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DEFENSE AND INDERMMITY AGREEMENT

THIS DEFEMNSE AND INDEMMITY AGREEMENT (“Agreement”) is made and execited between JACK HEMRY & ASSOCIATES,
INC. ("IHA") 663 West Highway 60, Manett, Missourl 65708 and The American Natlonal Bank of Texas (“Customer”) PO Dox 40,
Terrell, Texas 75160,

WHEREAS, JHA is engaged in the business of providing software and various data procossing services for use by financhal
institutions; and

WHEREAS, Customer is a financial institution engaged in providing various financlal services; and

WHEREAS, IHA contracted with Customer regarding the llcensing and use of computer software pragramming dosigned by
JHA and for certaln data processing serviess provided by JHA pursuant to that cortain Master Software License Maintenance and

Services Agresment.

WHEREAS, JHA values its longstanding relationship with Customer and anticipates continued mutual benefits from said

refationship; and

WHEREAS, Customer has been named as Defendant in Mirror Imaging LLC v. American Natlonasl Bank of Texas Case # 2:17-

ci-00653 in the United States District Court for the Eastern District of Texas (the “Lawsull"); and

WHEREAS, Customer has requested JHA to defend, indemnlfy and hold Customer harmless pursuant ta the terms of the
Licensing Agreement; and

WHEREAS, JHA deslres to provide such protectlons to Customer with respect to thio Lawsult subject to the terms and
conditions in the License Agreement as moro spocifically autlined in this Agreement. Defined terms not otherwise defined hereln
shall have the meaning as set forth In the Liconse Agreoment.

MOW, THEREFORE, in consideration of the premises and in further consideration of the performance of the terms and
provisions herein contained, JHA and Customer do hereby contract and agres as follows:

1. Defense and Indemnlty Agreement: JHA hereby agress to defend, indemnify and hold barmiless Customer from
any and all Losses refated to the allegations asserted in the Lawsult against Customer arising out of Software or Services provided Lo
Customer by or through JHA subject to the following terms, and conditions:

a. JHA has retained, at its sole cost and expense, Palsinelli; P.C., and The Mazingo Firm, P.C. (“Defense Counsel”) to

act as counsel for Customer in defending the claims asserted against Cuslomer In the Lawsuit. Defense Counsel will repert to and

Petitioner's Exhibit 1063
Page 1 of 3



SALAN
Text Box
Petitioner's Exhibit 1063



coordinate with JHA and with Customer regarding the defense; however, JHA will not reimburse Customer for any legal fees other
than the reasonable and necessary fees of Defense Counsel, In the event that JHA is lator named as a defendant in the Lawsuit,
Customer agrees that Defense Counsel may undertake the joint defense of both Customer and JHA. Customer further agrees that
JHA, at its sole discretion, may retain Defense Counsel to act as counsel for other current and future defendants in the Lawsuit.

b. Customer accepls and agress to Delense Counsel serving as Its allorneys In defense of the Lawsult and agrees Lo
cooperate fully with Defense Counsel in the defense, Including but not Imited to providing reguested documents, allowing access to
employess of Customer far intervicws as needed, assisting Defense Counsel in respanding to written discovery served on Customer,
and assisting with presenting Customer's witnesses for depositions.

C. In the evenl thal Defense Counsel is providing joint representation of both parties, IHA and Customer agree to
advise each other and Defense Counsel mmediately and Inowelting T any business or legal confilct or dispute arlses belween JHA and
Customer, so that Dofonse Counsel can determing if they may continus as joint counsel of record or must terminate all or part of the
Juint representation. To the extent allowed by law, JHA agrees that in the ovent that Defense Counsel determines that they may not
continue as Joint counsel to both IHA and Customer, JHA will not object to Defense Counsel withdrawing as IHA'S counsel of record
and continuing to defend Customer as [ts counsel In the Lawsuit.

d. Defense Counsel's scope of representation under this Agreement will be limlted to representing Custormer, or both
IHA and Customer in the evenl of Joint representation, In defense of Lhe Lawsull. Defense Counsel will not hereafter provide any
legal advice or services to either JHA or Customer with regard to any rights or obligations they may have botwoen or among
themselves. IHA and Customer are advised and agree to consult with indepandent counsel other than Defense Counsel with regard
Lo any rights or obligations thoy may have between or among thomselves. Defense Counsel has advised only the Customer in
connectlon with the making of this Agreement; JHA having bron represented by its corporate General Counsel in connection with
the making of thls Agreement.

2, Subject to a good-faith determination by [HA and notwithstanding anything herein to the contrary, JHA and
Customer agree that should JHA determing, in JHA's sole discretion that a settlement of the Lawsult s advisablo, JHA shall have all
authority necessary to enter into such a settlement on Customer’s behalf, Customer and JHA agree that a determination that such a
selllement Is advisable may be made without regard to the merits of the Lawsuit. Customer and JHA agree thal Lhe Lerms ol any
sottlement and any sellfement agreement relaled therelo are the sole discretion of IHA, 1T JHA determines that a settlement s to
be made necessary, JHA agrees Lo oblaln, al a mindmum, 3 dismissal of Plaintff's clalms asserted agalnst Customer In the Lawsuil.

Nothing in this Agreement should be construed as requiring JHA to obtain a license on Customer’s behalf.

Page 2 of 3




f. IT JHA determines to lts good faith satisfaction that Plalntil's claims against Customer in the Lawsult do not, in any
way, in whaole or In part, arise out of the Software and/or Services provided by JHA to Customer pursuant to the terms of any
agreement between the parties, including the Licensing Agrecment, JHA may terminate this Agreement upon 14 days written notice
Lo Customer. In such event, Customer may retaln new counsel to defend it In the Lawsult or will make arrangements to continue to
retaln Defense Counsel at Customer’s cxpense after the effective date of termination of this Agreement. Tho termination of this
Agreement pursuznt to this parsgraph shall not, however, alfect or Impair any rights Customer may have Lo seek a defense or
indemnity from JHA pursuant to |aw or under any other contract or agreement without regard to this Agreement.

2 Valldity: In the cvent any provislon of this Agreement is |egally determined to be invalid, void or unenforceable,
the remalning provisions shall continue in full force and effect.

3. Binding: This Agreement shall be binding upon and inure to the benefit of all parties hereto and thelr respective
assigns and successors.

A, Asslgnability: This Agreement shall not be transferable or assignable by Customer without prior written
consent by JHA except In the case of a corporate Wransaction involved Customer such as a merger or acquisition, Mowewvar, Customer
may assign its rights and obligations under this Agreement by written document, to which JHA is a signing party, to any holding
company which becomes a majority stockholder or parent company of Customor by voluntary actlon and with the written approval
of Customer and its stockholders. |n this event, hoth Customer and the assignee shall be responsible and liable to JHA for the
performance of the obligations and duttes of Custamer pursuant to this Agreement.

L Counterparts: This Defense and Indemnity Agreement may be executed in multiple counterparts or by electronic

means, each of which shall constitute an orlginal executed copy for all purposes.

I WITNESS WHEREOF, the parties hereto have caused this Agreement Lo be EXECUTED AND EFFECTIVE AS OF

/qr 27 201

JACK NENRY & ASSOCIATES, INC. THE ERI A MK OF TEXAS
BY: g - By:  \' = . -
PRINT MAME: Crals Morean, Esquine PRINT NAME: P‘«'M Pen “’:! =
ITS: GENERAL COUNSEL s PRS- Crenennt Counle|
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