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REQUEST FOR CONFIDENTIAL TREATMENT 

This application contains information, including trade secrets and commercial or financial 
information about the parties, which constitutes confidential information within the purview of the 
Freedom of Information Act and its implementing regulations.  See 5 U.S.C. § 552(b)(4), (6).  As a 
result, the parties respectfully request confidential treatment of the information included in the 
confidential version of this application and in certain exhibits submitted with this application 
marked “confidential” or for which confidential treatment may otherwise be requested (the 
“Confidential Material”).  The Confidential Material contains highly sensitive, non-public, 
business, financial and personal information regarding the parties to the proposed transactions, 
including their respective affiliates and shareholders.  The Confidential Material includes 
information regarding proposed business, operations and strategic plans, including confidential 
commercial and financial information and trade secrets that are not otherwise available to the public, 
counterparties, and competitors.  Public disclosure of the Confidential Material would result in the 
loss of the competitive position for the parties and, in fact, may place the parties at a competitive 
disadvantage, and would result in a personal safety risk and unwarranted invasion of the personal 
privacy for individuals named herein.  The parties believe that public disclosure of the Confidential 
Material is not necessary to satisfy Freedom of Information Act requirements.  The Confidential 
Material may also be exempt from disclosure under other provisions of law. 

The parties request that the agencies notify them of any request for disclosure of the 
Confidential Material and, prior to any such disclosure, provide the parties with an opportunity to 
respond. 
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OVERVIEW 

I. Introduction 

This application (the “Application”) relates to the proposed merger of West Suburban 
Bank, an Illinois-chartered banking corporation with and into Old Second National Bank, a 
national banking association.   

On July 25, 2021, Old Second Bancorp, Inc. (“Old Second”) and West Suburban Bancorp, 
Inc. (“West Suburban”) entered into an Agreement and Plan of Merger and Reorganization (the 
“Merger Agreement”) pursuant to which Old Second will acquire West Suburban in a cash and 
stock merger transaction.  Under the Merger Agreement, West Suburban will merge with and into 
Old Second, with Old Second continuing as the surviving corporation (the “Merger”). Old Second, 
as the surviving corporation, is sometimes referred to herein as the “Surviving Corporation.”
Immediately following the Merger, or at such later time as the parties may mutually agree, West 
Suburban Bank, an Illinois-chartered banking corporation and wholly-owned subsidiary of West 
Suburban, will merge with and into Old Second National Bank, a national banking association and 
wholly-owned subsidiary of Old Second, with Old Second National Bank continuing as the 
surviving bank (the “Bank Merger”).  Old Second National Bank, as the surviving bank in the 
Bank Merger, is sometimes referred to herein as the “Surviving Bank” or the “Resultant 
Institution.”  

The proposed Merger will combine two complementary banking platforms to significantly 
increase the Resultant Institution’s scale in the Chicago MSA, creating the second largest bank 
headquartered in the Chicago MSA and its largest community banking franchise under $10.0 
billion by deposits in assets.   

Old Second National Bank hereby requests approval for the Bank Merger, and to retain the 
branches of West Suburban Bank as branches of Old Second National Bank after the 
consummation of the Bank Merger pursuant to Section 18(c)(2)(A) of the Federal Deposit 
Insurance Act, 12 U.S.C. § 1828(c)(2)(A) (the “Bank Merger Act”), and the Office of the 
Comptroller of the Currency’s (“OCC”) implementing regulations thereunder, 12 C.F.R. § 5.33, 
and 12 U.S.C. § 1831u.   

Old Second has also filed an application with the Board of Governors of the Federal 
Reserve System (the “Federal Reserve”) requesting approval for the Merger, and to thereby 
acquire control of West Suburban Bank, pursuant to Sections 3(a)(3) and (5) of the Bank Holding 
Company Act, as amended and Sections 225.11(c) and (e) of the Federal Reserve’s Regulation Y. 
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II. Background—Parties to the Transaction  

A. Old Second and Old Second National Bank 

Old Second is a corporation organized under the laws of the State of Delaware in 1981 that 
serves as the bank holding company for its wholly-owned subsidiary bank, Old Second National 
Bank.  Old Second National Bank is a national banking association headquartered in Aurora, 
Illinois, that operates through 29 banking locations located in Cook, DeKalb, DuPage, Kane, 
Kendall, LaSalle and Will counties in Illinois.  

Old Second is a full-service banking business offering a broad range of deposit products, 
trust and wealth management services, and lending services, including demand, NOW, money 
market, savings, time deposit and individual retirement accounts; commercial, industrial, 
consumer and real estate lending, including installment loans, agricultural loans, lines of credit, 
lease financing receivables and overdraft checking; safe deposit operations, and an extensive 
variety of additional services tailored to the needs of individual customers, such as the acquisition 
of U.S. Treasury notes and bonds, money orders, cashiers’ checks and foreign currency, direct 
deposit, discount brokerage, debit cards, credit cards, and other special services. Old Second 
National Bank’s lending activities include making commercial and consumer loans, primarily on 
a secured basis.  Commercial lending focuses on business, capital, construction, inventory, health 
care and real estate lending, as well as lease financing.  Installment lending includes direct and 
indirect loans to consumers and commercial customers. 

Old Second National Bank also offer a full complement of electronic banking services 
such as online and mobile banking and corporate cash management products including remote 
deposit capture, mobile deposit capture, investment sweep accounts, zero balance accounts, 
automated tax payments, ATM access, telephone banking, lockbox accounts, automated clearing 
house transactions, account reconciliation, controlled disbursement, detail and general information 
reporting, foreign and domestic wire transfers, vault services for currency and coin, and checking 
accounts.  Additionally, Old Second National Bank provides a wide range of wealth management, 
investment, agency, and custodial services for individual, corporate, and not-for-profit clients.  
These services include the administration of estates and personal trusts, as well as the management 
of investment accounts for individuals, employee benefit plans, and charitable foundations.  Old 
Second National Bank also originates residential mortgages, offering a wide range of mortgage 
products including conventional, government, and jumbo loans.  Old Second National Bank also 
handles secondary marketing of those mortgages.   

As of June 30, 2021, Old Second had consolidated total assets of $3.3 billion, total net 
loans of $1.9 billion, total deposits of $2.7 billion and total stockholders’ equity of $315.9 million. 

B. West Suburban and West Suburban Bank 

West Suburban is a corporation organized under the laws of the State of Illinois in 1986 
that serves as the bank holding company for its wholly-owned subsidiary, West Suburban Bank. 
West Suburban Bank is an Illinois-chartered banking corporation headquartered in Lombard, 
Illinois, that operates through 39 banking locations across DuPage, Kane, Kendall, and Will 
counties in Illinois. 
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West Suburban Bank engages in a general full service retail banking business and offers a 
broad variety of consumer and commercial products and services, including deposit accounts and 
secured and unsecured loans.  For all customers, the bank offers checking, savings and money 
market accounts, as well as time deposits.  The transaction accounts and time deposits are tailored 
to the bank’s market area at rates competitive with those offered in the western suburbs of Chicago.  
West Suburban Bank focuses on traditional, retail deposits from residents and businesses in its 
market area.  As of June 30, 2021, in accordance with applicable regulatory call report instructions, 
the Bank reported that it had no brokered deposits. In addition, for consumers, West Suburban 
Bank offers installment and real estate loans and lines of credit, including home equity lines of 
credit and loans and lines of credit offered under credit card accounts.  For commercial clients, 
West Suburban Bank provides loans for a variety of general commercial purposes, including 
financing for commercial and industrial projects, income producing commercial real estate, 
owner-occupied real estate and construction and development.  

West Suburban Bank also offers insurance services through West Suburban Insurance 
Services, Inc., land trust services and safe deposit box rentals. The bank provides extended 
banking hours, including Sunday hours and 24-hour banking through a proprietary network of 
automated interactive teller machines and online banking at www.westsuburbanbank.com. 

As of June 30, 2021, West Suburban had consolidated total assets of $2.97 billion, total 
loans of $1.5 billion, total deposits of $2.6 billion and total shareholders’ equity of $245.0 million. 

C. Pro Forma Ownership

Following the Merger, Old Second stockholders are expected to hold approximately 64% 
of the total number of outstanding shares of the Surviving Corporation, and shareholders of West 
Suburban are expected to hold approximately 36%.  

III. Merger Agreement 

Under the Merger Agreement, at the effective time of the Merger, each outstanding share 
of West Suburban common stock (except for shares owned by West Suburban or Old Second 
(other than shares held on behalf of third parties or as a result of debts previously contracted) 
which will be cancelled, and shares held by shareholders who properly exercise dissenters’ rights) 
will be converted into the right to receive 42.413 shares (the “Exchange Ratio”) of Old Second 
common stock and $271.15 in cash (the “Cash Consideration”). 

The Merger Agreement, which has been approved by the boards of directors of each of 
Old Second and West Suburban, must also be approved by Old Second stockholders and West 
Suburban shareholders.   

A summary of additional material terms of the Merger Agreement is provided at Exhibit 6 
hereto. 

IV. Statutory and Regulatory Factors for Approval

In evaluating the proposed transaction, the OCC must consider the financial and managerial 
resources and future prospects of the existing and proposed institutions, the effect of the transaction 
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on competition, the convenience and needs of the community to be served, including the record of 
performance under the Community Reinvestment Act (“CRA”), the effectiveness of the anti-
money laundering program and the risk to the stability of the United States banking or financial 
system.

A. Financial Resources 

Each of Old Second, Old Second National Bank, West Suburban and West Suburban Bank 
maintain a strong financial position.  Both Old Second National Bank and West Suburban Bank 
maintain regulatory capital ratios that exceed the numeric criteria established by the OCC and the 
FDIC, respectively, for classification as a “well capitalized” institution, and each has sound earnings 
and asset quality.  The financial condition of Old Second and Old Second National Bank is 
consistent with approval of this Application.  Both Old Second, as the Surviving Corporation, and 
Old Second National Bank, as the Surviving Bank, will remain well-capitalized following the 
Merger and Bank Merger, including maintaining a Tier 1 leverage ratio of at least 8%.   

Consolidated financial statements for the Surviving Corporation, including pro forma 
balance sheets, are included at Confidential Exhibit 13. The existing and pro forma risk-adjusted 
assets of Old Second, and the existing and pro forma components of common equity tier 1, 
additional tier 1, and tier 2 capital, the existing and pro forma tier 1 and total capital ratios pursuant 
to the risk-based guidelines and the related leverage ratio for Old Second as of June 30, 2021 are 
also included at Confidential Exhibit 13. 

B. Managerial Resources

Old Second and Old Second National Bank have a team of seasoned bankers with extensive 
experience in operating, acquiring and integrating financial institutions, and their competence and 
experience support approval of this Application.  Management’s experience includes serving in 
senior executive positions with banks in Illinois and throughout the Midwest that were 
significantly larger than Old Second after giving effect to the proposed transaction with West 
Suburban.    

Approval is further supported by Old Second’s success in integrating prior acquisitions.  
On April 20, 2018, Old Second completed its acquisition of Greater Chicago Financial Corp., and 
its wholly-owned bank subsidiary, ABC Bank.  Old Second and Old Second National Bank 
successfully completed the data processing conversion and technology integration of the Greater 
Chicago Financial Corp. transaction.   

Neither the Merger nor the Bank Merger will result in a change in executive officers of Old 
Second or Old Second National Bank. Although the executive officers of Old Second will not 
change, in order to facility the integration of West Suburban, Old Second will expand its 
management team with certain of the senior officers of West Suburban including Keith W. Acker 
and Matthew R. Acker, discussed below. 

Pursuant to the Merger, Keith W. Acker, the Chief Executive Officer of West Suburban 
and President of West Suburban Bank, has entered into an employment agreement with Old 
Second that will become effective at the time of the Merger to serve as an Executive Vice President 
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of Old Second.  The employment agreement has a one-year term.  In addition, Matthew R. Acker, 
Senior Vice President of Consumer Banking and Operations at West Suburban and West Suburban 
Bank, has entered into an employment agreement with Old Second that will become effective at 
the time of the Merger to serve as Senior Vice President of Old Second.  The employment 
agreement has a two-year term.  For copies of these agreements, see Exhibit 5-A to the Merger 
Agreement included at Exhibit 5. 

Information concerning the Surviving Corporation and Surviving Bank boards of directors 
is included in response to Question 8, below. 

C. Effects on Competition

The proposed transaction will not result in a monopoly or have the effect of lessening 
competition in any market.  Both parties operate in the Chicago, Illinois banking market.  
Following consummation of the proposed transaction, total deposits held at the parties’ offices in 
the Chicago, Illinois banking market would represent less than 1% of total deposits in the Chicago, 
Illinois banking market.  

Additional information on competition is provided in response to Question 16, below.  See 
also, the Herfindahl-Hirschman Index (“HHI”) analysis attached hereto as Exhibit 10. 

D. Convenience and Needs of the Community

Old Second National Bank and West Suburban Bank each serve the needs of their 
communities through their respective branch networks and other channels, and the Bank Merger 
will bring substantial benefits to the customers and communities currently served by both 
institutions.  Old Second National Bank and West Suburban Bank believe that the proposed 
transaction will meet the convenience and needs of the community by providing customers of both 
banks an expanded branch and ATM/ITM network, as well as access to a wider variety of banking 
products and services.  In addition, the greater capital resources of the Resultant Institution will 
enable the Resultant Institution’s branches and operations to provide expanded banking services 
to customers and the community on a safe and sound basis, and the greater scale of the Resultant 
Institution will allow it to invest in technology to provide a differentiated customer experience. 

Both Old Second National Bank and West Suburban Bank offer a large number of banking 
services and products.  Deposit products of the two banks reflect varying combinations of interest 
rates, service charges, minimum balances and funds availability.  Similarly, the loan products 
offered by the two banks also have different features.  Old Second National Bank and West 
Suburban Bank are in the process of evaluating the deposit and loan products, and the other 
products and services offered by Old Second National Bank and West Suburban Bank, 
respectively, to determine the differences between the two and what, if any, adjustments will be 
made following the proposed transaction.  While no final decisions have been made as of the date 
of this Application, Old Second National Bank does not expect any material discontinuations in 
products or services, or material increases in customer fees resulting from the proposed transaction.  
Notably, West Suburban Bank’s customers would gain access to a larger suite of residential 
mortgage products through the merger with Old Second National Bank. 
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Based on the parties’ initial assessment, the business and core competencies of Old Second 
National Bank and West Suburban Bank are highly complementary.  For example, West Suburban 
Bank’s capabilities in offering smaller dollar commercial real estate loans and strong retail banking 
delivery systems will complement Old Second National Bank’s existing capabilities in consumer 
in-person branch services and digital banking services.  Similarly, Old Second National Bank’s 
strengths in mortgage lending, corporate deposit relationships, in-market relationship commercial 
banking, commercial finance lending services, and small business and agricultural lending through 
Small Business Administration eligible loans will complement West Suburban Bank’s existing 
capabilities in business banking and commercial banking.  In addition, customers of both banks 
will have access to the Resultant Institution’s expanded commercial lending limit, as well as its 
larger capital base that will support greater commercial and community development lending and 
investment capacity.  Furthermore, customers of both banks will be well served by the 
compatibility of Old Second National Bank’s and West Suburban Bank’s shared customer-focused 
operating philosophies and strong commitment to local communities. 

Geographically, the Bank Merger complements Old Second National Bank’s existing 
footprint in the Chicago MSA, which will enable the Resultant Institution to compete for top talent 
across its markets and allow both banks’ current customers to enjoy an expanded network of 
branches and ATMs/ITMs.   

Further, the Resultant Institution will remain committed to providing convenient access to 
banking products and services to its communities, including to underbanked communities and 
demographics.  Both Old Second National Bank and West Suburban Bank offer banking hours and 
services that do not vary in a way that inconveniences any portions of their assessment areas, which 
will continue following the proposed transaction.   

Old Second National Bank and West Suburban Bank also offer alternative systems for 
delivering small business and retail banking services to enhance the convenience of such services 
to their respective communities.  Old Second National Bank, for example, offers free 24-hour 
telephone banking services to handle customer inquiries and to make account transfers, and 
internet and mobile banking products enable customers to open deposit accounts, make account 
transfers and deposits, pay bills without visiting a bank office and apply for a home mortgage.  The 
Resultant Institution plans to offer these alternative delivery systems and products in both banks’ 
market areas following the closing of the proposed transaction. 

For the foregoing reasons, the proposed transaction will advance the convenience and 
needs of the communities to be served by the combined organization, while allowing the Resultant 
Institution to strengthen its community relationships and positively contribute to the communities 
currently served by both banks. 

E. Effectiveness of the Anti-Money Laundering Program 

Old Second National Bank is committed to a strong and conservative Bank Secrecy Act 
(“BSA”) and anti-money laundering (“AML”) program, and both banks have a proven record of 
organizational emphasis on compliance with BSA and AML regulations. The BSA compliance 
program at Old Second National Bank includes policies, procedures, and internal controls designed 
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to ensure ongoing compliance; the designation of individuals responsible for coordinating, 
monitoring, and ensuring day-to-day compliance; training for appropriate personnel; and 
independent reviews to monitor program effectiveness. 

F. Financial Stability 

Old Second National Bank believes that the proposed transaction does not raise concerns 
about financial stability.  None of the federal banking agencies, including the OCC, has issued or 
proposed regulations further defining how the agencies would take financial stability 
considerations into account in reviewing a bank acquisition.  Through approvals of bank holding 
company and bank merger applications, however, the Federal Reserve and other agencies have 
identified several factors and metrics intended to capture the systemic risk “footprint” of the 
resulting banking organization and the incremental effect of a proposal on the systemic risk 
footprint of the acquiring banking organization.  The Federal Reserve’s approval order in February 
2012 of the acquisition by Capital One Financial Corporation of ING Bank, fsb (“Capital One 
Order”)1 provides relevant guidance.  In the Capital One Order, the Federal Reserve indicates that 
“certain types of transactions likely would have only a de minimis impact on an institution’s 
systemic footprint and, therefore, are not likely to raise concerns about financial stability.  For 
example, a proposal that involves an acquisition of less than $2 billion in assets, results in a firm 
with less than $25 billion in total assets, or represents a corporate reorganization may be presumed 
not to raise financial stability concerns absent evidence that the transaction would result in a 
significant increase in interconnectedness, complexity, cross-border activities, or other risk 
factor.”2

More recently, the Federal Reserve stated that its experience suggests that proposals 
involving less than $10 billion in assets, or that result in a firm with less than $100 billion in total 
assets, are not likely to pose a systematic risk.3  Accordingly, the Federal Reserve presumes that a 
proposal does not raise material financial stability concerns if the assets involved fall below either 
of these increased size thresholds, absent evidence that the transaction would result in a significant 
increase in interconnectedness, complexity, cross-border activities or other risk factors.4

The proposed transaction involves the acquisition of approximately $2.97 billion in assets, 
which is well below the $10 billion acquisition threshold.  In addition, Old Second National Bank 
will not have anywhere near $100 billion in total assets as a result of the proposed transaction.  In 
addition, there is no evidence that the proposed transaction would result in a significant increase 
in interconnectedness, complexity or cross-border activities. Consequently, the proposed 
transaction can be safely presumed not to pose any risk to financial stability in the United States. 

1 Capital One Financial Corporation, Order Approving the Acquisition of a Savings Association and 
Nonbanking Subsidiaries, FRB Order No. 2012-2 (Feb. 14, 2012). 

2 Id. at 30. 

3 People’s United Financial, Inc., FRB Order 2017-08 (March 16, 2017). 
4 Associated Banc-Corp, FRB Order No. 2018-03 at 27–28 (January 23, 2018) (citing the People’s United 
Order, 25-26); see also Independent Bank Group, Inc., FRB Order No. 2018-11 (May 2, 2018); National 
Bank Holdings Corporation, FRB Order No. 2017-34 (Nov. 28, 2017). 
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 Nonaffiliate Combination  Branch Purchase and Assumption  12 U.S.C. 215, 215a
 Other  Other   12 U.S.C. 1815(a)
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Atlanta, Georgia 30363 
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INTERAGENCY BANK MERGER ACT APPLICATION 

1. Describe the transaction’s purpose, structure, significant terms, conditions, and 
termination dates of related contracts or agreements; and financing arrangements, 
including any plan to raise additional equity or incur debt.   

Proposed Transaction.  As discussed in the Overview, this Application relates to the proposed 
merger of West Suburban Bank with and into Old Second National Bank, with Old Second 
National Bank as the resulting bank.  The Bank Merger is intended to occur immediately after 
the Merger of Old Second National Bank’s and West Suburban Bank’s respective parent bank 
holding companies, Old Second and West Suburban, pursuant to the Merger Agreement.   

The terms of the Bank Merger are contained in the form of Bank Merger Agreement which has 
been entered into by and between Old Second National Bank and West Suburban Bank. A copy 
of the Bank Merger Agreement is attached as Exhibit 7. 

Purpose. The proposed Merger combines two complementary banking platforms in the 
Chicago MSA that will be uniquely positioned to capitalize on market opportunities and 
broaden the channels and customers it serves through increased scale and expanded product 
offerings.  The Surviving Corporation will have consolidated total assets of approximately $6.2 
billion, including $3.4 billion in total net loans, $5.3 billion in total deposits and 70+ branches 
across the Chicagoland area.

The Merger will create the largest community bank under $10 billion in assets in the Chicago 
market providing the Resultant Institution with, among other things: 

 enhanced scale to compete and prioritize investments in technology and growth; 

 a low cost, core deposit base with strong retail deposits with less reliance on wholesale 
funding;

 the ability to offer Old Second’s more extensive fee based products and services 
(including trust and asset management services) to West Suburban customers and 
others in West Suburban’s markets; 

 pro forma capital generating capacity to fund future growth; and

 a proven leadership team.

Structure.  As discussed in the Overview, West Suburban will merge with and into Old Second 
with Old Second surviving the Merger. Immediately following consummation of the Merger, 
West Suburban Bank will merge with and into Old Second National Bank, with Old Second 
National Bank surviving the Bank Merger.  West Suburban Bank will not be operated by Old 
Second as a separate entity. 
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Significant Terms and Condition.  For additional information regarding the terms and 
conditions of the Merger Agreement, see Overview, Part III. 

The Bank Merger Agreement will terminate upon the termination of the Merger Agreement.  
The obligations of Old Second National Bank and West Suburban Bank under the Bank Merger 
Agreement are conditioned on (i) the prior consummation of the Merger in accordance with 
the Merger Agreement and (ii) the Bank Merger Agreement having been ratified and confirmed 
by the written consent of Old Second as the sole shareholder of Old Second National Bank and 
by the written consent of West Suburban as the sole shareholder of West Suburban Bank, in 
each case as required by applicable law.  At the effective time of the Bank Merger, each issued 
and outstanding share of West Suburban Bank’s common stock will be cancelled. 

Termination Dates.  For additional information regarding termination provisions in the Merger 
Agreement, see Overview, Part III and Exhibit 6.  As noted above, the Bank Merger Agreement 
will terminate upon the termination of the Merger Agreement in accordance with its terms.

Financing Arrangements.  Neither Old Second nor West Suburban intends to enter into any 
debt or equity financing arrangements in order to consummate the Merger.  The acquisition 
consideration for the Merger will consist of cash and shares of Old Second stock (plus a de 
minimis amount of cash in lieu of issuing fractional shares of West Suburban common stock).  
No additional consideration will be issued or paid in the Bank Merger. 

Closing and Conversion.  Old Second National Bank notes that it is targeting a closing date in 
the fourth quarter of 2021, and a system conversion in April 2022.  The COVID-19 pandemic 
has not impacted this timeline. 

2. Indicate any other filings related to this transaction with other state and federal 
regulators. 

Federal Reserve.  Old Second is submitting an application to the Federal Reserve for prior 
approval to acquire West Suburban through merger and thereby indirectly acquire West 
Suburban Bank, as West Suburban’s wholly-owned subsidiary bank, pursuant to 12 U.S.C. §§ 
1842(a)(3) and (5) and 12 C.F.R. §§ 225.11(c) and (e).    

State Notice:  West Suburban Bank, as an Illinois-chartered banking corporation, must file a 
notice of the proposed Bank Merger with the Secretary Illinois Department of Financial and 
Professional Regulation, Division of Banking, not less than 30-days before the proposed Bank 
Merger.  See 205 ILCS § 5/20. 

3.  Discuss whether and how the resultant institution’s business strategy and operations will 
remain the same or change from that of the applicant.  Identify new business lines.  
Provide a copy of the business plan, if available.  Discuss the plan for integrating any new 
businesses into the resultant institution. 

Business Plan.  As noted above, the business and core competencies of both Old Second and 
West Suburban are highly complementary.  There are no anticipated changes to Old Second’s 
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business plan as a result of the proposed transaction.   

New Business Lines.  Old Second will acquire two new business lines in the Merger—portfolio 
credit cards and insurance brokerage services. 

While Old Second National Bank currently offers credit cards, it does not retain or service the 
credit card portfolio on its balance sheet. West Suburban Bank offers, portfolios and services 
its customer credit cards. As of May 2021 the total balance of West Suburban Bank’s credit 
card portfolio was approximately $4.8 million.  Old Second National Bank has reviewed the 
processes and procedures of West Suburban Bank in connection with its customer credit card 
product (including process and procedures related to underwriting, servicing and fraud 
monitoring) and will retain staff of West Suburban Bank to continue these processes and 
procedures subsequent to the Merger.  Old Second is currently conducting a risk and cost 
analysis to determine if it will retain and continue to offer this service post-Merger.   

West Suburban Bank has a wholly-owned subsidiary, West Suburban Insurance Services, Inc. 
that provides a comprehensive review of customer insurance policies and coverages and offers, 
as a broker for third party insurance companies, various insurance products, including 
homeowners, auto, disability, life, long-term and special events insurance protection.  West 
Suburban Insurance Services, Inc. has one insurance representative located in Lombard, 
Illinois.  Total revenue for West Suburban Insurance Services, Inc. in 2020 was $86 thousand, 
and as of June 2021, had $144 thousand of total assets consisting only of cash on hand.  For 
more information regarding West Suburban Insurance Services, Inc., see Question 15.   

4. Provide a copy of (a) the executed merger or transaction agreement, including any 
amendments, (b) any board of directors’ resolutions related to the transaction, and (c) 
interim charter, names of organizers, and any other related documents. 

A copy of the Merger Agreement is attached as Exhibit 5.  A copy of the Bank Merger 
Agreement is attached as Exhibit 7.   

Copies of the board resolutions of Old Second approving the Merger Agreement and the 
transactions contemplated thereby, and of Old Second National Bank approving the Bank 
Merger Agreement and the transactions contemplated thereby are attached as Confidential 
Exhibit 11.  A copy of the board resolutions of West Suburban approving the Merger 
Agreement and the transactions contemplated thereby, and of West Suburban Bank approving 
the Bank Merger Agreement and the transactions contemplated thereby, are attached as 
Confidential Exhibit 12.   

The transaction does not involve an interim charter. 

5. Describe any issues regarding the permissibility of the proposal with regard to applicable 
state or Federal laws or regulations (for example, nonbank activities, branching, 
qualified thrift lender’s test). 

Old Second National Bank does not believe there are any issues regarding the permissibility 
of the transaction under applicable state or Federal laws or regulations. 
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6. Describe any nonconforming or impermissible assets or activities that Applicant or 
Resultant Institution may not be permitted to retain under relevant law or regulation, 
including the method of and anticipated time period for divestiture or disposal. 

Old Second National Bank as the Resultant Institution will not acquire any nonconforming or 
impermissible assets or activities in connection with the Bank Merger. 

7. Provide the following financial information. 

a. Pro forma balance sheet, as of the end of the most recent quarter.  Indicate 
separately for the applicant and target institution each principal group of assets, 
liabilities, and capital accounts; debit and credit adjustments (explained by 
footnotes) reflecting the proposed acquisition; and the resulting pro forma 
combined balance sheet. 

b. Projected balance sheets and corresponding income statements as of the end 
of the first three years of operation following consummation.  Describe the 
assumptions used to prepare the projected statements. 

c. Provide a discussion on the valuation of the target entity and any anticipated 
goodwill and other intangible assets. 

d. Pro forma and Projected Regulatory Capital Schedule, as of the end of the 
most recent quarter and each of the first three years of operation, indicating:  

 Each component item for common equity tier 1 capital, additional 
tier 1 capital and tier 2 capital pursuant to the currently applicable 
capital requirements.  

 Total risk-weighted assets.  
 Common equity tier 1 capital, tier 1 capital, total capital, and 

leverage ratios pursuant to the capital regulations.  If applicable, 
also provide the applicant's existing and pro forma supplementary 
leverage ratio pursuant to the current capital adequacy regulations. 

The financial information requested above and the underlying assumptions are provided as 
Confidential Exhibit 13. 

A discussion of the valuation of the target entity and anticipated goodwill and other intangible 
assets, as well as a discussion of fair value and push-down accounting, is provided at 
Confidential Exhibit 15. 
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8. List the directors and senior executive officers of the resultant institution and provide the 
name, address, position with and shares held in the resultant institution or holding 
company, and principal occupation (if a director).  Indicate any changes to the applicant's 
current directors and senior executive officers that would occur at the resultant 
institution.  Applicants should consult with the responsible regulatory agency regarding 
whether any biographical or financial information should be submitted with respect to 
any new principal shareholders, directors, and senior executive officers. 

Surviving Corporation and Surviving Bank Boards of Directors

Current Old Second and Old Second National Bank Directors 

The current directors of Old Second and Old Second National Bank will continue as directors 
of the Surviving Corporation and the Surviving Bank, each as noted in the following table 
(along with their current class and term with respect to the Old Second board of directors). 
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Name and Address(1) Class I, II or III 

Position with Old 
Second National Bank

Principal Occupation 
(if other than with 

Old Second National 
Bank 

Number of 
Shares Owned

Right to 
Acquire(2)

Term expires 2023 
William Kane Class I Director Partner, Label Printers, 

Inc.
49,080(3) 6,773 

John Ladowicz Class I Director Retired, Former 
Chairman and CEO of 
HeritageBanc, Inc. and 

Heritage Bank

235,494(4) 6,773 

Billy J. Lyons, Jr. Class I Director Retired, Former 
National Bank 

Examiner, OCC

8,011(5) 5,273 

Patti Temple Rocks Class I Director Senior Partner, Head of 
Client Impact, ICF 

Next

20,474(6) 6,773 

Term expires 2024 
James Eccher Class II Director, President and 

CEO, Old Second 
Bancorp, Inc. and Old 
Second National Bank

N/A 265,842(7) 86,952 

Barry Finn Class II Director Retired, President and 
CEO, Rush-Copley 

Medical Center

61,807(8) 6,773 

Hugh McLean Class II Director Partner, Rock Island 
Capital

137,421(9) 6,773 

James F. Tapscott Class II Director Retired, Senior Partner, 
ICF Next

38,500(10) 6773 

Dennis Klaeser Class II Director Former Chief Financial 
Officer of TCF 

Financial Corporation

42,000(16) 1,500 

Term expires 2022
Edward Bonifas Class III Director EVP, Alarm Detection 

System, Inc. 
160,551(11) 6,773 

Gary Collins Class III Director, Vice 
Chairman, Old Second 

Bancorp, Inc. 

N/A 149,204(12) 41,762 

William B. Skoglund Class III Director, Chairman, 
Old Second Bancorp, 
Inc. and Old Second 

National Bank

N/A 86,252(13) 6,773 

Duane Suits Class III Director Retired, Partner, Sikich 
LLC

35,530(14) 6,773 

Jill York Class III Director Previous President, 
Head of Equipment 
Finance and Leasing 
Solutions, Fifth Third 

Bank 

8,000(15) 5,273 

(1) The address of each of these listed individuals is c/o Old Second National Bank, 37-39 South River Street, 
Aurora, Illinois 60506. 

(2) The shares in this column represent restricted stock unit awards that are currently unvested.   
(3) Consists of: (i) 49,080 shares held in a brokerage account.  
(4) Consists of: (i) 15,717 shares held in Mr. Ladowicz’s name alone; and (ii) 219,777 shares held in a Roth IRA. 
(5) Consists of: (i) 8,011 shares held in a brokerage account in Mr. Lyons’ name alone.  
(6) Consists of: (i) 7,421 shares held outright in Ms. Temple Rocks’ name; and (ii) 13,053 shares held in a IRA 
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Trust brokerage account in Ms. Temple Rocks’ name alone.  
(7) Consists of: (i) 229,750 shares held in a brokerage account; (ii) 148 shares held jointly with his spouse; (iii) 

29,972 shares held in our 401(k) plan; (iv) 5,972 shares held in our profit sharing plan and trust. 
(8) Consists of: (i) 61,807 shares held in a brokerage account in Mr. Finn’s names alone. 
(9) Consists of: (i) 137,421 shares held jointly with his spouse.  
(10) Consists of: (i) 29,421 shares held in a brokerage account; (ii) 5,079 shares held in an IRA; and (iii) 4,000 

shares held in his spouse’s Trust. 
(11) Consists of: (i) 160,551 shares held in a Trust brokerage account.   
(12) Consists of: (i) 69,236 shares held in a brokerage account; (ii) 74,648 shares held in an IRA account in Mr. 

Collins’ name; (iii) 5,320 shares held in our 401(k) plan. 
(13) Consists of: (i) 86,252 shares held in a trust account in Mr. Skoglund’s name. 
(14) Consists of: (i) 2,500 shares in Mr. Suits’ name held in a brokerage account; (ii) 32,530 shares held in an IRA; 

and (iii) 500 shares held in a Trust with his spouse.   
(15) Consists of: (i) 4,000 shares held in an IRA in Ms. York’s name and (ii) 4,000 shares in a joint living Trust 

with spouse. 
(16) Consists of: (i) 42,000 shares held in an IRA in Mr. Klaeser’s name.   

Additional Surviving Corporation and Surviving Bank Directors 

Under the Merger Agreement, effective immediately after the effective time of the Merger, the 
respective boards of directors of Old Second and Old Second National Bank will each be 
increased in size by three, and three current members of the board of directors of West 
Suburban, which members were mutually agreed to by Old Second and West Suburban, will 
be appointed to fill the resulting vacancies (which, with respect to Old Second, will include 
one new director in each of Class I, Class II and Class III). 

Effective immediately after the effective time of the Merger, it is expected that Old Second 
and Old Second National Bank will elect the following West Suburban directors to serve a 
one-year term on the Old Second National Bank Board and to serve in the respective classes 
noted below on the Old Second board.  The Old Second Corporate Governance and 
Nominating Committee has evaluated these individuals for service on the board of directors, 
but no official action has been taken to date.  Biographical information for each of these 
individuals is also included below.     

Name Class I, II or III 

Keith Acker Class I
John Williams Class II
Keith Kotche Class III

Keith J. Acker.  Mr. Acker serves as the President of West Suburban Bank and Chief Executive 
Officer of West Suburban.  Mr. Acker has served as director of West Suburban Bank since 
1984.  Mr. Acker is also a member of the board of directors of Pathways for Achievement, a 
local non-profit organization, and is actively involved with the Lombard, Illinois Chamber of 
Commerce and Lions Club.  Mr. Acker received a Bachelor of Science degree, majoring in 
electrical engineering, from the University of Arizona and a Master of Science degree in 
computer science from the University of Arizona.      
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John Williams.  Mr. Williams has served as a director of West Suburban Bank since 1986.  Mr. 
Williams is currently the Vice President and co-owner of Bracing Systems, Inc. which is a 
construction and equipment supply company specializing in masonry and concrete. Mr. 
Williams received a Bachelor of Science degree, majoring in structural engineering, from the 
University of Illinois.  

Keith J. Kotche.  Mr. Kotche has served as a director of West Suburban Bank since 2010.  Mr. 
Kotche has also held board positions with STC Bancshares Corporation and STC Capital Bank, 
and the following Wintrust entities; Advantage National Bank, Wayne Hummer Investment 
Company, Wayne Hummer Asset Management Company and Wayne Hummer Trust 
Company.  His experience includes serving on audit committees, compensation committees 
and loan committees. Mr. Kotche received a Bachelor of Science degree, majoring in finance, 
and a Juris Doctorate Degree from DePaul University Chicago, Illinois.  

Management of the Surviving Corporation and Surviving Bank 

Current Executive Officers of Old Second and Old Section National Bank 

The following executive officers of Old Second and Old Second National Bank will continue 
to serve as executive officers of the Surviving Corporation and the Surviving Bank, 
respectively, with no anticipated changes as a result of the Merger or the Bank Merger. 

Name Title 

James Eccher President and Chief Executive Officer 
Bradley Adams Executive Vice President, Chief Financial Officer
Gary Collins Vice Chairman
Donald Pilmer Executive Vice President, Chief Lending Officer
Richard Gartelmann Executive Vice President, Wealth Management

New Officer Agreements 

In addition, pursuant to the Merger Agreement, Keith W. Acker, the Chief Operating Officer 
of West Suburban and President of West Suburban Bank, has entered into an employment 
agreement with Old Second to serve as an Executive Vice President of Old Second, effective 
at the effective time of the Merger.  The employment agreement has a one-year term.   

Matthew R. Acker, Senior Vice President of Consumer Banking and Operations at West 
Suburban and West Suburban Bank, has entered into an employment agreement with Old 
Second to serve as a Senior Vice President of Old Second that will become effective at the 
effective time of the Merger.  The employment agreement has a two-year term.   

For copies of these agreements, see Exhibit 5-A to the Merger Agreement included at Exhibit 
5. 

No existing or proposed principal of Old Second or Old Second National Bank is also a 
principal of any other non-affiliated depository institution or depository institution holding 
company. 
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9. Describe any litigation or investigation by local, state, or federal authorities involving the 
applicant or any of its subsidiaries or the target or any of its subsidiaries that is currently 
pending or was resolved within the last two years. 

Both Old Second and its subsidiaries, and West Suburban and its subsidiaries, are, in the 
ordinary course of business, subject to various legal proceedings from time to time involving 
various private parties.  There is no litigation or investigation brought by local, state, or federal 
authorities involving Old Second and its subsidiaries, and West Suburban and its subsidiaries,
that is currently pending or was resolved within the last two years.

10. Describe how the proposal will assist in meeting the convenience and needs of the 
community to be served, including, but not limited to, the following:   

a. Summarize efforts undertaken or contemplated by the applicant to ascertain 
and address the needs of the community(ies) to be served, including 
community outreach activities, as a result of the proposal.  

b. For the combining institutions, list any significant anticipated changes in 
services or products that will result from the consummation of the transaction.  

c. To the extent that any products or services would be offered in replacement of 
any products or services to be discontinued, indicate what these are and how 
they would assist in meeting the convenience and needs of the communities 
affected by the transaction.  

d. Discuss any enhancements in products or services expected to result from the 
transaction. 

For the response to this Question, please refer to the Part IV.D. of the Overview (Statutory and 
Regulatory Factors for Approval—Convenience and Needs). 

The Resultant Institution will have more resources to continue investing in online and digital 
channels.  This is expected to increase accessibility to those in low- and moderate-income 
(“LMI”) areas and to LMI customers by enabling access to banking services through expanded 
online functionality and hours.  Additionally, Old Second National Bank’s extensive mortgage 
products and services are expected to enhance the overall scope of mortgage products available 
to consumers in West Suburban Bank’s assessment areas, including affordable housing loan 
programs that allow for more flexible underwriting criteria and down payment assistance.  

11. Describe how the applicant and resultant institution will assist in meeting the existing or 
anticipated needs of its community(ies) under the applicable criteria of the Community 
Reinvestment Act (CRA) and its implementing regulations, including the needs of low- 
and moderate-income geographies and individuals.  This discussion should include, but 
not necessarily be limited to, a description of the following:   
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a. The significant current and anticipated programs, products, and activities, 
including lending, investments, and services, as appropriate, of the applicant 
and the resultant institution.  

Old Second National Bank and West Suburban Bank are each committed to serving the 
needs of their communities, particularly the needs of LMI individuals and geographies 
within those communities.    

Old Second National Bank received an overall CRA performance rating of “Outstanding” 
on its most recent evaluation by the OCC, covering the time period of January 1, 2014 
through December 31, 2017, which the OCC released on April 23, 2018 (“2018 
Evaluation”).  Old Second National Bank received an “Outstanding” on both the Lending 
Test and the Investment Test and a “High Satisfactory” on the Service Test in the 2018 
Evaluation, based on a high level of community development activity focused within the 
LMI communities it serves. 

West Suburban Bank received an overall CRA performance rating of “Satisfactory” on its 
most recent evaluation by the FDIC, covering the time period from November 9, 2015 
through January 22, 2019.   

Old Second National Bank strives to be an integral partner in the communities it serves, 
and is committed to strengthening the economic health of its communities and improving 
the lives of individuals in its communities.  Through its community outreach, affordable 
product and service offerings, bank initiatives, community partners and financing 
programs, Old Second National Bank helps to create a sustainable dynamic for positive 
change, development and growth in its communities. 

Old Second National Bank is a full service lender and its product offerings include a wide 
array of business loans, residential real estate mortgage loans, asset management, and 
deposit products. Old Second National Bank remains committed to working with LMI 
individuals and families by offering a variety of flexible and innovative LMI lending 
programs. Old Second National Bank also funds LMI-affordable multifamily property 
construction and refinancing, and provides loan programs to support the financing needs 
of non-profit organizations that provide services to LMI individuals throughout its 
assessment areas and actively supports efforts targeting revitalization and redevelopment 
efforts that result in economic development and job creation in areas that have experienced 
decline or stagnation. 

Old Second National Bank’s CRA program includes the following elements: 

 qualified and dedicated CRA Program leadership and compliance office staff with 
reporting lines to the Chief Risk Officer with oversight and monitoring provided by 
the Enterprise Risk Management Program and Chief Executive Officer; 

 “top down” managerial and board commitment to CRA with clear and measurable 
CRA goals and regular assessment of performance against those goals; 



11 

 active involvement by management, including senior management, and employees 
in CRA-Qualified Community Service activities; 

 a comprehensive fair lending program that includes training, monitoring, file 
reviews with periodic match pairs and reporting; 

 initial and recurring training on CRA-Qualified activities and CRA-Qualified Loans 
and Investments; 

 an active community banking division for loans in amounts less than $1,000,000, 
targeting businesses with revenues less than $1,000,000; 

 participating in community-based programs to educate current and potential CRA-
eligible businesses regarding their banking options; 

 actively seeking CRA-Qualified Community development investments;  

 actively seeking CRA-Qualified community development loans to for-profit and 
nonprofit organizations;   

 Affordable Housing Program (AHP) Initiatives; 

 Flexible and Innovative Lending Programs; 

 Homeownership Opportunities Program (HOP); and 

 Partnerships with Neighborhood Impact Programs (NIP). 

Old Second National Bank’s senior management and board of directors are committed to 
continuing and enhancing Old Second National Bank’s record of CRA performance.   

b. The anticipated CRA assessment areas of the resultant institution.  If the 
resultant institution’s CRA assessment area would not include any portion of 
the current assessment area of the target or the applicant, describe the 
excluded areas.  

Old Second National Bank has two assessment areas: 

 the full scope area of Chicago-Naperville-Elgin IL-IN-WI MSA (includes all of 
DuPage, Kane, and Kendall counties, and parts of Cook DeKalb, Will and LaSalle); 
and 
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 the limited scope area of non-MSA – LaSalle County. 

West Suburban Bank has one assessment—which is the same as Old Second National Bank’s 
full scope assessment area—the Chicago-Naperville-Elgin, IL-IN-WI MSA.  

As such, there will be no excluded areas of the combined company’s assessment area 
following the proposed transaction. 

c. The plans for administering the CRA program for the resultant institution 
following the transaction.  

Following the consummation of the proposed transaction, Old Second National Bank will 
extend its highly successful CRA program to the customers and communities served by West 
Suburban Bank, while integrating successful strategies and programs of West Suburban Bank 
where appropriate. The collaboration of the regulatory compliance and CRA professionals 
from Old Second National Bank and West Suburban Bank will ensure continuity of service 
and commitment to the communities served by these institutions. Following the Bank Mergers, 
Old Second National Bank’s CRA compliance program (its “CRA Program”), policies and 
procedures will be implemented at the legacy West Suburban Bank branches and operations 
subject to the CRA.  Old Second National Bank believes that its CRA Program will benefit the 
customers and communities served by the legacy West Suburban Bank by: 

 increasing access to products and services not previously available to such customers 
and communities, including loan products geared toward LMI individuals, treasury 
management services and commercial banking solutions for businesses of all sizes; 

 offering more product channels, including home purchase mortgage programs and 
small business lending; 

 a community bank lending team dedicated to identifying and serving the needs of 
small businesses throughout the communities the Resultant Institution will serve; and  

 a specialized commercial real estate lending team trained to identify and assess 
affordable housing projects throughout the Resultant Institution’s assessment area.  

d. For an applicant or target institution that has received a CRA composite 
rating of “needs to improve” or “substantial noncompliance” institution-wide 
or, where applicable, in a state or a multistate Metropolitan Statistical Area 
(MSA), or has received an evaluation of less than satisfactory performance in 
an MSA or in the non-MSA portion of a state in which the applicant is 
expanding as a result of the transaction, describe the specific actions, if any, 
that have been taken to address the deficiencies in the institution’s CRA 
performance record since the rating. 

Not Applicable.  



13 

12. The Dodd-Frank Wall Street Reform and Consumer Protection Act requires regulators 
to consider the risk to the stability of the United States banking and financial systems 
when reviewing a merger transaction between financial institutions.  Discuss any effect(s) 
that the proposed transaction may have on the stability of the United States banking and 
financial systems. 

Old Second National Bank believes that the proposed transaction does not raise concerns 
about financial stability.  For additional information regarding this Question, see Overview, 
Part IV.F. 

13. The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 (12 U.S.C. § 
1831u) (R-N) imposes additional considerations for certain interstate mergers between 
insured banks.  Savings associations are not subject to R-N.  If subject to these provisions, 
please provide the following information:   

a. Identify any host states involved with this transaction that require the target 
to be in operation for a minimum number of years and discuss compliance 
with the R-N age requirement (12 U.S.C. § 1831u(a)(5)). 

b. Indicate that (1) the applicant has complied or will comply with the applicable 
filing requirements of any host state(s) that will result from the transaction 
and (2) the applicant has sent a copy of the merger application to the state 
bank supervisor of the resultant host state(s).  

c. Indicate applicability of R-N nationwide and statewide deposit concentration 
limits to the transaction.  If applicable, discuss compliance.  

d. Indicate applicability of state-imposed deposit caps, if any.  If applicable, 
discuss compliance.   

e. Address whether: 
(i) Each bank involved in the transaction is adequately capitalized on the date 

of filing.  
(ii) The resultant institution will be well capitalized and well managed upon 

consummation of the transaction. 
f. Discuss compliance with the CRA requirement of R-N.   
g. Discuss permissibility of retention of the target's main office and branches.   
h. Discuss any other restrictions that the host states seek to apply (including state 

antitrust restrictions). 

Not Applicable.   

The Riegle-Neal Interstate Branching and Efficiency Act of 1994, 12 U.S.C. § 1831u 
(“Riegle-Neal Act”), authorizes mergers between insured banks of different home states, 
subject to certain requirements.   For purposes of the Riegle-Neal Act, the home state of a 
state bank is the state by which the bank is chartered, and the home state of a national bank is 
the state in which the main office of the bank is located.   Under these standards, for purposes 
of the Riegle-Neal Act, the home state of Old Second National Bank is Illinois, and the home 
state of the West Suburban Bank is Illinois.  The Bank Merger will occur between a national 
bank with its home state in Illinois and an Illinois state-chartered bank and, therefore, the 
Riegle-Neil Act of 1994 will not impose additional considerations for the proposed 
transaction.   
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14. List all offices of the applicant or target that: (a) will be established or retained as 
branches, including the main office, of the target institution, (b) are approved but 
unopened branch(es) of the target institution, including the date the current federal and 
state agencies granted approval(s), and (c) are existing branches that will be closed or 
consolidated as a result of the proposal (to the extent the information is available) and 
indicate the effect on the branch customers served.  For each branch, list the popular 
name, street address, city, county, state, and zip code, specifying any that are in low- and 
moderate-income geographies.  

Please see Exhibit 8 for responsive information on the branches of West Suburban Bank that 
will become branches of Old Second National Bank, the Surviving Bank, as a result of the 
Bank Merger, and Exhibit 9 for responsive information on the branches of Old Second National 
Bank that will remain branches of Old Second National Bank, the Surviving Bank, following 
the Bank Merger.  Old Second National Bank has no approved but unopened branches.  West 
Suburban Bank does not have any approved but unopened branches. 

Although it is anticipated that certain branch closures or consolidations may occur in the future 
given the overlapping markets of banks, the parties have not yet determined which branches 
of West Suburban Bank or Old Second National Bank will need to be closed or consolidated 
as a result of the transaction.  The relevant factors that West Suburban Bank or Old Second 
National Bank will use in determining which branch closures or consolidations are needed will 
include proximity to the nearest branch, respective conditions and available services at the 
closing and recipient branch, customer and community impact, duration and terms of a 
branch’s lease, financial performance and future prospects of the branch.  With respect to 
branches that are ultimately closed or consolidated, customer accounts at such branches will 
be transferred to the Old Second National Bank branch (or legacy West Suburban Bank branch) 
with the closest proximity to the closed or consolidated branch or otherwise in a manner to 
minimize inconvenience to the customer.  Before any such branch closure or consolidation, 
Old Second National Bank will provide prior notices to the OCC and the affected customers 
in accordance with applicable law, regulations and regulatory guidance. 

15. As a result of this transaction, if the applicant will be or will become affiliated with a 
company engaged in insurance activities that is subject to supervision by a state insurance 
regulator, provide: 

a. The name of the company. 

West Suburban Insurance Services, Inc.  

b. A description of the insurance activity that the company is engaged in and has 
plans to conduct. 

West Suburban Insurance Services, Inc. is a wholly-owned subsidiary of West Suburban Bank 
that provides a comprehensive review of customer insurance policies and coverages and offers, 
as a broker for third party insurance companies, various insurance products, including 
homeowners, auto, disability, life, long-term and special events insurance protection.  West 
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Suburban Insurance Services, Inc. has one insurance representative located in Lombard, 
Illinois.  Total revenue for West Suburban Insurance Services, Inc. in 2020 was $86 thousand, 
and as of June 2021, had $144 thousand of total assets consisting only of cash on hand.    

c. A list of each state and the lines of business in that state in which the company 
holds, or will hold, an insurance license.  Indicate the state where the company 
holds a resident license or charter, as applicable. 

West Suburban Insurance Services, Inc. currently holds a Business Entity Producer Insurance 
License in the State of Illinois, issued by the Illinois Department of Insurance.  The West 
Suburban Insurance Services, Inc. insurance representative holds an Insurance Producer 
License in the State of Illinois, issued by the Illinois Department of Insurance, for Casualty, 
Fire, Life and Health insurance lines, and an Insurance License in the State of Wisconsin, 
issued by the Wisconsin Officer of the Commissioner of Insurance, for Casualty and Property 
insurance lines.    

If a nonaffiliate transaction, the Applicant also must reply to items 16 through 18.

16. Discuss the effects of the proposed transaction on existing competition in the relevant 
geographic market(s) where applicant and target institution operate.  Applicant should 
contact the appropriate regulatory agency for specific instructions to complete the 
competitive analysis.   

The proposed Merger would not have a material adverse effect on competition in any banking 
market under relevant Department of Justice guidelines or federal banking agency precedent.   

As a “screening test” for competitive considerations, and based on their experience in 
evaluating banking mergers, the Federal Reserve, the OCC and the Department of Justice 
generally conclude that a merger presents no competitive concerns and warrants no further 
investigation if either (a) the post-merger HHI is no greater than 1,800 or (b) the increase in 
the HHI as a result of the merger is less than 200 points.5  The Department of Justice also 
generally follows this 1,800/200 screen.  

The parties both operate branches in the Chicago, Illinois banking market.  The Chicago, 
Illinois banking market is defined as:  Cook County, DuPage County, Lake County, Will 
County, Kane County, McHenry County, Kendall County, DeKalb County, Grundy County, 
Kankakee County; plus, Milks Grove, Chebanse, Papineau, Beaverville, Ashkum, Martinton, 
and Beaver townships of Iroquois County; plus Roger, Mona, Pella, and Brenton Townships 
in Ford County, all in Illinois; and Pleasant Prairie, Bristol, Salem, and Randall townships in 
Kenosha County, Wisconsin.   

In the Chicago, Illinois banking market, Old Second National Bank and West Suburban Bank 
rank 17th and 18th, respectively, in terms of weighted deposit market share among depository 
institutions, with each holding less than 1.0% of the total deposit market share based on weighted 

5 See, e.g., BB&T Corporation, FRB Order No. 2015.35 n.16 (December 23, 2015). 
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deposits as of June 30, 2020.  Based on the transactional HHI analysis attached hereto as Exhibit 
10, the pre-merger HHI (weighted deposits) for Chicago, Illinois market is 1,028 and the post-
merger HHI (weighted deposits) does not change.  These results indicate that there are no 
anticipated competitive issues as a result of the proposed transaction. 

17. If the proposed transaction involves a branch sale or any other divestiture of all or any 
portion of the bank, savings association or nonbank company (in the case of a merger 
under 12 U.S.C. 1828(c)(1)) to mitigate competitive effects, discuss the timing, purchaser, 
and other specific information. 

Not applicable.   

18. Describe any management interlocking relationships (12 U.S.C. 3201-3208) that 
currently exist or would exist following consummation.  Include a discussion of the 
permissibility of the interlock with regard to relevant laws and regulations. 

No management interlocks currently exist or would be created by the proposed transaction.    



COMPTROLLER OF THE CURRENCY 

SUPPLEMENT TO INTERAGENCY BANK MERGER ACT APPLICATION 

All OCC Applicants should provide the following supplemental information with their application: 

19a. If any of the combining institutions have entered into commitments with community 
organizations, civic associations, or similar entities concerning providing banking 
services to the community, describe the commitment. 

Not applicable. Neither of the combining institutions have entered into commitments with 
community organizations, civic associations, or similar entities concerning the provision of 
banking services to the community. 

b. If the resultant institution will not assume the obligations entered into by the target 
institution, explain the reasons and describe the impact on the communities to be 
affected. 

Not applicable. 

20.  If acquiring a non-national bank subsidiary, provide the information and analysis of the 
subsidiary's activities that would be required if it were established pursuant to 12 C.F.R. 
§ 5.34 or 5.39. 

West Suburban Bank has fifteen wholly-owned non-national bank subsidiaries, all of which 
engage in activities permissible for a national bank’s operating subsidiaries.  Each of these 
subsidiaries is described in the chart below.  Old Second National Bank proposes that the 
nonbanking subsidiaries of West Suburban Bank that exist on the date of the Bank Merger is 
consummated will become operating subsidiaries of Old Second National Bank.   

With regard to West Suburban Insurance Services, Inc., please also see the response to 
Question 3 and 15 above.   

Entity Name Location Direct 
Parent (% 

Ownership) 

Description Statutory and Regulatory 
Authority 

West Suburban 
Insurance 
Services, Inc.  

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

See the answers to 
questions 3 and 15 above.  

12 U.S.C. § 24 (Seventh)  
12 U.S.C. § 24a(a)(2)(A) 
12 C.F.R. § 5.34(f)(5)(xvi) 
12 C.F.R. § 5.39(e)(1)(ii) 

Melrose 
Holdings, Inc.  

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 1, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 

West 
Suburban 

Bank 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 
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60148 (100%) enforcement.  

Melrose 
Holdings 2, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 3, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 4, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 5, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 6, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 7, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 8, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 9, LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 10, 
LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 11, 
LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 

Melrose 
Holdings 12, 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 

West 
Suburban 

Bank 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 
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LLC 60148 (100%) enforcement.  

Melrose 
Holdings 13, 
LLC 

711 S Westmore-
Meyers Road, 
Lombard, Illinois, 
60148 

West 
Suburban 

Bank 
(100%) 

Entity utilized to hold 
foreclosed real estate 
collateral received on loan 
enforcement.  

12 U.S.C. § 24 (Seventh)  
12 C.F.R. § 5.34(f)(5)(i) 



20th



20th



Exhibit 4

The following notice will be published in the Chicago Tribune. Proof of publication will be 
provided as soon as it becomes available. 

Form of Newspaper Notice 

Notice is given that an application has been made to the Office of the Comptroller of the Currency, 
Central District Office, 425 South Financial Place, Suite 1700, Chicago, Illinois 60605, for consent 
to merge: 

West Suburban Bank 
701 Westmore Meyers Road, Lombard, Illinois, 60148 into  

Old Second National Bank 
37 South River Street, Aurora, Illinois 60506 

It is contemplated that an as yet undetermined number of branches will be closed or consolidated 
as a result of the transaction.  It is possible that Old Second National Bank will not make decisions 
regarding branch closures until after consummation of the transaction.   

This notice is published pursuant to 12 U.S.C. § 1828(c) and 12 CFR Part 5. Anyone may submit 
written comments on this application by September 20, 2021, to: Director of District Licensing, 
Office of the Comptroller of the Currency, Central District Office, 425 South Financial Place, Suite 
1700, Chicago, Illinois 60605, or CE.Licensing@occ.treas.gov.  

The public may find information regarding this application, including the date of the end of the 
public comment period, in the OCC Weekly Bulletin at www.occ.gov. Requests for a copy of the 
public file on the application should be made to the Director of District Licensing. 

August 21, 2021 West Suburban Bank Lombard, IL 
Old Second National Bank Aurora, IL 

mailto:CE.Licensing@occ.treas.gov
http://www.occ.gov/
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION 

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (this 
“Agreement”), dated as of July 25, 2021, is by and between Old Second Bancorp, Inc., a 
Delaware corporation (“Buyer”), and West Suburban Bancorp, Inc., an Illinois corporation 
(“West Suburban”). Capitalized terms used in this Agreement but not defined elsewhere herein 
shall have the meanings assigned to them in Section 10.1 hereof. 

R E CIT ALS 

WHEREAS, the board of directors of West Suburban has unanimously (i) determined that 
this Agreement and the Merger and the other transactions contemplated hereby are in the best 
interests of West Suburban and West Suburban’s shareholders, and (ii) approved the execution, 
delivery and performance by West Suburban of this Agreement and the consummation of the 
transactions contemplated hereby, including the Merger; 

WHEREAS, the board of directors of Buyer has unanimously (i) determined that this 
Agreement and the Merger and other transactions contemplated hereby are in the best interests of 
Buyer and Buyer’s stockholders, and declared that this Agreement is advisable, and (ii) approved 
the execution, delivery and performance by Buyer of this Agreement and the consummation of the 
transactions contemplated hereby, including the Merger; 

WHEREAS, the board of directors of West Suburban, subject to the terms of this 
Agreement, has agreed to recommend that West Suburban’s shareholders approve this Agreement 
and the transactions contemplated hereby (the “West Suburban Recommendation”); 

WHEREAS, the board of directors of Buyer, subject to the terms of this Agreement, has 
agreed to recommend that Buyer’s stockholders adopt this Agreement and the transactions 
contemplated hereby;  

WHEREAS, as a material inducement and as additional consideration to Buyer to enter 
into this Agreement, each of the directors of West Suburban and West Suburban Bank, and certain 
other officers and shareholders of West Suburban, have entered into a voting and support 
agreement with Buyer as of the date hereof (each a “Support Agreement” and collectively, the 
“Support Agreements”), in the form attached hereto as Exhibit B, pursuant to which each such 
person has agreed, among other things, to vote all shares of West Suburban Common Stock owned 
by such person in favor of the approval of this Agreement and the transactions contemplated 
hereby, upon the terms and subject to the conditions set forth in this Agreement; 

WHEREAS, the Merger and the transactions contemplated hereby are subject to the 
approvals of the shareholders of West Suburban, the stockholders of Buyer, certain regulatory 
agencies, and the satisfaction (or waiver, where legally permissible) of certain other conditions set 
forth in this Agreement; 

WHEREAS, Buyer and West Suburban desire to make certain representations, warranties, 
covenants and agreements in connection with the Merger and also to prescribe various conditions 
to the consummation of the Merger; and 
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WHEREAS, Buyer and West Suburban intend, (i) for federal income tax purposes, that 
the Merger qualify as a “reorganization” described in Section 368(a) of the Internal Revenue Code 
of 1986, as amended (the “Code”); (ii) that this Agreement constitute a “plan of reorganization” 
within the meaning of Section 1.368-2(g) of the regulations promulgated under the Code; and (iii) 
that Buyer and West Suburban will each be a “party to the reorganization” within the meaning of 
Section 368(a) of the Code. 

NOW, THEREFORE, in consideration of the above and the mutual warranties, 
representations, covenants, and agreements set forth herein, and other good and valuable 
consideration, the receipt and sufficiency of which are acknowledged, the Parties, intending to be 
legally bound, agree as follows: 

ARTICLE 1
THE MERGER 

1.1 Merger.  Subject to the terms and conditions of this Agreement, at the Effective Time, 
West Suburban shall merge with and into Buyer (the “Merger”) pursuant to and in accordance 
with the Illinois Business Corporation Act of 1983 (the “IBCA”) and the Delaware General 
Corporation Law (the “DGCL”).  Buyer shall be the Surviving Corporation resulting from the 
Merger and shall continue to be governed by the Laws of the State of Delaware.  The Merger shall 
be consummated in accordance with the terms and subject to the conditions of this Agreement. 

1.2 Time and Place of Closing.  The closing of the transactions contemplated hereby (the 
“Closing”) will take place at 10:00 a.m. Eastern Time on the date that the Effective Time occurs, 
or at such other time as the Parties, acting through their authorized officers, may mutually agree.  
The Closing shall be held at such location as may be mutually agreed upon by the Parties and may 
be effected by electronic or other transmission of signature pages, as mutually agreed upon. 

1.3 Effective Time.  The Merger shall be consummated by filing articles of merger and a 
certificate of merger reflecting the Merger (the “Articles of Merger”) with the Illinois Secretary 
of State and with the Secretary of State of the State of Delaware, and if applicable, any federal or 
state bank regulatory agencies.  The Merger shall become effective (the “Effective Time”) when 
the Articles of Merger have been filed with the Illinois Secretary of State and with the Secretary 
of State of the State of Delaware or at such later time as may be mutually agreed upon by Buyer 
and West Suburban and specified in the Articles of Merger.  Subject to the terms and conditions 
hereof, if the Effective Time would occur on or after December 10, 2021, unless otherwise 
mutually agreed upon in writing by the authorized officers of each Party, the Parties shall use their 
reasonable best efforts to cause the Effective Time to occur within one (1) business day of the last 
of the following dates to occur: (a) the effective date (including expiration of any applicable 
waiting period) of the last required Consent of any Regulatory Authority having authority over 
and approving or exempting the Merger or the Bank Merger, (b) the date on which the shareholders 
of West Suburban and the stockholders of Buyer approve this Agreement, or (c) the satisfaction 
or, to the extent applicable, waiver of the conditions precedent set forth in Article 8. 

1.4 Restructure of Transactions.  Buyer shall have the right to structure of the Merger 
contemplated by this Agreement by merging a subsidiary of Buyer with and into West Suburban, 
provided, that no such revision to the structure of the Merger (a) shall result in any changes in the 



3 

amount or type of consideration which the holders of shares of West Suburban Common Stock are 
entitled to receive under this Agreement, (b) would impede or delay consummation of the Merger 
or the delivery of the opinions contemplated in Section 8.1(g), or (c) imposes any less favorable 
terms or conditions on West Suburban, West Suburban Bank or the shareholders of West 
Suburban.  In such event, Buyer shall provide written notice to West Suburban in the manner 
provided in Section 10.7, which notice shall be in the form of a proposed amendment to this 
Agreement or in the form of an Amended and Restated Agreement and Plan of Merger and 
Reorganization, and the addition of such other exhibits hereto as are reasonably necessary or 
appropriate to effect such change and West Suburban shall evaluate any such proposal promptly 
and respond to such proposal within five (5) business days. 

1.5 Bank Merger.  Concurrently with or as soon as practicable after the execution and 
delivery of this Agreement, Old Second National Bank (“Buyer Bank”), a national banking 
association and wholly owned subsidiary of Buyer, and West Suburban Bank (“West Suburban 
Bank”), an Illinois-chartered banking corporation and wholly owned subsidiary of West Suburban, 
shall enter into the Bank Merger Agreement, in the form attached hereto as Exhibit A, with such 
changes thereto as Buyer and West Suburban shall mutually agree (the “Bank Merger 
Agreement”), pursuant to which West Suburban Bank will merge with and into Buyer Bank (the 
“Bank Merger”), with Buyer Bank as the surviving bank in the Bank Merger.  The Bank Merger 
shall occur immediately following the Merger. 

1.6 Tax Treatment of the Merger.  It is intended by the Parties that the Merger constitute 
a “reorganization” within the meaning of Section 368(a) of the Code.  The Parties hereby adopt 
this Agreement as a “plan of reorganization” within the meaning of Treasury Regulation Sections 
1.368-2(g) and 1.368-3(a).  The Parties agree to cooperate and use their best efforts in order to 
qualify the transactions contemplated herein as a reorganization under Section 368(a)(1)(A) of the 
Code, to not take any action that could reasonably be expected to cause the Merger to fail to so 
qualify, and to report the Merger for federal, state and any local income Tax purposes in a manner 
consistent with such characterization. 

ARTICLE 2
SURVIVING CORPORATION IN THE MERGER 

2.1 Certificate of Incorporation.  The certificate of incorporation of Buyer in effect 
immediately prior to the Effective Time shall be the certificate of incorporation of the Surviving 
Corporation until otherwise duly amended or repealed. 

2.2 Bylaws.  The bylaws of Buyer in effect immediately prior to the Effective Time shall 
be the bylaws of the Surviving Corporation until otherwise duly amended or repealed. 

2.3 Directors and Officers.  The directors of Buyer in office immediately prior to the 
Effective Time, together with such additional persons that the Buyer has agreed to appoint pursuant 
to this Agreement and as may thereafter be elected, shall serve as the directors of the Surviving 
Corporation from and after the Effective Time in accordance with the Surviving Corporation’s 
bylaws, until the earlier of their resignation or removal or otherwise ceasing to be a director.  The 
officers of Buyer in office immediately prior to the Effective Time, together with such additional 
persons that the Buyer has agreed to appoint pursuant to this Agreement and as may thereafter be 
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appointed, shall serve as the officers of the Surviving Corporation from and after the Effective 
Time in accordance with the Surviving Corporation’s bylaws, until the earlier of their resignation 
or removal or otherwise ceasing to be an officer.   

ARTICLE 3
MANNER OF CONVERTING SHARES  

3.1 Effect on West Suburban Common Stock. 

(a) At the Effective Time, in each case subject to Sections 3.1(d) and Section 3.2, by 
virtue of the Merger and without any action on the part of the Parties, each share of West Suburban 
Common Stock that is issued and outstanding immediately prior to the Effective Time (other than 
the Extinguished Shares and Dissenting Shares, if any) shall be converted into the right to receive 
(i) cash in the amount of $271.15, without interest (the “Cash Consideration”); and (ii) a number 
of duly authorized, validly issued, fully paid and non-assessable shares of Buyer Common Stock 
equal to the Exchange Ratio (the “Stock Consideration”) (items (i) and (ii) are referred to herein 
individually as the “Per Share Purchase Price” and collectively as the “Merger Consideration”).  
The “Exchange Ratio” shall be 42.413 shares of Buyer Common Stock per share of West 
Suburban Common Stock. 

(b) At the Effective Time, all shares of West Suburban Common Stock shall no longer 
be deemed to be outstanding, shall automatically be cancelled and retired, and shall cease to exist 
as of the Effective Time, and each certificate previously representing any such shares of West 
Suburban Common Stock (the “Certificates”) and each non-certificated share of West Suburban 
Common Stock (the “West Suburban Book-Entry Shares”) shall thereafter represent only the 
right to receive the Per Share Purchase Price; provided, that any Dissenting Shares shall thereafter 
represent only the right to receive payment as set forth in Section 3.6. 

(c) If, prior to the Effective Time, the outstanding shares of West Suburban Common 
Stock or the outstanding shares of Buyer Common Stock shall have been increased, decreased, 
changed into or exchanged for a different number or kind of shares or securities as a result of a 
reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split, or 
other similar change in capitalization, or if a record date prior to the Effective Time has been 
established with respect to any such change in capitalization, then an appropriate and proportionate 
adjustment shall be made to the Per Share Purchase Price.   

(d) Each share of West Suburban Common Stock issued and outstanding immediately 
prior to the Effective Time and owned by any of the Parties or their respective Subsidiaries (in 
each case other than shares of West Suburban Common Stock held on behalf of third parties or as 
a result of debts previously contracted) shall, by virtue of the Merger and without any action on 
the part of the holder thereof, cease to be outstanding, be cancelled and retired without payment of 
any consideration therefor, and cease to exist (the “Extinguished Shares”). 

3.2 Exchange Procedures. 

(a) On the Closing Date, Buyer shall deposit with an exchange agent selected by Buyer 
and reasonably acceptable to West Suburban (the “Exchange Agent”), for exchange in accordance 
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with this Section 3.2, the Merger Consideration and cash in an aggregate amount sufficient for 
payment in lieu of fractional shares of Buyer Common Stock to which holders of West Suburban 
Common Stock may be entitled pursuant to Section 3.5 (collectively, the “Exchange Fund”).  In 
the event the cash in the Exchange Fund shall be insufficient to fully satisfy all of the payment 
obligations to be made by the Exchange Agent hereunder (including pursuant to Section 3.5), 
Buyer shall promptly make available to the Exchange Agent the amounts so required to satisfy 
such payment obligations in full.  The Exchange Agent shall deliver the Merger Consideration and 
cash in lieu of any fractional shares of Buyer Common Stock out of the Exchange Fund.  Except 
as contemplated by this Section 3.2 and Section 3.5, the Exchange Fund will not be used for any 
other purpose. 

(b) Promptly after the execution of this Agreement, West Suburban shall assist Buyer 
with the collection of West Suburban’s shareholders’ Certificate or Certificates representing such 
shareholders’ shares in an effort to minimize the need for the execution and delivery of lost stock 
affidavits in lieu of the delivery of Certificates with applicable letters of transmittal that will be 
delivered to the Exchange Agent as provided herein.  Unless different timing is agreed to by Buyer 
and West Suburban, to the extent practicable and subject to the terms of the Exchange Agent 
Agreement, not later than 20 days prior to the anticipated the Effective Time, Buyer shall cause 
the Exchange Agent to mail to the shareholders of West Suburban appropriate transmittal materials 
(which shall specify that delivery shall be effected, and risk of loss and title to the Certificates or 
other instruments theretofore representing shares of West Suburban Common Stock shall pass, 
only upon proper delivery of such Certificates or other instruments to the Exchange Agent, and 
which shall include a covenant from each shareholder that delivers completed transmittal materials 
prior to the Effective Time that such shareholder shall not transfer any of their shares of West 
Suburban Common Stock without providing email notice to the Buyer and the Exchange Agent of 
such transfer on the same day thereof).  In the event of a transfer of ownership of shares of West 
Suburban Common Stock represented by one or more Certificates or West Suburban Book-Entry 
Shares that are not registered in the transfer records of West Suburban, the Per Share Purchase 
Price payable for such shares as provided in Section 3.1 may be issued to a transferee if the 
Certificate or Certificates or West Suburban Book-Entry Shares representing such shares are 
delivered to the Exchange Agent, accompanied by all documents required to evidence such transfer 
and by evidence reasonably satisfactory to the Exchange Agent that such transfer is proper and 
that any applicable stock transfer taxes have been paid.  In the event any Certificate or West 
Suburban Book-Entry Shares representing West Suburban Common Stock shall have been lost, 
mutilated, stolen, or destroyed, upon the making of an affidavit of that fact by the person claiming 
such Certificate or West Suburban Book-Entry Shares to be lost, stolen, mutilated, destroyed or 
are otherwise missing, the Exchange Agent shall issue in exchange for such lost, mutilated, stolen, 
or destroyed Certificate or West Suburban Book-Entry Shares the Per Share Purchase Price as 
provided for in Section 3.1; provided that, if the circumstances of the lack of delivery of a 
Certificate, following consultation with Buyer and West Suburban, reasonably merit utilization of 
an indemnity bond; Buyer, in coordination with West Suburban, will work with the Exchange 
Agent to obtain such indemnity bond for the minimal reasonable cost as indemnity against any 
claim that may be made against it with respect to such Certificate.  The Exchange Agent may 
establish such other reasonable and customary rules and procedures in connection with its duties 
as it may deem appropriate.  Buyer shall pay all charges and expenses, including those of the 
Exchange Agent in connection with the distribution of the Merger Consideration as provided in 
Section 3.1.  Buyer or its Exchange Agent will maintain a book entry list of Buyer Common Stock 
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to which each former holder of West Suburban Common Stock is entitled.  Certificates evidencing 
Buyer Common Stock into which West Suburban Common Stock has been converted will not be 
issued.  The shares of Buyer Common Stock to which each former holder of West Suburban 
Common Stock is entitled will not be restricted securities, as such term is used in Rule 144 
promulgated under the Securities Act, and the shares of Buyer Common Stock into which West 
Suburban Common Stock has been converted will not require a restrictive legend under the 
Securities Act.

(c) Unless different timing is agreed to by Buyer and West Suburban, after receipt of 
the transmittal materials from the Exchange Agent, each holder of shares of West Suburban 
Common Stock (other than Extinguished Shares) issued and outstanding shall surrender the 
Certificate or Certificates or West Suburban Book-Entry Shares representing such shares to the 
Exchange Agent and shall promptly after the Effective Time, or the surrender of such Certificate 
or Certificates (or affidavit of loss and, subject to Section 3.2(b), indemnity bond in lieu thereof as 
provided in Section 3.2(b)) or West Suburban Book-Entry Shares representing such shares (or 
affidavit of loss in lieu thereof as provided in Section 3.2(b)) to the Exchange Agent if later, receive 
in exchange therefor the Merger Consideration provided in Section 3.1, without interest, pursuant 
to this Section 3.2.  The Certificate or Certificates of West Suburban Common Stock so 
surrendered shall be duly endorsed as the Exchange Agent may reasonably require.  Buyer shall 
not be obligated to deliver the Merger Consideration to which any former holder of West Suburban 
Common Stock is entitled as a result of the Merger until such holder surrenders such holder’s 
Certificate or Certificates (or affidavit of loss and, subject to Section 3.2(b), indemnity bond in 
lieu thereof as provided in Section 3.2(b)) or West Suburban Book-Entry Shares (or affidavit of 
loss in lieu thereof as provided in Section 3.2(b)) for exchange as provided in this Section 3.2.  
Similarly, no dividends or other distributions in respect of the Buyer Common Stock shall be paid 
to any holder of any unsurrendered Certificate or Certificates or West Suburban Book-Entry Shares 
until such Certificate or Certificates (or affidavit of loss and, subject to Section 3.2(b), indemnity 
bond in lieu thereof as provided in Section 3.2(b)) or West Suburban Book-Entry Shares (or 
affidavit of loss in lieu thereof as provided in Section 3.2(b)) are surrendered for exchange as 
provided in this Section 3.2.  Any other provision of this Agreement notwithstanding, neither any 
Buyer Entity, nor any West Suburban Entity, nor the Exchange Agent shall be liable to any holder 
of West Suburban Common Stock for any amounts paid or properly delivered in good faith to a 
public official pursuant to any applicable abandoned property, escheat, or similar Law.  
Notwithstanding anything in Sections 3.2(b) or (c), to the extent any terms and conditions provided 
for in an agreement between Buyer and the Exchange Agent (the “Exchange Agent Agreement”) 
require a modification of or differ from the procedures provided in Sections 3.2(b) or (c), said 
terms and conditions contained in the Exchange Agent Agreement shall control, subject to West 
Suburban’s consent to said terms and conditions of the Exchange Agent Agreement, which consent 
shall not be unreasonably withheld or delayed.     

(d) Each of Buyer and the Exchange Agent shall be entitled to deduct and withhold 
from the consideration otherwise payable pursuant to this Agreement to any holder of shares of 
West Suburban Common Stock such amounts, if any, as it is required to deduct and withhold with 
respect to the making of such payment under the Code or any provision of state, local, or foreign 
Tax Law or by any Governmental Authority.  To the extent that any amounts are so withheld by 
Buyer, the Surviving Corporation, or the Exchange Agent, as the case may be, such withheld 
amounts shall be treated for all purposes of this Agreement as having been paid to the holder of 
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the shares of West Suburban Common Stock, as applicable in respect of which such deduction and 
withholding was made by Buyer, the Surviving Corporation, or the Exchange Agent, as the case 
may be. 

(e) Any portion of the Merger Consideration delivered to the Exchange Agent by 
Buyer pursuant to Section 3.2(a) that remains unclaimed by the holder of shares of West Suburban 
Common Stock for nine (9) months after the Effective Time (as well as any proceeds from any 
investment thereof) shall be delivered by the Exchange Agent to Buyer.  Any holder of shares of 
West Suburban Common Stock who has not theretofore complied with Section 3.2(c) shall 
thereafter look only to Buyer for the consideration deliverable in respect of each share of West 
Suburban Common Stock such holder holds as determined pursuant to this Agreement without any 
interest thereon.  If outstanding Certificates for shares of West Suburban Common Stock or West 
Suburban Book-Entry Shares are not surrendered or the payment for them is not claimed prior to 
the date on which such shares of Buyer Common Stock and cash would otherwise escheat to or 
become the property of any Governmental Authority, the unclaimed items shall, to the extent 
permitted by abandoned property and any other applicable Law, become the property of Buyer 
(and to the extent not in its possession shall be delivered to it), free and clear of all claims or 
interest of any person previously entitled to such property.  Neither the Exchange Agent nor any 
Party to this Agreement shall be liable to any holder of stock represented by any Certificate or 
West Suburban Book-Entry Shares for any consideration paid to a Governmental Authority 
pursuant to applicable abandoned property, escheat or similar Laws.  Buyer and the Exchange 
Agent shall be entitled to rely upon the stock transfer books of West Suburban to establish the 
identity of those persons entitled to receive the Merger Consideration specified in this Agreement, 
which books shall be conclusive with respect thereto.  In the event of a dispute with respect to 
ownership of stock represented by any Certificate or Certificates or West Suburban Book-Entry 
Shares, Buyer and the Exchange Agent shall be entitled to deposit any Merger Consideration 
represented thereby in escrow with an independent third party and thereafter be relieved with 
respect to any claims thereto.   

3.3 Effect on Buyer Common Stock.  At and after the Effective Time, each share of Buyer 
Common Stock issued and outstanding immediately prior to the Effective Time shall remain an 
issued and outstanding share of common stock of the Surviving Corporation and shall not be 
affected by the Merger. 

3.4 Rights of Former West Suburban Shareholders.  At the Effective Time, the stock 
transfer books of West Suburban shall be closed as to holders of West Suburban Common Stock 
and no transfer of West Suburban Common Stock by any holder of such shares shall thereafter be 
made or recognized.  Until surrendered for exchange in accordance with the provisions of Section 
3.2, each Certificate or West Suburban Book Entry Shares theretofore representing shares of West 
Suburban Common Stock (other than Certificates or West Suburban Book Entry Shares 
representing Extinguished Shares and Dissenting Shares) shall from and after the Effective Time 
represent for all purposes only the right to receive the Per Share Purchase Price, without interest, 
as provided in this Article 3. 

3.5 Fractional Shares.  Notwithstanding any other provision of this Agreement, each 
holder of shares of West Suburban Common Stock exchanged pursuant to the Merger who would 
otherwise have been entitled to receive a fraction of a share of Buyer Common Stock (after taking 
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into account all Certificates and West Suburban Book-Entry Shares delivered by such holder), 
shall receive, in lieu thereof, cash (without interest) in an amount equal to such fractional part of a 
share of Buyer Common Stock multiplied by the Buyer Stock Price.  No such holder will be 
entitled to dividends, voting rights, or any other rights as a shareholder in respect of any fractional 
shares. 

3.6 Dissenters’ Rights.  Notwithstanding anything in this Agreement to the contrary, shares 
of West Suburban Common Stock issued and outstanding immediately prior to the Effective Time 
as to which the holder of such shares shall have (a) not voted in favor of the Merger nor consented 
thereto in writing, (b) properly complied with the provisions of Chapter 805, Act 5, Article 11 of 
the IBCA and any other applicable Law as to dissenters’ rights and (c) not effectively withdrawn 
or lost such holder’s rights to dissent (each, a “Dissenting Share”), if any, shall not be converted 
into the right to receive the Per Share Purchase Price payable pursuant to Section 3.1, but instead 
at the Effective Time shall become the right to payment, solely from the Buyer, of the fair value 
of such shares plus accrued interest in accordance with the provisions of the IBCA.  At the 
Effective Time, all Dissenting Shares shall no longer be outstanding and shall automatically be 
canceled and cease to exist.  Notwithstanding the foregoing, if any such holder (i) fails to perfect 
or otherwise shall waive, withdraw or lose the right to appraisal under the IBCA, (ii) fails to 
establish its entitlement to dissenter’s rights as provided in the IBCA, or (iii) fails to take any 
action the consequence of which is that such holder is not entitled to payment for its shares under 
the IBCA, or a court of competent jurisdiction shall determine that such holder is not entitled to 
the relief provided by the IBCA, then the right of such holder to be paid the fair value of such 
holder’s Dissenting  Shares under the IBCA shall be forfeited and cease and if such forfeiture shall 
occur following the Closing Date, each of such holder’s Dissenting Shares shall be deemed to have 
been converted at the Effective Time into, and shall have become, the right to receive, without 
interest thereon, the Per Share Purchase Price pursuant to Section 3.1.  The Joint Proxy 
Statement/Prospectus shall include the notification required by the IBCA, and West Suburban shall 
deliver prompt notice to Buyer of any demands for appraisal of any shares of West Suburban 
Common Stock.   West Suburban shall provide Buyer with the opportunity to participate in all 
negotiations and proceedings with respect to demands for appraisal under the IBCA.  Prior to the 
Effective Time, West Suburban shall not, without the prior written consent of Buyer, voluntarily 
make any payment with respect to, or settle or offer to settle, any such demands, or agree to do 
any of the foregoing.   

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF WEST SUBURBAN 

West Suburban represents and warrants to Buyer, except as set forth on the West Suburban 
Disclosure Memorandum, as follows: 

4.1 Organization, Standing, and Power.  West Suburban is a corporation duly organized, 
validly existing, and in good standing under the Laws of the State of Illinois and is a bank holding 
company within the meaning of the Bank Holding Company Act of 1956, as amended (the 
“BHCA”).  West Suburban Bank is an Illinois-chartered banking corporation duly organized, 
validly existing and in good standing under the laws of the State of Illinois.  Each of West Suburban 
and West Suburban Bank has the corporate power and authority to carry on its business as now 
conducted and to own, lease, and operate its Assets.  Each of West Suburban and West Suburban 
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Bank is duly qualified or licensed to transact business as a foreign corporation in good standing in 
the states of the United States and foreign jurisdictions where the character of its Assets or the 
nature or conduct of its business requires it to be so qualified or licensed, except for jurisdictions 
where the failure to be so qualified or licensed is not reasonably likely to have, individually or in 
the aggregate, a West Suburban Material Adverse Effect.  The articles of incorporation, as 
amended, of West Suburban and the charter, as amended, of West Suburban Bank and the bylaws 
of West Suburban and West Suburban Bank have been made available to Buyer for its review and 
are true and complete in all material respects as in effect as of the date of this Agreement and 
accurately reflect all amendments thereto.  West Suburban Bank is an “insured depository 
institution” as defined in the Federal Deposit Insurance Act, as amended, and applicable 
regulations thereunder, and the deposits held by West Suburban Bank are insured, up to the 
applicable limits, by the FDIC’s Deposit Insurance Fund. 

4.2 Authority of West Suburban; No Breach By Agreement. 

(a) West Suburban has the corporate power and authority necessary to execute and 
deliver this Agreement, and subject to the shareholder and other approvals and actions described 
in this Agreement, to perform its obligations under this Agreement and to consummate the 
transactions contemplated hereby.  The execution, delivery, and performance of this Agreement 
and the consummation of the transactions contemplated herein, including the Merger, have been 
duly and validly authorized by all necessary corporate action in respect thereof on the part of West 
Suburban, subject to the approval of this Agreement by the holders of a two-thirds of the 
outstanding shares of West Suburban Common Stock in accordance with the terms of the articles 
of incorporation, as amended, and bylaws of West Suburban, which is the only West Suburban 
shareholder vote required for approval of this Agreement and consummation of the Merger (the 
“Requisite West Suburban Shareholder Approval”).  Subject to any approvals referred to in 
Sections 8.1(a) and 8.1(b), this Agreement represents a legal, valid, and binding obligation of West 
Suburban, enforceable against West Suburban in accordance with its terms (except in all cases as 
such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium, or similar Laws affecting the enforcement of creditors’ rights generally and the 
availability of the equitable remedies).   

(b) Neither the execution and delivery of this Agreement by West Suburban, nor the 
consummation by West Suburban and West Suburban Bank of the transactions contemplated 
hereby, nor compliance by West Suburban and West Suburban Bank with any of the provisions 
hereof, will (i) conflict with or result in a breach of any provision of the articles of incorporation, 
as amended, or bylaws of West Suburban or the articles of incorporation (or equivalent document) 
or bylaws of any West Suburban Subsidiary or any resolution adopted by the board of directors or 
the shareholders of any West Suburban Entity, or (ii) except as disclosed in Section 4.2(b) of the 
West Suburban Disclosure Memorandum, constitute or result in a Default under, or require any 
Consent pursuant to, or result in the creation of any Lien on any material Asset of any West 
Suburban Entity under, any West Suburban Contract or any material Permit of any West Suburban 
Entity, or (iii) subject to receipt of the requisite Consents referred to in Section 8.1, constitute or 
result in a Default under, or require any Consent pursuant to, any Law or Order applicable to any 
West Suburban Entity or any of their respective material Assets.  
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(c) Except for (i) the filing of applications and notices with, and approval of such 
applications and notices from, the Federal Reserve, the OCC, the FDIC, the Illinois Department 
of Financial and Professional Regulation, Division of Banking, and any state Regulatory Authority 
having jurisdiction over Buyer Bank, and (ii) the filing of any other required applications, filings, 
or notices with any other federal or state banking, insurance, or other Regulatory Authorities, self-
regulatory authorities, or any courts, administrative agencies or commissions or other 
Governmental Authorities and approval of or non-objection to such applications, filings and 
notices set forth on Section 4.2(c) of the West Suburban Disclosure Memorandum, (iii) the filing 
with the SEC of a joint proxy statement in definitive form relating to the meetings of Buyer’s 
stockholders’ and West Suburban’s shareholders to be held in connection with this Agreement and 
the transactions contemplated hereby (including any amendments or supplements thereto, the 
“Joint Proxy Statement/Prospectus”), and of the registration statement on Form S-4 in which the 
Joint Proxy Statement/Prospectus will be included as a prospectus, to be filed with the SEC by 
Buyer in connection with the transactions contemplated by this Agreement (the “Registration 
Statement”) and declaration by the SEC of effectiveness of the Registration Statement, (iv) the 
filing of the Articles of Merger with the Illinois Secretary of State and Secretary of State of the 
State of Delaware, (v) the filing of applications, filings and notices, as applicable, with NASDAQ 
and such filings and approvals as are required to be made or obtained under the securities or “Blue 
Sky” laws of various states, (vi) any consents, authorizations, approvals, filings, or exemptions in 
connection with compliance with the applicable provisions of federal and state securities laws 
relating to the Merger, regulation of broker-dealers, investment advisers or transfer agents, and 
federal commodities laws relating to the regulation of futures commission merchants and the rules 
and regulations thereunder and of any applicable industry self-regulatory organization, and the 
rules and regulations of the Nasdaq Stock Market, (vii) any filings or notices that are required 
under consumer finance, mortgage banking and other similar laws, and (viii) notices or filings 
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, if any, no consents 
or approvals of or filings or registrations with any Governmental Authority are necessary in 
connection with the consummation by West Suburban and West Suburban Bank of the Merger and 
the other transactions contemplated by this Agreement.  

4.3 Capital Stock. 

(a) The authorized capital stock of West Suburban consists of 15,000,000 shares of 
West Suburban Common Stock, of which 386,097 shares are issued and outstanding as of the date 
of this Agreement and no shares are held as treasury stock.  All of the issued and outstanding 
shares of capital stock of West Suburban are duly and validly issued and outstanding and are fully 
paid and nonassessable.  To the Knowledge of West Suburban none of the outstanding shares of 
capital stock of West Suburban has been issued in violation of any preemptive rights of the current 
or past shareholders of West Suburban. 

(b) There are no shares of capital stock or other equity securities of West Suburban 
reserved for issuance, and no outstanding Rights with respect to any West Suburban securities or 
any right or privilege (whether preemptive or contractual) capable of becoming a Right for the 
purchase, subscription, exchange, or issuance of any securities of West Suburban.   

4.4 West Suburban Subsidiaries.  West Suburban has no Subsidiaries except as set forth 
in Section 4.4 of the West Suburban Disclosure Memorandum, and West Suburban owns all of the 
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equity interests in each of its Subsidiaries.  No capital stock (or other equity interest) of any such 
Subsidiary is or may become required to be issued (other than to another West Suburban Entity) 
by reason of any Rights, and there are no Contracts by which any such Subsidiary is bound to issue 
(other than to another West Suburban Entity) additional shares of its capital stock (or other equity 
interests) or Rights or by which any West Suburban Entity is or may be bound to transfer any 
shares of the capital stock (or other equity interests) of any such Subsidiary (other than to another 
West Suburban Entity).  There are no Contracts relating to the Rights of any West Suburban Entity 
to vote or to dispose of any shares of the capital stock (or other equity interests) of any such 
Subsidiary.  All of the shares of capital stock (or other equity interests) of each Subsidiary are fully 
paid and nonassessable and are owned directly or indirectly by West Suburban free and clear of 
any Lien except as set forth in Section 4.4 of the West Suburban Disclosure Memorandum.  Each 
Subsidiary is duly qualified or licensed to transact business in good standing in the states of the 
United States and foreign jurisdictions where the character of its Assets or the nature or conduct 
of its business requires it to be so qualified or licensed, except for jurisdictions where the failure 
to be so qualified or licensed is not reasonably likely to have, individually or in the aggregate, a 
West Suburban Material Adverse Effect.  The articles of incorporation, bylaws and other 
organizational documents for the Subsidiaries have been made available to Buyer for its review, 
and are true and complete in all material respects as in effect as of the date of this Agreement and 
accurately reflect in all material respects all amendments thereto.  

4.5 Financial Statements. 

(a) Each of the audited West Suburban Financial Statements (including, in each case, 
any related notes) was prepared in accordance with GAAP applied on a consistent basis throughout 
the periods involved (except as may be indicated in the notes to such financial statements), fairly 
presented in accordance with GAAP the consolidated financial position of West Suburban and its 
Subsidiaries as of the respective dates and the consolidated results of operations and cash flows 
for the periods indicated.  The unaudited West Suburban Financial Statements were or are subject 
to normal and recurring year-end adjustments and, except to the extent that any such financial 
statement has been amended, such financial statements do not contain any 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 financial statement not misleading.  The financial reports and statements of West 
Suburban and West Suburban Bank filed with any Regulatory Authority since or for any period 
ending December 31, 2019 or later (giving effect to any amendment filed prior to the date hereof) 
were prepared in accordance with the Laws applicable to such financial reports and statements.  

(b) West Suburban’s independent registered public accountants, which have expressed 
their opinion with respect to the audited West Suburban Financial Statements and its Subsidiaries 
(including the related notes), have audited West Suburban’s year-end financial statements that are 
included in the West Suburban Financial Statements.   

4.6 Absence of Undisclosed Liabilities.   Neither West Suburban nor any of its Subsidiaries 
is a party to, or has any commitment to become a party to, any joint venture, off-balance sheet 
partnership or any similar Contract or arrangement (including any Contract or arrangement relating 
to any transaction or relationship between or among West Suburban and any of its Subsidiaries, 
on the one hand, and any unconsolidated Affiliate, including any structured finance, special 
purpose or limited purpose entity or Person, on the other hand, or any “off-balance sheet 
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arrangement”), where the result, purpose or intended effect of such Contract or arrangement is to 
avoid disclosure of any material transaction involving, or material liabilities of, West Suburban or 
any of its Subsidiaries in West Suburban’s or such Subsidiary’s financial statements. 

4.7 Absence of Certain Changes or Events.  Except as disclosed in the West Suburban 
Financial Statements delivered prior to the date of this Agreement or as disclosed in Section 4.7 
of the West Suburban Disclosure Memorandum, from December 31, 2020 through the date of this 
Agreement (i) there have been no events, changes, or occurrences which have had, or are 
reasonably likely to have, individually or in the aggregate, a West Suburban Material Adverse 
Effect, and (ii) since December 31, 2020, the West Suburban Entities have conducted their 
respective businesses in the ordinary course of business consistent with past practice.  For purposes 
of this Agreement, the term “ordinary course,” with respect to either the West Suburban Entities 
or the Buyer Entities, shall take into account the commercially reasonable actions taken by such 
party in response to the Pandemic and the Pandemic Measures. 

4.8 Tax Matters.  Except as set forth in Section 4.8 of the West Suburban Disclosure 
Memorandum: 

(a) All West Suburban Entities have timely filed with the appropriate Taxing 
Authorities all material Tax Returns in all jurisdictions in which Tax Returns are required to be 
filed, and such Tax Returns are correct and complete in all material respects.  None of the West 
Suburban Entities is the beneficiary of any extension of time within which to file any Tax Return 
other than extensions of time to file Tax Returns obtained in the ordinary course of business 
consistent with past practice.  All material Taxes of the West Suburban Entities to the extent due 
and payable (whether or not shown on any Tax Return) have been fully and timely paid.  There 
are no Liens for any material Taxes (other than a Lien for current tax year real property or ad 
valorem Taxes not yet due and payable) on any of the Assets of any of the West Suburban Entities.  
No written claim has ever been made by any Taxing Authority in a jurisdiction where any West 
Suburban Entity does not file a Tax Return that such West Suburban Entity may be subject to 
Taxes by that jurisdiction. 

(b) None of the West Suburban Entities has received any written notice of assessment 
or proposed assessment in connection with any Taxes.  There are no ongoing or pending Tax 
disputes, claims, audits, or examinations regarding any Taxes of any West Suburban Entity, any 
Tax Returns of any West Suburban Entity, or the assets of any West Suburban Entity.  No officer 
or employee responsible for Tax matters of any West Suburban Entity expects any Taxing 
Authority to assess any additional material Taxes for any period for which Tax Returns have been 
filed.  No issue has been raised by a Taxing Authority in any prior examination of any West 
Suburban Entity, which, by application of the same or similar principles, could be expected to 
result in a proposed material deficiency for any subsequent taxable period.  None of the West 
Suburban Entities has waived any statute of limitations in respect of any Taxes or agreed to a Tax 
assessment or deficiency. 

(c) Each West Suburban Entity has complied in all material respects with all applicable 
Laws relating to the withholding of Taxes and the payment thereof to appropriate authorities, 
including, but not limited to, Taxes required to have been withheld and paid in connection with 
amounts paid or owing to any employee, independent contractor, creditor, shareholder or other 
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third party, and Taxes required to be withheld and paid pursuant to Sections 1441 and 1442 of the 
Code or similar provisions under foreign Tax Law. 

(d) The unpaid Taxes of each West Suburban Entity (i) did not, as of the most recent 
fiscal month end, materially exceed the reserve for Tax Liability (rather than any reserve for 
deferred Taxes established to reflect timing differences between book and Tax income) set forth 
on the face of the most recent balance sheet (rather than in any notes thereto) for such West 
Suburban Entity and (ii) do not materially exceed that reserve as adjusted for the passage of time 
through the Closing Date in accordance with past custom and practice of the West Suburban 
Entities in filing their Tax Returns. 

(e) Except as described in Section 4.8(e) of the West Suburban Disclosure 
Memorandum, none of the West Suburban Entities is a party to any Tax allocation or sharing 
agreement, and none of the West Suburban Entities has been a member of an affiliated group filing 
a consolidated federal income Tax Return (other than a group the common parent of which was 
West Suburban) or has any Tax Liability of any Person (other than West Suburban or any of its 
Subsidiaries) under Treasury Regulation Section 1.1502-6 or any similar provision of state, local 
or foreign Law, or as a transferee or successor, by Contract or otherwise. 

(f) During the five-year period ending on the date hereof, none of the West Suburban 
Entities was a “distributing corporation” or a “controlled corporation” as defined in, and in a 
transaction intended to be governed by Section 355 of the Code. 

(g) Neither West Suburban nor West Suburban Bank has taken any action, failed to 
take any action, or has Knowledge of any fact that would be reasonably expected to prevent the 
Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code. 

(h) Except as disclosed in Section 4.8(h) of the West Suburban Disclosure 
Memorandum, none of the West Suburban Entities has made any payments, is obligated to make 
any payments, or is a party to any Contract that could obligate it to make any payments for which 
a deduction could be disallowed by reason of Sections 280G, 162(m) or 404 of the Code, or which 
could be subject to withholding under Section 4999 of the Code.  None of the West Suburban 
Entities has been or will be required to include any adjustment in taxable income for any Tax 
period (or portion thereof) ending after the day of the Effective Time pursuant to Section 481 of 
the Code or any comparable provision under state or foreign Tax Laws as a result of transactions 
or events occurring prior to the Closing.  There is no material taxable income of West Suburban 
that will be required under applicable Tax Law to be reported by Buyer, for a taxable period 
beginning after the Closing Date which taxable income was realized prior to the Closing Date.  
Any net operating losses of the West Suburban Entities disclosed in Section 4.8(h) of the West 
Suburban Disclosure Memorandum are not subject to any limitation on their use under the 
provisions of Sections 382 or 269 of the Code or any other provisions of the Code or the Treasury 
Regulations dealing with the utilization of net operating losses other than any such limitations as 
may arise as a result of the consummation of the transactions contemplated by this Agreement. 

(i) Each West Suburban Entity is in compliance in all material respects with, and its 
records contain all information and documents (including properly completed IRS Forms W-9) 
necessary to comply in all material respects with, all applicable information reporting and Tax 
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withholding requirements under federal, state, and local Tax Laws, and such records identify with 
specificity all accounts subject to backup withholding under Section 3406 of the Code. 

(j) No West Suburban Entity is subject to any private letter ruling of the IRS or 
comparable rulings of any Taxing Authority. 

(k) No property owned by any West Suburban Entity is (i) property required to be 
treated as being owned by another Person pursuant to the provisions of Section 168(f)(8) of the 
Code and in effect immediately prior to the enactment of the Tax Reform Act of 1986, (ii) “tax-
exempt use property” within the meaning of Section 168(h)(1) of the Code, (iii) “tax-exempt bond 
financed property” within the meaning of Section 168(g) of the Code, (iv) “limited use property” 
within the meaning of IRS Revenue Procedure 76-30, (v) subject to Section 168(g)(1)(A) of the 
Code, or (vi) subject to any provision of state, local or foreign Law comparable to any of the 
provisions listed above in this paragraph. 

(l) No West Suburban Entity has any “corporate acquisition indebtedness” within the 
meaning of Section 279 of the Code. 

(m) West Suburban has disclosed on its federal income Tax Returns all positions taken 
therein that are reasonably believed to give rise to substantial understatement of federal income 
tax within the meaning of Section 6662 of the Code. 

(n) No West Suburban Entity has participated in any reportable transaction, as defined 
in code Section 6707A(c)(1) or Treasury Regulation Section 1.6011-4(b)(1). 

(o) West Suburban has made available to Buyer complete copies of (i) all federal, state, 
local, and foreign income or franchise Tax Returns of the West Suburban Entities relating to the 
taxable periods since December 31, 2017, and (ii) any audit report issued within the last three years 
relating to any Taxes due from or with respect to the West Suburban Entities. 

(p) No West Suburban Entity nor any other Person on its behalf has (i) filed a consent 
pursuant to Section 341(f) of the Code (as in effect prior to the repeal under the Jobs and Growth 
Tax Reconciliation Act of 2003) or agreed to have Section 341(f)(2) of the Code (as in effect prior 
to the repeal under the Jobs and Growth Tax Reconciliation Act of 2003) apply to any disposition 
of a subsection (f) asset (as such term is defined in former Section 341(f)(4) of the Code) owned 
by any West Suburban Entity, (ii) executed or entered into a closing agreement pursuant to Section 
7121 of the Code or any similar provision of Law with respect to the West Suburban Entities, or 
(iii) granted to any Person any power of attorney that is currently in force with respect to any Tax 
matter. 

(q) No West Suburban Entity has, or ever had, a permanent establishment in any 
country other than the United States, or has engaged in a trade or business in any country other 
than the United States that subjected it to tax in such country. 

(r) No West Suburban Entity has been a United States real property holding 
corporation within the meaning of Section 897(c)(2) of the Code during the applicable period 
specified in Section 897(c)(1)(A)(ii) of the Code. 
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For purposes of this Section 4.8, any reference to West Suburban or any West Suburban 
Entity shall be deemed to include any Person that merged with or was liquidated into or otherwise 
combined with West Suburban or a West Suburban Entity prior to the Effective Time. 

4.9 Allowance for Loan Losses; Loan and Investment Portfolio, etc. 

(a) West Suburban’s allowance for loan losses is, and has been since January 1, 2021, 
in material compliance with West Suburban’s methodology for determining the adequacy of its 
allowance for loan losses as well as the standards established by applicable Governmental 
Authorities and the Financial Accounting Standards Board in all material respects. 

(b) As of the date hereof, all loans, discounts and leases (in which any West Suburban 
Entity is lessor) reflected on the West Suburban Financial Statements were, and with respect to the 
consolidated balance sheets delivered as of the dates subsequent to the execution of this Agreement 
will be as of the dates thereof, (i) at the time and under the circumstances in which made, made 
for good, valuable and adequate consideration in the ordinary course of business and, to the 
Knowledge of West Suburban, are the legal and binding obligations of the obligors thereof (except 
in all cases as such enforceability may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium, or similar Laws affecting the enforcement of creditors’ rights 
generally and limitations on the availability of equitable remedies), (ii) evidenced by genuine 
notes, agreements, or other evidences of indebtedness, and (iii) to the extent secured, have, to the 
Knowledge of West Suburban, been secured by valid liens and security interests which have been 
perfected.  Accurate lists of all loans, discounts, other real estate owned, and financing leases as 
of December 31, 2020 and on a monthly basis thereafter, and of the investment portfolios of each 
West Suburban Entity as of such date, have been or will be made available to Buyer.  Except as 
specifically set forth in Section 4.9(b) of the West Suburban Disclosure Memorandum, neither 
West Suburban nor West Suburban Bank is a party to any written or oral loan agreement, note, or 
borrowing arrangement, including any loan guaranty, that was, as of the most recent month-end 
(A) delinquent by more than ninety (90) days in the payment of principal or interest, (B) otherwise 
in material Default for more than ninety (90) days, (C) classified as “special mention,” 
“substandard,” “doubtful,” “charged-off,” or any equivalent classification by West Suburban or by 
any applicable Regulatory Authority, (D) subject to reduction in the interest rate and/or the 
maturity dates had been extended subsequent to the agreement under which the loan was originally 
created or subsequent to the date West Suburban or one of its Subsidiaries acquired the loan, in 
each case, due to concerns regarding the borrower’s ability to pay in accordance with such initial 
terms (excluding for purposes of clauses (A) and (D) above, loans granted deferments which 
comply in all respects with the terms of either (x) the April 7, 2020 Interagency Statement on Loan 
Modifications and Reporting for Financial Institutions Working with Customers Affected by the 
Coronavirus, or (y) Section 4013 of the CARES Act (each, a “West Suburban Deferred Loan” 
and collectively the “West Suburban Deferred Loans”)), or (E) an obligation of any director, 
executive officer or ten percent (10%) shareholder of any West Suburban Entity who is subject to 
Regulation O of the Federal Reserve Board (12 C.F.R. Part 215), or any person, corporation or 
enterprise controlling, controlled by or under common control with any of the foregoing, or (F) in 
material violation of any Law.  With regard to West Suburban Deferred Loans, Section 4.9(b) of 
the West Suburban Disclosure Memorandum contains a list of all West Suburban Deferred Loans, 
identified by borrower and listing the principal amount and the amount of accrued but unpaid 
interest on each such West Suburban Deferred Loan. 
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(c) All securities held by West Suburban or West Suburban Bank, as reflected in the 
consolidated balance sheets of West Suburban included in the West Suburban Financial 
Statements, are carried in accordance with GAAP.  Except as disclosed in Section 4.9(c) of the 
West Suburban Disclosure Memorandum and except for pledges to secure public deposits, 
borrowings from the Federal Reserve, and Federal Home Loan Bank advances, to the Knowledge 
of West Suburban, none of the securities reflected in the West Suburban Financial Statements as 
of December 31, 2020, and none of the securities since acquired by West Suburban or West 
Suburban Bank is subject to any restriction, whether contractual or statutory, which impairs the 
ability of West Suburban or West Suburban Bank to freely dispose of such security at any time, 
other than those restrictions imposed on securities held to maturity under GAAP, pursuant to a 
clearing agreement or in accordance with any Law. 

(d) West Suburban is not a party to, for West Suburban’s own account, or for the 
account of West Suburban Bank or its customers, any interest rate swaps, caps, floors, option 
agreements, futures and forward contracts and other similar risk arraignments.   

4.10 Assets. 

(a) Except as disclosed in Section 4.10(a) of the West Suburban Disclosure 
Memorandum or as disclosed or reserved against in the West Suburban Financial Statements 
delivered prior to the date of this Agreement, the West Suburban Entities have good and 
marketable title, free and clear of all Liens except those permitted in Section 4.10(d), to all of their 
respective Assets.  In addition, to the Knowledge of West Suburban, all material tangible properties 
used in the businesses of the West Suburban Entities are in operating condition, reasonable wear 
and tear excepted, and are usable in the ordinary course of business consistent with West 
Suburban’s past practices. 

(b) The West Suburban Entities currently maintain insurance, including bankers’ 
blanket bonds, with insurers of recognized financial responsibility, in such amounts as 
management of West Suburban has reasonably determined to be prudent.  None of the West 
Suburban Entities has received written notice from any insurance carrier that (i) any policy of 
insurance will be canceled or that coverage thereunder will be reduced or eliminated, (ii) premium 
costs with respect to such policies of insurance will be substantially increased, or (iii) similar 
coverage will be denied or limited or not extended or renewed with respect to any West Suburban 
Entity, any act or occurrence, or that any Asset, officer, director, employee or agent of any West 
Suburban Entity will not be covered by such insurance or bond.  Except as disclosed in Section 
4.10(b) of the West Suburban Disclosure Memorandum, there are presently no claims for amounts 
exceeding $50,000 individually or in the aggregate pending under such policies of insurance or 
bonds, and no written notices of claims in excess of such amounts have been given by any West 
Suburban Entity under such policies.  West Suburban has made no claims, and no claims are 
contemplated to be made, under its directors’ and officers’ errors and omissions or other insurance 
or bankers’ blanket bond. 

(c) The Assets of the West Suburban Entities include all material Assets required by 
the West Suburban Entities to operate the business of the West Suburban Entities as presently 
conducted.  All real and personal property which is material to the business of the West Suburban 
Entities that is leased or licensed by them is held pursuant to leases (the “West Suburban Leases”) 
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or licenses which are valid and enforceable in accordance with their respective terms (except in all 
cases as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium, or similar Laws affecting the enforcement of creditors’ rights generally and the 
availability of the equitable remedies) and, to the Knowledge of West Suburban, such leases and 
licenses will not terminate or lapse prior to the Effective Time or thereafter by reason of completion 
of any of the transactions contemplated hereby.  To the Knowledge of West Suburban, all 
improved real property owned or leased by the West Suburban Entities is in material compliance 
with all applicable laws, including zoning laws and the Americans with Disabilities Act of 1990. 

(d) Each West Suburban Entity has fee simple title to all the real property assets listed 
in Section 4.10(d) of the West Suburban Disclosure Memorandum and reflected in the latest 
audited balance sheet included in the West Suburban Financial Statements as being owned by a 
West Suburban Entity (except properties sold or otherwise disposed of since the date thereof in 
the ordinary course of business) (the “West Suburban Realty”), free and clear of all Liens of any 
nature whatsoever, except (i) statutory Liens securing payments not yet due, (ii) Liens for real 
property or ad valorem taxes not yet delinquent (or being contested in good faith and for which 
adequate reserves have been established), (iii) the rights of landlords under the West Suburban 
Leases; (iv) the rights of tenants in possession under any lease agreements affecting any real estate 
owned included among the West Suburban Realty; (v) easements, rights of way and other similar 
encumbrances and matters of record that do not materially adversely affect the use of the properties 
or assets subject thereto or affected thereby as used by a West Suburban Entity on the date hereof 
or otherwise materially impair business operations at such properties, as conducted by a West 
Suburban Entity on the date hereof and (vi) such imperfections or irregularities of title or Liens as 
do not materially affect the use of the properties or assets subject thereto or affected thereby or 
otherwise materially impair business operations at such properties as used on the date hereof. 

(e) To the Knowledge of West Suburban, the West Suburban Realty is in material 
compliance with all applicable building, fire, zoning (or are legal nonconforming uses allowed 
under applicable zoning ordinances) and other applicable laws, ordinances and regulations and 
with all deed restrictions of record, no written notice of any material violation or material alleged 
violation thereof has been received in the past three (3) years that has not been resolved, and there 
are no proposed changes therein that would materially and adversely affect the West Suburban 
Realty or its uses.  West Suburban has no Knowledge of any proposed or pending change in the 
zoning of, or of any proposed or pending condemnation proceeding with respect to, any of the 
West Suburban Realty which may materially and adversely affect the West Suburban Realty or 
the current use by a West Suburban Entity thereof. 

(f) To the Knowledge of West Suburban, the West Suburban Realty and the real 
property with respect to which a West Suburban Entity is the lessee, sublessee or licensee (the 
“West Suburban Leased Real Properties”) are in material compliance with all applicable building, 
fire, zoning (or are legal nonconforming uses allows under applicable zoning ordinances) and other 
applicable Laws and with all deed restrictions of record, no written notice of any material violation 
or material alleged violation thereof has been received in the past three (3) years that has not been 
resolved, and there are no proposed changes therein that would materially and adversely affect the 
West Suburban Realty, the West Suburban Leased Real Properties, or their uses. West Suburban 
has no Knowledge of any proposed or pending change in the zoning of, or of any proposed or 
pending condemnation proceeding with respect to, any of the West Suburban Realty or the West 
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Suburban Leased Real Properties which may materially and adversely affect the West Suburban 
Realty or the West Suburban Leased Real Properties or the current use by a West Suburban Entity 
thereof.  

4.11 Intellectual Property.  Except as disclosed in Section 4.11 of the West Suburban 
Disclosure Memorandum, each West Suburban Entity owns or has a license to use all of the 
Intellectual Property used by such West Suburban Entity in the course of its business, including 
sufficient rights in each copy possessed by each West Suburban Entity except where any such 
failure would not be material to West Suburban and its Subsidiaries, taken as a whole.  Each West 
Suburban Entity is the owner of or has a license to any Intellectual Property sold or licensed to a 
third party by such West Suburban Entity in connection with such West Suburban Entity’s business 
operations, and such West Suburban Entity has the right to convey by sale or license any 
Intellectual Property so conveyed.  To the Knowledge of West Suburban, no West Suburban Entity 
is in material Default under any of its Intellectual Property licenses except where such Default 
would not be material to West Suburban and its Subsidiaries, taken as a whole.  No proceedings 
have been instituted, or are pending or to the Knowledge of West Suburban threatened, which 
challenge the rights of any West Suburban Entity with respect to Intellectual Property used, sold, 
or licensed by such West Suburban Entity in the course of its business, nor has any person claimed 
or alleged that any West Suburban Entity has misappropriated any rights to such Intellectual 
Property.  To the Knowledge of West Suburban, the conduct of the business of the West Suburban 
Entities does not infringe any Intellectual Property of any other person.  Except as disclosed in 
Section 4.11 of the West Suburban Disclosure Memorandum, no West Suburban Entity is 
obligated to pay any recurring royalties to any Person with respect to any such Intellectual 
Property, other than any license or maintenance fees specified in a license agreement with such 
party.  Except as disclosed in Section 4.11 of the West Suburban Disclosure Memorandum, West 
Suburban does not have any Contracts with its directors, officers, or employees which require such 
officer, director, or employee to assign any interest in any Intellectual Property to a West Suburban 
Entity and to keep confidential any trade secrets, proprietary data, customer information, or other 
business information of a West Suburban Entity.  

4.12 Environmental Matters. 

(a) West Suburban has delivered, or caused to be delivered or made available to Buyer 
true and complete copies of all environmental site assessments, test results, analytical data, boring 
logs, permits for storm water, wetlands fill, or other environmental permits for construction of any 
building, parking lot, or other improvement, and other environmental reports and studies as they 
exist in the possession of any West Suburban Entity relating to its Operating Properties.  Except 
as disclosed in Section 4.12 of the West Suburban Disclosure Memorandum, to the Knowledge of 
West Suburban, there are no material violations of Environmental Laws on properties that secure 
loans made by West Suburban or West Suburban Bank.  

(b) Each West Suburban Entity and its Operating Properties are, and have been in 
compliance with Environmental Laws and Permits in all material respects. 

(c) There is no Litigation pending, and West Suburban has received no written notice 
of any threatened environmental enforcement action, investigation, or Litigation before any 
Governmental Authority or other forum in which any West Suburban Entity or any of its Operating 
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Properties (or West Suburban in respect of such Operating Property) has been or, with respect to 
threatened Litigation, may be named as a defendant (i) for alleged noncompliance with or Liability 
under any Environmental Law, or (ii) relating to the release, discharge, spillage, or disposal into 
the environment of any Hazardous Material at a site currently or formerly owned, leased, or 
operated by any West Suburban Entity or any of its Operating Properties.  

(d) To the Knowledge of West Suburban, during and prior to the period of (i) any West 
Suburban Entity’s ownership or operation of any of their respective current properties, (ii) any 
West Suburban Entity’s participation in the management of any of their respective current 
properties, or (iii) any West Suburban Entity’s holding of ownership or operation of, any Operating 
Property, there have been no releases, discharges, spillages, or disposals of Hazardous Material in, 
on, under, or affecting such properties.  To the Knowledge of West Suburban, during and prior to 
the period of (i) West Suburban Entity’s ownership or operation of any of their respective current 
properties, or (ii) any West Suburban Entity’s participation in the management of any of their 
respective current properties, there have been no material violations of any Environmental Laws 
with respect to such properties. 

(e) Notwithstanding any other provision herein, the representations and warranties 
contained in Section 4.12(a) to (d) above constitute the sole representations and warranties of each 
West Suburban Entity with respect to their compliance, or the compliance of any properties now 
or previously owned or operated, with Environmental Laws or Permits or with respect to the 
presence of Hazardous Material. 

4.13 Compliance with Laws. 

(a) Each of the West Suburban Entities has in effect all Permits and has made all filings, 
applications, and registrations with Governmental Authorities that are required for it to own, lease, 
or operate its assets and to carry on its business as now conducted, and to the Knowledge of West 
Suburban, there has occurred no Default under any such Permit applicable to their respective 
businesses or employees conducting their respective businesses, except in each case where the 
failure to hold such Permit or make such filling, application, or registration or such Default would 
not be material to West Suburban and its Subsidiaries, taken as a whole. 

(b) To the Knowledge of West Suburban, none of the West Suburban Entities is in 
material Default under any Laws or Orders applicable to its business or employees conducting its 
business. 

(c) None of the West Suburban Entities has received any notification or 
communication from any Regulatory Authority or other Governmental Authority (i) asserting that 
West Suburban or any of its Subsidiaries is in Default under any of the Permits, Laws, or Orders 
which such Governmental Authority enforces, or (ii) threatening to revoke any Permits.  

(d) Neither West Suburban nor any of its Subsidiaries is subject to any cease-and-desist 
order or enforcement action issued by, or is a party to any written agreement, consent agreement 
or memorandum of understanding with, or is a party to any commitment letter or similar 
undertaking with, or is subject to any capital directive by, or since January 1, 2019 has adopted 
any board resolutions at the request of, any Governmental Authority (each a “West Suburban 
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Regulatory Agreement”), nor has West Suburban or any of its Subsidiaries been advised since 
January 1, 2019 and prior to the date hereof by any Governmental Authority that it is considering 
issuing, initiating, ordering or requesting any such West Suburban Regulatory Agreement. 

(e) Except as disclosed in Section 4.13(e) of the West Suburban Disclosure 
Memorandum, there (i) is no material unresolved violation of Law with respect to any report or 
statement relating to any examinations or inspections of West Suburban or any of its Subsidiaries, 
(ii) since January 1, 2018, are no material written notices or correspondence received by West 
Suburban with respect to pending formal or informal inquiries by, or disagreements with, any 
Governmental Authority with respect to West Suburban’s or any of West Suburban’s Subsidiaries’ 
business, operations, policies, or procedures, and (iii) is not any pending or, to the Knowledge of 
West Suburban, threatened, nor has any Governmental Authority indicated an intention to conduct 
any, investigation or review of it or any of its Subsidiaries. 

(f) None of the West Suburban Entities nor, to the Knowledge of West Suburban, any 
of its directors, officers, employees, or Representatives acting on its behalf has offered, paid, or 
agreed to pay any Person, including any Government Authority, directly or indirectly, anything of 
value for the purpose of, or with the intent of obtaining or retaining any business in violation of 
applicable Laws, including (i) using any corporate funds for any unlawful contribution, gift, 
entertainment, or other unlawful expense relating to political activity, (ii) making any direct or 
indirect unlawful payment to any foreign or domestic government official or employee from 
corporate funds, (iii) violating any provision of the Foreign Corrupt Practices Act of 1977, as 
amended, or (iv) making any bribe, rebate, payoff, influence payment, kickback, or other unlawful 
payment. 

(g) Each West Suburban Entity has complied in all material respects with all 
requirements of Law under the Bank Secrecy Act and the USA Patriot Act, and each West 
Suburban Entity has timely filed all reports of suspicious activity, including those required under 
12 C.F.R. § 353.3. 

(h) Each West Suburban Entity’s collection and use of individually identifiable 
personal information relating to an identifiable or identified natural person (“IIPI”) complies in 
all material respects with applicable privacy or data security requirements of the Fair Credit 
Reporting Act, and the Gramm-Leach-Bliley Act, including implementing regulations. 

4.14 Labor Relations. 

(a) No West Suburban Entity is the subject of any Litigation asserting that it or any 
other West Suburban Entity has committed an unfair labor practice (within the meaning of the 
National Labor Relations Act or comparable state Law) or other violation of state or federal labor 
Law or seeking to compel it or any other West Suburban Entity to bargain with any labor 
organization, trade union, workers council, or other employee representative as to wages or 
conditions of employment, nor is any West Suburban Entity a party to any collective bargaining 
agreement or subject to any bargaining order, injunction, legally binding commitment, or other 
Order relating to any West Suburban Entity’s relationship or dealings with its employees, any labor 
organization, trade union, workers council, or any other employee representative.  There is no 
strike, slowdown, lockout, work stoppage, or other job action or labor dispute involving any West 
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Suburban Entity pending or, to the Knowledge of West Suburban, threatened, and there have been 
no such actions or disputes in the past five (5) years.  To the Knowledge of West Suburban, there 
has not been any attempt by any West Suburban Entity employees or any labor organization or 
other employee representative to organize or certify a collective bargaining unit or to engage in 
any other union organization activity with respect to the workforce of any West Suburban Entity.   

(b) Except as disclosed in Section 4.14(b) of the West Suburban Disclosure 
Memorandum, employment of each employee and the engagement of each independent contractor 
of each West Suburban Entity is terminable at will by the relevant West Suburban Entity without 
(i) any penalty, liability, or severance obligation incurred by any West Suburban Entity, (ii) and in 
all cases without prior consent by any Governmental Authority.  No West Suburban Entity will 
owe any amounts to any of its employees or independent contractors as of the Closing Date, other 
than for wages, bonuses, vacation pay, sick leave, and mileage reimbursement obligations 
incurred, properly recorded in West Suburban’s books and records, and paid in the ordinary course 
in accordance with past practice and not as a result of the transactions contemplated by this 
Agreement, except as disclosed in Section 4.14(b) of the West Suburban Disclosure Memorandum. 

(c) All of the employees employed by any West Suburban Entity in the United States 
are either United States citizens or are, to the Knowledge of West Suburban, legally entitled to 
work in the United States under the Immigration Reform and Control Act of 1986, as amended, 
other United States immigration Laws and the Laws related to the employment of non-United 
States citizens applicable in the state in which the employees are employed. Each West Suburban 
Entity has complied with E-Verify and any comparable Law. 

(d) No West Suburban Entity has effectuated (i) a “plant closing” (as defined in the 
Worker Adjustment and Retraining Notification Act (the “WARN Act”)) affecting any site of 
employment or one or more facilities or operating units within any site of employment or facility 
of any West Suburban Entity; or (ii) a “mass layoff” (as defined in the WARN Act) affecting any 
site of employment or facility of any West Suburban Entity; and no West Suburban Entity has 
been affected by any transaction or engaged in layoffs or employment terminations sufficient in 
number to trigger application of any similar state or local Law.   

(e) Section 4.14(e) of the West Suburban Disclosure Memorandum contains a list of 
all independent contractors of each West Suburban Entity (separately listed by West Suburban 
Entity), and each such Person meets the standard for an independent contractor under all Laws 
(including Treasury Regulations under the Code and federal and state labor and employment 
Laws), and no such Person is an employee of any West Suburban Entity under any applicable Law. 

(f) All West Suburban Entities are and for the past three (3) years have been in material 
compliance with all applicable Laws pertaining to employment and employment practices with 
respect to the employees of West Suburban Entities, including but not limited to all Laws relating 
to wages, hours, overtime, employment discrimination, workplace harassment, retaliation, family 
and medical leave, disability accommodation, civil rights, safety and health, workers’ 
compensation, pay equity, I-9 employment eligibility verification and the collection and payment 
of payroll withholding, unemployment, Medicare and/or social security taxes, and there are no 
pending, or, to the Knowledge of West Suburban, threatened, investigations, complaints, charges, 
claims, lawsuits, or arbitrations with respect to such Laws. 
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4.15 Employee Benefit Plans. 

(a) West Suburban has disclosed in Section 4.15(a) of the West Suburban Disclosure 
Memorandum, and has delivered or made available to Buyer prior to the execution of this 
Agreement, (i) copies of each Employee Benefit Plan currently adopted, maintained by, sponsored 
in whole or in part by, or contributed or required to be contributed to by any West Suburban Entity 
or any ERISA Affiliate thereof for the benefit of employees, former employees, officers, retirees, 
dependents, spouses, current or former directors, independent contractors, or other beneficiaries 
or under which employees, former employees, officers, retirees, dependents, spouses, current or 
former directors, independent contractors, or other beneficiaries are eligible to participate (each, a 
“West Suburban Benefit Plan,” and collectively, the “West Suburban Benefit Plans”) and (ii) a 
list of each Employee Benefit Plan that is not identified in (i) above but for which any West 
Suburban Entity or any ERISA Affiliate thereof has or could have any direct or indirect obligation 
or Liability.  Any of the West Suburban Benefit Plans that is an “employee pension benefit plan,” 
as that term is defined in ERISA Section 3(2), is referred to herein as a “West Suburban ERISA 
Plan.”   

(b) West Suburban has delivered or made available to Buyer prior to the execution of 
this Agreement, to the extent applicable, (i) the governing plan documents for all West Suburban 
Benefit Plans, including all trust agreements, life insurance contracts, and other funding 
arrangements, and all amendments thereto (or, if such West Suburban Benefit Plan is not written, 
an accurate description of the material terms thereof) (ii) the most recent favorable determination 
letters or opinion letters for each West Suburban ERISA Plan intended to be qualified under 
Section 401(a) of the Code, and all rulings, information letters, or advisory opinions issued to any 
West Suburban Benefit Plan during this calendar year or any of the preceding three (3) calendar 
years, each as issued by the United States Internal Revenue Service (“IRS”), the United States 
Department of Labor (“DOL”) or the Pension Benefit Guaranty Corporation (“PBGC”), (iii) any 
filing or documentation (whether or not filed with the IRS) where corrective action was taken in 
connection with the IRS EPCRS program set forth in IRS Revenue Procedure 2019-19 (or its 
predecessor or successor rulings), (iv) annual reports or returns, audited or unaudited financial 
statements, actuarial reports, and valuations prepared for any West Suburban Benefit Plan for the 
current plan year and the three (3) preceding plan years, (v) the most recent summary plan 
description for each West Suburban Benefit Plan and any material modifications thereto, and (vi) 
all material correspondence from or to the IRS, DOL, or PBGC regarding any West Suburban 
Benefit Plan received or sent during this calendar year or any of the preceding three (3) calendar 
years. 

(c) Each West Suburban Benefit Plan is in material compliance with the terms of such 
West Suburban Benefit Plan and, in material compliance with the requirements of all applicable 
Laws, including the Code and ERISA.  Each West Suburban ERISA Plan that is intended to be 
qualified under Section 401(a) of the Code has received a favorable determination letter from the 
IRS or, in the alternative, appropriately relies upon an opinion letter issued to a prototype plan 
under which the West Suburban ERISA Plan has been adopted and, to the Knowledge of West 
Suburban, there exist no circumstances likely to result in revocation of any such favorable 
determination or opinion letter.  West Suburban has not received any written communication from 
any Governmental Authority questioning or challenging the compliance of any West Suburban 
Benefit Plan with applicable Laws.  No West Suburban Benefit Plan is currently being audited by 



23 

any Governmental Authority for compliance with applicable Laws or has been audited with a 
determination by any Governmental Authority that the West Suburban Benefit Plan failed to 
comply with applicable Laws. 

(d) To the Knowledge of West Suburban, there has been no material oral or written 
representation or communication made by or on behalf of West Suburban with respect to any 
material aspect of any West Suburban Benefit Plan which is not in all material respects in 
accordance with the written or otherwise preexisting terms and provisions of such plans.  Neither 
West Suburban, any West Suburban Entity, nor, to the Knowledge of West Suburban, any 
administrator or fiduciary of any West Suburban Benefit Plan (or any agent of any of the foregoing) 
has engaged in any transaction, or acted or failed to act in any manner, which could subject West 
Suburban, any West Suburban Entity, or Buyer, to any direct or indirect Liability (by indemnity 
or otherwise) for breach of any fiduciary, co-fiduciary, or other duty under ERISA.  There are no 
unresolved claims or disputes under the terms of, or in connection with, West Suburban Benefit 
Plans other than routine claims for benefits which are payable in the ordinary course of business 
consistent with the terms of the applicable plan, and no action, proceeding, prosecution, inquiry, 
hearing, or investigation has been commenced with respect to any West Suburban Benefit Plan 
other than routine claims for benefits. 

(e) All West Suburban Benefit Plan documents and annual reports or returns, audited 
or unaudited financial statements, actuarial valuations, summary annual reports, and summary plan 
descriptions issued with respect to the West Suburban Benefit Plans are correct and complete in 
all material respects, to the extent applicable, have been timely filed with the IRS, the DOL, or 
PBGC, and have been distributed to participants of the West Suburban Benefit Plans (as required 
by Law), and there have been no material misstatements or omissions in the information set forth 
therein. 

(f) To the Knowledge of West Suburban, no “party in interest” (as defined in ERISA 
Section 3(14)) or “disqualified person” (as defined in Code Section 4975(e)(2)) of any West 
Suburban Benefit Plan has engaged in any nonexempt “prohibited transaction” (as described in 
Code Section 4975(c) or ERISA Section 406). 

(g) Each West Suburban Benefit Plan that is a “group health plan” within the meaning 
of Section 5000(b)(1) of the Code is in material compliance with the applicable terms of the Patient 
Protection and Affordable Care Act of 2010, as amended, including the market reform mandates 
and the employer-shared responsibility requirements, and to the Knowledge of West Suburban, no 
event has occurred nor circumstances exist that could reasonably be expected to cause any West 
Suburban Entity to be subject to any Taxes assessable under Sections 4980H(a) and 4980H(b) of 
the Code.  Each West Suburban Entity has complied with the annual health insurance coverage 
reporting requirements under Code Sections 6055 and 6056. 

(h) No West Suburban Entity has ever sponsored or contributed to, or could reasonably 
be expected to have any Liability with respect to, any employee pension benefit plan that is subject 
to Title IV of ERISA. 

(i) Except as disclosed in Section 4.15(i) of the West Suburban Disclosure 
Memorandum, or required under Part 6 of ERISA or Code Section 4980B or similar state law, no 
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West Suburban Entity has any material Liability or obligation for retiree or post-termination of 
employment or services health or life benefits under any of the West Suburban Benefit Plans, or 
other plan or arrangement.  With respect to any arrangement disclosed in Section 4.15(i) of the 
West Suburban Disclosure Memorandum, except as specifically noted in such disclosure, there are 
no restrictions on the Rights of such West Suburban Entity to unilaterally amend or terminate any 
and all such retiree or post-termination of employment or services health or life benefit plan 
without incurring any Liability or obtaining any consent or waiver.  No Tax under Code Sections 
4980B or 5000 has been incurred with respect to any West Suburban Benefit Plan or other plan or 
arrangement, and to the Knowledge of West Suburban, no circumstance exists that could give rise 
to such Taxes. 

(j) Except as disclosed in Section 4.15(j) of the West Suburban Disclosure 
Memorandum, neither the execution and delivery of this Agreement nor the consummation of the 
transactions contemplated hereby (whether alone or in connection with any other event) will 
(i) result in any payment (including severance, unemployment compensation, “excess parachute 
payment” as defined under Code Section 280G, or otherwise) to any current or former employee 
or service provider (or beneficiary thereof) becoming due from any West Suburban Entity or under 
any West Suburban Benefit Plan, (ii) increase any benefits otherwise payable under any West 
Suburban Benefit Plan, or (iii) result in any acceleration of the time of payment or vesting of any 
such benefit, or any benefit under any life insurance owned by any West Suburban Entity or the 
Rights of any West Suburban Entity in, to or under any insurance on the life of any current or 
former officer, director, or employee of any West Suburban Entity, or change any Rights or 
obligations of any West Suburban Entity with respect to such insurance. 

(k) Section 4.15(k) of the West Suburban Disclosure Memorandum sets forth 
preliminary calculations, based on assumptions set forth therein, of the estimated amount of all 
payments and benefits payable by any West Suburban Entity to any current or former employee 
or other service provider (as determined based on the valuation principles described in Section 
280G of the Code and the Treasury Regulations promulgated thereunder), pursuant to any 
employment, salary continuation, bonus, change in control, or other agreements, plans or 
arrangements, in connection with a termination of employment before or following, or otherwise 
in connection with or contingent upon, the transactions contemplated under this Agreement. 

(l) Except as disclosed in Section 4.15(l) of the West Suburban Disclosure 
Memorandum, no West Suburban Entity has sponsored or maintained, and no West Suburban 
Benefit Plan is or has been funded by, associated with, or related to a “voluntary employee’s 
beneficiary association” within the meaning of Section 501(c)(9) of the Code, a “welfare benefit 
fund” within the meaning of Section 419 of the Code, a “qualified asset account” within the 
meaning of Section 419A of the Code or a “multiple employer welfare arrangement” within the 
meaning of Section 3(40) of ERISA.  The actuarial present values of all accrued deferred 
compensation entitlements (including entitlements under any executive compensation, 
supplemental retirement, or employment agreement) of current employees and former employees 
of any West Suburban Entity and their respective beneficiaries, other than entitlements accrued 
pursuant to funded retirement plans, whether or not subject to the provisions of Code Section 412 
or ERISA Section 302, have been reflected on the West Suburban Financial Statements in all 
material respects to the extent required by and in accordance with GAAP. 
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(m) Each West Suburban Benefit Plan that is a “nonqualified deferred compensation 
plan” (within the meaning of Section 409A of the Code) has been at all times in material 
compliance both as to form and operation with Section 409A of the Code and the guidance issued 
by the IRS with respect to such plans or is not required to comply therewith due to its grandfathered 
status under Section 409A of the Code. 

(n) All individuals who render services to any West Suburban Entity and who 
participate in a West Suburban Benefit Plan pursuant to the terms of such West Suburban Benefit 
Plan are in fact eligible to and authorized to participate in such West Suburban Benefit Plan.  All 
West Suburban Entities have, for purposes of the West Suburban Benefit Plans and all other 
purposes, correctly classified all individuals performing services for such West Suburban Entity 
as common law employees, independent contractors, or agents, as applicable. 

(o) Neither West Suburban nor any of its ERISA Affiliates has had an “obligation to 
contribute” (as defined in ERISA Section 4212) to, or other obligations or Liability in connection 
with, a “multiemployer plan” (as defined in ERISA Sections 4001(a)(3) or 3(37)(A)) or any 
employee pension benefit plan within the meaning of ERISA Section 3(2) that is subject to Section 
412 of the Code or Section 302 of ERISA or a multiple employer plan within the meaning of 
Section 413(c) of the Code or ERISA Sections 4063, 4064, or 4066. 

(p) Except as disclosed in Section 4.15(p) of the West Suburban Disclosure 
Memorandum, there are no payments or changes in terms due to any insured person as a result of 
this Agreement, the Merger or the transactions contemplated herein, under any bank-owned, 
corporate-owned split dollar life insurance, other life insurance, or similar arrangement or 
Contract, and the Surviving Corporation shall, upon and after the Effective Time, succeed to and 
have all the rights in, to and under such life insurance Contracts as West Suburban presently holds.  
Each West Suburban Entity will, upon the execution and delivery of this Agreement, and will 
continue to have until the Effective Time, notwithstanding this Agreement or the consummation 
of the transaction contemplated hereby, all ownership rights and interest in all corporate or bank-
owned life insurance. 

(q) Each West Suburban Benefit Plan may be amended or terminated by West 
Suburban without the consent of any Person. 

(r) Except as disclosed in Section 4.15(r) of the West Suburban Disclosure 
Memorandum, no West Suburban ERISA Plan is involved or connected with any fund or other 
investment that has or involves any early termination, market value adjustment or other similar 
fee, payment requirement, or other charge. 

4.16 Material Contracts. 

(a) Except as disclosed in Section 4.16(a) of the West Suburban Disclosure 
Memorandum or otherwise reflected in the West Suburban Financial Statements, as of the date of 
this Agreement, none of the West Suburban Entities, nor any of their respective Assets, businesses, 
or operations, is a party to, or is bound or affected by, or receives benefits under, (i) any 
employment, bonus, severance, termination, consulting, or retirement Contract, (ii) any Contract 
relating to the borrowing of money by any West Suburban Entity, or the guarantee by any West 
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Suburban Entity of any such obligation (Contracts evidencing the creation of deposit liabilities, 
endorsements or guarantees in connection with presentation of items for collection (e.g., personal 
or business checks do not relate to the borrowing of money), purchases of federal funds, advances 
from the Federal Reserve or Federal Home Loan Bank, entry into repurchase agreements fully 
secured by U.S. government securities or U.S. government agency securities, and advances of 
depository institution Subsidiaries incurred in the ordinary course of West Suburban’s business, 
(iii) any Contract which prohibits or restricts any West Suburban Entity or any personnel of a West 
Suburban Entity from engaging in any business activities in any geographic area, line of business, 
or otherwise in competition with any other Person, (iv) any Contract involving Intellectual 
Property (other than Contracts entered into in the ordinary course with customers or “shrink-wrap” 
software licenses), (v) any Contract relating to the provision of data processing, network 
communication, or other technical services to or by any West Suburban Entity, (vi) any Contract 
relating to the purchase or sale of any goods or services (other than Contracts entered into in the 
ordinary course of business and involving payments under any individual Contract or series of 
contracts not in excess of $150,000 per annum), or (vii) any exchange-traded or over-the-counter 
swap, forward, future, option, cap, floor, or collar financial Contract, or any other interest rate or 
foreign currency protection Contract or any Contract that is a combination thereof not included on 
its balance sheet (collectively, the “West Suburban Contracts”). 

(b) With respect to each West Suburban Contract and except as disclosed in Section 
4.16(b) of the West Suburban Disclosure Memorandum: (i) the Contract is in full force and effect; 
(ii) no West Suburban Entity is in material Default thereunder; (iii) no West Suburban Entity has 
repudiated or waived any material provision of any such Contract; (iv) no other party to any such 
Contract is in Default in any respect or has repudiated or waived each material provision 
thereunder; (v) no other party to any such Contract has exercised or threatened in writing to 
exercise any force majeure (or similar) provision to excuse non-performance or performance 
delays in any such Contract as a result of a Pandemic or the Pandemic Measures; and (vi) no 
Consent which has not been or will not be obtained is required by a Contract for the execution, 
delivery, or performance of this Agreement, the consummation of the Merger or the other 
transactions contemplated hereby.  Section 4.16(b) of the West Suburban Disclosure Memorandum 
lists every Consent required by any Contract involving an amount in excess of $250,000.  All of 
the indebtedness of any West Suburban Entity for money borrowed (other than purchases of 
federal funds, advances from the Federal Reserve or Federal Home Loan Bank, repurchase 
agreements fully secured by U.S. government securities or U.S. government agency securities, 
other advances of depository institution Subsidiaries incurred in the ordinary course of West 
Suburban’s business, and Contracts relating to borrowings or guarantees made in the ordinary 
course of West Suburban’s business) is prepayable at any time by such West Suburban Entity 
without penalty, premium or charge, except as specified in Section 4.16(b) of the West Suburban 
Disclosure Memorandum. 

4.17 Fiduciary Activities.  Except as would not reasonably be expected to have a West 
Suburban Material Adverse Effect, each of West Suburban and its Subsidiaries has properly 
administered all accounts for which it acts as a fiduciary, including accounts for which it serves as 
a trustee, agent, custodian, personal representative, guardian, conservator or investment advisor, 
in accordance in all material respects with the terms of the governing documents and applicable 
Law. Except as would not reasonably be expected to have a West Suburban Material Adverse 
Effect, none of West Suburban or any of its Subsidiaries, or any director, officer or employee 
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thereof, has committed any breach of trust or fiduciary duty with respect to any such fiduciary 
account, and the accountings for each such fiduciary account are true and correct and accurately 
reflect the assets of such fiduciary account.

4.18 Mortgage Banking Business.   

Except where any such failure would not be material to West Suburban and its Subsidiaries, 
taken as a whole:

(a) West Suburban and its Subsidiaries have complied with in all material respects, and 
all documentation in connection with the origination, processing, underwriting and credit approval 
of any mortgage loan originated, purchased or serviced by West Suburban and its Subsidiaries and 
satisfied in all material respects, (i) all applicable Laws, rules and regulations with respect to the 
origination, insuring, purchase, sale, pooling, servicing, subservicing, or filing of claims in 
connection with mortgage loans, including all laws relating to real estate settlement procedures, 
consumer credit protection, truth in lending laws, usury limitations, fair housing, transfers of 
servicing, collection practices, equal credit opportunity and adjustable rate mortgages, (ii) the 
responsibilities and obligations relating to mortgage loans set forth in any agreement between West 
Suburban and its Subsidiaries and any Agency, Loan Investor or Insurer, (iii) the applicable rules, 
regulations, guidelines, handbooks and other requirements of any Agency, Loan Investor or 
Insurer, and (iv) the terms and provisions of any mortgage or other collateral documents and other 
loan documents with respect to each mortgage loan; and 

(b) Since January 1, 2018, no Agency, Loan Investor or Insurer has (i) claimed in 
writing that West Suburban or its Subsidiaries has violated or has not complied with the applicable 
underwriting standards with respect to mortgage loans sold by West Suburban or its Subsidiaries 
to a Loan Investor or Agency, or with respect to any sale of mortgage servicing rights to a Loan 
Investor, (ii) imposed in writing restrictions on the activities (including commitment authority) of 
West Suburban or its Subsidiaries or (iii) indicated in writing to West Suburban  or its Subsidiaries 
that it has terminated or intends to terminate its relationship with West Suburban or its Subsidiaries 
for poor performance, poor loan quality or concern with respect to West Suburban’s or its 
Subsidiaries’ compliance with laws. 

4.19 Privacy of Customer Information. For the purposes contemplated by this 
Agreement, each West Suburban Entity has valid rights to use all IIPI relating to customers, former 
customers, and prospective customers.

4.20 Legal Proceedings.  Section 4.20 of the West Suburban Disclosure Memorandum 
lists all Litigation that is pending against West Suburban or any of its Subsidiaries or any of their 
respective executive officers or directors acting in their capacity as such.  Except as disclosed in 
Section 4.20 of the West Suburban Disclosure Memorandum or where any such Litigation would 
not be material to West Suburban and its Subsidiaries, taken as a whole, there is no Litigation 
instituted or pending, or, to the Knowledge of West Suburban, threatened (or unasserted but 
considered probable of assertion) (a) against any West Suburban Entity, against any director, 
officer, employee, or agent of any West Suburban Entity in their capacities as such or with respect 
to any service to or on behalf of any West Suburban Benefit Plan or any other Person at the request 
of the West Suburban Entity or West Suburban Benefit Plan, or against any Asset, interest, or right 
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of any of them, nor are there any Orders or judgments outstanding against any West Suburban 
Entity, or (b) seeking to prevent, materially alter, or delay any of the transactions contemplated by 
this Agreement. To the Knowledge of West Suburban, no event has occurred or circumstance 
exists that could reasonably be expected to give rise to or serve as a basis for the commencement 
of any Litigation against any West Suburban Entity except where any such Litigation would not 
be material to West Suburban and its Subsidiaries, taken as a whole.  No claim for indemnity has 
been made or, to the Knowledge of West Suburban, threatened by any director, officer, employee, 
independent contractor, or agent to any West Suburban Entity and, to the Knowledge of West 
Suburban, no basis for any such claim exists. 

4.21 Reports.  Except for immaterial late filings or as otherwise disclosed in Section 
4.21 of the West Suburban Disclosure Memorandum, since January 1, 2018, each West Suburban 
Entity has timely filed all reports and statements, together with any amendments required to be 
made with respect thereto, that it was required to file with Governmental Authorities.  As of their 
respective dates, each of such reports and documents, including the financial statements, exhibits, 
and schedules thereto, complied in all material respects with all applicable Laws.  As of their 
respective dates, such reports and documents did not contain any untrue statement of a material 
fact or omit to state a material fact required to be stated therein or necessary to make the statements 
made therein, in light of the circumstances under which they were made, not misleading.   

4.22 Internal Control.  West Suburban’s internal control over financial reporting is, in 
all material respects, effective to provide reasonable assurance regarding the reliability of West 
Suburban’s financial reporting and the preparation of West Suburban financial statements for 
external purposes in accordance with GAAP.  West Suburban’s internal control over financial 
reporting is, in all material respects, effective to provide reasonable assurance (i) regarding the 
maintenance of records, that in reasonable detail, accurately and fairly reflect the transactions and 
disposition of West Suburban's consolidated Assets; (ii) that transactions are recorded as necessary 
to permit the preparation of West Suburban's financial statements in accordance with GAAP and 
that receipts and expenditures are being made only in accordance with the authorizations of West 
Suburban's management and directors; and (iii) regarding prevention or timely detection of 
unauthorized acquisition, use or disposition of West Suburban’s consolidated Assets that could 
have a material impact on West Suburban's financial statements. 

4.23 Loans and Transactions with Executive Officers and Directors.  West Suburban 
is in compliance with Federal Reserve Regulation O in all material respects.  Section 4.23 of the 
West Suburban Disclosure Memorandum sets forth a list of all loans as of the date hereof by West 
Suburban and its Subsidiaries to any directors, executive officers, and principal shareholders (as 
such terms are defined in Regulation O of the Federal Reserve (12 C.F.R. Part 215)) of West 
Suburban or any of its Subsidiaries.  There are no employee, officer, director, or other affiliate 
loans on which the borrower is paying a rate other than that reflected in the note or other relevant 
credit or security agreement or on which the borrower is paying a rate which was below market 
rate for similar loans to similarly situated borrowers at the time the loan was originated.  All such 
loans are and were originated in compliance in all material respects with all applicable Laws. 

4.24 Approvals.  No West Suburban Entity nor, to the Knowledge of West Suburban, 
any Affiliate thereof, has taken or agreed to take any action or has any Knowledge of any fact or 
circumstance that is reasonably likely to materially impede or delay receipt of required Consents 
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or result in the imposition of a condition or restriction of the type referred to in the last sentence 
of Section 8.1(b). 

4.25 Takeover Laws and Provisions.  Each West Suburban Entity has taken all 
necessary action, if any, to exempt the transactions contemplated by this Agreement from, or, if 
necessary, to render inapplicable, any applicable “moratorium,” “fair price,” “business 
combination,” “control share,” or other anti-takeover Laws, (collectively, “Takeover Laws”). 

4.26 Brokers and Finders; Opinion of Financial Advisor.  Except for the West 
Suburban Financial Advisor, neither West Suburban nor its Subsidiaries, or any of their respective 
officers, directors, employees, or Representatives, has employed any broker, finder, or investment 
banker or incurred any Liability for any financial advisory fees, investment bankers fees, brokerage 
fees, commissions, or finder’s or other such fees in connection with this Agreement or the 
transactions contemplated hereby.  Section 4.26 of the West Suburban Disclosure Memorandum 
lists the fees and expenses that are currently owed or payable to the West Suburban Financial 
Advisor and that will be owed for its services rendered to West Suburban and its Subsidiaries in 
connection with the Merger and transactions contemplated by this Agreement.  The Board of 
Directors of West Suburban has received the written opinion of the West Suburban Financial 
Advisor, dated the date of this Agreement, to the effect that, as of the date of such opinion, the 
consideration to be received in the Merger by the holders of West Suburban Common Stock is fair, 
from a financial point of view, to such holders. 

4.27 Board of Directors Recommendation.  West Suburban’s board of directors, at a 
meeting duly called and held, has by unanimous vote of the directors (a) adopted this Agreement 
and approved the transactions contemplated hereby, including the Merger and the transactions 
contemplated hereby and thereby, and has determined that, taken together, they are fair to and in 
the best interests of West Suburban’s shareholders, and (b) resolved, subject to the terms of this 
Agreement, to recommend that the holders of the shares of West Suburban Common Stock approve 
this Agreement, the Merger, and the related transactions and to call and hold a meeting of West 
Suburban’s shareholders at which this Agreement, the Merger, and the related transactions shall 
be submitted to the holders of the shares of West Suburban Common Stock for approval. 

4.28 PPP and Main Street Lending Program.  To the extent that West Suburban Bank 
has originated or otherwise participated in any program or benefit created or modified by the 
Coronavirus Aid, Relief, and Economic Security Act, including but not limited to the Paycheck 
Protection Program (“PPP”), West Suburban Bank has done so in material compliance with all 
Laws governing such program or benefit, including, but not limited, to all regulations and guidance 
issued by the SBA with the respect to loans originated pursuant to or in association with the PPP. 
West Suburban Bank has not originated any loan under the PPP to any “Insider”, as such term is 
defined under Regulation O (12 C.F.R. Part 215). To the extent that West Suburban Bank has 
originated or otherwise participated in any program or benefit created or modified by, or offered 
in association with, the Federal Reserve Board’s Main Street Lending Program, or extended credit 
or participated in any loan facility offered in conjunction with the Main Street Lending Program, 
such participation has been in material compliance with all Laws governing the program, including 
without limitation all regulations and guidance issued by the Federal Reserve Board, and in 
accordance with safe and sound banking practices. 
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4.29 Statements True and Correct. 

(a)  None of the information supplied or to be supplied by any West Suburban Entity 
or, to the Knowledge of West Suburban, any Affiliate thereof for inclusion in the Registration 
Statement to be filed by Buyer with the SEC will, when the Registration Statement becomes 
effective, be false or misleading with respect to any material fact, or omit to state any material fact 
necessary to make the statements therein, in light of the circumstances under which they were 
made, not misleading.  None of the information supplied or to be supplied by any West Suburban 
Entity or, to the Knowledge of West Suburban, any Affiliate thereof for inclusion in any Joint 
Proxy Statement/Prospectus to be delivered to West Suburban’s shareholders in connection with 
West Suburban’s Shareholders’ Meeting, and any other documents to be filed by any West 
Suburban Entity or any Affiliate thereof with the SEC or any other Regulatory Authority in 
connection with the transactions contemplated hereby, will, at the respective time such documents 
are filed, and with respect to the Joint Proxy Statement/Prospectus, when first mailed or delivered 
to the shareholders of West Suburban be false or misleading with respect to any material fact, or 
omit to state any material fact necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading, or, in the case of the Joint Proxy 
Statement/Prospectus or any amendment thereof or supplement thereto, at the time of West 
Suburban’s Shareholders’ Meeting 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 West Suburban’s Shareholders’ Meeting. 

(b)  All documents that any West Suburban Entity or, to the Knowledge of West 
Suburban, any Affiliate thereof is responsible for filing with any Governmental Authority in 
connection with the transactions contemplated hereby will comply as to form in all material 
respects with the provisions of applicable Law. 

4.30 Delivery of West Suburban Disclosure Memorandum.  West Suburban has 
delivered to Buyer a complete West Suburban Disclosure Memorandum herewith. 

4.31 No Additional Representations.  Except for the representations and warranties 
specifically set forth in Article 4 of this Agreement, neither West Suburban nor any of its Affiliates 
or Representatives, nor any other Person, makes or shall be deemed to make any representation or 
warranty to Buyer, express or implied, at law or in equity, with respect to the transactions 
contemplated hereby, and West Suburban hereby disclaims any such representation or warranty 
by West Suburban or any of its officers, directors, employees, agents, or Representatives, or any 
other person. 

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to West Suburban, except as set forth in the Buyer 
Disclosure Memorandum, as follows: 

5.1 Organization, Standing, and Power.  Buyer is a corporation duly organized, validly 
existing, and in good standing under the Laws of the State of Delaware and is a bank holding 
company within the meaning of the BHCA.  Buyer Bank is a national banking association duly 
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organized, validly existing and in good standing under the Laws of the United States.  Each of 
Buyer and Buyer Bank has the corporate power and authority to carry on its business as now 
conducted and to own, lease, and operate its Assets.  Each of Buyer and Buyer Bank is duly 
qualified or licensed to transact business as a foreign corporation in good standing in the states of 
the United States and foreign jurisdictions where the character of its Assets or the nature or conduct 
of its business requires it to be so qualified or licensed, except for jurisdictions where the failure 
to be so qualified or licensed is not reasonably likely to have, individually or in the aggregate, a 
Buyer Material Adverse Effect.  Buyer Bank is an “insured depository institution” as defined in 
the Federal Deposit Insurance Act, as amended, and applicable regulations thereunder, and the 
deposits held by Buyer Bank are insured, up to the applicable limits, by the FDIC’s Deposit 
Insurance Fund.     

5.2 Authority of Buyer; No Breach By Agreement. 

(a) Buyer has the corporate power and authority necessary to execute and deliver this 
Agreement, and subject to the stockholder and other actions described below, to perform its 
obligations under this Agreement and to consummate the transactions contemplated hereby.  The 
execution, delivery, and performance of this Agreement and the consummation of the transactions 
contemplated herein, including the Merger, have been duly and validly authorized by all necessary 
corporate action in respect thereof on the part of Buyer, subject to the adoption of this Agreement 
in accordance with the terms of the certificate of incorporation, as amended, and bylaws of Buyer 
by the holders of a majority of the outstanding shares of Buyer Common Stock (the “Requisite 
Buyer Stockholder Approval”), which is the only Buyer stockholder votes required for approval 
of this Agreement and consummation of the Merger.  Subject to any approvals referred to in 
Sections 8.1(a) and 8.1(b), this Agreement represents a legal, valid, and binding obligation of 
Buyer, enforceable against Buyer in accordance with its terms (except in all cases as such 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, 
or similar Laws affecting the enforcement of creditors’ rights generally and the availability of the 
equitable remedies). 

(b) Neither the execution and delivery of this Agreement by Buyer, nor the 
consummation by Buyer and Buyer Bank of the transactions contemplated hereby, nor compliance 
by Buyer and Buyer Bank with any of the provisions hereof, will (i) conflict with or result in a 
breach of any provision of Buyer’s certificate of incorporation or bylaws or the articles of 
incorporation (or equivalent document) or bylaws of any Buyer Subsidiary or any resolution 
adopted by the board of directors or the stockholders of any Buyer Entity, or (ii) constitute or result 
in a Default under, or require any Consent pursuant to, or result in the creation of any Lien on any 
material Asset of any Buyer Entity under, any material Contract or any material Permit of any 
Buyer Entity, or (iii)  subject to receipt of the requisite Consents referred to in Sections 8.1(b) and 
8.1(c), constitute or result in a Default under, or require any Consent pursuant to, any Law or Order 
applicable to any Buyer Entity or any of their respective material Assets. 

(c) Except for (i) the filing of applications and notices with, and approval of such 
applications and notices from the Federal Reserve, the FDIC, the OCC and the Illinois Department 
of Financial and Professional Regulation, Division of Banking, (ii) the filing of any other required 
applications, filings, or notices with any other federal or state banking, insurance, or other 
Regulatory Authorities, self-regulatory authorities, or any courts, administrative agencies or 
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commissions or other Governmental Authorities and approval of or non-objection to such 
applications, filings, and notices set forth on Section 5.2(c) of the Buyer Disclosure Memorandum, 
(iii) the filing with the SEC of the Joint Proxy Statement/Prospectus and the Registration 
Statement, and declaration by the SEC of effectiveness of the Registration Statement, (iv) the filing 
of the Articles of Merger with the Illinois Secretary of State and Secretary of State of the State of 
Delaware, (v) the filing of applications, filings and notices, as applicable, with NASDAQ and such 
filings and approvals as are required to be made or obtained under the securities or “Blue Sky” 
laws of various states, (vi) any consents, authorizations, approvals, filings, or exemptions in 
connection with compliance with the applicable provisions of federal and state securities laws 
relating to the Merger, regulation of broker-dealers, investment advisers, or transfer agents, and 
federal commodities laws relating to the regulation of futures commission merchants and the rules 
and regulations thereunder and of any applicable industry self-regulatory organization, and the 
rules and regulations of the Nasdaq Stock Market, (vii) any filings or notices that are required 
under consumer finance, mortgage banking and other similar laws, and (viii) notices or filings 
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, if any, no consents 
or approvals of or filings or registrations with any Governmental Authority are necessary in 
connection with the consummation by Buyer of the Merger and the other transactions 
contemplated by this Agreement.  

5.3 Capital Stock. 

(a) The authorized capital stock of Buyer consists of 60,000,000 shares of Buyer 
Common Stock, of which 28,707,737 shares are issued and outstanding as of the date of this 
Agreement and 6,249,647 shares are held as treasury stock.  All of the issued and outstanding 
shares of capital stock of Buyer are duly and validly issued and outstanding and are fully paid and 
nonassessable.  To the Knowledge of Buyer, none of the outstanding shares of capital stock of 
Buyer has been issued in violation of any preemptive rights of the current or past shareholders of 
Buyer.  Buyer Common Stock is listed for trading and quotation on the Nasdaq Stock Market.  The 
shares of Buyer Common Stock to be issued in the Merger will be (i) duly authorized, validly 
issued, fully paid, and nonassessable; (ii) registered under the Securities Act; and (iii) listed for 
trading and quotation on the Nasdaq Stock Market. 

(b) Except as disclosed on Section 5.3(b) of the Buyer Disclosure Memorandum, there 
are no shares of capital stock or other equity securities of Buyer reserved for issuance, and no 
outstanding Rights with respect to any Buyer securities or any right or privilege (whether 
preemption or contractual) capable of becoming a Right for the purchase, subscription, exchange, 
or issuance of any securities of Buyer.   

5.4 Buyer Subsidiaries.  Buyer has no Subsidiaries except as set forth in Section 5.4 of the 
Buyer Disclosure Memorandum, and Buyer owns all of the equity interests in each of its 
Subsidiaries.  No capital stock (or other equity interest) of any such Subsidiary is or may become 
required to be issued (other than to another Buyer Entity) by reason of any Rights, and there are 
no Contracts by which any such Subsidiary is bound to issue (other than to another Buyer Entity) 
additional shares of its capital stock (or other equity interests) or Rights or by which any Buyer 
Entity is or may be bound to transfer any shares of the capital stock (or other equity interests) of 
any such Subsidiary (other than to another Buyer Entity).  There are no Contracts relating to the 
Rights of any Buyer Entity to vote or to dispose of any shares of the capital stock (or other equity 
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interests) of any such Subsidiary.  All of the shares of capital stock (or other equity interests) of 
each Subsidiary are fully paid and nonassessable and are owned directly or indirectly by Buyer 
free and clear of any Lien except as set forth in Section 5.4 of the Buyer Disclosure Memorandum.  
Each Subsidiary is duly qualified or licensed to transact business in good standing in the states of 
the United States and foreign jurisdictions where the character of its Assets or the nature or conduct 
of its business requires it to be so qualified or licensed, except for jurisdictions where the failure 
to be so qualified or licensed is not reasonably likely to have, individually or in the aggregate, a 
Buyer Material Adverse Effect.

5.5 Financial Statements. 

(a) Each of the Buyer Financial Statements (including, in each case, any related notes) 
that are contained in the Exchange Act Documents required to be filed by Buyer since January 1, 
2018 (the “Buyer Exchange Act Reports”), including any Buyer Exchange Act Reports filed after 
the date of this Agreement until the Effective Time, complied, or will comply, as to form in all 
material respects with the Exchange Act was, or will be prepared in accordance with GAAP 
applied on a consistent basis throughout the periods involved (except as may be indicated in the 
notes to such financial statements or, in the case of unaudited interim statements, as permitted by 
Form 10-Q of the Exchange Act),  fairly presented in accordance with GAAP the consolidated 
financial position of Buyer and its Subsidiaries as of the respective dates and the consolidated 
results of operations and cash flows for the periods indicated, including the fair values of the assets 
and liabilities shown therein, except that the unaudited interim financial statements were or are 
subject to normal and recurring year-end adjustments which were not or are not expected to be 
material in amount or effect, and were certified to the extent required by the Sarbanes-Oxley Act.  

(b) Buyer’s independent registered public accountants, which have expressed their 
opinion with respect to the Buyer Financial Statements and its Subsidiaries whether or not included 
in Buyer’s Exchange Act Reports (including the related notes), are and have been throughout the 
periods covered by such Buyer Financial Statements (i) a registered public accounting firm (as 
defined in Section 2(a)(12) of the Sarbanes-Oxley Act) (to the extent applicable during such 
period), (ii) “independent” with respect to Buyer within the meaning of Regulation S-X, and (iii) 
with respect to Buyer, in compliance with subsections (g) through (l) of Section 10A of the 
Exchange Act and related Securities Laws.  Buyer’s independent registered public accountants 
have audited Buyer’s year-end financial statements, and have reviewed Buyer’s interim financial 
statements, that are included in the Buyer Financial Statements.  Section 5.5(b) of the Buyer 
Disclosure Memorandum lists all non-audit services performed by Buyer’s independent registered 
public accountants for Buyer or Buyer Bank.  

(c) Buyer maintains disclosure controls and procedures as required by Rule 13a-15 or 
15d-15 under the Exchange Act, and such controls and procedures are effective to ensure that all 
material information relating to Buyer and its Subsidiaries is made known on a timely basis to 
Buyer’s principal executive officer and Buyer’s principal financial officer. 

5.6 Absence of Undisclosed Liabilities.  Neither Buyer nor any of its Subsidiaries is a party 
to, or has any commitment to become a party to, any joint venture, off-balance sheet partnership 
or any similar Contract or arrangement (including any Contract or arrangement relating to any 
transaction or relationship between or among Buyer and any of its Subsidiaries, on the one hand, 
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and any unconsolidated Affiliate, including any structured finance, special purpose or limited 
purpose entity or Person, on the other hand, or any “off-balance sheet arrangement”), where the 
result, purpose or intended effect of such Contract or arrangement is to avoid disclosure of any 
material transaction involving, or material liabilities of, Buyer or any of its Subsidiaries in Buyer’s 
or such Subsidiary’s financial statements. 

5.7 Fiduciary Activities.  Except as would not reasonably be expected to have a Buyer 
Material Adverse Effect, each of Buyer and its Subsidiaries has properly administered all accounts 
for which it acts as a fiduciary, including accounts for which it serves as a trustee, agent, custodian, 
personal representative, guardian, conservator or investment advisor, in accordance in all material 
respects with the terms of the governing documents and applicable Law. Except as would not 
reasonably be expected to have a Buyer Material Adverse Effect, none of Buyer or any of its 
Subsidiaries, or any director, officer or employee thereof, has committed any breach of trust or 
fiduciary duty with respect to any such fiduciary account, and the accountings for each such 
fiduciary account are true and correct and accurately reflect the assets of such fiduciary account.

5.8 Privacy of Customer Information.  For the purposes contemplated by this Agreement, 
each Buyer Entity has valid rights to use all IIPI relating to customers, former customers, and 
prospective customers.

5.9 Legal Proceedings.  Except as disclosed in Section 5.9 of the Buyer Disclosure 
Memorandum, there is no material litigation instituted or pending, or, to the Knowledge of Buyer, 
threatened (a) against any Buyer Entity, or to which any assets, interest, or right of any of them 
may be subject, or (b) seeking to prevent, materially alter, or delay any of the transactions 
contemplated by this Agreement.  To the Knowledge of Buyer, no event has occurred or 
circumstance exists that could reasonably be expected to give rise to or serve as a basis for the 
commencement of any material Litigation against any Buyer Entity.  There is no Order either (i) 
outstanding against any Buyer Entity, or (ii) seeking to prevent, materially alter, or delay any of 
the transactions contemplated by this Agreement. 

5.10 Reports.  Except for immaterial late filings or as otherwise disclosed in Section 
5.10 of the Buyer Disclosure Memorandum, since January 1, 2018, each Buyer Entity has timely 
filed all reports and statements, together with any amendments required to be made with respect 
thereto, that it was required to file with Governmental Authorities.  As of their respective dates, 
each of such reports and documents, including the financial statements, exhibits, and schedules 
thereto, complied in all material respects with all applicable Laws.  As of their respective dates, 
such reports and documents did not contain any untrue statement of a material fact or omit to state 
a material fact required to be stated therein or necessary to make the statements made therein, in 
light of the circumstances under which they were made, not misleading. 

5.11 Absence of Certain Changes or Events.  Except as disclosed in the Buyer 
Financial Statements delivered prior to the date of this Agreement or as disclosed in Section 5.11 
of the Buyer Disclosure Memorandum, from December 31, 2020 through the date of this 
Agreement, (a) there have been no events, changes, or occurrences which have had, or are 
reasonably likely to have, individually or in the aggregate, a Buyer Material Adverse Effect, and 
(b) since December 31, 2020, the Buyer Entities have conducted their respective businesses in the 
ordinary course of business consistent with past practice. 
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5.12 Tax Matters. 

(a) All Buyer Entities have timely filed with the appropriate Taxing Authorities all 
material Tax Returns in all jurisdictions in which Tax Returns are required to be filed, and such 
Tax Returns are correct and complete in all material respects.  None of the Buyer Entities is the 
beneficiary of any extension of time within which to file any Tax Return other than extensions of 
time to file Tax Returns obtained in the ordinary course of business consistent with past practice.  
All material Taxes of the Buyer Entities to the extent due and payable (whether or not shown on 
any Tax Return) have been fully and timely paid.  There are no Liens for any material Taxes (other 
than a Lien for current tax year real property or ad valorem Taxes not yet due and payable) on any 
of the Assets of any of the Buyer Entities.  Except as disclosed in Section 5.12(a) of the Buyer 
Disclosure Memorandum, no written claim has ever been made by any Taxing Authority in a 
jurisdiction where any Buyer Entity does not file a Tax Return that such Buyer Entity may be 
subject to Taxes by that jurisdiction. 

(b) Except as disclosed in section 5.12(b) of the Buyer Disclosure Memorandum, none 
of the Buyer Entities has received any written notice of assessment or proposed assessment in 
connection with any Taxes.  Except as disclosed in section 5.12(b) of the Buyer Disclosure 
Memorandum, there are no ongoing or pending Tax disputes, claims, audits, or examinations 
regarding any Taxes of any Buyer Entity, any Tax Returns of any Buyer Entity, or the assets of 
any Buyer Entity.  No officer or employee responsible for Tax matters of any Buyer Entity expects 
any Taxing Authority to assess any additional material Taxes for any period for which Tax Returns 
have been filed.  No issue has been raised by a Taxing Authority in any prior examination of any 
Buyer Entity, which, by application of the same or similar principles, could be expected to result 
in a proposed material deficiency for any subsequent taxable period.  None of the Buyer Entities 
has waived any statute of limitations in respect of any Taxes or agreed to a Tax assessment or 
deficiency. 

(c) Neither Buyer nor Buyer Bank has taken any action, failed to take any action, or 
has Knowledge of any fact that would be reasonably expected to prevent the Merger from 
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code. 

(d) Except as disclosed in Section 5.12(d) of the Buyer Disclosure Memorandum, as of 
the date of this Agreement and as a result of the Merger and the transactions contemplated hereby, 
none of the Buyer Entities is obligated to make any payments or is a party to any Contract that 
could reasonably obligate it to make any payments for which a deduction could be disallowed by 
reason of Sections 280G, 162(m) or 404 of the Code, or which could be subject to withholding 
under Section 4999 of the Code. 

(e) Except as disclosed in section 5.12(e) of the Buyer Disclosure Memorandum, each 
Buyer Entity is in compliance in all material respects with, and its records contain all information 
and documents (including properly completed IRS Forms W-9) necessary to comply in all material 
respects with, all applicable information reporting and Tax withholding requirements under 
federal, state, and local Tax Laws, and such records identify with specificity all accounts subject 
to backup withholding under Section 3406 of the Code. 
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(f) No Buyer Entity is subject to any private letter ruling of the IRS or comparable 
rulings of any Taxing Authority. 

5.13 Allowance for Credit Losses.  Buyer’s allowance for credit losses is, and has been 
since January 1, 2021, in material compliance with Buyer’s methodology for determining the 
adequacy of its allowance for credit losses as well as the standards established by applicable 
Governmental Authorities and the Financial Accounting Standards Board in all material respects.

5.14 Assets.   

(a) Except as disclosed in Section 5.14(a) of the Buyer Disclosure Memorandum or as 
disclosed or reserved against in the Buyer Financial Statements, the Buyer Entities have good and 
marketable title, free and clear of all Liens except those permitted in Section 5.14(d), to all of their 
respective Assets.  In addition, to the Knowledge of Buyer, all material tangible properties used in 
the businesses of the Buyer Entities are in operating condition, reasonable wear and tear excepted, 
and are usable in the ordinary course of business consistent with Buyer’s past practices. 

(b) The Buyer Entities currently maintain insurance, including bankers’ blanket bonds, 
with insurers of recognized financial responsibility, in such amounts as management of Buyer has 
reasonably determined to be prudent.  None of the Buyer Entities has received written notice from 
any insurance carrier that (i) any policy of insurance will be canceled or that coverage thereunder 
will be reduced or eliminated, (ii) premium costs with respect to such policies of insurance will be 
substantially increased, or (iii) similar coverage will be denied or limited or not extended or 
renewed with respect to any Buyer Entity, any act or occurrence, or that any Asset, officer, director, 
employee or agent of any Buyer Entity will not be covered by such insurance or bond. 

(c) The Assets of the Buyer Entities include all material Assets required by the Buyer 
Entities to operate the business of the Buyer Entities as presently conducted.  All real and personal 
property which is material to the business of the Buyer Entities that is leased or licensed by them 
is held pursuant to leases (the “Buyer Leases”) or licenses which are valid and enforceable in 
accordance with their respective terms (except in all cases as such enforceability may be limited 
by applicable bankruptcy, insolvency, reorganization, moratorium, or similar Laws affecting the 
enforcement of creditors’ rights generally and the availability of the equitable remedies) and, to 
the Knowledge of Buyer, such leases and licenses will not terminate or lapse prior to the Effective 
Time or thereafter by reason of completion of any of the transactions contemplated hereby.  To 
the Knowledge of Buyer, all improved real property owned or leased by the Buyer Entities is in 
material compliance with all applicable laws, including zoning laws and the Americans with 
Disabilities Act of 1990. 

(d) Each Buyer Entity has fee simple title to all the real property assets reflected in the 
latest audited balance sheet included in the Buyer Financial Statements as being owned by a Buyer 
Entity (except properties sold or otherwise disposed of since the date thereof in the ordinary course 
of business) (the “Buyer Realty”), free and clear of all Liens of any nature whatsoever, except (i) 
statutory Liens securing payments not yet due, (ii) Liens for real property or ad valorem taxes not 
yet delinquent (or being contested in good faith and for which adequate reserves have been 
established), (iii) the rights of landlords under the Buyer Leases; (iv) the rights of tenants in 
possession under any lease agreements affecting any real estate owned included among the Buyer 
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Realty; (v) easements, rights of way and other similar encumbrances and matters of record that do 
not materially adversely affect the use of the properties or assets subject thereto or affected thereby 
as used by an Buyer Entity on the date hereof or otherwise materially impair business operations 
at such properties, as conducted by a Buyer Entity on the date hereof and (vi) such imperfections 
or irregularities of title or Liens as do not materially affect the use of the properties or assets subject 
thereto or affected thereby or otherwise materially impair business operations at such properties 
as used on the date hereof. 

(e) To the Knowledge of Buyer, the Buyer Realty is in material compliance with all 
applicable building, fire, zoning (or are legal nonconforming uses allowed under applicable zoning 
ordinances) and other applicable laws, ordinances and regulations and with all deed restrictions of 
record, no written notice of any material violation or material alleged violation thereof has been 
received in the past three (3) years that has not been resolved, and there are no proposed changes 
therein that would materially and adversely affect the Buyer Realty or its uses.  Buyer has no 
Knowledge of any proposed or pending change in the zoning of, or of any proposed or pending 
condemnation proceeding with respect to, any of the Buyer Realty which may materially and 
adversely affect the Buyer Realty or the current use by a Buyer Entity thereof. 

(f) To the Knowledge of Buyer, the Buyer Realty and the real property with respect to 
which a Buyer Entity is the lessee, sublessee or licensee (the “Buyer Leased Real Properties”) are 
in material compliance with all applicable building, fire, zoning (or are legal nonconforming uses 
allows under applicable zoning ordinances) and other applicable Laws and with all deed 
restrictions of record, no written notice of any material violation or material alleged violation 
thereof has been received in the past three (3) years that has not been resolved, and there are no 
proposed changes therein that would materially and adversely affect the Buyer Realty, the Buyer 
Leased Real Properties, or their uses. Buyer has no Knowledge of any proposed or pending change 
in the zoning of, or of any proposed or pending condemnation proceeding with respect to, any of 
the Buyer Realty or the Buyer Leased Real Properties which may materially and adversely affect 
the Buyer Realty or the Buyer Leased Real Properties or the current use by a Buyer Entity thereof.  

5.15 Intellectual Property.  Except as disclosed in Section 5.15 of the Buyer Disclosure 
Memorandum, each Buyer Entity owns or has a license to use all of the Intellectual Property used 
by such Buyer Entity in the course of its business, including sufficient rights in each copy 
possessed by each Buyer Entity except where any such failure would not be material to Buyer and 
its Subsidiaries, taken as a whole.  Each Buyer Entity is the owner of or has a license to any 
Intellectual Property sold or licensed to a third party by such Buyer Entity in connection with such 
Buyer Entity’s business operations, and such Buyer Entity has the right to convey by sale or license 
any Intellectual Property so conveyed.  To the Knowledge of Buyer, no Buyer Entity is in material 
Default under any of its Intellectual Property licenses except where such Default would not be 
material to Buyer and its Subsidiaries, taken as a whole.  Except as disclosed in section 5.15 of the 
Buyer Disclosure Memorandum, no proceedings have been instituted, or are pending or to the 
Knowledge of Buyer threatened, which challenge the rights of any Buyer Entity with respect to 
Intellectual Property used, sold, or licensed by such Buyer Entity in the course of its business, nor 
has any person claimed or alleged that any Buyer Entity has misappropriated any rights to such 
Intellectual Property.  Except as disclosed in section 5.125 of the Buyer Disclosure Memorandum, 
to the Knowledge of Buyer, the conduct of the business of the Buyer Entities does not infringe any 
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Intellectual Property of any other person.  Except as disclosed in Section 5.15 of the Buyer 
Disclosure Memorandum, no Buyer Entity is obligated to pay any recurring royalties to any Person 
with respect to any such Intellectual Property, other than any license or maintenance fees specified 
in a license agreement with such party.  Except as disclosed in Section 5.15 of the Buyer Disclosure 
Memorandum, Buyer does not have any Contracts with its directors, officers, or employees which 
require such officer, director, or employee to assign any interest in any Intellectual Property to an 
Buyer Entity and to keep confidential any trade secrets, proprietary data, customer information, or 
other business information of a Buyer Entity.

5.16 Environmental Matters.  

(a) Each Buyer Entity and its Operating Properties are, and have been in compliance 
with Environmental Laws and Permits in all material respects. 

(b) There is no Litigation pending, and Buyer has received no written notice of any 
threatened environmental enforcement action, investigation, or Litigation before any 
Governmental Authority or other forum in which any Buyer Entity or any of its Operating 
Properties (or Buyer in respect of such Operating Property) has been or, with respect to threatened 
Litigation, may be named as a defendant (i) for alleged noncompliance with or Liability under any 
Environmental Law, or (ii) relating to the release, discharge, spillage, or disposal into the 
environment of any Hazardous Material at a site currently or formerly owned, leased, or operated 
by any Buyer Entity or any of its Operating Properties.  

(c) To the Knowledge of Buyer, during and prior to the period of (i) any Buyer Entity’s 
ownership or operation of any of their respective current properties, (ii) any Buyer Entity’s 
participation in the management of any of their respective current properties, or (iii) any Buyer 
Entity’s holding of ownership or operation of, any Operating Property, there have been no releases, 
discharges, spillages, or disposals of Hazardous Material in, on, under, or affecting such properties.  
To the Knowledge of Buyer, during and prior to the period of (i) Buyer Entity’s ownership or 
operation of any of their respective current properties, or (ii) any Buyer Entity’s participation in 
the management of any of their respective current properties, there have been no material 
violations of any Environmental Laws with respect to such properties. 

(d) Notwithstanding any other provision herein, the representations and warranties 
contained in Section 5.16(a) to (c) above constitute the sole representations and warranties of each 
Buyer Entity with respect to their compliance, or the compliance of any properties now or 
previously owned or operated, with Environmental Laws or Permits or with respect to the presence 
of Hazardous Material. 

5.17 Compliance with Laws. 

(a) Each of the Buyer Entities has in effect all Permits and has made all filings, 
applications, and registrations with Governmental Authorities that are required for it to own, lease, 
or operate its assets and to carry on its business as now conducted, and, to the Knowledge of Buyer, 
there has occurred no Default under any such Permit applicable to their respective businesses or 
employees conducting their respective businesses, except in each case where the failure to hold 
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such Permit or make such filing, application, or registration or such Default would not be material 
to Buyer and its Subsidiaries, taken as a whole. 

(b) To the Knowledge of Buyer, none of the Buyer Entities is in material Default under 
any Laws or Orders applicable to its business or employees conducting its business. 

(c) Since December 31, 2018, none of the Buyer Entities has received any written 
notification or communication from any Governmental Authority (i) asserting that Buyer or any 
of its Subsidiaries is in Default under any of the Permits, Laws, or Orders which such 
Governmental Authority enforces,  or (ii) threatening to revoke any Permits.  

(d) Neither Buyer nor any of its Subsidiaries is subject to any cease-and-desist order or 
enforcement action issued by, or is a party to any written agreement, consent agreement or 
memorandum of understanding with, or is a party to any commitment letter or similar undertaking 
with, or is subject to any capital directive by, or since January 1, 2019 has adopted any board 
resolutions at the request of, any Governmental Authority (each a “Buyer Regulatory 
Agreement”), nor has Buyer or any of its Subsidiaries been advised since January 1, 2019 and 
prior to the date hereof by any Governmental Authority that it is considering issuing, initiating, 
ordering or requesting any such Buyer Regulatory Agreement.  

(e) There (i) is no material unresolved violation of Law with respect to any report or 
statement relating to any examinations or inspections of Buyer or any of its Subsidiaries, (ii) since 
January 1, 2018, are no material written notices or correspondence received by Buyer with respect 
to pending formal or informal inquiries by, or disagreements with, any Governmental Authority 
with respect to Buyer’s or any of Buyer’s Subsidiaries’ business, operations, policies, or 
procedures, and (iii) is not any pending or, to the Knowledge of Buyer, threatened, nor has any 
Governmental Authority indicated an intention to conduct any, investigation, or review of it or any 
of its Subsidiaries. 

(f) None of the Buyer Entities nor, to the Knowledge of Buyer, any of its directors, 
officers, employees, or Representatives acting on its behalf has offered, paid, or agreed to pay any 
Person, including any Government Authority, directly or indirectly, anything of value for the 
purpose of, or with the intent of obtaining or retaining any business in violation of applicable Laws, 
including (i) using any corporate funds for any unlawful contribution, gift, entertainment, or other 
unlawful expense relating to political activity, (ii) making any direct or indirect unlawful payment 
to any foreign or domestic government official or employee from corporate funds, (iii) violating 
any provision of the Foreign Corrupt Practices Act of 1977, as amended, or (iv) making any bribe, 
rebate, payoff, influence payment, kickback, or other unlawful payment. 

(g) Each Buyer Entity has complied in all material respects with all requirements of 
Law under the Bank Secrecy Act and the USA Patriot Act. 

(h) Each Buyer Entity’s collection and use of IIPI complies in all material respects with 
applicable privacy or data security requirements of the Fair Credit Reporting Act, and the Gramm-
Leach-Bliley Act, including implementing regulations.   
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5.18 Labor Relations. 

(a) No Buyer Entity is the subject of any Litigation asserting that it or any other Buyer 
Entity has committed an unfair labor practice (within the meaning of the National Labor Relations 
Act or comparable state Law) or other violation of state or federal labor Law or seeking to compel 
it or any other Buyer Entity to bargain with any labor organization, trade union, workers council, 
or other employee representative as to wages or conditions of employment, nor is any Buyer Entity 
a party to any collective bargaining agreement or subject to any bargaining order, injunction, 
legally binding commitment, or other Order relating to any Buyer Entity’s relationship or dealings 
with its employees, any labor organization, trade union, workers council, or any other employee 
representative. There is no strike, slowdown, lockout, work stoppage, or other job action or labor 
dispute involving any Buyer Entity pending or, to the Knowledge of Buyer, threatened, and there 
have been no such actions or disputes in the past five (5) years. To the Knowledge of Buyer, there 
has not been any attempt by any Buyer Entity employees or any labor organization or other 
employee representative to organize or certify a collective bargaining unit or to engage in any other 
union organization activity with respect to the workforce of any Buyer Entity.  

(b) All of the employees employed by any Buyer Entity in the United States are either 
United States citizens or are, to the Knowledge of Buyer, legally entitled to work in the United 
States under the Immigration Reform and Control Act of 1986, as amended, other United States 
immigration Laws and the Laws related to the employment of non-United States citizens 
applicable in the state in which the employees are employed. Each Buyer Entity has complied with 
E-Verify and any comparable Law. 

(c) No Buyer Entity has effectuated (i) a “plant closing” (as defined in the WARN Act) 
affecting any site of employment or one or more facilities or operating units within any site of 
employment or facility of any Buyer Entity; or (ii) a “mass layoff” (as defined in the WARN Act) 
affecting any site of employment or facility of any Buyer Entity; and no Buyer Entity has been 
affected by any transaction or engaged in layoffs or employment terminations sufficient in number 
to trigger application of any similar state or local Law. 

(d) Except as disclosed in Section 5.18(d) of the Buyer Disclosure Memorandum, all 
independent contractors of each Buyer Entity meet the standard for an independent contractor 
under all Laws (including Treasury Regulations under the Code and federal and state labor and 
employment Laws), and no such Person is an employee of any Buyer Entity under any applicable 
Law. 

(e) Except as disclosed in section 5.18(e) of the Buyer Disclosure Memorandum, all 
Buyer Entities are and for the past three (3) years have been in material compliance with all 
applicable Laws pertaining to employment and employment practices with respect to the 
employees of Buyer and its Subsidiaries, including but not limited to all Laws relating to wages, 
hours, overtime, employment discrimination, workplace harassment, retaliation, family and 
medical leave, disability accommodation, civil rights, safety and health, workers’ compensation, 
pay equity, I-9 employment eligibility verification and the collection and payment of payroll 
withholding, unemployment, Medicare and/or social security taxes, and there are no pending, or, 
to the Knowledge of Buyer, threatened, investigations, complaints, charges, claims, lawsuits, or 
arbitrations with respect to such Laws. 
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5.19 Employee Benefit Plans.

(a) Each Employee Benefit Plan currently adopted, maintained by, sponsored in whole 
or in part by, or contributed or required to be contributed to by any Buyer Entity or any ERISA 
Affiliate thereof for the benefit of employees, former employees, officers, retirees, dependents, 
spouses, current or former directors, independent contractors, or other beneficiaries or under which 
employees, former employees, officers, retirees, dependents, spouses, current or former directors, 
independent contractors, or other beneficiaries are eligible to participate (each, a “Buyer Benefit 
Plan,” and collectively, the “Buyer Benefit Plans”) is in material compliance with the terms of 
such Buyer Benefit Plan and, in material compliance with the requirements of all applicable Laws, 
including the Code and ERISA. Any of the Buyer Benefit Plans that is an “employee pension 
benefit plan,” as that term is defined in ERISA Section 3(2), is referred to herein as a “Buyer 
ERISA Plan.”  Each Buyer ERISA Plan that is intended to be qualified under Section 401(a) of 
the Code has received a favorable determination letter from the IRS or, in the alternative, 
appropriately relies upon an opinion letter issued to a prototype plan under which the Buyer ERISA 
Plan has been adopted and, to the Knowledge of Buyer, there exist no circumstances likely to result 
in revocation of any such favorable determination or opinion letter. Buyer has not received any 
written communication from any Governmental Authority questioning or challenging the 
compliance of any Buyer Benefit Plan with applicable Laws. No Buyer Benefit Plan is currently 
being audited by any Governmental Authority for compliance with applicable Laws or has been 
audited with a determination by any Governmental Authority that the Buyer Benefit Plan failed to 
comply with applicable Laws.   

(b) To the Knowledge of Buyer, there has been no material oral or written 
representation or communication made by or on behalf of Buyer with respect to any material aspect 
of any Buyer Benefit Plan which is not in all material respects in accordance with the written or 
otherwise preexisting terms and provisions of such plans. Neither Buyer, any Buyer Entity, nor, to 
the Knowledge of Buyer, any administrator or fiduciary of any Buyer Benefit Plan (or any agent 
of any of the foregoing) has engaged in any transaction, or acted or failed to act in any manner, 
which could subject Buyer, any Buyer Entity, or Buyer to any direct or indirect Liability (by 
indemnity or otherwise) for breach of any fiduciary, co-fiduciary, or other duty under ERISA. 
There are no unresolved claims or disputes under the terms of, or in connection with, Buyer Benefit 
Plans other than routine claims for benefits which are payable in the ordinary course of business 
consistent with the terms of the applicable plan, and no action, proceeding, prosecution, inquiry, 
hearing, or investigation has been commenced with respect to any Buyer Benefit Plan other than 
routine claims for benefits. 

(c) All Buyer Benefit Plan documents and annual reports or returns, audited or 
unaudited financial statements, actuarial valuations, summary annual reports, and summary plan 
descriptions issued with respect to the Buyer Benefit Plans are correct and complete in all material 
respects; to the extent applicable, have been timely filed with the IRS, the DOL, or the PBGC, and 
have been distributed to participants of the Buyer Benefit Plans (as required by Law); and there 
have been no material misstatements or omissions in the information set forth therein. 

(d) To the Knowledge of Buyer, no “party in interest” (as defined in ERISA Section 
3(14)) or “disqualified person” (as defined in Code Section 4975(e)(2)) of any Buyer Benefit Plan 
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has engaged in any nonexempt “prohibited transaction” (as described in Code Section 4975(c) or 
ERISA Section 406). 

(e) Each Buyer Benefit Plan that is a “group health plan” within the meaning of Section 
5000(b)(1) of the Code is in material compliance with the applicable terms of the Patient Protection 
and Affordable Care Act of 2010, as amended, including the market reform mandates and the 
employer-shared responsibility requirements, and to the Knowledge of Buyer, no event has 
occurred nor circumstances exist that could reasonably be expected to cause any Buyer Entity to 
be subject to any Taxes assessable under Sections 4980H(a) and 4980H(b) of the Code.  Each 
Buyer Entity has complied with the annual health insurance coverage reporting requirements under 
Code Sections 6055 and 6056. 

(f)  Except as disclosed in section 5.12(f) of the Buyer Disclosure Memorandum, no 
Buyer Entity has ever sponsored or contributed to, or could reasonably be expected to have any 
Liability with respect to, any employee pension benefit plan that is subject to Title IV of ERISA. 

(g) No Tax under Code Sections 4980B or 5000 has been incurred with respect to any 
Buyer Benefit Plan or other plan or arrangement, and to the Knowledge of Buyer, no circumstance 
exists that could give rise to such Taxes. 

(h) Except as disclosed in Section 5.19(h) of the Buyer Disclosure Memorandum, 
neither the execution and delivery of this Agreement nor the consummation of the transactions 
contemplated hereby (whether alone or in connection with any other event) will (i) result in any 
payment (including severance, unemployment compensation, “excess parachute payment” as 
defined under Code Section 280G, or otherwise) to any current or former employee or service 
provider (or beneficiary thereof) becoming due from any Buyer Entity or under any Buyer Benefit 
Plan, (ii) increase any benefits otherwise payable under any Buyer Benefit Plan, or (iii) result in 
any acceleration of the time of payment or vesting of any such benefit, or any benefit under any 
life insurance owned by any Buyer Entity or the Rights of any Buyer Entity in, to or under any 
insurance on the life of any current or former officer, director, or employee of any Buyer Entity, 
or change any Rights or obligations of any Buyer Entity with respect to such insurance. 

(i) Except as disclosed in Section 5.19(i) of the Buyer Disclosure Memorandum, no 
Buyer Benefit Plan is or has been funded by, associated with, or related to a “voluntary employee’s 
beneficiary association” within the meaning of Section 501(c)(9) of the Code, a “welfare benefit 
fund” within the meaning of Section 419 of the Code, a “qualified asset account” within the 
meaning of Section 419A of the Code or a “multiple employer welfare arrangement” within the 
meaning of Section 3(40) of ERISA. The actuarial present values of all accrued deferred 
compensation entitlements (including entitlements under any executive compensation, 
supplemental retirement, or employment agreement) of employees and former employees of any 
Buyer Entity and their respective beneficiaries, other than entitlements accrued pursuant to funded 
retirement plans, whether or not subject to the provisions of Code Section 412 or ERISA Section 
302, have been reflected on the Buyer Financial Statements in all material respects to the extent 
required by and in accordance with GAAP. 

(j) Each Buyer Benefit Plan that is a “nonqualified deferred compensation plan” 
(within the meaning of Section 409A of the Code) has been at all times in material compliance 



43 

both as to form and operation with Section 409A of the Code and the guidance issued by the IRS 
with respect to such plans or is not required to comply therewith due to its grandfathered status 
under Section 409A of the Code. 

(k) Except as disclosed in section 5.19(k) of the Buyer Disclosure Memorandum, all 
individuals who render services to any Buyer Entity and who participate in a Buyer Benefit Plan 
pursuant to the terms of such Buyer Benefit Plan are in fact eligible to and authorized to participate 
in such Buyer Benefit Plan.  All Buyer Entities have, for purposes of the Buyer Benefit Plans and 
all other purposes, correctly classified all individuals performing services for such Buyer Entity as 
common law employees, independent contractors, or agents, as applicable. 

(l) Except as disclosed in section 5.19(l) of the Buyer Disclosure Memorandum, 
neither Buyer nor any of its ERISA Affiliates has had an “obligation to contribute” (as defined in 
ERISA Section 4212) to, or other obligations or Liability in connection with, a “multiemployer 
plan” (as defined in ERISA Sections 4001(a)(3) or 3(37)(A)) or any employee pension benefit plan 
within the meaning of ERISA Section 3(2) that is subject to Section 412 of the Code or Section 
302 of ERISA or a multiple employer plan within the meaning of Section 413(c) of the Code or 
ERISA Sections 4063, 4064, or 4066. 

5.20 Approvals.  No Buyer Entity nor, to the Knowledge of Buyer, any Affiliate thereof, 
has taken or agreed to take any action or has any Knowledge of any fact or circumstance that is 
reasonably likely to materially impede or delay receipt of required Consents or result in the 
imposition of a condition or restriction of the type referred to in the last sentence of Section 8.1(b).

5.21 Brokers and Finders.  Except for the Buyer Financial Advisor, neither Buyer nor 
its Subsidiaries, nor any of their respective officers, directors, employees, or Representatives, has 
employed any broker, finder, or investment banker, or incurred any Liability for any financial 
advisory fees, investment bankers’ fees, brokerage fees, commissions, or finder’s or other such 
fees in connection with this Agreement or the transactions contemplated hereby.

5.22 Board of Directors Recommendation.  Buyer’s board of directors, at a meeting 
duly called and held, has by unanimous vote of the directors (a) determined that this Agreement 
and the transactions contemplated hereby, including the Merger, are advisable, fair to and in the 
best interests of Buyer and the Buyer’s stockholders, and (b) resolved, subject to the terms of this 
Agreement, to recommend that the holders of the shares of Buyer Common Stock adopt this 
Agreement, the Merger, and the related transactions, including the approval of the issuance of 
shares of Buyer Common Stock in connection with the Merger, and to call and hold a meeting of 
Buyer’s stockholders at which this Agreement, the Merger, and the related transactions, including 
the approval of the issuance of the shares of Buyer Common Stock in connection with the Merger, 
shall be submitted to the holders of the shares of Buyer Common Stock for adoption and approval.

5.23 PPP and Main Street Lending Program.  To the extent that Buyer Bank has 
originated or otherwise participated in any program or benefit created or modified by the 
Coronavirus Aid, Relief, and Economic Security Act, including but not limited to the PPP, Buyer 
Bank has done so in material compliance with all Laws governing such program or benefit, 
including, but not limited, to all regulations and guidance issued by the SBA with the respect to 
loans originated pursuant to or in association with the PPP. Buyer Bank has not originated any 
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loan under the PPP to any “Insider”, as such term is defined under Regulation O (12 C.F.R. Part 
215). To the extent that Buyer Bank has originated or otherwise participated in any program or 
benefit created or modified by, or offered in association with, the Federal Reserve Board’s Main 
Street Lending Program, or extended credit or participated in any loan facility offered in 
conjunction with the Main Street Lending Program, such participation has been in material 
compliance with all Laws governing the program, including without limitation all regulations and 
guidance issued by the Federal Reserve Board, and in accordance with safe and sound banking 
practices.

5.24 Available Consideration.  Buyer has available to it, or as of the Effective Time 
will have available to it, sufficient shares of authorized and unissued Buyer Common Stock and 
all funds necessary for the issuance and payment of the Merger Consideration and has funds 
available to it and to satisfy its payment obligations under this Agreement. 

5.25 Statements True and Correct. 

(a) None of the information supplied or to be supplied by any Buyer Entity or, to the 
Knowledge of Buyer, any Affiliate thereof for inclusion in the Registration Statement to be filed 
by Buyer with the SEC will, when the Registration Statement becomes effective, be false or 
misleading with respect to any material fact, or omit to state any material fact necessary to make 
the statements therein, in light of the circumstances under which they were made, not misleading.  
None of the information supplied or to be supplied by any Buyer Entity or, to the Knowledge of 
Buyer, any Affiliate thereof for inclusion in the Joint Proxy Statement/Prospectus to be delivered 
to West Suburban’s shareholders in connection with West Suburban’s Shareholders’ Meeting, and 
any other documents to be filed by any Buyer Entity or any Affiliate thereof with the SEC or any 
other Regulatory Authority in connection with the transactions contemplated hereby, will, at the 
respective time such documents are filed, and with respect to the Joint Proxy Statement/Prospectus, 
when first mailed or delivered to the shareholders of West Suburban be false or misleading with 
respect to any material fact, or omit to state any material fact necessary to make the statements 
therein, in light of the circumstances under which they were made, not misleading, or, in the case 
of the Joint Proxy Statement/Prospectus or any amendment thereof or supplement thereto, at the 
time of West Suburban’s Shareholders’ Meeting 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 West Suburban’s Shareholders’ 
Meeting. 

(b) All documents that any Buyer Entity or, to the Knowledge of Buyer, any Affiliate 
thereof is responsible for filing with any Governmental Authority in connection with the 
transactions contemplated hereby will comply as to form in all material respects with the 
provisions of applicable Law. 

5.26 Delivery of the Buyer Disclosure Memorandum.  Buyer has delivered to West 
Suburban a complete Buyer Disclosure Memorandum herewith.

5.27 No Additional Representations.  Except for the representations and warranties 
specifically set forth in Article 5 of this Agreement, neither Buyer nor any of its Affiliates or 
Representatives, nor any other Person, makes or shall be deemed to make any representation or 
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warranty to West Suburban, express or implied, at law or in equity, with respect to the transactions 
contemplated hereby, and Buyer hereby disclaims any such representation or warranty by Buyer 
or any of its officers, directors, employees, agents, or Representatives, or any other person. 

ARTICLE 6
CONDUCT OF BUSINESS PENDING CONSUMMATION 

6.1 Affirmative Covenants of West Suburban and Buyer. 

(a) From the date of this Agreement until the earlier of the Effective Time or the 
termination of this Agreement, unless the prior written Consent of Buyer shall have been obtained 
(which Consent shall not be unreasonably withheld, delayed, or conditioned), and except as 
otherwise expressly contemplated herein, West Suburban shall, and shall cause each of its 
Subsidiaries to, (i) operate its business only in the usual, regular, and ordinary course, (ii) use 
commercially reasonable efforts to preserve intact its business organization and Assets and 
maintain its Rights and franchises, (iii) use commercially reasonable efforts to cause its 
representations and warranties to be correct at all times, (iv) consult with Buyer prior to entering 
into or making any loans that exceed regulatory loan to value guidelines, and (v) take no action 
which would be reasonably likely to (A) adversely affect the ability of any Party to obtain any 
Consents required for the transactions contemplated hereby without imposition of a condition or 
restriction of the type referred to in the last sentences of Sections 8.1(b) or 8.1(c), or (B) materially 
adversely affect the ability of either Party to perform its covenants and agreements under this 
Agreement. 

(b) From the date of this Agreement until the earlier of the Effective Time or the 
termination of this Agreement, unless the prior written Consent of West Suburban shall have been 
obtained (which Consent shall not be unreasonably withheld, delayed, or conditioned), and except 
as otherwise contemplated herein, Buyer shall, and shall cause each of its Subsidiaries to, (i) 
operate its business only in the usual, regular, and ordinary course, (ii) use commercially 
reasonable efforts to preserve intact its business organization and Assets and maintain its rights 
and franchises, (iii) use commercially reasonable efforts to cause its representations and warranties 
to be correct at all times, and (iv) take no action which would reasonably be likely to (A) adversely 
affect the ability of any Party to obtain any Consents required for the transactions contemplated 
hereby without imposition of a condition or restriction of the type referred to in the last sentences 
of Sections 8.1(b) or 8.1(c), or (B) materially adversely affect the ability of either Party to perform 
its covenants and agreements under this Agreement. 

(c) West Suburban and Buyer each shall, and shall cause each of its Subsidiaries to, 
cooperate with the other Party and provide all necessary corporate approvals, and cooperate in 
seeking all approvals of any business combinations of West Suburban and its Subsidiaries 
requested by Buyer, provided, the effective time of such business combinations is on or after the 
Effective Time of the Merger. 

(d) Buyer and West Suburban shall cooperate and use their commercially reasonable 
efforts to deliver to West Suburban’s Tax advisors and Buyer’s Tax counsel and Tax advisors a 
certificate containing representations reasonably requested by such  advisors in connection with 
the rendering of the Tax opinion to be issued by such advisors with respect to the treatment of the 
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Merger as a “reorganization” within the meaning of Section 368(a) of the Code as required under 
Section 8.1(g) and in connection with the filing of the Registration Statement.  West Suburban’s 
Tax advisors and Buyer’s Tax counsel and Tax advisors shall be entitled to rely upon such 
representations in rendering any such opinions. 

6.2 Negative Covenants of West Suburban. 

From the date of this Agreement until the earlier of the Effective Time or the termination 
of this Agreement, unless the prior written Consent of Buyer shall have been obtained (which 
Consent shall not be unreasonably withheld, delayed, or conditioned), and except as otherwise 
contemplated herein, West Suburban covenants and agrees that it will not do or agree or commit 
to do, or permit any of its Subsidiaries to do or agree or commit to do, any of the following: 

(a) amend the articles of incorporation (or equivalent document), bylaws, or other 
governing instruments of any West Suburban Entity; 

(b) incur any additional debt obligation or other obligation for borrowed money except 
in the ordinary course of the business of any West Suburban Entity consistent with past practices 
(which exception shall include borrowings from correspondent banks under existing lines of credit 
outstanding as of the date of this Agreement and for West Suburban Entities that are depository 
institutions, creation of deposit liabilities, purchases of federal funds, advances from a Federal 
Reserve Bank or a Federal Home Loan Bank, and entry into repurchase agreements fully secured 
by U.S. government securities or U.S. government agency securities), or grant any Lien on any 
material Asset of any West Suburban Entity (other than in connection with public deposits, 
repurchase agreements, bankers’ acceptances, “treasury tax and loan” accounts established in the 
ordinary course of West Suburban Bank’s business, the satisfaction of legal requirements in the 
exercise of trust powers, and Liens in effect as of the date hereof that are disclosed in the West 
Suburban Disclosure Memorandum); 

(c) except for repurchases of West Suburban Common Stock distributed by the West 
Suburban ESOP, in the ordinary course of business and in a manner consistent with past practices, 
repurchase, redeem, or otherwise acquire or exchange, directly or indirectly, any shares, or any 
securities convertible into any shares, of the capital stock of any West Suburban Entity; 

(d) issue, sell, pledge, encumber, authorize the issuance of, enter into any Contract to 
issue, sell, pledge, encumber, or authorize the issuance of, or otherwise permit to become 
outstanding, any additional shares of West Suburban Common Stock, any other capital stock of 
any West Suburban Entity, or any Right;  

(e) declare or pay any dividend or make any other distribution in respect of West 
Suburban’s capital stock, other than dividends from wholly owned West Suburban Subsidiaries to 
West Suburban, and other than West Suburban’s regular quarterly dividend declared prior to the 
Effective Time in an amount not to exceed $6.00 per issued and outstanding share of West 
Suburban Common Stock; 

(f)  except for this Agreement and for shares issuable upon the exercise of Rights 
outstanding as of the date hereof with respect to West Suburban capital stock, issue, sell, pledge, 
encumber, authorize the issuance of, enter into any Contract to issue, sell, pledge, encumber, or 
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authorize the issuance of, or otherwise permit to become outstanding, any additional shares of 
West Suburban Common Stock, any other capital stock of any West Suburban Entity, or any Right;  

(g) adjust, split, combine, or reclassify any capital stock of any West Suburban Entity 
or issue or authorize the issuance of any other securities in respect of or in substitution for shares 
of West Suburban Common Stock, or sell, lease, mortgage, or otherwise dispose of (i) any shares 
of capital stock of any West Suburban Subsidiary or (ii) any material Asset other than in the 
ordinary course of business;  

(h) except in the ordinary course of business consistent with past practice, purchase 
any securities or make any material investment (whether by purchase of stock or securities, 
contributions to capital, material Asset transfers, or purchase of any material Assets) in any Person 
other than a wholly owned West Suburban Subsidiary, or otherwise acquire direct or indirect 
control over any Person, other than in connection with foreclosures of loans in the ordinary course 
of business; 

(i)  except as otherwise contemplated by this Agreement or as may be required by any 
existing West Suburban Benefit Plan: (i) grant any bonus or increase in compensation or benefits 
to the employees, officers, directors or other services providers of any West Suburban Entity 
(except (x) increases in compensation or benefits in accordance with past practice for employees 
that are not directors or executive officers, or (y) as disclosed in Section 6.2(i) of the West 
Suburban Disclosure Memorandum), (ii) commit or agree to pay any severance or termination pay 
(other than severance or termination pay in the ordinary course of business consistent with past 
practice), or any stay or other bonus to any director, officer, employee or other service provider of 
any West Suburban Entity (except as disclosed in Section 6.2(i) of the West Suburban Disclosure 
Memorandum), (iii) enter into or amend any severance agreements with officers, employees, 
directors, or other services providers of any West Suburban Entity, (iv) change any fees or other 
compensation or other benefits to directors of any West Suburban Entity, or (v) accelerate or vest 
or commit or agree to accelerate or vest amounts, benefits or rights payable to any employee, 
director, officer or other service provider by any West Suburban Entity under any West Suburban 
Benefit Plan;

(j)  enter into or amend any employment Contract between any West Suburban Entity 
and any Person (unless such amendment is required by Law) that West Suburban Entity does not 
have the right to terminate without Liability (other than Liability for services already rendered), at 
any time on or after the Effective Time, except in the case of amendments to comply with Section 
409A of the Code; 

(k) except as disclosed on Section 6.2(k) of the West Suburban Disclosure 
Memorandum, (i) adopt any new Employee Benefit Plan of any West Suburban Entity or terminate 
or withdraw from, or make any material change in or to, any existing West Suburban Benefit Plan, 
other than any such change that is required by Law or to maintain continuous benefits at current 
levels or that is necessary or advisable to maintain the tax qualified status of any such plan, or (ii) 
make any distributions from such West Suburban Benefit Plan, except as required by Law or the 
terms of such plan or in the ordinary course of business consistent with past practice; 
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(l) make any material change in any Tax or accounting practices or methods or in 
systems of internal accounting controls over financial reporting, except as may be appropriate and 
necessary to conform to changes in Tax Laws, regulatory guidelines or GAAP; 

(m) commence any Litigation other than in accordance with past practice, or settle any 
Litigation involving any Liability of any West Suburban Entity for material money damages or 
restrictions upon the operations of any West Suburban Entity, except as disclosed in Section 6.2(m) 
of the West Suburban Disclosure Memorandum; 

(n) except in the ordinary course of business consistent with past practice, enter into, 
modify, amend, or terminate any material Contract that contemplates an annual expenditure in 
excess of $150,000 or a term greater than twenty-four (24) months; 

(o) make, renegotiate, renew, increase, extend, modify or purchase any loan, lease 
(credit equivalent), advance, credit enhancement or other extension of credit, or make any 
commitment in respect of any of the foregoing, except, (i) with respect to any extension of credit 
with an unpaid balance of less than $5,000,000 if secured and $1,000,000 if unsecured, and (ii) 
with respect to any extension of credit a maturity of ten (10) years or less, in conformity with 
existing lending policies and practices, or waive, release, compromise, or assign any material rights 
or claims, or make any adverse changes in the mix, rates, terms, or maturities of West Suburban’s 
deposits and other Liabilities; provided, that Buyer shall be deemed to have consented to such 
extension of credit if Buyer does not object within a review period of three (3) business days 
following the date of delivery of notice of such transaction by West Suburban to Buyer; 

(p) except for loans or extensions of credit consistent with existing policies and 
practices and applicable Law, make or increase any loan or other extension of credit, or commit to 
make or increase any such loan or extension of credit, to any director or executive officer of West 
Suburban or West Suburban Bank, or any entity controlled, directly or indirectly, by any of the 
foregoing, other than renewals of existing loans or commitments to loan; 

(q) restructure or materially change its investment securities portfolio or its interest rate 
risk position, through purchases, sales or otherwise, or the manner in which the portfolio is 
classified or reported; 

(r) make any capital expenditures in excess of $150,000 other than pursuant to binding 
commitments existing on the date hereof and other than expenditures necessary to maintain 
existing assets in good repair or to make payment of necessary Taxes; 

(s) establish or commit to the establishment of any new branch or other office facilities 
or file any application to relocate or terminate the operation of any banking office unless otherwise 
requested by Buyer; 

(t) knowingly take any action that is intended or expected to result in any of its 
representations and warranties set forth in this Agreement being or becoming untrue in any 
material respect at any time prior to the Effective Time, or in any of the conditions to the Merger 
set forth in Article 8 not being satisfied or in a violation of any provision of this Agreement; 
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(u) knowingly take, or fail to take, any action, which action or failure to act prevents 
or impedes, or could reasonably be expected to prevent or impede the Merger from qualifying as 
a “reorganization” within the meaning of Section 368(a) of the Code; 

(v) agree to take, make any commitment to take, or adopt any resolutions of its board 
of directors in support of, any of the actions prohibited by this Section 6.2;  

(w) maintain West Suburban Bank’s allowance for loan losses in a manner inconsistent 
with GAAP and applicable regulatory guidelines and accounting principles, practices, and methods 
inconsistent with past practices of West Suburban Bank; or 

(x) take any action that is intended to, or would or would be reasonably likely to result 
in any of the conditions set forth in Article 8 not being satisfied or prevent or materially delay the 
consummation of the transactions contemplated hereby, except, in every case, as may be required 
by applicable Law. 

6.3 Negative Covenants of Buyer. 

During the period from the date of this Agreement to the Effective Time, except as 
contemplated by this Agreement, Buyer shall not, and shall not permit any of its Subsidiaries to, 
do any of the following, without the prior written Consent of West Suburban (which Consent shall 
not be unreasonably withheld, delayed, or conditioned): 

(a) amend its certificate of incorporation or bylaws or similar governing documents of 
any of its Subsidiaries in a manner that changes any material term or provision of the Buyer 
Common Stock or that otherwise would materially and adversely affect the economic benefits of 
the Merger to the holders of West Suburban Common Stock or would materially impede Buyer’s 
ability to consummate the transactions contemplated by this Agreement; 

(b) knowingly take, or fail to take, any action, which action or failure to act prevents 
or impedes, or could reasonably be expected to prevent or impede the Merger from qualifying as 
a “reorganization” within the meaning of Section 368(a) of the Code;  

(c) (i) adjust, split, combine or reclassify any capital stock or other equity interest, (ii) 
set any record or payment dates for the payment of any dividends or distributions on its capital 
stock or other equity interest or make, declare or pay any dividend or distribution (except for (A) 
dividends paid in the ordinary course of business by any direct or indirect wholly owned Buyer 
Subsidiary to Buyer or any other direct or indirect wholly owned Buyer Subsidiary, (B) quarterly 
cash dividends on Buyer Common Stock consistent with past practice, and (C) dividends in respect 
of the outstanding trust preferred securities of Buyer as of the date hereof or make any other 
distribution on any shares of its capital stock or other equity interest), or (iii) sell, lease, transfer, 
mortgage, encumber or otherwise dispose of any capital stock in any material Buyer Subsidiary;  

(d) except in the ordinary course of business consistent with past practice or involving 
less than $25,000,000 in purchase price proceeds, purchase any securities or make any material 
investment (whether by purchase of stock or securities, contributions to capital, material Asset 
transfers, or purchase of any material Assets) in any Person other than a wholly owned Buyer 
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Subsidiary, or otherwise acquire direct or indirect control over any Person, other than in connection 
with foreclosures of loans in the ordinary course of business; 

(e) take any action that is intended to, would or would be reasonably likely to result in 
any of the conditions set forth in Article 8 not being satisfied or prevent or materially delay the 
consummation of the transactions contemplated hereby, except, in every case, as may be required 
by applicable Law; or 

(f) agree to or make any commitment to, take, or adopt any resolutions of the board of 
directors of Buyer in support of, any of the actions prohibited by this Section 6.3. 

6.4 Control of the Other Party’s Business.  Prior to the Effective Time, nothing contained 
in this Agreement (including, without limitation, Sections 6.1, 6.2, or 6.3) shall give Buyer directly 
or indirectly, the right to control or direct the operations of West Suburban.  Prior to the Effective 
Time, each Party shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over it and its Subsidiaries’ respective operations. 

6.5 Adverse Changes in Condition.  Each Party agrees to give written notice promptly to 
the other Party upon becoming aware of the occurrence or impending occurrence of any event or 
circumstance relating to it or any of its Subsidiaries which (a) has had or is reasonably likely to 
have, individually or in the aggregate, a West Suburban Material Adverse Effect or a Buyer 
Material Adverse Effect, as applicable, (b) would cause or constitute a material breach of any of 
its representations, warranties, or covenants contained herein, or (c) would be reasonably likely to 
prevent or materially interfere with the consummation of the Merger, and to use its reasonable 
efforts to prevent or promptly to remedy the same. 

6.6 Reports.  West Suburban and its Subsidiaries shall file all reports required to be filed 
by it with Regulatory Authorities between the date of this Agreement and the Effective Time and 
shall make available to Buyer copies of all such reports promptly after the same are filed (except 
to the extent such report constitutes confidential supervisory information or the disclosure thereof 
would otherwise be prohibited by applicable Law).  West Suburban and its Subsidiaries shall also 
make available to Buyer monthly financial statements, copies of all written materials provided to 
members of West Suburban’s board of directors in connection with its regular monthly meetings 
(other than reports or presentations prepared by the West Suburban Financial Advisor or legal 
counsel in connection with the Merger or materials containing confidential supervisory 
information) and quarterly call reports.  The financial statements of West Suburban, whether or 
not contained in any such reports filed with any other Regulatory Authority, will fairly present the 
consolidated financial position of West Suburban as of the dates indicated and the consolidated 
results of operations, changes in shareholders’ equity, and cash flows for the periods then ended 
in accordance with GAAP (subject in the case of interim financial statements to normal recurring 
year-end adjustments that are not material).  As of their respective dates, such reports of West 
Suburban filed with any Regulatory Authority shall be prepared in accordance with the Laws 
applicable to such reports. 

6.7 Buyer Entity Use and Disclosure of IIPI.  Buyer acknowledges that IIPI disclosed to 
Buyer Entities in connection with this Agreement has been and will be disclosed pursuant to 15 
U.S.C. 6802(e)(7).  Buyer Entities shall not use or disclose IIPI, nor permit the use or disclosure 
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of IIPI, other than for the purposes described in 15 U.S.C. 6802(e)(7). 

ARTICLE 7
ADDITIONAL AGREEMENTS 

7.1 West Suburban Shareholder Approval. 

(a) Unless this Agreement has been terminated in accordance with Article 10 and 
subject to Buyer’s compliance with its obligations under Section 7.2 and Section 7.3 of this 
Agreement, the West Suburban Shareholders’ Meeting shall be convened and this Agreement shall 
be submitted to the shareholders of West Suburban at the West Suburban Shareholders’ Meeting 
for the purpose of voting on the approval of this Agreement and the other transactions 
contemplated hereby, and nothing contained herein shall be deemed to relieve West Suburban of 
such obligation.  In furtherance of this obligation, West Suburban shall take, in accordance with 
applicable Law and its respective articles or certificate of incorporation, as amended, and bylaws, 
all action necessary to call, give notice of, convene, and hold the West Suburban’s Shareholders’ 
Meeting as promptly as reasonably practicable for the purpose of considering and voting on 
approval and adoption of this Agreement and the transactions provided for in this Agreement.  
West Suburban’s board of directors has resolved to recommend that its shareholders approve this 
Agreement and shall include such recommendation in the Joint Proxy Statement/Prospectus  
delivered to shareholders of West Suburban, except to the extent West Suburban’s board of 
directors has made an Adverse Recommendation Change (as defined below) in accordance with 
the terms of this Agreement.  West Suburban shall solicit and use its reasonable efforts to obtain 
the Requisite West Suburban Shareholder Approval.   

(b) Neither West Suburban’s board of directors nor any committee thereof shall, except 
as permitted by this Agreement: (x) withdraw, qualify or modify, or propose publicly to withdraw, 
qualify or modify, in a manner adverse to Buyer, the West Suburban Recommendation, or (y) 
approve or recommend, or propose publicly to approve or recommend, any Acquisition Proposal 
(each, an “Adverse Recommendation Change”); provided that, notwithstanding the foregoing, 
prior to the receipt of the Requisite West Suburban Shareholder Approval, West Suburban’s board 
of directors may make an Adverse Recommendation Change if and only if: 

(i) West Suburban’s board of directors determines in good faith, after 
consultation with the West Suburban Financial Advisor and outside counsel, that it has 
received an Acquisition Proposal (that did not result from a knowing and material breach 
of Section 7.4) that is a Superior Proposal; 

(ii) West Suburban’s board of directors determines in good faith, after 
consultation with West Suburban’s outside counsel, that a failure to make an Adverse 
Recommendation Change would be inconsistent with West Suburban’s board of directors’ 
fiduciary duties to West Suburban or its shareholders under applicable Law; 

(iii) West Suburban’s board of directors provides written notice (a “Notice of 
Recommendation Change”) to Buyer of its receipt of the Superior Proposal and its intent 
to announce an Adverse Recommendation Change on the second business day following 
delivery of such notice, which notice shall specify the material terms and conditions of the 
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Superior Proposal (it being understood that any amendment to any material term of such 
Superior Proposal shall require a new Notice of Recommendation Change); 

(iv) after providing such Notice of Recommendation Change, West Suburban 
shall negotiate in good faith with Buyer (if requested by Buyer) and provide Buyer 
reasonable opportunity during the subsequent two (2) business day period to make such 
adjustments in the terms and conditions of this Agreement as would enable West 
Suburban’s board of directors to proceed without an Adverse Recommendation Change 
(provided, however, that Buyer shall not be required to propose any such adjustments); and 

(v) West Suburban’s board of directors, following such two (2) business day 
period, again determines in good faith, after consultation with the West Suburban Financial 
Advisor and outside counsel, that such Acquisition Proposal nonetheless continues to 
constitute a Superior Proposal and that failure to take such action would violate their 
fiduciary duties to West Suburban and its shareholders under applicable Law.  

7.2 Buyer Stockholder Approval.  Buyer shall submit to its stockholders this Agreement 
and any other matters required to be approved by stockholders in order to carry out the intentions 
of this Agreement.  In furtherance of that obligation, Buyer shall take, in accordance with 
applicable Law, applicable rules of Nasdaq and its respective articles or certificate of 
incorporation, as amended, and bylaws, all action necessary to call, give notice of, convene, and 
hold the Buyer’s Stockholders’ Meeting as promptly as reasonably practicable for the purpose of 
considering and voting on approval and adoption of this Agreement and the transactions provided 
for in this Agreement.  Buyer’s board of directors shall recommend that its stockholders approve 
this Agreement and shall include such recommendation in the Joint Proxy Statement/Prospectus 
delivered to stockholders of Buyer.  Buyer shall solicit and use its reasonable efforts to obtain the 
Requisite Buyer Stockholder Approval.

7.3 Registration of Buyer Common Stock.  

(a) As promptly as reasonably practicable (and in any event, within forty-five (45) 
calendar days) following the date hereof, Buyer and West Suburban shall prepare and file with the 
SEC the Registration Statement, which shall include the Joint Proxy Statement/Prospectus and 
Buyer shall promptly prepare and file with the SEC the Registration Statement, in which the Joint 
Proxy Statement/Prospectus will be included as a prospectus.  West Suburban will furnish to Buyer 
the information required to be included in the Registration Statement with respect to its business 
and affairs and shall have the right to review and consult with Buyer on the form of, and any 
characterizations of such information included in, the Registration Statement prior to its being filed 
with the SEC.  Each of Buyer and West Suburban shall use its reasonable best efforts to have the 
Registration Statement declared effective by the SEC and to keep the Registration Statement 
effective as long as is necessary to consummate the Merger and the transactions contemplated 
hereby.  Each of Buyer and West Suburban will use their reasonable best efforts to cause the Joint 
Proxy Statement/Prospectus to be mailed to the West Suburban shareholders and Buyer 
stockholders, as applicable, as promptly as practicable after the Registration Statement is declared 
effective under the Securities Act.  Buyer will advise West Suburban, promptly after it receives 
notice thereof, of the time when the Registration Statement has become effective, the issuance of 
any stop order, the suspension of the qualification of Buyer Common Stock issuable in connection 
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with the Merger for offering or sale in any jurisdiction, or any request by the SEC for amendment 
of the Joint Proxy Statement/Prospectus or the Registration Statement.  If at any time prior to the 
Effective Time any information relating to Buyer or West Suburban, or any of their respective 
Affiliates, officers or directors, should be discovered by Buyer or West Suburban which should be 
set forth in an amendment or supplement to any of the Registration Statement or the Joint Proxy 
Statement/Prospectus so that any of such documents would not include any misstatement of a 
material fact or omit to state any material fact necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading, the Party that discovers such 
information shall promptly notify the other Party hereto and, to the extent required by Law, rules 
or regulations, an appropriate amendment or supplement describing such information shall be 
promptly filed by Buyer with the SEC and disseminated by the Parties to their respective 
shareholders/stockholders. 

(b) Buyer shall also take any action required to be taken under any applicable state 
Securities Laws in connection with the Merger and each of Buyer and West Suburban shall furnish 
all information concerning it and the holders of West Suburban Common Stock as may be 
reasonably requested in connection with any such action. 

(c) Prior to the Effective Time, Buyer shall take such action as shall be necessary to 
permit the additional shares of Buyer Common Stock to be issued by Buyer in exchange for the 
shares of West Suburban Common Stock to be traded on the primary exchange on which Buyer 
Common Stock is listed. 

7.4 Other Offers, etc. 

(a) From the date of this Agreement through the first to occur of the Effective Time or 
termination of this Agreement, West Suburban shall not, and shall use its reasonable best efforts 
to cause its Affiliates and Representatives not to, directly or indirectly (i) solicit or initiate, or 
knowingly encourage, induce or facilitate, the making, submission, or announcement of any 
proposal that constitutes an Acquisition Proposal, (ii) participate in any discussions (except to 
notify a third-party of the existence of restrictions provided in this Section 7.4) or negotiations 
regarding, or disclose or provide any nonpublic information with respect to, or knowingly facilitate 
any inquiries or the making of any proposal that constitutes an Acquisition Proposal, (iii) enter 
into any agreement (including any agreement in principle, letter of intent or understanding, merger 
agreement, stock purchase agreement, asset purchase agreement, or share exchange agreement, 
but excluding a confidentiality agreement of the type described below) relating to any Acquisition 
Transaction, or (iv) propose or agree to do any of the foregoing; provided, however, that prior to 
the Requisite West Suburban Shareholder Approval, this Section 7.4 shall not prohibit a West 
Suburban Entity from furnishing nonpublic information regarding any West Suburban Entity to, 
or entering into a confidentiality agreement or discussions or negotiations with, any Person or 
Group in response to a bona fide, unsolicited written Acquisition Proposal submitted by such 
Person or Group if: (A) the Acquisition Proposal did not result from a breach of this Section 7.4 
by any West Suburban Entity or Representative or Affiliate thereof (other than any breach that is 
unintentional or immaterial), (B) West Suburban’s board of directors shall have determined in 
good faith, after consultation with its financial advisors and outside legal counsel, that such 
Acquisition Proposal constitutes or is reasonably likely to result in a Superior Proposal, (C) West 
Suburban’s board of directors concludes in good faith, after consultation with its outside counsel, 
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that the failure to take such action would be inconsistent with its fiduciary duties under applicable 
Law to West Suburban and its shareholders, (D) (1) West Suburban gives Buyer prompt (but in no 
event more than 48 hours) notice (which notice may be oral, and, if oral, shall be subsequently 
confirmed in writing) (x) of West Suburban’s receipt of any Acquisition Proposal and (y) of West 
Suburban’s furnishing nonpublic information to, or entering into negotiations with, such Person 
or Group, and (2) West Suburban receives from such Person or Group an executed confidentiality 
agreement containing terms no less favorable to West Suburban than the confidentiality terms of 
the non-disclosure agreement entered into by West Suburban and Buyer dated as of March 19, 
2021, and (E) contemporaneously with or promptly after furnishing any such nonpublic 
information to such Person or Group, West Suburban furnishes such nonpublic information to 
Buyer (to the extent such nonpublic information has not been previously furnished by West 
Suburban to Buyer).  In addition to the foregoing, West Suburban shall keep Buyer reasonably 
informed on a prompt basis of the status and material terms of any such Acquisition Proposal, 
including any material amendments or proposed amendments as to price and other material terms 
thereof.  

(b)  Except as specifically permitted under Section 7.4(a), West Suburban shall, and 
shall use its reasonable best efforts to cause its and its Subsidiaries’, directors, officers, employees, 
and Representatives to immediately cease any and all existing activities, discussions, or 
negotiations with any Persons conducted heretofore with respect to any Acquisition Proposal 
(other than to advise them of the existence of this Agreement) and will use and cause to be used 
all commercially reasonable best efforts to enforce any confidentiality or similar or related 
agreement relating to any Acquisition Proposal. 

(c) Nothing contained in this Agreement shall prevent a Party or its board of directors 
from (i) complying with 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; (ii) making any disclosures 
to West Suburban’s shareholders if West Suburban’s board of directors determines in good faith, 
after consultation with its outside counsel, that the failure to make such disclosures would be 
reasonably likely to be inconsistent with applicable Law; (iii) informing any Person of the 
existence of this provisions contained in this Section 7.4, or (iv) making any “stop, look, and listen” 
communication to West Suburban’s shareholders pursuant to Rule 14d-9(f) under the Exchange 
Act (or any similar communication to West Suburban’s shareholders). 

7.5 Consents of Regulatory Authorities.  The Parties hereto shall cooperate with each 
other and use their reasonable best efforts to promptly prepare and file all necessary documentation 
and applications within twenty (20) business days from the date hereof, to effect all applications, 
notices, petitions and filings, and to obtain all Consents of all Regulatory Authorities and other 
Persons which are necessary or advisable to consummate the transactions contemplated by this 
Agreement (including the Merger).  The Parties agree that they will consult with each other with 
respect to the obtaining of all Consents of all Regulatory Authorities and other Persons necessary 
or advisable to consummate the transactions contemplated by this Agreement and each Party will 
keep the other apprised of the status of matters relating to consummation of the transactions 
contemplated herein.  Each Party also shall promptly advise the other upon receiving any 
communication from any Regulatory Authority or other Person whose Consent is required for 
consummation of the transactions contemplated by this Agreement which causes such Party to 
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believe that there is a reasonable likelihood that any requisite Consent will not be obtained or that 
the receipt of any such Consent will be materially delayed. 

7.6 Agreement as to Efforts to Consummate.  Subject to the terms and conditions of this 
Agreement, each Party agrees to use, and to cause its Subsidiaries to use, its reasonable best efforts 
to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper, 
or advisable under applicable Laws to consummate and make effective, as soon as reasonably 
practicable after the date of this Agreement, the transactions contemplated by this Agreement, 
including using its reasonable best efforts to lift or rescind any Order adversely affecting its ability 
to consummate the transactions contemplated herein and to cause to be satisfied the conditions 
referred to in Article 8; provided, that nothing herein shall preclude either Party from exercising 
its rights under this Agreement. 

7.7 Investigation and Confidentiality. 

(a) Prior to the Effective Time, each Party shall keep the other Party advised of all 
material developments relevant to its business and the consummation of the Merger and shall 
permit the other Party to make or cause to be made such investigation of its business and properties 
(including that of its Subsidiaries) and of their respective financial and legal conditions as the other 
Party reasonably requests, including, but not limited to, conducting any environmental assessment 
with respect to any property; provided, that such investigation shall (i) be reasonably related to the 
transactions contemplated hereby and  not interfere unnecessarily with normal operations, and (ii) 
not extend to the sampling of the building materials, groundwater, surface water, indoor or outdoor 
air, soil or soil vapor, without that Party’s prior written consent.  No investigation by a Party shall 
affect the ability of such Party to rely on the representations and warranties of the other Party.  
Between the date hereof and the Effective Time, each Party shall permit the other Party’s senior 
officers and independent auditors to meet with such Party’s senior officers, including officers 
responsible for such Party’s financial statements and the internal controls and such Party’s 
independent public accountants, to discuss such matters as the Party may deem reasonably 
necessary or appropriate, including for Buyer to satisfy its obligations under Sections 302, 404, 
and 906 of the Sarbanes-Oxley Act. 

(b) In addition to each Party’s obligations pursuant to Section 7.7(a), each Party shall, 
and shall cause its advisors and agents to, maintain the confidentiality of all confidential 
information furnished to it by the other Party concerning its and its Subsidiaries’ businesses, 
operations, and financial positions and shall not use such information for any purpose except in 
furtherance of the transactions contemplated by this Agreement.  If this Agreement is terminated 
prior to the Effective Time, each Party shall promptly return or certify the destruction of all 
documents and copies thereof, and all work papers containing confidential information received 
from the other Party. 

(c) West Suburban shall use its commercially reasonable efforts to exercise, and shall 
not waive any of, its rights under confidentiality agreements entered into with Persons which were 
considering an Acquisition Proposal with respect to West Suburban to preserve the confidentiality 
of the information relating to West Suburban Entities provided to such Persons and their Affiliates 
and Representatives. 
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(d) Each Party agrees to give the other Party notice as soon as practicable after any 
determination by it of any fact or occurrence relating to the other Party which it has discovered 
through the course of its investigation and which represents, or is reasonably likely to represent, 
either a material breach of any representation, warranty, covenant, or agreement of the other Party 
or which has had or is reasonably likely to have a West Suburban Material Adverse Effect or a 
Buyer Material Adverse Effect, as applicable. 

7.8 Press Releases.  Prior to the Effective Time, West Suburban and Buyer shall consult 
with each other and agree as to the form and substance of any press release or communication with 
shareholders of West Suburban or with the stockholders of Buyer, or other public disclosure 
materially related to this Agreement, or any other transaction contemplated hereby; provided, that 
nothing in this Section 7.8 shall be deemed to prohibit any Party from making any disclosure which 
its counsel deems necessary or advisable in order to satisfy such Party’s disclosure obligations 
imposed by Law. 

7.9 Charter Provisions.  Each West Suburban Entity shall take all necessary action to 
ensure that the entering into of this Agreement and the consummation of the Merger and the other 
transactions contemplated hereby do not and will not result in the grant of any rights to any Person 
under the articles of incorporation, bylaws, or other governing instruments of any West Suburban 
Entity or restrict or impair the ability of Buyer or any of its Subsidiaries to vote, or otherwise to 
exercise the rights of a shareholder with respect to, shares of any West Suburban Entity that may 
be directly or indirectly acquired or controlled by them. 

7.10 Employee Benefits and Contracts. 

(a) All persons who are employees of West Suburban Entities immediately prior to the 
Effective Time and whose employment is not terminated, if any, at or prior to the Effective Time 
(a “Continuing Employee”) shall, at the Effective Time or the time of the Bank Merger, as 
applicable, become employees of Buyer or Buyer Bank, as applicable.  Except for those 
agreements set forth on Section 7.10(a) of the Buyer Disclosure Memorandum, which will be 
terminated by Buyer as of the Effective Time and all amounts due thereunder shall be paid in 
accordance with the employment agreement or any such other agreement with respect thereto as 
may be entered into between the parties, as applicable, Buyer and Buyer Bank shall assume all 
West Suburban employment and change of control agreements existing as of the date of this 
Agreement that have been disclosed to Buyer, regardless of whether the employees with such 
agreements are Continuing Employees or receive new agreements with Buyer.  All of the 
Continuing Employees shall be employed at will, and no contractual right with respect to 
employment shall inure to such employees because of this Agreement, except as otherwise 
contemplated by this Agreement.   

(b) As of the Effective Time, each (i) Continuing Employee shall be employed on the 
same terms and conditions as similarly situated employees of Buyer Bank and eligible to 
participate in each applicable Buyer Benefit Plan with full credit for prior service with West 
Suburban solely for purposes of eligibility and vesting; and (ii) Buyer shall make available 
employer-provided benefits under Buyer Benefit Plans to each Continuing Employee on the same 
basis as it provides such coverage to similarly situated Buyer or Buyer Bank employees.  With 
respect to Buyer Benefit Plans providing health coverage, Buyer shall use commercially 
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reasonable efforts to cause any pre-existing condition, eligibility waiting period, or other 
limitations or exclusions otherwise applicable under such plans to new employees not to apply to 
a Continuing Employee or their covered dependents who were covered under a similar West 
Suburban Benefit Plan at the Effective Time of the Merger.  In addition, if any such transition 
occurs during the middle of a plan year, Buyer shall use commercially reasonable efforts to cause 
any such successor Buyer Benefit Plan providing health coverage to give credit towards 
satisfaction of any annual deductible limitation and out-of-pocket maximum applied under such 
successor plan for any deductible, co-payment and other cost-sharing amounts previously paid by 
a Continuing Employee respecting his or her participation in the corresponding West Suburban 
Benefit Plan during that plan year prior to the transition effective date.  Notwithstanding the 
foregoing, and in lieu of the same, Buyer may continue West Suburban’s health and other 
employee welfare benefit plans for each Continuing Employee as in effect immediately prior to 
the Effective Time. 

(c) Any Continuing Employees who are not parties to an employment, change in 
control, or other type of agreement that provides for severance or other compensation upon a 
change in control or upon a separation from service following a change in control who remain 
employed by Buyer or any of its Subsidiaries as of the Effective Time, and whose employment is 
terminated by Buyer or any of its Subsidiaries prior to the first anniversary of the Effective Time 
shall receive, subject to such Continuing Employee’s execution and non-revocation of a general 
release of claims in a form reasonably satisfactory to Buyer, the following severance benefits: four 
(4) weeks of base salary for each twelve (12) months of such Continuing Employee’s prior 
employment with West Suburban; provided, however, that in no event will the total amount of 
severance for any single Continuing Employee be greater than twelve (12) weeks of such base 
salary; and provided, further, that Buyer acknowledges and agrees that payments made in 
connection with the termination of existing employment agreements listed on Section 7.10(a) of 
the Buyer Disclosure Memorandum, the West Suburban retention bonus agreements listed on 
Section 7.10(c) of the Buyer Disclosure Memorandum, and stay bonuses described in Section 
7.10(d) below shall not be deemed by Buyer to provide “severance or other compensation upon a 
change in control or upon a separation from service following a change in control” for the purposes 
of this Section 7.10(c).   

(d) No later than thirty (30) days following the date of this Agreement, Buyer and West 
Suburban shall agree upon the names of the Continuing Employees to whom Buyer shall pay a 
stay bonus after the Closing and setting forth the compensation to be paid to each such Continuing 
Employee, which shall be in addition to any severance payment to such Continuing Employee 
otherwise provided pursuant to Section 7.10(c) of this Agreement. 

(e) Simultaneously herewith, Keith W. Acker and Matthew R. Acker (each an 
“Executive Officer” and together the “Executive Officers”) shall enter into agreements in the form 
of Exhibits C-1 through C-2, respectively (the “Officer Agreements”). 

(f) West Suburban shall take all appropriate action to terminate any West Suburban 
Benefit Plan which provides for a “cash or deferred arrangement” pursuant to Code Section 401(k) 
(each, a “401(k) Plan”) as of immediately prior to the Closing Date; provided, however, that Buyer 
agrees that nothing in this Section 7.10 will require West Suburban to cause the final dissolution 
and liquidation of, or to amend (other than as may be required to maintain such plan’s compliance 



58 

with the Code, ERISA, or other applicable Law), said plan prior to the Closing Date.  At the 
Effective Time, Buyer shall assume all responsibility for winding down the 401(k) Plan in 
accordance with generally accepted best practices and applicable Law.  As soon as practicable 
following the Closing Date, Buyer shall file all necessary documents with the IRS for a 
determination letter for the termination of the 401(k) Plan.  As soon as practicable following the 
earlier of (i) receipt of a favorable determination letter from the IRS regarding the qualified status 
of the 401(k) Plan upon its termination or (ii) a participant’s qualifying termination event pursuant 
to the 401(k) Plan, the account balances in the 401(k) Plan either shall be distributed to the 
participants or transferred to an eligible tax-qualified retirement plan or individual retirement 
account as the participants may direct. Buyer shall take all reasonable steps necessary to allow 
Continuing Employees to rollover any distributions and outstanding 401(k) Plan loans from the 
401(k) Plan into a qualified retirement plan sponsored and maintained by Buyer.  In addition, upon 
not less than ten (10) days’ notice prior to the Closing Date from Buyer to West Suburban, West 
Suburban shall cause the termination, amendment, or other appropriate modification of each other  
West Suburban Benefit Plan as specified by Buyer in such notice such that no West Suburban 
Entity shall sponsor or otherwise have any further Liability thereunder in connection with such 
applicable West Suburban Benefit Plans, effective as of the date which immediately precedes the 
Closing Date. 

(g) Prior to seeking shareholder approval of the Merger, West Suburban shall engage 
an independent trustee (the “ESOP Trustee”) for the West Suburban ESOP to take any and all 
appropriate actions in connection with the transactions contemplated by this Agreement, including 
reviewing this Agreement and making a voting recommendation to the participants of the West 
Suburban ESOP in connection with West Suburban’s Shareholders’ Meeting and voting, with 
respect to the Merger and this Agreement, the number of shares of West Suburban Common Stock 
held by the West Suburban ESOP in accordance with Section 6.03 thereof.  West Suburban Entities 
shall cooperate in promptly providing all material information requested by the ESOP Trustee in 
connection with its services as described above.  West Suburban shall, prior to Closing, pay all 
fees and costs incurred by, or reasonably estimated to be due from, West Suburban for or in 
connection with the services of the ESOP Trustee and any advisors thereto.  West Suburban shall 
cause to be distributed to the ESOP Trustee and to each ESOP participant or beneficiary the same 
notices and information statement relating to the Merger as are distributed to each non-ESOP 
holder of West Suburban Common Stock. Prior to and effective as of the Effective Time, West 
Suburban will amend the West Suburban ESOP to permit diversification and terminate the West 
Suburban ESOP in accordance with Section 7.10(f) above. At the Effective Time, Buyer shall 
assume all responsibility for winding down the West Suburban ESOP in accordance with generally 
accepted best practices and applicable Law. All remaining shares of West Suburban Common 
Stock held by the West Suburban ESOP as of the Effective Time shall be converted into the right 
to receive the Merger Consideration. After conversion of the shares of West Suburban Common 
Stock for the right to receive the Merger Consideration, the cash received upon the conversion of 
the unallocated shares of West Suburban Common Stock held by the West Suburban ESOP shall 
be allocated in accordance with the West Suburban ESOP. As soon as practicable following the 
Closing Date, Buyer shall file all necessary documents with the IRS for a determination letter for 
the termination of the West Suburban ESOP. As soon as practicable following the earlier of (i) 
receipt of a favorable determination letter from the IRS regarding the qualified status of the West 
Suburban ESOP upon its termination or (ii) a participant’s qualifying termination event pursuant 
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to the West Suburban ESOP, the account balances in the West Suburban ESOP either shall be 
distributed to the participants or transferred to an eligible tax-qualified retirement plan or 
individual retirement account as the participants may direct. Buyer shall take all reasonable steps 
necessary to allow Continuing Employees to rollover any distributions from the West Suburban 
ESOP into a qualified retirement plan sponsored and maintained by Buyer. 

(h) No officer, employee, or other Person (other than the Parties to this Agreement) 
shall be deemed a third-party or other beneficiary of this Section 7.10, and no such Person shall 
have any right or other entitlement to enforce any provision of this Agreement or seek any remedy 
in connection with this Agreement, except as set forth in Section 7.11.  No provision of this 
Agreement constitutes or shall be deemed to constitute, an Employee Benefit Plan or other 
arrangement, an amendment of any Employee Benefit Plan or other arrangement, or any provision 
of any Employee Benefit Plan or other arrangement. 

7.11 Indemnification. 

(a) Buyer shall, and shall cause the Surviving Corporation to, indemnify, defend, and 
hold harmless the present and former directors and executive officers of the West Suburban 
Entities (each, an “Indemnified Party”) against all Liabilities arising out of actions or omissions 
arising out of the Indemnified Party’s service or services as directors, officers, employees, or 
agents of West Suburban or, at West Suburban’s request, of another corporation, partnership, joint 
venture, trust, or other enterprise occurring at or prior to the Effective Time (including the 
transactions contemplated by this Agreement) to the fullest extent permitted under the IBCA, 
Section 402 of the Sarbanes-Oxley Act, the Securities Laws, and FDIC Regulations Part 359, and 
by the articles of incorporation, as amended, and bylaws of West Suburban as in effect on the date 
hereof, including provisions relating to advances of expenses incurred in the defense of any 
Litigation and whether or not Buyer is insured against any such matter. 

(b) At or prior to the Effective Time, Buyer shall use its reasonable efforts (and West 
Suburban shall cooperate prior to the Effective Time in these efforts) to purchase a non-rescindable 
extended reporting period for West Suburban’s existing directors’ and officers’ liability insurance 
policy with a duration of at least six (6) years after the Effective Time (provided, that Buyer may 
substitute therefore (i) policies of at least the same coverage and amounts containing terms and 
conditions which are substantially no less advantageous or (ii) with the consent of West Suburban 
given prior to the Effective Time, any other policy) with respect to claims arising from facts or 
events which occurred prior to the Effective Time and covering persons who are currently covered 
by such insurance; provided, that Buyer shall not be obligated to make aggregate annual premium 
payments for such six-year period in respect of such policy (or coverage replacing such policy) 
which exceed, for the portion related to West Suburban’s directors and officers, 300% of the annual 
premium payments on West Suburban’s current policy in effect as of the date of this Agreement 
(the “Maximum Amount”).  If the amount of the premiums necessary to maintain or procure such 
insurance coverage exceeds the Maximum Amount, Buyer shall use its reasonable efforts to 
maintain the most advantageous policies of directors’ and officers’ liability insurance obtainable 
for a premium equal to the Maximum Amount. 

(c) Any Indemnified Party wishing to claim indemnification under paragraph (a) of 
this Section 7.11, upon learning of any such Liability or Litigation, shall promptly notify Buyer 
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and the Surviving Corporation thereof in writing.  In the event of any such Litigation (whether 
arising before or after the Effective Time), Buyer or the Surviving Corporation shall have the right 
to assume the defense thereof, and, in such event, neither Buyer nor the Surviving Corporation 
shall be liable to such Indemnified Parties for any legal expenses of other counsel or any other 
expenses subsequently incurred by such Indemnified Parties in connection with the defense 
thereof, except that if Buyer or the Surviving Corporation elects not to assume such defense or 
counsel for the Indemnified Parties advises that there are substantive issues which raise conflicts 
of interest between Buyer or the Surviving Corporation and the Indemnified Parties, the 
Indemnified Parties may retain counsel satisfactory to them, and Buyer or the Surviving 
Corporation shall pay all reasonable fees and expenses of such counsel for the Indemnified Parties 
promptly as statements therefor are received. 

(d) If Buyer or the Surviving Corporation or any successors or assigns thereof  
consolidates with or merges into any other Person and will not be the continuing or surviving 
Person of such consolidation or merger or transfer of all or substantially all of its assets to any 
Person, then and in each case, proper provision shall be made so that the successors and assigns of 
Buyer or the Surviving Corporation shall assume the obligations set forth in this Section 7.11. 

(e) The provisions of this Section 7.11 are intended to be for the benefit of and shall be 
enforceable by, each Indemnified Party and their respective heirs and legal and personal 
representatives. 

7.12 Support Agreements.  Upon execution of this Agreement, each of West Suburban 
and West Suburban Bank’s directors and the additional officers and shareholder(s) of West 
Suburban set forth on Section 7.12 of the West Suburban Disclosure Memorandum shall execute 
and deliver a Support Agreement, dated as of the date hereof, in the form of Exhibit B attached 
hereto, pursuant to which each such stockholder will vote his, her, or its shares of West Suburban 
Common Stock in favor of this Agreement and the transactions contemplated hereby. 

7.13 Tax Covenants of Buyer.  At and after the Effective Time, Buyer covenants and 
agrees that it: 

(a) will not take any action that could reasonably be expected to cause the Merger to 
fail to qualify as a reorganization under Section 368(a)(1)(A) of the Code; 

(b) will maintain all books and records and prepare and file all federal, state and local 
income Tax Returns and schedules thereto of Buyer, West Suburban, and all Affiliates thereof in 
a manner consistent with the Merger’s being qualified as a reorganization and nontaxable exchange 
under Section 368(a)(1)(A) of the Code (and comparable provisions of any applicable state or local 
Tax Laws);  

(c) will, either directly or through a member of Buyer’s “qualified group” within the 
meaning of Treasury Regulation Section 1.368-1(d)(4)(ii) (the “Qualified Group”), continue at 
least one significant historic business line of West Suburban, or use at least a significant portion 
of the historic business assets of West Suburban in a business, in each case within the meaning of 
Treasury Regulation Section 1.368-1(d);  
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(d) in connection with the Merger, will not reacquire, and will not permit any Person 
that is a “related person” (as defined in Treasury Regulation Section 1.368-1(e)(4)) to Buyer to 
acquire, any of the Buyer Common Stock issued in connection with the Merger; and 

(e) will not sell or otherwise dispose of any of West Suburban’s Assets acquired in the 
Merger, and will not cause or permit Buyer Bank to sell or otherwise dispose of any of West 
Suburban Bank’s assets acquired in the Bank Merger, except for dispositions made in the ordinary 
course of business or transfers described in Section 368(a)(2)(C) of the Code or described and 
permitted in Treasury Regulation Section 1.368-2(k). 

7.14 Corporate Governance.   

(a) Effective immediately after the Effective Time, Buyer and Buyer Bank shall 
increase the size of their respective boards of directors by three (3) and appoint three (3) current 
members of the board of directors of West Suburban as mutually agreed by Buyer and West 
Suburban prior to the Effective Time (each such director, a “West Suburban Director”) to serve 
as directors of the Surviving Corporation and Buyer Bank. One (1) West Suburban Director shall 
serve as a Class I director, one (1) West Suburban Director shall serve as a Class II director, and 
one (1) West Suburban Director shall serve as a Class III director of the Surviving Corporation.  
The appointment of each West Suburban Director to the respective boards of directors of the 
Surviving Corporation and Buyer Bank shall be subject to the respective bylaws of the Surviving 
Corporation and Buyer Bank, and each such West Suburban Director must (A) be reasonably 
acceptable to the Corporate Governance and Nominating Committee of the board of directors of 
the Surviving Corporation and Buyer Bank and (B) satisfy and comply with the requirements 
regarding service as a member of the Board of Directors of each of the Surviving Corporation and 
Buyer Bank, as provided under applicable Law and the practices and policies of such board of 
directors that are generally applicable to its members. 

(b) Subject to and in accordance with the bylaws of the Surviving Corporation, 
effective as of the Effective Time, the officers of Buyer and Buyer Bank in office immediately 
prior to the Effective Time and the effective time of the Bank Merger, respectively, together with 
such additional persons as may thereafter be elected, shall serve as the officers of the Surviving 
Corporation and Buyer Bank from and after the Effective Time and the effective time of the Bank 
Merger, respectively, in accordance with the respective bylaws of the Surviving Corporation and 
Buyer Bank. 

ARTICLE 8
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE 

8.1 Conditions to Obligations of Each Party.  The respective obligations of each Party to 
perform this Agreement and consummate the Merger and the other transactions contemplated 
hereby are subject to the satisfaction of the following conditions, unless waived by both Parties 
pursuant to Section 10.5: 

(a) Shareholder/Stockholder Approval.  (i) The shareholders of West Suburban shall 
have approved this Agreement by the Requisite West Suburban Shareholder Approval, and the 
consummation of the transactions contemplated hereby, including the Merger, as and to the extent 
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required by Law and by the provisions of the articles of incorporation, as amended, and bylaws of 
West Suburban, and (ii) the stockholders of Buyer shall have approved this Agreement by the 
Requisite Buyer Stockholder Approval, and the consummation of the transactions contemplated 
hereby, including the Merger, as and to the extent required by Law and by the provisions of the 
certificate of incorporation, as amended, and bylaws of Buyer. 

(b) Regulatory Approvals.  All Consents of, applications to, filings and registrations 
with, and notifications to, all Regulatory Authorities required for consummation of the Merger and 
the Bank Merger shall have been obtained or made and shall be in full force and effect and all 
waiting periods required by Law shall have expired.  No Consent obtained from any Regulatory 
Authority which is necessary to consummate the transactions contemplated hereby shall be 
conditioned or restricted in a manner (including requirements relating to the raising of additional 
capital or the disposition of Assets) which in the reasonable judgment of the board of directors of 
Buyer would so materially adversely affect the economic or business benefits of the transactions 
contemplated by this Agreement that, had such condition or requirement been known, Buyer would 
not, in its reasonable judgment, have entered into this Agreement.   

(c) Consents and Approvals.  Each Party shall have obtained any and all Consents 
required for consummation of the Merger (other than those referred to in Section 8.1(b)) or for the 
preventing of any Default under any Contract or Permit of such Party which, if not obtained or 
made, would be reasonably likely to have, individually or in the aggregate, a West Suburban 
Material Adverse Effect or a Buyer Material Adverse Effect, as applicable.  No Consent so 
obtained which is necessary to consummate the transactions contemplated hereby shall be 
conditioned or restricted in a manner which in the reasonable judgment of the board of directors 
of Buyer would so materially adversely affect the economic or business benefits of the transactions 
contemplated by this Agreement that, had such condition or requirement been known, Buyer would 
not, in its reasonable judgment, have entered into this Agreement. 

(d) Registration Statement.  The Registration Statement shall have been declared 
effective by the SEC and no proceedings shall be pending or threatened by the SEC to suspend the 
effectiveness of the Registration Statement. 

(e) Legal Proceedings.  No Governmental Authority of competent jurisdiction shall 
have enacted, issued, promulgated, enforced, or entered any Law or Order (whether temporary, 
preliminary or permanent) or taken any other action which prohibits, restricts, or makes illegal 
consummation of the transactions contemplated by this Agreement. 

(f) Exchange Listing.  Buyer shall have filed with the Nasdaq Stock Market a 
notification form for the listing of all shares of Buyer Common Stock to be delivered as Merger 
Consideration, and the Nasdaq Stock Market shall not have objected to the listing of such shares 
of Buyer Common Stock. 

(g) Tax Opinion.  West Suburban and Buyer shall have received the opinion of their 
respective tax advisors, dated as of the Closing Date, in form and substance customary in 
transactions of the type contemplated hereby, substantially to the effect that on the basis of the 
facts, representations, and assumptions set forth in such opinion, which are consistent with the 
state of facts existing at the Effective Time, (i) the Merger will be treated for federal income Tax 
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purposes as a reorganization within the meaning of Section 368(a) of the Code, and (ii) Buyer and 
West Suburban will each be a party to that reorganization within the meaning of Section 368(b) of 
the Code.  Such opinion may be based on, in addition to the review of such matters of fact and 
Law as the opinion given considers appropriate, representations contained in certificates of officers 
of Buyer and West Suburban. 

8.2 Conditions to Obligations of Buyer.  The obligations of Buyer to perform this 
Agreement and consummate the Merger and the other transactions contemplated hereby are 
subject to the satisfaction of the following conditions, unless waived by Buyer pursuant to Section 
10.5(a): 

(a) Representations and Warranties.  For purposes of this Section 8.2(a), the accuracy 
of the representations and warranties of West Suburban set forth in this Agreement shall be 
assessed as of the date of this Agreement and as of the Effective Time with the same effect as 
though all such representations and warranties had been made on and as of the Effective Time 
(provided, that representations and warranties which are confined to a specified date shall speak 
only as of such date).  The representations and warranties set forth in Sections 4.1, 4.2(a), 4.2(b)(i), 
4.3, and 4.26 shall be true and correct (except for inaccuracies which are de minimis in amount or 
effect).  There shall not exist inaccuracies in the representations and warranties of West Suburban 
set forth in this Agreement (including the representations and warranties set forth in Sections 4.1, 
4.2(a), 4.2(b)(i), 4.3, and 4.26) such that the aggregate effect of such inaccuracies has, or is 
reasonably likely to have, a West Suburban Material Adverse Effect; provided, that for purposes 
of this sentence only, those representations and warranties which are qualified by references to 
“material” or “Material Adverse Effect” or to the “Knowledge” of any Person shall be deemed not 
to include such qualifications. 

(b) Performance of Agreements and Covenants.  The agreements and covenants of 
West Suburban to be performed and complied with pursuant to this Agreement and the other 
agreements contemplated hereby prior to the Effective Time shall have been duly performed and 
complied with in all material respects. 

(c) Officers’ Certificate.  West Suburban shall have delivered to Buyer (i) a certificate, 
dated as of the Closing Date and signed on its behalf by its chief executive officer and its chief 
financial officer, to the effect that the conditions set forth in Section 8.1 as it relates to West 
Suburban and in Sections 8.2(a), 8.2(b) and 8.2(e), have been satisfied.   

(d) Secretary’s Certificate.  West Suburban and West Suburban Bank shall have 
delivered to Buyer a certificate of the secretary of West Suburban, dated as of the Closing Date, 
certifying as to (i) the incumbency of officers of West Suburban executing documents executed 
and delivered in connection herewith, (ii) a copy of the articles of incorporation of West Suburban, 
as amended, as in effect from the date of this Agreement until the Closing Date, along with a 
certificate (dated not more than ten (10) calendar days prior to the Closing Date) of the Illinois 
Secretary of State as to the good standing of West Suburban, (iii) a copy of the bylaws of West 
Suburban as in effect from the date of this Agreement until the Closing Date, (iv) a copy of the 
resolutions of West Suburban’s board of directors authorizing and approving the applicable 
matters contemplated hereunder, (v) a certificate of the Federal Reserve (dated not more than ten 
(10) days prior to the Closing Date) certifying that West Suburban is a registered bank holding 
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company, (vi) a copy of the charter, as amended, of West Suburban Bank as in effect from the date 
of this Agreement until the Closing Date, (vii) a copy of the bylaws of West Suburban Bank as in 
effect from the date of this Agreement until the Closing Date, (viii) a certificate of the Illinois 
Department of Financial and Professional Regulation, Division of Banking (dated not more than 
ten (10) days prior to the Closing Date) as to the good standing of Bank, and (ix) a certificate of 
the FDIC (dated not more than ten (10) days prior to the Closing Date) certifying that West 
Suburban Bank is an insured depository institution. 

(e) No Material Adverse Effect.  There shall not have occurred any West Suburban 
Material Adverse Effect from December 31, 2020, to the Effective Time. 

(f) Dissenting Shares.  As of the Closing Date, the holders of no more than ten percent 
(10%) of the issued and outstanding shares of West Suburban Common Stock that is issued and 
outstanding shall have taken the actions required under the IBCA to qualify their West Suburban 
Common Stock as Dissenting Shares. 

(g) Officer Agreements.  The Officer Agreements in the forms attached hereto as 
Exhibit C-1 through C-2 shall have been executed by the proposed respective parties thereto (and 
such parties shall not have advised the Buyer that they intend to breach any such agreements) and 
delivered to Buyer.   

8.3 Conditions to Obligations of West Suburban. 

The obligations of West Suburban to perform this Agreement and consummate the Merger 
and the other transactions contemplated hereby are subject to the satisfaction of the following 
conditions, unless waived by West Suburban pursuant to Section 10.5(b): 

(a) Representations and Warranties.  For purposes of this Section 8.3(a), the accuracy 
of the representations and warranties of Buyer set forth in this Agreement shall be assessed as of 
the date of this Agreement and as of the Effective Time with the same effect as though all such 
representations and warranties had been made on and as of the Effective Time (provided that 
representations and warranties which are confined to a specified date shall speak only as of such 
date).  The representations and warranties set forth in Sections 5.1, 5.2(a), 5.2(b)(i), 5.3, and 5.21 
shall be true and correct (except for inaccuracies which are de minimis in amount or effect).  There 
shall not exist inaccuracies in the representations and warranties of Buyer set forth in this 
Agreement (including the representations and warranties set forth in Sections 5.1, 5.2(a), 5.2(b)(i), 
5.3, and 5.21) such that the aggregate effect of such inaccuracies has, or is reasonably likely to 
have, a Buyer Material Adverse Effect; provided, that for purposes of this sentence only, those 
representations and warranties which are qualified by references to “material” or “Material 
Adverse Effect” or to the “Knowledge” of any Person shall be deemed not to include such 
qualifications. 

(b) Performance of Agreements and Covenants.  The agreements and covenants of 
Buyer to be performed and complied with pursuant to this Agreement and the other agreements 
contemplated hereby prior to the Effective Time shall have been duly performed and complied 
with in all material respects. 
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(c) Officers’ Certificate.  Buyer shall have delivered to West Suburban a certificate, 
dated as of the Closing Date and signed on its behalf by its chief executive officer and its chief 
financial officer, to the effect that the conditions set forth in Section 8.1 as it relates to Buyer and 
in Sections 8.3(a), 8.3(b), and 8.3(e) have been satisfied. 

(d) Secretary’s Certificate.  Buyer shall have delivered to West Suburban a certificate 
of the secretary of Buyer, dated as of the Closing Date, certifying as to (i) the incumbency of 
officers of Buyer executing documents executed and delivered in connection herewith, (ii) a copy 
of the certificate of incorporation of Buyer as in effect from the date of this Agreement until the 
Closing Date, along with a certificate of existence (dated not more than 10 days prior to the Closing 
Date) of the Secretary of State of the State of Delaware as to the good standing of Buyer, (iii) a 
copy of the bylaws of Buyer as in effect from the date of this Agreement until the Closing Date, 
(iv) a copy of the resolutions of Buyer’s board of directors authorizing and approving the 
applicable matters contemplated hereunder, (v) a certificate of the Federal Reserve Bank (dated 
not more than 10 days prior to the Closing Date) certifying that Buyer is a registered bank holding 
company, (vi) a copy of the articles of association of Buyer Bank as in effect from the date of this 
Agreement until the Closing Date, (vii) a copy of the bylaws of Buyer Bank as in effect from the 
date of this Agreement until the Closing Date, (viii) a certificate of the Office of the Comptroller 
of the Currency as to the good standing of Buyer Bank, and (ix) certificate of the FDIC (dated not 
more than 10 days prior to the Closing Date) certifying that Buyer Bank is an insured depository 
institution. 

(e) No Material Adverse Effect.  There shall not have occurred any Buyer Material 
Adverse Effect from the December 31, 2020, to the Effective Time. 

ARTICLE 9
TERMINATION 

9.1 Termination.  Notwithstanding any other provision of this Agreement, and 
notwithstanding the approval of this Agreement by the shareholders of West Suburban and/or 
Buyer, this Agreement may be terminated and the Merger abandoned at any time prior to the 
Effective Time: 

(a) by mutual written agreement of Buyer and West Suburban if each of the board of 
directors of Buyer and the board of directors of West Suburban so determine by vote of a majority 
of the members of its entire board; or 

(b) by either Party (provided, that the terminating Party is not then in material breach 
of any representation, warranty, covenant, or other agreement contained in this Agreement) in the 
event of a breach by the other Party of any representation or warranty contained in this Agreement 
which cannot be or has not been cured within thirty (30) days after the giving of written notice to 
the breaching Party of such breach and which breach is reasonably likely, in the opinion of the 
non-breaching Party, to permit such Party to refuse to consummate the transactions contemplated 
by this Agreement pursuant to the standard set forth in Section 8.2(a) or (b), or 8.3(a) or (b), as 
applicable; or 
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(c) by either Party (provided, that the terminating Party may not terminate this 
Agreement pursuant to this paragraph if it has breached any of its related obligations under this 
Agreement) in the event (i) any Consent of any Regulatory Authority required for consummation 
of the Merger and the other transactions contemplated hereby shall have been denied by final 
nonappealable action of such authority or if any action taken by such authority is not appealed 
within the time limit for appeal, (ii) any Law or Order permanently restraining, enjoining or 
otherwise prohibiting the consummation of the Merger shall have become final and non-
appealable, (iii) the Requisite West Suburban Shareholder Approval is not obtained at West 
Suburban’s Shareholders’ Meeting where such matters were presented to such shareholders for 
approval and voted upon; or (iv) the Requisite Buyer Stockholder Approval is not obtained at 
Buyer’s Stockholders’ Meeting where such matters were presented to such stockholders for 
approval and voted upon; or 

(d) by either Party in the event that the Merger shall not have been consummated by 
December 31, 2021 (the “Outside Date”), if the failure to consummate the transactions 
contemplated hereby on or before such date is not caused by any breach of this Agreement by the 
Party electing to terminate pursuant to this Section 9.1(d); provided, however, that (i) the Outside 
Date may be extended by mutual written agreement of the Parties, and  (ii) if on the Outside Date, 
the conditions set forth in Section 8.1(b) shall not have been satisfied but all other conditions set 
forth in Article 8 shall be satisfied or capable of being satisfied, then the Outside Date shall be 
extended to March 31, 2022; provided, further, that the right to terminate this Agreement under 
this Section 9.1(d) shall not be available to any Party if the failure by such Party to perform any of 
its obligations under this Agreement required to be performed prior to the Closing has been a direct 
or indirect cause of, or resulted in, the failure of the Closing to occur on or before the Outside 
Date; or;  

(e) by Buyer (provided, that Buyer is not then in material breach of any representation, 
warranty, covenant, or other agreement contained in this Agreement) in the event that (i) the West 
Suburban board of directors shall have made an Adverse Recommendation Change; (ii) West 
Suburban’s board of directors shall have failed to reaffirm the West Suburban Recommendation 
within fifteen (15) business days after Buyer requests such in writing at any time following the 
public announcement of an Acquisition Proposal, or (iii) West Suburban shall have failed to 
comply in all respects with its obligations under Section 7.1 or 7.4; or 

(f) by West Suburban, prior to the Requisite West Suburban Shareholder Approval 
(and provided that West Suburban has complied in all material respects with Section 7.1 and 
Section 7.4), in order to enter into a Superior Proposal. 

9.2 Effect of Termination.  In the event of the termination and abandonment of this 
Agreement by either Buyer or West Suburban pursuant to Section 9.1, this Agreement shall have 
no further effect, except that (a) the provisions of Sections 7.7(b) (Confidentiality), 9.2 (Effect of 
Termination), 9.3 (Termination Fee), and Article 10 (Miscellaneous) shall survive any such 
termination and abandonment, and (b) no such termination shall relieve the breaching Party from 
Liability resulting from any willful and material breach by that Party of this Agreement. 
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9.3 Termination Fee.  

(a) If West Suburban terminates this Agreement pursuant to Section 9.1(f) of this 
Agreement or Buyer terminates this Agreement pursuant to Section 9.1(e), then West Suburban 
shall pay to Buyer an amount equal to $11,875,000 (the “Termination Fee”) by wire transfer of 
immediately available funds within five (5) business days of such termination. 

(b) If (i) after the date of this Agreement, an Acquisition Proposal with respect to West 
Suburban shall have been communicated to or otherwise made known to the shareholders, senior 
management, or board of directors of West Suburban, or any Person shall have publicly announced 
an intention to make an Acquisition Proposal with respect to West Suburban, and such Acquisition 
Proposal shall not have been withdrawn, (ii) thereafter this Agreement is terminated (A) by either 
Party pursuant to Section 9.1(c)(iii), (B) by either Party pursuant to Section 9.1(d) (if the Requisite 
West Suburban Shareholder Approval has not theretofore been obtained), or (C) by Buyer pursuant 
to Section 9.1(b), and (iii) within twelve (12) months of such termination an Acquisition 
Transaction is consummated, then West Suburban shall pay to Buyer the Termination Fee by wire 
transfer of immediately available funds within five (5) business days of the consummation of such 
Acquisition Transaction. 

(c) The Parties acknowledge that the agreements contained in this Article 9 are an 
integral part of the transactions contemplated by this Agreement, and that without these 
agreements, they would not enter into this Agreement; accordingly, if West Suburban fails to pay 
promptly any fee payable by it pursuant to this Section 9.3, then West Suburban shall pay to Buyer 
its reasonable costs and expenses (including reasonable attorneys’ fees) in connection with 
collecting such Termination Fee, together with interest on the amount of the fee at the prime annual 
rate of interest (as published in The Wall Street Journal), plus one percent (1%), as the same is in 
effect from time to time from the date such payment was due under this Agreement until the date 
of payment. 

9.4 Non-Survival of Representations and Covenants.  Except for Article 3 (Manner of 
Converting Shares), Sections 7.10 (Employee Benefits and Contracts), and 7.11 (Indemnification), 
this Article 9 (Termination) and Article 10 (Miscellaneous), the respective representations, 
warranties, obligations, covenants, and agreements of the Parties shall not survive the Effective 
Time. 

ARTICLE 10
MISCELLANEOUS  

10.1 Definitions. 

(a) Except as otherwise provided herein, the capitalized terms set forth below shall 
have the following meanings: 

“401(k) Plan” shall have the meaning as set forth in Section 7.10(f).  

“Acquisition Proposal” means any proposal (whether communicated to West Suburban or 
publicly announced to West Suburban’s shareholders) by any Person (other than Buyer or any of 
its Affiliates) for an Acquisition Transaction. 



68 

“Acquisition Transaction” means any transaction or series of related transactions (other 
than the transactions contemplated by this Agreement) involving: (i) any acquisition or purchase 
from West Suburban by any Person or Group (other than Buyer or any of its Affiliates) of fifty 
percent (50%) or more in interest of the total outstanding voting securities of West Suburban, or 
any tender offer or exchange offer that if consummated would result in any Person or Group (other 
than Buyer or any of its Affiliates) beneficially owning fifty percent (50%) or more in interest of 
the total outstanding voting securities of West Suburban, or any merger, consolidation, business 
combination or similar transaction involving West Suburban pursuant to which the shareholders 
of West Suburban immediately preceding such transaction hold less than seventy-five percent 
(75%) of the equity interests in the surviving or resulting entity (which includes the Buyer 
corporation of any constituent corporation to any such transaction) of such transaction; (ii) any 
sale or lease (other than in the ordinary course of business), or exchange, transfer, license (other 
than in the ordinary course of business), acquisition or disposition of fifty percent (50%) or more 
of the consolidated Assets of West Suburban and its Subsidiaries, taken as a whole; or (iii) any 
liquidation or dissolution of West Suburban. 

“Adverse Recommendation Change” shall have the meaning as set forth in Section 7.1(b). 

“Affiliate” of a Person means: (i) any other Person directly, or indirectly through one or 
more intermediaries, controlling, controlled by or under common control with such Person; (ii) any 
officer, director, partner, employer, or direct or indirect beneficial owner of any ten percent (10%) 
or greater equity or voting interest of such Person; or (iii) any other Person for which a Person 
described in clause (ii) acts in any such capacity. 

“Agency” shall mean the Federal Housing Administration, the Federal Home Loan 
Mortgage Corporation, the Farmers Home Administration (now known as Rural Housing and 
Community Development Services), the Federal National Mortgage Association, the United States 
Department of Veterans’ Affairs, the Rural Housing Service of the U.S. Department of Agriculture 
or any other federal or state agency with authority to (x) determine any investment, origination, 
lending or servicing requirements with regard to mortgage loans originated, purchased or serviced 
by West Suburban or any of its Subsidiaries or Buyer or any of its Subsidiaries or (y) originate, 
purchase, or service mortgage loans, or otherwise promote mortgage lending, including state and 
local housing finance authorities. 

“Agreement” shall have the meaning as set forth in the Preamble. 

 “Articles of Merger” shall have the meaning as set forth in Section 1.3. 

“Assets” of a Person means all of the assets, properties, businesses and Rights of such 
Person of every kind, nature, character and description, whether real, personal or mixed, tangible 
or intangible, accrued or contingent, or otherwise relating to or utilized in such Person’s business, 
directly or indirectly, in whole or in part, whether or not carried on the books and records of such 
Person, and whether or not owned in the name of such Person or any Affiliate of such Person and 
wherever located. 

“Bank Merger” shall have the meaning as set forth in Section 1.5. 

“Bank Merger Agreement” shall have the meaning as set forth in Section 1.5. 
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“BHCA” shall have the meaning as set forth in Section 4.1. 

“Buyer” shall have the meaning as set forth in the Preamble. 

“Buyer Bank” shall have the meaning as set forth in Section 1.5. 

“Buyer Benefit Plan(s)” shall have the meaning as set forth in Section 5.19(a). 

“Buyer Common Stock” means the common stock, par value $1.00 per share, of Buyer. 

“Buyer Disclosure Memorandum” means the written information entitled “Buyer 
Disclosure Memorandum” delivered with this Agreement to West Suburban and attached hereto. 

“Buyer Entities” means, collectively, Buyer and all Buyer Subsidiaries.  Each of Buyer 
and any Buyer Subsidiary is, individually, a “Buyer Entity.” 

“Buyer ERISA Plan” shall have the meaning as set forth in Section 5.19(a). 

“Buyer Exchange Act Reports” shall have the meaning as set forth in Section 5.5(a). 

“Buyer Financial Advisor” means Citigroup Global Markets Inc. 

“Buyer Financial Statements” means (i) the consolidated balance sheets of Buyer as of 
December 31, 2020 and 2019, and the related statements of income, changes in stockholders’ 
equity, and cash flows (including related notes and schedules, if any) for the three fiscal years 
ended December 31, 2020, 2019, and 2018 as filed by Buyer in Exchange Act Documents, and (ii) 
the consolidated balance sheets of Buyer (including related notes and schedules, if any) and related 
statements of income, changes in stockholders’ equity, and cash flows (including related notes and 
schedules, if any) included in Exchange Act Documents, as amended, filed with respect to periods 
ended subsequent to December 31, 2020. 

“Buyer Material Adverse Effect” means an event, change or occurrence which, 
individually or together with any other event, change or occurrence, has had or is reasonably 
expected to have a material adverse effect on (i) the financial position, property, business, assets 
or results of operations of Buyer and its Subsidiaries, taken as a whole, or (ii) the ability of Buyer 
to consummate the Merger or the other transactions contemplated by this Agreement, provided,
that “Buyer Material Adverse Effect” shall not be deemed to include the effects of (A) changes in 
banking and other Laws (including the Pandemic Measures) of general applicability or 
interpretations thereof by Governmental Authorities, (B) changes in SEC, GAAP or regulatory 
accounting principles generally applicable to banks and their holding companies, (C) actions and 
omissions of Buyer (or any of its Subsidiaries) taken with the prior written Consent of West 
Suburban in contemplation of the transactions contemplated hereby, (D) changes in economic 
conditions affecting financial institutions generally, including changes in interest rates, credit 
availability and liquidity, and price levels or trading volumes in securities markets, except to the 
extent the Buyer is materially and adversely affected in a disproportionate manner as compared to 
other comparable participants in the banking industry, (E) changes resulting from hurricanes, 
earthquakes, tornados, floods or other natural disasters or from any outbreak of any disease or 
other public health event (including the Pandemic), (F) changes resulting from the public 
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disclosure of the execution of this Agreement, public disclosure or contemplated consummation 
of the transactions contemplated hereby (including any effect on a party’s relationship with its 
customers or employees) or actions expressly required by this Agreement or the pendency of the 
transactions contemplated by this Agreement, or (G) the direct effects of compliance with this 
Agreement on the operating performance of Buyer. “Buyer Material Adverse Effect” shall not be 
deemed to include any failure to meet analyst projections, in and of itself, or, in and of itself, or 
the trading price of the Buyer Common Stock (it being understood that the facts or occurrences 
giving rise or contributing to any such effect, change or development which affects or otherwise 
relates to the failure to meet analyst financial forecasts or the trading price, as the case may be, 
may be deemed to constitute, or be taken into account in determining whether there has been, or 
would reasonably be expected to be, a Buyer Material Adverse Effect). 

“Buyer Regulatory Agreement” shall have the meaning as set forth in Section 5.17(d). 

“Buyer Subsidiaries” means the Subsidiaries of Buyer, which shall include any 
corporation, bank, savings association, limited liability company, limited partnership, limited 
liability partnership or other organization acquired as a Subsidiary of Buyer in the future and held 
as a Subsidiary by Buyer at the Effective Time. 

“Buyer Stock Price” shall mean the average of the closing sale prices of Buyer Common 
Stock as reported on the Nasdaq Stock Market during the twenty (20) consecutive trading dates 
ending on and including the fifth (5th) trading day prior to the Closing Date. 

 “Buyer’s Stockholders’ Meeting” means the meeting of Buyer’s stockholders to be held 
pursuant to Section 7.2, including any adjournment or adjournments thereof. 

 “Cash Consideration” shall have the meaning as set forth in 3.1(a). 

 “CERCLA” shall have the meaning as set forth under the definition of “Environmental 
Laws” in this Section 10.1(a). 

“Certificates” shall have the meaning as set forth in Section 3.1(b). 

“Closing” shall have the meaning as set forth in Section 1.2. 

“Closing Date” means the date on which the Closing occurs. 

“Code” shall have the meaning as set forth in the Recitals. 

“Consent” means any consent, approval, authorization, clearance, exemption, waiver, or 
similar affirmation by any Person pursuant to any Contract, Law, Order, or Permit. 

“Continuing Employee” shall have the meaning as set forth in Section 7.10(a). 

“Contract” means any written agreement, arrangement, authorization, commitment, 
contract, indenture, instrument, lease, license, obligation, plan, practice, restriction, understanding, 
or undertaking of any kind or character, or other document to which any Person is a party that is 
binding on any Person or its capital stock, Assets or business. 



71 

“Default” means (i) any material breach or violation of or default under any Contract, Law, 
Order, or Permit, (ii) any occurrence of any event that with the passage of time or the giving of 
notice or both would constitute a material breach or violation of or default under any Contract, 
Law, Order, or Permit, or (iii) any occurrence of any event that with or without the passage of time 
or the giving of notice would constitute material breach or violation of or default under any 
Contract, Law, Order, or Permit. 

“DGCL” shall have the meaning as set forth in Section 1.1. 

“Dissenting Share” shall have the meaning as set forth in Section 3.6. 

“DOL” shall have the meaning as set forth in Section 4.15(b). 

“Effective Time” shall have the meaning as set forth in Section 1.3. 

“Employee Benefit Plan” means each pension, retirement, profit-sharing, deferred 
compensation, stock option, employee stock ownership, share purchase, severance pay, vacation, 
bonus, retention, change in control or other incentive plan, medical, vision, dental or other health 
plan, any life insurance plan, flexible spending account, cafeteria plan, vacation, holiday, disability 
or any other employee benefit plan or fringe benefit plan, including any “employee benefit plan,” 
as that term is defined in Section 3(3) of ERISA and any other plan, fund, policy, program, practice, 
custom understanding or arrangement providing compensation or other benefits, whether or not 
such Employee Benefit Plan is or is intended to be (i) covered or qualified under the Code, ERISA 
or any other applicable Law, (ii) written or oral, (iii) funded or unfunded, (iv) actual or contingent 
or (v) arrived at through collective bargaining or otherwise. 

“Environmental Laws” shall mean all Laws relating to pollution or protection of human 
health or the environment (including ambient air, surface water, ground water, land surface or 
subsurface strata) and which are administered, interpreted or enforced by the United States 
Environmental Protection Agency or state or local Governmental Authorities with jurisdiction 
over, and including common law in respect of, pollution or protection of the environment, 
including: (i) the Comprehensive Environmental Response Compensation and Liability Act, 42 
U.S.C. §§9601 et seq. (“CERCLA”); (ii) the Solid Waste Disposal Act, as amended by the 
Resource Conservation and Recovery Act, 42 U.S.C. §§6901 et seq. (“RCRA”); (iii) the 
Emergency Planning and Community Right to Know Act (42 U.S.C. §§11001 et seq.); (iv) the 
Clean Air Act (42 U.S.C. §§7401 et seq.); (v) the Clean Water Act (33 U.S.C. §§1251 et seq.); (vi) 
the Toxic Substances Control Act (15 U.S.C. §§2601 et seq.); (vii) any state, county, municipal or 
local statues, laws or ordinances similar or analogous to the federal statutes listed in parts (i)–(vi) 
of this subparagraph; (viii) any amendments to the statutes, laws or ordinances listed in parts (i)–
(vi) of this subparagraph, in existence on the date hereof, (ix) any rules, regulations, guidelines, 
directives, orders or the like adopted pursuant to or implementing the statutes, laws, ordinances 
and amendments listed in parts (i)–(vii) of this subparagraph; and (x) any other Law, statute, 
ordinance, amendment, rule, regulation, guideline, directive, Order or the like in effect now or in 
the future relating to environmental, health or safety matters and other Laws relating to emissions, 
discharges, releases, or threatened releases of any Hazardous Material, or otherwise relating to the 
manufacture, processing, distribution, use, treatment, storage, disposal, transport, or handling of 
any Hazardous Material. 
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“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

“ERISA Affiliate” means any trade or business, whether or not incorporated, which 
together with a West Suburban Entity or Buyer Entity, as the context requires, would be treated as 
a single employer under Code Section 414(b), (c), (m), or (o). 

“ESOP Trustee” shall have the meaning set forth in Section 7.10(g). 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules 
and regulations promulgated thereunder. 

“Exchange Act Documents” means all forms, proxy statements, reports, schedules, and 
other documents, including all certifications and statements required by the Exchange Act or 
Section 906 of the Sarbanes-Oxley Act with respect to any report that is an Exchange Act 
Document, filed, or required to be filed, by a Party or any of its Subsidiaries with any Regulatory 
Authority pursuant to the Securities Laws. 

“Exchange Agent” shall have the meaning as set forth in Section 3.2(a). 

“Exchange Agent Agreement” shall have the meaning as set forth in Section 3.2(c).  

“Exchange Fund” shall have the meaning as set forth in Section 3.2(a). 

“Exchange Ratio” shall have the meaning as set forth in Section 3.1(a). 

“Executive Officer” or “Executive Officers” shall have the meaning as set forth in Section 
7.10(e). 

“Extinguished Shares” shall have the meaning as set forth in Section 3.1(d). 

“FDIC” shall mean the Federal Deposit Insurance Corporation. 

“Federal Reserve” shall mean the Board of Governors of the Federal Reserve System, the 
Federal Reserve Bank of Chicago. 

“GAAP” shall mean generally accepted accounting principles in the United States, 
consistently applied during the periods involved. 

“Governmental Authority” shall mean any federal, state, local, foreign, or other court, 
board, body, commission, agency, authority or instrumentality, arbitral authority, self-regulatory 
authority, mediator, tribunal, including Regulatory Authorities and Taxing Authorities. 

“Group” shall have the meaning as set forth in Section 13(d) of the Exchange Act.  

“Hazardous Material” shall mean any chemical, substance, waste, material, pollutant, or 
contaminant defined as or deemed hazardous or toxic or otherwise regulated under any 
Environmental Law, including RCRA hazardous wastes, CERCLA hazardous substances, and 
HSRA regulated substances, pesticides and other agricultural chemicals, oil and petroleum 
products or byproducts and any constituents thereof, urea formaldehyde insulation, lead in paint 
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or drinking water, mold, asbestos, and polychlorinated biphenyls (PCBs):  (i) any hazardous 
substance, hazardous material, hazardous waste, regulated substance, or toxic substance (as those 
terms are defined by any applicable Environmental Laws) and (ii) any chemicals, pollutants, 
contaminants, petroleum, petroleum products, or oil (and specifically shall include asbestos 
requiring abatement, removal, or encapsulation pursuant to the requirements of Environmental 
Law), provided, notwithstanding the foregoing or any other provision in this Agreement to the 
contrary, the words “Hazardous Material” shall not mean or include any such Hazardous Material 
used, generated, manufactured, stored, disposed of or otherwise handled in normal quantities in 
the ordinary course of business in compliance with all applicable Environmental Laws, or such 
that may be naturally occurring in any ambient air, surface water, ground water, land surface or 
subsurface strata. 

“IBCA” shall have the meaning as set forth in Section 1.1.   

“IIPI” shall have the meaning as set forth in Section 4.13(h). 

“Indemnified Party” shall have the meaning as set forth in Section 7.11(a). 

“Insurer” shall mean a Person who insures or guarantees for the benefit of the mortgagee 
all or any portion of the risk of loss upon borrower default on any of the mortgage loans originated, 
purchased or serviced by West Suburban or any of its Subsidiaries, including the Federal Housing 
Administration, the United States Department of Veterans’ Affairs, the Rural Housing Service of 
the U.S. Department of Agriculture and any private mortgage insurer, and providers of hazard, 
title or other insurance with respect to such mortgage loans or the related collateral. 

“Intellectual Property” means copyrights, patents, trademarks, service marks, service 
names, trade names, domain names, together with all goodwill associated therewith, registrations 
and applications therefor, technology rights and licenses, computer software (including any source 
or object codes therefor or documentation relating thereto), trade secrets, franchises, know-how, 
inventions, and other intellectual property rights. 

“IRS” shall have the meaning as set forth in Section 4.15(b). 

“Joint Proxy Statement/Prospectus” shall have the meaning as set forth in Section 4.2(c). 

“Knowledge” as used with respect to a Person (including references to such Person being 
aware of a particular matter) means those facts that are actually known or would have actually 
been known after reasonable inquiry of such Person by the chairman, president, chief financial 
officer, chief credit officer, or any senior or executive vice president of such Person without any 
further investigation. 

“Law” means any code, law (including common law), ordinance, regulation, reporting or 
licensing requirement, rule, statute, regulation or Order applicable to a Person or its Assets, 
Liabilities or business, including those promulgated, interpreted or enforced by any Regulatory 
Authority. 

“Liability” means any direct or indirect, primary or secondary, liability, indebtedness, 
obligation, penalty, cost or expense (including reasonable attorneys’ fees, costs of investigation, 
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collection and defense), claim, deficiency, guaranty or endorsement of or by any Person (other 
than endorsements of notes, bills, checks, and drafts presented for collection or deposit in the 
ordinary course of business) of any type, whether accrued, absolute or contingent, liquidated or 
unliquidated, matured or unmatured, or otherwise. 

“Lien” means any conditional sale agreement, default of title, easement, encroachment, 
encumbrance, hypothecation, infringement, lien, mortgage, pledge, reservation, restriction, 
security interest, title retention or other security arrangement, or any adverse right or interest, 
charge, or claim of any nature whatsoever of, on, or with respect to any property or any property 
interest, other than (i) Liens for current property Taxes not yet due and payable, and (ii) for any 
depository institution, pledges to secure public deposits and other Liens incurred in the ordinary 
course of the banking business. 

“Litigation” means any action, arbitration, cause of action, lawsuit, claim, complaint, 
criminal prosecution, governmental or other examination or investigation, audit (other than regular 
audits of financial statements by outside auditors), compliance review, inspection, hearing, 
administrative or other proceeding relating to or affecting a Party, its business, its Assets or 
Liabilities (including Contracts related to Assets or Liabilities), or the transactions contemplated 
by this Agreement, but shall not include regular, periodic examinations of depository institutions 
and their Affiliates by Regulatory Authorities. 

“Loan Investor” shall mean any Person (including an Agency) having a beneficial interest 
in any mortgage loan originated, purchased or serviced by West Suburban or any of its 
Subsidiaries, or a security backed by or representing an interest in any such mortgage loan. 

“Material” or “material” for purposes of this Agreement shall be determined in light of 
the facts and circumstances of the matter in question; provided, that any specific monetary amount 
stated in this Agreement shall determine materiality in that instance. 

“Maximum Amount” shall have the meaning as set forth in Section 7.11(b). 

“Merger” shall have the meaning as set forth in Section 1.1. 

“Merger Consideration” shall have the meaning as set forth in Section 3.1(a). 

“Notice of Recommendation Change” shall have the meaning as set forth in Section 
7.1(b). 

“Officer Agreements” shall have the meaning as set forth in Section 7.10(e). 

“Operating Properties” means all real property (including, without limitation, all 
buildings, fixtures, or other improvements located thereon) now, hereafter or heretofore owned, 
leased, operated, or used by West Suburban or any of the West Suburban Subsidiaries. 

“Order” means any administrative decision or award, decree, injunction, judgment, order, 
quasi-judicial decision or award, directive, ruling, or writ of any Governmental Authority. 

“Outside Date” shall have the meaning as set forth in Section 9.1(d). 
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“Pandemic” means any outbreaks, epidemics or pandemics relating to SARS-CoV-2 or 
COVID-19, or any evolutions or mutations thereof, and the governmental and other responses 
thereto. 

“Pandemic Measures” means any quarantine, “shelter in place”, “stay at home”, 
workforce reduction, social distancing, shut down, closure, sequester or other directives, 
guidelines, orders, or recommendations promulgated by any Governmental Authority, including 
the Centers for Disease Control and Prevention and the World Health Organization, in each case, 
in connection with or in response to the Pandemic. 

“Party” means West Suburban or Buyer, and “Parties” means both such Persons. 

“PBGC” shall have the meaning as set forth in Section 4.15(b). 

“Per Share Purchase Price” shall have the meaning as set forth in Section 3.1(a). 

“Permit” means any federal, state, local, and foreign Governmental Authority approval, 
authorization, certificate, easement, filing, franchise, license, notice, permit, or right to which any 
Person is a party or that is or may be binding upon or inure to the benefit of any Person or its 
securities, Assets, or business, the absence of which or a Default under would constitute a Buyer 
or West Suburban Material Adverse Effect, as the case may be. 

“Person” means a natural person or any legal, commercial or Governmental Authority, 
such as, but not limited to, a corporation, general partnership, joint venture, limited partnership, 
limited liability company, limited liability partnership, trust, business association, group acting in 
concert, or any person acting in a representative capacity. 

“PPP” shall have the meaning as set forth in Section 4.28.  

“Qualified Group” shall have the meaning as set forth in Section 7.13(c). 

“RCRA” shall have the meaning as set forth under the definition of “Environmental Laws” 
in this Section 10.1(a). 

“Registration Statement” shall have the meaning as set forth in Section 4.2(c). 

“Regulatory Authorities” means, collectively, the SEC, the Nasdaq Stock Market, FINRA, 
the Illinois Department of Financial and Professional Regulation, Division of Banking, the FDIC, 
the Department of Justice, the Federal Reserve, the Office of the Comptroller of the Currency, and 
all other federal, state, county, local, other Governmental Authorities, and self-regulatory 
authorities having jurisdiction over a Party or its Subsidiaries. 

“Representative” means any investment banker, financial advisor, attorney, accountant, 
consultant, or other representative or agent of a Person. 

“Requisite Buyer Stockholder Approval” shall have the meaning as set forth in Section 
5.2(a).   
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“Requisite West Suburban Shareholder Approval” shall have the meaning as set forth in 
Section 4.2(a). 

“Rights” shall mean all arrangements, calls, commitments, Contracts, options, rights to 
subscribe to, scrip, warrants, or other binding obligations of any character whatsoever by which a 
Person is or may be bound to issue additional shares of its capital stock or other securities, 
securities or rights convertible into or exchangeable for, shares of the capital stock or other 
securities of a Person or by which a Person is or may be bound to issue additional shares of its 
capital stock or other Rights. 

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended, and the rules 
and regulations promulgated thereunder. 

“SBA” means the Small Business Administration.   

“SEC” means the United States Securities and Exchange Commission. 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

“Securities Laws” means the Securities Act, the Exchange Act, the Investment Company 
Act of 1940, as amended, the Investment Advisors Act of 1940, as amended, the Trust Indenture 
Act of 1939, as amended, and the rules and regulations of any Regulatory Authority promulgated 
thereunder. 

“Stock Consideration” shall have the meaning set forth in Section 3.1(a). 

“Subsidiaries” means all those corporations, banks, associations, or other entities of which 
the entity in question either (i) owns or controls 50% or more of the outstanding equity securities 
either directly or through an unbroken chain of entities as to each of which 50% or more of the 
outstanding equity securities is owned directly or indirectly by its buyer (provided, there shall not 
be included any such entity the equity securities of which are owned or controlled in a fiduciary 
capacity), (ii) in the case of partnerships, serves as a general partner, (iii) in the case of a limited 
liability company, serves as a managing member, or (iv) otherwise has the ability to elect a 
majority of the directors, trustees or managing members thereof; provided, the term Subsidiary 
shall not include any entity that was organized solely to facilitate the resolution of debt previously 
contracted. 

“Superior Proposal” means any Acquisition Proposal (on its most recently amended or 
modified terms, if amended or modified) (i) involving the acquisition of at least a majority of the 
outstanding equity interest in, or all or substantially all of the assets and liabilities of, West 
Suburban Entities and (ii) with respect to which the board of directors of West Suburban (A) 
determines in good faith that such Acquisition Proposal, if accepted, is reasonably likely to be 
consummated on a timely basis, taking into account all legal, financial, regulatory and other 
aspects of the Acquisition Proposal and the Person or Group making the Acquisition Proposal, and 
(B) determines in its good faith judgment (after consultation with outside counsel and the West 
Suburban Financial Advisor or such other advisor as West Suburban may use) to be more favorable 
to West Suburban’s shareholders than the Merger taking into account all relevant factors (including 
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whether, in the good faith judgment of the board of directors of West Suburban, after obtaining 
the advice of the West Suburban Financial Advisor or such other advisor as West Suburban may 
use, the Person or Group making such Acquisition Proposal is reasonably able to finance the 
transaction and close it timely, and any proposed changes to this Agreement that may be proposed 
by Buyer in response to such Acquisition Proposal).  

“Support Agreements” shall have the meaning as set forth in the Recitals. 

“Surviving Corporation” means Buyer as the surviving corporation resulting from the 
Merger. 

“Takeover Laws” shall have the meaning as set forth in Section 4.25. 

“Tax” or “Taxes” means all taxes, charges, fees, levies, imposts, duties, or assessments, 
including income, gross receipts, excise, employment, sales, use, transfer, recording license, 
payroll, franchise, severance, documentary, stamp, occupation, windfall profits, environmental, 
federal highway use, commercial rent, customs duties, capital stock, paid-up capital, profits, 
withholding, Social Security, single business and unemployment, disability, real property, 
personal property, registration, ad valorem, value added, alternative or add-on minimum, 
estimated, or other taxes, fees, assessments or charges of any kind whatsoever, imposed or required 
to be withheld by any Governmental Authority (domestic or foreign), including any interest, 
penalties, and additions imposed thereon or with respect thereto. 

“Tax Return” means any report, return, information return, or other information supplied 
or required to be supplied to a Governmental Authority in connection with Taxes, including any 
return of an affiliated or combined or unitary group that includes a Party or its Subsidiaries, 
including any attachment or schedule thereto or amendment thereof. 

“Taxing Authority” means the Internal Revenue Service and any other Governmental 
Authority responsible for the administration of any Tax. 

“Termination Fee” shall have the meaning as set forth in Section 9.3(a). 

“WARN Act” shall have the meaning as set forth in Section 4.14(d). 

“West Suburban” shall have the meaning as set forth in the Preamble. 

“West Suburban Bank” shall have the meaning as set forth in Section 1.5. 

“West Suburban Benefit Plan(s)” shall have the meaning as set forth in Section 4.15(a). 

“West Suburban Book-Entry Shares” shall have the meaning as set forth in Section 3.1(b). 

“West Suburban Common Stock” means the common stock, no par value per share, of 
West Suburban. 

“West Suburban Contracts” shall have the meaning as set forth in Section 4.16(a). 
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“West Suburban Deferred Loan” and “West Suburban Deferred Loans” shall have the 
meaning as set forth in Section 4.9(b).  

“West Suburban Director” shall have the meaning as set forth in Section 7.14.  

“West Suburban Disclosure Memorandum” means the written information entitled “West 
Suburban Disclosure Memorandum” delivered with this Agreement to Buyer and attached hereto. 

“West Suburban Entities” means, collectively, West Suburban and all West Suburban 
Subsidiaries. Each of West Suburban and any West Suburban Subsidiary is, individually, a “West 
Suburban Entity.” 

“West Suburban ERISA Plan” shall have the meaning as set forth in Section 4.15(a). 

“West Suburban ESOP” means the West Suburban Bank Employee Stock Ownership Plan 
(as amended and restated effective January 17, 2008), if and as amended.   

“West Suburban Financial Advisor” means Keefe, Bruyette & Woods, Inc. 

“West Suburban Financial Statements” means (i) the consolidated balance sheets of West 
Suburban as of December 31, 2020 and 2019, and the related statements of income, comprehensive 
income, changes in shareholders’ equity, and cash flows (including related notes and schedules, if 
any) for each of the three fiscal years ended December 31, 2020, 2019, and 2018, and (ii) the 
consolidated balance sheets of West Suburban (including related notes and schedules, if any) and 
related statements of income changes in shareholders’ equity, and cash flows (including related 
notes and schedules, if any) with respect to calendar quarterly periods ended subsequent to 
December 31, 2020. 

“West Suburban Leased Real Properties” shall have the meaning as set forth in Section 
4.10(f). 

“West Suburban Leases” shall have the meaning as set forth in Section 4.10(c). 

“West Suburban Material Adverse Effect” means an event, change or occurrence which, 
individually or together with any other event, change or occurrence, has had or is reasonably 
expected to have a material adverse effect on (i) the financial position, business, property, assets 
or results of operations of West Suburban and its Subsidiaries, taken as a whole, or (ii) the ability 
of West Suburban to consummate the Merger or the other transactions contemplated by this 
Agreement, provided, that “West Suburban Material Adverse Effect” shall not be deemed to 
include the effects of (A) changes in banking and other Laws (including the Pandemic Measures) 
of general applicability or interpretations thereof by Governmental Authorities, (B) changes in 
SEC, GAAP or regulatory accounting principles generally applicable to banks and their holding 
companies, (C) actions and omissions of West Suburban (or any of its Subsidiaries) taken with the 
prior written Consent of Buyer in contemplation of the transactions contemplated hereby, (D) 
changes in economic conditions affecting financial institutions generally, including changes in 
interest rates, credit availability and liquidity, and price levels or trading volumes in securities 
markets, except to the extent the West Suburban is materially and adversely affected in a 
disproportionate manner as compared to other comparable participants in the banking industry, (E) 
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changes resulting from hurricanes, earthquakes, tornados, floods or other natural disasters or from 
any outbreak of any disease or other public health event (including the Pandemic), (F) changes 
resulting from the public disclosure of the execution of this Agreement, public disclosure or 
contemplated consummation of the transactions contemplated hereby (including any effect on a 
party's relationships with its customers or employees) or actions expressly required by this 
Agreement or the pendency of the transactions contemplated by this Agreement, or (G) the direct 
effects of compliance with this Agreement on the operating performance of West Suburban.  

“West Suburban Realty” shall have the meaning as set forth in Section 4.10(d). 

“West Suburban Recommendation” shall have the meaning as set forth in the Recitals. 

“West Suburban Subsidiaries” means the Subsidiaries of West Suburban. 

“West Suburban’s Shareholders’ Meeting” means the meeting of West Suburban’s 
shareholders to be held pursuant to Section 7.1(a), including any adjournment or adjournments 
thereof. 

(b) Any singular term in this Agreement shall be deemed to include the plural, and any 
plural term the singular.  Whenever the words “include,” “includes” or “including” are used in this 
Agreement, they shall be deemed followed by the words “without limitation”, and such terms shall 
not be limited by enumeration or example.  The word “or” shall be interpreted to mean “and/or”. 

10.2 Expenses.  Each of the Parties shall bear and pay all direct costs and expenses 
incurred by it or on its behalf in connection with the transactions contemplated hereunder, 
including filing, registration and application fees, printing fees, and fees and expenses of its own 
financial or other consultants, investment bankers, accountants, and counsel, and which in the case 
of West Suburban, shall be paid at Closing and prior to the Effective Time. 

10.3 Entire Agreement.  Except as otherwise expressly provided herein, this 
Agreement (including the documents and instruments referred to herein) constitutes the entire 
agreement between the Parties with respect to the transactions contemplated hereunder and 
supersedes all prior arrangements or understandings with respect thereto, written or oral.  Nothing 
in this Agreement expressed or implied, is intended to confer upon any Person, other than the 
Parties or their respective successors, any rights, remedies, obligations, or liabilities under or by 
reason of this Agreement (a) other than as specifically provided in Sections 7.10 and 7.11 and (b) 
provided that West Suburban, on behalf of its shareholders, may pursue damages (including claims 
for damages based on loss of the economic benefits of the transactions contemplated hereby to 
West Suburban shareholders) in the event of Buyer’s breach of this Agreement, and provided that 
the Rights referenced in this clause (b) may be exercised only by West Suburban (on behalf of its 
shareholders as their agent) through actions expressly approved by the West Suburban board of 
directors, and no shareholders of West Suburban, whether purporting to act in its capacity as a 
shareholder or purporting to assert any right (derivatively or otherwise) on behalf of West 
Suburban, shall have any right or ability to exercise or cause the exercise of any such right. 

10.4 Amendments.  To the extent permitted by Law, and subject to Section 1.4, this 
Agreement may be amended by a subsequent writing signed by each of the Parties upon the 
approval of each of the Parties, whether before or after shareholder/stockholder approval of this 



80 

Agreement has been obtained; provided, that after any such approval by the holders of West 
Suburban Common Stock, there shall be made no amendment that reduces or modifies in any 
respect the consideration to be received by holders of West Suburban Common Stock. 

10.5 Waivers. 

(a) Prior to or at the Effective Time, Buyer, acting through its chief executive officer, 
or other authorized officer, shall have the right to waive any Default in the performance of any 
term of this Agreement by West Suburban, to waive or extend the time for the compliance or 
fulfillment by West Suburban of any and all of its obligations under this Agreement, and to waive 
any or all of the conditions precedent to the obligations of Buyer under this Agreement, except any 
condition which, if not satisfied, would result in the violation of any Law.  No such waiver shall 
be effective unless in writing signed by a duly authorized officer of Buyer. 

(b) Prior to or at the Effective Time, West Suburban, acting through its chief executive 
officer, or other authorized officer, shall have the right to waive any Default in the performance of 
any term of this Agreement by Buyer, to waive or extend the time for the compliance or fulfillment 
by Buyer of any and all of its obligations under this Agreement, and to waive any or all of the 
conditions precedent to the obligations of West Suburban under this Agreement, except any 
condition which, if not satisfied, would result in the violation of any Law.  No such waiver shall 
be effective unless in writing signed by a duly authorized officer of West Suburban. 

(c) The failure of any Party at any time or times to require performance of any 
provision hereof shall in no manner affect the right of such Party at a later time to enforce the same 
or any other provision of this Agreement.  No waiver of any condition or of the breach of any term 
contained in this Agreement in one or more instances shall be deemed to be or construed as a 
further or continuing waiver of such condition or breach or a waiver of any other condition or of 
the breach of any other term of this Agreement. 

10.6 Assignment.  Except as expressly contemplated hereby, neither this Agreement nor 
any of the rights, interests or obligations hereunder shall be assigned by any Party hereto (whether 
by operation of Law, including by merger or consolidation, or otherwise) without the prior written 
Consent of the other Party.  Subject to the preceding sentence, this Agreement will be binding 
upon, inure to the benefit of and be enforceable by the Parties and their respective successors and 
assigns. 

10.7 Notices.  All notices or other communications which are required or permitted 
hereunder shall be in writing and sufficient if delivered by hand, by facsimile transmission, 
properly addressed electronic mail delivery (with confirmation of delivery receipt), by registered 
or certified mail (postage pre-paid), or by courier or overnight carrier, to the persons at the 
addresses set forth below (or at such other address as may be provided hereunder), and shall be 
deemed to have been delivered as of the date so delivered or refused: 
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Buyer: Old Second Bancorp, Inc. 
or Buyer Bank: 37 South River Street 

Aurora, Illinois 60507 
Attention:  James L. Eccher 
Email: jeccher@oldsecond.com 

Copy to Counsel: Nelson Mullins Riley & Scarborough LLP 
2 West Washington Street, Suite 700 
Greenville, SC  29601 
Attention:  J. Brennan Ryan 
Email: brennan.ryan@nelsonmullins.com 

West Suburban: West Suburban Bancorp, Inc.  
711 South Meyers Road 
Lombard, Illinois 60148 
Attention:  Duane G. Debs, President 

Kevin J. Acker, Chairman 
Keith Kotche, Director 

Email: ddebs@westsuburbanbank.com 
kjacker@westsuburbanbank.com 
kkotche@westsuburbanbank.com 

Copy to Counsel: Kirkland & Ellis LLP 
300 North LaSalle Street 
Chicago, IL 60654 
Attention:  Edwin S. del Hierro 
Email: ed.delhierro@kirkland.com  

10.8 Governing Law.  Regardless of any conflict of law or choice of law principles that 
might otherwise apply, the Parties agree that this Agreement shall be governed by and construed 
in all respects in accordance with the laws of the State of Illinois.  The Parties agree that any suit, 
action or proceeding brought by either Party to enforce any provision of, or based on any matter 
arising out of or in connection with, this Agreement or the transactions contemplated hereby shall 
be brought in any federal or state court located in Cook County, Illinois.  Each of the Parties 
submits to the jurisdiction of any such court in any suit, action or proceeding seeking to enforce 
any provision of, or based on any matter arising out of, or in connection with, this Agreement or 
the transactions contemplated hereby and hereby irrevocably waives the benefit of jurisdiction 
derived from present or future domicile or otherwise in such action or proceeding. Each Party 
irrevocably waives, to the fullest extent permitted by law, any objection that it may now or 
hereafter have to the laying of the venue of any such suit, action or proceeding in any such court 
or that any such suit, action or proceeding brought in any such court has been brought in an 
inconvenient forum. 

10.9 Counterparts.  This Agreement may be executed in two or more counterparts, each 
of which shall be deemed to be an original, but all of which together shall constitute one and the 
same instrument. 
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10.10 Captions; Articles and Sections.  The captions contained in this Agreement are 
for reference purposes only and are not part of this Agreement.  Unless otherwise indicated, all 
references to particular Articles or Sections shall mean and refer to the referenced Articles and 
Sections of this Agreement.  Disclosure of an item in one of the West Suburban Disclosure 
Memorandum or the Buyer Disclosure Memorandum, as applicable, shall be deemed to modify 
both (a) the representations and warranties contained in the section of this Agreement to which it 
corresponds in number and (b) any other representation and warranty of West Suburban or Buyer, 
as applicable, in this Agreement to the extent that it is reasonably apparent from a reading of such 
disclosure item that it would also qualify or apply to such other representation and warranty. 

10.11 Interpretations. 

(a) Neither this Agreement nor any uncertainty or ambiguity herein shall be construed 
or resolved against any Party, whether under any rule of construction or otherwise.  No Party to 
this Agreement shall be considered the drafter of this Agreement.  The Parties acknowledge and 
agree that this Agreement has been reviewed, negotiated, and accepted by all Parties and their 
attorneys and shall be construed and interpreted according to the ordinary meaning of the words 
used so as fairly to accomplish the purposes and intentions of all Parties hereto. 

(b) No disclosure, representation, or warranty shall be required to be made (or any other 
action taken) pursuant to or in connection with this Agreement that would involve the disclosure 
of confidential supervisory information of a Governmental Authority by any Party hereto to the 
extent prohibited by applicable Law, and to the extent legally permissible, appropriate substitute 
disclosures or actions shall be made or taken under circumstances in which the limitations of this 
sentence apply. 

(c) Any reference contained in this Agreement to specific statutory or regulatory 
provisions or to specific Governmental Authorities includes any successor statute or regulation, or 
Governmental Authority, as the case may be.  Unless otherwise specified, the references to 
“Section” and “Article” in this Agreement are to the Sections and Articles of this Agreement.   

10.12 Enforcement of Agreement.  The Parties hereto agree that irreparable damage 
would occur in the event that any of the provisions of this Agreement was not performed in 
accordance with its specific terms or was otherwise breached.  It is accordingly agreed that the 
Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and 
to enforce specifically the terms and provisions hereof in any court of the United States or any 
state having jurisdiction, this being in addition to any other remedy to which they are entitled at 
law or in equity. 

10.13 Severability.  Any term or provision of this Agreement which is invalid or 
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such 
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and 
provisions of this Agreement or affecting the validity or enforceability of any of the terms or 
provisions of this Agreement in any other jurisdiction.  If any provision of this Agreement is so 
broad as to be unenforceable, the provision shall be interpreted to be only so broad as is 
enforceable. 

[Signatures appear on next page]





WEST SUBURBAN BANCORP, INC. 

By:---1-kk~R~--=-<;___ 
Name: __,/(--"'-'e~v_,,L:..L.b\---_,4 __ 0 _k....!...."-e .:..._r __ 

Title: _C"--'~~.a.i&\.M.~....\.o· 4~~!.4A."'"'""'"·~----

Signature Page to Agreement and Plan of Merger and Reorganization 
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EXHIBIT A 

FORM OF BANK MERGER AGREEMENT 

AGREEMENT TO MERGE 

among 

WEST SUBURBAN BANK 
and 

OLD SECOND NATIONAL BANK 
under the charter of 

OLD SECOND NATIONAL BANK

This AGREEMENT TO MERGE (this “Agreement”) is made as of [●], 2021 by and 
among WEST SUBURBAN BANK (“West Suburban Bank”), an Illinois-chartered banking 
corporation, being headquartered at 701 Westmore Meyers Road, City of Lombard, County of 
DuPage, in the State of Illinois, and OLD SECOND NATIONAL BANK (hereinafter referred to 
as “Old Second Bank”), a national banking association organized under the laws of the United 
States, being headquartered at 37-39 South River Street, City of Aurora, County of Kane, in the 
State of Illinois. 

WHEREAS, Old Second Bancorp, Inc., the parent company of Old Second Bank (“Old 
Second”), and West Suburban Bancorp, Inc., the parent company of West Suburban Bank (“West 
Suburban”), have entered into that certain Agreement and Plan of Merger and Reorganization, 
dated as of July 25, 2021 (as such agreement may be subsequently amended or modified, the 
“Merger Agreement”), pursuant to which, subject to the terms and conditions of the Merger 
Agreement, West Suburban shall merge with and into Old Second (the “Merger”); 

WHEREAS, the Merger Agreement contemplates that following the consummation of the 
Merger and pursuant to this Agreement, West Suburban Bank will merge with and into Old Second 
Bank (the “Bank Merger”); and 

WHEREAS, the boards of directors of each of West Suburban Bank and Old Second Bank 
have approved this Agreement and the transactions contemplated hereby, including the Bank 
Merger. 

NOW, THEREFORE, the parties hereto hereby agree as follows: 

Section 1.

At the Effective Time (as defined below) West Suburban Bank shall be merged into Old 
Second Bank under the charter of the latter.  Old Second Bank shall be the surviving entity of the 
Bank Merger and shall continue its existence as a national banking association following the 
consummation of the Bank Merger (the “Surviving Association”), and the separate existence of 
West Suburban Bank shall cease. The closing of the Bank Merger shall become effective at the 
time specified in the certificate of merger issued by the Office of the Comptroller of the Currency 
in connection with the Bank Merger (such time, the “Effective Time”).   
4824-1106-3026 v.3 053542/00006 
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Section 2.

The name of the Surviving Association shall be Old Second National Bank.  

Section 3.

The business of the Surviving Association shall be that of a national banking association.  
This business shall be conducted by the Surviving Association at its main office to be located at 
37-39 South River Street, Aurora, Kane County, Illinois and at its legally established branches.  
The established offices of West Suburban Bank immediately prior to the Bank Merger shall 
become branch facilities of the Surviving Association.   

Section 4.

The amount of the capital stock that the Surviving Association shall be authorized to issue 
shall be [] shares of common stock, $[] par value per share, and at the Effective Time, the 
Surviving Association shall have [] shares outstanding.   

Section 5.

All assets of West Suburban Bank, and Old Second Bank as they exist at the Effective 
Time shall pass to and vest in the Surviving Association without any conveyance or other transfer.  
The Surviving Association shall be responsible for all of the liabilities of every kind and 
description, including liabilities arising from the operation of a trust department, of West Suburban 
Bank and Old Second Bank existing as of the Effective Time.   

Section 6.

Each share of capital stock of Old Second Bank, par value $[] per share, which is issued 
and outstanding immediately prior to the Bank Merger shall be unchanged and shall remain issued 
and outstanding and the holders of it shall retain their present rights. 

Each share of capital stock of West Suburban Bank, par value $[] per share, which is 
issued and outstanding immediately prior to the Bank Merger shall cease to exist and the 
certificates for such shares shall, as promptly as practicable thereafter, be cancelled and no 
payments made in consideration therefor. 

Section 7.

Upon consummation of the Bank Merger, the directors and officers of the Surviving 
Association shall be the persons serving as directors and officers of Old Second Bank immediately 
prior to the Effective Time.  Directors of the Surviving Association shall serve for such terms in 
accordance with the Articles of Association and Bylaws of the Surviving Association. 
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Section 8.

From and after the Effective Time, the Articles of Association and Bylaws of the Surviving 
Association shall be the Articles of Association and Bylaws of Old Second Bank, each as in effect 
immediately prior to the Bank Merger, until the same shall be amended or changed as provided by 
law. 

Section 9.

This Agreement shall terminate immediately and automatically without any further action 
on the part of West Suburban Bank or Old Second Bank, or any other person, upon the termination 
of the Merger Agreement. 

Section 10.

The respective obligations of West Suburban Bank and Old Second Bank under this 
Agreement shall be conditioned upon (i) the prior consummation of the Mergers in accordance 
with the Merger Agreement and (ii) this Agreement having been ratified and confirmed by the 
written consent of Old Second as the sole shareholder of Old Second Bank, by the written consent 
of West Suburban as the sole shareholder of West Suburban Bank, in each case as required by 
applicable law. 

Section 11.

This Agreement may be executed in one or more counterparts, each of which shall be 
considered one and the same agreement and each of which shall be deemed an original. 

[Signatures on Following Page] 



WITNESS, the signatures and seals of the merging banks as of the date first written above, 
each set by its president and/or chief executive officer attested to by its secretary, pursuant to a 
resolution of its board of directors. 

WEST SUBURBAN BANK 

By: 
Name: _______________ 
Title:  ________________ 

Attest: 

Name:  
Title: Secretary 



OLD SECOND NATIONAL BANK 

By: 
Name: ________________ 
Title:  _________________ 

Attest: 

Name:  
Title: Secretary 



EXHIBIT B 
FORM OF VOTING AND SUPPORT AGREEMENT 

THIS VOTING AND SUPPORT AGREEMENT (this “Agreement”) is made and entered 
into as of July 25, 2021, by and among Old Second Bancorp, Inc., a Delaware corporation (“Old 
Second”), West Suburban Bancorp, Inc., an Illinois corporation (“West Suburban”), and [], a 
[]  (“Shareholder”). 

RECITALS 

WHEREAS, Shareholder, solely in Shareholder’s capacity as a shareholder of West 
Suburban, desires to support the transactions contemplated by that certain Agreement and Plan of 
Merger and Reorganization, dated as of even date herewith, by and between Old Second and West 
Suburban (the “Merger Agreement”), that provides for, among other things, the merger of West 
Suburban with and into Old Second pursuant to the terms set forth in the Merger Agreement (the 
“Merger”); and 

WHEREAS, Shareholder, West Suburban and Old Second are executing this Agreement 
as a material inducement and condition to Old Second entering into, executing and performing the 
Merger Agreement and the transactions contemplated therein (the “Transactions”), including, 
without limitation, the Merger;  

NOW, THEREFORE, in consideration of, and as a material inducement to the execution 
and delivery of the Merger Agreement by Old Second and the mutual covenants, conditions and 
agreements contained herein and therein, 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: 

1. Representations and Warranties.  Shareholder represents and warrants to Old 
Second as follows: 

(a) Shareholder owns and has the right to vote [] shares (“Shareholder’s Shares”) of 
West Suburban Common Stock, which Shareholder’s Shares include shares of West Suburban 
Common Stock (the “Plan Shares”) allocated to Shareholder’s account under the West Suburban 
Bank Employee Stock Ownership Plan (the “Plan”).  

(b) This Agreement has been duly authorized, executed and delivered by, and 
constitutes a valid and binding agreement of, Shareholder, enforceable in accordance with its terms 
and conditioned, with respect to the Plan Shares, on obtaining the approval of the Trustee of the 
Plan except, in all cases, as such enforceability may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium, or similar laws affecting the enforcement of creditors’ 
rights generally and the availability of the equitable remedies. 

(c) Neither the execution and delivery of this Agreement nor the compliance by 
Shareholder with the terms of this Agreement will result in a violation of, or a default under, or 
conflict with, any loan or credit arrangement, Liens (as defined in Section 1(e) of this Agreement), 



trust,  legally binding agreement or restriction of any kind to which Shareholder is a party or bound 
or to which the Shareholder’s Shares are subject.  Compliance by Shareholder with the terms of 
this Agreement will not violate, or require any consent, approval or notice under, any provision of 
any judgment, order, decree, arbitral award, statute, law, rule or regulation legally binding upon 
Shareholder or Shareholder’s Shares. 

(d) Shareholder’s Shares and, if certificated, the certificates representing Shareholder’s 
Shares are now, and at all times during the term hereof will be, held by Shareholder (or by a 
nominee, custodian or the Plan Trustee for the benefit of such Shareholder, including, without 
limitation, Shareholder’s Plan Shares, free and clear of all pledges, liens, security interests, proxies, 
voting trusts or agreements or any other encumbrances (any such encumbrance, a “Lien”), except 
for (i) any the agreements contemplated herein, and (ii) Liens, if any, which have been previously 
disclosed in writing to Old Second and will not prevent Shareholder from complying with the 
terms of this Agreement except for the powers of the Trustee of the Plan with respect to the Plan 
Shares.  

(e) Shareholder understands and acknowledges that Old Second is entering into the 
Merger Agreement in reliance upon Shareholder’s execution, delivery and performance of this 
Agreement. 

2. Voting Agreements.  While this Agreement is in effect, Shareholder hereby agrees 
with, and covenants to, Old Second as follows subject to the express agreement and 
acknowledgement by Old Second that Shareholder is executing this Agreement solely in 
Shareholder’s capacity as a shareholder of West Suburban and not in any other capacity, such as a 
director or officer of West Suburban or as a fiduciary of any trusts in which Shareholder is not the 
sole beneficiary and that notwithstanding anything herein to the contrary nothing herein shall be 
construed to limit or affect any action or inaction by Shareholder as a director, officer or fiduciary 
of West Suburban or any affiliate of West Suburban: 

(a) At any meeting of the shareholders of West Suburban called to vote upon the 
Merger Agreement and/or the Transactions, and at any adjournment or postponement thereof, or 
in any other circumstances upon which a vote, consent or other approval with respect to the Merger 
Agreement and/or the Transactions is sought (collectively, the “Shareholders’ Meeting”), 
Shareholder shall use Shareholder’s best efforts to vote (or cause to be voted), and with respect to 
the Plan Shares to direct the Trustee(s) of the Plan to vote (or cause to be voted), all of 
Shareholder’s Shares (i) in favor of the approval of the terms of the Merger Agreement and each 
of the Transactions that are presented to the Shareholders of West Suburban for a vote and (ii) 
against any Acquisition Proposal other than the Merger. 

(b) Shareholder further agrees not to vote or execute any written consent to rescind in 
any manner any prior vote taken that is contemplated by Section 2(a)(i) of this Agreement. 

3. Covenants.  While this Agreement is in effect, Shareholder further agrees with, 
and covenants to, Old Second as follows: 



(a) Without the prior written consent of Old Second, Shareholder shall not 
(i) “Transfer” (which term shall include, without limitation, for the purposes of this Agreement, 
any sale, gift, pledge, transfer, hypothecation or other disposition of Shareholder’s Shares or any 
interest therein), or consent to any Transfer of, any or all of Shareholder’s Shares or any interest 
therein, except to Old Second pursuant to the Merger Agreement (ii) enter into any contract, option 
or other agreement, arrangement or understanding with respect to any Transfer of any or all of 
Shareholder’s Shares or any interest therein, except to Old Second (iii) grant or solicit any proxy, 
written consent, power of attorney or other authorization in or with respect to Shareholder’s Shares 
or the right to vote or direct the vote or provide a written consent or waiver with respect to 
Shareholder’s Shares, except for those consistent with this Agreement, or (iv) deposit 
Shareholder’s Shares into a voting trust or enter into any voting agreement, arrangement or 
understanding with respect to Shareholder’s Shares for any purpose (other than to satisfy its 
obligations under this Agreement).  The restriction on the Transfer of Shareholder’s Shares set 
forth in this Section 3(a) shall terminate upon termination of this Agreement pursuant to the terms 
of Section 7 hereof.  Notwithstanding anything herein to the contrary, (A) subsequent to the 
Shareholders Meeting in which the West Suburban shareholders approve the Merger Agreement, 
Shareholder may Transfer Shareholder’s Shares to any third party and (B) at any time after the 
date hereof, Shareholder may Transfer any or all of Shareholder’s Shares to Shareholder’s spouse, 
ancestors or descendants or make other transfers solely for estate planning purposes; provided, 
however, that in any such case, prior to and as a condition to the effectiveness of any Transfer 
under clause (B) above, each person to which any of Shareholder’s Shares or any interest in any 
of Shareholder’s Shares are Transferred shall have executed and delivered to Old Second an 
agreement to be bound by the terms of this Agreement.  Shareholder shall provide email notice to 
Old Second of any Transfer on the same day thereof.  

(b) Shareholder hereby waives any rights of appraisal, or rights to dissent from the 
Merger or the Transactions that such Shareholder may have.   

4. Certain Events.  In the event of any stock split, stock dividend, merger, exchange, 
reorganization, recapitalization or other change in the capital structure of West Suburban affecting 
West Suburban Common Stock, or the acquisition of additional shares of West Suburban Common 
Stock or other voting securities of West Suburban by Shareholder (including as a result of 
additional allocations under the Plan), the number of shares of West Suburban Common Stock 
subject to the terms of this Agreement shall be adjusted appropriately and this Agreement and the 
obligations hereunder shall attach to any additional shares of West Suburban Common Stock or 
other voting securities of West Suburban issued to or acquired by Shareholder. 

5. Specific Performance; Remedies; Attorneys’ Fees.  Shareholder acknowledges 
that it is a condition to the willingness of Old Second to enter into the Merger Agreement that 
certain shareholders of West Suburban and the Plan Trustee execute and deliver this form of 
Agreement and that it will be impossible to measure the monetary damages to Old Second in the 
event that Shareholder fails to comply with the obligations imposed by this Agreement.  
Accordingly, in the event of any such failure, irreparable damage will occur and Old Second will 
not have any adequate remedy at law.  The parties hereto agree that Old Second shall be entitled 
to specific performance and injunctive or other equitable relief as a remedy for any such breach or 
to prevent any breach and to enforce specifically the terms and provisions of this Agreement, in 



addition to any other remedy to which it is entitled at law or in equity.  In any legal action or other 
proceeding relating to this Agreement and the transactions contemplated hereby, the prevailing 
party in such action or proceeding shall be entitled to recover all reasonable expenses relating 
thereto (including reasonable attorneys’ fees and expenses, court costs and expenses incident to 
arbitration, appellate and post-judgment proceedings) from the party against which such action or 
proceeding is brought, in addition to any other relief to which such prevailing party may be entitled. 

6. Termination.  This Agreement may be terminated at any time prior to 
consummation of the transactions contemplated by the Merger Agreement by the mutual written 
consent of the parties hereto, and this Agreement shall terminate and be of no further force and 
effect concurrently with, and automatically upon, the earliest to occur of (a) the termination of the 
Merger Agreement in accordance with its terms, (b) an Adverse Recommendation Change (as 
defined in the Merger Agreement) or (c) the consummation of the Transactions.  Upon such 
termination, no party shall have any further obligations or liabilities hereunder. 

7. Severability.  If any term, provision, covenant or restriction herein, or the 
application thereof to any circumstance, shall, to any extent, be held by a court of competent 
jurisdiction to be invalid, void, illegal or unenforceable (including to the extent that the application 
of this Agreement to the Plan Shares would violate ERISA or other applicable laws, in which case 
such Plan Shares shall be excluded), the remainder of the terms, provisions, covenants and 
restrictions herein and the application thereof to any other circumstances, shall remain in full force 
and effect, shall not in any way be affected, impaired or invalidated, and shall be enforced to the 
fullest extent permitted by law. 

8. Miscellaneous.

(a) Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed thereto in the Merger Agreement.  

(b) As used herein, the singular shall include the plural and any reference to gender 
shall include all other genders.  The terms “include,” “including” and similar phrases shall mean 
including without limitation, whether by enumeration or otherwise. 

(c) All notices, requests, claims, demands and other communications under this 
Agreement shall be in writing and shall be deemed given if delivered personally or sent by reliable 
overnight delivery or by electronic transmission to the parties at the following addresses (or at 
such other address for a party as shall be specified by like notice): (i) if to Old Second or West 
Suburban, to the addresses set forth in Section [10.8] of the Merger Agreement; and (ii) if to 
Shareholder, to its address set forth below its signature on the last page hereof and, in the case of 
Plan Shares, with a copy to the Plan Trustee. 

(d) The headings contained in this Agreement are for reference purposes only and shall 
not affect in any way the meaning or interpretation of this Agreement. 

(e) This Agreement may be executed in two or more counterparts by electronic means, 
all of which shall be considered and have the same force and effect as one and the same agreement. 



(f) This Agreement (including the documents and instruments referred to herein) 
constitutes the entire agreement and understanding of the parties with respect to the subject matter 
hereof, and supersedes all prior agreements and understandings, both written and oral, among the 
parties with respect to the subject matter hereof. 

(g) This Agreement shall be governed by and construed and interpreted in accordance 
with the laws of the State of Illinois without regard to the applicable conflicts of laws principles 
thereof. 

(h) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement shall be assigned, in whole or in part, by operation of law or otherwise, by any of the 
parties without the prior written consent of the other parties.  Any assignment in violation of the 
foregoing shall be void. 

(i) No amendment, modification or waiver in respect of this Agreement shall be 
effective against any party unless it shall be in writing and signed by such party. 

[Signatures on the following page(s)] 



IN WITNESS WHEREOF, the undersigned parties have executed and delivered this 
Voting and Support Agreement as of the day and year first above written. 

OLD SECOND BANCORP, INC. 

By:   
Name:  
Title:   



WEST SUBURBAN BANCORP, INC. 

By:   
Name:  
Title:   



SHAREHOLDER 

By:   

Name:   

Address:  



______(Initial) 

EXHIBIT C 
FORM OF OFFICER AGREEMENTS 

EXHIBIT C-1 

FORM OF OFFICER AGREEMENT – KEITH W. ACKER 

EXECUTIVE EMPLOYMENT AGREEMENT 

This Employment Agreement (the “Agreement”) is entered into as of July 25, 2021 (“Effective 
Date”), by and between Old Second Bancorp, Inc. (the “Company” or “Bank”) and Keith W. Acker (the 
“Executive”). 

RECITALS 

WHEREAS, the Bank is presently engaged in the general business of providing community 
banking and trust business services.  The Bank’s services include, but are not limited to demand, savings, 
time deposit, individual retirement, and Keogh deposit accounts; commercial, industrial, consumer, and 
real estate lending, including installment loans, farm loans, lines of credit, and overdraft checking; safe 
deposit operations; and trust services.  The Bank is also in the business of providing services such as the 
sale of traveler’s checks, money orders, cashier’s checks and foreign currency, direct deposit, discount 
brokerage, debit cards, credit cards, and other special services; and 

WHEREAS, the Executive is currently employed by West Suburban Bancorp, Inc. (“WSBI”) 
pursuant to that certain Restated Employment Agreement dated May 12, 2016 (the “Prior Agreement”); 
and 

WHEREAS, WSBI is merging (the “Merger”) with and into the Bank pursuant to that certain 
Agreement and Plan of Merger and Reorganization dated July 25, 2021 (the “Merger Agreement”), upon 
the Effective Time (as defined in the Merger Agreement) (the “Effective Time”) as of which the Executive’s 
Prior Agreement is being terminated and all benefits accrued thereunder paid in full; and 

WHEREAS, the Bank wishes to retain the Executive and the Executive wishes to continue 
employment with the Bank under the terms and provisions set forth below; and 

WHEREAS, the Bank and the Executive desire to enter into this Agreement providing certain 
benefit to the Executive and certain protection for the Bank, subject to and in accordance with this 
Agreement; 

WHEREAS, the Executive understands and agrees that the Bank has developed and continues to 
develop goodwill through the use of various trade names that the Bank is authorized to use, and through 
the effort and expense of the Bank in attracting and retaining its customers or clients; and 

WHEREAS, in the course of employment, the Executive has had and will continue to have 
knowledge or access to important trade secrets, customer or client lists, and other confidential information 
including information about customers or clients of the Bank and the particular needs of such customers or 
clients; and 



______(Initial) 

WHEREAS, Executive acknowledges that the restrictions contained herein are necessary and 
reasonable in scope and duration and are a material inducement for the Bank to enter into this Agreement 
and continue a relationship with the Executive.   

NOW, THEREFORE, in consideration of the foregoing recitals and the provisions hereafter set 
forth, and for other good and valuable consideration, the receipt and sufficiency of which are mutually 
acknowledged, the parties hereto agree as follows: 

1. Employment.  The Bank hereby agrees to continue to employ the Executive from and after the 
Effective Date as Executive Vice President and the Executive hereby agrees to serve in such role and 
continue in such employment, on a full-time basis, for the Term (hereinafter defined) of and in accordance 
with this Agreement acting at all times in good faith and in the Bank’s best interests.  

2. Compensation.  The Bank shall pay the Executive an annualized base salary of $417,484.76.  This 
annual salary shall be subject to increase, but not decrease, from time to time by the Bank at the Bank’s 
sole discretion.  All compensation shall be payable in accordance with the payment policy and payroll 
process established by the Bank from time to time. 

3. Benefits. 

a. Retirement, Welfare and Fringe Benefits.  The Executive shall receive the same or similar 
benefits and/or fringe benefits as the Bank may provide and/or modify from time to time, in the Bank’s sole 
discretion, to similarly situated executives.  Such benefits may include, but are not limited to, participation 
in Health and Dental Insurance, Life Insurance, Long Term Disability coverage, and 401(k) and Profit 
Sharing Savings Plans.  Participation in any such benefits shall be governed and interpreted by the 
applicable plan documents or written policies.  Nothing in this Agreement guarantees the Executive the 
right to participate in any of the Bank’s currently sponsored benefit plans or prevents the Bank from 
exercising its right to terminate those plans or offerings in the future. 

b. Expense Reimbursement.  During the Term, the Executive shall be authorized to incur 
reasonable client-related expenses in carrying out the Executive’s duties for the Bank under this Agreement 
and shall be eligible for reimbursement of such expenses pursuant to the Bank’s expense reimbursement 
policies as in effect from time to time.  In addition, the Bank will promptly (not to exceed thirty (30) days) 
reimburse the Executive for the monthly amount of his club dues for his current membership level at 
Medinah Country Club, following the Executive’s submission of reasonable substantiation for each such 
expense, which shall be submitted to the Bank within thirty (30) days after such expense is paid. 

4. Consideration for Restrictive Covenants.  In connection with this Agreement, Executive is 
agreeing to certain restrictions on Executive’s post-employment activities, as set forth herein.  In exchange 
for the restrictive covenants contained herein, Executive is being offered and accepts the valuable 
consideration described herein, including the Bank’s agreeing to continue to employ Executive in an at-
will employment relationship while granting Executive access or continuing access to the Bank’s 
proprietary and confidential business information, including customer relationships, as its employee acting 
in good faith and in the Bank’s best interests.   

5. Position and Responsibilities.  The Executive agrees to serve on behalf of the Bank or any of its 
subsidiaries or affiliates in the position of Executive Vice President. The Executive shall have such duties 
and responsibilities as may be assigned to the Executive from time to time by the [] of the Bank which 
duties and responsibilities shall be commensurate with the Executive’s position. The Executive shall 
perform all duties assigned to the Executive faithfully and efficiently, subject to the direction of the [] of 
the Bank and shall have such authorities and powers as are inherent to the undertakings applicable to the 



______(Initial) 

Executive’s position and necessary to carry out the responsibilities and duties required of the Executive 
hereunder.  While employed under this Agreement, the Executive shall at all times devote his full time, 
attention, and best efforts on behalf of the Bank, and shall perform all services, acts, and duties connected 
with his position in such manner as the Bank from time to time shall direct.  During the Term, in addition 
to any duties connected to his position, the Executive shall provide reasonable assistance with the transition 
the business,  customers, and employees of WSBI over to the Bank. 

6. Term of Employment.  The Bank agrees to employ the Executive and the Executive agrees to 
continue employment with the Bank on the terms set forth in this Agreement until the first (1st) anniversary 
of the Effective Time (the “Term”); provided that either the Bank or the Executive shall have the right to 
earlier terminate this Agreement and their employment relationship at any time, with or without cause or 
notice (the date such termination takes effect, the “Termination Date”), subject to the following: 

a. Resignation with Good Reason; Termination Other Than for Cause.  If, prior to the 
end of the Term, the Executive terminates his employment with Good Reason or the Bank terminates his 
employment other than for Cause, then the Executive shall be entitled to (i) his earned but unpaid base 
salary through the Termination Date, his eligible business expenses incurred on or before the Termination 
Date (provided that all required submissions for expense reimbursement are made in accordance with the 
Bank’s expense reimbursement policy within fifteen (15) days following the Termination Date) and any 
benefits due or payable under the Bank’s qualified retirement and health and welfare benefit plans, 
including but not limited to rights to continue coverage under the Bank’s group health plans pursuant to 
COBRA (collectively, the “Accrued Obligations”); and (ii) continued payments of base salary in 
accordance with Section 2 for the remainder of the Term.   For purposes of this Agreement,  

“Good Reason” means, without the Executive’s express written consent, the occurrence of any one 
of the following within the Term:  

(A) a material reduction or alteration in the nature or status of the Executive’s authority, 
duties or responsibilities from those set forth in Sections 1 and 5;  

(B) the requirement that the Executive be based at a location in excess of twenty-five (25) 
miles from the location of the Executive’s principal job location or office as of the Effective Date 
of this Agreement;  

I a material reduction of the Executive’s compensation and/or other benefits or perquisites 
in effect on the Effective Date, or as the same shall be increased from time to time; provided, 
however, that a change to, or replacement of, an existing benefit will not give rise to a “Good 
Reason” if such change or replacement is implemented with respect to all employees generally; or  

(C) the Bank, or any successor company, commits a material breach of any provision of 
this Agreement including, but not limited to the Bank failing to obtain the assumption of, or the 
successor company refusing to assume the obligations of this Agreement within the Term.   

Notwithstanding the foregoing, none of the conditions described in Paragraphs (A) through (C) of 
this Paragraph (d) shall constitute Good Reason unless the Executive first provides written notice 
of the occurrence of one of the foregoing conditions to the Company within ninety (90) days of the 
initial occurrence of the condition, and such Good Reason remains uncured thirty (30) days of 
receiving such notice.  The Executive’s right to terminate employment for Good Reason shall not 
be affected by the Executive’s incapacity due to physical or mental illness. The Executive’s 
continued employment shall not constitute consent to, or a waiver of rights with respect to, any 
circumstance constituting Good Reason herein. 
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“Cause” means the occurrence of any one or more of the following: 

(a) A demonstrably willful and deliberate act or failure to act by the Executive (other 
than as a result of incapacity due to physical or mental illness) which is committed in bad faith, 
without reasonable belief that such action or inaction is in the best interests of the Company, which 
causes actual material financial injury to the Company, or any of its subsidiaries, and which act or 
inaction is not remedied within fifteen (15) business days of written notice from the Company or 
the subsidiary for which the Executive works; or 

(b) The Executive’s conviction for committing an act of fraud, embezzlement, theft, or any 
other act constituting a felony involving moral turpitude which causes material harm, financial or 
otherwise, to the Company or any of its subsidiaries. 

b. Termination for Cause; Resignation without Good Reason.  If, prior to the end of the 
Term, the Executive’s employment is terminated by the Executive or the Bank for any reason other than 
those stated in paragraph (a) above (including for Cause), then the Executive (or his estate, if applicable) 
shall be entitled only to the Accrued Obligations hereunder and shall have no right to further payments or 
benefits under this Agreement.      

COVENANTS OF THE EXECUTIVE 

The Executive acknowledges that the Executive has been and will continue to be provided intimate 
knowledge of the business practices, trade secrets, and other confidential and proprietary information of the 
Company and its subsidiaries (including the Confidential Information), which, if exploited by the 
Executive, would seriously, adversely, and irreparably affect the interests of the Company and its 
subsidiaries and the ability of each to continue its business and, therefore, the Executive hereby agrees to 
be bound by the restrictions contained in  Sections 7 through 12 below (the “Restrictive Covenants”). 

7. Use and Maintenance of Confidential Information

(a) Confidentiality and Loyalty.   

(i) The Executive acknowledges that heretofore or hereafter during the course of his 
employment he has produced and may hereafter produce and have access to material, records, data, 
trade secrets and information not generally available to the public (collectively, "Confidential 
Information") regarding the Company and its subsidiaries and affiliates. Accordingly, during and 
subsequent to termination of this Agreement, the Executive shall hold in confidence and not directly 
or indirectly disclose, use, copy or make lists of any such Confidential Information, except to the 
extent that such information is or thereafter becomes lawfully available from public sources, or 
such disclosure is authorized in writing by the Company, required by a law or any competent 
administrative agency or judicial authority, or otherwise as reasonably necessary or appropriate in 
connection with performance by the Executive of his duties hereunder. All records, files, 
documents and other materials or copies thereof relating to the Company's business which the 
Executive shall prepare or use, shall be and remain the sole property of the Company, shall not be 
removed from the Company's premises without its written consent, and shall be promptly returned 
to the Company upon termination of the Executive's employment. 

(ii) Notwithstanding the foregoing, an individual shall not be held criminally or civilly 
liable under any Federal or State trade secret law for the disclosure of a trade secret that—(A) is 
made—(i) in confidence to a Federal, State, or local government official, either directly or 
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indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected 
violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other 
proceeding, if such filing is made under seal. Accordingly, the Executive has the right to disclose 
in confidence trade secrets to Federal, State, and local government officials, or to an attorney, for 
the sole purpose of reporting or investigating a suspected violation of law. The Executive also has 
the right to disclose trade secrets in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal and protected from public disclosure.  Nothing in this Agreement is 
intended to conflict with 18 U.S.C. §1833(b) or create liability for disclosures of trade secrets that 
are expressly allowed by 18 U.S.C. §1833(b).  Nothing in this Agreement shall be construed to 
authorize, or limit liability for, an act that is otherwise prohibited by law, such as the unlawful 
access of material by an unauthorized user. 

(iii) Nothing contained in this Section 7 shall limit the Executive's right to report to 
proper governmental authorities, including a court or legislative body, alleged unlawful 
employment practices or alleged criminal conduct, to make truthful statements in any reporting or 
subsequent investigation relating to such report, to seek legal advice relating to such report, or from 
responding to a lawful subpoena or other compulsory legal process. Nothing shall limit the 
Executive from filing a charge or complaint with any governmental, administrative or judicial 
agency (each, an "Agency”) pursuant to any applicable whistleblower statute or program (each, a 
"Whistleblower Program”).  The Executive acknowledges that this Section 7 does not limit (i) the 
Executive's ability communicate, in connection with a charge or complaint pursuant to any 
Whistleblower Program with any Agency or otherwise participate in any investigation or 
proceeding that may be conducted by such Agency, including providing documents or other 
information, without notice to the Employer, or (ii) the Executive's right to receive an award for 
information provided to such Agency pursuant to any Whistleblower Program. 

8. Return of Property.  Upon termination of the Executive’s employment with the Bank, for any 
reason and for any cause, or at any time thereafter upon request of the Bank, the Executive shall deliver to 
the Bank all materials of any nature which are in the Executive’s possession or control and which are, or 
which contain, Confidential Information or which are otherwise the property of the Bank or of any of the 
Bank’s customers, including but not limited to writings, customer lists, price lists, designs, documents, 
records, data, memoranda, tapes and disks containing software, computer source code listings, routines, file 
layouts, record layouts, system design information, models, manuals, documentation and notes; provided, 
however, that Executive shall not be required to return the cell phone, cell phone number, or laptop 
computer in his possession as of the Effective Date.  The Executive agrees that the Executive shall not 
reproduce copies of any such Confidential Information at any time without specific written authorization 
from the Bank. 

9. Non-Competition and Non-Solicitation. The parties have agreed that the primary service area of 
the Bank’s operations, including lending and deposit taking functions in which the Executive actively 
participates extends to an area that encompasses a thirty-five (35)-mile radius from each banking or other 
office location of the Bank and any of its subsidiaries or affiliates where the Executive has provided services 
on behalf of the Bank (or its predecessors) during the twelve (12)-month period immediately preceding the 
termination of the Executives’ employment for any reason (the “Restrictive Area”).  Therefore, as an 
essential ingredient of and in consideration of this Agreement the Executive’s employment with the Bank, 
including the benefits set forth in this Agreement, the Executive, during the Executive’s employment with 
the Bank and for a period of eighteen (18) months immediately following the termination of the Executives’ 
employment for any reason (the “Restrictive Period”), whether such termination occurs during the Term of 
this Agreement or thereafter, shall not directly or indirectly do any of the following: 
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(a) Engage or invest in, own, manage, operate, finance, control, participate in the ownership, 
management, operation or control of, be employed by, associated with or in any manner connected with, 
serve as a director, officer or consultant to, lend the Executive’s name or any similar name to, lend the 
Executive’s credit to or render services or advice to, in each case in the capacity that the Executive provided 
services to the Bank or any subsidiary or affiliate thereof, any Financial Institution; provided, however, that 
the ownership by the Executive of shares of the capital stock of any Financial Institution, which shares are 
listed on a securities exchange or quoted on the National Association of Securities Dealers Automated 
Quotation System and which do not represent more than five percent (5%) of the institution’s outstanding 
capital stock, shall not violate any terms of this Agreement; 

(b) Either for the Executive or any Financial Institution: (i) induce or attempt to induce any 
employee of the Bank or any of its subsidiaries or affiliates with whom the Executive had significant contact 
to leave the employ of the Bank or any of its Subsidiaries or affiliates; (ii) in any way interfere with the 
relationship between the Bank or any of its subsidiaries or affiliates and any employee of the Bank or any 
of its subsidiaries or affiliates with whom the Executive had significant contact; or (iii) induce or attempt 
to induce any customer, supplier, licensee or business relation of the Bank or any of its subsidiaries or 
affiliates with whom the Executive had significant contact to cease doing business with the Bank or its 
subsidiaries or affiliates or in any way interfere with the relationship between the Bank or any of its 
subsidiaries or affiliates and their respective customers, suppliers, licensees or business relations with whom 
the Executive had significant contact; 

(c) Either for the Executive or any Financial Institution, solicit the business of any person or 
entity known to the Executive to be a customer of the Bank or any of its subsidiaries or affiliates, where the 
Executive had significant contact with such person or entity, with respect to products, activities or services 
that compete in whole or in part with the products, activities or services of the Bank or any of its subsidiaries 
or affiliates.   

(d) For the purposes of this Agreement, “Financial Institution” means any person, firm, 
partnership, corporation or trust that owns, operates or is in the process of forming a bank, savings bank, 
savings and loan association, credit union or similar financial institution, or any unit, division or subsidiary 
of any of the foregoing, with an office located, or to be located, at an address identified in a filing with any 
regulatory agency, within the Restrictive Area.   

10. Remedies for Breach of Restrictive Covenants.  The Executive has reviewed the provisions of 
this Agreement with legal counsel, or has been given adequate opportunity to seek such counsel, and the 
Executive acknowledges that the covenants contains in Sections 7-9 of this Agreement are reasonable with 
respect to their duration, geographical area and scope.  The Executive further acknowledges that the 
restrictions contained in Sections 7-9 of this Agreement are reasonable and necessary for the protection of 
legitimate business interests of the Bank, that they create no undue hardships, that any violation of these 
restrictions would cause substantial injury to the Bank and such interests, and that such restrictions were a 
material inducement to the Bank to enter into this Agreement.  In the event of any violation or threatened 
violation of these restrictions, the Bank, in addition to and not in limitation of, any other rights, remedies 
or damages available to the Bank under this Agreement or otherwise at law or in equity, shall be entitled to 
preliminary and permanent injunctive relief to prevent or restrain any such violation by the Executive and 
any and all person directly or indirectly acting for or with the Executive, as the case may be.     

11. No Indirect Action. The Executive agrees to not take any action indirectly or in concert with 
others that would violate this Agreement if the action were taken directly.  This prohibition applies 
regardless of whether the Executive initiates the improper contact.  The Executive also agrees not to aid or 
assist any competing financial organization or any other person, firm, corporation, or other business entity 
to do any of the aforesaid acts.  This applies to actions the Executive may take in any capacity, i.e., as 
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proprietor, partner, joint venturer, stockholder, director, officer, trustee, principal, agent, servant, employee, 
or in any other capacity. 

12. No Prior Conflicting Agreements.  The Executive certifies that the Executive has no outstanding 
agreement or obligation that is in conflict with any of the provisions of this Agreement or that would 
preclude the Executive from complying with the provisions of this Agreement or prevent the Executive 
from providing any services for the Bank, including without limitation, any conflicting noncompetition or 
confidentiality agreements with prior employers.  The Executive acknowledges that he has disclosed any 
and all agreements addressing restrictive covenants or obligations to prior employers and that he will 
comply with all enforceable provisions of such agreements. 

ENFORCEMENT 

13. Governing Law and Submission to Jurisdiction/Venue.  This Agreement shall be governed in 
all respects by the laws of the State of Illinois.  Any disputes arising under this Agreement shall be tried in 
the courts sitting within the State of Illinois, and the Executive hereby consents and submits his or her 
person to the jurisdiction of any such court for such purpose.  Should this Agreement come before any court 
for interpretation or enforcement, it is the intent of the parties that the terms and provisions of this 
Agreement be given their fair and literal meaning, and that this Agreement is not to be strictly construed 
against any party, including the drafter of this Agreement.  The Parties hereto acknowledge that Kane 
County, Illinois is a convenient forum, agree that any controversy or claim relating to this Agreement shall 
be brought in State or Federal Court in and for Kane County, Illinois and therefore submit to the personal 
jurisdiction of such courts. 

14. Rights and Remedies Upon Breach of Agreement.  If the Executive should breach, or threaten 
to commit a breach, of any of the provisions of this Agreement, the Bank shall have the right and remedy 
to have the restrictive covenants contained herein be enforced by any court of competent jurisdiction, 
without the necessity of posting a bond, it being agreed that any breach or threatened breach of restrictive 
covenants would cause irreparable injury to the Bank and that money damages would not alone provide an 
adequate remedy to the Bank.  The Bank shall also have any other right or remedy available to it under law 
or in equity including the right to seek and recover monetary damages for lost profits and other compensable 
damages.   

15. Notice to Future Employers.  For the period of twelve (12) months immediately following the 
end of employment by the Bank, the Executive will inform each new employer, prior to accepting 
employment, of the existence of this Agreement and provide that employer with a copy of this Agreement.  
The Executive further agrees that Bank may, if it so desires, send a copy of this Agreement to, or otherwise 
make the provisions hereof known to, any such employer or prospective employer. 

16. Indemnification.   

In addition to any rights to indemnification available to the Executive pursuant to the terms of the Merger 
Agreement: 

a. To the maximum extent provided to other executive officers of the Bank, the Bank shall 
indemnify and hold the Executive harmless (including advances of attorneys’ fees and other litigation 
expenses) for losses or damages incurred by the Executive as a result of all causes of action arising from 
the Executive’s performance of duties for the benefit of the Bank, whether or not the claim is asserted 
during the Term. The Executive shall be covered under any directors’ and officers’ insurance that the Bank 
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maintains for executive officers of the Bank in the same manner and on the same basis as such executive 
officers of the Bank. 

b. In the event the Executive becomes a party, or is threatened to be made a party, to any 
action, suit, or proceeding for which the Bank has agreed to provide insurance coverage or indemnification 
under this Section 16, the Bank shall, to the full extent permitted by law and consistent with policies for 
executive officers of the Bank, advance all expenses (including reasonable attorneys’ fees), judgments, 
fines, and amounts paid in settlement (“Expenses”) incurred by the Executive in connection with the 
investigation, defense, settlement, or appeal of any threatened, pending, or completed action, suit, or 
proceeding; provided, however, that the Executive must provide the Bank with a written undertaking from 
the Executive (i) to reimburse the Bank for all Expenses actually paid by the Bank to or on behalf of the 
Executive in the event it be determined that the Executive is not entitled to indemnification by the Bank for 
such Expenses, and (ii) to assign the Bank all rights of the Executive to indemnification, under any policy 
of directors’ and officers’ liability insurance or otherwise, to the extent of the amount of Expenses actually 
paid by the Bank to or on behalf of the Executive. 

17. Tolling/Autoextender. Any period of restriction contained herein shall be extended and tolled for 
any period of breach, such that the Bank receives the full benefit of the bargain with respect to the agreed 
upon period of restriction. 

18. Internal Revenue Code Section 409A.  It is intended that the Agreement shall comply with the 
provisions of Section 409A of the Code and the related U.S. Treasury Department regulations and guidance 
promulgated thereunder (“Code Section 409A”) so as not to subject the Executive to the payment of 
additional taxes and interest under Code Section 409A, and shall be interpreted, operated and administered 
in a manner consistent with those intentions.  To the extent that any payment hereunder constitutes 
“nonqualified deferred compensation” within the meaning of Code Section 409A, then the following shall 
apply: 

a. For purposes of determining the timing of any such payment, all references in this 
Agreement to Termination Date shall mean a “separation from service” as defined in Code Section 409A.   

b. For purposes of Code Section 409A, all installment payments of deferred compensation 
made hereunder, or pursuant to another plan or arrangement, shall be deemed to be separate payments. 

c. If the Executive is a Specified Employee (as defined in Code Section 409A) as of his 
separation from service with the Bank, then, only to the extent required pursuant to Code Section 
409A(a)(2)(B)(i), payments due under this Agreement shall be subject to a six (6) month delay following 
the Executive’s separation from service.  All delayed payments shall be accumulated and paid in lump-sum 
catch-up payment as of first day of the seventh-month following separation from service (or, if earlier, the 
date of death of the Executive) with all such delayed payments being credited with interest (compounded 
monthly) for this period of delay equal to the prime rate in effect of the first day of such six-month period.  
Any portion of the benefits hereunder that were not otherwise due to be paid during the six-month period 
following the termination shall be paid to the Executive in accordance with the payment schedule 
established herein.   

Notwithstanding the foregoing, the Bank makes no representations or promises as to the tax effect 
of any payments under this Agreement or their compliance with Code Section 409A. 

19. Amendment.  This Agreement may be amended only in writing and only if such writing is signed 
by the Executive and by the President of the Bank. 
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20. Notices.  Notices under this Agreement shall be effective upon actual delivery and can be made by 
hand delivery, electronic mail, overnight delivery service, or by certified or registered mail, postage prepaid 
with return receipt requested.  Notices shall be addressed as follows (or to such other or additional address 
as either party may designate by written notice to the other): 

If to Bank: 
Old Second Bancorp, Inc. 
c/o Chris Lasse, Senior Vice President, Human Resources 
37 S. River Street 
Aurora, IL 
Email: classe@oldsecond.com

If to the Executive: 
Personal or company email address 

21. Survival of Provisions.  Any provision of this Agreement, which by terms or reasonable 
implication is to be or may be performed or effective after the termination of the Agreement, shall be 
deemed to survive such termination. 

22. Severability and Modification.  If any provision of this Agreement shall be in part, or as applied 
to any circumstance, under the laws of any jurisdiction which may govern for such purpose, then such 
provision shall be deemed to be modified or restricted to the extent and in the manner necessary to render 
the same valid and enforceable, either generally or as applied to such circumstance, or shall be deemed 
excised from this Agreement as the case may require, and this Agreement shall be construed and enforced 
to the maximum extent permitted by law, as if such provision had been originally incorporated herein as so 
modified or restricted, or as if such provision had not been originally incorporated herein, as the case may 
be.  The Bank and the Executive hereby agree that the restrictive covenants as set forth herein are separate 
and distinct restrictive covenants, designed to operate under different factual circumstances, and that the 
invalidity of one of said covenants shall not affect the validity and/or enforceability of the other covenants. 

23. Assignability; Binding Nature.  This Agreement will be binding upon the Bank, and upon the 
Executive and the Executive’s respective successors, heirs, and assigns.  This Agreement may not be 
assigned by the Executive except that the Executive’s rights to compensation and benefits hereunder, 
subject to the limitations of this Agreement, may be transferred by will or operation of law.  The rights and 
obligations of the Bank under this Agreement may be assigned to a subsidiary or affiliate of the Bank, or 
to a corporation or any entity which becomes the successor to the Bank as the result of a purchase of assets 
or stock, merger or other corporate reorganization, and which continues the business of the Bank. 

24. No Waiver.  No failure on the part of any party to this Agreement to exercise, and no delay on their 
part in exercising any right, power or remedy hereunder shall operate as a waiver thereof. 

25. Miscellaneous.  Nothing in this Agreement shall be construed to limit or negate any common law 
torts or any statutory protections, including, but not limited to, an action under the Illinois Trade Secrets 
Act or the federal Defend Trade Secrets Act, available to the Bank, where it provides the Bank with broader 
protection than that provided herein. 

26. Counterparts.  This Agreement may be executed in any number of identical counterparts, each of 
which shall be deemed a duplicate original, and all of which together shall constitute but one and the same 
agreement. 

mailto:classe@oldsecond.com
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27. Headings and Interpretation.  The headings or titles of the sections of this agreement are intended 
for ease of reference only and shall have no effect whatsoever on the construction or interpretation of any 
provision of this Agreement.  The use in this Agreement of the words “including,” “such as,” and words of 
similar import following any general statement, term, or matter shall not be construed to limit such 
statement, term, or matter in any manner, whether or not language of non-limitation (such as “without 
limitation” or “but not limited to”) is used in connection therewith, but rather shall be deemed to refer to 
all other terms or matters that could reasonably fall within the scope of the general statement, term or matter.  
All provisions of this Agreement have been negotiated at arm’s length, and this Agreement shall not be 
construed for or against any party by reason of the authorship or alleged authorship of any provision hereof. 

28. At-Will Employment Status.  The Executive acknowledges and understands that the Executive is 
to be at all times an employee-at-will.  This employee-at-will status may only be modified in writing by the 
President of the Bank. 

29. Entire Agreement.  The provisions of this Agreement constitute the entire agreement of the parties 
with respect to the subject matter hereof and supersede any prior agreements or understandings pertaining 
to said subject matter.  This Agreement supersedes and replaces the Prior Agreement in full.  Further, the 
parties acknowledge that there are no prior or contemporaneous oral or written representations, promises 
or agreements not expressed or referred to herein. 

30. Conditioned Upon Merger.  This Agreement shall not take effect unless and until the Effective 
Time of the Merger.  If the Merger does not take effect, this Agreement shall be null and void. 

(Signature Page Follows) 



______(Initial) 

THE EXECUTIVE AND THE BANK, BY ITS DESIGNATED REPRESENTATIVE, HEREBY 
ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTAND EACH OF THE PROVISIONS 
OF THIS AGREEMENT, THAT THEY HAVE EXECUTED THIS AGREEMENT VOLUNTARILY 
AND WITH FULL KNOWLEDGE OF ITS SIGNIFICANCE AND THAT THEY INTEND TO BE 
FULLY BOUND BY THE SAME. 

Accepted on:   ___________________ 

Signature: __________________________________________ 
Keith W. Acker  

Bank: Old Second Bancorp, Inc. 

By:  Chris Lasse,  SVP Human Resources                     

Signature: _________________________________
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EXHIBIT C-2 

FORM OF OFFICER AGREEMENT – MATTHEW R. ACKER 

EXECUTIVE EMPLOYMENT AGREEMENT 

This Employment Agreement (the “Agreement”) is entered into as of [] (“Effective Date”), by 
and between Old Second Bancorp, Inc. (the “Company” or “Bank”) and Matthew R. Acker (the 
“Executive”). 

RECITALS 

WHEREAS, the Bank is presently engaged in the general business of providing community 
banking and trust business services.  The Bank’s services include, but are not limited to demand, savings, 
time deposit, individual retirement, and Keogh deposit accounts; commercial, industrial, consumer, and 
real estate lending, including installment loans, farm loans, lines of credit, and overdraft checking; safe 
deposit operations; and trust services.  The Bank is also in the business of providing services such as the 
sale of traveler’s checks, money orders, cashier’s checks and foreign currency, direct deposit, discount 
brokerage, debit cards, credit cards, and other special services; and 

WHEREAS, the Executive is currently employed by West Suburban Bancorp, Inc. (“WSBI”) 
pursuant to that certain Restated Employment Agreement dated January 4, 2021 (the “Prior Agreement”); 
and 

WHEREAS, WSBI is merging (the “Merger”) with and into the Bank pursuant to that certain 
Agreement and Plan of Merger and Reorganization dated July 25, 2021 (the “Merger Agreement”), upon 
the Effective Time (as defined in the Merger Agreement) (the “Effective Time”) as of which the Executive’s 
Prior Agreement is being terminated and all benefits accrued thereunder paid in full; and 

WHEREAS, the Bank wishes to retain the Executive and the Executive wishes to continue 
employment with the Bank under the terms and provisions set forth below; and 

WHEREAS, the Bank and the Executive desire to enter into this Agreement providing certain 
benefit to the Executive and certain protection for the Bank, subject to and in accordance with this 
Agreement; 

WHEREAS, the Executive understands and agrees that the Bank has developed and continues to 
develop goodwill through the use of various trade names that the Bank is authorized to use, and through 
the effort and expense of the Bank in attracting and retaining its customers or clients; and 

WHEREAS, in the course of employment, the Executive has had and will continue to have 
knowledge or access to important trade secrets, customer or client lists, and other confidential information 
including information about customers or clients of the Bank and the particular needs of such customers or 
clients; and 

WHEREAS, Executive acknowledges that the restrictions contained herein are necessary and 
reasonable in scope and duration and are a material inducement for the Bank to enter into this Agreement 
and continue a relationship with the Executive.   
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NOW, THEREFORE, in consideration of the foregoing recitals and the provisions hereafter set 
forth, and for other good and valuable consideration, the receipt and sufficiency of which are mutually 
acknowledged, the parties hereto agree as follows: 

1. Employment.  The Bank hereby agrees to continue to employ the Executive from and after the 
Effective Date as Senior Vice President and the Executive hereby agrees to serve in such role and continue 
in such employment, on a full-time basis, for the Term (hereinafter defined) of and in accordance with this 
Agreement acting at all times in good faith and in the Bank’s best interests.  

2. Compensation.   

a. Base Salary.  The Bank shall pay the Executive an annualized base salary of $245,104.14.  
This annual salary shall be subject to increase, but not decrease, from time to time by the Bank at the Bank’s 
sole discretion; provided that, for 2023, the base salary shall increase by no less than three percent (3%) of 
the amount in effect as of the Effective Date.  All compensation shall be payable in accordance with the 
payment policy and payroll process established by the Bank from time to time.  In addition Executive will 
be eligible, and may receive, up to 20% of base salary in an annual bonus, payable in accordance with the 
Bank’s annual incentive plan. 

b. Bonus.  In addition to the Base Salary, the Executive shall be eligible to earn two 
performance incentive bonuses in the target amounts, and with the performance objectives, performance 
period and other key terms as set forth in Exhibit A to this Agreement (“Incentive Bonuses”).  Achievement 
of performance objectives shall be determined in good faith by the Board of Directors of the Bank (the 
“Company Board”).  The actual Incentive Bonus earned for a performance period shall be paid in a single 
cash lump sum payment within thirty (30) days following the close of such performance period, subject to 
the Executive’s continued employment by the Bank through the end of the performance period; provided, 
however, if the Executive is not employed at the end of the performance period solely by reason of 
termination of Executive's employment by the Company without Cause, resignation by the Executive with 
Good Reason, or a Qualifying Termination in Connection with a Change in Control as described in Sections 
6(a) and (b) below, or the Executive's death, during the applicable performance period, the Executive will 
be entitled to full target bonus payment as if he continued to be actively employed as of the end of the 
applicable performance period.   

3. Benefits.

a. Retirement, Welfare and Fringe Benefits.  The Executive shall receive the same or similar 
benefits and/or fringe benefits as the Bank may provide and/or modify from time to time, in the Bank’s sole 
discretion, to similarly situated executives.  Such benefits may include, but are not limited to, participation 
in Health and Dental Insurance, Life Insurance, Long Term Disability coverage, and 401(k) and Profit 
Sharing Savings Plans.  Participation in any such benefits shall be governed and interpreted by the 
applicable plan documents or written policies.  Nothing in this Agreement guarantees the Executive the 
right to participate in any of the Bank’s currently sponsored benefit plans or prevents the Bank from 
exercising its right to terminate those plans or offerings in the future. 

b. Reimbursement of Club Dues.  The Bank will promptly (not to exceed thirty (30) days) 
reimburse the Executive for the monthly amount of his golf club membership dues (not to exceed $500 per 
month), following the Executive’s submission of reasonable substantiation for each such expense, which 
shall be submitted to the Bank within thirty (30) days after such expense is paid. 

4. Consideration for Restrictive Covenants.  In connection with this Agreement, Executive is 
agreeing to certain restrictions on Executive’s post-employment activities, as set forth herein.  In exchange 



______(Initial) 

for the restrictive covenants contained herein, Executive is being offered and accepts the valuable 
consideration described herein, including the Bank’s agreeing to continue to employ Executive in an at-
will employment relationship while granting Executive access or continuing access to the Bank’s 
proprietary and confidential business information, including customer relationships, as its employee acting 
in good faith and in the Bank’s best interests.   

5. Position and Responsibilities.  The Executive agrees to serve on behalf of the Bank or any of its 
subsidiaries or affiliates in the position of Senior Vice President with his principal office in Aurora or 
Lombard, Illinois.  The Executive shall have such duties and responsibilities as may be assigned to the 
Executive from time to time by the Executive Vice President/Chief Financial Officer of the Bank which 
duties and responsibilities shall be commensurate with the Executive’s position. The Executive shall 
perform all duties assigned to the Executive faithfully and efficiently, subject to the direction of the 
Executive Vice President/Chief Financial Officer of the Bank and shall have such authorities and powers 
as are inherent to the undertakings applicable to the Executive’s position and necessary to carry out the 
responsibilities and duties required of the Executive hereunder.  While employed under this Agreement, the 
Executive shall at all times devote his full time, attention, and best efforts on behalf of the Bank, and shall 
perform all services, acts, and duties connected with his position in such manner as the Bank from time to 
time shall direct.  During the Term, in addition to any duties connected to his position, the Executive shall 
provide reasonable assistance with the transition the business,  customers, and employees of WSBI over to 
the Bank. 

6. Term of Employment.  The Bank agrees to employ the Executive and the Executive agrees to 
continue employment with the Bank on the terms set forth in this Agreement until the second (2nd) 
anniversary of the Effective Time (the “Term”).  Either the Bank or the Executive shall have the right to 
earlier terminate this Agreement and their employment relationship at any time, with or without cause or 
notice (the date such termination takes effect, the “Termination Date”), subject to the following: 

a. Resignation with Good Reason; Termination Other Than for Cause.  If, prior to the 
end of the Term the Executive terminates his employment with Good Reason or the Bank terminates his 
employment other than for Cause (a “Qualifying Termination”), then the Executive shall be entitled to  

(i) his earned but unpaid base salary through the Termination Date, any unpaid annual 
bonus earned for a prior year (payable at its normal time), his eligible business expenses incurred 
on or before the Termination Date (provided that all required submissions for expense 
reimbursement are made in accordance with the Bank’s expense reimbursement policy within 
fifteen (15) days following the Termination Date) and any benefits due or payable under the Bank’s 
qualified retirement and health and welfare benefit plans, including but not limited to rights to 
continue coverage under the Bank’s group health plans pursuant to COBRA (collectively, the 
“Accrued Obligations”);   

(ii) a lump sum cash amount equal to the Executive’s continued payments of base salary 
for the greater of (A) twelve (12) months or (B) the remainder of the Term.  Such payment shall be 
paid to the Executive within thirty (30) days of the Executive’s termination of employment.  Section 
For clarification, a termination of the Executive’s employment by reason of death or disability shall 
not constitute a Qualifying Termination; and 

(iii)  payment of the target amount of the Incentive Bonuses as described in Section 2(b) 
above.  
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b.  Qualifying Termination in Connection with a Change in Control. In the event of a 
Qualifying Termination within six (6) months before or following a Change in Control and during the Term, 
the Executive will be entitled to the following benefits:  

(i) the Accrued Obligations;  

(ii) a lump-sum cash amount equal to two (2) times the sum of (A) the greater of the 
Executive’s annual rate of base salary in effect upon the date of the Qualifying Termination or the 
Executive’s annual rate of base salary in effect immediately prior to the occurrence of the Change 
in Control, plus (B) the average of the annual cash bonuses paid to the Executive for the three (3) 
calendar years immediately preceding the year in which the Qualifying Termination occurs.  Such 
payment shall be paid to the Executive within thirty (30) days of the Executive’s termination of 
employment (or the later Change in Control, where applicable); and  

(iii) immediate 100% vesting of all stock options, stock awards, and any other awards 
which had been granted to the Executive by the Bank or any of its affiliates under any incentive 
compensation plan;  

(iv) the Health Continuation Benefit;  

(v) standard outplacement services from a nationally recognized outplacement firm of the 
Executive’s selection, for a period of up to one (1) year from the Executive’s date of Qualifying 
Termination; provided that such service shall be at the Bank’s expense to a maximum amount not 
to exceed twenty thousand dollars ($20,000); and  

(vi) his Incentive Bonuses as described in Section 2(b) above. 

c. Termination for Cause; Resignation without Good Reason.  If, prior to the end of the 
Term, the Executive’s employment is terminated by the Executive or the Bank for any reason other than 
those stated in paragraphs (a) and (b) above (including for Cause), then the Executive (or his estate, if 
applicable) shall be entitled only to the Accrued Obligations hereunder and shall have no right to further 
payments or benefits under this Agreement.      

d. Definitions. For purposes of this Agreement: 

“Good Reason” means, without the Executive’s express written consent, the occurrence of any one 
of the following within the Term:  

(A) a material reduction or alteration in the nature or status of the Executive’s authority, 
duties or responsibilities from those set forth in Sections 1 and 5;  

(B) the requirement that the Executive be based at a location in excess of twenty-five (25) 
miles from both locations of the Executive’s principal office as of the Effective Date of this 
Agreement, as specified in Section 5;  

(C) a material reduction of the Executive’s compensation and/or other benefits or 
perquisites in effect on the Effective Date, or as the same shall be increased from time to time; 
provided, however, that a change to, or replacement of, an existing benefit will not give rise to a 
“Good Reason” if such change or replacement is implemented with respect to all employees 
generally; or  
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(D) the Bank, or any successor company, commits a material breach of any provision of 
this Agreement including, but not limited to the Bank failing to obtain the assumption of, or the 
successor company refusing to assume the obligations of this Agreement within the Term.   

Notwithstanding the foregoing, none of the conditions described in Paragraphs (A) through (D) of 
this Paragraph (d) shall constitute Good Reason unless the Executive first provides written notice 
of the occurrence of one of the foregoing conditions to the Company within ninety (90) days of the 
initial occurrence of the condition, and such Good Reason remains uncured thirty (30) days of 
receiving such notice.  The Executive’s right to terminate employment for Good Reason shall not 
be affected by the Executive’s incapacity due to physical or mental illness. The Executive’s 
continued employment shall not constitute consent to, or a waiver of rights with respect to, any 
circumstance constituting Good Reason herein. 

“Cause” means the occurrence of any one or more of the following: 

(a) A demonstrably willful and deliberate act or failure to act by the Executive (other 
than as a result of incapacity due to physical or mental illness) which is committed in bad faith, 
without reasonable belief that such action or inaction is in the best interests of the Company, which 
causes actual material financial injury to the Company, or any of its subsidiaries, and which act or 
inaction is not remedied within fifteen (15) business days of written notice from the Company or 
the subsidiary for which the Executive works; or 

(b) The Executive’s conviction for committing an act of fraud, embezzlement, theft, 
or any other act constituting a felony involving moral turpitude which causes material harm, 
financial or otherwise, to the Company or any of its subsidiaries. 

“Change in Control” means, and shall be deemed to have occurred upon, the first to occur of any 
of the following events:  

(1) any person (as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as 
amended from time to time, or any successor act thereto (the “Exchange Act”), and as used in 
Sections 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) thereof) (a 
“Person”) other than a trustee or other fiduciary holding securities under an employee benefit plan 
of the Company or a corporation owned directly or indirectly by the stockholders of the Company 
in substantially the same proportions as their ownership of stock of the Company, is or becomes 
the beneficial owner (within the meaning of Rule 13d-3 of the Exchange Act), directly or indirectly, 
of securities of the Company representing thirty‑three percent (33%) or more of the total voting 
power represented by the Company’s then outstanding voting securities; or  

(2) during any period of two (2) consecutive years, individuals who at the beginning of 
such period constitute the Board and any new director whose election by the Company Board or 
nomination for election by the Company’s stockholders was approved by a vote of at least two-
thirds (2/3) of the directors then still in office who either were directors at the beginning of the 
period or whose election or nomination for election was previously so approved, cease for any 
reason to constitute a majority thereof; or  

(3) consummation of: (i) a merger or consolidation to which the Company is a party if the 
stockholders before such merger or consolidation do not, as a result of such merger or 
consolidation, own, directly or indirectly, more than sixty‑seven percent (67%) of the combined 
voting power of the then outstanding voting securities of the entity resulting from such merger or 
consolidation in substantially the same proportion as their ownership of the combined voting power 
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of the Company’s voting securities outstanding immediately before such merger or consolidation; 
or (ii) a complete liquidation or dissolution or an agreement for the sale or other disposition of all 
or substantially all of the Company’s assets. 

However, in no event shall a Change in Control be deemed to have occurred, with respect to the 
Executive if the Executive is part of a purchasing group which consummates the Change-in-Control 
transaction.  The Executive shall be deemed “part of a purchasing group” for purposes of the 
preceding sentence if the Executive is an equity participant in the purchasing company or group 
(except for (i) passive ownership of less than two percent (2%) of the stock of the purchasing 
company, or (ii) ownership of equity participation in the purchasing company or group which is 
otherwise not significant, as determined prior to the Change in Control by a majority of the non-
employee continuing directors). 

“Health Continuation Benefit” means, at the exact same cost to the Executive, and at the same 
coverage level as in effect as of the Executive’s date of Qualifying Termination (subject to changes 
in coverage levels applicable to all employees generally), a continuation of the Executive’s (and 
the Executive’s eligible dependents’) health insurance coverage for a period of time following the 
Qualifying Termination equal to the shorter of (i) twenty-four (24) months or (ii) the maximum 
period allowed pursuant to any one or more of the provisions of Treas. Reg. Section 1.409A-
1(b)(9)(v) which would be exempt from the definition of “deferred compensation” thereunder (the 
“benefit continuation period”); provided, however, that such continuation of health insurance 
coverage shall be provided only to the extent that it does not result in any additional tax or other 
penalty being imposed on the Bank by reason of the provision of such continuation coverage 
causing a violation of Section 2716 of the Public Health Service Act during a period of time Section 
2716 is enforced by the Internal Revenue Service through Section 4980D of the Internal Revenue 
Code of 1986, as amended (the “Code”).  The applicable COBRA health insurance benefit 
continuation period shall begin at the end of this benefit continuation period.  The providing of 
health insurance benefits by the Company shall be discontinued prior to the end of the benefit 
continuation period in the event that the Executive subsequently becomes covered under the health 
insurance coverage of a subsequent employer which does not contain any exclusion or limitation 
with respect to any preexisting condition of the Executive or the Executive’s eligible 
dependents.  For purposes of enforcing this offset provision, the Executive shall have the duty to 
inform the Company as to the terms and conditions of any subsequent employment and the 
corresponding benefits earned from such employment.  The Executive shall provide, or cause to 
provide, to the Company in writing correct, complete, and timely information concerning the same. 

COVENANTS OF THE EXECUTIVE 

The Executive acknowledges that the Executive has been and will continue to be provided intimate 
knowledge of the business practices, trade secrets, and other confidential and proprietary information of the 
Company and its subsidiaries (including the Confidential Information), which, if exploited by the 
Executive, would seriously, adversely, and irreparably affect the interests of the Company and its 
subsidiaries and the ability of each to continue its business and, therefore, the Executive hereby agrees to 
be bound by the restrictions contained in this Sections 7 through 12 below (the “Restrictive Covenants”). 

7. Use and Maintenance of Confidential Information

(a) Confidentiality and Loyalty.   
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(i) The Executive acknowledges that heretofore or hereafter during the course of his 
employment he has produced and may hereafter produce and have access to material, records, data, 
trade secrets and information not generally available to the public (collectively, “Confidential 
Information”) regarding the Company and its subsidiaries and affiliates. Accordingly, during and 
subsequent to termination of this Agreement, the Executive shall hold in confidence and not directly 
or indirectly disclose, use, copy or make lists of any such Confidential Information, except to the 
extent that such information is or thereafter becomes lawfully available from public sources, or 
such disclosure is authorized in writing by the Company, required by a law or any competent 
administrative agency or judicial authority, or otherwise as reasonably necessary or appropriate in 
connection with performance by the Executive of his duties hereunder. All records, files, 
documents and other materials or copies thereof relating to the Company's business which the 
Executive shall prepare or use, shall be and remain the sole property of the Company, shall not be 
removed from the Company's premises without its written consent, and shall be promptly returned 
to the Company upon termination of the Executive's employment. 

(ii) Notwithstanding the foregoing, an individual shall not be held criminally or civilly 
liable under any Federal or State trade secret law for the disclosure of a trade secret that—(A) is 
made—(i) in confidence to a Federal, State, or local government official, either directly or 
indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected 
violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other 
proceeding, if such filing is made under seal. Accordingly, the Executive has the right to disclose 
in confidence trade secrets to Federal, State, and local government officials, or to an attorney, for 
the sole purpose of reporting or investigating a suspected violation of law. The Executive also has 
the right to disclose trade secrets in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal and protected from public disclosure.  Nothing in this Agreement is 
intended to conflict with 18 U.S.C. §1833(b) or create liability for disclosures of trade secrets that 
are expressly allowed by 18 U.S.C. §1833(b).  Nothing in this Agreement shall be construed to 
authorize, or limit liability for, an act that is otherwise prohibited by law, such as the unlawful 
access of material by an unauthorized user. 

(iii) Nothing contained in this Section 7 shall limit the Executive's right to report to 
proper governmental authorities, including a court or legislative body, alleged unlawful 
employment practices or alleged criminal conduct, to make truthful statements in any reporting or 
subsequent investigation relating to such report, to seek legal advice relating to such report, or from 
responding to a lawful subpoena or other compulsory legal process. Nothing shall limit the 
Executive from filing a charge or complaint with any governmental, administrative or judicial 
agency (each, an “Agency”) pursuant to any applicable whistleblower statute or program (each, a 
“Whistleblower Program”).  The Executive acknowledges that this Section 7 does not limit (i) the 
Executive's ability communicate, in connection with a charge or complaint pursuant to any 
Whistleblower Program with any Agency or otherwise participate in any investigation or 
proceeding that may be conducted by such Agency, including providing documents or other 
information, without notice to the Employer, or (ii) the Executive's right to receive an award for 
information provided to such Agency pursuant to any Whistleblower Program. 

8. Return of Property.  Upon termination of the Executive’s employment with the Bank, for any 
reason and for any cause, or at any time thereafter upon request of the Bank, the Executive shall deliver to 
the Bank all materials of any nature which are in the Executive’s possession or control and which are, or 
which contain, Confidential Information or which are otherwise the property of the Bank or of any of the 
Bank’s customers, including but not limited to writings, customer lists, price lists, designs, documents, 
records, data, memoranda, tapes and disks containing software, computer source code listings, routines, file 
layouts, record layouts, system design information, models, manuals, documentation and notes; provided, 
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however, that Executive shall not be required to return the cell phone, cell phone number, or laptop 
computer in his possession as of the Effective Date.  The Executive agrees that the Executive shall not 
reproduce copies of any such Confidential Information at any time without specific written authorization 
from the Bank. 

9. Non-Competition and Non-Solicitation. The parties have agreed that the primary service area of 
the Bank’s operations, including lending and deposit taking functions in which the Executive actively 
participates extends to an area that encompasses a thirty-five (35)-mile radius from each banking or other 
office location of the Bank and any of its subsidiaries or affiliates where the Executive has provided services 
on behalf of the Bank (or its predecessors) during the twelve (12)-month period immediately preceding the 
termination of the Executives’ employment for any reason (the “Restrictive Area”).  Therefore, as an 
essential ingredient of and in consideration of this Agreement the Executive’s employment with the Bank, 
including the benefits set forth in this Agreement, the Executive, during the Executive’s employment with 
the Bank and for a period of eighteen (18) months immediately following the termination of the Executives’ 
employment for any reason (the “Restrictive Period”), whether such termination occurs during the Term of 
this Agreement or thereafter, shall not directly or indirectly do any of the following: 

(a) Engage or invest in, own, manage, operate, finance, control, participate in the ownership, 
management, operation or control of, be employed by, associated with or in any manner connected with, 
serve as a director, officer or consultant to, lend the Executive’s name or any similar name to, lend the 
Executive’s credit to or render services or advice to, in each case in the capacity that the Executive provided 
services to the Bank or any subsidiary or affiliate thereof, any Financial Institution; provided, however, that 
the ownership by the Executive of shares of the capital stock of any Financial Institution, which shares are 
listed on a securities exchange or quoted on the National Association of Securities Dealers Automated 
Quotation System and which do not represent more than five percent (5%) of the institution’s outstanding 
capital stock, shall not violate any terms of this Agreement; 

(b) Either for the Executive or any Financial Institution: (i) induce or attempt to induce any 
employee of the Bank or any of its subsidiaries or affiliates with whom the Executive had significant contact 
to leave the employ of the Bank or any of its Subsidiaries or affiliates; (ii) in any way interfere with the 
relationship between the Bank or any of its subsidiaries or affiliates and any employee of the Bank or any 
of its subsidiaries or affiliates with whom the Executive had significant contact; or (iii) induce or attempt 
to induce any customer, supplier, licensee or business relation of the Bank or any of its subsidiaries or 
affiliates with whom the Executive had significant contact to cease doing business with the Bank or its 
subsidiaries or affiliates or in any way interfere with the relationship between the Bank or any of its 
subsidiaries or affiliates and their respective customers, suppliers, licensees or business relations with whom 
the Executive had significant contact; 

(c) Either for the Executive or any Financial Institution, solicit the business of any person or 
entity known to the Executive to be a customer of the Bank or any of its subsidiaries or affiliates, where the 
Executive had significant contact with such person or entity, with respect to products, activities or services 
that compete in whole or in part with the products, activities or services of the Bank or any of its subsidiaries 
or affiliates.   

(d) For the purposes of this Agreement, “Financial Institution” means any person, firm, 
partnership, corporation or trust that owns, operates or is in the process of forming a bank, savings bank, 
savings and loan association, credit union or similar financial institution, or any unit, division or subsidiary 
of any of the foregoing, with an office located, or to be located, at an address identified in a filing with any 
regulatory agency, within the Restrictive Area.   
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10. Remedies for Breach of Restrictive Covenants.  The Executive has reviewed the provisions of 
this Agreement with legal counsel, or has been given adequate opportunity to seek such counsel, and the 
Executive acknowledges that the covenants contains in Sections 7-9 of this Agreement are reasonable with 
respect to their duration, geographical area and scope.  The Executive further acknowledges that the 
restrictions contained in Sections 7-9 of this Agreement are reasonable and necessary for the protection of 
legitimate business interests of the Bank, that they create no undue hardships, that any violation of these 
restrictions would cause substantial injury to the Bank and such interests, and that such restrictions were a 
material inducement to the Bank to enter into this Agreement.  In the event of any violation or threatened 
violation of these restrictions, the Bank, in addition to and not in limitation of, any other rights, remedies 
or damages available to the Bank under this Agreement or otherwise at law or in equity, shall be entitled to 
preliminary and permanent injunctive relief to prevent or restrain any such violation by the Executive and 
any and all person directly or indirectly acting for or with the Executive, as the case may be.     

11. No Indirect Action. The Executive agrees to not take any action indirectly or in concert with 
others that would violate this Agreement if the action were taken directly.  This prohibition applies 
regardless of whether the Executive initiates the improper contact.  The Executive also agrees not to aid or 
assist any competing financial organization or any other person, firm, corporation, or other business entity 
to do any of the aforesaid acts.  This applies to actions the Executive may take in any capacity, i.e., as 
proprietor, partner, joint venturer, stockholder, director, officer, trustee, principal, agent, servant, employee, 
or in any other capacity. 

12. No Prior Conflicting Agreements.  The Executive certifies that the Executive has no outstanding 
agreement or obligation that is in conflict with any of the provisions of this Agreement or that would 
preclude the Executive from complying with the provisions of this Agreement or prevent the Executive 
from providing any services for the Bank, including without limitation, any conflicting noncompetition or 
confidentiality agreements with prior employers.  The Executive acknowledges that he has disclosed any 
and all agreements addressing restrictive covenants or obligations to prior employers and that he will 
comply with all enforceable provisions of such agreements. 

ENFORCEMENT 

13. Governing Law and Submission to Jurisdiction/Venue.  This Agreement shall be governed in 
all respects by the laws of the State of Illinois.  Any disputes arising under this Agreement shall be tried in 
the courts sitting within the State of Illinois, and the Executive hereby consents and submits his or her 
person to the jurisdiction of any such court for such purpose.  Should this Agreement come before any court 
for interpretation or enforcement, it is the intent of the parties that the terms and provisions of this 
Agreement be given their fair and literal meaning, and that this Agreement is not to be strictly construed 
against any party, including the drafter of this Agreement.  The Parties hereto acknowledge that Kane 
County, Illinois is a convenient forum, agree that any controversy or claim relating to this Agreement shall 
be brought in State or Federal Court in and for Kane County, Illinois and therefore submit to the personal 
jurisdiction of such courts. 

14. Rights and Remedies Upon Breach of Agreement.  If the Executive should breach, or threaten 
to commit a breach, of any of the provisions of this Agreement, the Bank shall have the right and remedy 
to have the restrictive covenants contained herein be enforced by any court of competent jurisdiction, 
without the necessity of posting a bond, it being agreed that any breach or threatened breach of restrictive 
covenants would cause irreparable injury to the Bank and that money damages would not alone provide an 
adequate remedy to the Bank.  The Bank shall also have any other right or remedy available to it under law 
or in equity including the right to seek and recover monetary damages for lost profits and other compensable 
damages.  
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15. Notice to Future Employers.  For the period of twelve (12) months immediately following the 
end of employment by the Bank, the Executive will inform each new employer, prior to accepting 
employment, of the existence of this Agreement and provide that employer with a copy of this Agreement.  
The Executive further agrees that Bank may, if it so desires, send a copy of this Agreement to, or otherwise 
make the provisions hereof known to, any such employer or prospective employer. 

16. Indemnification. 

In addition to any rights to indemnification available to the Executive pursuant to the terms of the Merger 
Agreement: 

a. To the maximum extent provided to other executive officers of the Bank, the Bank shall 
indemnify and hold the Executive harmless (including advances of attorneys’ fees and other litigation 
expenses) for losses or damages incurred by the Executive as a result of all causes of action arising from 
the Executive’s performance of duties for the benefit of the Bank, whether or not the claim is asserted 
during the Term. The Executive shall be covered under any directors’ and officers’ insurance that the Bank 
maintains for executive officers of the Bank in the same manner and on the same basis as such executive 
officers. 

b. In the event the Executive becomes a party, or is threatened to be made a party, to any 
action, suit, or proceeding for which the Bank has agreed to provide insurance coverage or indemnification 
under this Section 16, the Bank shall, to the full extent permitted by law and consistent with policies for 
executive officers of the Bank, advance all expenses (including reasonable attorneys’ fees), judgments, 
fines, and amounts paid in settlement (“Expenses”) incurred by the Executive in connection with the 
investigation, defense, settlement, or appeal of any threatened, pending, or completed action, suit, or 
proceeding; provided, however, that the Executive must provide the Bank with a written undertaking from 
the Executive (i) to reimburse the Bank for all Expenses actually paid by the Bank to or on behalf of the 
Executive in the event it be determined that the Executive is not entitled to indemnification by the Bank for 
such Expenses, and (ii) to assign the Bank all rights of the Executive to indemnification, under any policy 
of directors’ and officers’ liability insurance or otherwise, to the extent of the amount of Expenses actually 
paid by the Bank to or on behalf of the Executive. 

17. Tolling/Autoextender. Any period of restriction contained herein shall be extended and tolled for 
any period of breach, such that the Bank receives the full benefit of the bargain with respect to the agreed 
upon period of restriction. 

18. Internal Revenue Code Section 409A.  It is intended that the Agreement shall comply with the 
provisions of Section 409A of the Code and the related U.S. Treasury Department regulations and guidance 
promulgated thereunder (“Code Section 409A”) so as not to subject the Executive to the payment of 
additional taxes and interest under Code Section 409A, and shall be interpreted, operated and administered 
in a manner consistent with those intentions.  To the extent that any payment hereunder constitutes 
“nonqualified deferred compensation” within the meaning of Code Section 409A, then the following shall 
apply: 

a. For purposes of determining the timing of any such payment, all references in this 
Agreement to Termination Date shall mean a “separation from service” as defined in Code Section 409A.   

b. For purposes of Code Section 409A, all installment payments of deferred compensation 
made hereunder, or pursuant to another plan or arrangement, shall be deemed to be separate payments. 
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c. If the Executive is a Specified Employee (as defined in Code Section 409A) as of his 
separation from service with the Bank, then, only to the extent required pursuant to Code Section 
409A(a)(2)(B)(i), payments due under this Agreement shall be subject to a six (6) month delay following 
the Executive’s separation from service.  All delayed payments shall be accumulated and paid in lump-sum 
catch-up payment as of first day of the seventh-month following separation from service (or, if earlier, the 
date of death of the Executive) with all such delayed payments being credited with interest (compounded 
monthly) for this period of delay equal to the prime rate in effect of the first day of such six-month period.  
Any portion of the benefits hereunder that were not otherwise due to be paid during the six-month period 
following the termination shall be paid to the Executive in accordance with the payment schedule 
established herein.   

Notwithstanding the foregoing, the Bank makes no representations or promises as to the tax effect 
of any payments under this Agreement or their compliance with Code Section 409A. 

19. Amendment.  This Agreement may be amended only in writing and only if such writing is signed 
by the Executive and by the President of the Bank. 

20. Notices.  Notices under this Agreement shall be effective upon actual delivery and can be made by 
hand delivery, electronic mail, overnight delivery service, or by certified or registered mail, postage prepaid 
with return receipt requested.  Notices shall be addressed as follows (or to such other or additional address 
as either party may designate by written notice to the other): 

If to Bank: 
Old Second Bancorp, Inc. 
c/o Chris Lasse, Senior Vice President, Human Resources 
37 S. River Street 
Aurora, IL 
Email: classe@oldsecond.com 

If to the Executive: 
Personal or Company email address 

21. Survival of Provisions.  Any provision of this Agreement, which by terms or reasonable 
implication is to be or may be performed or effective after the termination of the Agreement, shall be 
deemed to survive such termination. 

22. Severability and Modification.  If any provision of this Agreement shall be in part, or as applied 
to any circumstance, under the laws of any jurisdiction which may govern for such purpose, then such 
provision shall be deemed to be modified or restricted to the extent and in the manner necessary to render 
the same valid and enforceable, either generally or as applied to such circumstance, or shall be deemed 
excised from this Agreement as the case may require, and this Agreement shall be construed and enforced 
to the maximum extent permitted by law, as if such provision had been originally incorporated herein as so 
modified or restricted, or as if such provision had not been originally incorporated herein, as the case may 
be.  The Bank and the Executive hereby agree that the restrictive covenants as set forth herein are separate 
and distinct restrictive covenants, designed to operate under different factual circumstances, and that the 
invalidity of one of said covenants shall not affect the validity and/or enforceability of the other covenants. 

23. Assignability; Binding Nature.  This Agreement will be binding upon the Bank, and upon the 
Executive and the Executive’s respective successors, heirs, and assigns.  This Agreement may not be 
assigned by the Executive except that the Executive’s rights to compensation and benefits hereunder, 
subject to the limitations of this Agreement, may be transferred by will or operation of law.  The rights and 
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obligations of the Bank under this Agreement may be assigned to a subsidiary or affiliate of the Bank, or 
to a corporation or any entity which becomes the successor to the Bank as the result of a purchase of assets 
or stock, merger or other corporate reorganization, and which continues the business of the Bank. 

24. No Waiver.  No failure on the part of any party to this Agreement to exercise, and no delay on their 
part in exercising any right, power or remedy hereunder shall operate as a waiver thereof. 

25. Miscellaneous.  Nothing in this Agreement shall be construed to limit or negate any common law 
torts or any statutory protections, including, but not limited to, an action under the Illinois Trade Secrets 
Act or the federal Defend Trade Secrets Act, available to the Bank, where it provides the Bank with broader 
protection than that provided herein. 

26. Counterparts.  This Agreement may be executed in any number of identical counterparts, each of 
which shall be deemed a duplicate original, and all of which together shall constitute but one and the same 
agreement. 

27. Headings and Interpretation.  The headings or titles of the sections of this Agreement are 
intended for ease of reference only and shall have no effect whatsoever on the construction or interpretation 
of any provision of this Agreement.  The use in this Agreement of the words “including,” “such as,” and 
words of similar import following any general statement, term, or matter shall not be construed to limit 
such statement, term, or matter in any manner, whether or not language of non-limitation (such as “without 
limitation” or “but not limited to”) is used in connection therewith, but rather shall be deemed to refer to 
all other terms or matters that could reasonably fall within the scope of the general statement, term or matter.  
All provisions of this Agreement have been negotiated at arm’s length, and this Agreement shall not be 
construed for or against any party by reason of the authorship or alleged authorship of any provision hereof. 

28. At-Will Employment Status.  The Executive acknowledges and understands that the Executive is 
to be at all times an employee-at-will.  This employee-at-will status may only be modified in writing by the 
President of the Bank. 

29. Entire Agreement.  The provisions of this Agreement constitute the entire agreement of the parties 
with respect to the subject matter hereof and supersede any prior agreements or understandings pertaining 
to said subject matter.  This Agreement supersedes and replaces the Prior Agreement in full.  Further, the 
parties acknowledge that there are no prior or contemporaneous oral or written representations, promises 
or agreements not expressed or referred to herein. 

30. Golden Parachute Payment Adjustment.

a. If and to the extent that the value of any payments or other benefits payable to the Executive 
under this Agreement (the “Benefit”) are combined with payments and benefits payable to the Executive in 
connection with the Merger for purposes of determining if an excise tax under Code Section 4999 (the 
“Excise Tax”) would apply to the Executive, and but for this sentence, would be subject to the Excise Tax, 
then the Benefit shall be reduced to the Reduced Amount.  The “Reduced Amount” shall be either (1) the 
largest portion of the Benefit that would result in no portion of the payments or benefits payable in 
connection with the Merger being subject to the Excise Tax or (2) the largest portion, up to and including 
the total, of the Benefit, whichever amount, after taking into account all applicable federal, state, and local 
employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate), 
results in the Executive’s receipt, on an after-tax basis, of the greater amount of the payments and benefits 
payable in connection with the Merger, notwithstanding that all or some portion of such payments or 
benefits payable in connection with the Merger may be subject to the Excise Tax.  If a reduction in Benefits 
is necessary so that the Benefit equals the Reduced Amount, reduction shall occur in the following order 
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unless the Executive elects in writing a different order (provided, however, that such election shall be 
subject to the Company’s approval if made on or after the date on which the event that triggers the Benefit 
occurs and, provided, further, that such election does not violate Code Section 409A): reduction of cash 
payments; then reduction of employee benefits.   

b. The accounting firm engaged by the Company for general audit purposes as of the day 
prior to the effective date of the change in ownership or control shall perform any calculations necessary in 
connection with this Section 30.  If the accounting firm so engaged by the Company is serving as accountant 
or auditor for the individual, entity, or group effecting the change in ownership or control, the Company 
shall appoint a nationally recognized accounting firm to make the determinations required hereunder.  The 
Company shall bear all expenses with respect to the determinations by such accounting firm required to be 
made hereunder. 

c. The accounting firm engaged to make the determinations under this Section 30 shall 
provide its calculations, together with detailed supporting documentation, to the Executive and the 
Company within 15 calendar days after the date on which the Executive’s right to a Benefit is triggered (if 
requested at that time by the Executive or the Company) or such other time as requested by the Executive 
or the Company.  If the accounting firm determines that no Excise Tax is payable with respect to a Benefit, 
it shall furnish the Executive and the Company with an opinion reasonably acceptable to the Executive that 
no Excise Tax will be imposed with respect to such Benefit.  Any good faith determinations of the 
accounting firm made hereunder shall be final, binding, and conclusive upon the Executive and the 
Company, except as set forth below. 

d. If, notwithstanding any reduction described in this Section 30, the IRS determines that the 
Executive is liable for the Excise Tax as a result of the receipt of the Benefits as described above, then the 
Executive shall be obligated to pay back to the Company, within 30 days after a final IRS determination, 
or, in the event the Executive challenges the final IRS determination, within 30 days after a final 
adjudication, a portion of the Benefits equal to the Repayment Amount.  The “Repayment Amount” with 
respect to the repayment of Benefits shall be the smallest amount, if any, required to be paid to the Company 
so that the Executive’s net after-tax proceeds with respect all payments and benefits payable in connection 
with the Merger (after taking into account the payment of the Excise Tax and all other applicable taxes 
imposed on such Benefits) are maximized.  The Repayment Amount with respect to the Benefits shall be 
$0 if a Repayment Amount of more than $0 would not result in the Executive’s net after-tax proceeds with 
respect to such Benefits being maximized.  If the Excise Tax is not eliminated pursuant to this Section 30, 
the Executive shall pay the Excise Tax. 

e. Notwithstanding any other provision of this Section 30, if (i) there is a reduction in the 
Benefits as described in this Section 30, (B) the IRS later determines that the Executive is liable for the 
Excise Tax, the payment of which would result in the maximization of the Executive’s net after-tax 
proceeds (calculated as if the Benefits had not previously been reduced), and (C) the Executive pays the 
Excise Tax, then the Company shall provide to the Executive those Benefits that were reduced pursuant to 
this Section 30 contemporaneously or as soon as administratively possible after the Executive pays the 
Excise Tax so that the Executive’s net after-tax proceeds with respect to the Benefits is maximized. 

31. Conditioned Upon Merger.  This Agreement shall not take effect unless and until the Effective 
Time of the Merger.  If the Merger does not take effect, this Agreement shall be null and void. 

(Signature Page Follows)
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THE EXECUTIVE AND THE BANK, BY ITS DESIGNATED REPRESENTATIVE, HEREBY 
ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTAND EACH OF THE PROVISIONS 
OF THIS AGREEMENT, THAT THEY HAVE EXECUTED THIS AGREEMENT VOLUNTARILY 
AND WITH FULL KNOWLEDGE OF ITS SIGNIFICANCE AND THAT THEY INTEND TO BE 
FULLY BOUND BY THE SAME. 

Accepted on:   ___________________ 

Signature: __________________________________________ 
Matthew R. Acker 

Bank: Old Second Bancorp, Inc. 

By:  Chris Lasse,  SVP Human Resources                     

Signature: _____________________________________ 
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Exhibit A 

Key Terms of Incentive Bonuses 

Incentive Bonus Target 
Amount 

Performance Objectives Performance Period 

Deposit Levels $90,000 Maintaining deposit levels 
at or above 90% of the level 
reflected at Closing; 

Effective Time through 
August 30, 2022 

Systems Integration $90,000 Successful systems 
integration  

Effective Time through 
May 31, 2022
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Summary of Material Terms of the Merger Agreement 
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Summary of Material Terms of the Merger Agreement 

Structure Under the Merger Agreement, West Suburban will merge with and into Old 
Second, with Old Second being the surviving corporation in the merger.
Immediately following the completion of merger or at such later time as the 
parties may mutually agree, West Suburban’s wholly-owned subsidiary, West 
Suburban Bank, an Illinois-chartered banking corporation, will merge with 
and into Old Second’s wholly-owned subsidiary, Old Second National Bank, 
a national banking association, with Old Second National Bank as the 
surviving bank.  

Consideration  Each share of West Suburban common stock issued and outstanding 
immediately prior to the effective time of the Merger will be converted into 
the right to receive into the right to receive (i) cash in the amount of $271.15; 
and (ii) 42.413 shares, which we refer to as the “exchange ratio,” (except for 
shares held on behalf of third parties or as a result of debts previously 
contracted, which will be cancelled, and shares held by shareholders who 
properly exercise dissenters’ rights).  Cash will be paid in lieu of fractional 
shares. 

Conduct of Business 
Pending Merger 

West Suburban and Old Second have each agreed that, except as expressly 
contemplated by or permitted by the Merger Agreement, as required by law 
or as consented to in writing by the other party (such consent not to be 
unreasonably withheld, delayed or conditioned), during the period from the 
date of the merger agreement to the effective time, it will, and will cause each 
of its subsidiaries to, (a) operate its business only in the usual, regular, and 
ordinary course of business consistent with past practice; (b) use 
commercially reasonable efforts to preserve intact its business organization 
and assets and maintain its agreements and franchises; (c) use commercially 
reasonable efforts to cause its representations and warranties to be correct at 
all times; (d) West Suburban will not, without consulting with Buyer, enter 
into or make any loans that exceed regulatory loan to value guidelines; and 
(e) take no action that would reasonably be expected to adversely affect the 
ability to obtain any necessary approvals of any governmental entity or third 
parties required for the transactions contemplated by the merger agreement, 
or to perform its respective covenants and agreements under the merger 
agreement. The Merger Agreement also contains customary specific 
covenants with respect to the ordinary course conduct of business for both 
West Suburban and Old Second prior to the completion of the Merger.    



Closing Conditions  Each party’s obligation to complete the Merger is subject to the satisfaction 
or waiver (to the extent permitted under applicable law) of certain conditions, 
including:  

 the approval of the merger agreement by the requisite vote of West 
Suburban shareholders and by the requisite vote of Old Second 
stockholders;  

 the receipt of all required regulatory approvals and expiration or 
termination of all statutory waiting periods in respect thereof;  

 the receipt of consents from third parties, which if not obtained or 
made, would reasonably be likely to have a material adverse effect;  

 the declaration by the SEC of the effectiveness of the registration 
statement on Form S-4 of the shares of Old Second common stock to 
be issued in the merger; 

  the absence of any order, injunction, decree or judgment or other legal 
restraint preventing the completion of the merger or making the 
completion of the merger illegal; 

 Old Second shall have filed with the Nasdaq Stock Market a 
notification form for the listing of all shares of Old Second common 
stock to be issued in the merger, and the Nasdaq Stock Market shall 
not have objected to the listing of such shares; and  

 the receipt by each party of an opinion from its counsel to the effect 
that the mergers will qualify as a “reorganization” within the meaning 
of Section 368(a) of the Code 

Each party’s obligations is also subject to additional customary conditions, 
including (a) subject to certain exceptions, the accuracy of the representations 
and warranties of each party; (b) performance in all material respects by each 
party of its agreements and covenants under the merger agreement; (c) the 
holders of no more than ten percent of West Suburban common stock that 
would have in the aggregate been converted into the right to receive the 
merger consideration in the merger, have taken the actions required under the 
Illinois law to properly exercise appraisal rights; (d) the absence of any event 
or events that have had, or would reasonably be expected to have, either 
individually or in the aggregate, a material adverse effect on the other party; 
and (e) Keith W. Acker and Matthew R. Acker shall have each entered into 
the employment agreements substantially in the forms attached to the merger 
agreement. 



Termination The Merger Agreement may be terminated at any time by either Old Second 
or West Suburban before the effective time under the following 
circumstances: 

by mutual written consent of Old Second and West Suburban;  

by either Old Second or West Suburban: 

o if there is a breach of any of the covenants or agreements or 
any of the representations or warranties set forth in the merger 
agreement on the part of the other party which cannot be cured 
or has not been cured within 30 days following written notice 
to the party committing such breach and which breach is 
reasonably likely to permit the non-breaching party to refuse 
to consummate the transactions contemplated by the merger 
agreement due to the breaching party not being able to meet 
certain closing conditions provided for in the merger 
agreement (provided that the terminating party is not then in 
material breach of any representation, warranty, covenant, or 
other agreement contained in the merger agreement); or 

o if any governmental entity that must grant a requisite 
regulatory approval has denied approval of the Merger and the 
transactions contemplated in the merger agreement and such 
denial has become final and non-appealable or if any action by 
a regulatory authority is not appealed within the time limit for 
appeal; or if any law or order permanently restraining, 
enjoining, or otherwise prohibiting the consummation of the 
merger shall have become final and non-appealable (provided, 
that the terminating party may not terminate the merger 
agreement if it has breached any of its related obligations 
under the merger agreement); or 

o if the West Suburban shareholder approval or Old Second 
stockholder approval is not obtained (provided, that the 
terminating party may not terminate the merger agreement if 
it has breached any of its related obligations under the merger 
agreement); or 

o if the Merger has not been completed on or before December 
31, 2021 (the “Termination Date”), unless the failure of the 
Merger to be consummated by the Termination Date is due to 
the material breach of the merger agreement by the party 
seeking to terminate; provided, however, that the Termination 
Date may be extended by mutual written agreement of Old 
Second and West Suburban and, in certain instances, the 
Termination Date may be automatically extended to March 31, 



Termination 

(cont.) 

2022; 

by Old Second: 

o if, prior to obtaining the West Suburban shareholder approval, 
(i) the West Suburban board of directors has made an adverse 
recommendation change, (ii) the West Suburban board of 
directors has failed to reaffirm its recommendation of the 
merger agreement within 15 business days after Old Second 
requests such in writing at any time following the public 
announcement of an acquisition proposal, (iii) West Suburban 
has breached its obligations to call, give notice of, and hold 
the West Suburban shareholders’ meeting; or (iv) West 
Suburban has breached its obligations regarding soliciting 
other acquisition proposals or entering into any other 
acquisition transaction. 

by West Suburban: 

o in order to enter into a superior proposal. 

West Suburban will pay Old Second a termination fee of $11,875,000 by wire 
transfer of immediately available funds, which we refer to as the termination 
fee, if the merger agreement is terminated in the following circumstances:  

by West Suburban in order to enter into a superior proposal; or 

by Old Second if, prior to obtaining the West Suburban shareholder 
approval, (i) the West Suburban board of directors has made an 
adverse recommendation change, (ii) the West Suburban board of 
directors has failed to reaffirm its recommendation of the merger 
agreement within 15 business days after Old Second requests such 
in writing at any time following the public announcement of an 
acquisition proposal, (iii) West Suburban has breached its 
obligations to call, give notice of, and hold the West Suburban 
shareholders’ meeting; or (iv) West Suburban has breached its 
obligations regarding soliciting other acquisition proposals or 
entering into any other acquisition transaction; or  

in the event that (a) after the date of the merger agreement, a bona fide 
acquisition proposal has been made known to West Suburban or 
any person has publicly announced (and not withdrawn) an 
acquisition proposal with respect to West Suburban, and 
(b) thereafter, the merger agreement is terminated (i) by either Old 
Second or West Suburban because the Merger has not been 
completed prior to the Termination Date (and West Suburban has 
not obtained approval of the merger agreement by its 



Summary of Material Terms of the Merger Agreement 

shareholders), (ii) by Old Second as a result of a breach of a 
representation, warranty, covenant or other agreement in the 
merger agreement by West Suburban that would constitute the 
failure of a closing condition and that has not been cured during 
the permitted time period, or by its nature cannot be cured during 
such period, or (iii) by Old Second or West Suburban because the 
West Suburban shareholder approval is not obtained and (c) prior 
to the date that is 12 months after the date of such termination, 
West Suburban consummates a transaction with respect to an 
acquisition proposal.  
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AGREEMENT TO MERGE 

among 

WEST SUBURBAN BANK 
and 

OLD SECOND NATIONAL BANK 
under the charter of 

OLD SECOND NATIONAL BANK

This AGREEMENT TO MERGE (this “Agreement”) is made as of August 10, 2021 by 
and among WEST SUBURBAN BANK (“West Suburban Bank”), an Illinois-chartered banking 
corporation, being headquartered at 701 Westmore Meyers Road, City of Lombard, County of 
DuPage, in the State of Illinois, and OLD SECOND NATIONAL BANK (hereinafter referred to 
as “Old Second Bank”), a national banking association organized under the laws of the United 
States, being headquartered at 37-39 South River Street, City of Aurora, County of Kane, in the 
State of Illinois. 

WHEREAS, Old Second Bancorp, Inc., the parent company of Old Second Bank (“Old 
Second”), and West Suburban Bancorp, Inc., the parent company of West Suburban Bank (“West 
Suburban”), have entered into that certain Agreement and Plan of Merger and Reorganization, 
dated as of July 25, 2021 (as such agreement may be subsequently amended or modified, the 
“Merger Agreement”), pursuant to which, subject to the terms and conditions of the Merger 
Agreement, West Suburban shall merge with and into Old Second (the “Merger”); 

WHEREAS, the Merger Agreement contemplates that following the consummation of the 
Merger and pursuant to this Agreement, West Suburban Bank will merge with and into Old Second 
Bank (the “Bank Merger”); and 

WHEREAS, the boards of directors of each of West Suburban Bank and Old Second Bank 
have approved this Agreement and the transactions contemplated hereby, including the Bank 
Merger. 

NOW, THEREFORE, the parties hereto hereby agree as follows: 

Section 1.

At the Effective Time (as defined below) West Suburban Bank shall be merged into Old 
Second Bank under the charter of the latter.  Old Second Bank shall be the surviving entity of the 
Bank Merger and shall continue its existence as a national banking association following the 
consummation of the Bank Merger (the “Surviving Association”), and the separate existence of 
West Suburban Bank shall cease. The closing of the Bank Merger shall become effective at the 
time specified in the certificate of merger issued by the Office of the Comptroller of the Currency 
in connection with the Bank Merger (such time, the “Effective Time”).   

Section 2.

The name of the Surviving Association shall be Old Second National Bank.  
4827-3643-0838 v.2 / 
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Section 3.

The business of the Surviving Association shall be that of a national banking association.  
This business shall be conducted by the Surviving Association at its main office to be located at 
37-39 South River Street, Aurora, Kane County, Illinois and at its legally established branches.  
The established offices of West Suburban Bank immediately prior to the Bank Merger shall 
become branch facilities of the Surviving Association.   

Section 4.

The amount of the capital stock that the Surviving Association shall be authorized to issue 
shall be 216,000 shares of common stock, $10.00 par value per share, and at the Effective Time, 
the Surviving Association shall have 216,000 shares outstanding.   

Section 5.

All assets of West Suburban Bank, and Old Second Bank as they exist at the Effective 
Time shall pass to and vest in the Surviving Association without any conveyance or other transfer.  
The Surviving Association shall be responsible for all of the liabilities of every kind and 
description, including liabilities arising from the operation of a trust department, of West Suburban 
Bank and Old Second Bank existing as of the Effective Time.   

Section 6.

Each share of capital stock of Old Second Bank, par value $10.00 per share, which is issued 
and outstanding immediately prior to the Bank Merger shall be unchanged and shall remain issued 
and outstanding and the holders of it shall retain their present rights. 

Each share of capital stock of West Suburban Bank, par value $10.00 per share, which is 
issued and outstanding immediately prior to the Bank Merger shall cease to exist and the 
certificates for such shares shall, as promptly as practicable thereafter, be cancelled and no 
payments made in consideration therefor. 

Section 7.

Upon consummation of the Bank Merger, the directors and officers of the Surviving 
Association shall be the persons serving as directors and officers of Old Second Bank immediately 
prior to the Effective Time.  Directors of the Surviving Association shall serve for such terms in 
accordance with the Articles of Association and Bylaws of the Surviving Association. 

Section 8.

From and after the Effective Time, the Articles of Association and Bylaws of the Surviving 
Association shall be the Articles of Association and Bylaws of Old Second Bank, each as in effect 
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immediately prior to the Bank Merger, until the same shall be amended or changed as provided by 
law. 

Section 9.

This Agreement shall terminate immediately and automatically without any further action 
on the part of West Suburban Bank or Old Second Bank, or any other person, upon the termination 
of the Merger Agreement. 

Section 10.

The respective obligations of West Suburban Bank and Old Second Bank under this 
Agreement shall be conditioned upon (i) the prior consummation of the Merger in accordance with 
the Merger Agreement and (ii) this Agreement having been ratified and confirmed by the written 
consent of Old Second as the sole shareholder of Old Second Bank, by the written consent of West 
Suburban as the sole shareholder of West Suburban Bank, in each case as required by applicable 
law. 

Section 11.

This Agreement may be executed in one or more counterparts, each of which shall be 
considered one and the same agreement and each of which shall be deemed an original. 

[Signatures on Following Page] 



WITNESS, the signatures and seals of the merging banks as of the date first written above, 
each set by its president and/or chief executive officer attested to by its secretary, pursuant to a 
resolution of its board of directors. 

Signature Page to Agreement to Merge 
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West Suburban Bank Branch Information

Branch Popular Name Street City State Zip County Census LMI Own/Lease

West Suburban Bank (Main Office) 711 S Westmore-Meyers Rd Lombard IL 60148 Dupage 8443.07 Middle Own 

Villa Park 40 E St. Charles Rd Villa Park IL 60181 Dupage 8431 Middle Own 

Oak Brook Terrace*** 17W754 22nd St Oakbrook Terrace IL 60181 Dupage 8444.02 Upper Own 

North Main 707 N Main St Lombard IL 60149 Dupage 8433.01 Middle Own 

President Street 875 E Geneva Rd Carol Stream IL 60188 Dupage 8417.03 Middle Lease

Bolingbrook West 1104 W Boughton Rd Bolingbrook IL 60440 Will 8801.2 Upper Own 

Danada 295 West Loop Rd Wheaton IL 60187 Dupage 8426.01 Upper Own 

Westmont 6400 S Cass Ave Westmont IL 60559 Dupage 8455.06 Middle Lease

Finley Road 2800 S Finley Rd Downers Grove IL 60515 Dupage 8443.05 Middle Own 

South Main 1122 S Main St Lombard IL 60148 Dupage 8442.01 Middle Own 

Warrenville 3S041 Route 59 / II-59 Warrenville IL 60555 Dupage 8416.07 Middle Own 

Downers Grove*** 5330 S Main St Downers Grove IL 60515 Dupage 8457.02 Upper Own 

Cass Avenue 8001 S Cass Ave Darien IL 60561 Dupage 8458.05 Upper Own 

Bolingbrook East 672 E Boughton Rd Bolingbrook IL 60440 Will 8801.09 Middle Own 

75th Street*** 1005 75th St Darien IL 60561 Dupage 8457 Middle Own 

Romeoville 505 N Weber Rd Romeoville IL 60446 Will 8802.04 Middle Own 

Gary Avenue 401 N Gary Ave Carol Stream IL 60188 Dupage 8412.08 Middle Own 

Stratford Square 355 Army Trail Rd Bloomingdale IL 60108 Dupage 8411.14 Upper Own 

Glendale Heights 1657 Bloomingdale Rd Glendale Heights IL 60139 Dupage 8409.11 Middle Own 

Bartlett 1061 W Steams Rd Bartlett IL 60174 Dupage 8413.16 Upper Own 

Fair Oaks 1380 Army Trail Rd Carol Stream IL 60188 Dupage 8413.23 Middle Lease

St. Charles / Randall Road 315 S Randall Rd St Charles IL 60174 Kane 8522.02 Middle Own 

Charlestowne 3000 E Main St St Charles IL 60174 Kane 8520.03 Upper Own 

South Elgin 1870 Steams Rd South Elgin IL 60177 Kane 8519.07 Middle Own 

Sugar Grove*** 522 Sugar Grove Pkwy Sugar Grove IL 60554 Kane 8545.04 Upper Own 

Church Road 1311 Butterfield Rd Suite 111 Aurora IL 60502 Kane 8528.06 Upper Own 

Lake Steet 101 N lake St Aurora IL 60506 Kane 8547 Low Own 

Montgomery 1830 Douglas Rd Montgomery IL 60538 Kendall 8901.01 Upper Own 

West Galena 2000 W Galena Blvd Aurora IL 60506 Kane 8540.01 Middle Own 

Eola Road 335 Eola Rd Aurora IL 60504 Dupage 8465.17 Upper Own 

Oswego 2830 Route 34 Oswego IL 60543 Kendall 8901.02 Upper Own 

River Run*** 1004 104th St Naperville IL 60540 Will 8803.06 Upper Own 

Chicago Avenue*** 1296 E Chicago Ave Naperville IL 60540 Dupage 8462.08 Upper Own 

Naperville 2020 Feldott Rd Naperville IL 60540 Dupage 8465.19 Upper Own 

Wheaton-Wsb (Xpress)** 221 West St Wheaton IL 60187 Dupage 8425 Upper Own

Metra Main Wsb (Xpress)** 100 S Main St Lombard IL 60148 Dupage 8535 Middle Own

Financial Center* ** 717 S Westmore-Meyers Rd Lombard IL 60148 Dupage 8443.07 Middle Own

Beacon Hill Facility* ***** 2400 South Finley Road Lombard IL 60148 Dupage 8443.07 Middle N/A

Lexington Square Lombard Facility* **** 2100 Finley Road Lombard IL 60148 Dupage 8443.05 Middle N/A

*Limited Service - Drive Thr/Detached Facility 

** Interactive ATM

***Temporarily Closed Due to COVID 19 Pandemic

****Closing on 8/31/2021

*****Closing on 9/30/2021
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Old Second National Bank Branch Information

Branch Popular Name Street City State Zip County Census Own/Lease

Aurora Main 37 South River St. Aurora IL 60506 Kane 8574 Owned

Batavia 1991 W. Wilson Batavia IL 60510 Kane 8527 Owned

Fox Valley 4080 Fox Valley Center Dr. Aurora IL 60504 Dupage 8465.09 Owned

West Aurora 555 Redwood Dr. Aurora IL 60506 Kane 8530.05 Owned

Oswego 1200 Douglas Rd. Oswego IL 60543 Kendall 8901.01 Owned

North Aurora 200 W. John St. North Aurora IL 60542 Kane 8530.04 Owned

Farnsworth 1350 Farnsworth Aurora IL 60505 Kane 8529.07 Owned

Sugar Grove Rt. 47 @ Cross St. Sugar Grove IL 60554 Kane 8545.03 Owned

Lisle/Naperville 3101 Ogden Ave. Lisle IL 60532 Dupage 8461.04 Owned

St. Charles 801 S. Kirk Rd. St. Charles IL 60174 Kane 8520.02 Owned

Orchard 1230 N. Orchard Rd. Aurora IL 60506 Kane 8545.03 Owned

Joliet 2761 Black Road Joliet IL 60435 Will 8832.08 Owned

Elgin - Rt. 20 Rt. 20 & Nesler Rd. Elgin IL 60124 Kane 8519.04 Owned

Yorkville 102 E. Van Emmon Yorkville IL 60560 Kendall 8906 Owned

Countryside 26 W. Countryside Pkwy Yorkville IL 60561 Kendall 8904 Owned

Ottawa 323 E. Norris Dr. Ottawa IL 61350 LaSalle 9626 Owned

Plano Rt 34 Plano IL 60545 Kendall 8905 Owned

Elburn 749 N. Main St. Elburn IL 60119 Kane 8524.02 Owned

Wasco 40W422 Rt. 64 Wasco IL 60183 Kane 8524.01 Owned

Burlington 194 S. Main St. Burlington IL 60109 Kane 8507.03 Owned

Kaneville 2S101 HARTER RD KANEVILLE IL 60144 Kane 8524.03 Leased

Sycamore 1810 DeKalb, Ave. Sycamore IL 60178 DeKalb 7 Owned

Chicago Heights 195 West Joe Orr Road Chicago Heights IL 60411 Cook 8288.01 Owned

Frankfort 20201 S. LaGrange Rd Frankfort IL 60423 Will 8835.04 Owned

Downtown Chicago 333 W Wacker Dr Chicago IL 60606 Cook 8391 Leased

W. North Avenue Chicago 6400 W. North Ave Chicago IL 60707 Cook 2505 Leased

York Road 2 S. York Rd Bensenville IL 60106 Dupage 8408.02 Owned

Ashland 9423 S. Ashland Ave Chicago IL 60620 Cook 7302.01 Owned

Taylor Street 1301 W. Taylor St. Chicago IL 60607 Cook 2832 Owned
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Report Date: Saturday, July 10, 2021 at 10:19:45 EST.

 

 

 

 

 

 

Other Organizations

Chicago, IL Banking Market HHI Deposit Analysis* (For Commercial Bank and Thrift
Organizations)

Pre Merger Post Merger

Total Organizations 154 153

Total Banking Organizations: 132 131

Total Thrift Organizations: 22 22

Herfindahl-Hirschman Index Pre Merger Post Merger Change in HHI

HHI Unweighted Deposits 1019 1019 0

HHI Weighted Deposits 1028 1028 0

Pre Merger Post Merger

Unweighted Weighted *** Unweighted Weighted ***

RSSDID Type Branches Name City State Deposits** Rank % Deposits Rank % Deposits** Rank % Deposits Rank %

Target Organization

1245705 BHC 45 WEST SUBURBAN
BANCORP, INC.

LOMBARD IL 2,363.369 18 0.47 2,363.369 18 0.47 0.000 0 0.00 0.000 0 0.00

375034 Bank 45 WEST SUBURBAN BANK LOMBARD IL 2,363.369 2,363.369

Buyer Organization

1206911 BHC 27 OLD SECOND BANCORP,
INC.

AURORA IL 2,431.436 17 0.48 2,431.436 17 0.49

936136 Bank 27 OLD SECOND NATIONAL
BANK

AURORA IL 2,431.436 2,431.436

Resulting Organization

1206911 BHC 72 OLD SECOND BANCORP,
INC.

AURORA IL 4,794.805 15 0.95 4,794.805 15 0.96

936136 Bank 27 OLD SECOND NATIONAL
BANK

AURORA IL 2,431.436 2,431.436

375034 Bank 45 WEST SUBURBAN BANK LOMBARD IL 2,363.369 2,363.369

Pre Merger Post Merger

Unweighted Weighted *** Unweighted Weighted ***

RSSDID Type Branches Name City State Deposits** Rank % Deposits Rank % Deposits** Rank % Deposits Rank %

1039502 BHC 295 JPMORGAN CHASE & CO. NEW YORK NY 108,351.965 1 21.56 108,351.965 1 21.66 108,351.965 1 21.56 108,351.965 1 21.66



Page 2 of 13

Pre Merger Post Merger

Unweighted Weighted *** Unweighted Weighted ***

RSSDID Type Branches Name City State Deposits** Rank % Deposits Rank % Deposits** Rank % Deposits Rank %

852218 Bank 295 JPMORGAN CHASE
BANK, NATIONAL
ASSOCIATION

COLUMBUS OH 108,351.965 108,351.965 108,351.965 108,351.965

1231333 BHC 190 BANK OF MONTREAL MONTREAL 82,860.829 2 16.49 82,859.829 2 16.57 82,860.829 2 16.49 82,859.829 2 16.57

3353154 Bank 1 BMO HARRIS CENTRAL
NATIONAL ASSOCIATION

ROSELLE IL 1.000 0.000 1.000 0.000

75633 Bank 189 BMO HARRIS BANK
NATIONAL ASSOCIATION

CHICAGO IL 82,859.829 82,859.829 82,859.829 82,859.829

1073757 BHC 137 BANK OF AMERICA
CORPORATION

CHARLOTTE NC 46,345.193 3 9.22 46,345.193 3 9.27 46,345.193 3 9.22 46,345.193 3 9.27

480228 Bank 137 BANK OF AMERICA,
NATIONAL ASSOCIATION

CHARLOTTE NC 46,345.193 46,345.193 46,345.193 46,345.193

1199611 BHC 5 NORTHERN TRUST
CORPORATION

CHICAGO IL 34,446.777 4 6.86 34,446.777 4 6.89 34,446.777 4 6.86 34,446.777 4 6.89

210434 Bank 5 NORTHERN TRUST
COMPANY, THE

CHICAGO IL 34,446.777 34,446.777 34,446.777 34,446.777

2260406 BHC 154 WINTRUST FINANCIAL
CORPORATION

ROSEMONT IL 33,698.454 5 6.71 33,698.454 5 6.74 33,698.454 5 6.71 33,698.454 5 6.74

428547 Bank 8 ST. CHARLES BANK &
TRUST COMPANY,
NATIONAL ASSOCIATION

SAINT CHARLES IL 1,499.444 1,499.444 1,499.444 1,499.444

595430 Bank 8 STATE BANK OF THE
LAKES, NATIONAL
ASSOCIATION

ANTIOCH IL 1,280.021 1,280.021 1,280.021 1,280.021

1917301 Bank 9 LAKE FOREST BANK &
TRUST COMPANY,
NATIONAL ASSOCIATION

LAKE FOREST IL 3,977.659 3,977.659 3,977.659 3,977.659

2119773 Bank 17 HINSDALE BANK &
TRUST COMPANY,
NATIONAL ASSOCIATION

HINSDALE IL 3,116.365 3,116.365 3,116.365 3,116.365

2298995 Bank 10 VILLAGE BANK & TRUST,
NATIONAL ASSOCIATION

ARLINGTON
HEIGHTS

IL 1,843.922 1,843.922 1,843.922 1,843.922

3216017 Bank 8 BEVERLY BANK & TRUST
COMPANY, NATIONAL
ASSOCIATION

CHICAGO IL 1,523.728 1,523.728 1,523.728 1,523.728

2239288 Bank 35 WINTRUST BANK,
NATIONAL ASSOCIATION

CHICAGO IL 7,313.131 7,313.131 7,313.131 7,313.131

2624400 Bank 7 CRYSTAL LAKE BANK
AND TRUST COMPANY,
NATIONAL ASSOCIATION

CRYSTAL LAKE IL 1,094.516 1,094.516 1,094.516 1,094.516

2044811 Bank 7 WHEATON BANK &
TRUST COMPANY,
NATIONAL ASSOCIATION

WHEATON IL 2,169.730 2,169.730 2,169.730 2,169.730

3404207 Bank 14 OLD PLANK TRAIL
COMMUNITY BANK,
NATIONAL ASSOCIATION

NEW LENOX IL 1,622.140 1,622.140 1,622.140 1,622.140

2339795 Bank 8 LIBERTYVILLE BANK &
TRUST COMPANY,
NATIONAL ASSOCIATION

LIBERTYVILLE IL 1,759.916 1,759.916 1,759.916 1,759.916

2938198 Bank 8 NORTHBROOK BANK &
TRUST COMPANY,
NATIONAL ASSOCIATION

NORTHBROOK IL 2,764.256 2,764.256 2,764.256 2,764.256
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2970657 Bank 7 SCHAUMBURG BANK &
TRUST COMPANY,
NATIONAL ASSOCIATION

SCHAUMBURG IL 1,238.610 1,238.610 1,238.610 1,238.610

2508751 Bank 8 BARRINGTON BANK &
TRUST COMPANY,
NATIONAL ASSOCIATION

BARRINGTON IL 2,495.016 2,495.016 2,495.016 2,495.016

1070345 BHC 161 FIFTH THIRD BANCORP CINCINNATI OH 27,982.994 6 5.57 27,982.994 6 5.59 27,982.994 6 5.57 27,982.994 6 5.59

723112 Bank 161 FIFTH THIRD BANK,
NATIONAL ASSOCIATION

CINCINNATI OH 27,982.994 27,982.994 27,982.994 27,982.994

1231342 BHC 20 CANADIAN IMPERIAL
BANK OF COMMERCE

TORONTO 27,228.225 7 5.42 27,228.225 7 5.44 27,228.225 7 5.42 27,228.225 7 5.44

1842065 Bank 20 CIBC BANK USA CHICAGO IL 27,228.225 27,228.225 27,228.225 27,228.225

1069778 BHC 135 PNC FINANCIAL
SERVICES GROUP, INC.,
THE

PITTSBURGH PA 16,311.851 8 3.25 16,311.851 8 3.26 16,311.851 8 3.25 16,311.851 8 3.26

817824 Bank 135 PNC BANK, NATIONAL
ASSOCIATION

WILMINGTON DE 16,311.851 16,311.851 16,311.851 16,311.851

1951350 BHC 60 CITIGROUP INC. NEW YORK NY 15,255.000 9 3.04 15,255.000 9 3.05 15,255.000 9 3.04 15,255.000 9 3.05

476810 Bank 60 CITIBANK, NATIONAL
ASSOCIATION

SIOUX FALLS SD 15,255.000 15,255.000 15,255.000 15,255.000

1119794 BHC 135 U.S. BANCORP MINNEAPOLIS MN 12,809.540 10 2.55 12,809.540 10 2.56 12,809.540 10 2.55 12,809.540 10 2.56

504713 Bank 135 U.S. BANK NATIONAL
ASSOCIATION

CINCINNATI OH 12,809.540 12,809.540 12,809.540 12,809.540

1208184 BHC 99 FIRST MIDWEST
BANCORP, INC.

CHICAGO IL 12,701.821 11 2.53 12,701.821 11 2.54 12,701.821 11 2.53 12,701.821 11 2.54

1007846 Bank 99 FIRST MIDWEST BANK CHICAGO IL 12,701.821 12,701.821 12,701.821 12,701.821

1068191 BHC 147 HUNTINGTON
BANCSHARES
INCORPORATED

COLUMBUS OH 10,297.420 12 2.05 10,297.420 12 2.06 10,297.420 12 2.05 10,297.420 12 2.06

12311 Bank 147 HUNTINGTON NATIONAL
BANK, THE

COLUMBUS OH 10,297.420 10,297.420 10,297.420 10,297.420

1120754 BHC 9 WELLS FARGO &
COMPANY

SAN FRANCISCO CA 8,871.972 13 1.77 8,871.972 13 1.77 8,871.972 13 1.77 8,871.972 13 1.77

451965 Bank 9 WELLS FARGO BANK,
NATIONAL ASSOCIATION

SIOUX FALLS SD 8,871.972 8,871.972 8,871.972 8,871.972

1204627 BHC 60 BYLINE BANCORP, INC. CHICAGO IL 4,911.584 14 0.98 4,911.584 14 0.98 4,911.584 14 0.98 4,911.584 14 0.98

129732 Bank 60 BYLINE BANK CHICAGO IL 4,911.584 4,911.584 4,911.584 4,911.584

1199974 BHC 53 FIRST AMERICAN BANK
CORPORATION

ELK GROVE
VILLAGE

IL 3,936.809 15 0.78 3,936.809 15 0.79 3,936.809 16 0.78 3,936.809 16 0.79

850036 Bank 53 FIRST AMERICAN BANK ELK GROVE
VILLAGE

IL 3,936.809 3,936.809 3,936.809 3,936.809

1199563 BHC 24 ASSOCIATED BANC-
CORP

GREEN BAY WI 3,758.111 16 0.75 3,758.111 16 0.75 3,758.111 17 0.75 3,758.111 17 0.75

917742 Bank 24 ASSOCIATED BANK,
NATIONAL ASSOCIATION

GREEN BAY WI 3,758.111 3,758.111 3,758.111 3,758.111

1203602 BHC 17 FIRST BUSEY
CORPORATION

CHAMPAIGN IL 2,242.623 19 0.45 2,242.623 19 0.45 2,242.623 18 0.45 2,242.623 18 0.45

750239 Bank 7 GLENVIEW STATE BANK GLENVIEW IL 1,182.089 1,182.089 1,182.089 1,182.089

416245 Bank 10 BUSEY BANK CHAMPAIGN IL 1,060.534 1,060.534 1,060.534 1,060.534

1201194 BHC 19 REPUBLIC BANCORP CO. OAK BROOK IL 1,918.462 20 0.38 1,918.462 20 0.38 1,918.462 19 0.38 1,918.462 19 0.38
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671334 Bank 19 REPUBLIC BANK OF
CHICAGO

OAK BROOK IL 1,918.462 1,918.462 1,918.462 1,918.462

1200692 BHC 24 PARKWAY BANCORP,
INC.

HARWOOD
HEIGHTS

IL 1,917.671 21 0.38 1,917.671 21 0.38 1,917.671 20 0.38 1,917.671 20 0.38

1001639 Bank 24 PARKWAY BANK AND
TRUST COMPANY

HARWOOD
HEIGHTS

IL 1,917.671 1,917.671 1,917.671 1,917.671

2128917 BHC 7 LAKESIDE BANCORP,
INC.

CHICAGO IL 1,751.291 22 0.35 1,751.291 22 0.35 1,751.291 21 0.35 1,751.291 21 0.35

201834 Bank 7 LAKESIDE BANK CHICAGO IL 1,751.291 1,751.291 1,751.291 1,751.291

1205398 BHC 3 FIRST BANK CHICAGO
CORP.

HIGHLAND PARK IL 1,624.683 23 0.32 1,624.683 23 0.32 1,624.683 22 0.32 1,624.683 22 0.32

804338 Bank 3 FIRST BANK OF
HIGHLAND PARK

HIGHLAND PARK IL 1,624.683 1,624.683 1,624.683 1,624.683

1207486 BHC 22 MARQUETTE NATIONAL
CORPORATION

CHICAGO IL 1,500.389 24 0.30 1,500.389 24 0.30 1,500.389 23 0.30 1,500.389 23 0.30

716833 Bank 22 MARQUETTE BANK CHICAGO IL 1,500.389 1,500.389 1,500.389 1,500.389

217237 Bank 1 STATE BANK OF INDIA CHICAGO IL 1,456.576 25 0.29 1,456.576 25 0.29 1,456.576 24 0.29 1,456.576 24 0.29

1066209 BHC 21 LAURITZEN
CORPORATION

OMAHA NE 1,451.648 26 0.29 1,451.648 26 0.29 1,451.648 25 0.29 1,451.648 25 0.29

527954 Bank 21 FIRST NATIONAL BANK
OF OMAHA

OMAHA NE 1,451.648 1,451.648 1,451.648 1,451.648

3035928 BHC 20 BANKFINANCIAL
CORPORATION

BURR RIDGE IL 1,407.309 27 0.28 1,407.309 27 0.28 1,407.309 26 0.28 1,407.309 26 0.28

454676 Bank 20 BANKFINANCIAL,
NATIONAL ASSOCIATION

OLYMPIA FIELDS IL 1,407.309 1,407.309 1,407.309 1,407.309

3477425 BHC 3 BANCORP FINANCIAL,
INC.

OAK BROOK IL 1,070.218 28 0.21 1,070.218 28 0.21 1,070.218 27 0.21 1,070.218 27 0.21

2834759 Bank 3 EVERGREEN BANK
GROUP

OAK BROOK IL 1,070.218 1,070.218 1,070.218 1,070.218

1491351 BHC 14 MIDLAND STATES
BANCORP, INC.

EFFINGHAM IL 1,056.517 29 0.21 1,056.517 29 0.21 1,056.517 28 0.21 1,056.517 28 0.21

773247 Bank 14 MIDLAND STATES BANK EFFINGHAM IL 1,056.517 1,056.517 1,056.517 1,056.517

3437492 BHC 3 SIGNATURE
BANCORPORATION, INC.

ROSEMONT IL 1,055.706 30 0.21 1,055.706 30 0.21 1,055.706 29 0.21 1,055.706 29 0.21

3437483 Bank 3 SIGNATURE BANK ROSEMONT IL 1,055.706 1,055.706 1,055.706 1,055.706

2944144 BHC 14 INLAND BANCORP, INC. OAK BROOK IL 1,038.974 31 0.21 1,038.974 31 0.21 1,038.974 30 0.21 1,038.974 30 0.21

189745 Bank 14 INLAND BANK & TRUST OAK BROOK IL 1,038.974 1,038.974 1,038.974 1,038.974

1208120 BHC 21 HBT FINANCIAL, INC. BLOOMINGTON IL 1,032.186 32 0.21 1,032.186 32 0.21 1,032.186 31 0.21 1,032.186 31 0.21

426534 Bank 21 HEARTLAND BANK AND
TRUST COMPANY

BLOOMINGTON IL 1,032.186 1,032.186 1,032.186 1,032.186

4656964 BHC 14 PROVIDENCE FINANCIAL
CORPORATION

SOUTH HOLLAND IL 815.774 34 0.16 815.774 33 0.16 815.774 33 0.16 815.774 32 0.16

3280625 Bank 14 PROVIDENCE BANK &
TRUST

SOUTH HOLLAND IL 815.774 815.774 815.774 815.774

1020676 BHC 2 AMALGAMATED
INVESTMENTS COMPANY

CHICAGO IL 810.394 35 0.16 810.394 34 0.16 810.394 34 0.16 810.394 33 0.16

397531 Bank 2 AMALGAMATED BANK
OF CHICAGO

CHICAGO IL 810.394 810.394 810.394 810.394

2805544 BHC 17 FIRST SECURE BANK
GROUP, INC.

SUGAR GROVE IL 786.306 36 0.16 786.306 35 0.16 786.306 35 0.16 786.306 34 0.16
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2805535 Bank 5 FIRST SECURE
COMMUNITY BANK

SUGAR GROVE IL 344.469 344.469 344.469 344.469

25647 Bank 4 FIRST SECURE BANK
AND TRUST CO.

PALOS HILLS IL 219.182 219.182 219.182 219.182

285348 Bank 8 STATE BANK WONDER LAKE IL 222.655 222.655 222.655 222.655

2929383 BHC 5 CORNERSTONE
BANCORP, INC.

PALATINE IL 773.536 37 0.15 773.536 36 0.15 773.536 36 0.15 773.536 35 0.15

2929392 Bank 5 CORNERSTONE
NATIONAL BANK &
TRUST COMPANY

PALATINE IL 773.536 773.536 773.536 773.536

3035049 BHC 5 AMERICAN COMMUNITY
FINANCIAL, INC.

WOODSTOCK IL 685.663 38 0.14 685.663 37 0.14 685.663 37 0.14 685.663 36 0.14

2869162 Bank 5 AMERICAN COMMUNITY
BANK & TRUST

WOODSTOCK IL 685.663 685.663 685.663 685.663

2961879 BHC 5 HOPE BANCORP, INC. LOS ANGELES CA 632.370 40 0.13 632.370 38 0.13 632.370 39 0.13 632.370 37 0.13

671464 Bank 5 BANK OF HOPE LOS ANGELES CA 632.370 632.370 632.370 632.370

1490701 BHC 4 JOHNSON FINANCIAL
GROUP, INC.

RACINE WI 623.434 41 0.12 623.434 39 0.12 623.434 40 0.12 623.434 38 0.12

58243 Bank 4 JOHNSON BANK RACINE WI 623.434 623.434 623.434 623.434

3391727 BHC 3 BELMONT FINANCIAL
GROUP, INC.

CHICAGO IL 617.123 42 0.12 617.123 40 0.12 617.123 41 0.12 617.123 39 0.12

3391718 Bank 3 BELMONT BANK &
TRUST COMPANY

CHICAGO IL 617.123 617.123 617.123 617.123

2339759 BHC 5 IBC BANCORP, INC. CHICAGO IL 602.863 43 0.12 602.863 41 0.12 602.863 42 0.12 602.863 40 0.12

2006024 Bank 5 INTERNATIONAL BANK
OF CHICAGO

CHICAGO IL 602.863 602.863 602.863 602.863

1248032 BHC 8 OXFORD FINANCIAL
CORPORATION

OAK BROOK IL 594.171 44 0.12 594.171 42 0.12 594.171 43 0.12 594.171 41 0.12

647432 Bank 8 OXFORD BANK & TRUST OAK BROOK IL 594.171 594.171 594.171 594.171

1209695 BHC 2 ITASCA BANCORP INC. ITASCA IL 591.874 45 0.12 591.874 43 0.12 591.874 44 0.12 591.874 42 0.12

812436 Bank 2 ITASCA BANK & TRUST
CO.

ITASCA IL 591.874 591.874 591.874 591.874

1209181 BHC 7 HOME STATE BANCORP,
INC.

CRYSTAL LAKE IL 581.674 46 0.12 581.674 44 0.12 581.674 45 0.12 581.674 43 0.12

696430 Bank 7 HOME STATE BANK,
NATIONAL ASSOCIATION

CRYSTAL LAKE IL 581.674 581.674 581.674 581.674

1208933 BHC 4 ALBANK CORPORATION CHICAGO IL 567.450 47 0.11 567.450 45 0.11 567.450 46 0.11 567.450 44 0.11

2732 Bank 4 ALBANY BANK AND
TRUST COMPANY
NATIONAL ASSOCIATION

CHICAGO IL 567.450 567.450 567.450 567.450

1207945 BHC 11 RESOURCE
BANCSHARES, INC.

DEKALB IL 546.126 48 0.11 546.126 46 0.11 546.126 47 0.11 546.126 45 0.11

235530 Bank 11 RESOURCE BANK,
NATIONAL ASSOCIATION

DEKALB IL 546.126 546.126 546.126 546.126

1201532 BHC 5 F.N.B.C. OF LA GRANGE,
INC.

LA GRANGE IL 538.387 49 0.11 538.387 47 0.11 538.387 48 0.11 538.387 46 0.11

608844 Bank 5 FNBC BANK & TRUST LA GRANGE IL 538.387 538.387 538.387 538.387

1843080 BHC 3 CATHAY GENERAL
BANCORP

LOS ANGELES CA 504.063 50 0.10 504.063 48 0.10 504.063 49 0.10 504.063 47 0.10

595869 Bank 3 CATHAY BANK LOS ANGELES CA 504.063 504.063 504.063 504.063
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4267463 SLHC 2 NATIONAL BANCORP
HOLDINGS, INC.

CHICAGO IL 960.692 33 0.19 480.346 49 0.10 960.692 32 0.19 480.346 48 0.10

2806877 Thrift 2 FEDERAL SAVINGS
BANK, THE

CHICAGO IL 960.692 480.346 960.692 480.346

1492956 BHC 2 FIRST EAGLE
BANCSHARES, INC.

CHICAGO IL 442.308 52 0.09 442.308 50 0.09 442.308 51 0.09 442.308 49 0.09

759045 Bank 2 FIRST EAGLE  BANK CHICAGO IL 442.308 442.308 442.308 442.308

1205268 BHC 1 ELGIN BANCSHARES,
INC.

ELGIN IL 388.373 54 0.08 388.373 51 0.08 388.373 53 0.08 388.373 50 0.08

963730 Bank 1 UNION NATIONAL BANK
AND TRUST COMPANY
OF ELGIN

ELGIN IL 388.373 388.373 388.373 388.373

1889565 BHC 4 ILLINOIS STATE
BANCORP, INC.

CHICAGO IL 379.189 56 0.08 379.189 52 0.08 379.189 55 0.08 379.189 51 0.08

277240 Bank 3 FIRST NATIONS BANK CHICAGO IL 314.974 314.974 314.974 314.974

308836 Bank 1 BANK OF
BOURBONNAIS, THE

BOURBONNAIS IL 64.215 64.215 64.215 64.215

3305760 BHC 9 ROYAL FINANCIAL, INC. CHICAGO IL 378.328 57 0.08 378.328 53 0.08 378.328 56 0.08 378.328 52 0.08

649874 Thrift 9 ROYAL SAVINGS BANK CHICAGO IL 378.328 378.328 378.328 378.328

1245460 BHC 3 CNB BANK SHARES, INC. CARLINVILLE IL 363.466 58 0.07 363.466 54 0.07 363.466 57 0.07 363.466 53 0.07

613343 Bank 3 CNB BANK AND TRUST,
N.A.

CARLINVILLE IL 363.466 363.466 363.466 363.466

1208559 BHC 7 FIRST MERCHANTS
CORPORATION

MUNCIE IN 361.126 59 0.07 361.126 55 0.07 361.126 58 0.07 361.126 54 0.07

17147 Bank 7 FIRST MERCHANTS
BANK

MUNCIE IN 361.126 361.126 361.126 361.126

1232536 BHC 1 BANK LEUMI LE-ISRAEL
B.M.

TEL AVIV 357.976 60 0.07 357.976 56 0.07 357.976 59 0.07 357.976 55 0.07

101019 Bank 1 BANK LEUMI USA NEW YORK NY 357.976 357.976 357.976 357.976

3593295 BHC 1 GC BANCORP, INC. CHICAGO IL 339.741 62 0.07 339.741 57 0.07 339.741 61 0.07 339.741 56 0.07

3593307 Bank 1 GOLD COAST BANK CHICAGO IL 339.741 339.741 339.741 339.741

3618545 BHC 6 AMERICAN BANCORP OF
ILLINOIS, INC.

OAK BROOK IL 338.179 63 0.07 338.179 58 0.07 338.179 62 0.07 338.179 57 0.07

2343167 Bank 6 PAN AMERICAN BANK &
TRUST

MELROSE PARK IL 338.179 338.179 338.179 338.179

757377 Thrift 5 LIBERTY BANK FOR
SAVINGS

CHICAGO IL 654.835 39 0.13 327.418 59 0.07 654.835 38 0.13 327.418 58 0.07

2237118 BHC 6 NORTHWEST INDIANA
BANCORP

MUNSTER IN 316.902 64 0.06 316.902 60 0.06 316.902 63 0.06 316.902 59 0.06

568470 Bank 6 PEOPLES BANK MUNSTER IN 316.902 316.902 316.902 316.902

3116498 BHC 2 ORCHID FINANCIAL
BANCORP, INC.

SOUTH ELGIN IL 314.081 65 0.06 314.081 61 0.06 314.081 64 0.06 314.081 60 0.06

3116519 Bank 2 AMERICAN EAGLE BANK SOUTH ELGIN IL 314.081 314.081 314.081 314.081

2536857 BHC 1 COMMUNITY BANK
CORP.

PARK RIDGE IL 313.796 66 0.06 313.796 62 0.06 313.796 65 0.06 313.796 61 0.06

2316714 Bank 1 PARK RIDGE
COMMUNITY BANK

PARK RIDGE IL 313.796 313.796 313.796 313.796

5301234 BHC 1 BOWLEGS CREEK LLC NAPLES FL 307.407 67 0.06 307.407 63 0.06 307.407 66 0.06 307.407 62 0.06

2855978 Bank 1 LEADERS BANK, THE OAK BROOK IL 307.407 307.407 307.407 307.407
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2900261 BHC 3 HANMI FINANCIAL
CORPORATION

LOS ANGELES CA 292.099 68 0.06 292.099 64 0.06 292.099 67 0.06 292.099 63 0.06

657365 Bank 3 HANMI BANK LOS ANGELES CA 292.099 292.099 292.099 292.099

1131602 BHC 8 DEVON BANCORP, INC. CHICAGO IL 290.382 69 0.06 290.382 65 0.06 290.382 68 0.06 290.382 64 0.06

347639 Bank 8 DEVON BANK CHICAGO IL 290.382 290.382 290.382 290.382

4899640 BHC 1 INTEGRATED FINANCIAL
HOLDINGS, INC.

RALEIGH NC 266.137 70 0.05 266.137 66 0.05 266.137 69 0.05 266.137 65 0.05

857576 Bank 1 WEST TOWN BANK &
TRUST

NORTH
RIVERSIDE

IL 266.137 266.137 266.137 266.137

460332 Bank 3 MUNICIPAL TRUST AND
SAVINGS BANK

BOURBONNAIS IL 265.663 71 0.05 265.663 67 0.05 265.663 70 0.05 265.663 66 0.05

2125523 BHC 1 FIRST SECURITY
BANCORP, INC.

ELMWOOD PARK IL 264.495 72 0.05 264.495 68 0.05 264.495 71 0.05 264.495 67 0.05

592439 Bank 1 FIRST SECURITY TRUST
AND SAVINGS BANK

ELMWOOD PARK IL 264.495 264.495 264.495 264.495

1208504 BHC 4 ILLINOIS VALLEY
BANCORP, INC.

MORRIS IL 261.134 73 0.05 261.134 69 0.05 261.134 72 0.05 261.134 68 0.05

715144 Bank 4 GRUNDY BANK MORRIS IL 261.134 261.134 261.134 261.134

2022734 BHC 5 MERCHANTS AND
MANUFACTURERS BANK
CORPORATION

CHANNAHON IL 256.177 74 0.05 256.177 70 0.05 256.177 73 0.05 256.177 69 0.05

1008432 Bank 5 MERCHANTS AND
MANUFACTURERS BANK

JOLIET IL 256.177 256.177 256.177 256.177

1203853 BHC 2 FIRST FOREST PARK
CORPORATION

FOREST PARK IL 253.509 75 0.05 253.509 71 0.05 253.509 74 0.05 253.509 70 0.05

926632 Bank 2 FOREST PARK
NATIONAL BANK AND
TRUST COMPANY

FOREST PARK IL 253.509 253.509 253.509 253.509

483274 Thrift 9 FIRST SAVINGS BANK OF
HEGEWISCH

CHICAGO IL 477.208 51 0.09 238.604 72 0.05 477.208 50 0.09 238.604 71 0.05

3802278 BHC 2 LWCBANCORP, INC. NEW LENOX IL 232.963 76 0.05 232.963 73 0.05 232.963 75 0.05 232.963 72 0.05

3376733 Bank 2 LINCOLNWAY
COMMUNITY BANK

NEW LENOX IL 232.963 232.963 232.963 232.963

1139345 BHC 7 TRI-COUNTY FINANCIAL
GROUP, INC.

MENDOTA IL 231.179 77 0.05 231.179 74 0.05 231.179 76 0.05 231.179 73 0.05

887340 Bank 7 FIRST STATE BANK MENDOTA IL 231.179 231.179 231.179 231.179

3249109 BHC 5 FIRST TRUST FINANCIAL
CORP.

KANKAKEE IL 228.272 78 0.05 228.272 75 0.05 228.272 77 0.05 228.272 74 0.05

2718596 Bank 5 FIRST TRUST BANK OF
ILLINOIS

KANKAKEE IL 228.272 228.272 228.272 228.272

1201813 BHC 4 ROMY HAMMES, INC. BOURBONNAIS IL 224.807 79 0.04 224.807 76 0.04 224.807 78 0.04 224.807 75 0.04

821036 Bank 4 PEOPLES BANK OF
KANKAKEE COUNTY

BOURBONNAIS IL 224.807 224.807 224.807 224.807

2533100 BHC 4 ALIKAT INVESTMENTS,
INC.

GURNEE IL 224.592 80 0.04 224.592 77 0.04 224.592 79 0.04 224.592 76 0.04

2533119 Bank 4 NORTHSIDE
COMMUNITY BANK

GURNEE IL 224.592 224.592 224.592 224.592

3293223 SLHC 9 HOYNE SAVINGS, MHC CHICAGO IL 413.093 53 0.08 206.546 78 0.04 413.093 52 0.08 206.546 77 0.04

447070 Thrift 9 HOYNE SAVINGS BANK CHICAGO IL 413.093 206.546 413.093 206.546



Page 8 of 13

Pre Merger Post Merger

Unweighted Weighted *** Unweighted Weighted ***

RSSDID Type Branches Name City State Deposits** Rank % Deposits Rank % Deposits** Rank % Deposits Rank %

3153224 BHC 1 METROPOLITAN CAPITAL
BANCORP, INC.

CHICAGO IL 193.228 82 0.04 193.228 79 0.04 193.228 81 0.04 193.228 78 0.04

3153233 Bank 1 METROPOLITAN
CAPITAL BANK & TRUST

CHICAGO IL 193.228 193.228 193.228 193.228

133971 Thrift 3 LISLE SAVINGS BANK LISLE IL 384.368 55 0.08 192.184 80 0.04 384.368 54 0.08 192.184 79 0.04

4087830 BHC 1 PREMIER COMMERCE
BANCORP, INC.

WHEATON IL 190.456 84 0.04 190.456 81 0.04 190.456 83 0.04 190.456 80 0.04

875132 Bank 1 GRAND RIDGE
NATIONAL BANK

GRAND RIDGE IL 190.456 190.456 190.456 190.456

4176855 BHC 3 RBB BANCORP LOS ANGELES CA 188.508 85 0.04 188.508 82 0.04 188.508 84 0.04 188.508 81 0.04

3835454 Bank 3 ROYAL BUSINESS BANK LOS ANGELES CA 188.508 188.508 188.508 188.508

465038 Bank 1 FIRST NATIONAL BANK
OF BROOKFIELD

BROOKFIELD IL 186.218 86 0.04 186.218 83 0.04 186.218 85 0.04 186.218 82 0.04

1209604 BHC 3 HARVARD BANCSHARES,
INC.

HARVARD IL 183.115 87 0.04 183.115 84 0.04 183.115 86 0.04 183.115 83 0.04

800134 Bank 3 HARVARD STATE BANK,
THE

HARVARD IL 183.115 183.115 183.115 183.115

1206603 BHC 3 MANHATTAN
BANCSHARES, INC.

MANHATTAN IL 179.644 88 0.04 179.644 85 0.04 179.644 87 0.04 179.644 84 0.04

238139 Bank 3 FIRST BANK OF
MANHATTAN

MANHATTAN IL 179.644 179.644 179.644 179.644

520777 Thrift 2 COMMUNITY SAVINGS
BANK

CHICAGO IL 349.476 61 0.07 174.738 86 0.03 349.476 60 0.07 174.738 85 0.03

1202986 BHC 1 NORTHWEST
BANCORPORATION OF
ILLINOIS, INC.

PALATINE IL 172.752 89 0.03 172.752 87 0.03 172.752 88 0.03 172.752 86 0.03

646444 Bank 1 FIRST BANK AND TRUST
COMPANY OF ILLINOIS

PALATINE IL 172.752 172.752 172.752 172.752

3547887 BHC 1 MILLENNIUM BANCORP,
INC.

DES PLAINES IL 170.318 90 0.03 170.318 88 0.03 170.318 89 0.03 170.318 87 0.03

3547896 Bank 1 MILLENNIUM BANK DES PLAINES IL 170.318 170.318 170.318 170.318

1491913 BHC 4 BLACKHAWK BANCORP,
INC.

BELOIT WI 160.934 91 0.03 160.934 89 0.03 160.934 90 0.03 160.934 88 0.03

27548 Bank 4 BLACKHAWK  BANK BELOIT WI 160.934 160.934 160.934 160.934

2791816 BHC 3 FIRST OTTAWA
BANCSHARES, INC.

OTTAWA IL 159.095 92 0.03 159.095 90 0.03 159.095 91 0.03 159.095 89 0.03

856243 Bank 3 FIRST NATIONAL BANK
OF OTTAWA, THE

OTTAWA IL 159.095 159.095 159.095 159.095

2066390 BHC 3 COMMUNITY
BANCSHARES OF
ELMHURST, INC.

ELMHURST IL 156.161 93 0.03 156.161 91 0.03 156.161 92 0.03 156.161 90 0.03

2044820 Bank 3 COMMUNITY BANK OF
ELMHURST

ELMHURST IL 156.161 156.161 156.161 156.161

1208018 BHC 2 FIRST COMMUNITY
BANCORP, INC.

BEECHER IL 137.184 95 0.03 137.184 92 0.03 137.184 94 0.03 137.184 91 0.03

371232 Bank 2 FIRST COMMUNITY
BANK AND TRUST

BEECHER IL 137.184 137.184 137.184 137.184

2447935 BHC 3 BRICKYARD BANCORP,
INC.

LINCOLNWOOD IL 135.479 96 0.03 135.479 93 0.03 135.479 95 0.03 135.479 92 0.03

270531 Bank 3 BRICKYARD BANK LINCOLNWOOD IL 135.479 135.479 135.479 135.479
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1137453 BHC 2 FORESIGHT FINANCIAL
GROUP, INC.

WINNEBAGO IL 126.533 97 0.03 126.533 94 0.03 126.533 96 0.03 126.533 93 0.03

879336 Bank 2 STATE BANK OF
HERSCHER

HERSCHER IL 126.533 126.533 126.533 126.533

4087894 BHC 1 UNITED COMMUNITY
BANCSHARES, INC.

NORTHBROOK IL 126.246 98 0.03 126.246 95 0.03 126.246 97 0.03 126.246 94 0.03

3377235 Bank 1 CENTRUST BANK,
NATIONAL ASSOCIATION

NORTHBROOK IL 126.246 126.246 126.246 126.246

1201989 BHC 4 FIRST ALGONQUIN
COMPANY

ALGONQUIN IL 126.098 99 0.03 126.098 96 0.03 126.098 98 0.03 126.098 95 0.03

585235 Bank 4 ALGONQUIN STATE
BANK

ALGONQUIN IL 126.098 126.098 126.098 126.098

3548763 Bank 2 PEOPLEFIRST BANK JOLIET IL 125.346 100 0.02 125.346 97 0.03 125.346 99 0.02 125.346 96 0.03

2598378 BHC 3 MARENGO
BANCSHARES, INC.

MARENGO IL 124.708 101 0.02 124.708 98 0.02 124.708 100 0.02 124.708 97 0.02

2598396 Bank 3 PRAIRIE COMMUNITY
BANK

MARENGO IL 124.708 124.708 124.708 124.708

4352444 BHC 1 BURLING BANCORP, INC. CHICAGO IL 123.317 102 0.02 123.317 99 0.02 123.317 101 0.02 123.317 98 0.02

1404883 Bank 1 BURLING BANK CHICAGO IL 123.317 123.317 123.317 123.317

1204609 BHC 1 SCHAUMBURG
BANCSHARES, INC.

SCHAUMBURG IL 122.784 103 0.02 122.784 100 0.02 122.784 102 0.02 122.784 99 0.02

337340 Bank 1 HERITAGE BANK OF
SCHAUMBURG

SCHAUMBURG IL 122.784 122.784 122.784 122.784

3051580 BHC 1 ALLIED FIRST BANCORP,
INC.

OSWEGO IL 104.377 106 0.02 104.377 101 0.02 104.377 105 0.02 104.377 100 0.02

2140348 Thrift 1 ALLIED FIRST BANK,SB OSWEGO IL 104.377 104.377 104.377 104.377

2531553 BHC 1 FIRST EQUITY CORP. SKOKIE IL 102.562 107 0.02 102.562 102 0.02 102.562 106 0.02 102.562 101 0.02

2531562 Bank 1 1ST EQUITY BANK SKOKIE IL 102.562 102.562 102.562 102.562

3866878 SLHC 3 MCHENRY BANCORP,
INC.

MCHENRY IL 205.095 81 0.04 102.548 103 0.02 205.095 80 0.04 102.548 102 0.02

446877 Thrift 3 MCHENRY SAVINGS
BANK

MCHENRY IL 205.095 102.548 205.095 102.548

3459216 Bank 2 TOWN CENTER BANK FRANKFORT IL 100.078 108 0.02 100.078 104 0.02 100.078 107 0.02 100.078 103 0.02

3233126 BHC 1 TRIUMPH BANCORP, INC. DALLAS TX 98.130 109 0.02 98.130 105 0.02 98.130 108 0.02 98.130 104 0.02

766164 Thrift 1 TBK BANK, SSB DALLAS TX 98.130 98.130 98.130 98.130

3849545 SLHC 3 NORTH SHORE, MHC WAUKEGAN IL 192.750 83 0.04 96.375 106 0.02 192.750 82 0.04 96.375 105 0.02

775773 Thrift 3 NORTH SHORE TRUST
AND SAVINGS

WAUKEGAN IL 192.750 96.375 192.750 96.375

1136924 BHC 1 GENEVA BANCSHARES,
INC.

GENEVA IL 84.200 113 0.02 84.200 107 0.02 84.200 112 0.02 84.200 106 0.02

991135 Bank 1 STATE BANK OF
GENEVA, THE

GENEVA IL 84.200 84.200 84.200 84.200

467470 Thrift 3 CENTRAL FEDERAL
SAVINGS AND LOAN
ASSOCIATION

CICERO IL 156.015 94 0.03 78.008 108 0.02 156.015 93 0.03 78.008 107 0.02

3308677 BHC 2 SBT BANCSHARES, INC. DALLAS TX 77.689 114 0.02 77.689 109 0.02 77.689 113 0.02 77.689 108 0.02

1157415 Bank 2 STATE BANK OF TEXAS DALLAS TX 77.689 77.689 77.689 77.689

3595431 BHC 2 ST. ANNE BANCORP, INC. MANTENO IL 76.701 115 0.02 76.701 110 0.02 76.701 114 0.02 76.701 109 0.02
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760340 Bank 2 NATIONAL BANK OF ST.
ANNE

SAINT ANNE IL 76.701 76.701 76.701 76.701

3283587 BHC 1 STERLING
BANCSHARES, INC.

POPLAR BLUFF MO 69.824 117 0.01 69.824 111 0.01 69.824 116 0.01 69.824 110 0.01

3284490 Bank 1 STERLING BANK POPLAR BLUFF MO 69.824 69.824 69.824 69.824

3272367 BHC 2 AMERICAN METRO
BANCORP, INC.

CHICAGO IL 66.061 118 0.01 66.061 112 0.01 66.061 117 0.01 66.061 111 0.01

2533043 Bank 2 AMERICAN METRO BANK CHICAGO IL 66.061 66.061 66.061 66.061

1071276 BHC 1 FIRST FINANCIAL
BANCORP

CINCINNATI OH 61.493 119 0.01 61.493 113 0.01 61.493 118 0.01 61.493 112 0.01

165628 Bank 1 FIRST FINANCIAL BANK CINCINNATI OH 61.493 61.493 61.493 61.493

1209323 BHC 1 LASALLE BANCORP, INC. LA SALLE IL 60.085 120 0.01 60.085 114 0.01 60.085 119 0.01 60.085 113 0.01

770639 Bank 1 HOMETOWN NATIONAL
BANK

LA SALLE IL 60.085 60.085 60.085 60.085

3195671 BHC 2 COMMUNITY STATE
BANK EMPLOYEE STOCK
OWNERSHIP PLAN AND
TRUST

UNION GROVE WI 58.243 122 0.01 58.243 115 0.01 58.243 121 0.01 58.243 114 0.01

130345 Bank 2 COMMUNITY STATE
BANK

UNION GROVE WI 58.243 58.243 58.243 58.243

2357575 BHC 3 ADMIRAL FAMILY
BANKS, INC.

ALSIP IL 56.263 123 0.01 56.263 116 0.01 56.263 122 0.01 56.263 115 0.01

640143 Bank 3 FEDERATED BANK ONARGA IL 56.263 56.263 56.263 56.263

2693992 SLHC 4 MIDLAND CAPITAL
HOLDINGS
CORPORATION

BRIDGEVIEW IL 106.263 104 0.02 53.132 117 0.01 106.263 103 0.02 53.132 116 0.01

820477 Thrift 4 MIDLAND FEDERAL
SAVINGS AND LOAN
ASSOCIATION

BRIDGEVIEW IL 106.263 53.132 106.263 53.132

376273 Thrift 5 NORTH SHORE BANK,
FSB

BROOKFIELD WI 104.522 105 0.02 52.261 118 0.01 104.522 104 0.02 52.261 117 0.01

1144059 BHC 5 LEMONT BANCORP, INC. LEMONT IL 51.973 124 0.01 51.973 119 0.01 51.973 123 0.01 51.973 118 0.01

480330 Bank 5 LEMONT NATIONAL
BANK, THE

LEMONT IL 51.973 51.973 51.973 51.973

1398991 BHC 2 PIPER BANKSHARES,
INC.

PIPER CITY IL 51.697 125 0.01 51.697 120 0.01 51.697 124 0.01 51.697 119 0.01

666844 Bank 2 VERMILION VALLEY
BANK

PIPER CITY IL 51.697 51.697 51.697 51.697

1138610 BHC 3 AMBANK HOLDINGS, INC. DAVENPORT IA 50.885 126 0.01 50.885 121 0.01 50.885 125 0.01 50.885 120 0.01

2733263 Bank 3 AMERICAN BANK AND
TRUST COMPANY,
NATIONAL ASSOCIATION

DAVENPORT IA 50.885 50.885 50.885 50.885

771878 Thrift 3 FIRST FEDERAL
SAVINGS BANK

OTTAWA IL 97.623 110 0.02 48.812 122 0.01 97.623 109 0.02 48.812 121 0.01

2961897 BHC 1 MITSUBISHI UFJ
FINANCIAL GROUP, INC.

TOKYO 48.139 127 0.01 48.139 123 0.01 48.139 126 0.01 48.139 122 0.01

212465 Bank 1 MUFG UNION BANK,
NATIONAL ASSOCIATION

SAN FRANCISCO CA 48.139 48.139 48.139 48.139

250476 Thrift 1 GN BANK CHICAGO IL 91.978 111 0.02 45.989 124 0.01 91.978 110 0.02 45.989 123 0.01

2251776 BHC 1 FIRST TRUST HOLDINGS,
INC., THE

WATSEKA IL 44.328 129 0.01 44.328 125 0.01 44.328 128 0.01 44.328 124 0.01
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193649 Bank 1 FIRST TRUST AND
SAVINGS BANK OF
WATSEKA, ILLINOIS, THE

WATSEKA IL 44.328 44.328 44.328 44.328

615879 Thrift 3 CENTRAL SAVINGS,
F.S.B.

CHICAGO IL 86.442 112 0.02 43.221 126 0.01 86.442 111 0.02 43.221 125 0.01

4199229 BHC 13 WOODFOREST
FINANCIAL GROUP
EMPLOYEE STOCK
OWNERSHIP PLAN (WITH
401(K) PROVISIONS)
(AMENDED AND
RESTATED EFF. 03/01/06)

THE WOODLANDS TX 42.741 131 0.01 42.741 127 0.01 42.741 130 0.01 42.741 126 0.01

412751 Bank 13 WOODFOREST
NATIONAL BANK

THE WOODLANDS TX 42.741 42.741 42.741 42.741

1205062 BHC 2 S & H HOLDINGS, INC. IROQUOIS IL 42.188 132 0.01 42.188 128 0.01 42.188 131 0.01 42.188 127 0.01

1007930 Bank 2 IROQUOIS FARMERS
STATE BANK

IROQUOIS IL 42.188 42.188 42.188 42.188

2139696 BHC 1 MONTGOMERY
BANCSHARES, INC.

MONTGOMERY IL 38.352 134 0.01 38.352 129 0.01 38.352 133 0.01 38.352 128 0.01

713047 Bank 1 BANK OF MONTGOMERY MONTGOMERY IL 38.352 38.352 38.352 38.352

5341249 BHC 1 WATERMAN
ACQUISITION GROUP,
LLC

WILMETTE IL 37.286 135 0.01 37.286 130 0.01 37.286 134 0.01 37.286 129 0.01

604640 Bank 1 WATERMAN STATE
BANK

WATERMAN IL 37.286 37.286 37.286 37.286

4299316 SLHC 2 IF BANCORP, INC. WATSEKA IL 71.073 116 0.01 35.536 131 0.01 71.073 115 0.01 35.536 130 0.01

403870 Thrift 2 IROQUOIS FEDERAL
SAVINGS AND LOAN
ASSOCIATION

WATSEKA IL 71.073 35.536 71.073 35.536

1130548 BHC 1 LIBERTY FINANCIAL
SERVICES, INC.

NEW ORLEANS LA 34.544 137 0.01 34.544 132 0.01 34.544 136 0.01 34.544 131 0.01

283438 Bank 1 LIBERTY BANK AND
TRUST COMPANY

NEW ORLEANS LA 34.544 34.544 34.544 34.544

3849013 SLHC 1 MUTUAL FEDERAL
BANCORP, MHC

CHICAGO IL 59.282 121 0.01 29.641 133 0.01 59.282 120 0.01 29.641 132 0.01

235174 Thrift 1 MUTUAL FEDERAL BANK CHICAGO IL 59.282 29.641 59.282 29.641

2107707 BHC 3 DICKINSON FINANCIAL
CORPORATION II

KANSAS CITY MO 27.113 139 0.01 27.113 134 0.01 27.113 138 0.01 27.113 133 0.01

983457 Bank 3 ARMED FORCES BANK,
NATIONAL ASSOCIATION

FORT
LEAVENWORTH

KS 27.113 27.113 27.113 27.113

5009204 SLHC 1 OTTAWA BANCORP, INC. OTTAWA IL 44.649 128 0.01 22.324 135 0.00 44.649 127 0.01 22.324 134 0.00

725077 Thrift 1 OTTAWA SAVINGS BANK OTTAWA IL 44.649 22.324 44.649 22.324

3848931 SLHC 2 PEDCOR FINANCIAL, LLC CARMEL IN 44.310 130 0.01 22.155 136 0.00 44.310 129 0.01 22.155 135 0.00

391575 Thrift 2 UNITED FIDELITY BANK,
FSB

EVANSVILLE IN 44.310 22.155 44.310 22.155

490179 Thrift 1 PULASKI SAVINGS BANK CHICAGO IL 39.569 133 0.01 19.784 137 0.00 39.569 132 0.01 19.784 136 0.00

375379 Thrift 1 NORTH SIDE FEDERAL
SAVINGS AND LOAN
ASSOCIATION OF
CHICAGO

CHICAGO IL 37.214 136 0.01 18.607 138 0.00 37.214 135 0.01 18.607 137 0.00

3093919 BHC 2 SV FINANCIAL, INC. STERLING IL 18.061 140 0.00 18.061 139 0.00 18.061 139 0.00 18.061 138 0.00
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2797162 Bank 2 SAUK VALLEY BANK &
TRUST COMPANY

STERLING IL 18.061 18.061 18.061 18.061

1203974 BHC 1 TRI CITY BANKSHARES
CORPORATION

OAK CREEK WI 15.590 141 0.00 15.590 140 0.00 15.590 140 0.00 15.590 139 0.00

242444 Bank 1 TRI CITY NATIONAL
BANK

OAK CREEK WI 15.590 15.590 15.590 15.590

1139532 BHC 1 CIB MARINE
BANCSHARES, INC.

BROOKFIELD WI 15.477 142 0.00 15.477 141 0.00 15.477 141 0.00 15.477 140 0.00

340742 Bank 1 CIBM BANK CHAMPAIGN IL 15.477 15.477 15.477 15.477

3848566 SLHC 1 UNITED BANCORP, INC. PALOS HEIGHTS IL 29.366 138 0.01 14.683 142 0.00 29.366 137 0.01 14.683 141 0.00

2949970 Thrift 1 UNITED TRUST BANK PALOS HEIGHTS IL 29.366 14.683 29.366 14.683

1207712 BHC 1 PONTIAC BANCORP, INC. PONTIAC IL 12.734 143 0.00 12.734 143 0.00 12.734 142 0.00 12.734 142 0.00

930442 Bank 1 BANK OF PONTIAC PONTIAC IL 12.734 12.734 12.734 12.734

3530786 BHC 1 MERCHANTS BANCORP CARMEL IN 6.625 144 0.00 6.625 144 0.00 6.625 143 0.00 6.625 143 0.00

948036 Bank 1 FARMERS-MERCHANTS
BANK OF ILLINOIS

JOY IL 6.625 6.625 6.625 6.625

3818804 BHC 1 BEAL FINANCIAL
CORPORATION

PLANO TX 0.308 146 0.00 0.308 145 0.00 0.308 145 0.00 0.308 144 0.00

1176881 Bank 1 BEAL BANK PLANO TX 0.308 0.308 0.308 0.308

3284397 Bank 1 BEAL BANK USA LAS VEGAS NV 1.938 145 0.00 0.000 146 0.00 1.938 144 0.00 0.000 145 0.00

3583700 BHC 1 AMG NATIONAL CORP. GREENWOOD
VILLAGE

CO 0.000 147 0.00 0.000 147 0.00 0.000 146 0.00 0.000 146 0.00

3015939 Bank 1 AMG NATIONAL TRUST
BANK

BOULDER CO 0.000 0.000 0.000 0.000

606046 Bank 1 BANCORPSOUTH BANK TUPELO MS 0.000 148 0.00 0.000 148 0.00 0.000 147 0.00 0.000 147 0.00

3587146 BHC 2 BANK OF NEW YORK
MELLON CORPORATION,
THE

NEW YORK NY 0.000 149 0.00 0.000 149 0.00 0.000 148 0.00 0.000 148 0.00

398668 Bank 1 BANK OF NEW YORK
MELLON TRUST
COMPANY, NATIONAL
ASSOCIATION, THE

LOS ANGELES CA 0.000 0.000 0.000 0.000

541101 Bank 1 BANK OF NEW YORK
MELLON, THE

NEW YORK NY 0.000 0.000 0.000 0.000

975751 Bank 1 CIBC NATIONAL TRUST
COMPANY

ATLANTA GA 0.000 150 0.00 0.000 150 0.00 0.000 149 0.00 0.000 149 0.00

2494153 BHC 1 HOMETOWN FINANCIAL
GROUP, INC.

FLANAGAN IL 0.000 151 0.00 0.000 151 0.00 0.000 150 0.00 0.000 150 0.00

979133 Bank 1 FLANAGAN STATE BANK FLANAGAN IL 0.000 0.000 0.000 0.000

2795083 BHC 2 MHBC INVESTMENTS
LIMITED PARTNERSHIP I
LLLP

ENGLAND AR 0.000 152 0.00 0.000 152 0.00 0.000 151 0.00 0.000 151 0.00

244149 Bank 2 BANK OF ENGLAND ENGLAND AR 0.000 0.000 0.000 0.000

1207178 BHC 1 NBE BANCSHARES, INC. EARLVILLE IL 0.000 153 0.00 0.000 153 0.00 0.000 152 0.00 0.000 152 0.00

861742 Bank 1 PIONEER STATE BANK EARLVILLE IL 0.000 0.000 0.000 0.000

2745529 Thrift 1 THRIVENT TRUST
COMPANY

APPLETON WI 0.000 154 0.00 0.000 154 0.00 0.000 153 0.00 0.000 153 0.00

Totals: 2316 502,500.724 100.0
0

500,194.874 100.0
0

502,500.724 100.0
0

500,194.874 100.0
0
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Notes:

* The geographic market is defined as: Cook County, DuPage County, Lake County, Will County, Kane County, McHenry County, Kendall County, DeKalb

County, Grundy County, Kankakee County; plus, Milks Grove, Chebanse, Papineau, Beaverville, Ashkum, Martinton, and Beaver townships of Iroquois County;

plus Roger, Mona, Pella, and Brenton Townships in Ford County, all in IL; and Pleasant Prairie, Bristol, Salem, and Randall townships in Kenosha County, WI.

 

** Financial data (in millions of dollars) is as of Jun. 30, 2020, and reflects currently known ownership structure.

 

*** Deposits of thrift institutions are weighted at 50 percent, unless otherwise noted. Deposits of thrift subsidiaries of commercial banking organizations,

however, are weighted at 100 percent.
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