jacichenry
&ASSOCIATESING,

NEFENSE AND INDEMNITY AGREEMENT

THIS IHAFENSE AND INDEANTTY AGRTEMENT (“Agreoment”™) is made and exccurted berween JACTK TTENRY &
VSROCTATES, INC, ("L 663 West Lliphway 60, Monett, Missonn 65708 and Green Bank M4 ("Customer™) 000 Greenlidar S,
[ esystonn TR, 7RSS0,

WHEREAS, |HA s enpaged nr the bustness of providing soliware and vaiows dars processing, services for use by el
st and

WHIEREAS, Costomer 53 Anancia] mrstilution enpaged in providinng various financial seevices; and

WHEREAS, JILA contracied with Customer regarding the licensing and use of computer software poogrmmming desymed o
JHA and for certain data processing services provided by JHA pursuant wo that certain Master Software Liconse Mamennce and Services
Aprrociment.

WLIEREAS, [11A walies s longsmanding relaionship with Customer and anticipates continned ol benefirs trom i
welarionship; and

WHERLEAS, Customer has been wamed as Delendant o Aicrar Disagioe L1 v Green Bancoap, Juc ot gl Case # 2 03
m the Linatedd Seaes Distnet Coure for the Eastern Disinet of Tesas (the “Lawsais™); aned

WITEREAS, Costomer has requested J1TA to delend, indemnily and hold Costomer Tarmless parsmant 4o the fenns of the
lacensing Appecment; ad

WITERICAS, [IA desices to provide such pretections to Cuostomer with respect (o the Tawswl subnect 1o the lemws wd
conditions 1 the Licease Agreement a8 more specifically outlined in this Agreement. Delined terms not atherwse debined Terom shall
Tave the meaning as sol Tocth in the License Aprecment,

NOW, THEREFORE, in considerion of the premises and in further considention of the pefommance of the reoms and
preovisions hesein comtained, THA and Custonrer do heeely conteact and agiee as Lollows:

J Defense and Indewnity Agreement: |LLY heweby sgrees w defend, mdemmby sod hold harmbess Costomer from any
arnd sill Toosses rebated o the ;lHrg.aI::innﬁ daserted in the Tawsait ugainst Customer ﬂrising ot nf Sofiware or .‘:'-L*lrru_‘::?-].\:ﬂq;ulﬂl 1ex Cnstonnned
b ar theowgh [HEA subjecr 1o the following teoms, and conditions:

e JEEA has retained, at its solie costand expense, Polsinell, P and The Maringa Fiow, PG U Defense Counsel”) woact
as crwmscl for (Cnstomer n ﬂrfmding thee clinms asserted i;g:sinsr Cwstomcr m the Tawswir, Tiefense Connsel wall Teport sl conndue
withe JELS and with Customer sepueding the delense; owever, JHA will not remmbusse Costomer for any legal fees other than the

swascrnalale sl necessary fees of Defense Counsel Tnothe event that JIEA & Later named as a defendant pe the Lawsni, Customen agiees
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it Defense Counsel may mndeatake the joint defense of both Customer and [HA Customer Funther ageees that JLES, at 165 sale
discration, may remin Defense Counsel to act as counsel for otlier current and fumre defendanes in the Tawsiic

I Cnstomer accepis and agrees lo Defense Connsel sooving as Tts attorneys in defense of e Lavson and gprees w
ermpeate fully vath Pefense Connsel in the defonse, including but not lmsted 1o providing requested documents, aifowtig, sccoss (o
employecs of Costomer for interviews as necled, sssaing Defense Conngel in responding to wiitten discovery served on Costomer, dl
axsisiing with presenting Customer's witnesses for depositions.

[ b the cvent that Dicfonse Cownszel 35 providing jeint iepresentation of borh parties, JH. and Customer agree o advise
each other and Delense Connsel smmediarely and in weiting if any business oz legal contlict or dispute arises berween JITA awd Customer,
s Ahal Defense Counsel can determing if they may conbnue a3 joint counssl of record or must teomionte all o [t of the joint
weprescniation. To the extent allowed by law, JILA aprees that in the event that Delense Counsel deteniniines that they may not continue a3
point vounsel w both JILY and Costomer, JTTA will not object to Defense Connsel withdnowdng ss [TIAs connsel of record and continuing
to debend Customer a3 its counse] in the Lawswt,

d. Dicfense Counscl’s scope of representation under this Apreoment will be Lmited to representing Customer, or horh THA
and Customer in the event of joint representation, in defonse of (e Lawsult, Delense Counsel will not hereafier provide sny legal salvice
ot services to ether JHA or Costomer with regaed 1o sy dghts or olliganons they may have hetween or among themselves. [HA and
Customer are advised and ageee to consull with independent counsel other than Defense Counsel with regand 1o any nghis or obligations
they wiay Jave berween or amaong themselres. Tefense Counsel las advised ooly the Customer in connection with the making ol this
Agreament; [TTA having been represented by s corporste Genend Counsel in consection with the malang of this Apreement.

[ Subject 10 2 poad-failh determivation by )1LA and norwithsmanding anpthing heseln to due conteary, JHA and Costomer
agree that should JFLY detetmiie, we |11Vs sole discrction that a setdement of the Lawsuit 75 sdvisable, JLEA shall bave all aulbhority
mecessary 1o enler mio sucl o sevlement on Customer's behialf Customer and 1IN spree that o dererminanon that snch aosetdement is
adhvisable may he made withont regard to the mesits of the Lawsull. Customer and JTIA ageee that the teons of any settlement and any
setllemnent agrecwent welited thereto sre U sole discretion of [HALD T JHIA detcumines that 2 settlement is 10 be made necessay, JHA
appees dooobtain, ara miimum, o dismissal of Plain s claims asseried againse Customer m the Tawsnit. Nothing in this Apreement
shonld be consrmcd as reguiting JIIA w0 obrain a lcense un Customer’s hehalf,

L I JHA detesnes (o its gomd fith sidsfaction that Phindgis claios agsiest Customer in the Lawsiir do ool in any
sy, i whole or m part, adse ont of the Software and/ue Sevvices provided by |1 1o Castomer porsuant to the wims of any sgrevment
hemween the parties, mcloding the Licensimyr Apreeinent, 1A may eominate this Sgresment upon 1 days watten nonce 1o Customer, In
such event, Customer may retain new connzel to defond itin e Lawswit or will inghe srempements o continue to rerin Defense Coungel

ab Customer’s expense after the effeciive date of tesminanon of this Agreement. The terminanion of this Agreement pursuant o s
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paragraph shall ner, however, affect or mopur any dghes Customer may bave o seek a defense or mdemoty frome [HA puesnant fo b o
nngder any other contract or sgreement without regard to this Agreement,

2 Validity: Tn the evemt any provision of s Agreement t= legally detenmined to be fnvalid, void or onenfocceable, the
remarining provisioos shall contimee in fll foree and effcet

G2 ingling: This Agreciment shall be binding vpon and invee to Qe beacfie of all pattics hevelo and theic
reapecive assipns snd snecessors.

4. Assignahility: This Apeeement shall not be rransleralle or assipiable by Customer withone priar wrrten consent ly
JHA except i the cage of & copozate imansaciion mvadves! Custoaer such as 2 merger or scguisiiion. | lowever, Cuslemer may assign irs
rights o obligatens under this Agreoment by written document, to which JELA is # sianing party, to any holding company which becomes
a majouty stockholder or parent company of Customer by volunray action and wirh the waiten appeoval of Customer and s
stocklhebdes, Tu s event, both Coseemer and the ssagnee shall be responsible and lable mo [11A for the pedformunce of the ehligations
e dnties of Cegiomer pocsnant ve this Apiecment.

5. Countegpares: 'This Lefense and Indemnity Apreament may be excened in nwbtiple coumerpans or by elecironic

wzans, each ol which shall constmite an orginal exccnred copy for sl purposes.

T WITHESS WHEREQEF, the patties lhereto have vaused this Apreement fo be EXECUTED AND EFFECTIVE AR (0

P:].L%M 30,2017,

JACK HEMRY & WICTATTES, TN, CGRVEN BANEK
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