of

other benefit accruals) under the Acquiror Benefit Plans providing benefits to the Covered Employees (the
“New Plans”), each Covered Employee shall be credited with his 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. After the
Closing, Acquiror or a Subsidiary of Acquiror shall recognize, honor and provide
all earned but unused paid vacation and sick leave days of the Covered Employees (up to a maximum number of
hours of sick leave equal
to no more than 520 hours of sick leave) as of the Closing Date.
 

(d)            Subject
to the provisions of Section 7.6(e), following the Effective Time, Acquiror or a Subsidiary of Acquiror will cause any eligible
Covered 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 Covered Employee eligible to receive severance benefits or
other
payment triggered by the Merger under an employment, change in control, severance, salary continuation agreement 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 Covered 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, salary continuation
agreement or any
other agreement or arrangement (other than Retention Agreements) 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, with respect to such payments and/or benefits
 that are
reasonably likely to, separately or in the aggregate, without regard to the measures described herein, constitute “parachute
payments” within the meaning of Section 280G(b)(2) of the Code and
the applicable rulings and regulations on account of
the transactions contemplated by this Agreement (“Section 280G Payments”), use commercially reasonable efforts
to obtain a vote of the
Company’s shareholders satisfying the requirements of Section 280G(b)(5) of the Code (the “280G
Approval”), such that no portion of the Section 280G Payments will constitute a “parachute
payment” under Section 280G(b)(2) of
the Code, and use commercially reasonable efforts to obtain a written waiver from each “disqualified individual” providing
that, if the 280G Approval is
not obtained, no Section 280G Payments shall be payable to or retained by such disqualified individual
to the extent reasonably determined by the Company or the Acquiror to be required to
avoid the payment of any “excess parachute
payment” within the meaning of Section 280G of the Code and, if not successful in obtaining such 280G Approval, take all steps
necessary to ensure
that the Section 280G Payments are reduced such that the value of the Section 280G 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 under Section  4999 of the Code or resulting in a disallowance of a deduction of the payment of such amount under
Section 280G
of the Code.
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(f)            On
or prior to the Closing Date, Acquiror, Acquiror Bank, the Company and the Bank shall offer to enter into a Retention Agreement (each,
a “Retention Agreement”),

substantially in the form of Exhibit D attached hereto, with each of the employees
of Company, and for the individual bonus award amounts, set forth in on Section 7.6(f)  of the Company
Disclosure Schedules
(each, a “Retention Payment Recipient”); provided that if an employee listed on Section 7.6(f) of
the Company Disclosure Schedules (i) does not enter into a Retention
Agreement prior to Closing, or (ii) enters into a Retention
Agreement prior to Closing but such employee loses his or her right to receive any payment(s) under the Retention Agreement, then
in
each case, each such employee shall not be deemed a Retention Payment Recipient and the amount of the individual bonus award attributable
to such employee as listed on Section 7.6(f) of the
Company Disclosure Schedules shall no longer be owed.
 

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	     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.
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Section 7.9	     Assumption
of Certain Indebtedness. At or before the Effective Time, Acquiror and the Company will execute and deliver, or cause to be executed
and delivered, by or on

behalf of Acquiror and the Company, one or more supplemental indentures and other instruments, and take or cause
 to be taken all such other action, required for the due assumption of the
Company’s outstanding debt, trust preferred securities,
guarantees, securities, and other agreements as set forth on Section 7.9 of the Company Disclosure Schedules.
  

Section 7.10	     Payoff
of Certain Indebtedness. Not less than two (2) Business Days prior to the Closing Date, the Company will deliver, or cause to
be delivered, to Acquiror a payoff
letter from CIBC Bank USA (“CIBC”) providing for the full release of any lien or
encumbrance related to indebtedness of the Company pursuant to the CIBC Loan Agreement. At Closing,
Acquiror shall repay, or cause to
be repaid, on behalf of the Company, all amounts necessary to discharge fully the then-outstanding balance of such indebtedness by wire
transfer of immediately
available funds to the account(s) designated by CIBC in such payoff letter.
 

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 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 7.8, 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.
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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 constitute a Burdensome Condition on the Surviving Entity or the Acquiror Bank.
 

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, 8.2 and 8.11.
 

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 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	     FIRPTA
Certificate. The Company shall have delivered to Acquiror a properly executed statement from the Company that meets the requirements
of Treasury Regulations
Section 1.1445-2(c)(3), dated as of the Closing Date in a form and substance reasonably acceptable to Acquiror.
 

Section 8.10	     Minimum
Company Tangible Common Equity. As of the Closing Date, the Company shall have Company Tangible Common Equity of no less than $27,000,000.
 

Section 8.11	     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.
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Section 8.12	     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 7.8, 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 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.
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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, 9.2 and 9.10.
 

Section 9.8	     Tax
Opinion. The Company shall have received a written opinion of ArentFox Schiff LLP, 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.
 

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 its obligations under this Agreement that
are to be
performed or complied with by it prior to or on the date required hereunder;
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(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 representations and
warranties) 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 September 30, 2024 (the “Termination
Date”); provided, however, that the right to
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 representations and warranties)
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;
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(h)            by
the Company pursuant to Section 5.8;

  
(i)            by
Acquiror, prior to the Company Stockholders’ Meeting, if the Company makes a Company Adverse Recommendation;

 
(j)            by
Acquiror if the Company Tangible Common Equity as reflected in the Final Closing Balance Sheet is less than $27,000,000; and

 
(k)            by
 the Company, if both of the following conditions are satisfied on the Determination Date, such termination to be effective as of the
 tenth (10th) day following the

Determination Date: (i) the Final Acquiror Market Value is less than 80% of the Initial Acquiror
Market Value and (ii) the number obtained by dividing the Final Acquiror Market Value by the
Initial Acquiror Market
Value shall be less than (A) the Index Ratio minus (B) 0.20; subject, however, to the following three sentences. If
the Company elects to exercise its termination right
pursuant to this Section 10.1(k), it shall give written notice
thereof to the Acquiror within two (2) Business Days of the Determination Date. During the five (5) Business Day period
commencing
with its receipt of such notice, Acquiror shall have the option to increase the Mixed Election Share Consideration to
equal the lesser of: (A) a quotient, the numerator of which is equal to the
product of (1) the Initial
Acquiror Market Value, (2) the Mixed Election Share Consideration, and (3) the Index Ratio minus 0.20 and the
denominator of which is equal to the Final Acquiror
Market Value; or (B)  the quotient determined by dividing the
 Initial Acquiror Market Value by the Final Acquiror Market Value, and multiplying such quotient by the product
of the Mixed
Election Share Consideration and 0.80. If within such five (5) Business Day period, Acquiror delivers written
notice to the Company that it intends to proceed with the Merger by paying such
additional consideration as contemplated by the
 preceding sentence, and notifies the Company of the revised Mixed Election Share Consideration, then no termination shall have
 occurred
pursuant to this Section 10.1(k), and this Agreement shall remain in full force and effect in accordance with
its terms (except that the Aggregate Common Stock Merger Consideration, the Cash
Percentage, the Stock Percentage, the Per Share
Value, the Exchange Ratio and the Mixed Election Share Consideration shall have been so modified). If Acquiror or any company
belonging to the
Index declares or effects a stock dividend, reclassification, recapitalization, split-up, combination, exchange of
 shares or similar transaction between the date of this Agreement and the
Determination Date, the prices for the common stock of such
 company shall be appropriately adjusted for the purposes of applying this Section  10.1(k). Moreover, in applying this
Section 10.1(k),
the Aggregate Common Stock Merger Consideration, the Cash Percentage and the Stock Percentage shall be modified as
follows:
 
The adjusted Aggregate Common Stock Merger Consideration
will equal the Aggregate Cash Amount plus the Aggregate Stock Amount.
 
The adjusted Cash Percentage will equal the Aggregate
Cash Amount divided by the adjusted Aggregate Common Stock Merger Consideration.
 
The adjusted Stock Percentage will equal the Aggregate
Stock Amount divided by the adjusted Aggregate Common Stock Merger Consideration.
 
The adjusted Per Share Value will equal the adjusted
Aggregate Common Stock Merger Consideration divided by the Outstanding Company Shares.
 
The adjusted Exchange Ratio will equal the Per
Share Value, as revised pursuant to this Section 10.1(k), divided by the Final Acquiror Market Value.
 
For purposes of this Agreement:
 
“Aggregate Cash Amount”
means the Mixed Election Cash Consideration multiplied by the Outstanding Company Shares.
 
“Aggregate Stock Amount” means
the Mixed Election Share Consideration (as adjusted pursuant to this Section 10.1(k)) multiplied by the Outstanding Company
Shares multiplied by the Final
Acquiror Market Value.
 
“Determination Date” means
 the first date on which all Requisite Regulatory Approvals (and waivers, if applicable) necessary for the consummation of the Merger have
 been received
(disregarding any waiting period).
 
“Final Acquiror Market Value”
means the volume 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 twenty (20) consecutive trading days immediately preceding the Determination Date.
 
“Final Index Price” means the
average of the daily closing value of the Index for the twenty (20) consecutive trading days immediately preceding the Determination Date.
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“Index” means the SNL Midwest
U.S. Bank Index or, if such index is not available, such substitute or similar index as substantially replicates the SNL Midwest U.S.
Bank Index.
  
“Index Ratio” means the Final
Index Price divided by the Initial Index Price.
 
“Initial Acquiror Market Value”
means $20.55, adjusted as indicated in the last sentence of Section 10.1(k).
 
“Initial Index Price” means
the closing value of the Index as of November 24, 2023, adjusted as indicated in the last sentence of Section 10.1(k).
 

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: (a)  the
 Confidentiality Agreement, this Section  10.2, Section  10.3 and Article  11 shall survive such termination
 and abandonment; and (b)  no such
termination shall relieve the breaching party from liability resulting from its fraud or a willful
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(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 $1,662,858 (the “Termination Fee”) by wire transfer of immediately available funds to such account as
Acquiror
shall designate.
 

(c)            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
(i) thereafter this Agreement is terminated by Acquiror
pursuant to Section 10.1(b) as a result of a material breach; and (ii) 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 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(m), except that
references in that Section to “15%” shall be replaced by “50%.”
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(d)            Notwithstanding
 anything to the contrary in this Agreement, in the circumstances in which the Termination Fee is or becomes payable pursuant to Section 10.3(b),

Acquiror’s sole and exclusive remedy (whether at law, in equity, in contract, in tort or otherwise) against the Company or any of
its Affiliates with respect to the facts and circumstances giving
rise to such payment obligation shall be payment of the Termination
 Fee pursuant to Section 10.3(b), and except as provided in Section 10.2 in the case of fraud or willful breach
 of this
Agreement, upon payment in full of such amount, none of Acquiror or any of its Affiliates nor any other Person shall have any
rights or claims against the Company or any of its Affiliates
(whether at law, in equity, in contract, in tort or otherwise) under or
relating to this Agreement or the transactions contemplated hereby. The Company shall not 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
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. Each party
hereby irrevocably submits to the exclusive jurisdiction of the
 state and federal courts located in Champaign County,  Illinois solely in respect of the interpretation and enforcement of the
provisions
of this Agreement and of the documents referred to in this Agreement, and in respect of the transactions contemplated hereby, and hereby
waives, and agrees not to assert, as a defense
in any action, suit or proceeding for the interpretation or enforcement hereof or of any
such document, that it is not subject thereto or that such action, suit or proceeding may not be brought or is
not maintainable in said
court or that the venue thereof may not be appropriate or that this Agreement or any such document may not be enforced in or by such court,
and the parties hereto
irrevocably agree that all claims with respect to such action or proceeding shall be heard and determined in such
court. The parties hereby consent to and grant any such court jurisdiction over the
person of such parties and agree that mailing of process
or other papers in connection with any such action or proceeding in the manner provided under Section 11.6 or in such other
manner as
may be permitted by applicable law shall be valid and sufficient service thereof. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY
 HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (i)  NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, TO IT THAT
SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii)  EACH PARTY UNDERSTANDS AND
 HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND (iv) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS SET FORTH HEREIN.
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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: (i) 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; (ii) no waiver that may be given by
a party will be applicable except in the specific instance for which it is given; and (iii) 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.
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Section 11.6	     Notices.
All notices, consents, waivers and other communications under this Agreement shall be in writing (which shall include 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 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
Attention:	Jeffrey D. Jones (jeff.jones@busey.com)
 

  First Busey Corporation
100 W. University Avenue
Champaign, Illinois 61820
Telephone:	(217) 365-4639
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
Attention:	Abdul R. Mitha (abdul.mitha@bfkn.com)
 

  If to the Company, to:
 
Merchants and Manufacturers Bank Corporation
25140 W. Channon Dr.
Channahon, Illinois 60410
Telephone:	(815) 740-3280
Attention: Larry Foy (lfoy@m-mbank.com)
 

  with copies, which shall not constitute notice, to:
 
ArentFox Schiff LLP
233 South Wacker Drive, Suite 7100
Chicago, Illinois 60606
Telephone:	(312) 258-5500
Attention:	Jason L. Zgliniec (jason.zgliniec@afslaw.com)
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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 e-mail, when sent.
 

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.
 

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.
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(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 By-Laws, as amended.
 

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

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

(h)            “Acquiror
ERISA Affiliate” means each “person” (as defined in Section 3(9) of ERISA) that, at any relevant time,
would be treated as a single employer with Acquiror
or any of its Subsidiaries for purposes of Section 414 of the Code.
 

(i)            “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, 2021.
 

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

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

(i)            First
Busey Corporation Profit Sharing Plan and Trust, as subsequently amended;
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(ii)            First
Busey Corporation 2010 Equity Incentive Plan, as subsequently amended;

  
(iii)            First
Busey Corporation 2021 Employee Stock Purchase Plan;

 
(iv)            First
Busey Corporation Amended 2020 Equity Incentive Plan;

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

 
(vi)            First
Community Financial Partners, Inc. 2016 Equity Incentive Plan, as amended

 
(l)            “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 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.
 

(m)            “Adjusted
Merger Consideration” means an amount equal to (i) the Aggregate Common Stock Merger Consideration minus (ii) the
amount by which the Minimum
Company Tangible Common Equity exceeds the Company Tangible Common Equity reflected in the Final Closing Balance
Sheet.
 

(n)            “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.
 

(o)            “Aggregate
Common Stock Merger Consideration” means $41,571,447, as may be adjusted pursuant to Section 10.1(k).
 

(p)            “Bank”
means Merchants and Manufacturers Bank, an Illinois state chartered bank headquartered in Joliet, Illinois, and a wholly owned subsidiary
of the Company.
 

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

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

(s)            “CARES
Act” means the Coronavirus Aid, Relief, and Economic Security Act, Pub. L. 116–13 and any similar or successor legislation,
executive order or executive
memo relating to the COVID-19 pandemic, as well as any applicable guidance issued thereunder or relating
thereto (including, without limitation, IRS Notice 2020-65, 2020-38 IRB, and the
Memorandum on Deferring Payroll Tax Obligations
 in Light of the Ongoing Covid-19 Disaster, dated August 8, 2020), and any subsequent law intended to address the consequences of
 the
COVID-19 pandemic, including the Health and Economic Recovery Omnibus Emergency Solutions Act 6.
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(t)             “Cash Percentage”
means 29.3447%, as may be adjusted pursuant to Section 10.1(k).

 
(u)             “CIBC
Bank Loan Agreement” means (i) that certain Loan Agreement, dated August 14, 2019, between the Company and CIBC, as
amended by the First Amendment

to Loan Agreement, dated as of August 14, 2019, between the Company and CIBC, the Second Amendment
 to Loan Agreement, dated as of November 15, 2020, between the Company and
CIBC, the Third Amendment to Loan Agreement, dated as of
August 18, 2021, between the Company and CIBC, the Fourth Amendment to Loan Agreement, dated as of August 4, 2022, between
the
Company and CIBC, the Fifth Amendment to Loan Agreement, dated as of November 10, 2022, between the Company and CIBC and the Sixth
Amendment to Loan Agreement, dated as of
August 9, 2023, between the Company and CIBC and (ii) the Revolving Note, dated as
of August 9, 2023, by the Company in favor of CIBC in the amount of $2,000,000.
 

(v)            “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 twenty (20) consecutive trading days immediately preceding the Closing Date.
 

(w)            “Code”
means the Internal Revenue Code of 1986, as amended.
 

(x)            “Common
Stock Merger Consideration” means, with respect to any share of Company Common Stock, the applicable consideration payable in
respect of such share
pursuant to Section 2.1.
 

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

(z)            “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.
 

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

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

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

70



 

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

  
(ee)	     “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.
 

(ff)	     “Company
Phantom Stock” means the 21,500 outstanding phantom stock units of the Company.
 

(gg)	     “Company
Preferred Stock” means the 6% non-cumulative perpetual preferred stock, with a liquidation preference of $10,000.00 per share,
of the Company.
 

(hh)	     “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.
 

(ii)	     “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.
 

(jj)            “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.
 

(kk)	     “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.
 

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

(mm)	     “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.
 

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

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

 
(qq)	     “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.
 

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

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

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

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

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

(ww)	      “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.
 

(xx)	     “IBCA”
means the Illinois Business Corporation Act of the State of Illinois, as amended.
 

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

(zz)	     “Immediate
Family Member” means a Person’s spouse, parents, stepparents, children, stepchildren, mothers and fathers-in-law, sons
 and daughters-in-law, siblings,
brothers and sisters-in-law, and any other Person (other than a tenant or employee) sharing such Person’s
household.
 

(aaa)	     “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.
 

(bbb)	     “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.
 

(ccc)	     “Life
Equity Loan” means any loan made by the Bank that is secured by the cash value of a life insurance policy or policies, including
without limitation all “life equity
loans”, “ensemble loans”, “securities backed loans” and “renewal
commission loans”.
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(ddd)	     “Life
Equity Loan Insurance Company” means any insurance company that issues life insurance policies that serve as collateral for
any Life Equity Loan.

  
(eee)	     “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 the case of the foregoing clause (i), 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) global or material epidemics, pandemics or disease outbreaks,
public health emergencies, or widespread occurrences of infectious disease, as declared by the World Health Organization or the
Health
and Human Services Secretary of the United States; (F) earthquakes, tornadoes, floods or other natural disasters; (G)  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 (H) 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), (D), (E) and (F), 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.
 

(fff)	     “Minimum
Company Tangible Common Equity” means $31,500,000.
 

(ggg)	     “Nasdaq
Rules” means the listing rules of the Nasdaq Global Select Market.
 

(hhh)	     “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).
 

(iii)	     “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.
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(jjj)            “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.
 

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

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

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

(nnn)	     “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.
 

(ooo)	      “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.
 

(ppp)            “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.
 

(qqq)	     “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.
 

(rrr)	     “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.
 

(sss)	     “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.
 

(ttt)	     “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.
 

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

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

(www)	“Stock Percentage” means 70.6553%, as may
be adjusted pursuant to Section 10.1(k).
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(xxx)	     “Subsidiary”
with respect to any Person means an affiliate controlled by such Person directly or indirectly through one or more intermediaries.

  
(yyy)	     “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 Keefe, Bruyette & Woods, Inc. 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.
 

(zzz)            “Tax”
or “Taxes” means any tax of any kind, including, but not limited to, any federal, state, local, non-U.S., income tax
or non-income tax, gross receipts, net receipts,
license tax, lease tax, service tax, service use tax, alternative or add-on minimum tax,
franchise tax, capital gains tax, value-added tax, sales tax, use tax, excise tax, property (real or personal) tax,
escheat tax, production
 tax, ad valorem tax, payroll tax, withholding tax, employment tax, unemployment tax, severance tax, social security or similar tax, gift
 tax or estate tax, transfer tax,
recording tax, documentary 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.
 

(aaaa)	     “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
administration, implementation, or enforcement of
or compliance with any Legal Requirement relating to any Tax, including any schedule or attachment thereto, and including any amendment
thereof.
 

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

(cccc)	      “Treasury
 Regulations” means the United States Department of Treasury regulations, including temporary regulations, promulgated under
 the Code, as such
regulations may be amended from time to time (including corresponding provisions of succeeding regulations).
 

(dddd)	     “U.S.”
means the United States of America.
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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 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 or as disclosed in any Acquiror SEC Report filed with or furnished
to the SEC prior to the date hereof
(but disregarding risk factor disclosures contained under the heading “Risk Factors” or
disclosure of risks set forth in any “forward looking statements” disclaimer or any other statements that are
similarly non-specific
or cautionary, predictive or forward-looking in nature).
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(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.
 

[Remainder
of Page Intentionally Left Blank]
 

[Signature
Page Follows]
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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 Merchants
and Manufacturers Bank Corporation

 
By: /s/
Van A. Dukeman   By: /s/
Laurence G. Foy
Name: Van A. Dukeman   Name: Laurence G. Foy
Title:
  Chairman, President and Chief Executive Officer   Title:   Vice Chairman
 

[Signature Page to Agreement and
Plan of Merger]
 

 
 



 
Exhibit 99.1

 

 
 
FOR IMMEDIATE RELEASE
 
November 27, 2023
 

First Busey Corporation
and Merchants and Manufacturers Bank Corporation to Merge
 

First Busey Expands
Market Presence in Chicago MSA and
Adds Life Equity
Loan® Products to Suite of Services

 
 
CHAMPAIGN, IL
and OAKBROOK TERRACE, IL—First Busey Corporation (“Busey”) (NASDAQ:BUSE),
the holding company for Busey Bank, and Merchants and Manufacturers Bank
Corporation (”M&M”), the holding company for
Merchants & Manufacturers Bank (“M&M Bank”), today jointly announced the signing of a definitive agreement pursuant
to which Busey will
acquire M&M Bank through a merger transaction. The partnership will enhance Busey’s growing suburban
Chicago market presence by expanding the company’s deposit market share in
DuPage and Will Counties, while bolstering its
commercial banking relationships and wealth management capabilities.
 
Under the terms of the merger agreement,
M&M’s stockholders will have the right to elect to receive either $117.74 in cash, 5.7294 shares of Busey common stock, or
mixed consideration of
$34.55 in cash and 4.0481 shares of Busey common stock. Shareholder elections are subject to proration such that
total consideration consists of approximately 71% Busey common stock and
29% cash, as further defined in the merger agreement. Based
upon Busey’s 20-day volume-weighted average closing price as of November 24, 2023, the aggregate implied transaction value
is
approximately $41.6 million. The transaction is expected to close in second quarter 2024, subject to customary closing conditions
and required approvals, including the approval of M&M’s
stockholders of the transaction.
 
It is anticipated M&M Bank will
be merged with and into Busey Bank at a date following the completion of the merger. At the time of the bank merger, M&M Bank banking
centers will become
branches of Busey Bank. The combined pro forma franchise will serve customers through more than 60 full-service locations,
including 21 in Central Illinois markets, 18 in suburban Chicago
markets, 20 in the St. Louis metropolitan area, one in Indianapolis
and three in Southwest Florida. The pro forma organization will have combined assets of $12.7 billion, $8.3 billion in gross
loans, $10.7
billion in deposits and over $11.5 billion in wealth assets under care.
 
M&M Bank was founded in 1969 as
a locally-owned bank valuing its roles and responsibilities as a community bank, bringing a focused expertise in business banking. M&M
Bank currently
employs over 50 associates and has five locations in DuPage and Will Counties, including three in Joliet, one in
Channahon and one in Oakbrook Terrace. M&M continues to be dedicated to its
founding principles by being actively involved in the
communities it serves and providing unparalleled service delivered by experienced local professionals.
 

 



 

 
Busey Chairman, President and Chief
Executive Officer Van A. Dukeman said, “Being a strong, local bank for the communities we serve is important to both Busey and
M&M, and thanks to
outstanding associates, we both have been successful growing our companies. With a collective, focused expertise
in well-capitalized banking—built on the foundational principles of community
banking—our combined franchise will pair Busey’s
regionalized approach with M&M’s Life Equity Loan® products and commercial lending expertise to provide clients with personalized
solutions.”
 
M&M Chief Executive Officer and
Director Brad W. Butler shared, “Busey and M&M have been active community banks for a combined 200-plus years, founded on the
ideals of premier,
personal service provided by outstanding, local associates. We believe Busey is the right strategic partner to continue
M&M Bank’s customer- and community-focus. We are pleased our
customers will continue to experience tremendous, personalized
service following the merger with Busey, while benefitting from an expanded array of sophisticated commercial, consumer and
wealth management
services and capabilities.”
 
Both
companies support and value an engaged and empowered workforce and are committed to building a premier, service-oriented, community banking
experience. Busey has been named
among American Banker’s Best Banks to Work For since
2016; voted as one of the Best Places to Work in Illinois by associates since 2016; listed among 2022 and 2023’s America’s
Best Banks
by Forbes—in addition to various wellness, training and development, philanthropic and other workplace awards.
 
Barack Ferrazzano Kirschbaum &
Nagelberg LLP served as legal counsel to Busey. ArentFox Schiff LLP served as legal counsel and Keefe, Bruyette & Woods, Inc.,
a Stifel Company served as
financial advisor to M&M.
 
Investor Presentation
 
For additional information on First
Busey Corporation’s planned acquisition of Merchants and Manufacturers Bank Corporation, please refer to the Investor Presentation
furnished via Form 8-K
on November 27, 2023, in connection with this press release.
 
About First Busey Corporation
 
As of September 30, 2023, First
Busey Corporation (Nasdaq: BUSE) was a $12.26 billion financial holding company headquartered in Champaign, Illinois. Busey Bank,
a wholly-owned bank
subsidiary of First Busey Corporation, had total assets of $12.23 billion as of September 30, 2023, and is headquartered
in Champaign, Illinois. Busey Bank currently has 46 banking centers
serving Illinois, eight banking centers serving Missouri, three
banking centers serving southwest Florida, and one banking center in Indianapolis, Indiana.
 
Through Busey’s Wealth Management
division, Busey provides asset management, investment, and fiduciary services to individuals, businesses, and foundations. Assets under
care totaled $11.55
billion as of September 30, 2023.
 

 



 

 
Busey
Bank’s wholly-owned subsidiary, FirsTech, specializes in the evolving financial technology needs of small and medium-sized businesses,
highly regulated enterprise industries, and
financial institutions. FirsTech provides comprehensive and innovative payment technology
solutions including online, mobile, and voice-recognition bill payments; money and data movement;
merchant services; direct debit services;
lockbox remittance processing for payments made by mail; and walk-in payments at retail agents. Additionally, FirsTech simplifies client
workflows
through integrations enabling support with billing, reconciliation, bill reminders, and treasury services. More information
about FirsTech can be found at firstechpayments.com.
 
Busey Bank is honored to be named among
America’s Best Banks by Forbes magazine for the second consecutive year. Ranked 26th overall in 2023, compared to 52nd in last
year's rankings,
Busey Bank was once again the top-ranked bank headquartered in Illinois. Additionally, for the first time in 2023, Busey
was named among DiversityInc’s Top Regional Companies. The
DiversityInc Top 50 survey is the external validator for large U.S.
employers that model fairness in their talent strategy, workplace and supplier diversity practices, and philanthropic engagement.
We
are honored to be consistently recognized nationally and locally for our engaged culture of integrity and commitment to community development.
 
For
more information about Busey Bank, visit busey.com.
 
About Merchants and Manufacturers
Bank Corporation
 
Merchants and Manufacturers Bank Corporation
is the holding company for Merchants and Manufacturers Bank, a privately held, locally owned and operated bank established in 1969 –
currently
with over 50 associates and five branch locations in the Chicago-Naperville-Elgin, IL-IN-WI Metropolitan Statistical Area
(MSA). Merchants and Manufacturers Bank focuses on serving
privately held manufacturers and distributors and select service businesses,
particularly in the Greater Chicago area. The bank provides a range of financial services and has developed a unique
Life Equity Loan®
program.
 

CONTACTS:
 
Jeffrey D. Jones, EVP & CFO Amy L. Randolph, EVP & COO
First Busey Corporation First Busey Corporation
(217) 365-4500 (217) 365-4500
jeff.jones@busey.com amy.randolph@busey.com
 
Special Note Concerning Forward-Looking
Statements
 
This document may contain forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995 with respect to the financial condition, results
of operations,
plans, objectives, future performance and business of Busey and M&M. Forward-looking statements, which may be based
upon beliefs, expectations and assumptions of Busey’s and M&M’s
management and on information currently available to
management, are generally identifiable by the use of words such as “believe,” “expect,” “anticipate,”
“plan,” “intend,” “estimate,” “may,”
“will,” “would,” “could,”
“should” or other similar expressions. Additionally, all statements in this document, including forward-looking statements,
speak only as of the date they are made, and
neither Busey nor M&M undertakes any obligation to update any statement in light of
new information or future events. A number of factors, many of which are beyond the ability of Busey and
M&M to control or predict,
could cause actual results to differ materially from those in any forward-looking statements. These factors include, among others, the
following: (i) the possibility that
any of the anticipated benefits of the proposed transaction between Busey and M&M will not
be realized or will not be realized within the expected time period; (ii) the risk that integration of
operations of M&M with
those of Busey will be materially delayed or will be more costly or difficult than expected; (iii) the inability to complete the
proposed transaction due to the failure of the
required approval of M&M’s stockholders; (iv) the failure to satisfy other
conditions to completion of the proposed transaction, including receipt of required regulatory and other approvals;
(v) the failure
of the proposed transaction to close for any other reason; (vi) the effect of the announcement of the transaction on customer relationships
and operating results; (vii) the possibility
that the transaction may be more expensive to complete than anticipated, including
as a result of unexpected factors or events; (viii) the strength of the local, state, national, and international
economy (including
effects of inflationary pressures and supply chain constraints); (ix) the economic impact of any future terrorist threats or attacks,
widespread disease or pandemics (including
the Coronavirus Disease 2019 pandemic), or other adverse external events that could cause
economic deterioration or instability in credit markets (including Russia’s invasion of Ukraine and the
Israeli-Palestinian conflict);
(x) changes in state and federal laws, regulations, and governmental policies concerning Busey’s or M&M’s general
business (including changes in response to the
recent failures of other banks); (xi) changes in accounting policies and practices;
(xii) changes in interest rates and prepayment rates of Busey’s or M&M’s assets (including the impact of the
London
Interbank Offered Rate phase-out and the recent and potential additional rate increases by the Federal Reserve); (xiii) increased
competition in the financial services sector (including
from non-bank competitors such as credit unions and fintech companies) and the
inability to attract new customers; (xiv) changes in technology and the ability to develop and maintain secure and
reliable electronic
systems; (xv) the loss of key executives or associates; (xvi) changes in consumer spending; (xvii) unexpected results
of acquisitions, including the acquisition of M&M and the
performance of M&M’s Life Equity Loan® business; (xviii) unexpected
outcomes of existing or new litigation involving Busey or M&M; (xix) fluctuations in the value of securities held in
Busey’s
or M&M’s securities portfolio; (xx) concentrations within Busey’s or M&M’s loan portfolio, large loans
to certain borrowers, and large deposits from certain clients; (xxi) the
concentration of large deposits from certain clients who
have balances above current FDIC insurance limits and may withdraw deposits to diversify their exposure; (xxii) the level of non-
performing
assets on Busey’s or M&M’s balance sheets; (xxiii) interruptions involving information technology and communications
systems or third-party servicers; (xxiv) breaches or failures of
information security controls or cybersecurity-related incidents;
and (xxv) the economic impact of exceptional weather occurrences such as tornadoes, hurricanes, floods, blizzards, and droughts.
These risks and uncertainties should be considered in evaluating forward-looking statements and undue reliance should not be placed on
such statements. Additional information concerning
Busey and its business, including additional factors that could materially affect
Busey’s financial results, are included in Busey’s filings with the Securities and Exchange Commission (“SEC”).
 

 



 

 
Additional Information
 
Busey
will file a registration statement on Form S-4 with the SEC in connection with the proposed transaction. The registration
statement will include a proxy statement of M&M that also
constitutes a prospectus of Busey, which will be sent to the
stockholders of M&M. M&M’s stockholders are advised to read the proxy statement/prospectus when it becomes available
because it
will contain important information about Busey, M&M and the proposed transaction. When filed, this document and other
documents relating to the proposed transaction filed by Busey and
M&M can be obtained free of charge from the SEC’s
website at www.sec.gov. These documents also can be obtained free of charge by accessing Busey’s website at www.busey.com
under the tab
“Investors Relations” and then under “SEC Filings.” Alternatively, these documents, when
available, can be obtained free of charge from Busey upon written request to First Busey Corporation,
Attention: Corporate
Secretary, 100 W. University Avenue, Champaign, Illinois 61820 or by calling (217) 365-4630, or from M&M, upon written
request to Merchants and Manufacturers Bank
Corporation, Attention: Brad Butler, 25140 W. Channon Dr., P.O. Box
200, Channahon, Illinois 60410 or by calling (630) 575-9700.
 
This document shall not constitute an
offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale
of securities in any jurisdiction
in which such offer, solicitation or sale would be unlawful prior to registration or qualification
under the securities laws of any such jurisdiction. No offer of securities shall be made except by
means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended.
 
Participants in this Transaction
 
Busey, M&M and certain of their
respective directors and executive officers may be deemed to be participants in the solicitation of proxies from stockholders in connection
with the proposed
transaction under the rules of the SEC. Information about these participants may be found in the definitive proxy
statement of Busey relating to its 2023 Annual Meeting of Stockholders filed
with the SEC on April 14, 2023. This definitive proxy
statement can be obtained free of charge from the sources indicated above. Additional information regarding the interests of these
participants
will also be included in the proxy statement/prospectus regarding the proposed transaction when it becomes available.

 
###

 

 



Exhibit 99.2

INVESTOR PRESENTATION Acquisition of Merchants & Manufacturers Bank Corporation November 27, 2023

 



 

2 2 Investor Presentation First Busey Corporation | Ticker: BUSE Merchants and Manufacturers Bank Corp. $ in millions 2021 2022 3Q23 YTD Total Assets $ 360 $ 417 $ 473 Total Loans $ 321 $ 372 $ 406 Total Deposits $ 308 $ 342 $ 399 Loan / Deposits 104.2 % 108.8 % 101.8 % NPA/Assets 0. 00 % 0.00 % 0.00 % NIM 4.36 % 4.76 % 5.14 % Efficiency Ratio 63.9 % 66.0 % 55.6 % ROAA 1. 15 % 1. 12 % 1 . 64 % ROATCE 1 4.69 % 13.30 % 18.78 % TCE / TA 8.22 % 8.37 % 8.22 % Bank - Level Financial Highlights ¹ 5 Branches in Illinois: Will & DuPage Counties 1 All metrics calculated per S&P Capital IQ | ² Deposit data as of 6/30/23 per the 2023 FDIC Summary of Deposits Pro Forma Chicagoland Map M&M Busey + Deposit Market Share ² (excludes banks with $100B+ in consolidated assets) Oak Brook

 



 

3 3 Investor Presentation First Busey Corporation | Ticker: BUSE ▪ Defensible, scalable niche as established market leader in providing loans secured by cash value life insurance policies and related credit products ▪ Service - first business model aligns with Busey’s focus – M&M prioritizes delivering best - in - class customer service to borrowers and their insurance agents ▪ Enhances the unique product set offered to Busey’s well - capitalized client base ▪ Attractive economics – strong yield (7.65% MRQ) and no historical loss experience ▪ Busey’s strong balance sheet position and investments in technology will enhance Life Equity Loan ® capabilities and financial outcomes Compelling Life Equity Loan ® Line of Business Low Risk ▪ Strong cultural fit and shared community banking values ▪ M&M shares Busey’s conservative credit culture, confirmed by the thorough due diligence of Busey’s credit team ▪ Critical members of executive leadership to join Busey ▪ Life Equity Loan ® leadership, origination and servicing teams to remain intact ▪ Small investment portfolio at ~$10 million amortized cost and short duration of < 4 years; 100% available - for - sale, AOCI of ($554 thousand) at 9/30/23 Further Enhances Key Market Profile ▪ Complements and extends Busey’s growing Chicagoland market presence ▪ Bolsters Busey’s deposit position among regional and community banks to #4 in M&M’s markets of operation and #8 in the Chicago MSA ¹ ▪ Adds presence in attractive and commercially important Oak Brook market Strategic Rationale + ▪ Existing M&M customers gain: - Access to a broader suite of bank, wealth, and payment tech solutions - Enhanced ability to continue growing with bankers they know & trust via significantly increased lending limits and improved access to funding Product & Service Synergies 1 Deposit data as of 6/30/23 per the 2023 FDIC Summary of Deposits and excludes banks with $100 billion+ in consolidated assets

 



 

4 4 Investor Presentation First Busey Corporation | Ticker: BUSE Loan Portfolio ▪ Life Equity Loans represent 55% of total on - balance sheet loan balances ▪ Gross balances of Life Equity Loans exceed $450 million ▪ Over 50% remains off - balance sheet in the form of participations to other financial institutions ▪ Portions participated can be brought back on balance sheet over time ▪ Portfolio has over 3,000 borrowers represented by over 900 insurance agents ▪ Life Equity Loans have demonstrated no loss content across company’s history in the business ▪ Busey’s strong capital and liquidity positions will enhance growth and economic capture going forward M&M Total Loan Portfolio Composition | 3Q23 + 31 % 10 - Year CAGR M&M Life Equity Loan Portfolio Trend $ in millions ▪ Conservatively underwritten, diversified and granular loan portfolio ▪ $0 net charge - offs since 2015 ▪ No non - performing assets ▪ 0.18% of total loans are 90+ days past due ▪ Minimal out - of - market commercial lending: excluding nationwide Life Equity Loan program, ~90% of portfolio balances are loans in Illinois or Indiana ▪ No Central Business District Office CRE - I; only ~$1 million of total Office CRE - I balances +

 



 

5 5 Investor Presentation First Busey Corporation | Ticker: BUSE ▪ Long - standing relationship between key members of Busey and M&M leadership ▪ Pre - existing commercial relationship over many years as a participation partner for M&M’s Life Equity Loan business Long - term relationship between transaction partners Balance Sheet Marks Diligence Process & Results Restructuring Charges ▪ Estimated at 40% of M&M’s noninterest expense ▪ 75% run - rate realization in 2024, 100% in 2025+ Other ▪ One - time pre - tax transaction charges are 1.3x of fully - realized estimated pre - tax cost saves Cost Savings ▪ Low gross credit mark of 0.9% of total loans, based on historical loss experience and the significant portion of loan book secured by cash value of life insurance ▪ Net asset/liability rate marks of ~$6 million Diligence Process ▪ Comprehensive examination completed by 10 functional Busey diligence teams ▪ Reviewed ~70% of loan portfolio balances (ex - Life Equity Loans) + ▪ Core Deposit intangible: 3.5% of core deposits, amortized on accelerated basis over 10 years ▪ Immaterial Durbin Amendment impact

 



 

6 6 Investor Presentation First Busey Corporation | Ticker: BUSE ▪ 71% stock, 29% cash ▪ Election mechanism, subject to proration ▪ $41.6 million aggregate deal value to common shareholders ¹ ▪ $117.74 total consideration per M&M share ¹ Purchase Price Consideration Mix ▪ 1.42x TBV at 9/30/23 ¹ ▪ 6.7x LTM earnings ¹ ▪ 3.6x LTM earnings + full - phased in cost savings ¹ ▪ < 1.5% TBV dilution ▪ < 2 year TBV earnback (crossover method) ▪ 6%+ EPS accretion in 2025 & 2026; long - term GAAP & Cash EPS accretion of ~5.5% ▪ 25%+ projected IRR ▪ Pro Forma capital and liquidity positions remain robust Deal Terms & Pro Forma Financial Impacts Transaction Multiples 1 Based on BUSE 20 Day VWAP of $20.55 as of 11/24/23 Anticipated Closing Date ▪ Early Second Quarter of 2024 ▪ Bank Merger and Conversion projected for Second Quarter 2024 + Pro Forma Impacts Other Consideration ▪ $3.0 million of outstanding preferred shares to be redeemed at par

 



 

7 7 Investor Presentation First Busey Corporation | Ticker: BUSE Forward - Looking Statements and Additional Information Special Note Concerning Forward - Looking Statements This presentation may contain forward - looking statements within the meaning of the Private Securities Litigation Reform Act of 1 995 with respect to the financial condition, results of operations, plans, objectives, future performance and business of Busey and M&M. Forward - looking statements, which may be based upon beliefs, expectations and assumptions of Busey’s and M&M’s management and on information currently available to management, are generally identifiable by the use of w ord s such as “believe,” “expect,” “anticipate,” “plan,” “intend,” “estimate,” “may,” “will,” “would,” “could,” “should” or other similar expressions. Additionally, all statements in th is presentation, including forward - looking statements, speak only as of the date they are made, and neither Busey nor M&M undertakes any obligation to update any statement in light of ne w i nformation or future events. A number of factors, many of which are beyond the ability of Busey and M&M to control or predict, could cause actual results to differ materially from tho se in any forward - looking statements. These factors include, among others, the following: (i) the possibility that any of the anticipated benefits of the proposed transaction between Bus ey and M&M will not be realized or will not be realized within the expected time period; (ii) the risk that integration of operations of M&M with those of Busey will be materially delayed or will be more costly or difficult than expected; (iii) the inability to complete the proposed transaction due to the failure of the required approval of M&M’s stockholders; (iv) the failure to s ati sfy other conditions to completion of the proposed transaction, including receipt of required regulatory and other approvals; (v) the failure of the proposed transaction to clo se for any other reason; (vi) the effect of the announcement of the transaction on customer relationships and operating results; (vii) the possibility that the transaction may be more expen siv e to complete than anticipated, including as a result of unexpected factors or events; (viii) the strength of the local, state, national, and international economy (including effects of inflationary pressures and supply chain constraints); (ix) the economic impact of any future terrorist threats or attacks, widespread disease or pandemics (including the Coronavirus Diseas e 2 019 pandemic), or other adverse external events that could
cause economic deterioration or instability in credit markets (including Russia’s invasion of Ukraine and the Israeli - Pale stinian conflict); (x) changes in state and federal laws, regulations, and governmental policies concerning Busey’s or M&M’s general business (including changes in response to the rec ent failures of other banks); (xi) changes in accounting policies and practices; (xii) changes in interest rates and prepayment rates of Busey’s or M&M’s assets (including the impact of the London Interbank Offered Rate phase - out and the recent and potential additional rate increases by the Federal Reserve); (xiii) increased competition in the financial service s s ector (including from non - bank competitors such as credit unions and fintech companies) and the inability to attract new customers; (xiv) changes in technology and the ability to deve lop and maintain secure and reliable electronic systems; (xv) the loss of key executives or associates; (xvi) changes in consumer spending; (xvii) unexpected results of acquisitions, incl udi ng the acquisition of M&M and the performance of M&M’s Life Equity Loan ® business; (xviii) unexpected outcomes of existing or new litigation involving Busey or M&M; (xix) fluctuations in the value o f securities held in Busey’s or M&M’s securities portfolio; (xx) concentrations within Busey’s or M&M’s loan portfolio, large loans to certain borrowers, and large deposits f rom certain clients; (xxi) the concentration of large deposits from certain clients who have balances above current FDIC insurance limits and may withdraw deposits to diversify their expos ure ; (xxii) the level of non - performing assets on Busey’s or M&M’s balance sheets; (xxiii) interruptions involving information technology and communications systems or third - party servicers ; (xxiv) breaches or failures of information security controls or cybersecurity - related incidents; and (xxv) the economic impact of exceptional weather occurrences such as tornadoes, hurricanes, floods, blizzards, and droughts. These risks and uncertainties should be considered in evaluating forward - looking statements and undue reliance should not be placed on such statements. Additional information concerning Busey and its business, including additional factors that could materially affect Busey’s financial results, are included in Busey’ s f ilings with the Securities and Exchange Commission (“SEC”). Additional Information Busey will file a registration statement on Form S - 4 with the SEC in connection with the proposed transaction. The registration statement will include a
proxy statement of M&M that also constitutes a prospectus of Busey, which will be sent to the stockholders of M&M. M&M’s stockholders are advised to read the pro xy statement/prospectus when it becomes available because it will contain important information about Busey, M&M and the proposed transaction. When filed, this presentation an d o ther documents relating to the proposed transaction filed by Busey and M&M can be obtained free of charge from the SEC’s website at www.sec.gov. These documents also can be obtained f ree of charge by accessing Busey’s website at www.busey.com under the tab “Investors Relations” and then under “SEC Filings.” Alternatively, these documents, when availabl e, can be obtained free of charge from Busey upon written request to First Busey Corporation, Attention: Corporate Secretary, 100 W. University Avenue, Champaign, Illinois 618 20 or by calling (217) 365 - 4630, or from M&M, upon written request to Merchants and Manufacturers Bank Corporation, Attention: Brad Butler, 25140 W. Channon Dr., Channahon, Illinois 60 410 or by calling (630) 575 - 9700 . This presentation shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an off er to buy any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the sec uri ties laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended. Participants in this Transaction Busey, M&M and certain of their respective directors and executive officers may be deemed to be participants in the solicitat ion of proxies from stockholders in connection with the proposed transaction under the rules of the SEC. Information about these participants may be found in the definitive proxy st ate ment of Busey relating to its 2023 Annual Meeting of Stockholders filed with the SEC on April 14, 2023. This definitive proxy statement can be obtained free of charge from the so urc es indicated above. Additional information regarding the interests of these participants will also be included in the proxy statement/prospectus regarding the proposed transaction wh en it becomes available.

 

 


