DEFENSE ATD INDEMMNITY. AGREEMERNT.

TS DUFEMNSE AND [INDEMNILTY AGREEMENT (“Agrecment”} is made and exocuted between |ACK HENERY &
ASSOCTATES, INGC. {(“]H A") 663 West Highway 60, Monett, Misseuri 65708 and 'THXAS BANE ANTYTRUET COMPANY {"Cuslomer™)
301 Tast Whalcy PO Box 3188 Longview, 1K, 15601-6418.

WHRERFEAS, JHA is eagaged in the business of providing softwace and vadous data processing seovices for use by (nancial
mstitations; and -

WHEREAS, Customer is 2 Tnaneial fnstitulion engaged in providing vardous financial secvices; and

WIERLIAS, LA contedcted with Customer regarding the licensing and uze of computer software programening designed by JLTA
and for certain datz peocessing services provided by 114 pursuant to thet costain Mastes Software Livense Maintenance and Hervices
Apreemend

WHEREAS, JHA valucs its longstanding relationship with Cnstomer and anlicipates continued mutual benefits from said

elulivnsluip; and

WITEREAS, Customer has heen numed gs Delendant i Miovor Tmaging 110 v, Texas Tank and Tiust Company Case F 20017

00568 in the United Seates Distiict Court for the Bustern Disteiet of Texas {the “Lawseil™); and

WHEREAS, Customer has requested JHA to defend, indemnify and held Customer harmless pursuant (o the terms of the
Liccasing Agrcemont; pacd

WHERIZAS, [HA desires to provide such protections to Customer wilh tespect o the Lawsuit subject to the tetins and conditions
in the Ficense Agreement as more specifically outlined in this Agreement. Defined terms not othenwise delined hetein shall have the meaning
as 5ot forth in The License Agresment.

MOW, THEREFORT, in considecstion of the premises and in further consideration of the performance of the wrms and
provisions hercin contained, [HA and Customer do herely contoet and agree 25 follows!

L. Defense and Indemnity Aorcement: JILA hereby sprecs (o defend, indemnify and hold larmless Costomer frwrre any
and all Losscs related to the allegations assested in the Lawsnit against Customer ausing out of Solowase or Setvices provided ro Customer
by or theough J114 sulject to the llowing terms, and conditions: :

& JHA has retained, at its sole cost and cxpense, Polsinelli, I.C., aud The Maxingo Ifivm, P.C. {("Defense Counsel”) lo act as
comsel for Custamet in delending the claims asserfed against Customer in the Lawsuit. Defense Counsel will repost to and coordinate witl

JHIA and with Customes regarding the defenss; hoaever, |T1A will not ceimbuirse Costomer for any legal fecs other than the reasongbie and

necessary fees of Defense Covnsel. In the event that JILA is later named a5 a defendant in the Lawsnir, Customer aprees that Defense
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Counsel may nndertake the joint defewse of hoth Customer and JHA. Customer Fistlier ageees that [FLA atits sole diserelion, may retain
Deiense Couascl to act 2z ecvunzel [or other current and Falnre defendants In the Lawsuit.

b Customer aveepts wnd aprees to Defense Counsel serving a8 Its attorneys in delense of the Lawsuit and sgroes to coopesste
fully with Defense Counsel in the dofense, including but not limited to providing requested documents, allowing access to employees of
Customer for interviews a5 needed, assisting Diefense Covnsel in eesponding (o wiitten discovery served on Customer, and assisting with
presenting Cuslomer’s witnesses for depositions:

« In the event thar Defense Counsel 15 providing joinl representation of both partics, JTIA and Customer sgree to advise
cach other and Defense Uounsel immediately and in wiiting if any bushuess oz lepal conflict or dispute arises hetween JHA and Cusiomer, 5o
Heat Pefense Counsel ran detenuine il ey ey continuee ss joint counsel of record or must teeminate all or part of the joint representation,
Lo the weent ﬂilr.;rwcd by law, JHA apiecs that in the event thal [Defense Counsel delermines that they may not continue a3 joiat covnsel to
hoth jHA and Custemer, JHA will not object 1o Delfense Counsel withdrawing as 1A' counsel ot record and continuing to defend
Custemer is its counsel in the Lawsuit.

il Diefonse Counsel's scope of representation under tus Agreement will be mited o wpresenting Customer, or both [HA
and Cusiomer in the event of joint representation, b defense of the Lawsait: Diefense Counsel wall ant hereafter provideany ingal advice or
services to elther [HA or Customer with regad to any rights ot obligatiors they may have between or among themselves, |14 and Customer
are advised and weee to consult with independent counsel other than Defense Counsel with regand ta any rights or obligations they may
have bitween o among themselves. Detense Connsel bes advised only the Customer v connection witl the making of this Agreement,
JHEA having been represeated by s corpurate General Counsel 1o conrection with the making of thiz Agreement.

<, Subject to.a good-faith determinadon by JHA and smotwithstanding anything herein to the conteary, JT74 and Customer
agres that should JHA determine, in JHA's sole diseretion thal « setdement of the Lawsuit is sdvisable, 1A shall have all anthoriny necessary
te enter into such 3 settlement on Costomet’s behalf Costoscs and JHA apres hat 2 detennination that such = settdement i5 advisable may
be made without repard to the merits of the Lawsuit,. Costomer and JHA agree thal the Levms of any setilement aad any seitlement sgreement
rchated thereto are the suh:. discretion of JHA. TF JHA determines that a scttloment is 1o be made nccessary, [1LA aprees to obtain, at a
muinun, @ disigsal of Plainlifs claims asserted apgainst Cuestomer in the Tawsoin. Mothing in this Agresnend should be consomed as
requiting JHA to obtam a Eeense on Customer’s lehalf.

f. If JHA detesmines lods good faiih salisfaciion thal Plaintffs chims against Customer n the Lawsuit do not, in any way,
i whols orin part, arise aur of the Softwaes and/ ot Seevices provided by JELA to Customer putsusnt to the forms n["'.mjr agrecment bestwreen
the pactics, including the Licensing Agrecment, JHA may tenminate this Apreement upon 14 days writien notice to Customer. Tn such event,
Customer may retein new counsel to defond i in the Lawsnic oo will make srangenients o continge [o relzin Defense Counsel at Costoner’s

cxpense aller the effective date of termivation of this Agrecsent. The termination of this Agrecnent pussuant to Qs parapraple shall not,
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howaver, affect or impaie any dights Customer may have to seek a defense or ndemnity from [11A purssant to laow ar wirder any oiher contract
o ageeoment without regacd 1o this Apcoement,

2 VMalidivy:1n the event any provision of this Agreement is Iegally determined to be luvalid, vaid or unenforceable, the
remaining provisions shall contime in full Toree and effoce.

3. Bindin 1liss Agreement shall he hinding upon and inuee to the benefit of all parfics hereto and their respretive
asslgns aud successors.

+ Assignability:  This Ageecment shall not he transferable or assignable by Customer withont paior writien consent liy
JETA cwcept n e cwse of o corporate transaction involved Customer such s 2 merger or acquisition.  However, Customer may assign its
rights and oblipations under this Agreement by waitten document, to which |1 A is= signing party, to any holding company which becomes
& majorty stockholder or purent company of Costomer by voluntacy action and sith the written approval of Customer and its stockholders.
In this cvent, both Customer aud the assigaee shall be responsible and Fable 1o JUA fur the porformance of the oblipations and dulies of
Custoner putstant wo this Agrcement

b Counterparts; This Defense and Indewnily Agreement may be cxeeated in multiple counterpares o by electronic meaus,

each of which shall constitte an origingl executed copy fur all purposss,

Ind WITNLSS WHEREOFE, the pacties hereto huve caused this Agreement o be EXECUTED AND BFFECTIVE A% (1

i
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