Jackhenry

DEFENSE AND INDEMNITY AGREEMEN'

THIES DUFENST AND INDEMSNITY AGREEMENT (“Agrecment™ is made and executed between |ACK TENRY &
ASSOCINIES, INC. (LA™ 10910 W, §7ch St., Lenesa, Kansss 66214 and LEGACYTEXAS FINANCIAT GROUP, TNC. E/K/A
LEGACYTEXAS GROUP, INC, AND LEGACYTENAS BANK (hercinaticr eollectively refemred 1o as “Customer™), 5815 Legacy Circle,
Suite 1200, Plame, "Fexas 75024,

WHEREAS, J1TA is gngaped in the Lusiness of providing sofrware smd varions data processing sorviecs for use by figancial
instimanons, and

WIU‘.‘:REFL;';, Customer i= a financial institudon engapged in providing vardous Foancial services; and

WHERTAS, 1A conteacied with Custorner regarding the Ticensing and use of computer soltware progranming designed by J1TA
and far ceriain data processing services provided by JTHA pursutan to thir certain Master Software License Mainteasnee and Scoviecs
Apreement duted March 27, 2004 (“License Apmeement™); e

WIHEREAS, JHA values its longstanding refwionship with Custoner and antivipates conrinmed muomal benefs frome said

refationship; and

RFEE (Tideel oot Jaudy 18, 2007 i the: Vnived States Distuict Covud fur the Eastern Districe of Texas, Marshall Division (e “Lawswt"); and

WHERIAS, Customer has requested JHA o defesd, imdemnity and bold Cusiomer haomless posuant to the terns of the Licensing
Agreement, speecifically secton Crenlil] thevent; and

WHEREAS, JHA desires ra provide such protecuons w Customer with respect it Lawsait subjoct w the teuns and conditions
iy the License Agreemenr as move specifically outlined in this Agreement. Dicfined rerms not atherwise defined berein shall have the mieEmng
as sk forth in the Licoose Agreement.

NOW, THEREFORE, in consideration of rhe premises and in frrher consideration ol the performance of the terms and provisions
herein contained, JHA and Costomer d herchy contract and ageee a5 follows:

B Drelense and Tndewondty Agreement: [1TA Berely aprees o defond, fdvinnify snd bold harmless Costomer from any and
all T osses celated to the sllepations asserted in the Lawsuie against Cosonnet ardsing pur of Software or Scrvices provided w Costmer Ly o
through A subjecr to the following teoms, and condititns:

a JHTA has rorained, wtits sole costand cxpense, the 'The Masogo B UC 20d Polsinelli (“Defense Counsel™) 1o actas
counscl for Customer in defending the claims asseited againse Customer in the Lawsnit. Defense Connscl will repott to and cooedinate with

Dioth J1A sncd with Customer reparding the defense; liowever, J1TA will not reimborse Customer for any wilier legal fees othee than these of
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Drefense Counsel. b the crone it [HMA I8 B naseed ws o defendantin the Lawsoit, Cusiome: agaocE it Befense Counsel may wieder ke
the joint detense of hoth Costomer aed 1L Customer tuecher sprees e JELA, 5L s solc discreton, may retan Defense Counsel wo et as
canppel fon rher coveenal and Dutare detendanrs in the Lawsair,

k. Customer aceepisand agrees w Dclonse Counsel serving as irs atomeys in defense of the Lawsni and apoces 1o coopieate
Fully wle Defense Conmsel in tee defense, imchuding bur nor fmited ta providing requicsicd documents, allowiyr aceess ta eniployees of
Eutonier Tor intecvlews as needed, assising Defense Counselin responding 1w wiitten discovery served an Casfomer, and assisting with
presenting Cusiomer’s witnesses for depositions.

o Insthe event dur Detense £oommsel 15 proviling jomt repregcntaton OF boy pares, [HIA iz Custonier aeree 1o advise
each other and Defense Counsel immediately and in woting i€ any business or tegral contlict or dispate adses between JHA and Customer; so
it Deferse Connsel can determine if they may contnne as joine connsel of récord or must tenabate wll or purt of the joint representation,
T thee exvent allowed by law, [HAcapeees thar in the event it Dielense Counsel derernines that they may oot confinue as joint comscl o
Fth JELA and Custommer, TTEA will nen abjear to Delense Counsel withdrewing as JITA's connsel of record and, i€ allowed by daw and apreed
tov by Custamer, contiming to delend Custonner we irs counsel in the T awsnil.

d. Detense Connsel's scope of sepresentaton under this Agrecment will be limited o reppesenting, Customer, ar hod 1A
and Customer in the event of join repeesentation, in detense of the Lawsuit, Defense Counsel will not berealier provide any legal sidvice or
services (o cither JHA or Customer with regaed toany dehits oo obligations they roay e bergeen or sy themsabves, THA snd Costomgr
are advised and ageee to consult with indepondent counsel other than Derense Coungel with regand 10 any gl or sblipations they may
bave herween orammig theansclves, Bath parties were vepresented by its corporate General Counsel in conoection wirk the making of this
Agreement.

e Sabject toa goud-faith desermination by [TTA and nomwilbsanding savibing beecein 1o the contriry, |1IA mnd Costomer
agree that should _[.“.r"l determing, in [HA"S rcasonable discretion, that a settlement of the Lawsuit 1z advisable, _]H,-'k shipll have all authoriy
necessary, wnd ar its sole cost and expense, o enter into soch 2 seltlemwinl oo Customer’s belielf,  Customer and (114 agree that a
derermination that such 2 setdetment s advisable may Lo made witliowt regrard 1o ihe merits of the Lawsoil.  Castomer and JHA sgice that
ie teras of any sertlement and any seltlement agreement rebated thereto are the reasonzble discectiom of JHAL 1 [HA determines thara
settlement is 10 be made vecessary, JHA agrees o olmaing &t 3 miniowin, @ dismlssal with prejudice of PaingfFs claims asserted against
Custommct o the Tawsuie. Mothiog in dis Apreerment shioold e consrred as repriving THA w0 obtain i license on Cuswomer’s bebull

£, This Indeonity and Defense Agreemaent in no way modifics, aluess or supetsedes any frior agreement entered inte between
THA and Customer, including the Liceusing Apreconsnt o Genlli ] therefore, and in the event of any conllics Dotween auy provision
conlained bevein, the Ticcmng Apreement shall control.

A Validite: 1o the cverns any provision of s Agresmen is begally determined o he inealid, void or vpenforceable the

repaiy proavisions shall continue (o Dull force aad ellent,
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3 Tinding: This Aprecment shall be bincding upon sand inure 1 the benefic of all parries herero and their respective assigns
and stccessors,

4 Asgignabilitg 1Tis Agrccment shall not be wanslerable orassignable by Custooner withoue prior wiilten conseit by
JHEA excopr in the case of o corporate tansaction involved Castomer suchoas a merger or acquisition. 1lowever, Cnstomaor may assign its
righis and oblipaions ender this Apreement by written Jdocwment, o which JTIA isa signing paety, o any holding company which becomes
4 njority stockholder or parenl company of Custoiner by voluntary setion and with the wrirten approval of Castomer and its stockbolders.
In this evens;, both Customen snd the wssipmiee shall be responsible and liable o JHA for the performance of the obligations and dunes of

Costonner potsuant wy this Agrcement,

5 Counterparis: This Definse snd lndemnity Agreement may he exceated in mnltiple counterparts or by clecironic means,
cach ol whicls shull constirute 2n ordginal cxecoied copy for all purposes,

fi. I.cgal Fees and Nxpenses. The partdes apree that any bewal Tees, coses or expenses, incloding rhose of experts, thicd-party
vendors or any other Bugaiou-related expenses incorred a3 a vesult of the Lawsult slall be disclosed w Custotner upon request and [HA
shall cosare, and will not uhjecr o Defense Connsel providing the nfornation sid documents o Customer upon reguest, but no tmore

frequently than monthly,

1IN YWITNESS WIEREOE, the partics hereto have cansed this Apreemicnt o be EXECUTELD AND EFFECTIVE AS OF

BN /), SN )

FACIS TTNRY LATIES, INCL TRGACYTTXEAS FINANCIAL GROUPR, TNC,

- E/K/A LEGACYTENAS GRODE, INC.

3/ TN irh
I'V5: GENERAL COUNSEL g __ _ 0 S
PRINT NAMIS M‘me\
I15: &p} Jcl":m‘luk GJ_C.-

Y

PRINT NARE; Crdng Moncan, ESQUIRE AN
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