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Item 1.01.                                        Entry into a Material Definitive Agreement.
 
Merger Agreement
 
On October 16, 2017, Midland States Bancorp, Inc., an Illinois corporation (the “Company” or “Midland”), entered into an Agreement and Plan of Merger
(the “Merger Agreement”) with Alpine Bancorporation, LLC, a Delaware corporation (“Alpine”), and Peak Midland Acquisition, LLC, a Delaware limited
liability company and wholly owned subsidiary of Midland (“Merger Sub”).  The Merger Agreement provides that, upon the terms and subject to the
conditions set forth in the Merger Agreement, Alpine will merge with and into Merger Sub, with Merger Sub surviving as a wholly owned subsidiary of
Midland (the “Merger”).  Following the Merger, Alpine’s wholly owned bank subsidiary, Alpine Bank & Trust, will merge with and into Midland’s wholly
owned bank subsidiary, Midland States Bank (the “Bank Merger”), with Midland States Bank as the surviving entity.
 
Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), Midland will pay an aggregate of
$33,306,000 in cash (the “Cash Consideration”) and issue an aggregate of 4,463,200 shares of Midland common stock (the “Stock Consideration”), and each
outstanding share of Alpine common stock will be converted into the right to receive a pro rata share of the Cash Consideration and a pro rata share of the
Stock Consideration.  If Alpine’s tangible equity as of the month-end preceding the closing date of the Merger is less than $105,400,000 (the “Target Tangible
Equity”), then the aggregate Cash Consideration will be reduced by the amount of such deficiency. In connection with the Merger, Alpine restricted stock
units will vest and be settled in cash at the Effective Time in an amount equal to $19.55 per restricted stock unit.
 



The Merger Agreement contains customary representations and warranties for each party, and each party has agreed to customary covenants, including,
among others, covenants relating to the conduct of Alpine’s and Midland’s respective businesses prior to closing, Alpine’s obligation to recommend that its
stockholders adopt the merger agreement, Midland’s obligation to recommend that its shareholders approve the issuance of Midland common stock in the
Merger, and Alpine’s non-solicitation obligations relating to competing acquisition proposals.  Midland and Alpine have also agreed to use their reasonable
best efforts to obtain all regulatory approvals required to consummate the transactions contemplated by the Merger Agreement.
 
The parties’ respective obligations to complete the Merger are subject to customary conditions, including, among others, (i) the accuracy of the other party’s
representations and warranties, subject to certain materiality exceptions, (ii) the other party’s performance in all material respects of its obligations under the
Merger Agreement, (iii) the adoption of the Merger Agreement by Alpine’s stockholders, (iv) the approval of the issuance of shares of Midland common
stock in the Merger by Midland’s shareholders, (v) the absence of any proceeding in connection with, or that could prevent, delay, make illegal or interfere
with, any of the transactions contemplated by the Merger Agreement, (vi) the receipt of required regulatory approvals, including the approval of certain
federal and state banking agencies, (vii) the effectiveness of the registration statement on Form S-4 for the Midland common stock to be issued in the Merger,
(viii) the receipt by each party of an opinion from its counsel to the effect that the Merger will qualify as a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended, (ix) the listing on NASDAQ of the shares of Midland common stock issuable in the
Merger, and (x) the absence of a material adverse effect on the other party since the date of the Merger Agreement.  In addition, Midland’s obligation to
complete the Merger is subject to the receipt of a legal opinion from Alpine’s counsel, appraisal rights having been exercised by stockholders who, in the
aggregate, hold 2.0% or less of Alpine’s common stock, and the final tangible equity of Alpine not being less than 95% of the Target Tangible Equity.
 
The Merger Agreement provides certain termination rights for both Midland and Alpine and further provides that a termination fee of $9 million will be
payable by Alpine to Midland in connection with the termination
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of the Merger Agreement under certain circumstances.
 
The foregoing summary of the Merger Agreement is qualified in its entirety by the terms of the Merger Agreement, which is filed herewith as Exhibit 2.1 and
incorporated herein by reference.
 
Voting Agreement
 
In connection with the Merger Agreement, Midland and Merger Sub entered into a Voting and Support Agreement (the “Voting Agreement”) with certain of
Alpine’s principal shareholders, who collectively held approximately 71.6% of the outstanding shares of Alpine common stock as of October 16, 2017. 
Subject to the terms and conditions of the Voting Agreement, these parties have agreed to vote their shares in favor of the transactions contemplated by the
Merger Agreement and against any competing transaction.
 
The foregoing summary of the Voting Agreement is qualified in its entirety by the terms of the Voting Agreement, a form of which is included with the
Merger Agreement filed herewith as Exhibit 2.1 and incorporated herein by reference.
 
Item 2.03.                                        Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
On October 13, 2017, Midland completed the issuance, through a private placement, of $40 million aggregate principal amount of Fixed-to-Floating Rate
Subordinated Notes due October 15, 2027 (the “Notes”) to certain institutional accredited investors in reliance on an exemption from registration provided by
Section 4(a)(2) of the Securities Act of 1933, as amended, and Rule 506(b) of Regulation D thereunder. The Notes bear a fixed interest rate of 6.25% per annum
to but excluding October 15, 2022, payable semi-annually in arrears. From October 15, 2022, the Notes will bear a floating rate of interest equal to 3-Month
LIBOR plus 422.9 basis points per annum until the Notes mature on October 15, 2027, or such earlier redemption date, payable quarterly in arrears. The Notes
will be redeemable by the Company, in whole or in part, on or after October 15, 2022 or, in whole or in part, upon the occurrence of certain specified tax events,
capital events or investment company events. The Notes are not subject to redemption at the option of the holders.
 
The maturity of the Notes and Midland’s obligation to pay immediately the principal of, and any accrued and unpaid interest on, the Notes is limited to
specified events of default including if Midland voluntarily or involuntarily enters bankruptcy proceedings. The holders of the Notes will not have the right to
accelerate the maturity of the Notes in the case of Midland’s failure to pay the principal of, or interest on, the Notes or Midland’s non-performance of any
other covenant or warranty under the Notes.
 
The sale of the Notes yielded net proceeds of approximately $39.4 million, and the Notes qualify initially as Tier 2 capital for regulatory purposes. Midland
intends to use the net proceeds to fund the proposed Merger and for other general corporate purposes.
 
The foregoing summary of the Notes is qualified in its entirety by the terms of the Notes, a form of which is filed herewith as Exhibit 4.1 and incorporated
herein by reference.
 
Item 7.01.             Regulation FD Disclosure.
 
On October 16, 2017, the Company issued a joint press release with Alpine announcing the execution of the Merger Agreement, and made available on its
website a slide presentation regarding the transaction, which will be used as part of a publicly accessible conference call on October 17, 2017.  Copies of the
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joint press release and investor presentation are furnished herewith as Exhibits 99.1 and 99.2, respectively and incorporated herein by reference.
 
The information furnished pursuant to this Item and the related exhibits shall not be deemed “filed” 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, or the Exchange Act,
except as may be expressly set forth by specific reference in such filing.
 



Additional Information
 
This disclosure is being made in respect of the Merger and does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any vote or approval.
 
Midland will file a registration statement on Form S-4 with the Securities and Exchange Commission (“SEC”) in connection with the proposed transaction.
The registration statement will include a joint proxy statement of Midland and Alpine that will also constitute a prospectus of Midland, which will be sent to
Midland’s and Alpine’s respective shareholders. Shareholders are advised to read the joint proxy statement/prospectus and other documents filed with the
SEC when they become available because they will contain important information about Midland, Alpine and the proposed transaction. When filed, this
document and other documents relating to the Merger filed by Midland can be obtained free of charge from the website maintained by the SEC at
www.sec.gov. These documents also can be obtained free of charge by accessing Midland’s website at www.midlandsb.com under “Investors” and then under
the “SEC Filings” tab. Alternatively, once they become available any of these filed documents can be obtained free of charge upon written request to Midland
States Bancorp, Inc., Corporate Secretary, 1201 Network Centre Drive, Effingham, Illinois 62401, by calling (217) 342-7321 or by emailing
corpsec@midlandsb.com.
 
Participants in this Transaction
 
Midland, Alpine and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from
shareholders in connection with the proposed transaction under applicable SEC rules. Information about Midland and its directors and executive officers may
be found in Midland’s annual report on Form 10-K for the year ended December 31, 2016, filed with the SEC on March 10, 2017, and Midland’s definitive
proxy statement for its 2017 annual meeting of shareholders, filed with the SEC on March 17, 2017. These documents can be obtained free of charge from the
sources indicated above. Information regarding Alpine and its directors and executive officers may be found in the joint proxy statement/prospectus when it
becomes available. Additional information regarding the interests of these participants will also be included in the joint proxy statement/prospectus regarding
the proposed transaction when it becomes available.
 
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 Midland and Alpine.  Forward-looking
statements, which may be based upon beliefs, expectations and assumptions of Midland’s and Alpine’s 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.  All
statements in this Current Report on Form 8-K speak only as of the date they are made, and neither Midland nor Alpine 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 Midland and Alpine to control or
predict, could cause actual results to differ materially from those in its forward-looking
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statements.  These factors include, among others: (i) the possibility that any of the anticipated benefits of the proposed transaction will not be realized or will
not be realized within the expected time period; (ii) the risk that integration of Alpine’s operations will be materially delayed or will be more costly or
difficult than expected; (iii) the failure of the proposed transaction to close; (iv) the effect of the announcement of the transaction on customer relationships
and operating results; and (v) the possibility that the transaction may be more expensive to complete than anticipated, including as a result of unexpected
factors or events. 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 factors that could materially affect Midland’s financial results, are included in Midland’s filings with the
SEC.
 
Item 9.01.  Financial Statements and Exhibits.
 
(d)  Exhibits.
 
Exhibit
No.

 
Description

   
2.1

 

Agreement and Plan of Merger, dated as of October 16, 2017, among Midland States Bancorp, Inc., Peak Midland Acquisition, LLC and
Alpine Bancorporation, Inc.

   
4.1

 

Form of Fixed-to-Floating Rate Subordinated Notes due October 15, 2027
   
99.1

 

Press Release, dated October 16, 2017
   
99.2

 

Investor Presentation
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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.
 
Date: October 16, 2017 MIDLAND STATES BANCORP, INC.
  
 

By: /s/ Douglas J. Tucker
 

Name: Douglas J. Tucker
 

file:///data/convert/a17-24011_1ex2d1.htm#Exhibit2_1_083338
file:///data/convert/a17-24011_1ex4d1.htm#Exhibit4_1_100811
file:///data/convert/a17-24011_1ex99d1.htm#Exhibit99_1_100834
file:///data/convert/a17-24011_1ex99d2.htm#Exhibit99_2_113159


Title: Senior Vice President and Corporate Counsel
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AGREEMENT AND PLAN OF MERGER

 
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is entered into as of October 16, 2017, by and among Midland States

Bancorp, Inc., an Illinois corporation (“Acquiror”), Peak Midland Acquisition, LLC, a Delaware limited liability company (“Merger Sub”), and Alpine
Bancorporation, Inc., a Delaware corporation (the “Company”).
 

RECITALS
 

A.            The boards of directors of Acquiror and the Company, and the sole member of Merger Sub have each approved, and the board of directors
of the Company has declared advisable, this Agreement and the merger of the Company with and into Merger Sub (the “Merger”), upon the terms and
subject to the conditions set forth in this Agreement, whereby each issued and outstanding share of Common Stock, par value $1.00 per share, of the
Company (“Company Common Stock”), other than any Excluded Shares, will be converted into the right to receive the Common Stock Merger
Consideration.
 

B.            The parties intend that the Merger qualify as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of
1986 (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.            The parties desire to make certain representations, warranties, covenants and agreements in connection with the Merger and the other
transactions contemplated by this Agreement and to prescribe certain conditions to the Merger.
 

AGREEMENTS
 

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

Article 1
 

THE MERGER; BANK MERGER
 

Section 1.1            The Merger.  Upon the terms and subject to the conditions of this Agreement, and in accordance with the DGCL and the DLLCA,
the Company shall be merged with and into Merger Sub at the Effective Time.  Following the Effective Time, the separate corporate existence of the
Company shall cease and Merger Sub shall continue as the surviving limited liability company (the “Surviving Company”) and shall succeed to and assume
all the rights and obligations of Merger Sub and the Company in accordance with the DGCL and the DLLCA.



 
Section 1.2            Closing.  The closing of the Merger (the “Closing”) shall occur at 10:00 a.m., Chicago, Illinois time, at the offices of Barack

Ferrazzano Kirschbaum & Nagelberg LLP, Chicago, Illinois on a date (the “Closing Date”) that is (a) mutually agreed upon by the parties in writing and that
is within the five (5) Business Day period commencing on the date of the satisfaction or waiver (subject to applicable Legal Requirements) of the conditions
set forth in Article 8 and Article 9 (other than those conditions that by their terms are to be satisfied or waived at the Closing, but subject to the satisfaction or
waiver of those conditions); (b) if the parties are unable to agree upon a Closing Date that is within such five (5) Business Day period, then the second
Business Day after the end of such period; provided,
 

 
however, that if the date determined pursuant to this clause (b) is within the last five (5) Business Days of a month or the first five (5) Business Days of a
month immediately following the month in which such conditions are satisfied or waived, then the Closing Date shall be the sixth (6th) Business Day of such
immediately following month; or (c) otherwise mutually agreed to by the parties in writing.  Subject to 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.
 

Section 1.3            Effective Time.  The Merger shall become effective when a Certificate of Merger (the “Certificate of Merger”), executed by
Merger Sub in accordance with the relevant provisions of the DGCL and the DLLCA, is duly filed with the Secretary of State of the State of Delaware on the
Closing Date, or at such later time as Merger Sub and the Company shall agree and is specified in the Certificate of Merger (the “Effective Time”).  The
Parties shall cause the filing of the Certificate of Merger to be made as soon as practicable on the Closing Date after the satisfaction or waiver of the
conditions set forth in Article 8 and Article 9.
 

Section 1.4            Effects of the Merger.  The Merger shall have the effects set forth in the DGCL, the DLLCA 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 Company, and all debts, liabilities and duties of the Company shall become the debts, liabilities and duties of the Surviving Company.
 

Section 1.5            Organizational Documents; Officers.
 

(a)           At the Effective Time, the certificate of formation of Merger Sub shall be the certificate of formation of the Surviving Company,
until thereafter changed or amended as provided therein or permitted by applicable law.
 

(b)           The limited liability company agreement of Merger Sub, as in effect immediately prior to the Effective Time, shall be the limited
liability company agreement of the Surviving Company until thereafter changed or amended as provided therein or by applicable law.
 

(c)           The officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving Company until the
earlier of their resignation or removal or until their respective successors are duly elected and qualified, as the case may be.
 

Section 1.6            Bank Merger.  Following the Merger, if and at such time as Acquiror may determine in its sole discretion, Alpine Bank & Trust
(the “Company Bank”), an Illinois state chartered bank and wholly owned Subsidiary of the Company, will merge with and into Midland States Bank
(“Acquiror Bank”), an Illinois state chartered bank and wholly owned Subsidiary of Acquiror (the “Bank Merger”).  Acquiror Bank shall be the surviving
entity in the Bank Merger and, following the Bank Merger, the separate corporate existence of the Company Bank shall cease.  In connection with the
execution and delivery of this Agreement, Acquiror and the Company shall cause the Acquiror Bank and the Company Bank, respectively, to enter into an
agreement and plan of merger substantially in the form attached hereto as Exhibit A, or such other form as may be mutually agreed (such agreement, the
“Bank Merger Agreement”).  Prior to the Effective Time, Acquiror shall cause Acquiror Bank, and the Company shall cause the Company Bank, to execute
such certificates or articles of merger and such other documents and certificates, and to take such other actions, in each case as are necessary to effectuate the
Bank Merger.
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Article 2

 
CONVERSION OF SECURITIES IN THE MERGER

 
Section 2.1                Effect on Capital Stock.  At the Effective Time, by virtue of the Merger and without any action on the part of Acquiror,

Merger Sub, the Company or the holder of any shares of capital stock of Acquiror, Merger Sub or the Company, the following shall occur:
 

(a)           Conversion of Company Common Stock.  Each share of Company Common Stock issued and outstanding immediately prior to
the Effective Time, other than any Excluded Shares, shall be converted into the right to receive (i) the Per Share Cash Consideration and (ii) a number of
validly issued, fully paid and nonassessable shares of Acquiror Common Stock equal to the Exchange Ratio (collectively, the “Common Stock Merger
Consideration”); provided, that no fractional shares of Acquiror Common Stock shall be issued 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 Section 2.1(a) shall instead be entitled to receive, in lieu
thereof, an amount in cash, without interest, rounded to the nearest whole cent, determined by multiplying the Acquiror Share Trading Price by the fractional
share (rounded to the nearest ten-thousandth of a share) of Acquiror Common Stock to which such former holder would otherwise be entitled.  For purposes
of this Agreement:
 

(i)            “Aggregate Cash Amount” means $33,306,000, subject to adjustment pursuant to Section 2.1(e);
 

(ii)           “Aggregate Share Number” means 4,463,200;
 

(iii)          “Exchange Ratio” means an amount equal to (x) the Aggregate Share Number, divided by (y) the number of shares of
Company Common Stock outstanding immediately prior to the Effective Time, other than Excluded Shares;
 



(iv)          “Per Share Cash Consideration” means an amount equal to (x) the Aggregate Cash Amount, divided by (y) the number
of shares of Company Common Stock outstanding immediately prior to the Effective Time, other than Excluded Shares;
 

(b)           Cancellation of Excluded Shares.  Each Excluded Share, including any shares of Company Common Stock held in the Company’s
treasury, shall be cancelled and no consideration will be issued or paid in exchange therefor.
 

(c)           No Effect on Limited Liability Company Interests of Merger Sub.  The Merger shall have no effect on the issued and outstanding
limited liability company interests of Merger Sub, which shall remain outstanding as limited liability company interests of the Surviving Company.
 

(d)           Shares of Dissenting Stockholders.  Notwithstanding anything in this Agreement to the contrary, any issued and outstanding
shares of Company Common Stock held by a Person (a “Dissenting Stockholder”) who has not voted in favor of or consented to the adoption of this
Agreement and has complied with all the provisions of the DGCL concerning the right of holders of such shares to require appraisal of their Shares
(“Dissenting Shares”) shall not be converted into the right to receive the Common Stock Merger Consideration, but shall become the right to receive such
consideration as may be determined to be due to such Dissenting Stockholder pursuant to the procedures set forth in Section 262 of the DGCL.  If such
Dissenting Stockholder withdraws its demand for appraisal or fails to perfect or otherwise loses its right of appraisal, in any case pursuant to the DGCL, its
shares of Company Common Stock shall be deemed to be converted as of the Effective Time into the right to receive the Common
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Stock Merger Consideration for each such share, without interest, subject to the terms of this Article 2.  At the Effective Time, any holder of Dissenting
Shares shall cease to have any rights with respect thereto, except the rights set forth in Section 262 of the DGCL and as provided in the previous sentence. 
The Company shall give Acquiror prompt notice of any demands for appraisal received by the Company, withdrawals of such demands and any other
instruments served pursuant to Section 262 of the DGCL, and shall give Acquiror the opportunity to participate in all negotiations and proceedings with
respect thereto.  The Company shall not, without the prior written consent of Acquiror, make any payment with respect to, or settle or offer to settle, any such
demands.
 

(e)           Adjustment of Aggregate Cash Amount.
 

(i)            Not later than five (5) days before the expected Closing Date, the Company shall deliver to Acquiror an estimated
consolidated balance sheet of the Company, as of the Measurement Date (the “Estimated Closing Balance Sheet” ), which shall (1) be prepared in good faith
based on all available information at such time and in accordance with GAAP on a basis consistent with the Company Financial Statements; and (2) include a
calculation of Tangible Equity as of the Meaurement Date prepared in accordance with this Agreement.  The Estimated Closing Balance Sheet shall be
accompanied by a certificate of the Chief Executive Officer and Chief Financial Officer of the Company to the effect that (x) the Estimated Closing Balance
Sheet was prepared in good faith based on all available information at such time and fairly presents the consolidated financial position of the Company as
estimated in good faith as of Measurement Date in accordance with GAAP on a basis consistent with the Company Financial Statements, and (y) the
calculation of Tangible Equity contained therein was prepared in accordance with this Agreement and includes, excludes, disregards and was reduced by all
amounts required to be included, excluded, disregarded or reduced by the definition of Tangible Equity in this Agreement.
 

(ii)           After delivery of the Estimated Closing Balance Sheet, the parties shall work together in good faith to agree on a
consolidated balance sheet of the Company as of the Measurement Date (the “Final Balance Sheet”), which shall (1) be prepared in good faith based on all
available information at such time and in accordance with GAAP on a basis consistent with the Company Financial Statements, and (2) include a calculation
of Tangible Equity as of the Measurement Date in accordance with this Agreement (“Final Tangible Equity”).  The Final Balance Sheet and the calculation
of Final Tangible Equity contained therein, agreed to by the parties hereto in writing shall become final and binding for purposes of this Agreement.
 

(iii)          If, no later than the day before the expected Closing Date, the parties are unable to agree upon a Final Balance Sheet and
Final Tangible Equity, the parties shall promptly submit any items over which a disagreement remains to a recognized national or regional independent
accounting firm mutually acceptable to the parties, which will act as arbitrator to resolve the remaining disputed items (the “Independent Arbitrator”) and
the Closing Date shall be postponed until the date that is two (2) Business Days after the date the Independent Arbitrator determines the Final Balance Sheet
and Final Tangible Equity in accordance with this Section 2.1(e)(iii) or such other date as Acquiror and the Company shall mutuall agree in writing; provided
that, for the avoidance of doubt, the Measurement Date shall not be changed from the date used for preparation of the Estimated Closing Balance Sheet.  The
parties will use commercially reasonable efforts to cause the Independent Arbitrator to resolve any dispute and issue a Final Balance Sheet confirming the
correct Final Tangible Equity (as determined in accordance with this Agreement) as of the Measurement Date within five (5) Business Days following
engagement.  The parties will cooperate fully with, and furnish such information as may be reasonably requested to, the Independent Arbitrator.  The Final
Balance Sheet issued by the Independent Arbitrator, as well as the amount of Final Tangible Equity set forth therein, will be final and binding for purposes of
this Agreement.  Each party will bear all costs and fees incurred by it in connection with the foregoing
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arbitration; provided, however, that the fees and expenses of the Independent Arbitrator shall be borne by the Company and the Acquiror in the same
proportion that the aggregate amount of disputed items submitted to the Independent Arbitrator that are unsuccessfully disputed by the Company and the
Acquiror, respectively (as determined by the Independent Arbitrator), bears to the total amount of items submitted to the Independent Arbitrator.
 

(iv)          If the Final Tangible Equity is less than $105,400,000 (the “Target Tangible Equity”) (any such deficiency, a “Tangible
Equity Deficiency”), the Aggregate Cash Amount shall be reduced by the amount of such Tangible Equity Deficiency.
 

(f)            Adjustment of Aggregate Share Number.  If, between the date of this Agreement and the Effective Time, the outstanding shares of
Acquiror Common Stock or Company Common Stock shall have been changed into a different number of shares or into a different class by reason of any
stock dividend, subdivision, reclassification, recapitalization, split, combination or exchange of shares, the Aggregate Share Number shall be adjusted
appropriately to provide the holders of Company Common Stock the same economic effect as contemplated by this Agreement prior to such event.
 

Section 2.2                Cancellation of Shares.  At the Effective Time, all shares of Company Common Stock shall no longer be outstanding and shall
automatically be cancelled and shall cease to exist, and any 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
immediately prior to the Effective Time shall 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.
 

Section 2.3                Exchange of Certificates.
 

(a)           Acquiror shall designate Computershare, Inc., or another Person reasonably acceptable to the Company, to serve, pursuant to the
terms of an exchange agent agreement, as the exchange agent for purposes of this Agreement (the “Exchange Agent”).  Acquiror shall be solely responsible
for the payment of any fees and expenses of the Exchange Agent.  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, and (ii) the aggregate cash consideration payable pursuant to Section 2.1,
including the amount of cash payable in lieu of fractional shares.  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 “Exchange Fund.”
 

(b)           As promptly as reasonably practicable after the Effective Time, but in no event later than five (5) Business Days after the Closing
Date, Acquiror shall cause the Exchange Agent to mail to each holder of record of one or more certificates representing shares of Company Common Stock
(“Company Stock Certificates”) a letter of transmittal (“Letter of Transmittal”), in a form to be agreed by the parties, which specifies, among other things,
that delivery shall be effected, and risk of loss and title to Company Stock Certificates shall pass, only upon delivery of such certificates to the Exchange
Agent, together with instructions for use in effecting the surrender of Company Stock Certificates pursuant to this Agreement.
 

(c)           After the Effective Time, there shall be no transfers on the stock transfer books of the Company.  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
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unsurrendered Company Stock Certificate that previously represented shares of Company Common Stock 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 that previously represented shares of
Company Common Stock 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.
 

(d)           Any portion of the Exchange Fund that remains unclaimed by the stockholders of the Company one (1) year after the Effective
Time shall be paid to the Surviving Company, 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 Company, 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 Company, 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.
 

(e)           If 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 Acquiror or the Exchange Agent, the posting by such
person of a bond in such amount as Acquiror or 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, Acquiror shall, or shall cause the Exchange Agent to, deliver to such person the Common Stock
Merger Consideration (including cash in lieu of 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) into which the shares represented by such lost Company Stock
Certificate shall have been converted, subject to the terms of and in accordance with this Article 2.
 

Section 2.4                Company Equity Awards.  The Company shall take all necessary actions so that all restricted stock units granted under the
Company Stock Plans will vest on the date on which the Effective Time occurs, immediately prior to the Effective Time, and shall be cancelled by the
Company in consideration for which the holder thereof shall thereupon be entitled to receive from the Acquiror promptly after the Effective Time a cash
payment for each such restricted stock unit equal to $19.55.
 

Article 3
 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except as Previously Disclosed, the Company hereby represents and warrants to Acquiror and Merger Sub 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 Delaware 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
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registered with the Federal Reserve as a financial holding company under the Bank Holding Company Act of 1956; and (c) has full power and authority,
corporate and otherwise, to operate as a financial 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.  Schedule 3.1 of the Company Disclosure Schedules sets forth true, complete and correct copies of the
Company Certificate of Incorporation and Company Bylaws and all amendments thereto, which are in full force and effect.



 
Section 3.2                Company Subsidiary Organizations.  The Company Bank is an Illinois state chartered bank duly organized, validly existing

and in good standing under the laws of the, State of Illinois and is a member of the Federal Reserve System.  Each 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 Company 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. 
Schedule 3.2(a) of the Company Disclosure Schedules sets forth a list of each Subsidiary of the Company, and its state of incorporation or organization. 
Schedule 3.2(b) of the Company Disclosure Schedules includes true, complete and correct copies of the charter (or similar organizational documents) and
bylaws of each Subsidiary of the Company and all amendments thereto, each of which are 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 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 this Agreement be submitted to the Company’s stockholders for adoption at a duly
held meeting of such stockholders and has resolved to recommend that the Company’s stockholders vote in favor of the adoption of this Agreement.  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.
 

Section 3.4                No Conflict.  Except as set forth in Schedule 3.4 of the Company Disclosure Schedules, 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
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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 that, in the case of assets used and not owned by the Company, that does not affect the Company’s right to use such
assets; or (c) 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 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 (in
case of clause (c)) for such contraventions, conflicts, breaches or defaults that, either individually or in the aggregate, would not reasonably be expected to
have a Material Adverse Effect on the Company.  Except for:  (i) the filing of applications, filings and notices, as applicable, with the Federal Reserve and
approval of such applications, filings and notices; (ii) the filing of applications, filings and notices, as applicable, with the State of Illinois Department of
Financial and Professional Regulation, Division of Banking, and approval of such applications, filings and notices; (iii) the filing with the SEC of the Joint
Proxy Statement in definitive form and of the Registration Statement and declaration of effectiveness of the Registration Statement; (iv)  the filing of the
Certificate of Merger with the Secretary of State of the State of Delaware; and (v) such filings and approvals as are required to be made or obtained under the
securities or “Blue Sky” laws of various states in connection with the issuance of the shares of Acquiror Common Stock pursuant to this Agreement and the
listing of additional shares of Acquiror Common Stock on the NASDAQ Global Select Market, no consents or approvals of or filings or registrations with any
court, administrative agency or commission or other governmental authority or instrumentality are necessary on the part of the Company or any of its
Subsidiaries in connection with the execution and delivery of this Agreement or the consummation or performance of any of the Contemplated Transactions.
 

Section 3.5                Company Capitalization.
 

(a)           The authorized capital stock of the Company consists exclusively of 15,000,000 shares of Company Common Stock, of which
8,449,278 shares were issued and outstanding as of the date of this Agreement (the “Company Capitalization Date”), none of which were subject to vesting
or other risks of forfeiture pursuant to awards granted under the Company Stock Plans.  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 validly issued and are fully paid and
nonassessable, and none of such shares were issued in violation of, or without compliance with, any preemptive rights.
 

(b)           As of the Company Capitalization Date, no shares of Company Common Stock were reserved for issuance except for:  (i) 85,297
shares of Company Common Stock reserved for issuance in connection with outstanding restricted stock units; and (ii) 364,703 shares of Company Common
Stock reserved for issuance pursuant to future awards under Company Stock Plans.  As of the date of this Agreement, except as set forth in Section 3.5(a) and
this Section 3.5(b), no shares of Company Common Stock or options, warrants or other securities convertible into or exercisable or exchangeable for shares
of Company Common Stock are issued, reserved for issuance or outstanding.
 

(c)           Schedule 3.5(c) of the Company Disclosure Schedules sets forth a list of each equity-based award outstanding as of the Company
Capitalization Date.
 

(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 in any material respect.  As of the date of this Agreement there are:  (i) other than outstanding Company Equity Awards, no
outstanding subscriptions, Contracts, conversion privileges, options, warrants, calls or other rights obligating the
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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, 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.  Except as set forth in Schedule 3.6 of the Company Disclosure Schedules, all of the
issued and outstanding shares of capital stock or other equity ownership interests of each Subsidiary of the Company are owned by the Company, directly or
indirectly, free and clear of any liens, pledges, charges, claims and security interests and similar encumbrances, and all of such shares or equity ownership
interests are duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights.  No Subsidiary of the Company has or is
bound by any outstanding subscriptions, options, warrants, calls, commitments or agreements of any character calling for the purchase or issuance of any
shares of capital stock or any other equity security of such Subsidiary or any securities representing the right to purchase or otherwise receive any shares of
capital stock or any other equity security of such Subsidiary.  No Subsidiary of the Company owns or has any Contract to acquire, any equity interests or other
securities of any Person or any direct or indirect equity or ownership interest in any other business.
 

Section 3.7                Financial Statements and Reports; Regulatory Filings.
 

(a)           Schedule 3.7 of the Company Disclosure Schedules sets forth copies of:  (i) the audited consolidated balance sheets of the
Company as of December 31, 2014, 2015 and 2016, and the audited consolidated statements of income, cash flows and shareholders’ equity for each of the
fiscal years ended on such dates, and (ii) the unaudited consolidated balance sheet of the Company as of June 30, 2017 and 2016 and the unaudited
consolidated statements of income, cash flows and shareholders’ equity for the three- and six-month periods ended on such dates (including, in each of the
foregoing cases, the related notes, where applicable) (collectively, the “Company Financial Statements”), all of which have been prepared in conformity
with GAAP, except in each case as indicated in such statements or the notes thereto and subject to normal year-end audit adjustments in the case of unaudited
Company Financial Statements, and comply in all material respects with all applicable Legal Requirements, including the maintenance of an adequate system
of internal controls.  The Company Financial Statements are complete and correct in all material respects and fairly and accurately present the respective
financial position, assets, liabilities and results of operations of the Company and its Subsidiaries in accordance with GAAP 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, Wipfli LLP has not resigned (or informed the Company that it intends to resign) or been dismissed as independent
registered public accountants of the Company.
 

(b)           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.
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(c)           The Company and each of its Subsidiaries has filed all forms, reports and documents required to be filed since January 1, 2014,

with all applicable federal or state securities or banking authorities except to the extent failure would not have a Material Adverse Effect on the Company and
its Subsidiaries.  Such forms, reports and documents:  (i) complied as to form in all material respects with applicable Legal Requirements; and (ii) did not at
the time they were filed, after giving effect to any amendment thereto filed prior to the date hereof, contain any 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)           To the Knowledge of the Company, there has not been any event or occurrence since January 1, 2014, that would result in a
determination that the Company 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 in all material respects, including the maintenance of an adequate system of internal controls required by such Legal
Requirements.  The minute books of the Company and each of its Subsidiaries fairly reflect the substance of events and transactions included therein.
 

Section 3.9                Properties.
 

(a)           Schedule 3.9 of the Company Disclosure Schedules lists or describes all interests in real property owned by the Company and
each of its Subsidiaries, including OREO, as of the date of this Agreement or, in the case of OREO, as of September 30, 2017, 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, subject to no liens, mortgages, security interests, encumbrances or charges of any kind except:  (i) as noted in
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, or any transaction by the Company 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 Company 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
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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 or one 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, buildings and structures owned by the
Company and each of its Subsidiaries lie wholly within the boundaries of the real property owned or validly leased by it, and do not encroach upon the
property of, or otherwise conflict with the property rights of, any other Person.
 

Section 3.10             Loans; Loan Loss Reserve.
 

(a)           Each loan, loan agreement, note, lease or other borrowing agreement by the Company 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 Company Bank were made or purchased in accordance with the policies of the
board of directors of the Company Bank and in the Ordinary Course of Business of the Company Bank.  The Company Bank’s interest in all Company Loans
is free and clear of any security interest, lien, encumbrance or other charge, and, the Company 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 Company Bank or an entity controlled by an executive officer or director during the three (3) years
immediately preceding the date hereof.
 

(c)           Schedule 3.10(c) of the Company Disclosure Schedules lists, as of September 30, 2017, 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 provision in any material respect as
of the dates shown thereon or for which the Company 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 Company Bank; (iii) that has been listed on any “watch list” or similar
internal report of the Company Bank; (iv) for which the Company or one of its Subsidiaries has received any notice from any obligor of adverse
environmental conditions potentially affecting the value of any collateral for such Company Loan; (v) with respect to which the Company 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 Company Bank or an entity controlled
by an executive officer or director.
 

(d)           The Company Bank’s allowance for loan and lease losses reflected in the Company Financial Statements (including footnotes
thereto) was determined on the basis of the Company 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 Company Bank’s internal policies, and, in the reasonable judgment of the
Company Bank, was adequate in all material
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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 Company 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             Trust Assets.
 

(a)           The Company Bank has been validly appointed and is the duly acting trustee, custodian, fiduciary, guardian or investment
manager with respect to each of the Trust Accounts and in such capacity has valid legal title to the Trust Assets.  All of the Governing Agreements to which
Company Bank is a party were duly executed and delivered by it, all of the Governing Agreements constitute valid and binding obligations of Company Bank
and, to the Knowledge of the Company, each of the other parties thereto, enforceable against Company Bank and, to the Knowledge of the Company, each
such other party in accordance with their respective 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.
 

(b)           Company Bank has performed all material duties and obligations and complied with all administrative procedures required to be
performed or made by it under each of the Governing Agreements with respect to the Trust Accounts.
 

(c)           Company Bank, in its capacity as administrator, trustee, fiduciary, guardian, investment manager or custodian of the Trust
Accounts, has properly administered in all material respects all of the Trust Accounts in accordance with the terms of the Governing Agreements and
applicable Legal Requirements and none of Company Bank, in its capacity as administrator, trustee, fiduciary, guardian, investment manager or custodian of
the Trust Accounts, nor any of its directors, officers or employees has committed any intentional breach of trust with respect to any Trust Account.
 



(d)           Schedule 3.11(d) of the Company Disclosure Schedules sets forth a true, correct and complete listing, as of September 30, 2017,
of all of the Trust Accounts (by account number) and the fair market value of the Trust Assets held in such Trust Accounts, and (ii) the fee arrangement for
each such Trust Account, setting forth the basis for Company Bank’s remuneration for its services to such Trust Account and the payment intervals for its
fees.
 

(e)           There is no material default by Company Bank or, to the Knowledge of the Company, any other party thereto existing under any
Governing Agreement and there is no material event of default (as defined in any such Governing Agreement) or event, which with the lapse of time or giving
of notice, or both, would constitute an event of default by Company Bank or, to the Knowledge of the Company, any other party thereto under any Governing
Agreement.
 

(f)            The Company’s records relating to the Trust Accounts:  (i) have been maintained in all material respects in accordance with all
applicable Legal Requirements and in accordance with Company Bank’s policies and procedures; (ii) are accurate and complete in all material respects; and
(iii) provide in all material respects an accurate and complete separate record for each Trust Account’s Trust Assets.
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Section 3.12                                        Taxes.

 
(a)                                 The Company and each of its Subsidiaries has duly and timely filed, or caused to be filed (taking into account all applicable

extensions), all Tax Returns that it was required to file, and 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 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 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.
 

(b)                                 There is no claim or assessment pending or threatened against the Company and its Subsidiaries for any Taxes that they owe. No
audit, examination or investigation related to Taxes paid or payable by the Company and each of its Subsidiaries is presently being conducted or, to the
Knowledge of the Company, threatened by any Regulatory Authority. Neither the Company nor its Subsidiaries 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. None of the Company or any of its Subsidiaries is a party to a Tax sharing, Tax allocation or similar
agreement.
 

(c)                                  Schedule 3.12(c) of the Company Disclosure Schedules contains a true and complete list of each state in which the Company and
Company Bank are treated for such state’s income or franchise Tax purposes, in a manner comparable to the federal Tax treatment of a S Corporation, or a
qualified Subchapter S subsidiary within the meaning of Section 1361(b)(3)(B) of the Code (a “QSub ), as appropriate.  For purposes of this representation,
the state Tax treatment shall be deemed comparable to that of an S Corporation or QSub if the state’s income or franchise Tax on the corporation’s net income
is eliminated or materially reduced and such net income (net of state corporate Taxes, if any) is treated as taxable to the stockholders of the S Corporation
whether or not distributed thereto.  Schedule 3.12(c) of the Company Disclosure Schedules also specifies, for each such state listed therein, the period during
which the Company has been subject to such comparable S Corporation or QSub state Tax treatment.
 

(d)                                 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 the Company and its Subsidiaries with respect to the last three (3) fiscal
years.
 

(e)                                  The Company and each of its Subsidiaries has not engaged in any transaction that could materially affect the Tax liability for any
Tax Returns not closed by applicable statute of limitations: (i) which is a “listed transaction” as set forth in Treasury Regulation Section 1.6011-4(b)(2) or
(ii) with respect to which the Company or any of its Subsidiaries has been required to disclose on its federal income Tax Returns any position that could give
rise to a substantial understatement of federal income tax within the meaning of Section 6662 of the Code or the Treasury Regulations promulgated
thereunder.
 

(f)                                   During the period commencing January 1, 2006, and ending on the close of business on the Closing Date (the “S Period”), the
Company has been an “S corporation” within the meaning of Section 1361(a) of the Code, and a valid election under Section 1362 of the Code (an “S
election”) has been in effect with respect to the Company at all times for the S Period.  A valid S election or similar election has been in effect with respect to
the Company during the S Period in all relevant state and local jurisdictions in which the Company is subject to Tax and in which such election is required in
order for the Company to be treated as an “S corporation” for applicable state or local Tax purposes.
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There have been no events, transactions or activities of the Company, the Company’s Subsidiaries or any of the Company’s stockholders which would cause,
or would have caused, the status of the Company as S corporation to be subject to termination or revocation (whether purposefully or inadvertently).  Each of
the Company’s stockholders has been a Person described in Section 1361(b)(1)(B) of the Code at all times that such Person held shares of Company Common
Stock during the S Period, and at no time during the S Period was any stockholder of the Company a non-resident alien.
 

(g)                                  During the S Period, each of Company Bank and each other current or former Subsidiary of the Company was a QSub, and a valid
election under Section 1361(b)(3)(B) of the Code (a “QSub election”) has been in effect with respect to the Company Bank and such other Subsidiaries at all
times for such period, without accounting for any later attempts or actions taken to cure an invalid QSub election during the S Period, and as of the Closing
Date each of the Company Bank and such other Subsidiaries will be a QSub.  A valid QSub election or similar election has been in effect with respect to the
Company Bank and each other current or former Subsidiary of the Company during such period, in all relevant state and local jurisdictions in which the
Company is subject to Tax and in which such election is required in order for each of Company Bank and such other Subsidiaries to be treated as a QSub for
applicable state or local Tax purposes.
 



(h)                                 To the Knowledge of the Company, 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, technical advice memoranda 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.
 

(i)                                     The Company and each of its Subsidiaries have complied in all material respects with all Legal Requirements relating to the
payment and withholding of Taxes and has 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. 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.
 

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

(k)                                 Neither the Company nor any of its Subsidiaries has been a member of an affiliated, combined, consolidated or unitary Tax group
for Tax purposes, other than the group the common parent of which is the Company.  Neither the Company nor any of its Subsidiaries has any 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.
 

(l)                                     Neither the Company nor any of its Subsidiaries has any potential liability for any Tax under Section 1374 of the Code and shall
not be subject to Tax under Section 1374 of the Code in connection with the Contemplated Transactions. During the past ten (10) years, neither the Company
nor any of its Subsidiaries has (i) acquired assets from another corporation in a transaction in which the Company’s Tax basis for the acquired assets was
determined, in whole or in part, by reference to the Tax
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basis of the acquired assets (or any other property) in the hands of the transferor or (ii) acquired the stock of any corporation that is a QSub.
 

Section 3.13                                        Employee Benefits.
 

(a)                                 Schedule 3.13(a) of the Company Disclosure Schedules includes a complete and correct list of each Company Benefit Plan, and
the Company has made available true and complete copies of the following with respect to each Company Benefit Plan:  (i) a copy of the Company’s current
employee policy manual, (ii) copies of each Company Benefit Plan (or a written description where no formal plan document exists), and all related plan
descriptions and other written communications provided to participants of Company Benefit Plans; (iii) to the extent applicable, the last three (3) years’
annual reports on Form 5500, including all schedules thereto and the opinions of independent accountants; and (iv) other material ancillary documents
including the following documents related to each Company Benefit Plan: (w) all material contracts with third party administrators, actuaries, investment
managers, consultants, insurers, and independent contractors; (x) all notices and other material written communications that were given by the Company, any
Subsidiary, or any Company Benefit Plan to the IRS, the DOL or the PBGC pursuant to applicable Legal Requirements within the six (6) years preceding the
date of this Agreement; (y) all notices or other material written communications that were given by the IRS, the PBGC, or the DOL to the Company, any
Subsidiary, or any Company Benefit Plan within the six (6) years preceding the date of this Agreement; and (z) with respect to any equity-based
compensation plan or arrangement (including the Company Stock Plans or any stock option, stock purchase, stock ownership, stock appreciation, restricted
stock, restricted stock unit, phantom stock or similar plan, agreement or award):  (A) a complete and correct list of recipients of outstanding awards as of the
date hereof; (B) the number of outstanding awards held by each recipient as of the date hereof; and (C) the form of award agreement pursuant to which each
such outstanding award was issued or otherwise granted.
 

(b)                                 Except as set forth on Schedule 3.13(b)(i) of the Company Disclosure Schedules, neither the execution and delivery of this
Agreement nor the consummation of the transactions contemplated hereby (including possible terminations of employment in connection therewith) will
cause a payment, vesting, increase or acceleration of benefits or benefit entitlements under any Company Benefit Plan or any other increase in the liabilities
of the Company or any Subsidiary under any Company Benefit Plan as a result of the transactions contemplated by this Agreement.
 

(c)                                  Except as set forth in Schedule 3.13(c) of the Company Disclosure Schedules, 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:  (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); or (iii) any self-insured plan (including any plan pursuant to which a stop loss policy or contract
applies).  With respect to any Company Benefit Plan that is a “multiple employer plan” (as described in Section 413(c) of the Code) or is provided by or
through a professional employer organization, such Company Benefit Plan complies in all respects with the requirements of the Code and ERISA and neither
the Company nor any of the Company ERISA Affiliates has any liabilities other than the payment and/or remittance of premiums and/or required
contributions on behalf of enrolled individuals.  Neither the Company nor any of the Company ERISA Affiliates sponsors, maintains, administers or
contributes to, or has ever sponsored, maintained, administered or contributed to, or has, has had or could have any liability with respect to, any Company
Benefit Plan subject to Title IV of ERISA, Section 302 of ERISA or Section 412 of the Code, or any tax-qualified “defined benefit plan” (as defined in
Section 3(35) of ERISA).  No Company Benefit Plan is underfunded when comparing the present value of accrued liabilities under such plan to the market
value of plan assets.
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(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 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 there are no
facts or circumstances that would adversely affect the qualified status of any Company Benefit Plan or the tax-exempt status of any related trust.
 



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

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

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

(h)                                 Except as set forth in Schedule 3.13(h) of the Company Disclosure Schedules, 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.
 

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

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

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

Section 3.14                                        Compliance with Legal Requirements.  The Company and each of its Subsidiaries hold all material licenses, certificates,
permits, franchises and rights from all appropriate Regulatory Authorities necessary for the conduct of their respective businesses, as presently conducted. 
The Company and each of its Subsidiaries is, and at all times since January 1, 2014, has been, in compliance in all material respects 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.
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Except as would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on the Company, neither the Company nor
any of its Subsidiaries has received, at any time since January 1, 2014, any notice or other communication (whether oral or written) from any Regulatory
Authority or any other Person regarding:  (a) any actual, alleged, possible, or potential violation of, or failure to comply with, any Legal Requirement; or
(b) any actual, alleged, possible, or potential obligation on the part of the Company or any of its Subsidiaries to undertake, or to bear all or any portion of the
cost of, any remedial action of any nature in connection with a failure to comply with any Legal Requirement.
 

Section 3.15                                        Legal Proceedings; Orders.
 

(a)                                 Except as set forth on Schedule 3.15(a) 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 Contemplated Transactions, would apply to the Surviving
Company or any of its affiliates) that would reasonably be expected to be material to the Company and its Subsidiaries taken as a whole.  No officer, director,
employee or agent of the Company or any of its Subsidiaries is subject to any Order that prohibits such officer, director, employee or agent from engaging in
or continuing any conduct, activity or 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 specific request of any Regulatory Authority that
currently restricts 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
manner its credit or risk management policies, its management or its business, other than pursuant to Legal Requirements of general applicability to other
financial institutions of a similar size and engaging in similar lines of business.  To the Knowledge of the Company, since January 1, 2014, none of the
foregoing has been threatened by any Regulatory Authority.
 

Section 3.16                                        Absence of Certain Changes and Events.  Since December 31, 2016, the Company and its Subsidiaries have conducted their
respective businesses only in the Ordinary Course of Business and no event or events have occurred that had or would reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on the Company.
 

Section 3.17                                        Material Contracts.  Except for Contracts evidencing Company Loans made by the Company Bank in the Ordinary Course of
Business, Schedule 3.17 of the Company Disclosure Schedules lists and sets forth a true, complete and correct copy of 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:
 

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



(b)                                 each Contract that involves performance of services or delivery of goods or materials by it of an amount or value in excess of
$250,000 (other than Contracts for the sale of loans);
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(c)                                  each Contract that was not entered into in the Ordinary Course of Business and that involves expenditures or receipts by it in

excess of $250,000;
 

(d)                                 each Contract not referred to elsewhere in this Section 3.17 that:  (i) relates to the future purchase of goods or services that
materially exceeds the requirements of its business at current levels or for normal operating purposes; or (ii) has a Material Adverse Effect on the Company or
its Subsidiaries;
 

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

(f)                                   each 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 agreements with current or former employees, consultants or contractors
regarding the appropriation or the nondisclosure of any of its intellectual property;
 

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

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

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

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

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

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

(m)                             each Contract for capital expenditures for a single property, individually, or collectively with any other Contract for capital
expenditures on such property, in excess of $100,000;
 

(n)                                 each stockholder, stock purchase, voting trust or other similar Contract or arrangement, including any such Contract or
arrangement granting voting, dividend, ownership, director appointment or designation, or indemnification rights to any holder of securities of the Company
or any of its Subsidiaries, other than the Company Certificate of Incorporation and Company Bylaws, and
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(o)                                 each amendment, supplement and modification in respect of any of the foregoing.

 
Section 3.18                                        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) may contravene, conflict with
or result in a violation or breach in any material respect 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 in the
Ordinary Course of Business with respect to any Company Loan, neither the Company nor any of its Subsidiaries has given to or received from any other
Person, at any time since January 1, 2014, any notice or other communication (whether oral or written) regarding any actual, alleged, possible or potential
violation or breach of, or default under, any Company Material Contract, that has not been terminated or satisfied prior to the date of this Agreement.  Other
than in the Ordinary Course of Business, there are no renegotiations of, attempts to renegotiate or outstanding rights to renegotiate, any material amounts paid
or payable to the Company or any of its Subsidiaries under current or completed Company Material Contracts with any Person, and no such Person has made
written demand for such renegotiation.
 

Section 3.19                                        Insurance.  Schedule 3.19 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 made available to Acquiror.  The
Company and its Subsidiaries are insured with reputable insurers against such risks and in such amounts as the management of the Company reasonably has
determined to be prudent and consistent with comparable entities engaged in the same business and industry.  The Company and its Subsidiaries are in
compliance in all material respects with their insurance policies and are not in default under any of the terms thereof.  Each such policy is outstanding and in
full force and effect and, except for policies insuring against potential liabilities of officers, directors and employees of the Company and its Subsidiaries, the
Company or the relevant Subsidiary thereof is the sole beneficiary of such policies.  All premiums and other payments due under any such policy have been
paid, and all claims thereunder have been filed in due and timely fashion.  Schedule 3.19 of the Company Disclosure Schedules lists and describes all claims



that have been filed under such insurance policies and bonds within the past two (2) years prior to the date of this Agreement that individually or in the
aggregate exceed $100,000 and the current status of such claims.  None of the Company or any of its Subsidiaries has had any insurance policy or bond
cancelled or nonrenewed by the issuer of the policy or bond within the past two (2) years.
 

Section 3.20                                        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 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 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,
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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.  Since January 1, 2014, the Company and each Subsidiary of the Company has complied in all material
respects with all Environmental Laws applicable to it and its business operations.
 

Section 3.21                                        Transactions with Affiliates.  Except as set forth on Schedule 3.21 of the Company Disclosure Schedules, no executive officer
or director of the Company or the Bank, Principal Stockholder, immediate family member of any of the foregoing Persons as such term is defined in
Regulation O promulgated by the Federal Reserve, or entity that “controls” any of the foregoing Persons with the meaning of Regulation O promulgated by
the Federal Reserve has any loan, deposit account or other agreement or arrangement with the Company or Company Bank, or any interest in any material
property (whether real, personal or mixed or tangible or intangible) used in or pertaining to the business of the Company or Company Bank.
 

Section 3.22                                        Voting Requirements.  The affirmative vote of the holders of a majority of the outstanding shares of Company Common Stock
at the Company Stockholders’ Meeting or any adjournment or postponement thereof to adopt this Agreement (such vote, the “Company Stockholder
Approval”) is the only vote of the holders of any class or series of capital stock or voting securities of, or other equity interests in, the Company necessary to
adopt this Agreement.
 

Section 3.23                                        State Takeover Statutes.  The restrictions contained in Section 203 of the DGCL applicable to a “business combination” (as
defined in Section 203 of the DGCL) will not apply to this Agreement, the Bank Merger Agreement, the Voting Agreement or any of the Contemplated
Transactions.  No other state takeover statute or similar statute or regulation applies to this Agreement, the Bank Merger Agreement, the Voting Agreement or
any of the Contemplated Transactions.
 

Section 3.24                                        Opinion of Financial Advisor.  The Company has received the opinion of Affiliated Bankers Capital, LLC d/b/a Sheshunoff &
Co., to the effect that, as of the date of the meeting at which the Company Board approved and authorized the Company’s entry into this Agreement, the
Common Stock Merger Consideration is fair, from a financial point of view, to the holders of shares of Company Common Stock, other than any Excluded
Shares and Dissenting Shares. The Company shall deliver an executed copy of such opinion to Acquiror promptly following receipt of such opinion in written
form.
 

Section 3.25                                        Brokerage Commissions.  Except for fees payable to Sheshunoff & Co. pursuant to an engagement letter, a copy of which is
attached as Schedule 3.25 of the Company Disclosure Schedules, 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 3.26                                        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 Company Bank’s most recent CRA rating was “satisfactory” or better.
 

Section 3.27                                        Labor Matters.
 

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

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



Section 3.28                                        Intellectual Property.  Each of the Company and its Subsidiaries has the unrestricted right and authority, and the Surviving
Company and its Subsidiaries will have the unrestricted right and authority from and after the Effective Time, to use all patents, trademarks, copyrights,
service marks, trade names or other intellectual property owned by them as is necessary to enable them to conduct and to continue to conduct all material
phases of the businesses of the Company and its Subsidiaries in the manner presently conducted by them, and, to the Knowledge of the Company, such use
does not, and will not, conflict with, infringe on or violate any patent, trademark, copyright, service mark, trade name or any other intellectual property right
of any Person.
 

Section 3.29                                        Investments.
 

(a)                                 Schedule 3.29(a) of the Company Disclosure Schedules includes a complete and correct list and description as of September 30,
2017, 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 Company 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 Company Bank.  The Company
Investment Securities are valued on the books of the Company and the Company 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
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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)                                 Schedule 3.29(d) of the Company Disclosure Schedules lists as of September 30, 2017, and the Company has previously made
available a true, complete and correct copy of, each Contract with respect to each Derivative Transaction, whether entered into for the account of the
Company or any of its Subsidiaries or for a Trust Account, all of which were entered into in the Ordinary Course of Business and in accordance with prudent
banking practice and applicable Legal Requirements of applicable Regulatory Authorities and in accordance with the investment, securities, commodities,
risk management and other policies, practices and procedures employed by the Company and its Subsidiaries, and with counterparties believed at the time to
be financially responsible and able to understand (either alone or in consultation with their advisers) and to bear the risks of such Derivative Transactions.  All
of such Derivative Transactions are legal, valid and binding obligations of the Company or one of its Subsidiaries enforceable against it in accordance with
their terms (except as may be limited by bankruptcy, insolvency, moratorium, reorganization or similar laws affecting the rights of creditors generally and
subject to general principles of equity), and are in full force and effect.  The Company and its Subsidiaries have duly performed their obligations under the
Derivative Transactions to the extent that such obligations to perform have accrued and, to the Knowledge of the Company, there are no breaches, violations
or defaults or allegations or assertions of such by any party thereunder.
 

Section 3.30                                        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, except as expressly set forth herein 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) 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.
 

(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.
 

Article 4
 

REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND MERGER SUB
 

Except as Previously Disclosed, Acquiror and Merger Sub hereby represent and warrant to the Company as follows:
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Section 4.1                                               Organization.  Each of Acquiror and Merger Sub:  (a) is a corporation or limited liability company duly organized or formed, as

applicable, and validly existing and in good standing under the laws of its state of organization of formation, 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; and (b) has full corporate and limited liability
company power and authority 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.  Acquiror is registered with the Federal Reserve as a financial holding company under the Bank Holding Company Act of 1956, and has full



corporate or limited liability company power and authority to operate as a bank holding company.  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 Merger Sub and the subsidiaries listed on Exhibit 21.1 to Acquiror’s Registration Statement on
Form S-4 (File No. 333-216708).
 

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 and is a member of the Federal Reserve System.  Each Acquiror Subsidiary is an entity duly organized,
validly existing and in good standing under the laws of the jurisdiction of its organization and is also in good standing in each other jurisdiction in which the
nature of the business conducted or the properties or assets owned or leased by it makes such qualification necessary, except where the failure to be so
qualified and in good standing would not have a Material Adverse Effect on Acquiror.  Each Subsidiary of Acquiror has full corporate or similar power and
authority 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.  Each of Acquiror and Merger Sub has the requisite corporate or limited liability company
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 and the sole member of Merger Sub.  The sole member of
the Merger Sub has the sole right to manage the business and affairs of the Merger Sub pursuant to the limited liability company agreement.  The Acquiror
Board and the sole member of Merger Sub have each determined that the Merger, on the terms and conditions set forth in this Agreement, is in the best
interests of its respective shareholders or member, and that this Agreement and transactions contemplated hereby are in the best interests of its respective
shareholders or member.  To the extent required by NASDAQ Rules, the Acquiror Board has directed the Acquiror Stock Issuance be submitted to Acquiror’s
shareholders for consideration at a duly held meeting of such shareholders and has resolved to recommend that Acquiror’s shareholders vote in favor of the
Acquiror Stock Issuance.  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, subject to the Acquiror Shareholder Approval, 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) assuming receipt of the Acquiror Shareholder Approval,
as necessary, 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, shareholders, 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 of applications, filings and notices, as applicable, with the Federal Reserve and approval of such
applications, filings and notices; (ii) the filing of applications, filings and notices, as applicable, with the State of Illinois Department of Financial and
Professional Regulation, Division of Banking, and approval of such applications, filings and notices; (iii) the filing with the SEC of the Joint Proxy Statement
in definitive form and of the Registration Statement and declaration of effectiveness of the Registration Statement; (iv) the filing of the Certificate of Merger
with the Secretary of State of the State of Delaware; and (v) such filings and approvals as are required to be made or obtained under the securities or “Blue
Sky” laws of various states in connection with the issuance of the shares of Acquiror Common Stock pursuant to this Agreement and the listing of additional
shares of Acquiror Common Stock on the NASDAQ Global Select Market, no consents or approvals of or filings or registrations with any court,
administrative agency or commission or other governmental authority or instrumentality are necessary on the part of Acquiror or Merger Sub 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) 35,000,000 shares of Acquiror Common Stock, of
which 19,095,372 shares were issued and outstanding as of September 30, 2017 (the “Acquiror Capitalization Date”); (ii) 5,000,000 shares of Acquiror
Non-Voting Common Stock, none of which were issued and outstanding as of the Acquiror Capitalization Date; and (iii) 4,000,000 shares of Acquiror’s
preferred stock, par value $2.00 per share (the “Acquiror Preferred Stock”), of which (x) 209 shares were designated as Series G Preferred Stock and 181 of
which were issued and outstanding as of the Acquiror Capitalization Date, and (y) 2,636 shares were designated as Fixed Rate Non-Voting Perpetual Non-
Cumulative Preferred Stock, Series H and 2,635.5462 of which 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 shareholders of Acquiror on any matter.  All of the issued and outstanding shares of Acquiror Common Stock have been validly issued and
are fully paid and nonassessable, and none of such shares were issued in violation of, or without compliance with, any preemptive rights.
 

(b)                                 As of the Acquiror Capitalization Date, no shares of Acquiror Capital Stock were reserved for issuance except for:  (i) 1,262,947
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) 814,429 shares of Acquiror Common Stock reserved for issuance pursuant to future awards under Acquiror Stock Plans.  As of the date of this
Agreement, except as set forth in Section 4.5(a) and this Section 4.5(b), no shares of Acquiror Capital Stock or options, warrants or other securities
convertible into or exercisable or exchangeable for shares of Acquiror Capital Stock are issued, reserved for issuance or outstanding (other than shares of
Acquiror Common Stock issuable upon exercise or vesting of Acquiror Equity Awards outstanding as of the Acquiror Capitalization Date).
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(c)                                  Other than awards under Acquiror Stock Plans that are outstanding as of the date of this Agreement, no equity-based awards were

outstanding as of the Acquiror Capitalization Date.  Since the Acquiror Capitalization Date through the date hereof, Acquiror has not:  (i) issued or



repurchased any shares of Acquiror Common Stock or Acquiror Preferred Stock or other equity securities of Acquiror, other than in connection with the
exercise of Acquiror Equity Awards that were outstanding on the Acquiror Capitalization Date or settlement thereof, in each case in accordance with the
terms of the relevant Acquiror Stock Plan; or (ii) issued or awarded any options, stock appreciation rights, restricted shares, restricted stock units, deferred
equity units, awards based on the value of Acquiror Common Stock, Acquiror Preferred Stock or any other equity-based awards.  From the Acquiror
Capitalization Date through the date of this Agreement, neither Acquiror nor any of its Subsidiaries has:  (A) accelerated the vesting of or lapsing of
restrictions with respect to any stock-based compensation awards or long-term incentive compensation awards; (B) with respect to executive officers of
Acquiror or its Subsidiaries, entered into or amended any employment, severance, change in control or similar agreement (including any agreement providing
for the reimbursement of excise taxes under Section 4999 of the Code); or (C) adopted or materially amended any Acquiror Stock Plan.
 

(d)                                 None of the shares of Acquiror Common Stock were issued in violation of any federal or state securities laws or any other
applicable Legal Requirement.  As of the date of this Agreement there are:  (i) other than outstanding Acquiror Equity Awards, as Previously Disclosed and as
disclosed herein, no outstanding subscriptions, Contracts, conversion privileges, options, warrants, calls or other rights obligating Acquiror or any of its
Subsidiaries to issue, sell or otherwise dispose of, or to purchase, redeem or otherwise acquire, any shares of capital stock of Acquiror or any of its
Subsidiaries; and (ii) no contractual obligations of Acquiror or any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares of Acquiror
Common Stock or any equity security of Acquiror or its Subsidiaries or any securities representing the right to purchase or otherwise receive any shares of
capital stock or any other equity security of Acquiror or its Subsidiaries.  Except as permitted by this Agreement, since the Acquiror Capitalization Date, no
shares of Acquiror Common Stock have been purchased, redeemed or otherwise acquired, directly or indirectly, by Acquiror or any of its Subsidiaries and no
dividends or other distributions payable in any equity securities of Acquiror or any of its Subsidiaries have been declared, set aside, made or paid to the
shareholders of Acquiror.
 

Section 4.6                                               Acquiror Subsidiary Capitalization.  Except as disclosed in the Acquiror SEC Reports, as of the date hereof 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 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.
 

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.  The Acquiror SEC Reports were prepared in accordance with
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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.  The Acquiror Financial Statements do not include any
assets or omit to state any liabilities, absolute or contingent, or other facts, which inclusion or omission would render the Acquiror Financial Statements
misleading in any material respect as of the respective dates thereof and for the periods referred to therein.  As of the date hereof, Crowe Horwath LLP has
not resigned (or informed Acquiror that it intends to resign) or been dismissed as independent registered public accountants of Acquiror.
 

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

(d)                                 Acquiror and its consolidated Subsidiaries have established and maintained a system of Internal Control Over Financial
Reporting.  Acquiror’s certifying officers have evaluated the effectiveness of Acquiror’s Internal Control Over Financial Reporting as of the end of the period
covered by the most recently filed quarterly report on Form 10-Q of Acquiror under the Exchange Act (the “Acquiror Evaluation Date”).  Acquiror
presented in such quarterly report the conclusions of the certifying officers about the effectiveness of Acquiror’s Internal Control Over Financial Reporting
based on their evaluations as of the Acquiror Evaluation Date.  Since the Acquiror Evaluation Date, there have been no changes in Acquiror’s Internal
Control Over Financial Reporting that have materially affected, or are reasonably likely to materially affect, Acquiror’s Internal Control Over Financial
Reporting.  Acquiror has devised and maintains a system of internal accounting controls sufficient to provide reasonable assurances that:  (i) transactions are
executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s
general or specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action
is taken with respect to any differences.
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(e)                                  Acquiror and each of its Subsidiaries has filed all forms, reports and documents required to be filed since January 1, 2014, with all

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

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

(g)                                  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.  Acquiror satisfies all of the quantitative maintenance criteria of the NASDAQ Global Select Market.
 

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 in all material respects, 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                                               Loans; Loan Loss Reserve.
 

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

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

Section 4.10                                        Taxes.
 

(a)                                 Acquiror and each of its Subsidiaries have duly and timely filed (taking into account all applicable extensions) all Tax Returns
required to be filed by them, and each such Tax Return was true, correct and complete in all material respects when filed.  Acquiror and each of its
Subsidiaries have paid, or made adequate provision for the payment of, all Taxes (whether or not reflected in Tax Returns as filed or to be filed) due and
payable by Acquiror and each of its Subsidiaries, or claimed to be due and payable by any Regulatory Authority, and are not delinquent in the payment of any
Tax, except such Taxes as are being contested in good faith and as to which adequate reserves have been provided.
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(b)                                 There is no claim or assessment pending or, to the Knowledge of Acquiror, threatened against Acquiror and its Subsidiaries for any

Taxes that they owe.  No audit, examination or investigation related to Taxes paid or payable by Acquiror and each of its Subsidiaries is presently being
conducted or, to the Knowledge of Acquiror, threatened by any Regulatory Authority.  Neither Acquiror nor any of 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 Acquiror’s or
its Subsidiaries’ assets.  Neither Acquiror nor its Subsidiaries has executed an extension or waiver of any statute of limitations on the assessment or collection
of any Tax that is currently in effect.
 

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

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

(e)                                  Neither Acquiror nor any of its controlled Affiliates has any current plan or intention to make an election pursuant to
Section 301.7701-3 of the Treasury Regulations with respect to Merger Sub.
 

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

Section 4.12                                        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.
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(b)                                 Neither Acquiror nor any of its Subsidiaries:  (i) is subject to any cease and desist or other Order or enforcement action issued by;

(ii) is a party to any written agreement, consent agreement or memorandum of understanding with; (iii) is a party to any commitment letter or similar
undertaking to; (iv) is subject to any order or directive by; (v) is subject to any supervisory letter from; (vi) has been ordered to pay any civil money penalty,
which has not been paid, by; or (vii) has adopted any policies, procedures or board resolutions at the request of; any Regulatory Authority that currently
restricts in any material respect the conduct of its business, in any manner relates to its capital adequacy, restricts its ability to pay dividends or interest or
limits in any material manner its credit or risk management policies, its management or its business.  To the Knowledge of Acquiror, none of the foregoing
has been threatened by any Regulatory Authority.
 

Section 4.13                                        Absence of Certain Changes and Events.  Since December 31, 2016, 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                                        Compliance with Environmental Laws.  There are no actions, suits, investigations, liabilities, inquiries, Proceedings or Orders
involving Acquiror or any of its Subsidiaries or any of their respective assets that are pending or, to the Knowledge of Acquiror, threatened, nor to the
Knowledge of Acquiror, is there any factual basis for any of the foregoing, as a result of any asserted failure of Acquiror or any of its Subsidiaries of, or any
predecessor thereof, to comply with any Environmental Law.  No environmental clearances are required for the conduct of the business of Acquiror or any of
its Subsidiaries or the consummation of the Contemplated Transactions.  To the Knowledge of Acquiror, neither Acquiror nor any of its Subsidiaries is the
owner of any interest in real estate on which any substances have been generated, used, stored, deposited, treated, recycled or disposed of, which substances if
known to be present on, at or under such property, would require notification to any Regulatory Authority, clean up, removal or some other remedial action
under any Environmental Law at such property or any impacted adjacent or down gradient property, except where such action would not reasonably be
expected to have a Material Adverse Effect on Acquiror.  Except for any matters that have not had, and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Acquiror, Acquiror and each Subsidiary of Acquiror has complied in all material respects with
all Environmental Laws applicable to it and its business operations.
 

Section 4.15                                        Brokerage Commissions.  Except for fees payable to Keefe, Bruyette & Woods by Acquiror, 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 4.16                                        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 4.17                                        Financial Capability.  Acquiror has sufficient funds to pay the aggregate cash consideration payable pursuant to Section 2.1
and Section 2.4, and to perform its other obligations contemplated by this Agreement.
 

Section 4.18                                        No Other Representations or Warranties.
 

(a)                                 Except for the representations and warranties made by Acquiror and Merger Sub in this Article 4, neither Acquiror, Merger Sub
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 and Merger
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Sub hereby disclaim any such other representations or warranties.  In particular, without limiting the foregoing disclaimer, except as expressly set forth herein
neither Acquiror, Merger Sub 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) 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 and Merger Sub, the negotiation of this Agreement or in the course of the transactions contemplated hereby.
 

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

Article 5
 

COVENANTS OF THE COMPANY
 

Section 5.1                                               Access and Investigation.
 

(a)                                 Subject to any applicable Legal Requirement, Acquiror and its Representatives shall, at all times during normal business hours and
with reasonable advance notice, have such reasonable access to the facilities, operations, records and properties of the Company and each of its Subsidiaries
in accordance with the provisions of this Section 5.1(a) as shall be necessary for the purpose of determining the Company’s continued compliance with the
terms and conditions of this Agreement and preparing for the integration of Acquiror and the Company following the Effective Time.  Acquiror and its
Representatives may, during such period, make or cause to be made such reasonable investigation of the operations, records and properties of the Company
and each of its Subsidiaries and of their respective financial and legal conditions as Acquiror shall deem necessary or advisable to familiarize itself with such



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

(b)                                 From the date hereof until the earlier of the Closing Date or the termination of this Agreement in accordance with its terms, the
Company shall promptly furnish to Acquiror:  (i) a copy of each report, schedule and other document received by it during such period with, to or from any
Regulatory Authority; and (ii) a copy of each report, schedule or other document filed or furnished by it or any of its Subsidiaries with any Regulatory
Authority; in each case other than portions of such
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documents relating to confidential supervisory or examination materials or the disclosure of which would violate any applicable Legal Requirement.
 

(c)                                  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 furnish to Acquiror as promptly as practicable, (i) the unaudited consolidated balance sheets of the Company as of December 31, 2017, and
the unaudited consolidated statements of income, cash flows and shareholders’ equity for the fiscal year ended on such date (including the notes thereto),
which financial statements shall be provided to the Acquiror no later than February 15, 2018, (ii) the audited consolidated balance sheets of the Company as
of December 31, 2017, and the audited consolidated statements of income, cash flows and shareholders’ equity for the fiscal year ended on such date
(including the notes thereto), which financial statements shall be provided to the Acquiror no later than March 31, 2018, and (iii) the unaudited consolidated
balance sheet of the Company as of the end of each quarterly period ended subsequent to June 30, 2017, and the unaudited consolidated statements of income,
cash flows and shareholders’ equity for the three-month and year-to-date periods ended on such dates, which financial statements shall be provided to the
Acquiror no later than thirty (30) days after the applicable period end.
 

(d)                                 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 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 promptly following provision to such Persons, and in each case, excluding any 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 5.9).
 

(e)                                  All information obtained by Acquiror in accordance with this Section 5.1 shall be treated in confidence as provided in that certain
Mutual Confidentiality and Non-Disclosure Agreement dated as of May 5, 2017, between Acquiror and Sheshunoff & Co. (the “Confidentiality
Agreement”).
 

Section 5.2                                               Operation of the Company and Company Subsidiaries.
 

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

(b)                                 Except as expressly contemplated by or permitted by this Agreement, as set forth in Schedule 5.2(b) of the Company Disclosure
Schedules, as required by applicable Legal Requirement, or with the prior written consent of Acquiror, which shall not be unreasonably withheld, conditioned
or
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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)                                     (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 Common Stock or any security convertible into Company Common Stock (other than issuances of shares of
Company Common Stock upon the vesting of restricted stock units outstanding as of the Company Capitalization Date); (B) permit any additional shares of
Company Common Stock to become subject to new grants, including issuances under Company Benefit Plans, other than, for the avoidance of doubt, the
vesting of additional restricted stock units under awards granted prior to the date hereof under the Company Benefit Plans; or (C) grant any registration rights
with respect to shares of Company Common Stock;
 

(ii)                                  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 Common Stock, other than (x) the cash dividends and distributions payable to the Company’s stockholders set forth on Schedule 5.2(b)



(ii) of the Company Disclosure Schedules, provided the Final Tangible Equity could not reasonably be expected to be less than the Target Tangible Equity as
a result of the declaration, payment or setting aside of any such dividend or distribution, and (y) a final cash dividend payable to the Company’s stockholders
prior to the Closing in an aggregate amount equal to the amount, if any, by which the Final Tangible Equity as finally determined pursuant to
Section 2.1(e) hereof exceeds the Target Tangible Equity, in each of the foregoing cases, in accordance with the requirements and subject to the limitations of
the DGCL.
 

(iii)                               directly or indirectly adjust, split, combine, redeem, reclassify, purchase or otherwise acquire, any shares of Company
Common Stock (other than repurchases of shares of Company Common Stock in the Ordinary Course of Business to satisfy obligations under Company
Benefit Plans);
 

(iv)                              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 Common Stock or rights
associated therewith or any outstanding instrument of indebtedness;
 

(v)                                 enter into loan transactions not in accordance with, or consistent with, past practices of the Company Bank;
 

(vi)                              (A) enter into any new credit or new lending relationships that would require an exception to the Company Bank’s formal
loan policy as in effect as of the date of this Agreement or that are not in material 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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(vii)         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);
 

(viii)        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;
 

(ix)          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 or (B) 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;
 

(x)           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;
 

(xi)          amend the Company Certificate of Incorporation or the Company Bylaws, or similar governing documents of any of its
Subsidiaries;
 

(xii)         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;
 

(xiii)        except as permitted by this Agreement or as required by any applicable Legal Requirement or the terms of any Company
Benefit Plan existing as of the date hereof:  (A) 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 compensation or benefits and the payment of bonuses in the Ordinary Course of Business consistent with past practices in timing,
metrics and amount, and that have been disclosed to Acquiror; (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 except as required by applicable Legal Requirements or GAAP; (C) accelerate the
payment or vesting of or lapsing of restrictions with respect to any bonus, or 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;
 

33

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

 
(xv)         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;
 



(xvi)        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;
 

(xvii)       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;
 

(xviii)      make or change any material Tax elections, change or consent to any change in it or its Subsidiaries’ method of
accounting for Tax purposes (except as required by applicable Tax law), take any material position on any material Tax Return filed on or after the date of this
Agreement, settle or compromise any material Tax liability, claim or assessment, enter into any closing agreement, waive or extend any statute of limitations
with respect to a material amount of Taxes, surrender any right to claim a refund for a material amount of Taxes, file any request for an extension, or file any
material amended Tax Return, and the Company shall consult with Acquiror in advance of taking any such action that is otherwise permitted hereunder;
 

(xix)        hire any employee with an annual salary in excess of $100,000; 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)(v), Acquiror’s consent shall be deemed to have been given if the Company has made a written
request to Leon J. Holschbach and Jeffrey G. Ludwig for permission to take any action otherwise prohibited by Section 5.2(b)(v) and has provided Acquiror
with information sufficient, in Acquiror’s sole discretion, for Acquiror to make an informed decision with respect to such request, and Acquiror has failed to
respond to such request within ten (10) Business Days after Acquiror’s receipt of such request.
 

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

Section 5.4                Stockholders’ Meeting.  Subject to the other provisions of this Agreement and unless there has been a Company Adverse
Recommendation, the Company shall, as promptly as reasonably practicable, and in any event within thirty (30) days, after the date the Registration
Statement is declared effective, take all action necessary, including as required by and in accordance with the DGCL, Company Certificate 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
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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 DGCL, including by recommending that its stockholders vote to adopt 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) the Company Board’s recommendation to the Company’s stockholders that the Company’s stockholders vote in favor of the adoption of
this Agreement (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 be inconsistent with its fiduciary duties under applicable Legal Requirements, then, notwithstanding anything herein to the contrary, the
Company Board may make a Company Adverse Recommendation or publicly propose or resolve to make a Company Adverse Recommendation.
 

Section 5.5                Information Provided to Acquiror.  The Company agrees to include in the Joint Proxy Statement, and to provide to Acquiror
for inclusion in the Registration Statement, all information concerning the Company and any of its Subsidiaries that is required by applicable Legal
Requirements to be included therein or that is reasonably requested by Acquiror, and that the information concerning the Company or any of its Subsidiaries
that is provided or to be provided by the Company to Acquiror in connection with the preparation of, or that is included in, the Registration Statement or Joint
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 Joint 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 Joint 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 Joint 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 Joint
Proxy Statement or in any document submitted to, or other communication with, any Regulatory Authority.
 

Section 5.6                Operating Functions.  To the extent permitted by applicable Legal Requirements, the Company and the Company 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
Company Bank and Acquiror Bank, and in preparing for the consolidation of the banks’ appropriate operating functions to be effective on the Effective Date
or such later date as the parties may mutually agree.
 

Section 5.7                Company Benefit Plans.
 

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

(b)           Prior to the Effective Time, the Company shall accrue the costs associated with any payments due under any Company Benefit
Plan, including any severance agreements, retention or stay bonus programs, or other similar arrangements, consistent with GAAP.
 

35



 
Section 5.8        Ancillary Agreements.  Contemporaneously with the execution and delivery of this Agreement, and as a material

inducement to Acquiror to enter into this Agreement, the Company shall cause each of the Persons listed on Schedule 5.8 of the Company Disclosure
Schedules (the “Principal Stockholders”) to enter into an agreement with Acquiror, pursuant to which they will agree to take certain actions in furtherance of
the Merger, in the form attached hereto as Exhibit B (the “Voting Agreement”).
 

Section 5.9                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 forty-eight (48) hours
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 Affiliates, and its and their respective officers,
directors, agents and advisors 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;
provided that, if the Company receives an unsolicited bona fide Acquisition Proposal from a Person other than Acquiror after the execution of this Agreement
and prior to receipt of the Company Stockholder Approval, 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 inconsistent with 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 5.9 unless and until (x) five (5) Business Days have elapsed following
the delivery to Acquiror of a written notice of such determination by the Company Board and, during such five (5) Business-Day period, Acquiror and the
Company cooperate with one another with the intent of enabling them to engage in good faith negotiations so that the Contemplated Transactions may be
effected, and (y) at the end of such five (5) Business-Day period, the Company continues, in good faith and after consultation with outside legal counsel and
financial advisors, to believe that a Superior Proposal continues to exist.
 

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

Section 5.10     Subordinated Note Divestiture.  Prior to the Closing, the Company shall sell or transfer, and shall cause each of its
Subsidiaries to sell or transfer, to a third party any and all debt securities held by them that were issued by Acquiror, including the Fixed-to-Floating Rate
Subordinated Note due June 18, 2025 that was issued by Acquiror to Alpine Bank prior to the date hereof (the “Subordinated Note”), which sale or approval
shall be subject to the receipt of Acquiror’s prior written consent, which shall not be unreasonably withheld, conditioned or delayed.  From and after the
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date hereof and prior to the Closing, neither the Company nor any of its Subsidiaries shall acquire any debt securities issued by Acquiror or any of its
Subsidiaries.
 

Article 6
 

COVENANTS OF ACQUIROR AND MERGER SUB
 

Section 6.1                Operation of Acquiror and Acquiror Subsidiaries.
 

(a)           Except as Previously Disclosed, as expressly contemplated by or permitted by this Agreement, as required by applicable Legal
Requirement, or with the prior written consent of the Company, which shall not be unreasonably withheld, conditioned or delayed, during the period from the
date of this Agreement to the earlier of the Closing Date or the termination of this Agreement pursuant to its terms, Acquiror shall, and shall cause each of its
Subsidiaries to:  (i) conduct its business in the Ordinary Course of Business in all material respects; and (ii)  take no 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)           Except as Previously Disclosed, as expressly contemplated by or permitted by this Agreement, as required by applicable Legal
Requirement, or with the prior written consent of the Company, which shall not be unreasonably withheld, conditioned or delayed, during the period from the
date of this Agreement to the earlier of the Closing Date or the termination of this Agreement pursuant to its terms, Acquiror will not, and will cause each of
its Subsidiaries not to:
 

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

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

(iii)          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 6.1.
 



Section 6.2                Acquiror Shareholders’ Meeting.  Subject to the other provisions of this Agreement, Acquiror 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 NASDAQ Rule 5635(a), the Acquiror Articles of Incorporation and the Acquiror Bylaws to duly call, give notice of, convene and hold a meeting of its
stockholders (the “Acquiror Shareholders’ Meeting”) for the purpose of obtaining the Acquiror Shareholder Approval.  Acquiror and the Acquiror Board
will use their reasonable best efforts to obtain from its stockholders the votes in favor of the Acquiror Stock Issuance if required by NASDAQ Rule 5635(a),
including by recommending that its stockholders vote in favor of the Acquiror Stock Issuance, and Acquiror and the Acquiror Board will not withhold,
withdraw, qualify or adversely modify (or publicly propose or resolve to withhold, withdraw, qualify or adversely modify) such recommendation to
Acquiror’s shareholders.
 

Section 6.3                Information Provided to the Company.  Acquiror agrees that the information concerning Acquiror or any of its Subsidiaries
that is included in the Registration Statement or Joint
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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 Joint 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 Joint Proxy Statement or any
amendment thereof or supplement thereto, at the time of the Company Shareholders’ 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 Joint 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
Joint Proxy Statement or in any document submitted to, or other communication with, any Regulatory Authority.
 

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

Section 6.5                D&O Indemnification.
 

(a)           From and after the Effective Time, Acquiror shall indemnify, defend and hold harmless 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, in each case to the extent such
indemnification is required by the Company’s or such Subsidiary’s certificate of incorporation, bylaws or similar organizational documents, in each case as
made available to Acquiror.  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 and Acquiror shall fully pay the premium for the extension of the
Company’s directors’ and officers’ liability insurance policies set forth on Schedule 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 two hundred percent (200%) of the amount of the aggregate annual premium paid by the
Company for the current policy term for such policy, which annual premium is set forth on Schedule 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
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two hundred percent (200%) amount, Acquiror shall be obligated to pay for the maximum available coverage as may be obtained by the Company for such
two hundred percent (200%) amount.
 

(c)           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 authorize and reserve the maximum
number of shares of Acquiror Common Stock to be issued pursuant to this Agreement.
 

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.
 

Section 6.8                Additional Acquiror Director.  If requested by the Company at least ten (10) Business Days prior to the date Acquiror
initially files the Registration Statement with the SEC, then, effective as of the Effective Time, the Acquiror Board shall increase the number of directors of
Acquiror by one (1) and, subject to the fiduciary duties of the Acquiror Board (a) appoint R. Robert Funderburg, Jr. to the Acquiror Board as a Class III
director, and (b) if he continues to beneficially own shares of Acquiror Common Stock with a market value of at least $10,000,000, re-nominate him for
election to the Acquiror Board at the 2019 annual meeting of Acquiror’s shareholders; provided, in each case, that he is and remains able and willing to serve
as a director of Acquiror as of the effective date of such appointment or re-nomination.
 



Section 6.9                Company Commitments to Community Organizations.  Acquiror shall honor, pay and satisfy or cause to be honored, paid
and satisfied, the Company’s financial commitments to community organizations, as set forth on Schedule 6.9 of the Company Disclosure Schedule.
 

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 and in any event within forty-five (45) days following the date hereof, prepare and file all applications and other
documents necessary to, and to as promptly as practicable thereafter, 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 public, non-
confidential substantive written applications, documents and 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
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Contemplated Transactions.  Notwithstanding anything to the contrary, including the covenants set forth in Sections 7.1 and 7.4, nothing in this Agreement
shall require Acquiror to grant any consent, make any undertaking, agree to any concession, make any payment, take (or refrain from taking) any action, or
commit to do any of the foregoing, to obtain any Requisite Regulatory Approval, or to enable, facilitate or permit the Company to obtain any Requisite
Regulatory Approval, if such consent, undertaking, concession or action is materially adverse to Acquiror.
 

Section 7.2                SEC Registration.  As soon as practicable following the date of this Agreement, but in no event more than forty-five (45) days
following the date hereof, the Company and Acquiror shall prepare and Acquiror shall file with the SEC the Joint Proxy Statement and Acquiror shall prepare
and file with the SEC the Registration Statement, in which the Joint 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 Joint 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 Joint Proxy Statement to be mailed to the Company’s stockholders, and Acquiror will
use its reasonable best efforts to cause the Joint Proxy Statement to be mailed to Acquiror’s shareholders, in each case 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 and consult with 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 Common Stock issuable in connection with the Merger for offering or sale in any jurisdiction, or any request by the SEC to
amend the Joint Proxy Statement or the Registration Statement or comments thereon and responses thereto or requests by the SEC for additional information,
and the Company will advise Acquiror, promptly after it receives notice thereof, of any request by the SEC to amend the Joint Proxy Statement or comments
thereon and responses thereto or requests by the SEC for additional information. The parties shall use reasonable best efforts to respond (with the assistance
of the other party) as promptly as practicable to any comments of the SEC with respect thereto.  If prior to the Effective Time any event occurs with respect to
the Company, Acquiror or any Subsidiary of the Company or Acquiror, respectively, or any change occurs with respect to information supplied by or on
behalf of the Company or Acquiror, respectively, for inclusion in the Joint Proxy Statement or the Registration Statement that, in each case, is required to be
described in an amendment of, or a supplement to, the Joint 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 Joint 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 shareholders.  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
application foreign or state securities or “blue sky” Legal Requirements and the rules and regulations thereunder in connection with the Merger and the
issuance of Acquiror Common Stock as consideration hereunder.
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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
commercially reasonable 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 Matters.
 

(a)                                 The parties intend that the Merger qualify as a nontaxable reorganization within the meaning of Section 368(a) and related sections
of the Code and that this Agreement constitute a “plan of reorganization” within the meaning of Section 1.368-2(g) of the income tax regulations promulgated
under the Code.  From and after the date of this Agreement and until the Effective Time, each of the Company and Acquiror shall use its commercially
reasonable efforts, and shall cause their Subsidiaries to use commercially reasonable efforts, to cause the Merger to qualify as a reorganization within the
meaning of Section 368(a) of the Code, and will not knowingly take any action, cause any action to be taken, fail to take any action or cause any action to fail
to be taken which action or failure to act could prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code. 
Following the Effective Time, neither Acquiror nor any Affiliate of Acquiror knowingly shall take any action, cause any action to be taken, fail to take any
action, or cause any action to fail to be taken, which action or failure to act could prevent the Merger from qualifying as a reorganization within the meaning
of Section 368(a) of the Code.  Prior to the earlier of:  (i) forty-five (45) days following the Effective Time; and (ii) January 15 of the calendar year following
the Effective Time, the Surviving Company 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.  Neither Acquiror nor any of its
Affiliates will make an election pursuant to Section 301.7701-3 of the Treasury Regulations with respect to Merger Sub effective on or prior to the Effective
Time.
 

(b)                                 As of the date hereof, the Company has no Knowledge 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
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opinions referred to in Section 8.9 and Section 9.7, 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 Section 8.9 and Section 9.7, 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 9.7.  The Company will deliver such
certificates to counsel to the Company and counsel to Acquiror.
 

(c)                                  As of the date hereof, Acquiror has no Knowledge 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 Section 8.9 and Section 9.7, 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 Section 8.9 and Section 9.7,
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 8.9.  Acquiror will deliver such certificates to counsel to Acquiror and counsel to the Company.
 

(d)                                 Acquiror shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns of the Company for taxable periods
(or portion thereof) that end on or before the Closing Date and that are required to be filed after the Closing Date (“Pre-Closing Tax Returns”). Such Pre-
Closing Tax Returns shall be prepared in a manner consistent with past practice (unless otherwise required by law) and without a change of any election or
any accounting method. To the extent permitted by applicable law, the Company’s stockholders shall include any income, gain, loss, deduction or other tax
items for such taxable periods on their Tax Returns in a manner consistent with the Schedule K-1s prepared by the Company’s stockholders for such taxable
periods.  Without limiting the foregoing, Acquiror shall permit a Person designated by the Company in writing prior to the Closing Date to review, on behalf
of such stockholders, the Pre-Closing Tax Returns at least five (5) Business Days prior to the filing of such Pre-Closing Tax Returns, and shall consider any
comments of such Person with respect thereto.
 

(e)                                  Other than the Contemplated Transactions, the Company shall not, and shall cause the Company’s stockholders to not, revoke the
Company’s election to be taxed as an S corporation within the meaning of Section 1361 and Section 1362 of the Code and the Company will not, and will
cause its Subsidiaries not to, revoke any of its Subsidiary’s election to be taxed as a QSub within the meaning of Section 1361(b)(3)(B) of the Code. Other
than the Contemplated Transactions, none of the Company or its Subsidiaries, and the Company shall cause the Company’s stockholders not to, take any
action or allow any action that would cause the Company to no longer be treated as an S corporation or the Company Bank to no longer be treated as a QSub
within the meaning of Section 1361 and Section 1362 of the Code.
 

(f)                                   Any and all Tax sharing agreements or other similar agreements (whether written or not) with respect to or involving the Company
shall be terminated as of the Closing Date. After the Closing Date, the Company shall not be bound thereby or have any liability thereunder.
 

(g)                                  The Company shall cause the Company’s stockholders to not make an election under Section 338(h)(10) or Section 336(e) of the
Code with respect to the Contemplated Transactions.
 

Section 7.6                                               Transaction Structure.  Acquiror may at any time change the method of effecting the Merger or the Bank Merger if and to the
extent requested by Acquiror, and the Company agrees to enter into such amendments to this Agreement as Acquiror may reasonably request in order to give
effect to such restructuring; provided, however, that no such change or amendment:  (a) alters or
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changes the amount or kind of the Common Stock Merger Consideration; (b) adversely affects the Tax treatment of the Merger with respect to the Company’s
stockholders; (c) is reasonably likely to cause the Closing to be delayed or the receipt of the Requisite Regulatory Approvals to be prevented or delayed, in
each case beyond the Termination Date; or (d) requires submission to or approval of the Company’s stockholders or Acquiror’s stockholders after the
Agreement has been adopted by the Company’s stockholders or the Acquiror Stock Issuance has been approved by Acquiror’s shareholders.
 



Section 7.7                                               Takeover Statutes.  No party shall take any action that would cause any Takeover Statute to become applicable to this
Agreement, the Bank Merger Agreement, the Voting Agreement or any of the Contemplated Transactions, and each party shall take all necessary steps to
exempt (or ensure the continued exemption of) the Merger, the Bank Merger and the other Contemplated Transactions from any applicable Takeover Statute
now or hereafter in effect.  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                                               Employees and Employee Benefits.
 

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

(b)                                 For the purpose of satisfying eligibility requirements and vesting periods (but not for the purpose of benefit accruals) under the
Acquiror Benefit Plans providing benefits to the Covered Employees (the “New Plans”), each Covered Employee shall be credited with his 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
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Employee, all pre-existing condition exclusions and actively-at-work requirements of such New Plan shall be waived for such Covered Employee and his or
her covered dependents, unless such conditions would not have been waived under the Old Plan in which such Covered Employee, as applicable, participated
or was eligible to participate immediately prior to the Transition Date; and (iii) any eligible expenses incurred by such Covered Employee and his or her
covered dependents during the portion of the plan year of the Old Plan ending on the Transition Date shall be taken into account under such New Plan to the
extent such eligible expenses were incurred during the plan year of the New Plan in which the Transition Date occurs for purposes of satisfying all deductible,
coinsurance and maximum out-of-pocket requirements applicable to such Covered Employee and his or her covered dependents for the applicable plan year
as if such amounts had been paid in accordance with such New Plan.
 

(d)                                 The Company and its Subsidiaries shall take all actions necessary to terminate the Company’s severance policies immediately
prior to the Effective Time.  Subject to the provisions of Section 7.8, following the Effective Time, Acquiror or Acquiror’s Subsidiary will cause any eligible
Company employee (exempt and non-exempt) to be covered by a severance policy under which employees who incur a qualifying involuntary termination of
employment will be eligible to receive severance pay in accordance with the severance pay schedule set forth on Schedule 7.8(d) of the Company Disclosure
Schedules. Notwithstanding the foregoing, no Company employee eligible to receive severance benefits under an employment, change in control, severance
or other agreement shall be entitled to participate in the severance policy described in this Section 7.8(d) or to otherwise receive severance benefits.  Any
Company employee who waives and relinquishes his or her right to a change in control payment will be eligible for a severance payment as provided in this
Section 7.8(d).
 

(e)                                  For the avoidance of doubt, notwithstanding the foregoing provisions of this Section 7.8, except as disclosed in Schedule 7.8(e) of
the Company Disclosure Schedules, the Covered Employees are employed-at-will; the terms of the provisions of this Section 7.8 do not confer employee
contract rights to any of the Covered Employees.
 

Section 7.9                                               Section 16 Matters.  Prior to the Effective Time, the parties will each take such steps as may be necessary or appropriate to
cause any acquisitions of Acquiror Common Stock from Acquiror by virtue of the Merger and the other transactions contemplated by this Agreement, by each
individual who will become subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Acquiror immediately following the
Effective Time, to be exempt under Rule 16b-3 promulgated under the Exchange Act.
 

Section 7.10                                        Stockholder Litigation.  Each of the Company and Acquiror shall give the other the reasonable opportunity to consult
concerning the defense of any stockholder litigation against the Company or Acquiror, as applicable, or any of their respective directors or officers relating to
the Contemplated Transactions.
 

Article 8
 

CONDITIONS PRECEDENT TO OBLIGATIONS OF ACQUIROR AND MERGER SUB
 

The obligations of Acquiror and Merger Sub to consummate the Merger 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.  Each of the representations and warranties of the Company:  (i) set forth in
Sections 3.1, 3.3 and 3.5(a) and (b) shall be true and correct in all respects, except for inaccuracies that are de minimis in amount and effect; and (ii) set forth
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in this Agreement (other than those specified in clause (i)) disregarding any exception or qualification as to materiality or Material Adverse Effect shall be
true and correct in all respects, except in the case of this clause (ii) where any such failures to be so true and correct individually or in the aggregate have not
had and would not reasonably be expected to have a Material Adverse Effect on the Company, in each of the foregoing clauses (i) and (ii), as of the date
hereof and as of the Closing Date as though made on the Closing Date, except to the extent such representations and warranties are expressly made as of an
earlier date, in which case as of such earlier date.
 

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                                               Officers’ Certificate.  Acquiror shall have received a certificate (the “Company Officers’ Certificate”) signed by the president
and chief financial officer of the Company, dated the Closing Date, (a) certifying that the conditions set forth in Sections 8.1, 8.2, 8.4, 8.11, 8.12 and the first
two sentences of Section 8.5 (solely with respect to Proceedings brought against, and orders, injunctions, decrees and legal restraints or prohibitions binding
upon, the Company and its Subsidiaries), have been satisfied; and (b) setting forth (i) a schedule listing each Company Transaction Expense and the estimated
amount thereof, and (ii) certified copies of all resolutions, if any, of the Company Board or any committee thereof that provide for the declaration, payment or
setting aside of any dividend or distribution on shares of the Company Common Stock that has not been fully paid prior to the Measurement Date.
 

Section 8.4                                               Shareholder Approvals; Appraisal Demands.  Each of the Company Stockholder Approval and, if required, the Acquiror
Shareholder Approval shall have been obtained.  As of the Closing Date: no Person shall have delivered to the Company a written notice of such Person’s
demand, or intent to demand, appraisal for shares of Company Common Stock held by such Person, other than Persons holding, in the aggregate, not more
than two percent (2%) of the shares of Company Common Stock issued and outstanding as of the Closing Date.
 

Section 8.5                                               No Proceedings, Injunctions or Restraints; Illegality.  Since the date of this Agreement, there must not have been commenced
or threatened any Proceeding:  (a) 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 to have a Material Adverse Effect on Acquiror and its Subsidiaries on a consolidated basis.  No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or prohibition preventing the consummation of the Merger or any of the other
Contemplated Transactions shall be in effect.  No statute, rule, regulation, order, injunction or decree shall have been enacted, entered, promulgated or
enforced by any governmental authority which prohibits or makes illegal consummation of the Merger.
 

Section 8.6                                               Regulatory Approvals.  All Requisite Regulatory Approvals shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated and no such Requisite Regulatory Approval shall have imposed a
restriction or condition on, or requirement of, such approval that would, after the Effective Time, reasonably be expected by the Acquiror Board to materially
restrict or burden Acquiror or its Subsidiaries measured on a consolidated basis.
 

Section 8.7                                               Registration Statement.  The Registration Statement shall have been declared effective under the Securities Act.  No stop order
shall have been issued or threatened by the SEC that
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suspends the effectiveness of the Registration Statement, and no Proceeding shall have been commenced or be pending or threatened for such purpose.
 

Section 8.8                                               Legal Opinion.  Acquiror shall have received a written opinion of Chapman and Cutler LLP, counsel to the Company, in the
form attached hereto as Exhibit C, dated as of the Closing Date.
 

Section 8.9                                               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) each of the Company and Acquiror will 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 8.10                                        Stock Exchange Listing.  Acquiror shall have filed with the NASDAQ Stock Market, LLC a notification form for the listing of
all shares of Acquiror Common Stock to be delivered in the Merger, and the NASDAQ Stock Market, LLC shall not have objected to the listing of such
shares of Acquiror Common Stock.
 

Section 8.11                                        Minimum Equity.  The Final Tangible Equity, after giving effect to all dividends or distributions declared, paid or set aside on
shares of Company Common Stock on or prior to the Closing Date, shall be no less than ninety-five percent (95%) of the Target Tangible Equity; provided
that, for the avoidance of doubt, no waiver of this condition shall affect any adjustment of the Aggregate Cash Amount otherwise required by Section 2.1(e).
 

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 OBLIGATIONS OF THE COMPANY
 

The obligation of the Company to consummate the Merger is 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.  Each of the representations and warranties of Acquiror and Merger Sub:  (i) set

forth in Sections 4.1, 4.3 and 4.5(a) and (b) shall be true and correct in all respects, except for inaccuracies that are de minimis in amount and effect; and
(ii) set forth in this Agreement (other than those referred to in clause (i)), disregarding any exception or qualification as to materiality or Material Adverse
Effect, shall be true and correct in all respects, except in the case of this clause (ii) where any such failures to be so true and correct individually or in the
aggregate have not had and would not reasonably be expected to have a Material Adverse Effect on Acquiror, in each of the foregoing clauses (i) and (ii), as
of the date hereof and as of the Closing Date as though made on the Closing Date, except to the extent such representations and warranties are expressly made
as of an earlier date, in which case as of such earlier date.
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Section 9.2                                               Performance by Acquiror.  Acquiror and Merger Sub shall have performed or complied in all material respects with all of the

covenants and obligations to be performed or complied with by them under the terms of this Agreement on or prior to the Closing Date.
 

Section 9.3                                               Officer’s Certificate.  The Company shall have received a certificate signed by an executive officer of Acquiror, dated the
Closing Date, certifying that the conditions set forth in Sections 9.1, 9.2, 9.10 and the first two sentences of Section 9.5 (solely with respect to Proceedings
brought against, and orders, injunctions, decrees and legal restraints or prohibitions binding upon, Acquiror and its Subsidiaries) have been satisfied.
 

Section 9.4                                               Shareholder Approvals.  Each of the Company Stockholder Approval and, if required, the Acquiror Shareholder Approval
shall have been obtained.
 

Section 9.5                                               No Injunctions or Restraints; Illegality.  Since the date of this Agreement, there must not have been commenced or threatened
any Proceeding:  (a) 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 restriction or prohibition preventing the consummation of the Merger or any of the other Contemplated
Transactions shall be in effect.  No statute, rule, regulation, order, injunction or decree shall have been enacted, entered, promulgated or enforced by any
governmental authority which prohibits or makes illegal consummation of the Merger.
 

Section 9.6                                               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 business of the Surviving Company.
 

Section 9.7                                               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 9.8                                               Tax Opinion.  The Company shall have received a written opinion of Chapman and Cutler 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) each of the Company and Acquiror will 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.
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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 either Acquiror or the Company (provided, that the terminating party is not then in material breach of any of its representation,
warranty, covenant or other agreement contained herein) if there shall have been a breach of any of the covenants or agreements (other than the covenants and
agreements in Sections 5.4 and 5.9, material breaches of which are subject to Section 10.1(f)) or any of the representations or warranties (or any such
representation or warranty shall cease to be true) set forth in this Agreement on the part of the Company, in the case of a termination by Acquiror, or
Acquiror, in the case of a termination by the Company, which breach or failure to be true, either individually or in the aggregate with all other breaches by
such party (or failures of such representations or warranties to be true), would constitute, if occurring or continuing on the Closing Date, the failure of a
condition set forth in Section 8.1, 8.2, 9.1 or 9.2, as the case may be, and which is not cured on or prior to the earlier of two (2) Business Days prior to the



Termination Date and thirty (30) days following written notice to the Company, in the case of a termination by Acquiror, or Acquiror, in the case of a
termination by the Company, or by its nature or timing cannot be cured prior to such earlier date;
 

(c)                                  by:  (i) Acquiror or the Company if 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; or (ii) Acquiror or the Company if any application,
filing or notice for a Requisite Regulatory Approval has been withdrawn at the request or recommendation of the applicable Regulatory Authority and with
the consent of Acquiror and the Company; provided, however, that the right to terminate this Agreement under this Section 10.1(c) shall not be available to a
party whose failure (or the failure of any of its Affiliates) to fulfill any of its covenants or agreements under this Agreement has been the cause of or resulted
in the occurrence of any event described in clauses (i) and (ii) above;
 

(d)                                 by Acquiror or the Company if the Effective Time shall not have occurred on or prior to September 30, 2018 or (the “Termination
Date”); provided, however, that the right to terminate this Agreement under this Section 10.1(d) shall not be available to any party to this Agreement whose
failure to fulfill any of its covenants or agreements under this Agreement has been the cause of or resulted in the failure of the Effective Time to occur on or
prior to such date;
 

(e)                                  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;
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(f)                                   by Acquiror if the Company materially breaches any of its obligations under Section 5.4 or 5.9;

 
(g)                                  by Acquiror or the Company if the Company shall have failed to obtain the Company Stockholder Approval at the Company

Stockholders’ Meeting;
 

(h)                                 by the Company, prior to receipt of the Company Stockholder Approval, pursuant to Section 5.9;
 

(i)                                     by Acquiror if the Company makes or publicly proposes to make a Company Adverse Recommendation;
 

(j)                                    by the Company, if both of the following conditions are satisfied on the Determination Date, such termination to be effective on
the tenth (10 ) day following the Determination Date:  (i) the Final Acquiror Market Value is less than $23.88 and (ii) the number obtained by dividing the
Final Acquiror Market Value by the Initial Acquiror Market Value shall be less than the number obtained by (A) dividing (x) the Final Index Price by (y) the
Initial Index Price and (B) subtracting 0.20; subject, however, to the remainder of this Section 10.1(j).  If the Company elects to exercise its termination right
pursuant to this Section 10.1(j), it shall give written notice thereof to Acquiror within one (1) Business Day after the Determination Date.  Acquiror shall then
have the option, exercisable by notice to the Company on or prior to the fifth (5 ) Business Day after Acquiror’s receipt of such notice, to increase the
Exchange Ratio to equal the lesser of (x) a quotient, the numerator of which is equal to the product of (A) the Initial Acquiror Market Value, (B) the Exchange
Ratio (as then in effect), and (C) the Index Ratio minus 0.20, and the denominator of which is equal to the Final Acquiror Market Value; or (y) the quotient
determined by dividing the Initial Acquiror Market Value by the Final Acquiror Market Value, and multiplying the quotient by the product of the Exchange
Ratio (as then in effect) 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 Exchange Ratio, then
no termination shall have occurred pursuant to this Section 10.1(j), and this Agreement shall remain in full force and effect in accordance with its terms
(except that the Exchange Ratio 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(j); or
 

(k)                                 by the Company or Acquiror if Acquiror Stockholder Approval is required and has not been obtained at the Acquiror
Stockholders’ Meeting.
 

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

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

“Final Acquiror Market Value” means the volume-weighted average closing price of a share of Acquiror Common Stock on the NASDAQ Global
Select Market for the twenty (20) consecutive trading days ending on (and including) the Determination Date, using volume and closing price information as
reported by Bloomberg Financial Markets, or any successor thereto (or, if not reported therein, in another authoritative source mutually selected by Acquiror
and the Company).
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“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.
 

“Index” means the KBW Nasdaq Regional Banking Index or, if such index is not available, such substitute or similar index as substantially
replicates such index.
 

“Index Ratio” means the Final Index Price divided by the Initial Index Price.
 

“Initial Index Price” means $100.40.
 

“Initial Acquiror Market Value” means $29.85, adjusted as indicated in the last sentence of Section 10.1(j).
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Section 10.2                                        Effect of Termination or Abandonment.  Upon the termination of this Agreement and the abandonment of the Merger

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

Section 10.3                                        Fees and Expenses.
 

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

(b)                                 If this Agreement is terminated by Acquiror pursuant to Section 10.1(b), then the Company shall pay to Acquiror, within
ten (10) Business Days after such termination, Acquiror’s documented out-of-pocket costs and expenses incurred in connection with this Agreement and the
transactions contemplated hereby, by wire transfer of immediately available funds to such account as Acquiror shall designate.
 

(c)                                  If this Agreement is terminated by the Company pursuant to Section 10.1(b), then Acquiror shall pay to the Company, within
ten (10) Business Days after such termination, the Company’s documented out-of-pocket costs and expenses incurred in connection with this Agreement and
the transactions contemplated hereby, by wire transfer of immediately available funds to such account as the Company shall designate.
 

(d)                                 If this Agreement is terminated by Acquiror pursuant to Section 10.1(f) 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, $9,000,000 (the “Termination Fee”) by wire
transfer of immediately available funds to such account as Acquiror shall designate.
 

(e)                                  If (A) (i) this Agreement is terminated by Acquiror pursuant to Section 10.1(g), or (ii) this Agreement is terminated by Acquiror
pursuant to Section 10.1(b) and prior to such termination but after the date hereof an Acquisition Proposal shall have been made and not withdrawn or any
Person (other than Acquiror or its Affiliates) shall have publicly announced an intention to make an Acquisition
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Proposal, or (iii) this Agreement is terminated by the Company or Acquiror pursuant to Section 10.1(d) and both (x) prior to such termination but after the
date hereof an Acquisition Proposal shall have been made and not withdrawn or any Person (other than Acquiror or its Affiliates) shall have publicly
announced an intention to make an Acquisition Proposal and (y) at the time of such termination, Acquiror Shareholder Approval, if required, shall have been
obtained and the conditions set forth in Sections 8.6 and 9.6 shall have been satisfied (other than the expiration or termination of statutory waiting periods);
and (B) within twelve (12) 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 an Acquisition Proposal, the Company shall pay to Acquiror, within ten (10) Business Days after the execution of such
definitive agreement, the Termination Fee (less the amount of funds, if any, previously paid by the Company to Acquiror pursuant to Section 10.3(b)) by wire
transfer of immediately available funds to such account as Acquiror shall designate; provided, however, that for purposes of this paragraph, Acquisition
Proposal has the meaning ascribed thereto in Section 12.1(o), except that references in that Section to “fifteen percent (15%)” shall be replaced by “fifty
percent (50%)”.
 

(f)                                   All payments made pursuant to this Section 10.3 shall constitute liquidated damages and except as provided in Section 10.2(ii) in
the case of fraud or willful and material breach of this Agreement, the receipt thereof shall be the sole and exclusive remedy of the receiving party against the
party making such payment, its Affiliates and their respective directors, officers and stockholders for any claims arising out of or relating in any way to this
Agreement or the transactions contemplated herein.  The Company shall not be required to pay the Termination Fee more than once.
 

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; Venue; Waiver of Jury Trial.  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 Delaware applicable to
Contracts made and to be performed in such state without regard to conflicts of laws.  Each party hereby irrevocably submits to the exclusive jurisdiction of
the state and federal courts located in Illinois solely in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents
referred to in this Agreement, and in respect of the transactions contemplated hereby, and hereby waives, and agrees not to assert, as a defense in any action,
suit or proceeding for the interpretation or enforcement 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
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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.
 

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 which is intended
to benefit the Indemnified Parties to the extent stated, 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.
 

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

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

facsimile communication) and shall be deemed to have been duly given if delivered by hand or by nationally recognized overnight delivery service or sent by
facsimile (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 or Merger Sub, to:
 
Midland States Bancorp, Inc.
1201 Network Centre Drive
Effingham, IL  62401
Facsimile:                         (217) 342-9462
Attention:                         Jeffrey G. Ludwig
                                                                                Executive Vice President
 
with copies, which shall not constitute notice, to:
 
Barack Ferrazzano Kirschbaum & Nagelberg LLP
200 W. Madison Street, Suite 3900
Chicago, Illinois  60606
Facsimile:                         (312) 984-3150
Attention:                         Dennis R. Wendte

 
If to the Company, to:
 
Alpine Bancorporation, Inc.
600 South State Street
Belvidere, Illinois  61008
Facsimile:                         (815) 231-1690
Attention:                         Rex K. Entsminger
 
with copies, which shall not constitute notice, to:
 
Chapman and Cutler LLP
111 W. Monroe Street
Chicago, Illinois  60603
Facsimile:                         (312) 516-1451
Attention:                         Matthew C. Boba

 



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; and (c) if by facsimile, on the next Business
Day.
 

Section 11.7                                        Entire Agreement.  This Agreement, the Bank Merger Agreement and the Schedules and 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,
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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, PDF 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 Articles of Incorporation of Acquiror.
 

(b)                                 “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.
 

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

(d)                                 “Acquiror Bylaws” means the Bylaws of Acquiror.
 

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

(f)                                   “Acquiror Common Stock” means the common stock, par value $0.01 per share, of Acquiror.
 

(g)                                  “Acquiror Equity Award” means any outstanding stock option, stock appreciation right, restricted stock award, restricted stock
unit, or other equity award granted under an Acquiror Stock Plan.
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(h)                                 “Acquiror ERISA Affiliate” means each “person” (as defined in Section 3(9) of ERISA) that is treated as a single employer with

Acquiror or any of its Subsidiaries for purposes of Section 414 of the Code.
 

(i)                                     “Acquiror Non-Voting Common Stock” means the non-voting common stock, par value $0.01 per share, of Acquiror.
 

(j)                                    “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 May 23, 2016.
 

(k)                                 “Acquiror Share Trading Price” means the average of the volume-weighted average prices, rounded to four decimal points, of a
share of Acquiror Common Stock on the NASDAQ Global Select Market for the ten (10) consecutive trading days ending on (and including) the fifth (5 )
full trading day prior to the Effective Time, in each case as reported by Bloomberg Financial Markets, or any successor thereto, through its “Volume Weighted
Average Price” function (or, if not reported therein, in another authoritative source mutually selected by Acquiror and the Company), subject to appropriate
adjustments for any stock dividend, stock split or other similar transactions that occur during such period.  If the volume-weighted average price cannot be
calculated for Acquiror Common Stock on any such date, the volume-weighted average price for such date shall be the fair market value as mutually agreed
upon by Acquiror and the Company.
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(l)                                     “Acquiror Shareholder Approval” means the approval of the Acquiror Stock Issuance, if required by applicable Legal

Requirements or NASDAQ Rules, by the affirmative vote of holders of a majority of the outstanding shares of Acquiror Common Stock at the Acquiror
Shareholders’ Meeting or any adjournment or postponement thereof.
 

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

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

(i)                                     Midland States Bancorp, Inc. Second Amended and Restated 2010 Long-Term Incentive Plan;
 

(ii)                                  Midland States Bancorp, Inc. Omnibus Stock Ownership and Long Term Incentive Plan;
 

(iii)                               Third Amendment and Restatement Midland States Bancorp, Inc. 1999 Stock Option Plan; and
 

(iv)                              Amended and Restated Midland States Bancorp, Inc. Employee Stock Purchase Plan.
 

(o)                                 “Acquisition Proposal” means a tender or exchange offer to acquire more than fifteen percent (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 fifteen percent (15%) of the voting power in, or more than fifteen percent (15%) of the
business, assets or deposits of, the Company or any of its
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Subsidiaries, other than the transactions contemplated hereby and other than any sale of whole loans and securitizations in the Ordinary Course of Business.
 

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

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

(r)                                    “Company Certificate of Incorporation” means the Certificate of Incorporation of the Company.
 

(s)                                   “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.
 

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

(u)                                 “Company Bylaws” means the Amended and Restated Bylaws of the Company.
 

(v)                                 “Company Equity Award” means any outstanding Company Stock Option, restricted stock unit, performance unit, stock
appreciation right, restricted stock award, or other equity award granted under a Company Stock Plan.
 

(w)                               “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.
 

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

(i)                                     the Company 2015 Restricted Stock Plan;
 

(ii)                                  all Notices of Restricted Stock Unit Awards; and
 

(iii)                               all Restricted Stock Unit Agreements.
 

(y)                                 “Company Transaction Expenses” means all transaction costs of the Company, the Company Bank and each other Subsidiary of
the Company necessary to consummate, or incurred or accrued (or required to be accrued in accordance with GAAP) in connection with, the Contemplated
Transactions, including:  (i) the aggregate fees and expenses of attorneys, accountants, consultants, brokers, finders, financial advisors and other professional
advisors incurred by the Company, the company Bank or any other Subsidiary of the company in connection with this Agreement and the
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Contemplated Transactions; (ii) the aggregate costs, fees, expenses and Taxes required to be paid by the Company pursuant to this Agreement; (iii) the cost of
preparing, printing and mailing the Joint Proxy Statement and Form of Election to the Company’s stockholders and any other costs and expenses incurred in
connection with obtaining the Company Stockholder Approval.  Notwithstanding any other provision hereof, (1) all employee benefits of the Company, the
Company Bank or other Subsidiaries of the Company for periods prior to the Closing Date shall be accrued by the Company through the Closing Date in



accordance with GAAP, and (2) none of the following payments, amounts or benefits shall be considered Company Transaction Expenses for purposes of this
Agreement: (A) all payments made or required to be made in connection with the conversion or termination of Previously Disclosed data processing
contracts, and (B) all severance and change-in-control payments or benefits required to be made pursuant to any Previously Disclosed Company Benefit Plan
or Previously Disclosed employment or change-in-control agreement, in connection with or related to the consummation of any of the Contemplated
Transactions.
 

(z)                                  “Contemplated Transactions” means all of the transactions contemplated by this Agreement, the Bank Merger Agreement and
the Voting Agreement, including: (i) the Merger, (ii) the Bank Merger and (iii) the performance by all parties of their respective covenants and obligations
under this Agreement, the Bank Merger Agreement and the Voting Agreement.
 

(aa)                          “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.
 

(bb)                          “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.
 

(cc)                            “CRA” means the Community Reinvestment Act.
 

(dd)                          “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.
 

(ee)                            “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.
 

(ff)                              “DGCL” means the General Corporation Law of the State of Delaware.
 

(gg)                            “DLLCA”  means the Limited Liability Company Act of the State of Delaware.
 

(hh)                          “DOL” means the United States Department of Labor.
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(ii)                                  “Environment” means surface or subsurface soil or strata, surface waters and sediments, navigable waters, groundwater, drinking

water supply and ambient air.
 

(jj)                                “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.
 

(kk)                          “ERISA” means the Employee Retirement Income Security Act of 1974.
 

(ll)                                  “Exchange Act” means the Securities Exchange Act of 1934.
 

(mm)                  “Excluded Shares” means any shares of Company Common Stock owned by the Company, Acquiror or Merger Sub, in each case
other than shares 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.
 

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

(oo)                          “Federal Reserve” means the Board of Governors of the Federal Reserve System.
 

(pp)                          “GAAP” means generally accepted accounting principles in the United States, consistently applied.
 

(qq)                          “Governing Agreement” shall mean any trust, will, contract, resolution, agreement and other written documentation pursuant to
which any Trust Account has been established and/or are governed, including any amendments thereto.
 

(rr)                                “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.
 

(ss)                              “Intangible Assets” means any asset that is considered an intangible asset under GAAP, including any goodwill and any other
identifiable intangible assets recorded in accordance with GAAP, but excluding any mortgage servicing assets recorded as an intangible asset.
 

(tt)                                “IRS” means the United States Internal Revenue Service.
 

(uu)                          “Joint Proxy Statement” means a Joint Proxy Statement prepared by Acquiror and the Company for use in connection with the
Company Stockholders’ Meeting and the Acquiror Shareholders’ Meeting.
 

(vv)                          “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.



 
(ww)                      “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.
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(xx)                          “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, individually or in the aggregate:  (i) is or would reasonably be
expected to be materially adverse to the business, prospects, 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 clause (i), in determining whether a Material Adverse Effect has occurred,
there shall be excluded any effect to the extent attributable to or resulting from:  (A) changes in Legal Requirements and the interpretation of such Legal
Requirements by courts or governmental authorities; (B) changes in GAAP or regulatory accounting requirements; (C) changes or events generally affecting
banks, bank holding companies or financial holding companies, or the economy or the financial, securities or credit markets, including changes in prevailing
interest rates, liquidity and quality, currency exchange rates, price levels or trading volumes in the United States or foreign securities markets; (D) changes in
national or international political or social conditions including the engagement by the United States in hostilities, whether or not pursuant to the declaration
of a national emergency or war, or the occurrence of any military or terrorist attack upon or within the United States; (E) the effects of the actions expressly
permitted or required by this Agreement or that are taken with the prior written consent of the other party in contemplation of the Contemplated Transactions,
including the costs and expenses associated therewith and the response or reaction of customers, vendors, licensors, investors or employees; and (F) failure, in
and of itself, to meet internal or other estimates, projections or forecasts of revenue, net income or any other measure of financial performance, but not, in any
such case, including the underlying causes thereof; except with respect to clauses (A), (B), (C) and (D), to the extent that the effects of such change are
disproportionately adverse to the business, prospects, financial condition, assets, liabilities or 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.
 

(yy)                          “Measurement Date” shall mean the close of business on the final day of the month that immediately precdes the month in which
the Closing Date occurs.
 

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

(aaa)                   “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.
 

(bbb)                   “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.
 

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

(ddd)                   “PBGC” means the United States Pension Benefit Guaranty Corporation.
 

(eee)                      “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.
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(fff)        “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.
 

(ggg)       “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 Joint Proxy Statement.
 

(hhh)      “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.
 

(iii)          “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.
 

(jjj)         “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.
 

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

(lll)          “Securities Act” means the Securities Act of 1933.
 

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

(nnn)      “Superior Proposal” means a bona fide written Acquisition Proposal (with all references to “fifteen percent (15%)” in the
definition of Acquisition Proposal being treated as references to “fifty percent (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 Sheshunoff & Co. or any other 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.
 

(ooo)      “Tangible Equity” shall mean the Company’s consolidated total shareholders’ equity, minus preferred equity and minus Intangible
Assets, in each case as reflected on the Estimated Closing Balance Sheet or Final Closing Balance Sheet, as applicable, and in each case, determined in
accordance with GAAP consistently applied by the Company in the preparation of the Company Financial Statements; provided, however, that (a) for
purposes of calculating Tangible Equity, any unpaid Company Transaction Expenses shall be considered a liability of the Company irrespective of whether
such Company Transaction Expenses are required under GAAP to be recorded or accrued as a liability of the Company; and (b) the calculation of Tangible
Equity shall (i) disregard and exclude all payments made or
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required to be made in connection with the conversion or termination of Previously Disclosed data processing contracts as set forth in Schedule 12.1(a) of the
Company Disclosure Schedules, (ii) include a liability equal to the product of (x) $19.55 and (y) the number of restricted stock units of the Company
outstanding as of the Measurement Date (whether vested or unvested), (iii) disregard and exclude all severance or change-in-control payments or benefits
made or required to be made pursuant to any Company Benefit Plan or Previously Disclosed employment or change-in-control agreement, in connection with
or related to the consummation of any of the Contemplated Transactions, and (iv) disregard and exclude any loss realized from the sale or transfer of the
Subordinated Note pursuant to Section 5.10, relative to the book value of the Subordinated Note as of the date of sale or transfer, after taking into account any
accrued other comprehensive income (loss) with respect to the Subordinated Note as of the date of sale or transfer.  The parties hereto acknowledge and agree
that Schedule 12.1(b) of the Company Disclosure Schedules sets forth an example calculation of Tangible Equity as of June 30, 2017, for illustrative
purposes only.
 

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

(qqq)      “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.
 

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

(sss)        “Trust Account” shall mean, collectively, any of the trust, custody, guardian or fiduciary accounts or investment management
accounts for which the trust services department of Company Bank acts as a fiduciary, guardian, investment manager, or custodian.
 

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

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, as amended
from time to time, 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
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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 the Company referred to in this Agreement (the “Company Disclosure 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 Company
Disclosure Schedules were delivered by the Company to Acquiror 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 as an exception to a representation or warranty shall not be deemed an admission by
the Company 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 this Agreement shall be deemed to qualify (A) such section, (B) any other section of this
Agreement specifically referenced or cross-referenced and (C) other sections of this Agreement to the extent it is reasonably apparent on its face
(notwithstanding the absence of a specific cross reference) from a reading of the text of such disclosure within the Company Disclosure Schedules that such
disclosure applies to such other sections.  If there is any inconsistency between the statements in the body of this Agreement and those in the Company
Disclosure Schedules (other than an exception expressly set forth as such in the Company Disclosure Schedules), the statements in the body of this
Agreement will control.  For purposes of this Agreement: (x) “Previously Disclosed” means, with respect to any representation, warranty or covenant of the
Company, information disclosed by the Company as of the date hereof in the correspondingly numbered section of the Company Disclosure Schedules
(subject to clause (iii), above), and, with respect to any representation, warranty or covenant of Acquiror or Merger Sub, information included in the Acquiror
SEC Reports or otherwise made available to the Company or its Representatives; and (y) “made available” means, with respect to any document of the
Company, that such document is referenced in the corresponding Schedule of the Company Disclosure Schedules and accompanied by a reference to the
location and name of such document in the electronic data room of Sheshunoff & Co., and that such referenced file included, as of two (2) Business Days
prior to the date of this Agreement, a true, complete and correct of such document, and, with respect to any document of Acquiror or Merger Sub, that such
document was requested by the Company or its Representatives in writing and was delivered to the Company or its Representatives, in each case at least
two (2) Business Days prior to the date of this Agreement.
 

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

(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
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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.
 

MIDLAND STATES BANCORP, INC. ALPINE BANCORPORATION, INC.
  
  
By: /s/ Leon J. Holschbach

 

 By: /s/ R. Robert Funderburg, Jr.
 

Leon J. Holschbach
  

Name: R. Robert Funderburg, Jr.
 

President and Chief Executive Officer
  

Title: Chairman of the Board
  
  
PEAK MIDLAND ACQUISITION, LLC

 

  
By: /s/ Leon J. Holschbach

  

 

Leon J. Holschbach
 

 

President
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EXHIBIT A

 
FORM OF BANK MERGER AGREEMENT

 
THIS BANK MERGER AGREEMENT (this “Agreement”) is made as of October 16, 2017, between MIDLAND STATES BANK, an Illinois

chartered member bank with its main office located at 1201 Network Centre Drive, Effingham, County of Effingham, in the State of Illinois (“Midland,” or
where appropriate, the “Continuing Bank”), and ALPINE BANK & TRUST CO., an Illinois chartered member bank with its main office located at
1700 North Alpine Road, Rockford, County of Winnebago, in the State of Illinois (“Alpine”).
 

RECITALS
 

A.            As of June 30, 2017, Midland had capital stock outstanding of $400,000, divided into 200,000 shares of issued and outstanding common
stock, $2.00 par value per share, surplus of approximately $275.652 million, retained earnings of approximately $111.418 million and accumulated other
comprehensive gain (including a market value adjustment for available-for-sale securities) of approximately $850,000.



 
B.            As of June 30, 2017, Alpine had capital stock outstanding of $3.36 million, divided into 168,000 shares of issued and outstanding common

stock, $20.00 par value per share, surplus of approximately $33.901 million, retained earnings of approximately $69.101 million and accumulated other
comprehensive gain (including a market value adjustment for available-for-sale securities) of approximately $1.702 million.
 

C.            Midland States Bancorp, Inc., an Illinois corporation with its main office in Effingham, Illinois (“Acquiror”), is the sole stockholder of
Midland, and at the time of the merger of Alpine with and into, and under the charter of, Midland (the “Bank Merger”), will be the sole shareholder of
Alpine.
 

D.            Pursuant to that certain Agreement and Plan of Merger, dated as of October 16, 2017 (the “Holding Company Agreement”), by and
among Acquiror, its wholly owned Delaware limited liability company subsidiary (“Merger Sub”), and Alpine Bancorporation, Inc., a Delaware corporation
with its main office in Belvidere, Illinois, and the sole stockholder of Alpine (the “Company”), the Company will be merged with and into Merger Sub (the
“Holding Company Merger”).
 

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

F.            The Continuing Bank will have capital stock outstanding of $400,000, divided into 200,000 shares of issued and outstanding common
stock, $2.00 par value per share, and the assets, liabilities, surplus and retained earnings set forth on the pro forma financial statement attached as
SCHEDULE A.
 

G.            Each of the boards of directors of Midland and Alpine has approved this Agreement and authorized its execution.
 

AGREEMENTS
 

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

 
GENERAL

 
Section 1.1            The Bank Merger.  Pursuant to the terms and conditions of this Agreement and the provisions of Section 18(c) of the Federal

Deposit Insurance Act (12 U.S.C. §1828(c)), and Section 5/22 of Chapter 205 of the Illinois Compiled Statutes, Alpine shall be merged into, and under the
charter of, Midland, and Midland shall be the Continuing Bank.
 

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

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

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

(b)           The principal office and place of business of Midland at 1201 Network Centre Drive, Effingham, Illinois 62401, shall be the
established and authorized principal office and place of business of the Continuing Bank.  The branch offices of Midland shall be operated as branches of the
Continuing Bank, and the main and branch offices of Alpine shall be established and authorized as branch offices of the Continuing Bank; and
 

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

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

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

Article 2
 

TREATMENT OF COMMON STOCK
AND CAPITALIZATION OF THE CONTINUING BANK

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

 
(a)           Each of the 168,000 shares of Alpine common stock, par value $20.00 per share, outstanding immediately prior to the Effective

Time shall, by virtue of the Bank Merger and without any action on the part of the holder thereof, be canceled as of the Effective Time.
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(b)           Each of the 200,000 shares of Midland common stock, par value $2.00 per share, outstanding immediately prior to the Effective

Time shall remain outstanding and shall not be changed or affected in any way by the Bank Merger.  After the Effective Time, each certificate representing
such shares shall remain outstanding and shall represent the same number of shares of common stock of the Continuing Bank as it represented of Midland
immediately prior to the Effective Time.
 

Section 2.2            Capitalization of the Continuing Bank.  The Continuing Bank will have capital stock of $400,000, divided into 200,000 shares
of common stock, par value of $2.00 per share.  Accordingly, as of June 30, 2017, the capital accounts of the Continuing Bank would have been as set forth
on the pro forma financial statement attached as SCHEDULE A.
 

Article 3
 

EFFECT OF THE BANK MERGER UPON ALPINE AND MIDLAND
 

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

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

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

Article 4
 

CONDITIONS
 

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

(a)           approval of this Agreement by the affirmative vote of all the holders of the outstanding shares of common stock of Midland and
Alpine;
 

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

(c)           procurement of all other actions, consents, approvals or rulings, governmental or otherwise, and satisfaction of all other
requirements of law (including, without limitation, the approval of the Federal Reserve and the DFPR) which are, or in the opinion of counsel for Midland or
Alpine may be, necessary to permit or enable the Continuing Bank, upon and after the Bank Merger, to conduct all or any part of the business and activities of
Midland or Alpine in the manner in which such business and activities were conducted by each of them prior to the Bank Merger.
 

Article 5
 

TERMINATION
 

Notwithstanding anything herein to the contrary, this Agreement may be terminated by agreement of the parties and shall automatically terminate,
without any action by either party hereto, immediately upon the termination of the Holding Company Agreement.
 

Article 6
 

MISCELLANEOUS
 

Section 6.1            Expenses.  Whether or not the Bank Merger is approved, the parties to this Agreement shall pay expenses incurred by each of
them, respectively, in connection with the transactions contemplated herein, and each of the parties shall pay their proportionate share of all examination
expenses as may be incurred by the DFPR in connection with the Bank Merger.
 



Section 6.2            Counterparts; Captions.  This Agreement and any amendments thereto may be executed in any number of counterparts
(including by facsimile, PDF 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.  The title of this Agreement and the headings herein set out are for convenience of reference only and shall
not be deemed a part of this Agreement.
 

Section 6.3            Amendment.  At any time before or after approval and adoption hereof by the respective shareholders of Midland and Alpine,
this Agreement may be amended by agreement between Midland and Alpine.
 

Section 6.4            Governing Law.  This Agreement and the legal relations between the parties hereto shall be governed by and construed in
accordance with the laws of the State of Illinois, except as otherwise required.
 

A-4

 
IN WITNESS WHEREOF, Midland and Alpine have caused this Agreement to be executed in counterparts by their duly authorized officers as of

the date first above written.
 

MIDLAND STATES BANK ALPINE BANK & TRUST CO.
  
By:

  

By:
 

 

Leon J. Holschbach
 

Name: R. Robert Funderburg, Jr.
 

Chief Executive Officer
 

Title: Chairman of the Board
 

[SIGNATURE PAGE TO BANK MERGER AGREEMENT]
 

 
SCHEDULE A

 
PRO FORMA FINANCIAL STATEMENT

 
MIDLAND STATES BANK

(dollars in thousands)
 

  
June 30, 2017

 

Total assets
 

$ 4,752,648
 

Total liabilities
 

$ 4,256,264
 

    
Equity capital

   

Common stock
 

$ 400
 

Surplus
 

383,716
 

Retained earnings
 

111,418
 

Other comprehensive income
 

850
 

Total equity capital
 

$ 496,384
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EXHIBIT A

 
BOARD OF DIRECTORS OF CONTINUING BANK

 
Jeffrey Smith

Leon Holschbach
Jerry McDaniel
Dwight Miller
Richard Ramos
Robert Schultz
Thomas Shaw
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EXHIBIT B

 
SENIOR EXECUTIVE OFFICERS OF CONTINUING BANK

 
NAME

 
TITLE

Leon Holschbach
 

Chief Executive Officer
Jeffrey Ludwig

 

President
 



Douglas Tucker Senior Vice President and Corporate Counsel
Kevin Thompson

 

Chief Financial Officer
Jeff Mefford

 

Executive Vice President
Sharon Schaubert

 

Senior Vice President
James Stewart

 

Chief Risk Officer
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EXHIBIT B

 
FORM OF VOTING AND SUPPORT AGREEMENT

 
THIS VOTING AND SUPPORT AGREEMENT (this “Agreement”) is entered into as of October 16, 2017, by and among Midland States

Bancorp, Inc., an Illinois corporation (“Acquiror”), Peak Midland Acquisition, LLC, a Delaware limited liability company (“Merger Sub”), and those
stockholders of Alpine Bancorporation, Inc., a Delaware corporation (the “Company”), whose names appear on the signature page of this Agreement (such
stockholders collectively referred to in this Agreement as the “Principal Stockholders,” and individually as a “Principal Stockholder”).
 

RECITALS
 

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

B.                                    Acquiror is contemplating the acquisition of the Company by means of a merger (the “Merger”) of the Company with and into Merger Sub,
all pursuant to an Agreement and Plan of Merger to be dated as of October 16, 2017 (the “Merger Agreement”), among Acquiror, Merger Sub and the
Company.
 

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

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

AGREEMENTS
 

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

Section 1.                                          Representations and Warranties.  Each Principal Stockholder represents and warrants that as of the date hereof, he, she or it:
(a) owns beneficially and of record the number of shares of Company Common Stock as is set forth opposite such Principal Stockholder’s name on the
signature page attached hereto; (b) has the sole, or joint with any other Principal Stockholder, voting power, or another Principal Stockholder has sole voting
power, in each case with respect to such shares of Company Common Stock; and (c) has all necessary power and authority to enter into this Agreement, and
further represents and warrants that this Agreement is the legal, valid and binding agreement of such Principal Stockholder, and is enforceable against such
Principal Stockholder in accordance with its terms, except as such enforcement may be limited by bankruptcy, insolvency, reorganization or other laws
affecting creditors’ rights generally and subject to general principles of equity.
 

Section 2.                                          Voting Agreement; Proxy.
 

(a)                                 Each Principal Stockholder hereby agrees that at any meeting of the Company’s stockholders however called, and any adjournment
or postponement thereof, and in any action by written
 

B-1

 
consent of the Company’s stockholders, such Principal Stockholder shall vote, or cause to be voted, all shares of Company Common Stock owned or
controlled by him, her or it at the time of such meeting of the Company’s stockholders (collectively, the “Subject Shares”): (i) in favor of adoption of the
Merger Agreement and the approval of the Merger and the other transactions contemplated by the Merger Agreement; (ii) against any tender or exchange
offer to acquire more than fifteen percent (15%) of the voting power in the Company or any of its subsidiaries, any 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 fifteen
percent (15%) of the voting power in, or more than fifteen percent (15%) of the business, assets or deposits of, the Company or any of its subsidiaries, other
than the transactions contemplated by the Merger Agreement, in each case involving any party other than Acquiror or an affiliate of Acquiror (an
“Acquisition Proposal”); and (iii) against any action or agreement that could reasonably be expected to result in a material breach of any covenant,
representation or warranty or any other obligation of the Company under the Merger Agreement, or in any manner prevent or materially impede, interfere
with or delay the Merger, the adoption of the Merger Agreement or the consummation of any of the transactions involving Acquiror and Merger Sub
contemplated by the Merger Agreement.
 

(b)                                 Each Principal Stockholder hereby grants to, and appoints, Acquiror and Merger Sub, or any of them, and any individual
designated in writing by any of them, and each of them individually, as such Principal Stockholder’s proxy and attorney-in-fact (with full power of
substitution), for and in the name, place and stead of such Principal Stockholder, to vote such Principal Stockholder’s Subject Shares, or grant a consent or
approval in respect of such Subject Shares, solely for the matters covered by Section 2(a). Such Principal Stockholder understands and acknowledges that
Acquiror and Merger Sub are entering into the Merger Agreement in reliance upon such Principal Stockholder’s execution and delivery of this Agreement.
Such Principal Stockholder hereby affirms that the proxy set forth in this Section 2(b) is given in connection with the execution of the Merger Agreement, and



that such proxy is given to secure the performance of the duties of such Principal Stockholder under this Agreement. Such Principal Stockholder hereby
further affirms that this proxy is coupled with an interest and may under no circumstances be revoked (except that such proxy is automatically revoked and
terminated upon termination of this Agreement in accordance with Section 5). Such Principal Stockholder hereby ratifies and confirms all that such proxy
may lawfully do or cause to be done by virtue hereof. Such proxy is executed and intended to be irrevocable in accordance with the provisions of
Section 212(e) of the General Corporation Law of the State of Delaware (except that such proxy is automatically revoked and terminated upon termination of
this Agreement in accordance with Section 5). Such Principal Stockholder hereby represents that any proxies heretofore given by it in respect of the Subject
Shares with respect to the matters covered by this Section 2(b), if any, are revocable, and hereby revokes such proxies. Upon delivery of written request to do
so by Acquiror, such Principal Stockholder shall as promptly as practicable execute and deliver to Acquiror and Merger Sub a separate written instrument or
proxy that embodies the terms of the proxy set forth in this Section 2(b).
 

Section 3.                                          Additional Covenants.  Except as required by law, each Principal Stockholder agrees that he, she or it will:
 

(a)                                 not, and will not permit any of his, her or its affiliates to, prior to the effective time of the Merger, sell, assign, transfer or otherwise
dispose of, or permit to be sold, assigned, transferred or otherwise disposed of, any shares of Company Common Stock owned of record or beneficially by
such Principal Stockholder on or after the date hereof, or engage in any discussions with any person or entity related to any of the foregoing, except:  (i) for
transfers by will or by operation of law (in which case this Agreement shall bind the transferee); (ii) for a transfer for estate and tax planning purposes, subject
in each case to the transferee agreeing in writing to be bound by the terms of this Agreement; or (iii)  as Acquiror may otherwise agree in writing in its sole
discretion;
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(b)                                 except as expressly permitted under, and subject to the conditions of, Section 5.9(b) of the Merger Agreement with respect to an

unsolicited bona fide Acquisition Proposal, not engage in any activities, discussions or negotiations with any persons or entities other than Acquiror with
respect to any Acquisition Proposal;
 

(c)                                  not vote or execute any written consent to rescind or amend in any manner any prior vote or written consent to approve or adopt
the Merger Agreement or any of the transactions contemplated thereby;
 

(d)                                 use his, her or its best efforts to cause any necessary meeting of the Company’s stockholders to be duly called and held, or any
necessary consent of stockholders to be obtained, for the purpose of approving or adopting the Merger Agreement and the transactions contemplated thereby;
 

(e)                                  cause each of his, her or its affiliates to cooperate fully with Acquiror in connection with the Merger Agreement and the
transactions contemplated thereby; and
 

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

Section 4.                                          No Dissent.  Each Principal Stockholder hereby waives, and agrees that he, she or it will not exercise, any rights of dissent or
appraisal provided under the Merger Agreement, any applicable laws (including the General Corporation Law of the State of Delaware (the “DGCL”)) or
otherwise in connection with the approval of the Merger or any of the other transactions contemplated by the Merger Agreement.
 

Section 5.                                          Termination.  Notwithstanding any other provision of this Agreement, this Agreement shall automatically terminate on the earlier
of:  (a) the second anniversary of the date hereof, (b) the date of termination of the Merger Agreement in accordance with its terms; and (c) the date, if any, on
which the Company publicly discloses that the board of directors of the Company (the “Company Board”) has withdrawn, qualified or adversely modified
its recommendation to the stockholders of the Company that the Company’s stockholders vote in favor of the adoption of the Merger Agreement, in each case
because the Company Board has determined in good faith, after consultation with outside counsel, that to, or to continue to, recommend the Merger
Agreement to the Company’s stockholders would be inconsistent with its fiduciary duties under applicable law.
 

Section 6.                                          Amendment and Modification.  This Agreement may be amended, modified or supplemented at any time by the written approval
of such amendment, modification or supplement by Acquiror, Merger Sub and all of the Principal Stockholders.
 

Section 7.                                          Entire Agreement.  This Agreement evidences the entire agreement among the parties hereto with respect to the matters provided
for herein and there are no agreements, representations or warranties with respect to the matters provided for herein other than those set forth herein and in the
Merger Agreement and any written agreements related thereto.  Except for the Merger Agreement, this Agreement supersedes any agreements and
understandings, written or oral, among any of the Principal Stockholders and Acquiror or Merger Sub concerning the acquisition, disposition or control of any
shares of Company Common Stock.
 

Section 8.                                          No Economic Benefit; Absence of Control.  Nothing contained in this Agreement shall be deemed to vest in Acquiror any direct
or indirect ownership or incidence of ownership of or with respect to any of the Company Common Stock.  All rights, ownership and economic
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benefits of and relating to the Company Common Stock shall remain and belong to the applicable stockholder and Acquiror shall have no power or authority
to direct any stockholder in the voting of any of the Company Common Stock or the performance by any stockholder of his, her or its duties or
responsibilities as a stockholder of the Company, except as otherwise provided herein.  Subject to any specific provisions of this Agreement, it is the intent of
the parties to this Agreement that neither Acquiror nor Merger Sub, by reason of this Agreement, shall be deemed (until consummation of the transactions
contemplated by the Merger Agreement) to control, directly or indirectly, the Company and shall not exercise, or be deemed to exercise, directly or indirectly,
a controlling influence over the management or policies of the Company.
 

Section 9.                                          Informed Action.  Each Principal Stockholder acknowledges that he, she or it has had an opportunity to be advised by counsel of
his, her or its choosing with regard to this Agreement and the transactions and consequences contemplated hereby.  Each Principal Stockholder further
acknowledges that he, she or it has received a copy of the Merger Agreement and is familiar with its terms.



 
Section 10.                                   Severability.  The parties agree that if any provision of this Agreement shall under any circumstances be deemed invalid or

inoperative, this Agreement shall be construed with the invalid or inoperative provisions deleted and the rights and obligations of the parties shall be
construed and enforced accordingly.
 

Section 11.                                   Notices.  All notices, requests, claims, demands, and other communications hereunder shall be in writing and shall be deemed to
have been given:  (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized
overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a portable data file (pdf) of the document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next business day if sent after normal business hours of the recipient; or (d) on
the fifth (5 ) day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid.  Such communications must be sent to the
respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 0):
 

If to Acquiror or Merger Sub, to:
 
Midland States Bancorp, Inc.
1201 Network Centre Drive
Effingham, IL  62401
Facsimile:        (217) 342-9462
Attention:        Jeffrey G. Ludwig

Executive Vice President
 
with copies, which shall not constitute notice, to:
 
Barack Ferrazzano Kirschbaum & Nagelberg LLP
200 W. Madison Street, Suite 3900
Chicago, Illinois 60606
Electronic Mail:                            dennis.wendte@bfkn.com
Facsimile:                         (312) 984-3150
Attention:                         Dennis R. Wendte

 
If to a Principal Stockholder, to the mailing address, e-mail address or facsimile number set forth for such Principal Stockholder on the
signature page hereof
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with copies, which shall not constitute notice, to:
 
Chapman and Cutler LLP
111 W. Monroe Street
Chicago, Illinois 60603
Electronic Mail:                            mattboba@chapman.com
Facsimile:                         (312) 516-1451
Attention:                         Matthew C. Boba

 
Section 12.                                   Counterparts; Facsimile/PDF Signatures.  This Agreement may be executed in counterparts, each of which shall be deemed an

original, but all of which together shall constitute one and the same instrument.  This Agreement may be executed and accepted by facsimile or portable data
file (pdf) signature and any such signature shall be of the same force and effect as an original signature.
 

Section 13.                                   Governing Law; Venue; Waiver of Jury Trial.  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 Delaware applicable to
contracts made and to be performed in such state without regard to conflicts of laws.  Each party hereby irrevocably submits to the exclusive jurisdiction of
the state and federal courts located in Illinois solely in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents
referred to in this Agreement, and in respect of the transactions contemplated hereby, and hereby waives, and agrees not to assert, as a defense in any action,
suit or proceeding for the interpretation or enforcement 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 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.
 

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

th
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Section 15.                                   Interpretation.  In this Agreement, unless otherwise stated or the context otherwise requires, the following uses apply:

(i) references to a statute shall refer to the statute, as amended from time to time, and any successor statute, and to all regulations promulgated under or
implementing the statute or its successor, as in effect at the relevant time; (ii) 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”;
(iii) “including” means “including, but not limited to”; (iv) all words used in this Agreement will be construed to be of such gender or number as the
circumstances and context require; (v) the captions and headings of articles and sections of 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
(vi) 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.  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.
 

Section 16.                                   Directors and Officers.  The parties hereto acknowledge that each Principal Stockholder is entering into this Agreement solely in
his, her or its capacity as a stockholder of the Company and, notwithstanding anything to the contrary in this Agreement, nothing in this Agreement is
intended or shall be construed to require any Principal Stockholder, in his or her capacity as a director and/or officer of the Company and/or Alpine Bank &
Trust, as applicable, to act or fail to act in accordance with his, her or its fiduciary duties in such director and/or officer capacity.  Furthermore, no Principal
Stockholder makes any agreement or understanding herein in his, her or its capacity as a director and/or officer of the Company and/or Alpine Bank & Trust.
 

[THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK]
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement individually, or have caused this Agreement to be executed by their

respective officers, on the day and year first written above.
 

 

MIDLAND STATES BANCORP, INC.
  
 

By:
 

  

Leon J. Holschbach
  

President and Chief Executive Officer
  
 

PEAK MIDLAND ACQUISITION, LLC
  
 

By:
 

  

Leon J. Holschbach
  

President
 

[SIGNATURE PAGE OF VOTING AND SUPPORT AGREEMENT]
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(1) PRINCIPAL STOCKHOLDERS

 

NUMBER OF 
SHARES OWNED

 

ADDRESS & OTHER 
CONTACT INFORMATION

 

      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

      
      

     



Signature
    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

      
      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

 

(1)  Signature blocks for entities to be modified as appropriate, and broken out on separate signature pages.
 

[SIGNATURE PAGE OF VOTING AND SUPPORT AGREEMENT]
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(1) PRINCIPAL STOCKHOLDERS

 

NUMBER OF 
SHARES OWNED

 

ADDRESS & OTHER 
CONTACT INFORMATION

 

      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

      
      
      

Signature
     

    

Facsimile:
 

    

Electronic Mail:
 

Printed Name
     

 
[SIGNATURE PAGE OF VOTING AND SUPPORT AGREEMENT]
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EXHIBIT C

 
FORM OF LEGAL OPINION

 
(a)                                 The Company is duly registered as a financial holding company under the Bank Holding Company Act of 1956, as amended, and is a

corporation validly existing and in good standing under the laws of the State of Delaware.  The Company Bank is an Illinois state chartered bank validly
existing and currently authorized to transact the business of banking under the laws of the state of Illinois and is a wholly-owned subsidiary of the Company.
 

(b)                                 The Company has the corporate power and authority to execute, deliver and perform its obligations under the Merger Agreement, and the
execution, delivery and performance thereof by the Company have been duly authorized by all necessary corporate action on the part of the Company,
including receipt of the Company Stockholder Approval.
 

(c)                                  The authorized capital stock of the Company consists of [·] shares of common stock, $1.00 par value per share.  To our knowledge based
solely upon the stock records and corporate minutes of the Company as provided to us by officers of the Company, there were [·] shares of common stock



issued and outstanding as of the Company Capitalization Date, and [·] shares of common stock issued and outstanding as of the date hereof.  To our
knowledge, there are no options, agreements, contracts, or other rights in existence to purchase or acquire from the Company any shares of capital stock of the
Company, whether now or hereafter authorized or issued.
 

(d)                                 The authorized capital stock of the Company Bank consists of [·] shares of common stock, $[·] par value per share.  To our knowledge
based solely upon the stock records and corporate minutes of the Company Bank as provided to us by officers of the Company Bank, [·] of such shares of
common stock are issued and outstanding, all of which are owned by the Company.  To our knowledge, there are no options, agreements, contracts or other
rights in existence to purchase or acquire from the Company Bank any shares of capital stock of the Company Bank, whether now or hereafter authorized or
issued.
 

(e)                                  The Merger Agreement has been duly executed and delivered by the Company and constitutes the valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting creditors generally and to general principles of equity.
 

(f)                                   The execution and delivery by the Company of the Merger Agreement does not, and the performance by the Company of its obligations
under the Merger Agreement will not, (i) violate or conflict with the Company Certificate of Incorporation or the Company Bylaws, or (ii) violate any Legal
Requirement under the DGCL or the Illinois Banking Act.
 

(h)                                 Neither the execution and delivery by the Company of the Merger Agreement nor the performance by the Company of its obligations under
the Merger Agreement requires the Company to obtain any consent or approval from, any Regulatory Authority, except such as have been obtained pursuant
to the Merger Agreement.
 

C-1



Exhibit 4.1
 

FORM OF SUBORDINATED NOTE
 

MIDLAND STATES BANCORP, INC.
 

 
Fixed-to-Floating Rate Subordinated Note due October 15, 2027

 
Certificate No.: FTF2017-[    ]
 
QIB (CUSIP / ISIN): 597742AD7 / US597742AD78
AI (CUSIP / ISIN): 597742AE5 / US597742AE51
 
THE INDEBTEDNESS EVIDENCED BY THIS SUBORDINATED NOTE (THIS “NOTE”) IS NOT A SAVINGS ACCOUNT, DEPOSIT OR
OTHER OBLIGATION OF ANY BANK OR SAVINGS ASSOCIATION, AND IS NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE
CORPORATION (THE “FDIC”) OR ANY OTHER GOVERNMENT AGENCY OR FUND.
 
THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS SUBORDINATED AND JUNIOR IN RIGHT OF PAYMENT TO THE CLAIMS OF
CREDITORS (OTHER THAN CREDITORS OF EXISTING SUBORDINATED DEBT OR DEBT THAT BY ITS TERMS EXPRESSLY IS JUNIOR TO,
OR RANKS EQUALLY IN RIGHT OF PAYMENT WITH, THIS NOTE) OF MIDLAND STATES BANCORP, INC. (THE “ISSUER”), INCLUDING
OBLIGATIONS OF THE ISSUER TO ITS GENERAL AND SECURED CREDITORS AND IS UNSECURED.  IT IS INELIGIBLE AS COLLATERAL
FOR ANY EXTENSION OF CREDIT BY THE ISSUER OR ANY OF ITS SUBSIDIARIES.  IN THE EVENT OF LIQUIDATION ALL CREDITORS OF
THE ISSUER (OTHER THAN CREDITORS OF EXISTING SUBORDINATED DEBT OR DEBT THAT BY ITS TERMS EXPRESSLY IS JUNIOR TO,
OR RANKS EQUALLY IN RIGHT OF PAYMENT WITH, THIS NOTE) SHALL BE ENTITLED TO BE PAID IN FULL WITH SUCH INTEREST AS
MAY BE PROVIDED BY LAW BEFORE ANY PAYMENT SHALL BE MADE ON ACCOUNT OF PRINCIPAL OF OR INTEREST ON THIS NOTE. 
AFTER PAYMENT IN FULL OF ALL SUMS OWING TO SUCH CREDITORS, THE HOLDER OF THIS NOTE SHALL BE ENTITLED TO BE PAID
FROM THE REMAINING ASSETS OF THE ISSUER THE UNPAID PRINCIPAL AMOUNT OF THIS NOTE PLUS ACCRUED AND UNPAID
INTEREST THEREON BEFORE ANY PAYMENT OR OTHER DISTRIBUTION, WHETHER IN CASH, PROPERTY OR OTHERWISE, SHALL BE
MADE ON ACCOUNT OF ANY SHARES OF CAPITAL STOCK OF THE ISSUER OR ANY OBLIGATION THAT BY ITS TERMS EXPRESSLY IS
JUNIOR TO THIS NOTE.
 
THIS NOTE WILL BE ISSUED AND MAY BE TRANSFERRED ONLY IN MINIMUM DENOMINATIONS OF $1,000 AND MULTIPLES OF $1,000 IN
EXCESS THEREOF.  ANY ATTEMPTED TRANSFER OF THIS NOTE IN A DENOMINATION OF LESS THAN $1,000 SHALL BE DEEMED TO BE
VOID AND OF NO LEGAL EFFECT WHATSOEVER.  ANY SUCH PURPORTED TRANSFEREE SHALL BE DEEMED NOT TO BE THE HOLDER
OF THIS NOTE FOR ANY PURPOSE, INCLUDING, BUT NOT LIMITED TO, THE RECEIPT OF PAYMENTS ON THIS NOTE, AND SUCH
PURPORTED TRANSFEREE SHALL BE DEEMED TO HAVE NO INTEREST WHATSOEVER IN THIS NOTE.
 
THIS NOTE MAY BE SOLD ONLY IN COMPLIANCE WITH APPLICABLE FEDERAL AND STATE SECURITIES LAWS.  THIS NOTE HAS NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS
OR ANY OTHER APPLICABLE SECURITIES LAWS.  NEITHER THIS NOTE NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE
REOFFERED, SOLD, ASSIGNED,
 

 
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH
TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.  THIS NOTE IS
ISSUED SUBJECT TO THE PROVISIONS OF A SUBORDINATED NOTE PURCHASE AGREEMENT DATED OCTOBER 12, 2017 BETWEEN THE
ISSUER AND THE PURCHASERS REFERRED TO THEREIN WITH RESPECT TO THE ISSUER’S FIXED-TO-FLOATING RATE SUBORDINATED
NOTES DUE OCTOBER 15, 2027 (THE “PURCHASE AGREEMENT”), A COPY OF WHICH IS ON FILE WITH THE ISSUER.
 
CERTAIN ERISA CONSIDERATIONS:
 
EACH PURCHASER AND HOLDER OF THIS NOTE, OR ANY INTEREST HEREIN, BY ITS ACCEPTANCE HEREOF OR THEREOF ALSO
AGREES, REPRESENTS AND WARRANTS THAT EITHER (i) IT IS NOT AN EMPLOYEE BENEFIT PLAN, INDIVIDUAL RETIREMENT
ACCOUNT OR OTHER PLAN OR ARRANGEMENT SUBJECT TO TITLE I OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF
1974, AS AMENDED (“ERISA”), OR SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) (EACH A
“PLAN”), A TRUSTEE OR OTHER PERSON ACTING ON BEHALF OF ANY SUCH PLAN, OR AN ENTITY WHOSE UNDERLYING ASSETS
INCLUDE “PLAN ASSETS” BY REASON OF ANY PLAN’S INVESTMENT IN THE ENTITY, OR (ii) THAT SUCH PURCHASER OR HOLDER IS
ELIGIBLE FOR THE EXEMPTIVE RELIEF AVAILABLE UNDER U.S. DEPARTMENT OF LABOR PROHIBITED TRANSACTION
CLASS EXEMPTION 96-23, 95-60, 91-38, 90-1 OR 84-14 OR ANOTHER APPLICABLE EXEMPTION OR ITS PURCHASE AND HOLDING OF THIS
NOTE, OR ANY INTEREST HEREIN, ARE NOT PROHIBITED BY SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE.  ANY FIDUCIARY
OF ANY PLAN WHO IS CONSIDERING THE ACQUISITION OF THIS NOTE OR ANY INTEREST HEREIN SHOULD CONSULT WITH HIS
OR HER LEGAL COUNSEL PRIOR TO ACQUIRING THIS NOTE OR ANY INTEREST HEREIN.
 

 
 

Principal
 

 

Amount: $[·]
 

MIDLAND STATES BANCORP, INC.
Fixed-to-Floating Rate Subordinated Note due October 15, 2027

 
1.                                      Payment.



 
Midland States Bancorp, Inc., an Illinois corporation (the “Issuer”), for value received, hereby promises to pay to the order of [·] or its registered

assigns (the “Holder”) the principal sum of [·] Dollars (U.S.) ($[·]) plus accrued but unpaid interest on October 15, 2027 (the “Maturity Date”) and to pay
interest in arrears on such principal amount: (i) for the period from October 13, 2017 to but excluding October 15, 2022, at the rate of 6.25% per annum
(computed on the basis of a 360-day year of twelve 30-day months) from October 13, 2017, or from the most recent Fixed Interest Payment Date (as defined
below) to which interest has been paid or duly provided, on April 15 and October 15 of each year (each, a “Fixed Interest Payment Date”), commencing
April 15, 2018; and (ii) for the period from October 15, 2022 to but excluding the Maturity Date, at a rate per annum, reset quarterly, equal to Three-Month
LIBOR (as defined below) determined on the Interest Rate Determination Date (as defined below) of the applicable Floating Rate Interest Period (as defined
below) plus 422.9 basis points (computed on the basis of a 360-day year and the number of days actually elapsed) from October 15, 2022, or from the most
recent Floating Interest Payment Date (as defined below) to which interest has been paid or duly provided, on January 15, April 15, July 15 and October 15 of
each year (each, a “Floating Interest Payment Date,” and each Fixed Interest Payment Date or Floating Interest Payment Date, an “Interest Payment Date”),
commencing October 15, 2022, until the principal hereof is paid or made available for payment.  If any payment of interest or principal is not paid in full
when the same becomes due and payable, then interest will be compounded quarterly. For purposes of this Note, (x) “Floating Rate Interest Period” means
each three-month period beginning on a scheduled Interest Payment Date and (y) “Three-Month LIBOR” shall mean that rate for deposits in United States
dollars for a three-month period as published by Reuters on Reuters Screen LIBOR03 (or such other page that may replace that page on that service or a
successor service) as of 11:00 a.m., London, England, time on the day (the “Interest Rate Determination Date”) that is two LIBOR Business Days preceding
the first day of such Floating Rate Interest Period (or if not so reported, then as determined by the Issuer from another recognized source or interbank
quotation, and disclosed to the Holders of the Notes).  Notwithstanding the foregoing, if the Three-Month LIBOR rate cannot be so determined as of an
Interest Rate Determination Date for any reason, the Issuer shall select (with notice to each Holder) an alternative rate, including any spread adjustments
thereto (the “Alternative Rate”). Issuer shall use its commercially reasonable judgment in determining the Alternative Rate based on that rate determined by
the U.K Financial Conduct Authority (the “FCA”) and generally being used as the successor to 3-month USD LIBOR; if no such successor rate has been
determined by the FCA, Issuer shall use its commercially reasonable judgment in determining the Alternative Rate generally being used as the successor to 3-
month USD LIBOR; provided, however, that, in either case, if the Issuer is notified by Holders of a majority of the Notes within five (5) business days after
the receipt by all Holders of notice of such Alternative Rate selection that such Holders reasonably believe that such Alternative Rate is not consistent with
the successor for LIBOR, including any spread adjustments, generally used in quarterly pay floating rate obligations, then the Alternative Rate shall be the
rate selected by the Issuer and consented to by the Holders of majority of the Notes. All references herein to “LIBOR” will mean such Alternative Rate
selected by the Issuer. A “LIBOR Business Day” shall mean a day on which the office of the Issuer is
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open for business and on which dealings in United States dollar deposits are carried out on the London interbank market.
 
Any payment of principal of or interest on this Fixed-to-Floating Rate Subordinated Note (this “Note”) that would otherwise become due and payable on a
day which is not a Business Day shall become due and payable on the next succeeding Business Day, with the same force and effect as if made on the date for
payment of such principal or interest, and no interest shall accrue in respect of such payment for the period after such day.  The term “Business Day” means
any day that is not a Saturday or Sunday and that is not a day on which banks in the State of Illinois are generally authorized or required by law or executive
order to be closed.
 

2.                                      Subordinated Notes.  This Note is one of a duly authorized issue of notes of the Issuer designated as Fixed-to-Floating Rate Subordinated
Notes due October 15, 2027 (herein called the “Subordinated Notes”), initially limited in aggregate principal amount to $40,000,000.
 

3.                                      Subordination.  The indebtedness of the Issuer evidenced by the Subordinated Notes, including the principal and interest on this Note, shall
be subordinate and junior in right of payment to the prior payment in full of all existing claims of creditors of the Issuer, whether now outstanding or
subsequently created, assumed or incurred (collectively, “Senior Indebtedness”), that consists of principal of (and premium, if any) and interest, if any, on: 
(a) all indebtedness of the Issuer for money borrowed, whether or not evidenced by bonds, debentures, securities, notes or other written instruments, and
including, but not limited to, all obligations to the Issuer’s general and secured creditors; (b) any deferred obligations of the Issuer for the payment of the
purchase price of property or assets acquired other than in the ordinary course of business; (c) all obligations, contingent or otherwise, of the Issuer in respect
of any letters of credit, bankers’ acceptances, security purchase facilities and similar credit transactions; (d) any capital lease obligations of the Issuer; (e) all
obligations of the Issuer in respect of interest rate swap, cap or other similar agreements, interest rate future or option contracts, currency swap agreements,
currency future or option contacts, commodity contracts and other similar arrangements; (f) all obligations of the type referred to in clauses (a) through (e) of
other persons for the payment of which the Issuer is responsible or liable as obligor, guarantor or otherwise; and (g) all obligations of the types referred to in
clauses (a) through (f) of other persons secured by a lien on any property or asset of the Issuer; except “Senior Indebtedness” does not include (i) the
Subordinated Notes, (ii) any obligation that by its terms expressly is junior to (including, without limitation, existing junior subordinated debentures
underlying outstanding trust preferred securities), or ranks equally in right of payment with (including, without limitation, the Issuer’s 6.50% Subordinated
Notes due June 18, 2025 (the “Fixed Rate Subordinated Notes”) and the Issuer’s Fixed-to-Floating Rate Subordinated Notes due June 18, 2025 (together with
the Fixed Rate Subordinated Notes, the “Existing Subordinated Notes”)), the Subordinated Notes, or (iii) any indebtedness between the Issuer and any of its
subsidiaries or controlled Affiliates.  This Note is not secured by any assets of the Issuer.  “Affiliate(s)” means, with respect to any Person, such Person’s
immediate family members, partners, members or parent and subsidiary corporations, and any other Person directly or indirectly controlling, controlled by, or
under common control with said Person and their respective Affiliates.  “Person” means an individual, a corporation (whether or not for profit), a partnership,
a limited liability company, a joint venture, an association, a trust, an unincorporated organization, a government or any department or agency thereof
(including a Governmental Agency) or any other entity or organization.
 

In the event of any bankruptcy, insolvency, dissolution, assignment for the benefit of creditors or any liquidation or winding up of or relating to the
Issuer, whether voluntary or involuntary, holders of Senior Indebtedness shall be entitled to be paid in full before any payment shall be made on account of
the principal of or interest on the Subordinated Notes, including this Note.  In the event of any such proceeding, after payment in full of all sums owing with
respect to the Senior Indebtedness, the registered
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holders of the Subordinated Notes from time to time (the “Noteholders”), together with the holders of any obligations of the Issuer ranking on a parity with
the Subordinated Notes (including, without limitation, the Existing Subordinated Notes), shall be entitled to be paid pro rata from the remaining assets of the
Issuer the unpaid principal thereof (and premium, if any), and the unpaid interest thereon before any payment or other distribution, whether in cash, property



or otherwise, shall be made on account of any capital stock or any obligation that, by its terms, expressly is junior to the Subordinated Notes (including,
without limitation, existing junior subordinated debentures underlying outstanding trust preferred securities).
 

If there shall have occurred and be continuing (a) a default in any payment with respect to any Senior Indebtedness or indebtedness that ranks
equally in right of payment with the Subordinated Notes or (b) an event of default with respect to any Senior Indebtedness or indebtedness that ranks equally
in right of payment with the Subordinated Notes as a result of which the maturity thereof is accelerated, unless and until such payment default or event of
default shall have been cured or waived or shall have ceased to exist, no payments shall be made by the Issuer with respect to the Subordinated Notes.  The
provisions of this paragraph shall not apply to any payment with respect to which the immediately preceding paragraph of this Section 3 would be applicable.
 

Nothing herein shall act to prohibit, limit or impede the Issuer from issuing additional debt of the Issuer having the same rank as the Subordinated
Notes or which may be junior or senior in rank to the Subordinated Notes.
 

4.                                      Merger and Sale of Assets.  The Issuer shall not merge into another entity or convey, transfer or lease substantially all of  its properties and
assets to any person, unless:
 

(a)                                 the continuing entity into which the Issuer is merged or the person which acquires by conveyance or transfer or which leases substantially
all of the properties and assets of the Issuer shall be a corporation, association or other legal entity organized and existing under the laws of the United States
of America, any State thereof or the District of Columbia and expressly assumes the due and punctual payment of the principal of and any premium and
interest on the Subordinated Notes according to their terms, and the due and punctual performance of all covenants and conditions hereof on the part of the
Issuer to be performed or observed; and
 

(b)                                 immediately after giving effect to such transaction, no Event of Default (as defined below), and no event which, after notice or lapse of time
or both, would become an Event of Default, shall have happened and be continuing.
 

5.                                      Events of Default; Acceleration; Compliance Certificate. Each of the following events shall constitute an “Event of Default”:
 

(a)                                 the Issuer materially fails to keep or perform any of its material agreements, undertakings, obligations, covenants or conditions under the
Subordinated Note Purchase Agreement pursuant to which this Note was issued (the “Purchase Agreement”) or this Subordinated Note and such failure
continues for a period of thirty (30) days after the Issuer has received written notice thereof;
 

(b)                                 any certification made to the Holder pursuant to the Purchase Agreement by the Issuer or otherwise made in writing to Holder in connection
with or as contemplated by the Purchase Agreement or this Subordinated Note by the Issuer shall be materially incorrect or false as of the delivery date of
such certification, or any representation to Holder by the Issuer as to the financial condition or credit standing of the Issuer is or proves to be materially false
or misleading as of the date such representation was made;
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provided that no such Event of Default shall be deemed to be continuing after such time as Issuer has notified Holder thereof;
 

(c)                                  a court or other governmental agency or body having jurisdiction on the premises shall enter a decree or order for the appointment of a
receiver, liquidator, trustee or other similar official in any bankruptcy, liquidation, insolvency or similar proceeding with respect to the Issuer or all or
substantially all of the property of the Issuer or for the winding up of the affairs or business of the Issuer and such decree or order shall have remained in
effect for 90 days; or
 

(d)                                 if, pursuant to any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation law or statute of the
federal government or any state government that, by its express terms, is applicable to the Issuer, (a) any proceedings involving the Issuer are commenced by
or against the Issuer, or (b) a trustee of any substantial part of the assets of the Issuer is applied for or appointed, and the Issuer by any action or failure to act
indicates its approval of, consent to or acquiescence in any of the foregoing, or an order shall be entered approving the petition in such proceedings, or
approving the application for or appointment of such trustee, and within sixty (60) days after the entry of such order or such appointment, such order or
appointment is not vacated or stayed on appeal or otherwise, or shall not otherwise have ceased to continue in effect.
 
Unless the principal of this Note already shall have become due and payable, if an Event of Default set forth in subsections (c) or (d) above shall have
occurred and be continuing, the Holder of this Note, by notice in writing to the Issuer, may declare the principal amount of this Note to be due and payable
immediately and, upon any such declaration the same shall become and shall be immediately due and payable.  In such case, the Issuer hereby waives
demand, presentment for payment, notice of nonpayment, notice of protest, and all other notices.  The Issuer, within 90 calendar days after the receipt of
written notice from any Noteholder of the occurrence of an Event of Default with respect to this Note, shall mail to all Noteholders, at their addresses shown
on the Security Register (as defined in Section 13 below), such written notice of Event of Default, unless such Event of Default shall have been cured or
waived before the giving of such notice as certified by the Issuer in writing.
 

6.                                      Affirmative Covenants of the Issuer.
 

(a)                                 Notice of Certain Events.  The Issuer shall provide written notice to the Holder of the occurrence of any of the following events as soon as
practicable, but in no event later than fifteen (15) Business Days following the Issuer becoming aware of the occurrence of such event:
 

(i)                                     The Issuer or Midland States Bank (the “Bank”), or any officer of the Issuer or Bank, becomes subject to any formal, written
regulatory enforcement action;
 

(ii)                                  The appointment, resignation, removal or termination of the chief executive officer, president, chief operating officer, chief
financial officer, chief credit officer or chief lending officer of the Issuer or any directors who at such time represent, or who following any such appointment
will represent, a majority of the board of directors of the Issuer;
 

(iii)                               There is a change in ownership of 50% or more of the outstanding securities of the Issuer entitled to vote for the election of
directors;
 



(iv)                              The total risk-based capital ratio, Tier 1 risk-based capital ratio, common equity Tier 1 risk-based capital ratio or leverage ratio of
the Issuer is less than ten percent (10.0%), eight percent (8.0%), six and one half percent (6.5%) or five percent (5.0%), respectively, as of the end of any
calendar quarter; or
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(v)                                 The ratio of (A) non-accrual loans and any other loans that are ninety (90) days or more past due plus other real estate owned

(excluding any such loans that are guaranteed or covered by any governmental agency or government-sponsored entity) to (B) total assets of the Issuer
becomes greater than four percent (4.0%), as of the end of any calendar quarter.
 

(b)                                 Compliance with Laws.  The Issuer shall comply with the requirements of all laws, regulations, orders and decrees applicable to it or its
properties, except for such noncompliance that would not reasonably be expected to result in a material adverse effect (i) in the condition (financial or
otherwise), or in the earnings of the Issuer, whether or not arising in the ordinary course of business, or (ii) on the ability of the Issuer to perform its
obligations under this Subordinated Note.
 

(c)                                  Taxes and Assessments.  The Issuer shall punctually pay and discharge all taxes, assessments, and other governmental charges or levies
imposed upon it or upon its income or upon any of its properties; provided, that no such taxes, assessments or other governmental charges need be paid if they
are being contested in good faith by the Issuer.
 

(d)                                 Compliance Certificate.  Not later than forty-five (45) days following the end of each fiscal quarter (or, in the case of any fiscal quarter
ending on December 31, not later than ninety (90) days from the end of such quarter), the Issuer shall provide each Holder with a certificate (the “Compliance
Certificate”), executed by the principal executive officer and principal financial officer of the Issuer in their capacities as such, stating whether (i) the Issuer
has complied with all notice provisions and covenants contained in this Subordinated Note; (ii) an Event of Default has occurred; (iii) an event of default has
occurred under any other indebtedness of the Issuer; and (iv) any event or events have occurred that in the reasonable judgment of the management of the
Issuer would have a material adverse effect on the ability of the Issuer to perform its obligations under this Subordinated Note.
 

7.                                      Negative Covenant of the Issuer.
 

(a)                                 Limitation on Dividends.  The Issuer shall not declare or pay any dividend or make any distribution on capital stock or other equity
securities of any kind of the Issuer if the Issuer is not “well capitalized” for regulatory purposes immediately prior to the payment of such dividend or
distribution, except for dividends payable solely in shares of common stock of the Issuer or as required by any federal or state governmental agency.
 

8.                                      Global Subordinated Notes.
 

(a)                                 Provided that applicable depositary eligibility requirements are met and any requisite approval of any governmental agency has been
obtained (i) upon the written election of the Noteholders of a majority in principal amount of outstanding Subordinated Notes or any Holder that is a Qualified
Institutional Buyer, as defined in Rule 144A under the Securities Act, the Issuer shall use its commercially reasonable efforts to provide, or (ii) at the option
of the Issuer, the Issuer may provide, that the Subordinated Notes owned by Noteholders that are Qualified Institutional Buyers, as defined in Rule 144A
under the Securities Act, shall be issued in the form of one or more global Subordinated Notes registered in the name of The Depository Trust Company (each
a “Global Subordinated Note”) or another organization registered as a clearing agency under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and designated as Depositary by the Issuer or any successor thereto (the “Depositary”) or a nominee thereof and delivered to such
Depositary or a nominee thereof or custodian therefor.
 

(b)                                 Notwithstanding any other provision herein, no Global Subordinated Note may be exchanged in whole or in part for Subordinated Notes
registered, and no transfer of a Global Subordinated Note in whole or in part may be registered, in the name of any Person other than the Depositary for such
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Global Subordinated Note or a nominee thereof unless (i) such Depositary advises the Issuer in writing that such Depositary is no longer willing or able to
properly discharge its responsibilities as Depositary with respect to such Global Subordinated Note, and no qualified successor is appointed by the Issuer
within ninety (90) days of receipt by the Issuer of such notice, (ii) such Depositary ceases to be a clearing agency registered under the Exchange Act and no
successor is appointed by the Issuer within ninety (90) days after obtaining knowledge of such event, (iii) the Issuer elects to terminate the book-entry system
through the Depositary or (iv) an Event of Default shall have occurred and be continuing.  Upon the occurrence of any event specified in clause (i), (ii),
(iii) or (iv) above, the Issuer or its agent shall notify the Depositary and instruct the Depositary to notify all owners of beneficial interests in such Global
Subordinated Note of the occurrence of such event and of the availability of Subordinated Notes to such owners of beneficial interests requesting the same.
 

(c)                                  If any Global Subordinated Note is to be exchanged for other Subordinated Notes or canceled in part, or if another Subordinated Note is to
be exchanged in whole or in part for a beneficial interest in any Global Subordinated Note, then either (i) such Global Subordinated Note shall be so
surrendered for exchange or cancellation as provided in this Section 8 or (ii) the principal amount thereof shall be reduced or increased by an amount equal to
the portion thereof to be so exchanged or canceled, or equal to the principal amount of such other Subordinated Note to be so exchanged for a beneficial
interest therein, as the case may be, by means of an appropriate adjustment made on the records of the Issuer or person maintaining the list of registered
Noteholders (the “Registrar”), whereupon the Issuer or the Registrar, in accordance with the applicable rules and procedures of the Depositary (“Applicable
Depositary Procedures”), shall instruct the Depositary or its authorized representative to make a corresponding adjustment to its records.  Upon any such
surrender or adjustment of a Global Subordinated Note by the Depositary, accompanied by registration instructions, the Issuer shall execute and deliver any
Subordinated Notes issuable in exchange for such Global Subordinated Note (or any portion thereof) in accordance with the instructions of the Depositary.
 

(d)                                 Every Subordinated Note executed and delivered upon registration of transfer of, or in exchange for or in lieu of, a Global Subordinated
Note or any portion thereof shall be executed and delivered in the form of, and shall be, a Global Subordinated Note, unless such Subordinated Note is
registered in the name of a Person other than the Depositary for such Global Subordinated Note or a nominee thereof.
 

(e)                                  The Depositary or its nominee, as the registered owner of a Global Subordinated Note, shall be the holder of such Global Subordinated
Note for all purposes under this Note, and owners of beneficial interests in a Global Subordinated Note shall hold such interests pursuant to Applicable



Depositary Procedures.  Accordingly, any such owner’s beneficial interest in a Global Subordinated Note shall be shown only on, and the transfer of such
interest shall be effected only through, records maintained by the Depositary or its nominee or its Depositary participants.  The Registrar shall be entitled to
deal with the Depositary for all purposes relating to a Global Subordinated Note (including the payment of principal and interest thereon and the giving of
instructions or directions by owners of beneficial interests therein and the giving of notices) as the sole holder of the Subordinated Note and shall have no
obligations to the owners of beneficial interests therein.  The Registrar shall have no liability in respect of any transfers affected by the Depositary.
 

(f)                                   The rights of owners of beneficial interests in a Global Subordinated Note shall be exercised only through the Depositary and shall be
limited to those established by law and agreements between such owners and the Depositary and/or its participants.
 

(g)                                  No holder of any beneficial interest in any Global Subordinated Note held on its behalf by a Depositary shall have any rights with respect to
such Global Subordinated Note, and such Depositary
 

6

 
may be treated by the Issuer and any agent of the Issuer as the owner of such Global Subordinated Note for all purposes whatsoever.  Neither the Issuer nor
any agent of the Issuer will have any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership
interests of a Global Subordinated Note or maintaining, supervising or reviewing any records relating to such beneficial ownership interests.  Notwithstanding
the foregoing, nothing herein shall prevent the Issuer or any agent of the Issuer from giving effect to any written certification, proxy or other authorization
furnished by a Depositary or impair, as between a Depositary and such holders of beneficial interests, the operation of customary practices governing the
exercise of the rights of the Depositary (or its nominee) as Holder of any Subordinated Note.
 

9.                                      Failure to Make Payment.  In the event of failure by the Issuer to make any required payment of principal or interest on this Note (and, in
the case of payment of interest, such failure to pay shall have continued for 30 calendar days), the Issuer will, upon demand of the Holder, pay to the Holder
the amount then due and payable on this Note for principal and interest (without acceleration of the Note in any manner), with interest on the overdue
principal and interest at the rate borne by this Note, to the extent permitted by applicable law.  If the Issuer fails to pay such amount upon such demand, the
Holder may, among other things, institute a judicial proceeding for the collection of the sums so due and unpaid, may prosecute such proceeding to judgment
or final decree and may enforce the same against the Issuer and collect the amounts adjudged or decreed to be payable in the manner provided by law out of
the property of the Issuer.
 

During the continuance of an Event of Default occurring by virtue of a failure by the Issuer to make any required payment of principal or interest on
the Note, except as required by any federal or state governmental agency, the Issuer shall not (a) declare or pay any dividends or distributions on, or redeem,
purchase, acquire, or make a liquidation payment with respect to, any of the Issuer’s capital stock, (b) make any payment of principal or interest or premium,
if any, on or repay, repurchase or redeem any debt securities of the Issuer that rank equal with (including, without limitation, the Existing Subordinated Notes)
or junior to (including, without limitation, existing junior subordinated debentures underlying outstanding trust preferred securities) the Subordinated Notes,
or (c) make any payments under any guarantee that ranks equal with or junior to the Subordinated Notes, other than (i) any dividends or distributions in shares
of, or options, warrants or rights to subscribe for or purchase shares of, any class of the Issuer’s common stock; (ii) any declaration of a dividend in
connection with the implementation of a shareholders’ rights plan, or the issuance of stock under any such plan in the future, or the redemption or repurchase
of any such rights pursuant thereto; (iii) as a result of a reclassification of the Issuer’s capital stock or the exchange or conversion of one class or series of the
Issuer’s capital stock for another class or series of the Issuer’s capital stock; (iv) the purchase of fractional interests in shares of the Issuer’s capital stock
pursuant to the conversion or exchange provisions of such capital stock or the security being converted or exchanged; or (v) purchases of any class of the
Issuer’s common stock related to the issuance of common stock or rights under any benefit plans for the Issuer’s directors, officers or employees or any of the
Issuer’s dividend reinvestment plans.
 

10.                               Redemption.
 

(a)                                 Special Event Redemption.  In the event (i) this Note no longer qualifies, or there is more than an insubstantial risk that this Note will,
within one hundred twenty (120) days, no longer qualify as “Tier 2” capital (as defined by the Board of Governors of the Federal Reserve System (the
“Federal Reserve”) (“Tier 2 Capital”)) as a result of a change (or potential change) in interpretation or application of law or regulation by any judicial,
legislative or regulatory authority that becomes effective after the date of issuance of this Note, (ii) of a Tax Event (as defined below) or (iii) the Issuer
becomes required, or there is more than an insubstantial risk that the Issuer will be required, within one hundred twenty (120) days, to register as an
investment company pursuant to the Investment Company Act of 1940, as amended
 

7

 
(an “Investment Company Event”), the Issuer may redeem this Note in whole at any time, or in part from time to time, upon giving not less than 10 days’
notice to the Holder of this Subordinated Note at an amount equal to 100% of the principal amount outstanding plus accrued but unpaid interest and any late
fee, if applicable, to but excluding the redemption date, which notice may be conditional.  “Tax Event” means the receipt by the Issuer of an opinion of
counsel to the Issuer that as a result of any amendment to, or change (including any final and adopted (or enacted) prospective change) in, the laws (or any
regulations thereunder) of the United States or any political subdivision or taxing authority thereof or therein, or as a result of any official administrative
pronouncement or judicial action or decision interpreting or applying such laws or regulations, there exists a material risk that interest payable by the Issuer
on the Subordinated Notes is not, or within 120 days after the receipt of such opinion will not be, deductible by the Issuer, in whole or in part, for United
States federal income tax purposes.
 

(b)                                 Redemption on or after October 15, 2022.  On or after the Interest Payment Date of October 15, 2022, this Note shall be redeemable by the
Issuer on any Interest Payment Date, in whole at any time, or in part from time to time, at an amount equal to 100% of the outstanding principal amount to be
redeemed, plus accrued but unpaid interest thereon to but excluding the redemption date.
 

(c)                                  Any such redemption or prepayment shall be subject to receipt of any and all required federal and state regulatory approvals, including, but
not limited to, the consent of the Federal Reserve.  In the case of any redemption or prepayment of this Note, the Issuer will give the Holder notice not less
than 30 nor more than 60 calendar days prior to the redemption or prepayment date as to the aggregate principal amount to be redeemed or prepaid, which
notice may be conditional.  Any partial redemption of the Subordinated Notes shall be made pro rata among the Noteholders based on the aggregate principal
amount of Subordinated Notes held by each Noteholder.



 
(d)                                 Subject to any required federal and state regulatory approvals and the provisions of this Note, the Issuer shall have the right to purchase any

of the Subordinated Notes at any time in the open market, private transactions or otherwise.  If the Issuer purchases any Subordinated Notes, it may, in its
discretion, hold, resell or cancel any of the purchased Subordinated Notes.
 

11.                               Payment Procedures.  Unless and until the Subordinated Notes shall be evidenced by a Global Subordinated Note held by Depository Trust
Company, payment of the principal and interest payable on the Maturity Date will be made by check, or by wire transfer in immediately available funds to a
bank account in the United States designated by the registered Holder of this Note if such Holder shall have previously provided wire instructions to the
Issuer, upon presentation and surrender of this Note at the Payment Office (as defined below) or at such other place or places as the Issuer shall designate by
notice to the registered Noteholders as the Payment Office, provided that this Note is presented to the Issuer in time for the Issuer to make such payments in
such funds in accordance with its normal procedures.  Payments of interest (other than interest payable on the Maturity Date) shall be made by wire transfer in
immediately available funds or check mailed to the registered Holder, as such person’s address appears on the Security Register (as defined below).  Interest
payable on any Interest Payment Date shall be payable to the Holder in whose name this Note is registered at the close of business on January 1, April 1,
July 1 or October 1, as the case may be (whether or not a Business Day), next preceding such Interest Payment Date (such date being referred to herein as the
“Regular Record Date”) for such Interest Payment Date, except that interest not paid on the Interest Payment Date, if any, will be paid to the Holder in whose
name this Note is registered at the close of business on a special record date fixed by the Issuer (a “Special Record Date”), notice of which shall be given to
the Holder not less than ten (10) calendar days prior to such Special Record Date.  (The Regular Record Date and Special Record Date are referred to herein
collectively as the “Record Dates”).  To the extent permitted by applicable law, interest shall accrue, at the rate at which interest accrues on the principal of
this Note, on any amount of principal or interest on this Note not paid when due.  All payments on this Note shall be applied first against
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interest due hereunder; and then against principal due hereunder.  Holder acknowledges and agrees that the payment of all or any portion of the outstanding
principal amount of this Subordinated Note and all interest hereon shall be pari passu in right of payment and in all other respects to the other Subordinated
Notes.  In the event Holder receives payments in excess of its pro rata share of the Issuer’s payments to the holders of all of the Subordinated Notes, then
Holder shall hold in trust all such excess payments for the benefit of the holders of the other Subordinated Notes and shall pay such amounts held in trust to
such other holders upon demand by such holders.
 

12.                               Form of Payment.  Payments of principal and interest on this Note shall be made in such coin or currency of the United States of America
as at the time of payment shall be legal tender for the payment of public and private debts.
 

13.                               Registration of Transfer, Security Register.  Except as otherwise provided herein, this Note is transferable in whole or in part, and may be
exchanged for a like aggregate principal amount of Subordinated Notes of other authorized denominations, by the Holder in person, or by his attorney duly
authorized in writing, at the Payment Office.  The Issuer shall maintain a register providing for the registration of the Subordinated Notes and any exchange
or transfer thereof (the “Security Register”).  Upon surrender or presentation of this Note for exchange or registration of transfer, the Issuer shall execute and
deliver in exchange therefor a Subordinated Note or Subordinated Notes of like aggregate principal amount, each in a minimum denomination of $1,000 or
any amount in excess thereof which is an integral multiple of $1,000 (and, in the absence of an opinion of counsel satisfactory to the Issuer to the contrary,
bearing the restrictive legend(s) set forth hereinabove) and that is or are registered in such name or names requested by the Holder.  Any Note presented or
surrendered for registration of transfer or for exchange shall be duly endorsed and accompanied by a written instrument of transfer in such form as is attached
hereto and incorporated herein, duly executed by the Holder or his attorney duly authorized in writing, with such tax identification number or other
information for each person in whose name a Subordinated Note is to be issued, and accompanied by evidence of compliance with any restrictive
legend(s) appearing on such Subordinated Note or Subordinated Notes as the Issuer may reasonably request to comply with applicable law.  No exchange or
registration of transfer of this Note shall be made on or after the fifteenth day immediately preceding the Maturity Date.
 

14.                               Charges and Transfer Taxes.  No service charge (other than any cost of delivery) shall be imposed for any exchange or registration of
transfer of this Note, but the Issuer may require the payment of a sum sufficient to cover any stamp or other tax or governmental fee or charge that may be
imposed in connection therewith (or presentation of evidence that such tax, charge or fee has been paid).
 

15.                               Ownership.  Prior to due presentment of this Note for registration of transfer, the Issuer may treat the Holder in whose name this Note is
registered in the Security Register as the absolute owner of this Note for receiving payments of principal and interest on this Note and for all other purposes
whatsoever, whether or not this Note be overdue, and the Issuer shall not be affected by any notice to the contrary.
 

16.                               Notices.  All notices to the Issuer under this Note shall be in writing and addressed to the Issuer at 1201 Network Centre Drive,
Effingham, Illinois, 62401, Attention:  Jeffrey G. Ludwig, or to such other address as the Issuer may notify to the Holder (the “Payment Office”).  All notices
to the Noteholders shall be in writing and sent by first-class mail to each Noteholder at his or its address as set forth in the Security Register.
 

17.                               Denominations.  The Subordinated Notes are issuable only as fully registered Notes without interest coupons in minimum denominations of
$1,000 or any amount in excess thereof which is an integral multiple of $1,000.
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18.                               Absolute and Unconditional Obligation of the Issuer.  No provisions of this Note shall alter or impair the obligation of the Issuer, which is

absolute and unconditional, to pay the principal and interest on this Note at the times, places and rate, and in the coin or currency, herein prescribed.
 

19.                               Waiver and Consent; Amendment.
 

(a)                                 Any consent or waiver given by the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders of
this Note and of any Note issued upon the registration of transfer hereof or in exchange therefor or in lieu hereof, whether or not notation of such consent or
waiver is made upon this Note.  This Note may be also amended or waived pursuant to, and in accordance with, the provisions of Section 8.3 of the Purchase
Agreement.  If all or any portion of the Subordinated Notes ceases to be deemed to be Tier 2 Capital, other than due to the limitation imposed on the capital
treatment of subordinated debt during the five (5) years immediately preceding the Maturity Date of the Subordinated Notes, the Issuer will immediately
notify the Holder, and thereafter, subject to the Issuer’s right to redeem the Subordinated Notes pursuant to Section 10, if the Issuer elects to restructure the



Subordinated Notes to qualify as Tier 2 Capital, the Issuer and the Holder will work together in good faith to execute and deliver all agreements as reasonably
necessary in order to restructure the applicable portions of the obligations evidenced by this Note to qualify as Tier 2 Capital.
 

(b)                                 No delay or omission of the Holder to exercise any right or remedy accruing upon any Event of Default shall impair such right or remedy or
constitute a waiver of any such Event of Default or an acquiescence therein.
 

(c)                                  Any insured depository institution which shall be a Holder of this Note or which otherwise shall have any beneficial ownership interest in
this Note shall, by its acceptance of such Note (or beneficial interest therein), be deemed to have waived any right of offset with respect to the indebtedness
evidenced thereby.
 

20.                               Further Issues.  The Issuer may, without the consent of the Holders of the Subordinated Notes, create and issue additional notes having the
same terms and conditions of the Subordinated Notes (except for the issue date and issue price) so that such further notes shall be consolidated and form a
single series with the Subordinated Notes.
 

21.                               Governing Law; Interpretation.  This Note shall be governed by and construed in accordance with applicable federal law and the laws of the
State of Illinois, without regard to conflict of laws principles of said state.  This Note is intended to meet the criteria for qualification of the outstanding
principal as Tier 2 Capital under the regulatory guidelines of the Federal Reserve, and the terms hereof shall be interpreted in a manner to satisfy such intent.
 

22.                               Priority.  The Subordinated Notes rank pari passu among themselves and pari passu, in the event of any insolvency proceeding, bankruptcy,
dissolution, assignment for the benefit of creditors, reorganization, restructuring of debt, marshaling of assets and liabilities or similar proceeding or any
liquidation or winding up of the Issuer, with all other present or future unsecured subordinated debt obligations of the Issuer (including, without limitation, the
Existing Subordinated Notes), except any unsecured subordinated debt that, pursuant to its express terms, is senior or subordinate in right of payment to the
Subordinated Notes.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has caused this Note to be duly executed and attested and its corporate seal to be hereunto affixed.

 
 

MIDLAND STATES BANCORP, INC.
  
   
 

By:
 

  

Leon J. Holschbach
  

President and Chief Executive Officer
 
ATTEST:

 

  
  
  
Kevin L. Thompson

 

Chief Financial Officer
 

 
[Signature Page to Subordinated Note]

 

 
ASSIGNMENT FORM

 
To assign this Note, fill in the form below:
 

I or we assign and transfer this Note to:
 

(Print or type assignee’s name, address and zip code)
 

(Insert assignee’s social security or tax I.D. No.)
 

 
and irrevocably appoint                                 agent to transfer this Note on the books of the Midland States Bancorp, Inc. (the “Issuer”).  The agent may
substitute another to act for him.
 
Date: Your Signature:
 
Signature Guarantee:
 

(Signature must be guaranteed)
 
Sign exactly as your name appears on the other side of this Note.
 
The signature(s) should be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit unions with
membership in an approved signature guarantee medallion program), pursuant to Rule 17Ad-15 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).



 
The signatory hereto hereby certifies that it o is / o is not an Affiliate of the Issuer and that, to its knowledge, the proposed transferee o is / o is not an Affiliate
of the Issuer.
 
In connection with any transfer or exchange of any of the Note(s) evidenced by this certificate occurring prior to the date that is one year after the later of the
date of original issuance of such Notes and the last date, if any, on which such Notes were owned by the Issuer or any Affiliate of the Issuer, the undersigned
confirms that such Notes are being:
 

(1)
 

o
 

acquired for the undersigned’s own account, without transfer; or
     
(2)

 

o
 

transferred to the Issuer; or
     
(3)

 

o
 

transferred pursuant to and in compliance with Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”); or

     
(4)

 

o
 

transferred pursuant to an effective registration statement under the Securities Act; or
     
(5)

 

o
 

transferred pursuant to and in compliance with Regulation S under the Securities Act; or
     
(6)

 

o
 

transferred to an institutional “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7) under the
Securities Act) or an “accredited investor” (as defined in Rule 501(a)(4) under the Securities Act), that has
furnished a signed letter containing certain representations and agreements; or
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(7)

 

o
 

transferred pursuant to another available exemption from the registration requirements of the Securities Act
of 1933, as amended.

 
Unless one of the boxes is checked, the Issuer will refuse to register any of the Notes evidenced by this certificate in the name of any person other than the
registered holder thereof; provided, however, that if box (5), (6) or (7) is checked, the Issuer may require, prior to registering any such transfer of the Notes, in
its sole discretion, such legal opinions, certifications and other information as the Issuer may reasonably request to confirm that such transfer is being made
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act of 1933, as amended, such as the
exemption provided by Rule 144 under such Act.
 
  
 

Signature
  
Signature Guarantee:

 

   
Signature (must be guaranteed) Signature
 
The signature(s) should be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit unions with
membership in an approved signature guarantee medallion program), pursuant to Exchange Act Rule 17Ad-15.
 
TO BE COMPLETED BY PURCHASER IF BOX (1) OR (3) ABOVE IS CHECKED.
 

The undersigned represents and warrants that it is purchasing this Note for its own account or an account with respect to which it exercises sole
investment discretion and that it and any such account is a “qualified institutional buyer” within the meaning of Rule 144A under the Securities Act of 1933,
as amended, and is aware that the sale to it is being made in reliance on Rule 144A and acknowledges that it has received such information regarding the
Issuer as the undersigned has requested pursuant to Rule 144A or has determined not to request such information and that it is aware that the transferor is
relying upon the undersigned’s foregoing representations in order to claim the exemption from registration provided by Rule 144A.
 
  
 

Signature
 

Date:
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Exhibit 99.1
 

 

 
For Immediate Release
 

MIDLAND STATES BANCORP, INC. TO
ACQUIRE ALPINE BANCORPORATION

 
Highlights of the Announced Transaction
 

·                  Expands Midland’s franchise in northern Illinois and provides leading market share in Rockford, the largest city in Illinois outside of the Chicago
market

 
·                  Adds a high quality, low-cost core deposit franchise with a cost of deposits of 19 basis points and a loan-to-deposit ratio of 73%

 
·                  Enhances Wealth Management business with addition of $1 billion in assets under management

 
·                  Transaction expected to be approximately 10% accretive to Midland’s earnings per share in 2019 with a tangible book value per share dilution earn-

back period of 3.5 years
 

·                  $40 million of Tier 2 subordinated debt issued in connection with transaction
 
Effingham, IL and Belvidere, IL, October 16, 2017 — Midland States Bancorp, Inc. (NASDAQ: MSBI) (the “Company” or “Midland”) and Alpine
Bancorporation, Inc. (“Alpine”) today announced that they have entered into a definitive agreement under which Midland will acquire Alpine in a cash and
stock transaction valued at approximately $181.0 million.
 
Alpine Bancorporation, Inc., the parent company of Alpine Bank & Trust Co., is headquartered in Belvidere, Illinois and had total assets of $1.3 billion, gross
loans of $830 million and total deposits of $1.1 billion as of June 30, 2017.  Serving its communities for nearly 110 years, Alpine is a regional, full-service
community bank offering commercial, retail, mortgage banking and wealth management services.  Alpine has 19 locations in northern Illinois and has the
leading deposit market share ranking in the Rockford, IL MSA.  As of June 30, 2017, Alpine’s wealth management business had approximately $1.0 billion in
assets under management.
 
When completed, this transaction will position Midland as the fourth largest community bank based in Illinois, with total assets of approximately $6.0 billion
and a wealth management business with nearly $3.0 billion in assets under administration.
 

 
Leon J. Holschbach, President and Chief Executive Officer of Midland, commented, “Alpine is a very attractive merger partner for Midland that we believe
will significantly enhance the value of our franchise.  I have known Alpine’s Chairman, Rob Funderburg, for more than 10 years, and during that time, our
two banks have worked together on a number of projects, which has allowed us to become very familiar with their franchise.  Alpine has a similar
commercially-focused community bank model combined with a wealth management platform, making the company an excellent strategic and cultural fit with
Midland. Through a passionate commitment to customer service and relationship banking, Alpine has built a highly attractive core deposit base that will
positively impact our overall liquidity and cost of funds.  Earlier in my banking career, I had the opportunity to work in Rockford and have always believed it
would be a good market for Midland.  With the additional scale and synergies provided by this acquisition, we expect to see a significant improvement in our
level of profitability and further growth in the contribution from our wealth management business.”
 
R. Robert Funderburg, Jr., Chairman of the Board of Alpine, said, “I am very proud of what we have accomplished at Alpine Bank and the deep customer
relationships we have built throughout the communities that we serve.  We believe that combining with Midland will enable us to further enhance the banking
experience and capabilities that we can provide to our customers, ranging from a wider selection of financial products and services to increased borrowing
capacity.  With our similar business models and approach to community banking, we anticipate a smooth transition for our customers and employees to the
Midland franchise.”
 
John M. Schultz, Chairman of the Board of Midland, added, “I have known the Funderburg family for decades and have greatly admired the strong franchise
they have built.  I am pleased that Rob Funderburg will be joining the Midland board and look forward to working with him and the other directors to
continue creating value for our communities and shareholders.”
 
Expected benefits of the transaction include:
 

·                  Increased earnings power driven by earnings accretion and greater operating scale;
·                  An expanded base of stable, low-cost deposits;
·                  Increased liquidity resulting from the addition of a balance sheet with a 73% loan-to-deposit ratio;
·                  Greater scale in the wealth management business; and
·                  Assumption of the #1 deposit market share position in the Rockford, IL MSA.

 
Transaction Details
 
Under the terms of the definitive agreement, upon consummation of the transaction, Alpine shares, in the aggregate, will be exchanged for approximately 4.5
million shares of Midland common stock and $33.3 million in cash.  Based upon the closing price of Midland common stock of $33.10 on October 13, 2017,



this represents transaction value of approximately $181.0 million.
 
Midland expects the transaction to be approximately 10% accretive to earnings per share in 2019, the first full year of combined operations.  Midland also
expects to incur tangible book value per share dilution of approximately 6% upon the closing of the transaction, with an expected earn-back period of
approximately 3.5 years using the “cross-over” method.
 
The transaction has been approved unanimously by each company’s board of directors and is expected to close during the first quarter of 2018, subject to
regulatory approvals, the approval of Alpine’s and Midland’s shareholders, and the satisfaction of customary closing conditions.
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Keefe, Bruyette & Woods, A Stifel Company served as financial advisor to Midland, and Barack Ferrazzano Kirschbaum & Nagelberg LLP served as
Midland’s legal advisor.  Sheshunoff & Co. served as financial advisor to Alpine, and Chapman and Cutler LLP served as Alpine’s legal advisor.
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Issuance of Subordinated Debt
 
In connection with the acquisition, Midland announced that it has completed the private placement of $40 million in aggregate principal amount of
subordinated notes to certain institutional investors.  Midland estimates that the net proceeds from the sale of the notes will be approximately $39.4 million,
and expects that the notes will qualify as Tier 2 capital for regulatory purposes.  Midland intends to primarily utilize the proceeds from the subordinated notes
to fund the cash consideration payable in the acquisition of Alpine.
 
Keefe, Bruyette & Woods, A Stifel Company acted as the lead placement agent and U.S. Bancorp Investments, Inc. acted as co-placement agent in the
offering.
 
Conference Call, Webcast and Presentation
 
The Company will host a conference call and webcast at 8:00 a.m. Central Time on Tuesday, October 17, 2017 to discuss this transaction.  The call can be
accessed via telephone at (877) 516-3531, conference ID: 99482866.  A recorded replay can be accessed through October 24, 2017 by (855) 859-2056,
conference ID: 99482866.
 
A slide presentation relating to the transaction and the webcast of the conference call can be accessed on the Webcasts and Presentations page of the
Company’s investor relations website.
 
About Midland States Bancorp, Inc.
 
Midland States Bancorp, Inc. is a community-based financial holding company headquartered in Effingham, Illinois, and is the sole shareholder of Midland
States Bank.  As of June 30, 2017, the Company had total assets of $4.5 billion and its Wealth Management Group had assets under administration of
approximately $1.9 billion.  Midland provides a full range of commercial and consumer banking products and services, merchant credit card services, trust
and investment management, and insurance and financial planning services. In addition, commercial equipment leasing services are provided through
Heartland Business Credit, and multi-family and healthcare facility FHA financing is provided through Love Funding, Midland’s non-bank subsidiaries. For
additional information, visit www.midlandsb.com or follow Midland on LinkedIn at https://www.linkedin.com/company/midland-states-bank.
 
Forward-Looking Statements
 
Readers should note that in addition to the historical information contained herein, this press release includes “forward-looking statements,” including but not
limited to statements about Midland’s expected loan production, operating expenses future earnings levels and other projections relating to the proposed
transaction.  These statements are subject to many risks and uncertainties, including (i) the possibility that any of the anticipated benefits of the proposed
transaction will not be realized within the expected time period or at all; (ii) the risk that integration of Alpine’s operations will be materially delayed or will
be more costly or difficult than expected; (iii) the failure of the proposed transaction to close; (iv) the effect of the announcement of the transaction on
customer relationships and operating results; (v) the possibility that the transaction may be more expensive to complete than anticipated, including as a result
of unexpected factors or events; and (vi) other risks detailed from time to time in filings made by Midland with the Securities and Exchange Commission (the
“SEC”). Readers should note that the forward-looking statements included in this press release are not a guarantee of future events, and that actual events may
differ materially from those made in or suggested by the forward-looking statements. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “will,”
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“propose,” “may,” “plan,” “seek,” “expect,” “intend,” “estimate,” “anticipate,” “believe” or “continue,” or similar terminology. Any forward-looking
statements presented herein are made only as of the date of this press release, and we do not undertake any obligation to update or revise any forward-looking
statements to reflect changes in assumptions, the occurrence of unanticipated events, or otherwise.
 
Additional Information
 
This disclosure is being made in respect of the Merger and does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any vote or approval.
 



Midland will file a registration statement on Form S-4 with the Securities and Exchange Commission (“SEC”) in connection with the proposed transaction.
The registration statement will include a joint proxy statement of Midland and Alpine that will also constitute a prospectus of Midland, which will be sent to
Midland’s and Alpine’s respective shareholders. Shareholders are advised to read the joint proxy statement/prospectus and other documents filed with the
SEC when they become available because they will contain important information about Midland, Alpine and the proposed transaction. When filed, this
document and other documents relating to the Merger filed by Midland can be obtained free of charge from the website maintained by the SEC at
www.sec.gov. These documents also can be obtained free of charge by accessing Midland’s website at www.midlandsb.com under “Investors” and then under
the “SEC Filings” tab. Alternatively, once they become available any of these filed documents can be obtained free of charge upon written request to Midland
States Bancorp, Inc., Corporate Secretary, 1201 Network Centre Drive, Effingham, Illinois 62401, by calling (217) 342-7321 or by emailing
corpsec@midlandsb.com.
 
Participants in this Transaction
 
Midland, Alpine and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from
shareholders in connection with the proposed transaction under applicable SEC rules. Information about Midland and its directors and executive officers may
be found in Midland’s annual report on Form 10-K for the year ended December 31, 2016, filed with the SEC on March 10, 2017, and Midland’s definitive
proxy statement for its 2017 annual meeting of shareholders, filed with the SEC on March 17, 2017. These documents can be obtained free of charge from the
sources indicated above. Information regarding Alpine and its directors and executive officers may be found in the joint proxy statement/prospectus when it
becomes available. Additional information regarding the interests of these participants will also be included in the joint proxy statement/prospectus regarding
the proposed transaction when it becomes available.
 
CONTACTS:
 
For Midland:
Jeffrey G. Ludwig, Exec. V.P., at jludwig@midlandsb.com or (217) 342-7321
 
For Alpine:
Lesly K. Couper, SVP, Marketing and Communications, at Lesly.couper@bankalpine.com or (815) 231-1797
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Exhibit 99.2
 

Midland States Bancorp, Inc. Acquisition of Alpine Bancorporation, Inc. October 17, 2017

 

1 Forward-Looking Statements. Readers should note that in addition to the historical information contained herein, this presentation includes "forward-looking statements," including but not limited to statements about Midland States Bancorp, Inc. (the “Company”, “Midland States” or “MSBI”)’s expected loan production, operating expenses, future earnings levels and other projections relating to the proposed transaction. These statements are subject to many risks and uncertainties, including (i) the possibility that any of the anticipated benefits of the proposed transaction will not be realized within the expected time period or at all; (ii) the risk that integration of Alpine’s operations will be materially delayed or will be more costly or difficult than expected; (iii) the failure of the proposed transaction to close; (iv) the effect of the announcement of the transaction on customer relationships and operating results; (v) the possibility that the transaction may be more expensive to complete than anticipated, including as a result of unexpected factors or events; and (vi) other risks detailed from time to time in filings made by Midland with the Securities and Exchange Commission (the “SEC”). Readers should note that the forward-looking statements included in this presentation are not a guarantee of future events, and that actual events may differ materially from those made in or suggested by the forward-looking statements. Forward-looking statements generally can be identified by the use of forward-looking terminology such as "will," "propose," "may," "plan," "seek,"
"expect," "intend," "estimate," "anticipate," "believe" or "continue," or similar terminology. Any forward-looking statements presented herein are made only as of the date of this presentation, and we do not undertake any obligation to update or revise any forward-looking statements to reflect changes in assumptions, the occurrence of unanticipated events, or otherwise. Use of Non-GAAP Financial Measures. This presentation contains certain financial information determined by methods other than in accordance with accounting principles generally accepted in the United States (“GAAP”). These non-GAAP financial measures include “Core Deposits,” “Tangible Common Equity,” “Tangible Book Value,” “Tangible Common Equity to Tangible Assets,” and “Tangible Book Value per Share.” The Company believes that these non-GAAP financial measures provide both management and investors a more complete understanding of the Company’s funding profile and profitability. These non-GAAP financial measures are supplemental and are not a substitute for any analysis based on GAAP financial measures. Not all companies use the same calculation of these measures; therefore, this presentation may not be comparable to other similarly titled measures as calculated by other companies.



 

Transaction Highlights 2 Franchise Value Enhancing Transaction Financially Attractive Low Risk 100+ year old community bank with deep community ties that brings significant scale with $1.3B in assets and the #1 market share ranking in the Rockford, IL MSA Creates the 4th largest Illinois-based community bank(1) with ~$6.0B in assets Supports growth capacity and funding flexibility with excess liquidity (73% loans/deposits) Valuable core deposit franchise with 30% non-interest bearing deposits and 19 bps weighted average cost of deposits in the most recent quarter Enhances Midland’s wealth management business with the addition of nearly $1.0B in AUM Financially attractive transaction utilizing no revenue enhancements ~10% EPS accretion in 2019, first full year pro forma TBV per share dilution of ~6% at close, inclusive of restructuring charges TBV per share earnback of 3.5 years using the “crossover” method 25%+ IRR Capital remains strong, in excess of “well-capitalized” standards Complementary corporate cultures and passionate focus on customer service Known market to the Midland management team Retention of key personnel Comprehensive due diligence with experienced credit review team Midland track record of 11 successful acquisitions and integrations since 2008 Defined as banks headquartered in Illinois with total assets less than $20 billion.
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(FTE) 3.46% NPAs / Assets 0.47% ROAA (tax-effected) 0.90% LLR / Loans 1.18% ROAE (tax-effected) 10.6% LLR / NPLs 164.5% Efficiency Ratio 72.0% YTD NCOs / Avg. Loans 0.01%



 

55 64 70 55 72 74 39 57 44 70 35 29 Pro Forma Franchise Source: SNL Financial. As of 6/30/17, unadjusted for purchase accounting or merger adjustments. Community banks defined as banks headquartered in Illinois with total assets less than $20 billion. Deposit data as of 6/30/17. Alpine data excludes Kirkland branch, which SNL Financial classifies as part of the Chicago MSA. 4 Pro Forma Highlights(1) Pro Forma Branch Map MSBI (58) Alpine (19) Pro Forma Deposit Market Share(3) Creates the 4th largest Illinois-based community bank and the #2 ranked institution in Illinois MSAs outside of Chicago(2) 55 64 70 55 72 74 39 57 Assets: ~$5.8B Deposits: ~$4.4B Loans: ~$4.0B Assets Under Administration: ~$3.0B Illinois (Excluding Chicago MSA) Total Market # of Deposits Share Rank Institution Branches ($000s) (%) 1 First Busey Corp. (IL) 49 $3,885,702 5.33% 2 Pro Forma 55 3,094,853 4.24% 2 PNC Financial Services Group (PA) 39 2,930,693 4.02% 3 Hometown Community Bncp Inc. (IL) 39 2,893,264 3.97% 4 Regions Financial Corp. (AL) 50 2,296,304 3.15% 5 First Mid-Illinois Bancshares (IL) 51 2,291,382 3.14% 6 U.S. Bancorp (MN) 64 2,221,265 3.05% 7 United Community Bancorp Inc. (IL) 45 2,043,460 2.80% 8 Midland States Bancorp Inc. (IL) 37 1,978,543 2.71% 9 Banc Ed Corp. (IL) 19 1,624,765 2.23% 10 Heartland Bancorp Inc. (IL) 42 1,596,209 2.19% 11 Commerce Bancshares Inc. (MO) 18 1,312,753 1.80% 12 Alpine Bancorp. Inc. (IL) 18 1,116,310 1.53%



 

Diversified, Low Risk Loan Portfolio 5 Midland States Alpine Loan Growth Alpine Total: $3.2B MRQ Yield: 4.69% Total: $0.8B MRQ Yield: 4.15% Total: $4.0B MRQ Yield: 4.57% CRE / Total RBC: 250% CLD / Total RBC: 41% CRE / Total RBC: 208% CLD / Total RBC: 63% CRE / Total RBC: 233% CLD / Total RBC: 44% Pro Forma(1) Alpine Loan Portfolio Well diversified loan portfolio: Similar loan mix and customer base No significant loan concentrations Strong asset quality with NPLs / Loans of 0.71% Source: SNL Financial. Financial information as of 6/30/17. Pro forma reflects 6/30/17 loan data, with total risk based capital estimated at closing of the transaction adjusted for purchase accounting and $40.0 million Tier 2 subordinated debt. Construction 6% Residential R.E. 1 - 4 Fam. 14% Owner Occ. CRE 21% Non - Owner Occ. CRE 23% Commercial 17% Consumer 11% Other 8% Construction 9% Residential R.E. 1 - 4 Fam. 18% Owner Occ. CRE 18% Non - Owner Occ. CRE 17% Commercial 15% Consumer 10% Other 13% Construction 6% Residential R.E. 1 - 4 Fam. 13% Owner Occ. CRE 22% Non - Owner Occ. CRE 24% Commercial 18% Consumer 11% Other 6% $718 $737 $749 $785 $792 $815 $825 $830 2015Q3 2015Q4 2016Q1 2016Q2 2016Q3 2016Q4 2017Q1 2017Q2 Loans ($mm)



 

Attractive Core Deposit Base Source: SNL Financial and Company documents. Financial data as of 6/30/17. Core deposits defined as total deposits less time deposits greater than $100k. Represents cost of total deposits. 6 Midland States Pro Forma Alpine Total: $3.3B MRQ Cost:(2) 0.42% Total: $1.1B MRQ Cost:(2) 0.19% Total: $4.4B MRQ Cost:(2) 0.35% Alpine Deposit Cost Alpine Deposit Overview Strong funding base of deposits: 30% non-interest bearing deposits 94% core deposits / total deposits(1) Low cost deposits fund a #1 market share in the Rockford, IL MSA Demand 24% Other Transaction Accounts 25% MMDA and Savings 26% Time Deposits <$100,000 19% Time Deposits ?$100,000 6% Demand 30% Other Transaction Accounts 19% MMDA and Savings 33% Time Deposits <$100,000 12% Time Deposits ?$100,000 6% Demand 25% Other Transaction Accounts 24% MMDA and Savings 28% Time Deposits <$100,000 17% Time Deposits ?$100,000 6% 0.28% 0.26% 0.29% 0.27% 0.23% 0.22% 0.20% 0.19% 2015Q3 2015Q4 2016Q1 2016Q2 2016Q3 2016Q4 2017Q1 2017Q2



 

Summary of Deal Terms Based on Midland’s closing price of $33.10 as of 10/13/17. Refer to the definitive merger agreement for additional details related to possible adjustments. Calculated as aggregate deal value over minimum tangible equity required at closing ($105.4 million). 7 Aggregate Deal Value(1) Consideration Mix Consideration Structure Valuation Multiples Required Approvals Minimum Equity Anticipated Closing $181.0 million, subject to potential adjustment(2) Approximately 82% Stock / 18% Cash Alpine shares, in the aggregate, will be exchanged for the following: 4.463 million in MSBI shares $33.3 million in cash Price / Tangible Book Value: 172%(3) Price / LTM Earnings (tax-effected): 16.8x Price / LTM Earnings (tax-effected) + Cost Savings: 8.4x Customary regulatory and shareholder approval for both Midland States and Alpine $105.4 million in tangible equity is required at closing Alpine may take a pre-closing cash distribution to the extent tangible equity exceeds $105.4 million Q1 2018 Pro Forma Ownership 81% Midland / 19% Alpine



 

Financial Impact & Assumptions 8 Purchase Accounting Pro Forma Capital Ratios At Closing 36% of Alpine’s non-interest expense base (75% phased in 2018; 100% thereafter) 1.5% gross credit mark on outstanding loan balances Core deposit intangible created equal to 1.5% of Alpine’s non-time deposits, amortized over ten years using the sum of years digits method ~7.0% TCE/TA ~8.2% Common Equity Tier 1 Ratio ~9.6% Tier 1 Capital Ratio ~12.0% Total Risk Based Capital Ratio Subordinated Debt $40 million of Tier 2 subordinated debt issued in connection with the transaction 6.25% fixed interest rate (first 5 years); 3-M LIBOR + 422.9 bps thereafter Matures in October 2027 EPS Accretion TBV Impact IRR Total pre-tax merger related costs of $19.0 million Cost Savings One-Time Expenses ~5% for partial year 2018, excluding transaction expenses ~10% in full-year 2019 (reflects fully phased cost savings) ~6% TBV dilution at closing, earnback of 3.5 years using crossover method(1) 25%+ IRR, above internal targets Based on when pro forma tangible book value per share crosses over and begins to exceed projected standalone MSBI tangible book value per share, inclusive of all transaction expenses.



 

Low Risk Transaction 9 Experienced Acquiror Extensive Due Diligence Process Midland States is an experienced and disciplined buyer (11 completed deals) Track record of successful post-closing integration of systems and businesses Extensive due diligence led by Midland States M&A and Credit teams Extensive credit due diligence, including review of: 57% of outstanding loan balances 100% of classified / criticized balances 100% of OREO balances Granular review of cost structure and transaction charges Thorough review of all regulatory, legal, operational, and compliance risks Similar Culture and Known Markets Complementary corporate cultures Rockford market is well-known by the Midland management team, including previous work experience Retention of key management and lending teams



 

Summary 10 Strategically attractive transaction with compelling financial metrics Creates the 4th largest Illinois-based community bank Meaningful addition of low-cost, core deposit funding and excess liquidity provides resources to fund organic growth Adds significant scale to our wealth management business with nearly $1B in AUM Attractive pro forma financial profile and profitability Midland has a track record of successful merger execution and integration – creating shareholder value



 

Appendix – Alpine Bancorporation, Inc. Highlights 11 Source: SNL Financial. Financial data as of 6/30/17. Alpine is an S-Corporation, financial figures are shown adjusted for a 30% effective tax rate. NPLs include nonaccrual loans and TDRs. NPAs include NPLs, OREO and loans 90+ days past due and still accruing interest. Twelve Months Ended, Six Months Ended, 12/31/14 12/31/15 12/31/16 6/30/17 Balance Sheet: Total Assets ($M) $1,161.9 $1,207.9 $1,250.0 $1,283.2 Total Loans ($M) $624.2 $736.9 $814.7 $830.2 Deposits ($M) $1,038.3 $1,082.5 $1,108.0 $1,138.3 Tangible Common Equity ($M) $107.5 $110.0 $109.2 $108.7 Loans / Deposits 60.1% 68.1% 73.5% 72.9% Performance Measures: Net Income ($M) (Tax-Effected) (1) $9.6 $9.9 $10.1 $5.7 ROAA (Tax-Effected) (1) 0.83% 0.83% 0.82% 0.90% ROAE (Tax-Effected) (1) 10.3% 9.1% 9.1% 10.6% Net Interest Margin (FTE) 3.02% 3.23% 3.24% 3.46% Efficiency Ratio 75.4% 73.2% 75.1% 72.0% Non-Interest Income / Revenue 38.5% 38.8% 39.2% 38.3% Capitalization: Tangible Common Equity / Tangible Assets 9.25% 9.10% 8.73% 8.47% Leverage Ratio 8.48% 8.56% 8.69% 8.41% Total Capital Ratio 14.4% 13.0% 12.8% 12.4% Asset Quality (2) : NPLs / Loans 0.96% 0.36% 0.69% 0.71% NPAs / Assets 0.70% 0.32% 0.51% 0.47% Loan Loss Reserves / Gross Loans 1.68% 1.36% 1.21% 1.18% Net Charge-Offs / Avg. Loans 0.04% 0.07% 0.08% 0.01%



 


