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jaclc henry
&ASSOCIATESING,

THIS DEVEMNSE AND INDEMBETY AGRTEMENI ("Agrecment™) i made and exceuoed hetween JACK HENREY &
ASSOCTATIIR, TNC, [JITA™) 663 West [lighway 60, Monetl, Missoucd 85708 and Southsicle Bank ("Customer™) 1201 5 Beclimm Tyler,
"IN, YETON-3300,

WHERVAS, TITA is engaped in the business of pooviding soffware and vardoos data processing services for use by Gnanciad
instilaions; ael

WIIEREAS, Customer is 5 (mancia! sl oo cogaged in providing wirous fnencial soevices; and

WIIEREAS, JILA conrscted with Customer gegaeding the licensing and use of computer soflware programendigr desigoned by |HA
anl for coclnin datl piocessing secvices provided by JITA pursuant o that cocfain Muster Software License Maintenance and Services
Agreement.

WITEREAS, JHA walues its loopstiadigr celaonship with Customer and snficipates continued muloa] booefils froan said

celationship aind

WIIEREAS, Customer has been naumed az Defendant in Miceor Togping T.LC v Soathside Banl Caee 8 27 a0 059F i the United
States 1iarret Cowrt for the Easteen Distrct of Texds (e ™) awsuil); and

WHERKAS, Customer has requested JTTA to defend, indemnily and hold Custemee hacmless pucsuant (o the termns of the
Ticensing Mpreement; and

WIIEREAS, |ILA desires to provide snch protections to Customer with respecr o the Tawsuir subject fo the foons and conditinns
in the License Agrcoment as moce specitically cutlined B (his Agrecment. Defincd terms oot othenwise defined hierein shall have he meaning
as set Locth i the Dicense Agreoment.

NOW, THERETORY, in consideration of the premises wod o fodber considestion ol the peclosmmnce of the terms and
prowisions heeein comained, J1LA and Customer do herehy conreact and agree as follows:

R Defense und Indemuily Apreement: [HA hereby agroes to defend, indemnify and hold harmless Customer from any
ancl all Losses rolated o fhe allegations asseeted in the Lawsuil sgainst Customer anising oot of Software or Scevices provided o Cuasromer
Ly wr theovgh |HA subject o the following terms, and conditioms:

i@ JULA his rotadned, at i3 sole costand expense, Polsinell, PAC, and The Masiopo Fiem, NG ("Delense Cousel”} o solus
cemnsel bor Customer in defending the clins assorred sgainst Costomec in the Luwsuil. Delfense Counsel will reporl 1o and coordinate with
_|H.-1|. and wirh Cuseomer j:rﬂ'.ltrjing the delense; however, [HA wil.l nnt reimburse Customer foe any legal fees other than the cessonubbe apd

necessary Foos of Defense Counsel. In the event Ut [HA is later named asa defoadant in the Tawsair, Costomes agiees thar Defense
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Commsed rosy wndedihke he joint defense of both Customor and JHA. Costomes finther ageees that JITA, ar @is sole disceerion, ney verain
Tefense Counsel ro ack as counsel foe other cureent dnd utuee defendants in (he Lawsuit.

h. Customer accepts and ageoes ro Defense Counsel seoving as s allomeys indefense of the Lawsuitand ageess to cooperate

fully weitle Dheberse Coungel fn the delense, inchading but aor limired o providing vequested docaments, allowing access to employess of

Customer [or intenviews a3 ueeded, assisting Defense Copnsel in desponding ro wrirten discovery served on Customer, and assisting wirh
presenting Customer's witnesses for depositions,

£ Trn the evenr thar Thefense Counsel s peoviding joinl sepresemation ol both parties, JHA and Cistomer agroe o advise
eaclother and Lelense Coungel immediatcly and in weiting iE any business oc lepal contlict oc dispule adses between J1LA and Custoemer, so
thl Dielense Counsel can determine il they may continue a5 jnint counsel of record or must teeminare all or pact of the foine representarion,
Vo thie exrent allowred by lawe, JITA ageees that in the event that Delense Connscl determines thar they may not continne as joint conngsl 1o
Loth [HA gnd Costomer, JITA will nor ohjecr 1o Defense Counsel withdowing se JHAS counsel ol recowd and contiuuing o delend
Castomer ws ils coouscl in the Lawsull,

fl. Delenze Counsel’ scope of repuesentation under this Agreement will he limited to represenring Customier, ne hnth JHA
atel Customer in the event of joint cepresentation, in defense of the Lawsuil. Defense Counsel will nel horcalice provide auy bepab advice oz
secvices Lo cither JHA or Customer with regard to any dghts o olfipations they oy have between o smong themselves, JILA and Customer
are advised and ageee to consult with independent eovnsel other than Tefense Counsel with cogard to any vights or obligations they may
have hetween or amnng themselves, Defense Counsel bas advised only the Costomer in connection with rhe making of this Agmement;
JLLA bgving béen represenred by its corporate General Counsel in connection witl the making of this Agreement.

e Subject to a good faith determination by JITA and notwithstindiog soything heeedu 1o the contacy, JHA wnd Customer
sgren fhar shonld JITA deteomine, in JITA% sole discoetion that a scrilement of the Tawsuil is advisable, JHA shall have all aurharity aocessary
s enter inrnanch 4 serflement on Customed's beball, Costomer and JTHA sgree thar a dereemination that sich o sertlemenr is advisabie may
I sl witksoul segind 1o the weeits of the Tawsuin. Customer and J1LA ageee Uil e leans ol sy selilsment and suy seidenent agreement
related theseto ace the sole disceetion of JHA. TFJITA deteemines that a settlesment is to by made necessaey, JLEA sgrees o obiain, 4l g
mininm, a dismisaal ol Plainiifls clams asaected againat Customor in the Tawsnil,  Mothing in this Apreemient shoulbd be constued g
weeiving JITA o nltdn o beense on Customen’s behalf.

F: TE JTTA deternaines to ils pood Gaith satisfaction that PlaintifPs caims against Customer in the Lawsuir do not, in sny way,
in whole ar in part; anse out of the Soltwaee sod for Services provided by THA o Costomeer puesaant eothe renms of any apreenent bherween
the parties, ncluding the Licensing Agraement, JULA may tecminate this Apreement upon 1 days written nolice to Customer. In such event,
Cstomes oy retain new covnsel o defend it in the Tawsuir o will make sceangements wocontinne 1o relain Delense Counsel at Costomer’s

espense gfrer the effective date ol leanbyation of this Agreemenr. The teemination of this Apreement pursuanl Lo s gaereapl steadl no,
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hewever, affect or impair any rights Customer may bave to seeks delense ocindemniry from JFTA pussuant Lo lw oz weder sny other contmact
o apeeenenl withoul cegacd to this Agoeement.

2. Validity:Tn the cvent any provigion of this Agecoment is lepally detecmined ro be fnvalid, void o ancnforccable, the
reriiing provisions shall continue o full Toeee aod elfec,

3 Binding: This Agrecment shall be binding opon and nure to the beaelit of all parties hereto and their cespoctive
sssipng und successors.

% Assignahility:  Uhis Apecesnent shall not be transfieeable or sssipnable by Customer withowt prior weilien comsent by
JHA exeept i the case of @ corporate Lansaction involved Customer such as o merger or acguisition.  However, Cuslumes may sssipn its
wphits sk obligations ander tis Agresment by wrtten docurment, toowhich JTTA isa signing pacty, to any holding company which becomes
a mujosity stockholder o pacent company of Cosromer by vobmatag action and with the written spproval of Customer and itg stockholders,
T this ewvent, hoth Castomer and the assignee shall be responsible aod bable 1o JUA for the pecfarmance of the abligadons and dutics of
Cuslomer pursuant 1o this Agreciment.

5. Counterparts: This Defense and Tndeminity Agreement niay be exconted in multple countegparts o by clecroonic means,

cach of which shall constirare an oddpinal cocouted copy [ov all puposes,

I WITTHESS WITERTIOT, the parfies hovero have caosed this Agreoment 2o be EXHCUTED AN BFITRCTIVID AS OF

I:luq_l.,rs;r 25 2017,

JACK HIENRY 8 ASSOCLYTLS, TNC. SOUTLISTON BANK
i {%Jug X “GJ\ML
e BY: ALKN
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