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jacl henry

&ASSOCIATESING,

AMNSE : CAGREEMENT

TITES DEFENSE AND INDEMNITY AGREEMENT {“Aprecment”) & made gnd execoted between JACK HEMNRY &
ABROCINTES, INC. ([FLY™Y 663 West Highway 60, Monete, Missour 63708 and INDTPENDENT BANK [MCustomer”) T60 Redlad
Dwd. St 1400 MoKinaey, UK 75069,

WHIREAS, [TT4 is engaged in the husiness of providiog soffware and vadous data processing serices for ose by financial
inatitutinns; and

WIIEREAS, {ustnmer is a finandal institudon engaped moproviding virous financial senaces; and

WHEREAS, |HA contrasted with Costome e veganding the licensing and use of computer sofbware programmming dessgned by JITA
el for cettadn dutn processing seevives provided by JHA possnant o rhar ceviain Master Sultware License Maimenance and Scrvices
Agrecseen {the Ticenaing Aprecoment™).

WHEREAS, JITA values its longstanding relationship with Customue sl anticipates eontinued munzal benefits from safd
relationshupy; and

WHEREAS, Customer has been named 3= Drefendant in Mirvor Imaging 110 _1,1_Imlq]fm]_pm_l_‘-imk {a'muln. Lo, vt ol e 8 2007

e 3t i the Tlntred Stares [Hstrice Courr Bz the Bastern Disedce of Texas {the “Lawsun”); amd

WEHEREAS, Customer has requested [ we defend, indemmily and hald Cusromer harmless pumsuant w the enms ol the
Facensing Apmecment; sl

WHEREAS, THA dlesires (o provide such profecrinns ra Costomee with respect to the Lawsutl subject rarhie rerms and condirions
sv e Licensing Apreement as more specifically outlined i this Apreement,. Deluwed o et otherwise defined herein shall bave the
meaning 4% acf forth in the Licensing Apreenwent.

NOW, THEREFORE, in considerition of the promizes and in further consideratun of the peelonmance ol the rerms and

peenvisions lecein contgingd, JHA wial Cwtomcr do herchy conteact and agree as follows:

I Defense and Tndemnity Apreement: JTTA herehy aprees o delend, indenily and hold harmless Costovver and

ndependent Bank Graup, T ("Customer Affiliate™} from any and all Losses related W the sillegations sssceed in the Tawsuir ayainst
Cusrimer and Customer Affiliare avising out of Soltware or Services provided 1o Customer by or threugh JILA subjeer wothe flliwing
rermns, and condirions:

i JULA bas retained, st s sole cost and expense, Polsineit, PO, and The Mazingo Fiem, PO ("Delense Counsel™) moacras
comnsel Tor Castomee and Customer Al in defending the clams sssevted agiainst Customer snd Customer Affliare in the Luwsoie

Deferse Counsel will repore o and courdinate with [HLA end with Costerer regarnding the defense; however, LA wall pul seonbuicse
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Cuoglomee and Cusromer Affiliare for any legal fees other than the reasonable and necessary fees of Defense Counsel In the even that JHA
is fater named ws « defendant in the Lawsuil, Costeiner agrees rhar Defense Counsel mayndertabe the joint defense of both Castamer and
Costomer Mibiate;, and JHA. Costomer Aerher sgrees that JHA, L ns sole diseretion, may retain Defense Counsel toacr as counsel for
ptlier corrent and funire defendants in the Lawsoie

b Customer accepts and agrees 1o Defense Counsel secving us its ateorneys in defense of the Lavwesuit and agrees |0 coopeeate
fully with Defense Counsel i the defense, incloding but oot limited w providing requested doommeats, allowing access (o crployces of
Coostoangt Toe mivaviews as necded, assssting Defense Cousel in responding towritten discovery seoved on Costomir and Cuosenmee Afliate,
el assisting with presenming Cusromer’s witnesses [oo depositons.

2 In the event that Defense Counsel is providing joint representavon of both pariics, JHA and Cuseomer agres 1o udvize
cach other and Defense Counsel immediately and in writing i any business oz legab conllet or dispute avises herween JHA wnl Cosromet, s
that Defense Comtsel can determing if they may confinue as joint counsel of roeord or musr ferminare all or prari ol e riit epresentano,
T the exten allowed by Taw, |HA sgrees thatin the event that Defense Conmsel derermines that they muay not comiinus 25 joint counsel
Luathy TITA and Costomer and Cusmmer Abilate, [HA will sor ahjecr o Defense Counsel withdowing as [TA%S counsel of seeonl wml
continuing o Befend Costomer und Costomer Aflfiliate as their counsel in the Lawsuit.

o Dheleige Counsel’s soope of representanon under this Agpocment will be limired 0 representing Costemer und Customer
Afftate, o hoth |H A& and Custemer and Customer Afliliate in the cvent of jomt representation, in defense of the Lawsuir. Defense Counsel
will nest hevenafrer prndde any lepal advice or services o cither JITA o Custemer with regmed Loy rights or obligatons they smy b
bherween or smong themselves  |HA and Costomer are advised and ageee wo consull with indepenident counsel other than 13eronse Counsel
withy regared o any tights o obligations they may bave between or among themselves. Defense Counsel Lis advized only the Costomer in
conmection with the making of this Agreenent; LA having been represented by its conpomste Geneesl Coungel in connecdnn with the
ikl of this Apgreement

e Subject to-a pood-Futh determunagon by JHA and noreithstanding soyidng herein to the contery, JEHEA aod Sustonae
apree that shonld JELA determmine, in JH.YSs sole diseretinn rhar a setlement of the Lisvsuil iz advizsahile, THA shall have all authosty necessary
ro enrer inn such a seltement vn Customet's s Customer Affiliare’s bebiall, Cogtoer and J11A apree thaca determination dhat such 4
serdemen s advizable may e made withour regaed oo the merits of the Fawsnir. Cusromer and JTTA agree that the forms of any seitlemen
angd wisysetilennwent agreement related theeeto wee the sole discretion of [HA, provided that JH.A will not seltle the Tawsuit withowt Custonwt’s
pricw-wrirten approval if such settlement requices Costomer or Customer Affiliate to take any action, refrain from king duy ction ar achmie
any fiahiliy, 1€ JILA determines that a setlement is to be made necessary, JELA agrees 1o oliain, at 2 mindinam, ¢ dismissel of Plantiffs

claims asseried againgr Customer in the Tawsoir,. Nothing i this Agreement should he construed as reguining JHA to nbram 3 leense un

Custerner’s behalf
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L If JITA derermines oo ity goud Fith sadsGicton thar PlaiodfMs claims spainst Caswonier snd Costommer Affilinte i the
Lawswr do nol, i oany sy, inowhole of in patr, arze oor of rhe Bofraare andfor Services provided by THA to Customer pucsuant (o the
ierme wf any agrecment bétween the pacties, including the Licensing Agreement, JILA may tecerinate this Agreemien] apon 21 days aritten
Aoty foe Cieslomer, In such event, Costomwr and Customer Al e oy el new vovmsel o defioml (hem i the Lawsnair or wall make
ATERECTERTE te confiane e retain [efense Commsclar Cnsramer's expense afrer the effecave date of reroiiraton of ths Spreement The
terminatisin of this Agreement pursuanr tn this paragraph shall not, however, affecr or impaic any dghts Customer moy ive o seek e delones
or tdenuaty frem JHA pursuant to daw o under sny othee conlrael o gpreement wathout regend wo this Apgreemenr. 2 Walidiry:

T the event any prevision of this Apreenient s degally determined w be invilid, void or waenforceible, the renmining provisions
shall contmue i tull foree aud elfecw

X Binuling: Thig Agreement shall be hinding ppon and e 1o the henclit of 2l paries hereto and their respective
asslgns andl successors:

1. Assipnubilitg:  This Agreement shall not be transferable ur assignable by Costomer without prior wiilten consent by

JETA except jn the case of 3 vomporate tausaction mvolved Custoaner sichoas g metger o acquisition. Heowever, Custormer gy assign is

nyhis and phlipatons ander this Agrecment by wrren docament, to which JTTA @5 a signing pamy, te any holding company which beoomes
ity steckholder or parent company of Customer by voluntatry action and with the wotten ipproval of Costoreer and itz srockhaolders.
T this et Bodds Customer wnd the sssymce shisll e respoasible sl Balle 1o JHA Tor the perfonnanee of the obliganons and dutics of

Chsmnmer pussean) 1o this Apreemienl.

H Coonterparts: Thig Defense and Indemniry Agreement may be excouted inmulople counterparts or by electoonmie means,

each of which shall constitute an onpinal exceuted copy for all purposes.

I WETNESS WHEREQF, the parltes heret have caused this Agreement to be EXECLTER AND TFFECTIVEE AS OF
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JACK HENRY & ASSOCIATES, TN INDEFENDENT BANK
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