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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this �Agreement�) is effective as of February 20, 2013, by and between First Financial
Bankshares, Inc., a Texas corporation and registered bank holding company under the Bank Holding Company Act of 1956 (the �BHCA�) with its
principal offices in Abilene, Texas (�FFIN�), First Financial Bank, N.A., a national association with its main office in Abilene, Texas (�FFB�), OSB
Financial Services, Inc., a Texas corporation with its principal offices in Orange, Texas (�OSB�), and Orange Savings Bank, SSB (the �Bank�), a
Texas savings bank with its home office in Orange, Texas.

RECITALS

WHEREAS, OSB is the holder of all of the outstanding capital stock of the Bank (the �Bank Stock�); and

WHEREAS, FFIN desires to acquire all of the Bank Stock from OSB, through the forward merger of the Bank with and into FFB, with FFB
surviving, on the terms and conditions set forth below (the �Merger�);

WHEREAS, the parties desire that the Merger be treated as a taxable sale of the stock of a qualified subchapter S subsidiary (within the meaning
of §1361(b)(3)(B) of the Internal Revenue Code of 1986, as amended (the �Code�)) that is treated as a taxable asset sale for federal and state
income tax purposes;

WHEREAS, as a result of the Merger, all of the issued and outstanding shares of Bank Stock will be converted into and exchanged for cash or
common shares, par value $0.01 per share, of FFIN (the �FFIN Stock�) in the manner provided for in this Agreement;

WHEREAS, the board of directors of FFIN (the �FFIN Board�), the board of directors of FFB (the �FFB Board�), the board of directors of OSB (the
�OSB Board�) and the board of directors of the Bank (the �Bank Board�) have each approved this Agreement and the proposed transactions
substantially on the terms and conditions set forth in this Agreement and the schedules and exhibits hereto and have authorized the execution
hereof;

WHEREAS, OSB, the Bank, FFIN and FFB desire to enter into this Agreement for the purposes specified herein.

AGREEMENT

NOW, THEREFORE, for and in consideration of the foregoing and of the mutual representations, warranties, covenants and agreements
contained in this Agreement, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
subject to the conditions set forth below, the parties, intending to be legally bound, undertake, promise, covenant and agree with each other as
follows:

ARTICLE I

ACQUISITION OF THE BANK STOCK

Section 1.01 Merger of the Bank with and into FFB. Subject to the terms and conditions of this Agreement, OSB shall convey, assign, sell and
transfer all of the Bank Stock to FFIN by means of the merger of the Bank with and into FFB, with FFB surviving (the �Merger�), on the Effective
Date (as defined in Section 1.02) pursuant to the provisions of 12 U.S.C. §215a and 7 T.A.C. §75.89.

1

Edgar Filing: CTS CORP - Form 4

Table of Contents 9



Table of Contents

Section 1.02 Effective Date and Effective Time. Subject to the terms and conditions of this Agreement, the Merger will be effective on the date
and at the time specified in the letter certifying consummation of the Merger issued by the Office of the Comptroller of the Currency (the �OCC�).
The date on which the Merger is effective is referred to herein as the �Effective Date,� and the parties will use their reasonable best efforts to cause
the Closing Date (as defined in Section 2.01) to occur on the Effective Date, and the effective time of the Merger is referred to herein as the
�Effective Time.�

Section 1.03 Effects of the Merger. The Merger shall have the effects set forth in 12 U.S.C. §215a and 7 T.A.C. §75.89. After the Merger, FFB
shall continue as the entity resulting from the Merger (the �Resulting Bank�), and the separate corporate existence of the Bank shall cease. The
name of the Resulting Bank shall be �First Financial Bank, N.A.� The existing offices and facilities of FFB immediately preceding the Merger
shall be the principal offices and facilities of the Resulting Bank after the Merger and the offices and facilities of the Bank immediately before
the Merger shall become established offices and facilities of the Resulting Bank after the Merger. At the Effective Time, all rights, title and
interests to all real estate and other property owned by each of the Bank and FFB shall be allocated to and vested in the Resulting Bank without
reversion or impairment, without further act or deed, and without any transfer or assignment having occurred, but subject to any existing liens or
encumbrances thereon. At the Effective Time, all liabilities and obligations of the Bank and FFB shall be allocated to the Resulting Bank, and
the Resulting Bank shall be the primary obligor therefor and no other party to the Merger shall be liable therefor. At the Effective Time, a
proceeding pending by or against either the Bank or FFB may be continued as if the Merger did not occur, or the Resulting Bank may be
substituted in the proceedings.

Section 1.04 Articles of Association and Bylaws. The Articles of Association of FFB will continue in effect as the Articles of Association of the
Resulting Bank until the same will be amended and changed as provided by law. The Bylaws of FFB will continue in effect as the Bylaws of the
Resulting Bank until the same will be amended and changed as provided by law.

Section 1.05 Directors and Senior Executive Officers. The directors and senior executive officers of the Resulting Bank at the Effective Time
will be the directors and senior executive officers of FFB at the Effective Time and each of such persons will hold office from the Effective
Time until their respective successors are duly elected or appointed and qualified in the manner provided in the Articles of Association and
Bylaws of the Resulting Bank or as otherwise provided by law.

Section 1.06 Conversion of Securities. At the Effective Time by virtue of the Merger and without any further action on the part of FFIN, FFB,
OSB or the Bank or any holder of the following securities:

(a) Each share of FFIN Stock that is issued and outstanding immediately prior to the Effective Time shall remain an issued and outstanding share
of common stock of FFIN as of the Effective Time and shall not be affected by the Merger.

(b) Each share of FFB common stock, par value $10.00 per share, that is issued and outstanding immediately prior to the Effective Time shall
remain an issued and outstanding share of common stock of FFB as of the Effective Time and shall not be affected by the Merger.

(c) Subject to the other provisions of this Article I, including an adjustment pursuant to Section 1.07, FFIN will deliver to OSB as full
consideration for all of the Bank Stock, the following:

(i) a number of shares of FFIN Stock equal to 420,000 shares of FFIN Stock (the �Stock Consideration�); plus

(ii) cash in an amount equal to $39,200,000.00 (the �Cash Consideration� and together with the Stock Consideration, the �Merger Consideration�).

(d) If, between the date hereof and the Effective Date, the outstanding shares of FFIN Stock increase, decrease, change into or are exchanged for
a different number or kind of shares or securities as a result of a reorganization, recapitalization, reclassification, stock dividend, stock split,
reverse stock split, or other

2
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similar change in capitalization (a �Share Adjustment�), then the number of shares of FFIN Stock set forth in Section 1.06(c)(i) shall be
appropriately and proportionately adjusted so that the shareholder of the Bank shall be entitled to receive the Merger Consideration in such
proportion as it would have received pursuant to such Share Adjustment had the record date therefor been immediately after the Effective Date;
provided, however, no fractional shares of FFIN Stock shall be issued in the Merger and in lieu thereof, any fractional share resulting from a
Share Adjustment shall be rounded up to the next whole share of FFIN Stock.

(e) As of the Effective Time, all shares of Bank Stock converted into the Merger Consideration pursuant to this Section 1.06 shall no longer be
outstanding and shall automatically be cancelled and retired, and all rights with respect thereto shall cease to exist, and each holder of Bank
Stock shall cease to have any rights thereto, except the right to receive, upon surrender of the certificate(s) representing any such shares of Bank
Stock in accordance with Section 2.02 hereof, its pro rata share of the Merger Consideration pursuant to this Section 1.06, subject to any
adjustments thereto pursuant to Section 1.07.

(f) At the Effective Time, the stock transfer books of the Bank shall be closed, and no transfer of Bank Stock theretofore outstanding shall
thereafter be made.

Section 1.07 Adjustment to Merger Consideration. If the Adjusted Equity (defined below) of the Bank, as calculated in accordance with this
Section 1.07 as of the close of business on the second business day immediately preceding the Closing Date, or such other date as mutually
agreed to by the parties hereto (the �Calculation Date�), is less than $43.2 million (the �Minimum Equity�), the Cash Consideration shall be reduced
by an amount equal to the difference between the Minimum Equity and the Adjusted Equity. To the extent the Adjusted Equity exceeds the
Minimum Equity on the Calculation Date, the Bank may dividend such excess amount to OSB after the Calculation Date and prior to the
Effective Time.

(a) �Adjusted Equity� means total equity capital of the Bank, with such amounts to be calculated in accordance with the methodology used in the
Bank�s Report of Condition and Income (�Call Report�) to calculate the total equity capital (Call Report Schedule RC�Balance Sheet, item 27.a).
For comparative purposes, as of September 30, 2012, the Bank�s Adjusted Equity was $44.429 million.

(b) For purposes of this Agreement, Adjusted Equity at Closing shall reflect the following agreed upon adjustments:

(i) all Bank Merger Costs (defined below), if paid or accrued by the Bank and not reimbursed by OSB prior to the Calculation Date, shall have
been accounted for as either a direct or indirect reduction of Adjusted Equity. Bank Merger Costs means (a) the legal, professional, investment
banking, consulting and accounting fees and expenses of the Bank associated with the Merger, including any cost to obtain any opinion as to the
financial fairness of the Merger, (b) all fees for obtaining the Tail Coverage (as defined in Section 5.19), (c) the payments owed by OSB or the
Bank to those employees and in such amounts listed on Confidential Schedule 1.07(b)(i), including, without limitation any stay-pay or retention
bonus amounts or change in control payments (all of which shall be reflected on Confidential Schedule 1.07(b)(i) including the name of the
recipient, the amount of such payment and with respect to any stay-pay or retention bonus arrangements, the date through which the recipient
must remain employed by the Resulting Bank to receive the stay-pay or retention bonus amount); provided, however, if any person identified on
Confidential Schedule 1.07(b)(i) does not satisfy the conditions and requirements necessary to receive such stay-pay or retention bonus amount,
then FFB shall forward any balance otherwise due to such person to OSB promptly following the date on which such payment would otherwise
have been made, and (d) the accrual or payment of all of the costs, fees, expenses and penalties necessary to be paid by the Bank in connection
with any contract termination required pursuant to this Agreement, including, without limitation, all costs, fees, expenses and penalties
associated with the termination of the data processing or technology contracts contemplated by Section 5.15 hereof (the �Contract Termination
Accrual�); provided, however, if the actual amount of the costs, fees, expenses and penalties necessary to terminate such data processing and
technology contracts (the �Contract Termination Amount�) is less than the Contract Termination Accrual, then
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FFB shall forward to OSB an amount equal to the difference between the Contract Termination Accrual and the Contract Termination Amount
promptly following the date on which the Contract Termination Amount is paid.

(ii) any dividends (whether paid or declared) to OSB by the Bank shall have been recorded by the Bank as a reduction of Adjusted Equity.

(iii) for purposes of calculating the Adjusted Equity pursuant to this Agreement, the balance of the Bank�s Accumulated Other Comprehensive
Income, as would be reflected on Line 26b of Schedule RC of the Call Report as if the Calculation Date were a Call Report date, is agreed to be
$3,647,382; provided, that such amount shall be increased or decreased, as applicable, by the accumulated loss reflected in such account
between September 30, 2012 and the Calculation Date, and by the accumulated gain reflected in such account at September 30, 2012 on any
security sold during such period, respectively.

(iv) except as set forth on Confidential Schedule 1.07(b)(iv), any gains recognized on sales of loans guaranteed by the Small Business
Administration shall be deducted from Adjusted Equity.

Section 1.08 Shareholders� Meeting. OSB, acting through the OSB Board, shall, in accordance with applicable law:

(a) duly call, give notice of, convene and hold a meeting of its shareholders (the �Shareholders� Meeting�) as soon as practicable for the purpose of
approving and adopting this Agreement, the sale of substantially all of the assets of OSB as contemplated by this Agreement, the Merger, and
the transactions contemplated hereby;

(b) require no greater than the minimum vote of the common shares of OSB, par value $1.00 per share (the �OSB Shares�), required by applicable
law in order to approve this Agreement, the sale of substantially all of the assets of OSB as contemplated by this Agreement, the Merger, and the
transactions contemplated hereby;

(c) include in the Proxy Statement/Prospectus (defined in Section 1.08(d)) the recommendation of its Board of Directors that the shareholders of
OSB vote in favor of the approval and adoption of this Agreement, the sale of substantially all of the assets of OSB as contemplated by this
Agreement, the Merger, and the transactions contemplated hereby;

(d) cause the Proxy Statement/Prospectus to be mailed to the shareholders of OSB as soon as practicable, and use its best efforts to obtain the
approval and adoption of this Agreement, the sale of substantially all of the assets of OSB as contemplated by this Agreement, the Merger, and
the transactions contemplated hereby by shareholders holding at least the minimum number of OSB Shares entitled to vote at the Shareholders�
Meeting necessary to approve the foregoing under applicable law. The letter to shareholders, notice of meeting, proxy statement of OSB and
private placement memorandum of FFIN and form of proxy to be distributed to shareholders in connection with the Merger and the Merger
Agreement shall be in form and substance reasonably satisfactory to FFIN and are collectively referred to herein as the �Proxy
Statement/Prospectus�; and

(e) approve, as sole shareholder of the Bank, the Merger, this Agreement and the transactions contemplated hereby.

Section 1.09 Tax Treatment / Section 1060 Allocation.

(a) FFIN and OSB intend for the Merger to be a taxable sale of the stock of a qualified subchapter S subsidiary (within the meaning of
§1361(b)(3)(B) of the Code) that is treated as a taxable asset sale for federal and state income tax purposes, and this Agreement shall be
interpreted consistent with that intent. FFIN and OSB shall each use their reasonable best efforts to take such actions and execute such
documents as may be necessary to enable the Merger to be treated as an asset sale for federal income tax purposes. OSB shall take no action that
would result in the Merger not being treated as an asset sale for federal income tax purposes.

4
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(b) Within sixty (60) days after the Closing Date, FFIN shall prepare and deliver to OSB a schedule setting forth (i) the cash and the fair market
value of the stock consideration paid to OSB in the Merger, (ii) the liabilities assumed in the Merger, and (iii) FFIN�s proposed allocation of the
sum of (i) and (ii) (the �Purchase Price Allocation�). For purposes of the parties� federal income tax returns, the Purchase Price Allocation shall be
made in accordance with Code § 1060, the applicable Income Tax Regulation Sections issued under Code §§ 1060 and 338, and other applicable
federal income tax guidance, including the instructions to the appropriate IRS forms. The federal Purchase Price Allocation shall be reflected on
the appropriate IRS forms, including IRS Form 8594, and included in the returns of OSB and FFIN for their respective tax years which include
the Closing Date with respect to OSB and the day after the Closing Date with respect to FFIN. To the extent that the asset sale is subject to tax
by any state or local jurisdiction, the Purchase Price Allocation relative to such state or local returns shall similarly be made in accordance with
the comparable state or local guidance as appropriate.

(c) The parties agree upon and after delivery of the Purchase Price Allocation schedule referred to in Section 1.09(b), to have good faith
discussions of any and all differences of view which may arise between them regarding the material contained therein. If within a period of thirty
(30) days after delivery of the Purchase Price Allocation schedule, or such extension of this discussion period as mutually agreed by the parties,
the parties have not agreed upon the Purchase Price Allocation schedule, then within ten (10) days thereafter, OSB will deliver to FFIN a written
statement describing OSB�s objections to the Purchase Price Allocation schedule and all grounds therefor. OSB�s objections to the Purchase Price
Allocation schedule shall be resolved by the Arbitrating Accounting Firm as provided in Section 1.09(d). After there is an agreement between
FFIN and OSB, the Purchase Price Allocation shall be used for purposes of reporting the deemed sale of assets of the Bank in connection with
the transactions contemplated by this Agreement. FFIN and OSB hereby agree that they will report the federal, state, foreign and other Tax
consequences of the transactions contemplated by this Agreement in a manner consistent with the Purchase Price Allocation, adjusted as
appropriate by the parties� respective transaction costs, which will not be included in the Purchase Price Allocation schedule but must be included
in the parties� actual tax filings.

(d) If the parties cannot agree upon the Purchase Price Allocation, an Arbitrating Accounting Firm (as defined below) shall be instructed to
resolve any disputes referred to it pursuant to this Section 1.09 within fourteen (14) days after such referral. The resolution of disputes by the
Arbitrating Accounting Firm shall be set forth in writing and shall be conclusive and binding upon all parties. The fees and expenses of the
Arbitrating Accounting Firm shall be apportioned by the Arbitrating Accounting Firm based on the degree to which each party�s claims were
unsuccessful and shall be paid by the parties in accordance with such determination. For example, if pursuant to this Section 1.09, OSB
submitted an objection affecting the amount of Tax due in the amount of $100,000 and prevailed as to $45,000 of the amount, then the OSB
would bear 55% of the fees and expenses of the Arbitrating Accounting Firm and FFIN would bear 45% of such fees and expenses. The
�Arbitrating Accounting Firm� shall be an independent certified public accounting firm mutually acceptable to FFIN and OSB (or, if the parties
cannot agree within seven (7)  days on such a firm, to BKD, LLP).

Section 1.10 Modification of Structure. Notwithstanding any provision of this Agreement to the contrary, FFIN may elect, subject to the filing of
all necessary applications and the receipt of all required regulatory approvals, to modify the structure of the transactions contemplated hereby so
long as (i) there are no material adverse federal income tax consequences to the holders of OSB Stock as a result of such modification, (ii) the
after tax consideration to be paid to the holders of OSB Stock is not changed in kind or reduced in amount, and (iii) such modification will not
be likely to materially delay or jeopardize receipt of any required regulatory approvals or the Closing.

Section 1.11 Dissenting Shareholders. Notwithstanding anything in this Agreement to the contrary, OSB Shares that are outstanding
immediately prior to the Effective Time and that are held by shareholders (�Dissenting Shareholders�) who have not voted such shares in favor of
the sale of substantially all of the assets of OSB as contemplated by this Agreement, the Merger and the transactions contemplated hereby and
who will
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have otherwise complied with the terms and provisions of Chapter 10, Subchapter H of the Texas Business Organizations Code (the �TBOC�) will
be entitled to those rights and remedies set forth in Chapter 10, Subchapter H of the TBOC; but if a shareholder fails to perfect, withdraws or
otherwise loses any such right or remedy granted by the TBOC, such OSB Shares will continue to remain issued and outstanding OSB Shares
following the Effective Time.

Section 1.12 Dividend of Merger Consideration to OSB Shareholders. After the Effective Time and subject to Section 5.22 and Article XI, OSB
shall distribute the balance of the Merger Consideration after repayment of the Senior Notes (as defined herein), the Trust Preferred Notes (as
defined herein) and payment of any other expenses or obligations of OSB, to the holders of the OSB Shares, other than Dissenting Shareholders
(the �OSB Shareholders�). OSB shall not distribute any fractional shares of FFIN Stock in connection with the OSB Dividend.

ARTICLE II

THE CLOSING AND THE CLOSING DATE

Section 2.01 Time and Place of the Closing and Closing Date. On a date mutually acceptable to FFIN and OSB within 30 days after the receipt
of all necessary regulatory, corporate and other approvals and the expiration of any mandatory waiting periods (the �Closing Date�), as may be
extended by mutual agreement of the parties for a reasonable period to facilitate a Calculation Date on month-end in the event the parties so
agree, a meeting (the �Closing�) will take place at which the parties to this Agreement will exchange certificates, letters and other documents in
order to determine whether all of the conditions set forth in Article VII and Article VIII have been satisfied or waived or whether any condition
exists that would permit a party to this Agreement to terminate this Agreement. If none of the foregoing conditions then exists or if no party
elects to exercise any right it may have to terminate this Agreement, then the parties will execute such documents and instruments as may be
necessary or appropriate in order to effect the transactions contemplated by this Agreement.

The Closing will take place at the offices of Hunton & Williams LLP, 1445 Ross Avenue, Suite 3700, Dallas, Texas 75202 at 10:00 a.m. on the
Closing Date, or at such other time and place to which the parties may agree.

Section 2.02 Actions to be Taken at the Closing by OSB. At the Closing, OSB and the Bank will execute and acknowledge, or cause to be
executed and acknowledged (as appropriate), and deliver to FFIN and FFB such documents and certificates contemplated to be delivered
pursuant to this Agreement or reasonably necessary to evidence the transactions contemplated by this Agreement, including the following (all of
such actions constituting conditions precedent to the obligations of FFIN and FFB to close hereunder):

(a) One or more certificates evidencing and representing the Bank Stock, duly endorsed by OSB in blank or accompanied by stock powers
signed by OSB in blank;

(b) True, correct and complete copies of OSB�s Articles of Incorporation and all amendments thereto, duly certified as of a recent date by the
Texas Secretary of State (�TXSOS�);

(c) True, correct and complete copies of the Bank�s Articles of Association and all amendments thereto, duly certified as of a recent date by the
Texas Department of Savings and Mortgage Lending (the �TDSML�);

(d) True, correct and complete copies of OSB Real Estate Holdings, Inc. (�OSB RE Holdings�) Certificate of Formation and all amendments
thereto, duly certified as of a recent date by the TXSOS;

(e) True, correct and complete copies of Gurnee Water Park, LLC (�OSB RE Subsidiary� and together with OSB RE Holdings, �OSB RE�)
Certificate of Formation and all amendments thereto, duly certified as of a recent date by the Delaware Secretary of State;
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(f) Good standing and existence certificates, dated as of a recent date for OSB, issued by the appropriate state officials, duly certifying as to the
existence and good standing of OSB in Texas;

(g) Good standing and existence certificates for the Bank, dated as of a recent date, issued by the appropriate state officials, duly certifying as to
the existence and good standing of the Bank in Texas;

(h) Good standing and existence certificates for OSB RE Holdings, dated as of a recent date, issued by the appropriate state officials, duly
certifying as to the existence and good standing of OSB RE Holdings in Texas;

(i) Good standing and existence certificates for OSB RE Subsidiary, dated as of a recent date, issued by the appropriate state officials, duly
certifying as to the existence and good standing of OSB RE Subsidiary in Delaware;

(j) A certificate, dated as of a recent date, issued by the Federal Deposit Insurance Corporation (the �FDIC�), duly certifying that the deposits of
the Bank are insured by the FDIC pursuant to the Federal Deposit Insurance Act, as amended (the �FDIA�);

(k) A certificate, dated as of the Closing Date, signed by the Secretary or an Assistant Secretary of OSB, pursuant to which OSB will certify
(i) the due adoption by the Board of Directors of OSB of corporate resolutions attached to such certificate authorizing the sale of substantially all
of the assets of OSB as contemplated by this Agreement, the Merger and the execution and delivery of this Agreement and the other agreements
and documents contemplated hereby and the taking of all actions contemplated hereby and thereby; (ii) the due adoption by the shareholders of
OSB of resolutions authorizing this Agreement, the sale of substantially all of the assets of OSB as contemplated by this Agreement, the Merger
and the transactions contemplated by the Merger and the execution and delivery of this Agreement and the other agreements and documents
contemplated hereby and the taking of all actions contemplated hereby and thereby; (iii) the incumbency and true signatures of those officers of
OSB duly authorized to act on its behalf in connection with this Agreement, the sale of substantially all of the assets of OSB as contemplated by
this Agreement, the Merger and to execute and deliver this Agreement and other agreements and documents contemplated hereby and the taking
of all actions contemplated hereby and thereby on behalf of OSB, and (iv) that the copy of the Bylaws of OSB attached to such certificate is true
and correct and such Bylaws have not been amended except as reflected in such copy;

(l) A certificate, dated as of the Closing Date, signed by the Cashier or an Assistant Cashier of the Bank, pursuant to which the Bank will certify
(i) the due adoption by the Board of Directors of the Bank of corporate resolutions attached to such certificate authorizing the Merger and the
execution and delivery of this Agreement and the other agreements and documents contemplated hereby and the taking of all actions
contemplated hereby and thereby; (ii) the due adoption by the sole shareholder of the Bank of resolutions authorizing the Merger, this
Agreement and the transactions contemplated by the Merger (iii) the incumbency and true signatures of those officers of the Bank duly
authorized to act on its behalf in connection with the Merger and to execute and deliver this Agreement and other agreements and documents
contemplated hereby and the taking of all actions contemplated hereby and thereby on behalf of the Bank, and (iv) that the copy of the Bylaws of
the Bank attached to such certificate is true and correct and such Bylaws have not been amended except as reflected in such copy;

(m) A certificate, dated as of the Closing Date, signed by the chief executive officer of OSB, pursuant to which OSB will certify that (i) all of the
representations and warranties made in this Agreement are true and correct in all material respects (except to the extent such representations and
warranties are qualified by their terms by reference to �material,� �materiality,� �in all material respects,� �Material Adverse Change,� or the like, in
which case such representations and warranties as so qualified are true and correct in all respects) on and as of the Closing Date as if made on
such date; (ii) OSB has performed and complied in all material respects with all of its obligations and agreements required to be performed on or
prior to the Closing Date under this Agreement; and (iii) except as expressly permitted by this Agreement there has been no Material Adverse
Change with respect to OSB or the Bank since September 30, 2012;
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(n) A certificate, dated as of the Closing Date, signed by the chief executive officer of the Bank, pursuant to which the Bank will certify that
(i) all of the representations and warranties made in this Agreement are true and correct in all material respects (except to the extent such
representations and warranties are qualified by their terms by reference to �material,� �materiality,� �in all material respects,� �Material Adverse
Change,� or the like, in which case such representations and warranties as so qualified are true and correct in all respects) on and as of the Closing
Date as if made on such date; (ii) the Bank has performed and complied in all material respects with all of its obligations and agreements
required to be performed on or prior to the Closing Date under this Agreement; and (iii) except as expressly permitted by this Agreement, there
has been no Material Adverse Change with respect to the Bank since September 30, 2012;

(o) All consents required from third parties to complete the transactions contemplated by this Agreement, including those listed on Confidential
Schedule 3.08;

(p) All releases as required under Section 8.06; and

(q) All other documents required to be delivered to FFIN or FFB by OSB or the Bank under this Agreement, and all other documents,
certificates and instruments as are reasonably requested by FFIN or its counsel.

Section 2.03 Actions to be Taken at the Closing by FFIN. At the Closing, FFIN and FFB will execute and acknowledge (where appropriate) and
deliver to OSB such documents and certificates necessary to carry out the terms and provisions of this Agreement, including the following (all of
such actions constituting conditions precedent to the obligations of OSB and the Bank to close hereunder):

(a) By one or more wire transfers or by one or more certified checks or bank cashier�s checks, the Cash Consideration;

(b) By one or more stock certificates, the Stock Consideration;

(c) True, correct and complete copies of FFIN�s Amended and Restated Certificate of Formation and all amendments thereto, duly certified as of
a recent date by the TXSOS;

(d) True, correct and complete copies of the Articles of Association of FFB, and all amendments thereto, duly certified as of a recent date by the
OCC;

(e) Good standing and existence certificates for FFIN, dated as of a recent date, issued by the appropriate state officials, duly certifying as to the
existence and good standing of FFIN in Texas;

(f) Good standing and existence certificates for FFB, dated as of a recent date, issued by the appropriate state officials, duly certifying as to the
existence and good standing of FFB in Texas;

(g) A certificate, dated as of a recent date, issued by the FDIC, duly certifying that the deposits of FFB are insured by the FDIC pursuant to the
FDIA;

(h) A certificate, dated as of the Closing Date, signed by the Secretary or an Assistant Secretary of FFIN, pursuant to which FFIN will certify
(i) the due adoption by the Board of Directors of FFIN of corporate resolutions attached to such certificate authorizing the Merger and the
execution and delivery of this Agreement and the other agreements and documents contemplated hereby and the taking of all actions
contemplated hereby and thereby; (ii) the incumbency and true signatures of those officers of FFIN duly authorized to act on its behalf in
connection with the Merger and to execute and deliver this Agreement and other agreements and documents contemplated hereby and the taking
of all actions contemplated hereby and thereby on behalf of FFIN, and (iii) that the copy of the Bylaws of FFIN attached to such certificate is
true and correct and such Bylaws have not been amended except as reflected in such copy;

(i) A certificate, dated as of the Closing Date, signed by the Secretary or an Assistant Secretary of FFB, pursuant to which FFB will certify
(i) the due adoption by the Board of Directors of FFB of corporate resolutions attached to such certificate authorizing the Merger and the
execution and delivery of this
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Agreement and the other agreements and documents contemplated hereby and the taking of all actions contemplated hereby and thereby; (ii) the
due adoption by the sole shareholder of FFB of resolutions authorizing the Merger, this Agreement and the transactions contemplated by the
Merger (iii) the incumbency and true signatures of those officers of FFB duly authorized to act on its behalf in connection with the Merger and
to execute and deliver this Agreement and other agreements and documents contemplated hereby and the taking of all actions contemplated
hereby and thereby on behalf of FFB, and (iv) that the copy of the Bylaws of FFB attached to such certificate is true and correct and such
Bylaws have not been amended except as reflected in such copy;

(j) A certificate, dated as of the Closing Date, signed by the chief executive officer of FFIN, pursuant to which FFIN will certify that (i) all of the
representations and warranties made in this Agreement are true and correct in all material respects (except to the extent such representations and
warranties are qualified by their terms by reference to �material,� �materiality,� �in all material respects,� �Material Adverse Change,� or the like, in
which case such representations and warranties as so qualified are true and correct in all respects) on and as of the Closing Date as if made on
such date; (ii) FFIN has performed and complied in all material respects with all of its obligations and agreements required to be performed on
or prior to the Closing Date under this Agreement; and (iii) except as expressly permitted by this Agreement there has been no Material Adverse
Change with respect to FFIN since September 30, 2012;

(k) A certificate, dated as of the Closing Date, signed by the chief executive officer of FFB, pursuant to which FFB will certify that (i) all of the
representations and warranties made in this Agreement are true and correct in all material respects (except to the extent such representations and
warranties are qualified by their terms by reference to �material,� �materiality,� �in all material respects,� �Material Adverse Change,� or the like, in
which case such representations and warranties as so qualified are true and correct in all respects) on and as of the Closing Date as if made on
such date; (ii) FFB has performed and complied in all material respects with all of its obligations and agreements required to be performed on or
prior to the Closing Date under this Agreement; and (iii) except as expressly permitted by this Agreement, there has been no Material Adverse
Change with respect to FFB since September 30, 2012;

(l) All consents required from third parties to complete the transactions contemplated by this Agreement, including those listed on Confidential
Schedule 4.08; and

(m) All other documents required to be delivered to OSB or the Bank by FFIN or FFB under this Agreement, and all other documents,
certificates and instruments as are reasonably requested by OSB or its counsel.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF OSB AND THE BANK

OSB and the Bank, jointly and severally, hereby make the following representations and warranties to FFIN and FFB as of the date of this
Agreement and of the Closing Date.

Section 3.01 Organization and Qualification.

(a) OSB is a bank holding company registered under the BHCA. OSB is a corporation, duly organized, validly existing and in good standing
under all laws, rules and regulations of the State of Texas. OSB has all requisite corporate power and authority to enter into and carry out its
obligations under this Agreement. True and complete copies of the Articles of Incorporation and Bylaws of OSB, as amended to date, certified
by the Secretary of OSB, have been delivered to FFIN.

(b) The Bank is a Texas savings bank, duly organized, validly existing and in good standing under all laws, rules, and regulations of the State of
Texas. The Bank has all requisite corporate power and authority (including all licenses, franchises, permits and other governmental
authorizations as are legally required) to carry on its business as now being conducted, to own, lease and operate its properties and assets as now
owned, leased or operated and to enter into and to carry on the business and activities now conducted by it. True and
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complete copies of the Articles of Association and Bylaws of the Bank, as amended to date, have been delivered to FFIN. The Bank is an
insured bank as defined in the FDIA. The Bank does not own or control any Affiliate or Subsidiary other than OSB RE Holdings. The nature of
the business of the Bank does not require it to be qualified to do business in any jurisdiction other than the State of Texas. Except for OSB RE
Holdings, the Bank has no equity interest, direct or indirect, in any other bank or corporation or in any partnership, joint venture or other
business enterprise or entity, except as acquired through settlement of indebtedness, foreclosure, the exercise of creditors� remedies or in a
fiduciary capacity, and the business carried on by the Bank has not been conducted through any other direct or indirect Subsidiary or Affiliate of
the Bank.

(c) OSB RE Holdings is a corporation, duly organized, validly existing and in good standing under all laws, rules and regulations of the State of
Texas. OSB RE Holdings has all requisite corporate power and authority to enter into and carry out its obligations under this Agreement. True
and complete copies of the Certificate of Formation and Bylaws of OSB RE Holdings as amended to date, certified by the Secretary of OSB RE
Holdings, have been delivered to FFIN. OSB RE Holdings does not own or control any Affiliate or Subsidiary, except for OSB RE Subsidiary.
The nature of the business of OSB RE and its activities do not require it to be qualified to do business in any jurisdiction other than the State of
Texas and Illinois. Except for OSB RE Subsidiary, OSB RE Holdings has no equity interest, direct or indirect, in any other bank or corporation
or in any partnership, joint venture or other business enterprise or entity, and the business carried on by OSB RE Holdings has not been
conducted through any other direct or indirect Subsidiary or Affiliate of OSB RE Holdings.

Section 3.02 Execution and Delivery. OSB and the Bank have taken all corporate action necessary to authorize the execution, delivery and
(provided the required regulatory approvals are obtained) performance of this Agreement and the other agreements and documents contemplated
hereby to which it is a party. This Agreement has been, and the other agreements and documents contemplated hereby, have been or at Closing
will be, duly executed by OSB and the Bank, and each constitutes the legal, valid and binding obligation of OSB and the Bank, respectively,
enforceable in accordance with its respective terms and conditions, except as enforceability may be limited by the Bankruptcy Exception (as
defined in Section 12.10).

Section 3.03 Capitalization.

(a) The entire authorized capital stock of the Bank consists solely of 25,000 shares of Bank Stock, par value $10.00 per share, of which 25,000
shares are issued and outstanding. All of the issued and outstanding shares of the Bank have been duly authorized, validly issued, and are fully
paid and nonassessable, and have not and will not have been issued in violation of the preemptive rights of any person. The securities of the
Bank have been issued in compliance with the securities laws of the United States and the State of Texas. OSB is and, as of the Closing Date,
OSB will be, the lawful record and beneficial owner of all of the outstanding securities of the Bank, and, as of the Closing, OSB�s ownership of
all of the outstanding securities shall be free and clear of any liens, claims, encumbrances, security interests or restrictions of any kind (other
than (i) the lien on the Bank Stock relating to the Senior Notes, which lien will be released with the payment of the Senior Notes simultaneously
with Closing, and (ii) transfer restrictions imposed by applicable federal and state securities laws). There are no outstanding subscriptions,
options, warrants, calls, contracts, demands, commitments, convertible securities or other agreements or arrangements of any character or nature
whatever under which OSB or the Bank is or may become obligated to issue, assign or transfer any securities of the Bank. Except as set forth on
Confidential Schedule 3.03, there are no restrictions applicable to the payment of dividends on the stock of the Bank except pursuant to
applicable laws and regulations.

(b) The entire authorized capital stock of OSB RE Holdings consists solely of 1,000 shares of OSB RE Holdings, par value $1.00 per share, of
which 1,000 shares are issued and outstanding. All of the issued and outstanding shares of OSB RE Holdings have been duly authorized, validly
issued, and are fully paid and nonassessable, and have not and will not have been issued in violation of the preemptive rights of any person. The
securities of OSB RE Holdings have been issued in compliance with the securities laws of the United States and the State of Texas. The Bank is,
and as of the Closing Date will be, the lawful record and
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beneficial owner of all of the outstanding securities of OSB RE Holdings, free and clear of any liens, claims, encumbrances, security interests or
restrictions of any kind (other than transfer restrictions imposed by applicable federal and state securities laws). There are no outstanding
subscriptions, options, warrants, calls, contracts, demands, commitments, convertible securities or other agreements or arrangements of any
character or nature whatever under which OSB, the Bank or OSB RE Holdings is or may become obligated to issue, assign or transfer any
securities of OSB RE Holdings. There are no restrictions applicable to the payment of dividends on the stock of OSB RE Holdings except
pursuant to applicable laws and regulations.

Section 3.04 Compliance with Laws, Permits and Instruments.

(a) Except as set forth on Confidential Schedule 3.04, OSB, the Bank and OSB RE have in all material respects performed and abided by all
obligations required to be performed by it to the date hereof, and have complied with, and is in compliance with, and is not in default (and with
the giving of notice or the passage of time will not be in default) under, or in violation of, (i) any provision of the Certificate of Formation of
OSB, the Articles of Association of the Bank, the Bylaws or other governing documents of OSB, the Bank or OSB RE, as applicable
(collectively, the �OSB Constituent Documents�), (ii) any material provision of any mortgage, indenture, lease, contract, agreement or other
instrument applicable to OSB, the Bank, OSB RE or their respective assets, operations, properties or businesses, or (iii) any permit, concession,
grant, franchise, license, authorization, judgment, writ, injunction, order, decree, award, statute, federal, state or local law, ordinance, rule or
regulation of any court, arbitrator or any federal, state, municipal or other governmental department, commission, board, bureau, agency or
instrumentality applicable to OSB, the Bank, OSB RE or their respective assets, operations, properties or businesses.

(b) Except as set forth on Confidential Schedule 3.04, the execution, delivery and (provided the required regulatory and shareholder approvals
are obtained) performance of this Agreement and the other agreements contemplated hereby, and the completion of the transactions
contemplated hereby and thereby will not conflict with, or result, by itself or with the giving of notice or the passage of time, in any violation of
or default or loss of a benefit under, (i) the OSB Constituent Documents, (ii) any material mortgage, indenture, lease, contract, agreement or
other instrument applicable to OSB, the Bank, OSB RE or their respective assets, operations, properties or businesses or (iii) any material
permit, concession, grant, franchise, license, authorization, judgment, writ, injunction, order, decree, statute, law, ordinance, rule or regulation
applicable to OSB, the Bank, OSB RE or their respective assets, operations, properties or businesses.

Section 3.05 Financial Statements.

(a) OSB has furnished to FFIN true and complete copies of the audited consolidated balance sheets of OSB as of December 31, 2009, 2010, and
2011, the audited consolidated statements of income and changes in shareholders� equity for the years ended December 31, 2009, 2010, and
2011, and statements of cash flows for the years ended December 31, 2009, 2010, and 2011, and the unaudited consolidated balance sheets,
statements of income, changes in shareholders� equity and statements of cash flows for the quarter ended September 30, 2012 (such balance
sheets and the related statements of income, changes in shareholders� equity and cash flows are collectively referred to herein as the �OSB
Financial Statements�). The OSB Financial Statements (including the related notes) complied as to form, as of their respective dates, in all
material respects with applicable accounting requirements, have been prepared according to generally accepted accounting principles of the
United States (�GAAP�) applied on a consistent basis during the periods and at the dates involved (except as may be indicated in the notes
thereto), fairly present, in all material respects, the consolidated financial condition of OSB and the Bank at the dates thereof and the
consolidated results of operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to notes and normal
year-end adjustments that were not material in amount or effect), and the accounting records underlying the OSB Financial Statements
accurately and fairly reflect in all material respects the transactions of OSB. The OSB Financial Statements do not contain any items of
extraordinary or nonrecurring income or any other income not earned in the ordinary course of business except as expressly specified therein.
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(b) OSB has furnished FFIN with true and complete copies of the Reports of Condition and Income as of December 31, 2009, December 31,
2010, December 31, 2011, March 31, 2012, June 30, 2012 and September 30, 2012 (the �Bank Call Reports�), for the Bank. The Bank Call
Reports fairly present, in all material respects, the financial position of the Bank and the results of its operations at the date and for the period
indicated in that Bank Call Report in conformity with the instructions to the Bank Call Report. The Bank Call Reports do not contain any items
of special or nonrecurring income or any other income not earned in the ordinary course of business except as expressly specified therein. The
Bank has calculated its allowance for loan losses in accordance with regulatory accounting principles (�RAP�) as applied to banking institutions
and in accordance with all applicable rules and regulations. The allowance for loan losses account for the Bank is, and as of the Closing Date
will be, adequate in all material respects to provide for all losses, net of recoveries relating to loans previously charged off, on all outstanding
loans of the Bank; provided, however, that no representation or warranty is made as to the sufficiency of collateral securing, or the collectability
of, such loans.

Section 3.06 Undisclosed Liabilities. Neither the Bank nor OSB RE has any material liability or obligation, accrued, absolute, contingent or
otherwise and whether due or to become due, that are not reflected in or disclosed in the appropriate Bank Call Reports, except those liabilities
and expenses incurred in the ordinary course of business and consistent with prudent business practices since the date of the applicable Bank
Call Reports, respectively.

Section 3.07 Litigation. Except as set forth on Confidential Schedule 3.07, there are no actions, claims, suits, investigations, reviews or other
legal or administrative proceedings of any kind or nature now pending or, to OSB�s or the Bank�s Knowledge, threatened, against the Bank or
OSB RE at law or in equity, or by or prior to any federal, state or municipal court or other governmental or administrative department,
commission, board, bureau, agency or instrumentality, that in any manner involve the Bank or any of its properties or capital stock (each, a
�Claim�), and neither OSB nor the Bank has Knowledge of any reason to be aware of any basis for the same. Except as set forth on Confidential
Schedule 3.07, the amounts in controversy in each Claim, and the costs and expenses of the defense thereof (including attorneys� fees) are fully
covered by insurance, subject to the deductible set forth on Confidential Schedule 3.07 with respect to each Claim and subject to the policy
limits set forth on Confidential Schedule 3.07. No legal action, suit or proceeding or judicial, administrative or governmental investigation is
pending or, to OSB�s or the Bank�s Knowledge, threatened against OSB or the Bank that questions or might question the validity of this
Agreement or the agreements contemplated hereby, or any actions taken or to be taken by OSB or the Bank pursuant hereto or thereto or seeks to
enjoin or otherwise restrain the transactions contemplated hereby or thereby.

Section 3.08 Consents and Approvals. The Board of Directors of each of OSB and the Bank (at a meeting duly called and held) has resolved to
recommend approval and adoption of this Agreement by its shareholders. Except as disclosed in Confidential Schedule 3.08, no approval,
consent, order or authorization of, or registration, declaration or filing with, any governmental authority or other third party is required on the
part of OSB or the Bank in connection with the execution, delivery or performance of this Agreement or the agreements contemplated hereby, or
the completion by OSB and the Bank of the transactions contemplated hereby or thereby.

Section 3.09 Title to Assets. Confidential Schedule 3.09 sets forth a list of all existing deeds, leases and title insurance policies for all real
property owned or leased by the Bank and OSB RE, including all other real estate, and all mortgages, deeds of trust, security agreements and
other documents describing encumbrances to which such property is subject, true and complete copies of which have been made available to
FFIN. Each of the Bank and OSB RE has good and indefeasible title to all of its assets and properties, including all personal and intangible
properties as reflected in the OSB Financial Statements or the Bank Call Reports or acquired subsequent thereto, subject to no liens, mortgages,
security interests, encumbrances or charges of any kind except (a) as described in Confidential Schedule 3.09, (b) as noted in the OSB Financial
Statements or the Bank Call Reports, (c) statutory liens not yet delinquent, (d) consensual landlord liens, (e) minor defects and irregularities
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in title and encumbrances that do not materially impair the use thereof for the purpose for which they are held, (f) pledges of assets in the
ordinary course of business to secure public funds deposits, and (g) those assets and properties disposed of for fair value in the ordinary course
of business since the applicable dates of the OSB Financial Statements or the Bank Call Reports.

Section 3.10 Absence of Certain Changes or Events. Except as disclosed on Confidential Schedule 3.10, since September 30, 2012, the Bank has
conducted its business only in the ordinary course and has not:

(a) incurred any obligation or liability, absolute, accrued, contingent or otherwise, whether due or to become due, except deposits taken and
federal funds purchased and current liabilities for trade or business obligations, other than in the ordinary course of business and consistent with
past practices and safe and sound banking practices;

(b) discharged or satisfied any lien, charge or encumbrance or paid any obligation or liability, whether absolute or contingent, due or to become
due, other than in the ordinary course of business and consistent with past practices and safe and sound banking practices;

(c) increased the shares of Bank Stock outstanding or its surplus (as calculated in accordance with the Call Report Instructions), or declared or
made any payment of dividends or other distribution to its shareholders, or purchased, retired or redeemed, or obligated itself to purchase, retire
or redeem, any of its shares of capital stock or other securities;

(d) issued, reserved for issuance, granted, sold or authorized the issuance of any shares of its capital stock or other securities or subscriptions,
options, warrants, calls, rights or commitments of any kind relating to the issuance thereto;

(e) acquired any capital stock or other equity securities or acquired any ownership interest in any bank, corporation, partnership or other entity
(except (i) through settlement of indebtedness, foreclosure, or the exercise of creditors� remedies or (ii) in a fiduciary capacity, the ownership of
which does not expose it to any liability from the business, operations or liabilities of such person);

(f) mortgaged, pledged or subjected to lien, charge, security interest or any other encumbrance or restriction any of its property, business or
assets, tangible or intangible except (i) as described in Confidential Schedule 3.10, (ii) statutory liens not yet delinquent, (iii) consensual landlord
liens, (iv) minor defects and irregularities in title and encumbrances that do not materially impair the use thereof for the purpose for which they
are held, (v) pledges of assets to secure public funds deposits, and (vi) those assets and properties disposed of for fair value since the applicable
dates of the OSB Financial Statements or the Bank Call Reports;

(g) sold, transferred, leased to others or otherwise disposed of any of its assets (except for assets disposed of for fair value) or canceled or
compromised any debt or claim, or waived or released any right or claim, other than in the ordinary course of business and consistent with past
business practices and prudent banking practices;

(h) terminated, canceled or surrendered, or received any notice of or threat of termination or cancellation of any contract, lease or other
agreement or suffered any damage, destruction or loss which, individually or in the aggregate, may reasonably constitute a Material Adverse
Change;

(i) disposed of, permitted to lapse, transferred or granted any rights under, or entered into any settlement regarding the breach or infringement of,
any license or Proprietary Right (as defined in Section 3.15) or modified any existing rights with respect thereto;

(j) made any change in the rate of compensation, commission, bonus, vesting or other direct or indirect remuneration payable, or paid or agreed
or orally promised to pay any bonus, extra compensation, pension or severance or vacation pay, to or for the benefit of any of its shareholders,
directors, officers, employees or agents, or entered into any employment or consulting contract or other agreement with any director, officer or
employee or adopted, amended in any material respect or terminated any pension, employee welfare,
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retirement, stock purchase, stock option, stock appreciation rights, termination, severance, income protection, golden parachute, savings or
profit-sharing plan (including trust agreements and insurance contracts embodying such plans), any deferred compensation, or collective
bargaining agreement, any group insurance contract or any other incentive, welfare or employee benefit plan or agreement maintained by it for
the benefit of its directors, employees or former employees, except to the extent required by applicable law;

(k) except for improvements or betterments relating to Properties (as defined in Section 12.10), made any capital expenditures or capital
additions or betterments in excess of an aggregate of $50,000;

(l) instituted, had instituted against it, settled or agreed to settle any litigation, action or proceeding prior to any court or governmental body
relating to its property other than routine collection suits instituted by it to collect amounts owed or suits in which the amount in controversy is
less than $100,000;

(m) suffered any change, event or condition that, in any case or in the aggregate, has caused or may result in a Material Adverse Change;

(n) except for the transactions contemplated by this Agreement or as otherwise permitted hereunder, entered into any transaction, or entered into,
modified or amended any contract or commitment, other than in the ordinary course of business and consistent with past business practices and
prudent banking practices;

(o) entered into or given any promise, assurance or guarantee of the payment, discharge or fulfillment of any undertaking or promise made by
any person, firm or corporation, other than in the ordinary course of business and consistent with past business practices and prudent banking
practices;

(p) sold, or Knowingly disposed of, or otherwise divested itself of the ownership, possession, custody or control, of any corporate books or
records of any nature that, in accordance with sound business practice, normally are retained for a period of time after their use, creation or
receipt, except at the end of the normal retention period;

(q) made any, or acquiesced with any, change in any accounting methods, principles or material practices except as required by GAAP or RAP;

(r) sold (provided, however, that payment at maturity is not deemed a sale) or purchased any investment securities in an aggregate amount of
$100,000 or more;

(s) made, renewed, extended the maturity of, or altered any of the material terms of any loan to any single borrower and his related interests in
excess of the principal amount of $500,000; or

(t) entered into any agreement or made any commitment whether in writing or otherwise to take any of the types of action described in
subsections (a) through (s) above.

Section 3.11 Leases, Contracts and Agreements. Confidential Schedule 3.11 sets forth a complete listing, as of September 30, 2012, of all leases,
subleases, licenses, contracts and agreements to which either OSB or the Bank are a party (the �Contracts�), and which (a) relate to real property
used by the Bank in its operations (such Contracts being referred to herein as the �Leases�), or (b) relate in any way to the assets or operations of
the Bank and involve payments to or by OSB or the Bank of $50,000 or more during the term thereof. True and correct copies of all such
Contracts, and all amendments thereto, have been made available to FFIN. For the purposes of this Agreement, the term �Contracts� does not
include (i) loans made by, (ii) unfunded loan commitments of $250,000 or less made by, (iii) letters of credit issued by, (iv) loan participations
of, (v) Federal funds sold or purchased by, (vi) repurchase agreements made by, (vii) spot foreign exchange transactions of, (viii) bankers
acceptances of, or (ix) deposit liabilities of, the Bank. Except as set forth in Confidential Schedule 3.11, no participations or loans have been sold
that have buy back, recourse or guaranty provisions that create contingent or direct liability to the Bank. All of the Contracts are legal, valid and
binding obligations of the parties to the Contracts enforceable according to their terms, subject to the Bankruptcy Exception. Except as described
in Confidential Schedule 3.11 all rent and other payments by OSB or the Bank under the Contracts are current, there are no existing defaults by
OSB or the Bank under the Contracts and no termination, condition or other event has occurred that (whether with or without notice, lapse of
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time or the happening or occurrence of any other event) would constitute a material default thereunder. OSB and the Bank have a good and
indefeasible leasehold interest in each of the properties subject to the Leases, free and clear of all mortgages, pledges, liens, encumbrances and
security interests, but subject to all matters of record.

Section 3.12 Taxes.

(a) OSB and the Bank have duly and timely filed all Tax Returns that they were required to file under applicable laws and regulations with the
appropriate Federal, state, local or foreign governmental agencies. All such Tax Returns were correct and complete in all material respects and
have been prepared in substantial compliance with all applicable laws and regulations. All Taxes due and owing by OSB or the Bank (whether or
not shown on any Tax Return) have been paid. Neither OSB nor the Bank currently is the beneficiary of any extension of time within which to
file any Tax Return. No claim has ever been made by an authority in a jurisdiction where OSB or the Bank does not file Tax Returns that it is or
may be subject to taxation by that jurisdiction. There are no liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of
OSB or the Bank. Neither OSB nor the Bank is currently liable for or will, at any time before and including the Closing Date, become liable for
any Tax under Code §1374, including, without limitation, any Tax under Code §1374 that would result from the deemed sale of 100% of the
assets of the Bank pursuant to this Agreement.

(b) OSB and the Bank have withheld and paid all Taxes required to have been withheld and paid in connection with any amounts paid or owing
to any employee, independent contractor, creditor, shareholder, or other third party, and all Forms W-2 and 1099 required with respect thereto
have been properly completed and timely filed.

(c) There is no material dispute or claim concerning any Tax liability of OSB or the Bank either (i) claimed or raised by any authority in writing,
or (ii) as to which any director or officer (or employee responsible for Tax matters) of OSB or the Bank has Knowledge based upon personal
contact with any agent of such authority.

(d) Confidential Schedule 3.12(d) lists all federal, state, local, and foreign Tax Returns filed with respect to OSB or the Bank for taxable periods
ended on or after December 31, 2006, indicates those Tax Returns that have been audited, and indicates those Tax Returns that currently are the
subject of audit. True and complete copies of the Federal income Tax Returns of OSB, as filed with the IRS for the years ended December 31,
2008, 2009, 2010 and 2011 have been delivered to FFIN. Neither OSB nor the Bank have waived any statute of limitations in respect of Taxes or
agreed to any extension of time with respect to a Tax assessment or deficiency.

(e) Neither OSB nor the Bank have been a United States real property holding corporation within the meaning of the Code §897(c)(2) during the
applicable period specified in Code §897(c)(1)(A)(ii). Neither OSB nor the Bank are a party to or bound by any tax allocation or sharing
agreement, other than those to which only OSB or the Bank are parties. Each of OSB and the Bank have disclosed on their Federal income Tax
Returns all positions taken therein that could give rise to substantial understatement of federal income Tax within the meaning of Code §6662.

(f) Neither OSB nor the Bank (i) have been a member of group filing a consolidated federal income tax return (other than a group the common
parent of which was OSB) or (ii) has any liability for the Taxes of any person other than OSB or the Bank) under Treasury Regulation §1.1502-6
(or any similar provision of state, local, or foreign law), as a transferee or successor, by contract or otherwise.

(g) The unpaid Taxes of OSB and the Bank (i) did not exceed the provisions for current or deferred Taxes on the OSB Financial Statements
(excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax income) and (ii) will not exceed the
provisions for current or deferred Taxes on the OSB Financial Statements as of the Closing Date (excluding any reserve for deferred Taxes
established to reflect timing differences between book and Tax income). Each of OSB and the Bank are in compliance with the requirements of
FIN 48, and their Tax accrual work papers explain and support all amounts provided and positions taken by OSB and the Bank with respect to
FIN 48.
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(h) Neither OSB nor the Bank have entered into any �closing agreement� as described in Code Section §7121 (or any corresponding or similar
provision of state, local, or foreign Tax law) executed on or before the Closing Date that could be enforceable against FFIN or any of its
Subsidiaries as the successor in interest to the Bank after the Merger.

(i) Neither OSB nor the Bank have been a party to any �listed transaction� as such term is defined in Code §6707A(c)(2) and Treasury Regulation
§1.6011-4(b)(2). Each of OSB and the Bank have properly reported all �reportable transactions� as defined in Code §6707A(c)(1) and Treasury
Regulation §1.6011-4(b) on its Federal income Tax Returns.

(j) Neither OSB nor the Bank have distributed stock of another person or has had its stock distributed by another person, in a transaction that was
purported or intended to be governed in whole or in part by Code §355 or §361.

(k) Effective January 1, 2001 (the �S Election Date�), OSB made a valid election to be taxed for federal income tax purposes as a Subchapter S
corporation (within the meaning of Code §§1361 and 1362) and such election has at all times since the S Election Date remained validly in
effect, is currently validly in effect as of the date of this Agreement and will remain validly in effect for all periods up to and including the
Closing Date. Effective as of the S Election Date, the Bank made a valid election to be taxed as a qualified subchapter S subsidiary (within the
meaning of Code §1361(b)(3)(B)) for federal income tax purposes and such election has at all times since the S Election Date remained validly
in effect, is currently validly in effect as of the date of this Agreement and will remain validly in effect for all periods up to and including the
Closing Date. Neither OSB nor, to the Knowledge of OSB, has any shareholder of OSB taken or will take before Closing any action that would
cause OSB to cease being an �S corporation� within the meaning of Section 1361 of the Code or the Bank to cease being a �qualified subchapter S
subsidiary� within the meaning of Code §1361(b)(3)(B).

(l) No amount that will be received (whether in cash or property or vesting of property), or benefit provided to, any officer, director, or employee
of the Bank who is a �disqualified individual� (as such term is defined in proposed Treasury Regulation §1.280G-1) under any employment,
severance, or termination agreement, other compensation arrangement or benefit plan currently in effect will be an �excess parachute payment� (as
such term is defined in Code §280G(b)(1)) solely as a result of the transactions contemplated by this Agreement; and no such person is entitled
to any additional payment from the Bank or any of its Affiliates if the excise tax of Code §4999(a) is imposed on such person.

(m) Neither OSB nor the Bank has ever received any private letter ruling from the IRS (or any comparable ruling from any other taxing
authority) that is currently in effect with respect to the Bank or the assets or operations of the Bank.

(n) For purposes of this Agreement, �Tax� or �Taxes� means any federal, state, local, or foreign income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental (including taxes under Code §59A), customs,
duties, capital stock, franchise, margin, gross margin, profits, withholding, social security (or similar), unemployment, disability, real property,
personal property, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated, or other tax of any kind whatsoever,
including any interest, penalty, or addition thereto, whether disputed or not, and including any obligations to indemnify or otherwise assume or
succeed to the Tax liabilities of any other Person. For purposes of this Agreement, �Person� means an individual, a partnership, a corporation, a
limited liability company, an association, a joint stock company, a trust, a joint venture, an unincorporated organization, any other business
entity, or a governmental entity (or any department, agency, or political subdivision thereof). For purposes of this Agreement, �Tax Return� means
any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any schedule or attachment
thereto, and including any amendment thereof.
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(o) Except as disclosed on Confidential Schedule 3.12(o), none of the Bank assets are interests in entities treated as a partnership or as a
�disregarded entity� for federal income tax purposes within the meaning of Treasury Regulations § 301.7701-3.

(p) No tax-sharing agreement exists between OSB and any of its subsidiaries.

Section 3.13 Insurance. Confidential Schedule 3.13 sets forth an accurate and complete list of all policies of insurance, including fidelity and
bond insurance, relating to the Bank. All such policies (a) are valid, outstanding and enforceable according to their terms, subject to the
Bankruptcy Exception, and (b) are presently in full force and effect, no notice has been received of the cancellation, or threatened or proposed
cancellation, of any such policy and there are no unpaid premiums due thereon. Neither OSB nor the Bank are in default with respect to any such
policy and has not failed to give any notice or present any claim thereunder in a due and timely fashion. Except as set forth on Confidential
Schedule 3.13, neither OSB nor the Bank have been refused any insurance with respect to its assets or operations, nor has its insurance been
limited by any insurance carrier to which any of OSB or the Bank have applied for any such insurance within the last two (2) years. Each
property of the Bank and OSB RE is insured for in amounts deemed adequate by the Bank�s management against risks customarily insured
against. There have been no claims under any fidelity bonds of OSB or the Bank within the last three (3) years, and neither OSB nor the Bank
has Knowledge of any facts that would form the basis of a claim under such bonds.

Section 3.14 No Material Adverse Change. Except as disclosed in the representations and warranties made in this Article III, there has not been
any Material Adverse Change since September 30, 2012, nor has any event or condition occurred that has resulted in, or has a reasonable
possibility of resulting in the future, in a Material Adverse Change.

Section 3.15 Proprietary Rights. Except as set forth on Confidential Schedule 3.15, the Bank does not own or require the use of any patent,
patent application, patent right, invention, process, trademark (whether registered or unregistered), trademark application, trademark right, trade
name, service name, service mark, copyright or any trade secret (�Proprietary Rights�) for its business or operations. The Bank is not infringing
upon or otherwise acting adversely to, and have not in the past three (3) years infringed upon or otherwise acted adversely to, any Proprietary
Right owned by any other person or persons. There is no claim or action by any such person pending, or to OSB�s or the Bank�s Knowledge,
threatened, with respect thereto.

Section 3.16 Transactions with Certain Persons and Entities. Except as disclosed in Confidential Schedule 3.16 and excluding deposit liabilities,
there are no outstanding amounts payable to or receivable from, or advances by the Bank to, and the Bank is not otherwise a creditor to, any
director or executive officer of OSB or the Bank nor is the Bank a debtor to any such person other than as part of the normal and customary
terms of such person�s employment or service as a director for the Bank. Except as set forth on Confidential Schedule 3.16, the Bank does not use
any asset owned by any shareholder or any present or former director or officer of OSB or the Bank, or any Affiliate thereof, in the operations
(other than personal belongings of such officers and directors located in the Bank�s premises, the removal of which would not result in a Material
Adverse Change), nor do any of such persons own or have the right to use real property that is adjacent to property on which the Bank�s facilities
are located. Except as disclosed in Confidential Schedule 3.16 or Confidential Schedule 3.28(a), the Bank is not a party to any transaction or
agreement with any director or executive officer of OSB or the Bank.

Section 3.17 Evidences of Indebtedness. All evidences of indebtedness and leases that are reflected as assets of the Bank are the legal, valid and
binding obligations of the respective obligors thereof, enforceable in accordance with their respective terms, subject to the Bankruptcy
Exception, and are not subject to any known or threatened defenses, offsets or counterclaims that may be asserted against the Bank or the present
holder thereof. The credit files of the Bank contain all material information (excluding general, local or national industry, economic or similar
conditions) known to OSB or the Bank that is reasonably required to evaluate in accordance with generally prevailing practices in the banking
industry the collectability of the loan portfolio of the Bank (including loans that will be outstanding if any of them advances funds they are
obligated to advance). OSB and
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the Bank have disclosed all of the substandard, doubtful, loss, nonperforming or problem loans of the Bank on the internal watch list of the
Bank, a copy of which as of October 31, 2012, has been provided to FFIN. Neither OSB nor the Bank is aware of, nor has OSB or the Bank
received notice of, any past or present conditions, events, activities, practices or incidents that may result in a violation of any Environmental
Law (as defined in Section 12.10) with respect to any real property securing any indebtedness reflected as an asset of the Bank. With respect to
any loan or other evidence of indebtedness all or a portion of which has been sold to or guaranteed by any governmental authority, including the
Small Business Administration, each of such loans was made in compliance and conformity with all relevant laws, rules, regulations and
procedures such that such governmental authority�s guaranty of such loan is effective during the term of such loan in all material respects. No
representation or warranty is being made as to the sufficiency of collateral securing or collectability of the loans of the Bank.

Section 3.18 Condition of Assets. All tangible assets used by the Bank are in good operating condition, ordinary wear and tear excepted, and
conform with all applicable ordinances, regulations, zoning and other laws, whether federal, state or local. None of the Bank�s premises or
equipment is in need of maintenance or repairs other than ordinary routine maintenance and repairs that are not material in nature or cost.

Section 3.19 Environmental Compliance.

(a) The Bank, its operations and the respective Properties are in material compliance with all Environmental Laws. Neither OSB nor the Bank
are aware of, nor has OSB or the Bank received notice of, any past, present, or future conditions, events, activities, practices or incidents that
may interfere with or prevent the material compliance of the Bank with all Environmental Laws.

(b) The Bank has obtained all material permits, licenses and authorizations that are required by it under all Environmental Laws.

(c) No Hazardous Materials (as defined in Section 12.10) exist on, about or within any of the Properties, nor to the Knowledge of OSB and the
Bank have any Hazardous Materials previously existed on, about or within or been used, generated, stored, transported, disposed of, on or
released from any of the Properties. The use that the Bank makes and intends to make of the Properties will not result in the use, generation,
storage, transportation, accumulation, disposal or release of any Hazardous Material on, in or from any of the Properties.

(d) There is no action, suit, proceeding, investigation, or inquiry prior to any court, administrative agency or other governmental authority
pending or to OSB�s or the Bank�s Knowledge threatened against the Bank relating in any way to any Environmental Law. The Bank has no
liability for remedial action under any Environmental Law. The Bank has not received any request for information by any governmental
authority with respect to the condition, use or operation of any of the Properties nor has the Bank received any notice of any kind from any
governmental authority or other person with respect to any violation of or claimed or potential liability of any kind under any Environmental
Law.

Section 3.20 Regulatory Compliance. All reports, records, registrations, statements, notices and other documents or information required to be
filed by the Bank with any federal or state regulatory authority, including the TDSML and the FDIC, have been duly and timely filed and all
information and data contained in such reports, records or other documents are true, accurate, correct and complete in all material respects.
Except as set forth on Confidential Schedule 3.20, (a) neither OSB nor the Bank are now nor has it been within the last five (5) years subject to
any commitment letter, memorandum of understanding, cease and desist order, written agreement or other formal or informal administrative
action with any such regulatory bodies, and OSB and the Bank are in full compliance with the requirements of any such commitment letter,
memorandum of understanding, cease and desist order, written agreement or other formal or informal administrative action, and (b) there are no
actions or proceedings pending or threatened against the Bank by or prior to any such regulatory bodies or any other nation, state or subdivision
thereof, or any other entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.
Except for normal examinations conducted by bank regulatory agencies in the ordinary course of business, no regulatory agency has initiated
any
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proceeding or, to the Bank�s Knowledge, investigation into the business or operations of the Bank. There is no unresolved violation, criticism or
exception by any regulatory agency with respect to any report or statement relating to any examinations of the Bank.

Section 3.21 Absence of Certain Business Practices. Neither the Bank nor any officer, employee or agent of the Bank, or any other person acting
on their behalf, has, directly or indirectly, within the past ten (10) years, given or agreed to give any gift or similar benefit to any customer,
supplier, governmental employee or other person who is or may be in a position to help or hinder the business of the Bank (or assist the Bank in
connection with any actual or proposed transaction) that (a) might subject the Bank to any damage or penalty in any civil, criminal or
governmental litigation or proceeding, (b) if not given in the past, might have resulted in a Material Adverse Change, or (c) if not continued in
the future might result in a Material Adverse Change or might subject the Bank to suit or penalty in any private or governmental litigation or
proceeding.

Section 3.22 Books and Records. The minute books, stock certificate books and stock transfer ledgers of the Bank (a) have been kept accurately
in the ordinary course of business, (b) are complete and correct in all material respects, (c) the transactions entered therein represent bona fide
transactions, and (d) do not fail to reflect transactions involving the business of the Bank that properly should have been set forth therein and that
have not been accurately so set forth.

Section 3.23 Forms of Instruments, Etc. The Bank has made, and will make, available to FFIN copies of all standard forms of notes, mortgages,
deeds of trust and other routine documents of a like nature used on a regular and recurring basis by the Bank in the ordinary course of its
business.

Section 3.24 Fiduciary Responsibilities. The Bank has performed in all material respects all of its duties as a trustee, custodian, guardian or as an
escrow agent in a manner that complies in all material respects with all applicable laws, regulations, orders, agreements, instruments and
common law standards.

Section 3.25 Guaranties. Except for items in the process of collection in the ordinary course of the Bank�s business, none of the obligations or
liabilities of the Bank are guaranteed by any other person, firm or corporation, nor, except in the ordinary course of business, according to
prudent business practices and in compliance with applicable law, has the Bank guaranteed the obligations or liabilities of any other person, firm
or corporation.

Section 3.26 Voting Trust, Voting Agreements or Shareholders� Agreements. Except as set forth on Confidential Schedule 3.26, OSB is not
aware of any voting trust, voting agreement, shareholders� agreement or similar arrangement relating to a right of first refusal with respect to the
purchase of Bank Stock or the voting of any OSB Shares.

Section 3.27 Employee Relationships. The Bank has complied in all material respects with all applicable laws relating to its relationships with its
employees, and OSB and the Bank believe that the relationships between the Bank and its employees are good. To the Knowledge of OSB and
the Bank, no executive officer or manager of any of the operations operated by the Bank or of any group of employees of the Bank has or have
any present plans to terminate their employment with the Bank. Except as set forth on Confidential Schedule 3.27, the Bank is not a party to any
oral or written contracts or agreements granting benefits or rights to employees or any collective bargaining agreement or to any conciliation
agreement with the Department of Labor, the Equal Employment Opportunity Commission or any federal, state or local agency that requires
equal employment opportunities or affirmative action in employment. There are no unfair labor practice complaints pending against the Bank
prior to the National Labor Relations Board and no similar claims pending prior to any similar state or local or foreign agency. There is no
activity or proceeding of any labor organization (or representative thereof) or employee group to organize any employees of the Bank, nor of any
strikes, slowdowns, work stoppages, lockouts or threats thereof, by or with respect to any such employees. The Bank is in compliance in all
material respects with all applicable laws respecting employment and employment practices, terms and conditions of employment and wages
and hours, and the Bank is not engaged in any unfair labor practice.
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Section 3.28 Employee Benefit Plans.

(a) Set forth on Confidential Schedules 3.27 and 3.28(a) is a complete and correct list of all �employee benefit plans� (as defined in the Employee
Retirement Income Security Act of 1974, as amended (�ERISA�)), all multiple employer and �multiemployer plans� (as defined in the Code or
ERISA), all specified fringe benefit plans as defined in Code § 6039D, and all other bonus, incentive, compensation, deferred compensation,
profit sharing, stock option, phantom stock, stock appreciation right, stock bonus, stock purchase, employee stock ownership, savings,
severance, supplemental unemployment, layoff, salary continuation, retirement, pension, health, life insurance, disability, group insurance,
vacation, holiday, sick leave, fringe benefit or welfare plan or any other similar plan, agreement, policy or understanding (qualified or
nonqualified, currently effective or terminated), and any trust, escrow or other agreement related thereto, which (i) are sponsored, maintained, or
contributed to by OSB or the Bank, or with respect to which the Bank has had any liability during the last 5 years, and (ii) provide benefits, or
describe policies or procedures applicable to, or for the welfare of, any current of former officer, director, independent contractor, employee, or
service provider of the Bank, or the dependents or spouses of any such person, regardless of whether funded (the �Employee Plans�). Except as set
forth on Confidential Schedule 3.28(a), true, accurate and complete copies of the documents comprising each Employee Plan, including each
award agreement, trust, funding arrangements (including all annuity contracts, insurance contracts, and other funding instruments), the most
current determination letter issued by the Internal Revenue Service, Form 5500 Annual Reports (including all schedules and attachments) for the
three most recent plan years, documents, records, policies, procedures or other materials related thereto, have been delivered to FFIN and are
included and specifically identified in Confidential Schedule 3.28(a). No unwritten amendment exists with respect to any written Employee
Plan.

(b) Except as set forth on Confidential Schedule 3.28(b) no Employee Plan is a defined benefit plan within the meaning of ERISA §3(35) or is
otherwise subject to ERISA Title IV, and neither OSB nor the Bank has ever sponsored or otherwise maintained such a plan since OSB
transferred employee plan assets to the Pentegra Defined Contribution Plan for Financial Institutions or the Pentegra Defined Benefit Plan for
Financial Institutions, as applicable.

(c) Except as set forth on Confidential Schedule 3.28(c), there have been no prohibited transactions (as defined in Code §4975(c)(1)), breaches
of fiduciary duty or any other breaches or violations of any law applicable to the Employee Plans that would directly or indirectly subject the
Bank or any Employee Plan to any material taxes, penalties, or other liabilities (any liability arising from any indemnification agreement or
policy); provided, however, that this representation is limited to the Knowledge of OSB and the Bank with regard to the Pentegra Defined
Contribution Plan for Financial Institutions and the Pentegra Defined Benefit Plan for Financial Institutions, except to the extent that the Bank or
any Employee Plan sponsored by the OSB or the Bank is involved in such transaction or breach. Each Employee Plan that is represented to be
qualified under Code §401(a) has a current favorable determination letter that covers all existing amendments up to and including all changes
required by the most recent IRS Cumulative List of Changes applicable to the Employee Plan and has no obligation to adopt any amendments
for which the remedial amendment period under Code §401(b) has expired and neither OSB nor the Bank is aware of any circumstances likely to
result in revocation of any such favorable determination letter. To the Knowledge of OSB and the Bank, each such Employee Plan is so qualified
and has been operated in compliance with applicable law and its terms, any related trust is exempt from federal income tax under Code §501(a)
and no event has occurred that will or reasonably could result in the loss of such tax exemption or to liability for any tax under Code §511. There
are no pending claims, lawsuits or actions relating to any Employee Plan (other than ordinary course claims for benefits) and, to OSB�s and the
Bank�s Knowledge, none are threatened, except to the extent that the Bank or any Employee Plan sponsored by the OSB or the Bank is involved
in such transaction. Neither OSB nor the Bank provides benefits to any employee or dependent of such employee of the Bank after the employee
terminates employment other than as disclosed in this Agreement or any schedule hereto or as required by law. No written or oral
representations have been made by or on behalf of the Bank or OSB to any employee or former employee of the Bank promising or
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guaranteeing any employer payment or funding for the continuation of medical, dental, life or disability coverage or any other welfare benefit
(as defined in ERISA §3(1)) for any period of time beyond the end of the current plan year (except to the extent of coverage required under Code
§4980B). Compliance with FAS 106 would not create any material change to the OSB Financial Statements. The completion of the transactions
contemplated by this Agreement will not cause a termination or partial termination, or otherwise accelerate the time of payment, exercise, or
vesting, or increase the amount of compensation due to any employee, officer, former employee or former officer of OSB or the Bank except
(i) as required by the terms of any Employee Plan provided to FFIN or by applicable law in connection with a qualified plan, (ii) as
contemplated by this Agreement, or (iii) except as identified on Confidential Schedule 3.28(c). There are no surrender charges, penalties, or
other costs or fees that would be imposed by any person against the Bank, an Employee Plan, or any other person, including an Employee Plan
participant or beneficiary, as a result of the hypothetical liquidation as of the Closing Date of any insurance, annuity, or investment contracts or
any other similar investment held by any Employee Plan.

(d) All contributions to any Employee Plan (including, without limitation, all employer contributions, employee salary reduction contributions
and all premiums or other payments (other than claims)) that are due and payable by the Bank or OSB on or before the Closing Date have been
timely paid to or made with respect to each Employee Plan and, to the extent not presently payable, appropriate reserves have been established
for the payment and properly accrued in accordance with customary accounting practices.

(e) To the Knowledge of OSB and the Bank, no participant, beneficiary or non-participating employee has been denied any benefit due or to
become due under any Employee Plan; provided, however, with respect to any participant, beneficiary or non-participating employee of
adopting employers other than OSB or the Bank, this representation is limited to the Knowledge of OSB or the Bank with regard to the Pentegra
Defined Contribution Plan for Financial Institutions and the Pentegra Defined Benefit Plan for Financial Institutions. Neither OSB nor the Bank
has misled any person as to his or her rights under any Employee Plan. All obligations required to be performed by OSB or the Bank under any
Employee Plan have been performed in all material respects and neither OSB nor the Bank is in default under or in violation of any material
provision of any Employee Plan. To the Knowledge of OSB and the Bank, no event has occurred that would constitute grounds for an
enforcement action by any party against the Bank or any fiduciary of any Employee Plan under part 5 of Title I of ERISA under any Employee
Plan.

(f) With respect to each �employee benefit plan� (as defined in ERISA) maintained or contributed to or required to be contributed to, currently or
within the last six years, by any corporation or trade or business, the employees of which, together with the employees of the Bank, are required
to be treated as employed by a single employer under any of the rules contained in ERISA or Code §414 (the �Controlled Group Plans�):

(i) All Controlled Group Plans that are �group health plans� (as defined in Code §5000(b)(1) and ERISA §733(a)) have been operated up to the
Closing in a manner so as to not subject the Bank to any material liability under Code §4980B or §4980D;

(ii) Except as set forth on Confidential Schedule 3.28(f), there is no Controlled Group Plan that is a �multiple employer plan� or �multiemployer
plan� (as either such term is defined in ERISA), nor has there been any such plan under which the Bank or OSB has had any liability in the last 5
years (or would have had liability if notice had been given); and

(iii) Except as set forth on Confidential Schedule 3.27) or Confidential Schedule 3.28(f), each Employee Plan that provides (or has provided
within the past 5 years) for health, dental, vision, life, disability or similar coverage is covered by one or more third-party insurance policies and
the Bank is not liable for self-insuring any such claims.

Each such Controlled Group Plan is included in the listing of Employee Plans on Confidential Schedule 3.28(a).

(g) Except as set forth on Confidential Schedule 3.28(g), all Employee Plan documents, annual reports or returns, audited or unaudited financial
statements, actuarial valuations, summary annual reports, and summary plan descriptions issued with respect to the Employee Plans are correct,
complete, and current in
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all material respects, have been timely filed or distributed to the extent required by law; provided, however, that this representation is limited to
the Knowledge of OSB or the Bank with regard to the Pentegra Defined Contribution Plan for Financial Institutions and the Pentegra Defined
Benefit Plan for Financial Institutions.

(h) Except as disclosed on Confidential Schedule 3.28(h), no Employee Plan holds any stock or other securities of OSB or the Bank or provides
the opportunity for the grant, purchase or contribution of any such security.

(i) Except as provided in Confidential Schedule 3.28(i), the Bank may, at any time amend or terminate any Employee Plan that it sponsors or
maintains and may withdraw from any Employee Plan to which it contributes (but does not sponsor or maintain), without obtaining the consent
of any third party, other than an insurance company in the case of any benefit underwritten by an insurance company, and without incurring
liability except for unpaid premiums or contributions due for the pay period that includes the effective date of such amendment, withdrawal or
termination.

(j) Each Employee Plan that is a �nonqualified deferred compensation plan� within the meaning of Code §409A(d)(1) (a �Nonqualified Deferred
Compensation Plan�) subject to Code §409A has (i) been maintained and operated since January 1, 2005 (or, if later, from its inception) in good
faith compliance with Code §409A of the Code and all applicable IRS regulations promulgated thereunder and, as to any such plan in existence
prior to January 1, 2005, has not been �materially modified� (within the meaning of IRS Notice 2005-1) at any time after October 3, 2004, or has
been amended in a manner that conforms with the requirements of Code §409A, and (ii) since January 1, 2009, been materially in documentary
and operational compliance with Code §409A and all applicable IRS guidance promulgated thereunder. No additional tax under Code
§409A(a)(1)(B) has been or is reasonably expected to be incurred by a participant in any such Employee Plan or other contract, plan, program,
agreement, or arrangement. The Bank is not a party to, or otherwise obligated under, any contract, agreement, plan or arrangement that provides
for the gross-up of taxes imposed by Code §409A(a)(1)(B). No currently outstanding stock option or other right to acquire OSB Shares or other
equity security of OSB or the Bank under any Employee Plan, or the payment of cash based on the value thereof, (A) has, as to any employee of
the Bank, an exercise price that was less than the fair market value of the underlying equity security as of the date such stock option or right was
granted, as determined by OSB in good faith and in compliance with the relevant IRS guidance in effect on the date of grant (including, IRS
Notice 2005-1 and §1.409A-1(b)(5)(iv) of the Treasury regulations), (B) has any feature for the deferral of compensation other than the deferral
of recognition of income until the later of exercise or disposition of such option or right, or (C) has been granted after December 31, 2004, with
respect to any class of stock of OSB or the Bank that is not �service recipient stock� (within the meaning of applicable regulations under Code
§409A).

Section 3.29 Obligations to Employees. All accrued obligations and liabilities of the Bank, OSB and all Employee Plans, for payments to trusts
(including grantor trusts) or other funds, to any government agency or authority, or to any present or former director, officer, employee or agent
(or his or her heirs, legatees or legal representatives) with respect to any of the matters listed below have been timely paid to the extent required
by applicable law or the terms of such plan, contract program, policy, or other governing instruments: (a) withholding taxes, unemployment
compensation or social security benefits; (b) all pension, profit-sharing, savings, stock purchase, stock bonus, stock ownership, stock option,
phantom stock and stock appreciation rights plans and agreements; (c) all employment, deferred compensation (whether funded or unfunded),
salary continuation, consulting, retirement, early retirement, severance, reimbursement, bonus or collective bargaining plans and agreements;
(d) all executive and other incentive compensation plans, programs, or agreements; (e) all group insurance and health contracts, policies and
plans; and (f) all other incentive, welfare (including vacation and sick pay), retirement or employee benefit plans or agreements maintained or
sponsored, participated in, or contributed to by the Bank for its current or former directors, officers, employees and agents. To the extent that
payment of any obligation or liability under any of the foregoing is not currently required, adequate actuarial accruals and reserves for such
payments have been and are being made by the Bank according to GAAP and applicable law applied on a consistent basis. All obligations and
liabilities of OSB and the Bank for all other forms of compensation that are or may be payable to their current or former directors, officers,
employees or
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agents, or pursuant to any Employee Plan, have been and are being paid to the extent required by applicable law or by the plan or contract, and
adequate actuarial accruals and reserves for payment therefor have been and are being made by the Bank according to GAAP and generally
accepted actuarial principles. All accruals and reserves referred to in this Section are correctly and accurately reflected and accounted for in all
material respects in the OSB Financial Statements and the books, statements and records of the Bank.

Section 3.30 Interest Rate Risk Management Instruments. All interest rate swaps, caps, floors and option agreements and other interest rate risk
management arrangements, whether entered into for the account of the Bank or for the account of a customer of the Bank, were entered into in
the ordinary course of business and, to OSB�s and the Bank�s Knowledge, in accordance with prudent banking practice and applicable rules,
regulations and policies of any regulatory authority and with counterparties believed to be financially responsible at the time and are legal, valid
and binding obligations of the Bank, enforceable according to their terms, subject to the Bankruptcy Exception. The Bank has duly performed in
all material respects all of its material obligations thereunder to the extent that such obligations to perform have accrued; and, to OSB�s and the
Bank�s Knowledge, there are no material breaches, violations or defaults or allegations or assertions of such by any party thereunder.

Section 3.31 Internal Controls. The Bank maintains accurate books and records reflecting its assets and liabilities and maintains adequate
internal accounting controls that are designed to provide assurance that (a) transactions are executed with management�s authorization;
(b) transactions are recorded as necessary to permit preparation of the consolidated financial statements of OSB and to maintain accountability
for the Bank�s assets; (c) access to the Bank�s assets is permitted only in accordance with management�s authorization; (d) the reporting of the
Bank�s assets is compared with existing assets at regular intervals; and (e) extensions of credit and other receivables are recorded accurately, and
proper and adequate procedures are implemented to effect the collection thereof on a current and timely basis. Except as set forth on
Confidential Schedule 3.31, none of the Bank�s systems, controls, data or information are recorded, stored, maintained, operated or otherwise
wholly or partly dependent on or held by any means (including any electronic, mechanical or photographic process, whether computerized or
not) which (including all means of access thereto and therefrom) are not under the exclusive ownership and direct control of the Bank or their
accountants.

Section 3.32 Community Reinvestment Act. Except as set forth on Confidential Schedule 3.32, the Bank is in compliance with the Community
Reinvestment Act (the �CRA�) and all regulations issued thereunder, and the Bank has supplied FFIN with copies of the Bank�s current CRA
Statement, all support papers therefor, all letters and written comments received by the Bank since January 1, 2007, pertaining thereto and any
responses by the Bank to those letters and comments. The Bank has a rating of not less than �satisfactory� as of its most recent CRA compliance
examination and neither OSB nor the Bank has Knowledge of any reason why the Bank would not receive a rating of �satisfactory� or better in its
next CRA compliance examination or why the FDIC or any other governmental entity may seek to restrain, delay or prohibit the transactions
contemplated hereby as a result of any act or omission of the Bank under the CRA.

Section 3.33 Fair Housing Act, Home Mortgage Disclosure Act, Real Estate Settlement Procedures Act and Equal Credit Opportunity Act.
Except as set forth on Confidential Schedule 3.33, the Bank is in material compliance with the Fair Housing Act, the Home Mortgage Disclosure
Act, the Real Estate Settlement Procedures Act and the Equal Credit Opportunity Act and all regulations issued thereunder. The Bank has not
received any notice of any violation of those acts or any of the regulations issued thereunder, and the Bank has not received any notice of, nor
has any Knowledge of, any threatened administrative inquiry, proceeding or investigation with respect to the Bank�s non-compliance with such
acts.

Section 3.34 Usury Laws and Other Consumer Compliance Laws. Except as set forth on Confidential Schedule 3.34, all loans of the Bank have
been made substantially in accordance with all applicable statutes and regulatory requirements at the time of such loan or any renewal thereof,
including without limitation, the Texas usury statutes as they are currently interpreted, Regulation Z issued by the Federal Reserve, the Federal
Consumer Credit Protection Act and all statutes and regulations governing the operation of banks chartered under the laws of the State of Texas.
Each loan on the books of the Bank was made in the ordinary course of business.
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Section 3.35 Bank Secrecy Act, Foreign Corrupt Practices Act and U.S.A. Patriot Act. The Bank is in compliance with the Bank Secrecy Act,
the United States Foreign Corrupt Practices Act and the International Money Laundering Abatement and Anti-Terrorist Financing Act, otherwise
known as the U.S.A. Patriot Act, and all regulations issued thereunder, and the Bank has properly certified all foreign deposit accounts and has
made all necessary tax withholdings on all of its deposit accounts; furthermore, the Bank has timely and properly filed and maintained all
requisite Currency Transaction Reports and other related forms, including any requisite Custom Reports required by any agency of the United
States Treasury Department, including the IRS. The Bank has timely filed all Suspicious Activity Reports with the Financial
Institutions�Financial Crimes Enforcement Network (U.S. Department of the Treasury) required to be filed by it under the laws and regulations
referenced in this Section.

Section 3.36 Unfair, Deceptive or Abusive Acts or Practices. The Bank has not engaged in any unfair, deceptive or abusive acts or practices, as
such terms are defined under §1031 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the �Dodd-Frank Act�). There are no
allegations, claims or disputes to which the Bank is a party that allege, or to the Knowledge of the Bank, no person threatens to allege, that the
Bank has engaged in any unfair or deceptive acts or practices.

Section 3.37 Proxy Statement/Prospectus. None of the information supplied or to be supplied by OSB or the Bank or any of its directors,
officers, employees or agents for inclusion in the Proxy Statement/Prospectus shall, at the date the Proxy Statement/Prospectus is mailed to the
shareholders of OSB and, as the Proxy Statement/Prospectus may be amended or supplemented, at the time of the Shareholders� Meeting, contain
any untrue statement of a material fact or omit to state any material fact with respect to OSB and the Bank necessary in order to make the
statements therein with respect to OSB and the Bank, in light of the circumstances under which they are made, not misleading or necessary to
correct any statement in any earlier communication with respect to the solicitation of any proxy for the Shareholders� Meeting. All documents
that OSB is responsible for filing with any regulatory or governmental agency in connection with the Merger shall comply with respect to OSB
and the Bank in all material respects with the provisions of applicable law.

Section 3.38 Agreements Between Bank and OSB; Claims. Except as set forth on Confidential Schedule 3.38, there are no written or oral
agreements or understandings between OSB and the Bank. All past courses of dealings between OSB and the Bank have been conducted in the
ordinary course of business, on arms-length terms consistent with applicable law and prudent business practices. OSB has no Knowledge of any
Claims OSB has against Bank or of any facts or circumstances that would give rise to any such Claim.

Section 3.39 Representations Not Misleading. No representation or warranty by OSB or the Bank contained in this Agreement, nor any written
statement, exhibit or schedule furnished to FFIN by OSB or the Bank under and pursuant to, or in anticipation of this Agreement, contains or
will contain on the Closing Date any untrue statement of a material fact or omits or will omit to state a material fact necessary to make the
statements contained herein or therein, in light of the circumstances under which it was or will be made, not misleading and such representations
and warranties would continue to be true and correct following disclosure to any governmental authority having jurisdiction over OSB or the
Bank or their properties of the facts and circumstances upon which they were based. Except as disclosed herein, there is no matter that materially
adversely affects OSB or the Bank or OSB�s, or the Bank�s ability to perform the transactions contemplated by this Agreement or the other
agreements contemplated hereby, or to the Knowledge of OSB or the Bank, will in the future result in a Material Adverse Change. No
information material to the Merger, and that is necessary to make the representations and warranties herein contained not misleading, has been
withheld by OSB or the Bank.

24

Edgar Filing: CTS CORP - Form 4

Table of Contents 32



Table of Contents

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF FFIN

FFIN and FFB, jointly and severally, hereby makes the following representations and warranties to OSB and the Bank as of the date of this
Agreement and of the Closing Date.

Section 4.01 Organization and Qualification.

(a) FFIN is a bank holding company registered under the BHCA. FFIN is a corporation, duly organized, validly existing and in good standing
under all laws, rules and regulations of the State of Texas. FFIN has all requisite corporate power and authority to enter into and carry out its
obligations under this Agreement. True and complete copies of the Amended and Restated Certificate of Formation and Amended and Restated
Bylaws of FFIN as amended to date, certified by the Secretary of FFIN, have been delivered to OSB.

(b) FFB is a national banking association, duly organized, validly existing and in good standing under the laws, rules, and regulations of the
United States. FFB has all requisite corporate power and authority (including all licenses, franchises, permits and other governmental
authorizations as are legally required) to carry on its business as now being conducted, to own, lease and operate its properties and assets as now
owned, leased or operated and to enter into and to carry on the business and activities now conducted by it. True and complete copies of the
Articles of Association and Bylaws of FFB, as amended to date, have been delivered to OSB. FFB is an insured bank as defined in the FDIA.
The nature of the business of FFB does not require it to be qualified to do business in any jurisdiction other than the State of Texas.

Section 4.02 Execution and Delivery.

(a) Each of FFIN and FFB has taken all corporate action necessary to authorize the execution, delivery and (provided the required regulatory
approvals are obtained) performance of this Agreement and the other agreements and documents contemplated hereby to which it is a party. This
Agreement has been, and the other agreements and documents contemplated hereby, have been or at Closing will be, duly executed by FFIN,
and each constitutes the legal, valid and binding obligation of FFIN, enforceable in accordance with its respective terms and conditions, except
as enforceability may be limited by the Bankruptcy Exception (as defined in Section 12.10).

Section 4.03 Capitalization.

(a) The entire authorized capital stock of FFIN consists solely of 80,000,000 shares of common stock, par value $0.01 per share, of which
31,488,948 shares are issued and outstanding, as of November 1, 2012. The entire authorized capital stock of FFB consists solely of 500,000
shares of common stock, par value $10.00 per share, of which 500,000 shares are issued and outstanding. There are no voting trusts, voting
agreements or similar arrangements affecting the FFB Stock or to FFIN�s Knowledge, the FFIN Stock.

(b) At the Effective Time, the shares of FFIN Stock issued pursuant to the Merger will be duly authorized, validly issued, fully paid and
nonassessable, and will not be issued in violation of any preemptive rights or any applicable federal or state securities laws.

Section 4.04 SEC Filings; Financial Statements.

(a) FFIN has filed and made available to OSB all forms, reports, and documents required to be filed by FFIN with the SEC since December 31,
2010 (collectively, the �FFIN SEC Reports�). The FFIN SEC Reports (i) at the time filed, complied in all material respects with the applicable
requirements of the Securities Act of 1933 (the �Securities Act�) and the Securities Exchange Act of 1934 (the �Exchange Act�), as the case may be,
and (ii) did not at the time they were filed (or if amended or superseded by a filing prior to the date of this Agreement, then on the date of such
filing) contain any untrue statement of a material fact or omit to state a material fact required to be stated in such FFIN SEC Reports or
necessary in
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order to make the statements in such FFIN SEC Reports, in light of the circumstances under which they were made, not misleading. Except for
FFIN Subsidiaries that are registered as a broker, dealer or investment advisor or filings required due to fiduciary holdings of the FFIN
Subsidiaries, none of FFIN Subsidiaries is required to file any forms, reports or other documents with the SEC.

(b) Each of the FFIN Financial Statements (as defined in Section 12.10) contained in the FFIN SEC Reports, including any FFIN SEC Reports
filed after the date of this Agreement until the Effective Time, complied or will comply as to form in all material respects with the applicable
published rules and regulations of the SEC with respect thereto, was or will be prepared in accordance with GAAP applied on a consistent basis
throughout the periods involved (except as may be indicated in the notes to such financial statements or, in the case of unaudited statements, as
permitted by Form 10-Q of the SEC), and fairly presented or will fairly present the consolidated financial position of FFIN and its Subsidiaries
as at the respective dates and the consolidated results of its operations and cash flows for the periods indicated, except that the unaudited interim
financial statements were or are subject to normal and recurring year-end adjustments which were not or are not expected to be material in
amount or effect.

Section 4.05 Compliance with Laws, Permits and Instruments.

(a) Except as disclosed in Confidential Schedule 4.05, FFIN and FFB hold all licenses, registrations, franchises, permits and authorizations
necessary for the lawful conduct of its business and is not in violation of any applicable law, statute, order, rule, regulation, policy and/or
guideline of any court, administrative agency, commission or other governmental or regulatory authority or instrumentality.

(b) Except as disclosed in Confidential Schedule 4.05, FFIN and FFB have in all material respects performed and abided by all obligations
required to be performed by it to the date hereof, and has complied with, and is in compliance with, and is not in default (or with the giving of
notice or the passage of time shall be in default) under, or in violation of, (i) any provision of the Amended and Restated Certificate of
Formation or Amended and Restated Bylaws of FFIN or the Articles of Association or Bylaws of FFB, as applicable (collectively, the �FFIN
Constituent Documents�), (ii) any material provision of any mortgage, indenture, lease, contract, agreement or other instrument applicable to
FFIN or the FFIN Subsidiaries, or their respective assets, operations, properties or businesses now conducted or heretofore conducted or (iii) any
permit, concession, grant, franchise, license, authorization, judgment, writ, injunction, order, decree or award of any court, arbitrator or any
federal, state, municipal or other governmental department, commission, board, bureau, agency or instrumentality applicable in any material
respect to FFIN or the FFIN Subsidiaries or their respective assets, operations, properties or businesses now conducted or heretofore conducted.

Section 4.06 Undisclosed Liabilities. FFIN has no material liability or obligation, accrued, absolute, contingent or otherwise and whether due or
to become due (including, without limitation, unfunded obligations under any employee benefit plan maintained by FFIN or FFB or liabilities
for federal, state or local taxes or assessments) that are not reflected in or disclosed in the FFIN Financial Statements or the FFIN SEC Reports,
except (i) those liabilities and expenses incurred in the ordinary course of business and consistent with past business practices since the date of
FFIN Financial Statements or the FFIN SEC Report, respectively, or (ii) as disclosed on Confidential Schedule 4.06.

Section 4.07 Litigation.

(a) Except as disclosed in Confidential Schedule 4.07, neither FFIN nor FFB is a party to any, and there are no pending or, to the Knowledge of
FFIN or FFB, threatened, legal, administrative, arbitral or other proceedings, claims, actions or governmental or regulatory investigations of any
nature against FFIN or FFB which are reasonably likely, individually or in the aggregate, to result in a Material Adverse Change as to FFIN, nor,
to the Knowledge of FFIN or FFB, is there any basis for any proceeding, claim or any action against FFIN or FFB that would be reasonably
likely, individually or in the aggregate, to result in a Material Adverse Change as to FFIN. There is no injunction, order, judgment or decree
imposed upon FFIN or FFB or the assets or Property of FFIN or the FFIN Subsidiaries that has resulted in, or is reasonably likely to result in, a
Material Adverse Change as to FFIN.
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(b) No legal action, suit or proceeding or judicial, administrative or governmental investigation is pending or, to the best Knowledge of FFIN,
threatened against FFIN that questions or might question the validity of this Agreement or the agreements contemplated hereby or any actions
taken or to be taken by FFIN pursuant hereto or thereto or seeks to enjoin or otherwise restrain the transactions contemplated hereby or thereby.

Section 4.08 Consents and Approvals. FFIN�s Board of Directors (at a meeting duly called and held) has approved and adopted this Agreement.
Except as disclosed in Confidential Schedule 4.08, no approval, consent, order or authorization of, or registration, declaration or filing with, any
governmental authority or other third party is required on the part of FFIN in connection with the execution, delivery or performance of this
Agreement or the agreements contemplated hereby, or the completion by FFIN of the transactions contemplated hereby or thereby. As of the
date of this Agreement, FFIN knows of no reason why all regulatory approvals from any Governmental Entity or Regulatory Agency required
for the consummation of the transactions contemplated hereby should not be obtained on a timely basis.

Section 4.09 Regulatory Compliance.

(a) Except as set forth on Confidential Schedule 4.09, neither FFIN nor FFB is subject to any cease-and-desist or other order or enforcement
action issued by, or is a party to any written agreement, consent agreement or memorandum of understanding with, or is a party to any
commitment letter or similar undertaking to, or is subject to any order or directive by, or has been ordered to pay any civil penalty by, or is a
recipient of a supervisory letter from, or has adopted any board resolutions at the request or suggestion of any Regulatory Agency or other
Governmental Entity that restricts the conduct of its business or that relates to its capital adequacy, its ability to pay dividends, its credit or risk
management policies, its management or its business. Notwithstanding the foregoing, neither party shall be required to take any action under this
Agreement that would cause such party to violate 12 C.F.R. §309.6.

(b) All reports, records, registrations, statements, notices and other documents or information required to be filed by FFIN and FFB with any
Regulatory Agency have been duly and timely filed and all information and data contained in such reports, records or other documents are
substantially true, accurate, correct and complete.

Section 4.10 Proxy Statement/Prospectus. None of the information supplied or to be supplied by FFIN or any of its directors, officers, employees
or agents for inclusion in the Proxy Statement/Prospectus shall, at the date the Proxy Statement/Prospectus is mailed to the shareholders of OSB
and, as the Proxy Statement/Prospectus may be amended or supplemented, at the time of the Shareholders� Meeting, contain any untrue statement
of a material fact or omit to state any material fact with respect to FFIN necessary in order to make the statements therein with respect to FFIN,
in light of the circumstances under which they are made, not misleading or necessary to correct any statement in any earlier communication with
respect to the solicitation of any proxy for the Shareholders� Meeting. All documents that either FFIN or FFB is responsible for filing with any
regulatory or governmental agency in connection with the Merger shall comply with respect to FFIN or FFB in all material respects with the
provisions of applicable law.

Section 4.11 FFIN Disclosure Controls and Procedures. Except as set forth on Confidential Schedule 4.11, none of FFIN�s records, systems,
controls, data or information, are recorded, stored, maintained and operated wholly or partly dependent on or held by any means (including any
electronic, mechanical or photographic process, whether computerized or not) which (including all means of access thereto and therefrom) are
not under the exclusive ownership and direct control of FFIN, FFB or its accountants. FFIN has devised, established and maintained a system of
internal accounting controls sufficient to provide reasonable assurances regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP (except as otherwise required by RAP).
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Section 4.12 Securities and Exchange Commission Reporting Obligations. Except as set forth on Confidential Schedule 4.12, FFIN has timely
filed all material reports and statements, together with any amendments required to be made with respect thereto, that it was required to file with
the SEC pursuant to the Exchange Act for the past three (3) years. As of their respective dates, each of such reports and statements, (or if
amended, as of the date so amended), were true and correct and complied in all material respects with the relevant statutes, rules and regulations
enforced or promulgated by the SEC and such reports did not contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.

Section 4.13 Representations Not Misleading. No representation or warranty by FFIN or FFB contained in this Agreement, nor any written
statement, exhibit or schedule furnished to OSB by FFIN or FFB under and pursuant to, or in anticipation of this Agreement, contains or will
contain on the Closing Date any untrue statement of a material fact or omits or will omit to state a material fact necessary to make the statements
contained herein or therein, in light of the circumstances under which it was or will be made, not misleading and such representations and
warranties would continue to be true and correct following disclosure to any governmental authority having jurisdiction over FFIN or FFB or
their properties of the facts and circumstances upon which they were based. Except as disclosed herein, there is no matter that materially
adversely affects FFIN or FFB or FFIN�s, or FFB�s ability to perform the transactions contemplated by this Agreement or the other agreements
contemplated hereby, or to the Knowledge of FFIN or FFB, will in the future result in a Material Adverse Change.

ARTICLE V

COVENANTS OF OSB AND THE BANK

OSB and the Bank hereby make the covenants set forth in this Article V to FFIN.

Section 5.01 Commercially Reasonable Efforts. OSB and the Bank will use commercially reasonable efforts to perform and fulfill all conditions
and obligations on its part to be performed or fulfilled under this Agreement and to cause the completion of the transactions contemplated hereby
in accordance with this Agreement.

Section 5.02 Information Furnished by OSB. OSB and the Bank shall promptly, and in any event within ten (10) Business Days, except where,
with reasonable diligence, such information cannot be procured within ten (10) Business Days, following receipt of a written request from FFIN
or FFB, furnish or cause to be furnished to, all information concerning OSB, including but not limited to financial statements, required for
inclusion in any statement or application made or filed by FFIN or FFB to any governmental body in connection with the transactions
contemplated by this Agreement (including the Registration Statement (as defined in Section 5.13) and the Proxy Statement/Prospectus) or in
connection with any unrelated transactions during the pendency of this Agreement. OSB and the Bank represent and warrant that all information
so furnished shall be true and correct in all material respects and shall not omit any material fact required to be stated therein or necessary to
make the statements made, in light of the circumstances under which they were made, not misleading. OSB and the Bank shall otherwise fully
cooperate with FFIN and FFB in the filing of any applications or other documents necessary to consummate the transactions contemplated by
this Agreement.

Section 5.03 Required Acts. Between the date of this Agreement and the Closing, OSB and the Bank will unless otherwise permitted in writing
by FFIN:

(a) operate (including, without limitation, the making of, or agreeing to make, any loans or other extensions of credit) only in the ordinary course
of business and consistent with past practices and safe and sound banking principles;

(b) except as required by prudent business practices, use all reasonable efforts to preserve its business organization intact and to retain its present
customers, depositors and employees and goodwill and to maintain all assets owned, leased or used by it (whether under its control or the control
of others), in good operating condition and repair, ordinary wear and tear excepted;
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(c) perform all of its obligations under contracts, leases and documents relating to or affecting its assets, properties and business, except such
obligations as OSB or the Bank may in good faith reasonably dispute;

(d) maintain in full force and effect all insurance policies now in effect or renewals thereof and give all notices and present all claims under all
insurance policies in due and timely fashion;

(e) timely file, subject to extensions, all reports required to be filed with governmental authorities and observe and conform, in all material
respects, to all applicable laws, except those being contested in good faith by appropriate proceedings;

(f) timely file, subject to extensions, all Tax Returns required to be filed by it and promptly pay all taxes, assessments, governmental charges,
duties, penalties, interest and fines that become due and payable, except those being contested in good faith by appropriate proceedings;

(g) withhold from each payment made to each of its employees the amount of all Taxes required to be withheld therefrom and pay the same to
the proper Tax receiving officers;

(h) account for all transactions and prepare all financial statements of the Bank in accordance with GAAP (unless otherwise instructed by RAP
in which instance account for such transaction in accordance with RAP);

(i) promptly classify and charge off loans and make appropriate adjustments to loss reserves in accordance with the Call Report Instructions and
the Uniform Retail Credit Classification and Account Management Policy;

(j) pay or accrue all costs, expenses and other charges to be incurred by the Bank in connection with the Merger, including all legal fees,
accounting fees, consulting fees and brokerage fees, prior to the Calculation Date;

(k) ensure that all balances related to Federal Home Loan Mortgage Corporation (�Freddie MAC�) servicing are in balance and in agreement with
Freddie MAC prior to the Calculation Date;

(l) use its commercially reasonable efforts to prevent any shareholder of OSB from taking any action that would result in the termination of
OSB�s status as an �S corporation� within the meaning of Code §1361 or the termination of the Bank�s status as a �qualified Subchapter S subsidiary�
within the meaning of Code §1361(b)(3)(B); and

(m) ensure that all accruals for Taxes are accounted for in the ordinary course of business, consistent with past practices and in accordance with
GAAP (unless otherwise instructed by RAP in which case such accrual will be accounted for in accordance with RAP).

Section 5.04 Prohibited Acts. Between the date of this Agreement and Closing, OSB and the Bank will not, without the prior written consent of
FFIN:

(a) take or fail to take any action that would cause the representations and warranties made in Article III to be inaccurate at the time of the
Closing or preclude OSB or the Bank from making such representations and warranties at the time of the Closing;

(b) merge into, consolidate with or sell its assets to any other person or entity, change the Bank�s Articles of Association or Bylaws, increase the
number of shares of Bank Stock outstanding or increase the amount of the Bank�s surplus (as calculated in accordance with the Call Report
Instructions);

(c) except as explicitly permitted hereunder or in accordance with applicable law or pursuant to a Contract existing as of the date of this
Agreement, engage in any transaction with any affiliated person or allow such persons to acquire any assets from the Bank, except (i) in the form
of wages, salaries, fees for services, reimbursement of expenses and benefits already granted or accrued under the Employee Plans, or (ii) any
deposit (in any amount) made by an officer, director or employee;
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(d) declare, set aside or pay any dividends or make any other distribution to its shareholders (including any share dividend, dividends in kind or
other distribution) whether in cash, shares or other property or purchase, retire or redeem, or obligate itself to purchase, retire or redeem, any of
its capital shares or other securities, except (i) the Bank may pay distributions to OSB in an aggregate amount not to exceed 36 percent of the
taxable income of OSB during the period between January 1, 2012 and Closing, (ii) the Bank may make the Distributions specifically
contemplated in Section 1.07 hereof, and (iii) OSB may declare and pay distributions to its shareholders;

(e) discharge or satisfy any lien, charge or encumbrance or pay any obligation or liability, whether absolute or contingent, due or to become due,
except in the ordinary course of business consistent with past practices and except for liabilities incurred in connection with the transactions
contemplated hereby;

(f) issue, reserve for issuance, grant, sell or authorize the issuance of any shares of its capital stock or other securities or subscriptions, options,
warrants, calls, rights or commitments of any kind relating to the issuance thereto;

(g) accelerate the vesting of pension or other benefits in favor of employees of the Bank except according to the Employee Plans or as otherwise
contemplated by this Agreement or as required by applicable law;

(h) acquire any capital stock or other equity securities or acquire any equity or ownership interest in any bank, corporation, partnership or other
entity (except (i) through settlement of indebtedness, foreclosure, or the exercise of creditors� remedies or (ii) in a fiduciary capacity, the
ownership of which does not expose it to any liability from the business, operations or liabilities of such person);

(i) revoke OSB�s election to be taxed as an �S corporation� within the meaning of Code §1361, or take any action that would result in the
termination of OSB�s status as an �S corporation� within the meaning of Code §1361 or the termination of the Bank�s status as a �qualified
Subchapter S subsidiary� within the meaning of Code §1361(b)(3)(B) prior to the Closing Date;

(j) mortgage, pledge or subject to lien, charge, security interest or any other encumbrance or restriction any of its property, business or assets,
tangible or intangible except (i) statutory liens not yet delinquent, (ii) consensual landlord liens, (iii) minor defects and irregularities in title and
encumbrances that do not materially impair the use thereof for the purpose for which they are held, and (iv) pledges of assets to secure public
funds deposits;

(k) sell, transfer, lease to others or otherwise dispose of any of its assets (except any sales of securities or sales of loans in the ordinary course of
business consistent with past practices, or cancel or compromise any debt or claim, or waive or release any right or claim of a value in excess of
$50,000;

(l) make any change in the rate or timing of payment of compensation, commission, bonus or other direct or indirect remuneration payable, or
pay or agree or orally promise to pay, conditionally or otherwise, any bonus, extra compensation, pension or severance or vacation pay, to or for
the benefit of any of its shareholders, directors, officers, employees or agents, other than periodic increases in compensation consistent with past
practices, and bonuses, commissions, and incentives consistent with past and normal Bank practices to Bank employees and officers;

(m) enter into any employment or consulting contract (other than as contemplated by the terms of the Employee Plans or this Agreement) or
other agreement with any current or proposed director, officer or employee or adopt, amend in any material respect or terminate any pension,
employee welfare, retirement, stock purchase, stock option, phantom stock, stock appreciation rights, termination, severance, income protection,
golden parachute, savings or profit-sharing plan (including trust agreements and insurance contracts embodying such plans), any deferred
compensation, or collective bargaining agreement, any group insurance contract or any other incentive, welfare or employee benefit plan or
agreement maintained by it for the benefit of its directors, employees or former employees, except as required by applicable law;

(n) except for improvements or betterments relating to Properties, make any capital expenditures or capital additions or betterments in excess of
an aggregate of $50,000;
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(o) hire or employ any person as a replacement for an existing position with an annual salary equal to or greater than $50,000 or hire or employ
any person for any newly created position;

(p) sell or dispose of, or otherwise divest itself of the ownership, possession, custody or control, of any corporate books or records of any nature
that, in accordance with sound business practice, normally are retained for a period of time after their use, creation or receipt, except at the end
of the normal retention period;

(q) make any, or acquiesce with any, change in any (i) credit underwriting standards or practices, including loan loss reserves, (ii) asset liability
management techniques, or (iii) accounting methods, principles or material practices, except as required by changes in GAAP as concurred in by
OSB�s independent auditors, or as required by any applicable regulatory authority;

(r) reduce the amount of the Bank�s allowance for loan losses except through charge offs (and subject to the obligations under Sections 5.03(i)
and 5.20);

(s) sell (but payment at maturity is not a sale) or purchase any investment securities, other than purchases of obligations of the U.S. Treasury (or
any agency thereof) with a duration of four (4) years or less and an AAA rating by at least one nationally recognized ratings agency;

(t) make, commit to make, renew, extend the maturity of, or alter any of the material terms of any loan in excess of $500,000, but FFIN will be
deemed to have given its consent under this Section 5.04(t) unless FFIN objects to such transaction no later than 48 hours (weekends and bank
holidays excluded) after actual receipt by FFIN of all information relating to the making, renewal or alteration of that loan; or

(u) enter into any acquisitions or leases of real property, including new leases and lease extensions.

Section 5.05 Access; Pre-Closing Investigation. Subject to the provisions of Article X, OSB and the Bank will afford the officers, directors,
employees, attorneys, accountants, investment bankers and authorized representatives of FFIN and FFB full access, to the extent legally
permissible, to the properties, books, contracts and records of the Bank, permit FFIN and FFB to make such inspections (including with regard
to such properties physical inspection of the surface and subsurface thereof and any structure thereon pursuant to Section 5.12) as they may
require and furnish to FFIN, to the extent legally permissible, during such period all such information concerning the Bank and their affairs as
FFIN may reasonably request, in order that FFIN may have full opportunity to make such reasonable investigation as it desires to make of the
affairs of OSB and the Bank, including access sufficient to verify the value of the assets and the liabilities of OSB and the Bank and the
satisfaction of the conditions precedent to FFIN�s obligations described in Article VIII of this Agreement. FFIN and FFB will use its
commercially reasonable efforts not to disrupt the normal business operations of the Bank. OSB agrees at any time, and from time to time, to
furnish to FFIN as soon as practicable, any additional information that FFIN may reasonably request. All inspections by FFIN under this
provision will be at its expense.

Section 5.06 Invitations to and Attendance at Directors� and Committee Meetings. From the date of this Agreement until the earlier of the
Effective Time or termination of this Agreement, the Bank shall give notice (which notice shall include all materials provided to directors of the
Bank with respect to such meeting), at the same time such notice is provided to directors of the Bank or if no written notice is provided to
directors of the Bank then at least 48 hours in advance of such meeting, to two (2) designees of FFIN and will invite those persons to attend all
regular and special meetings of the Board of Directors of the Bank and all regular and special meetings of any board or senior management
committee of the Bank, including, without limitation, any loan committee meetings. However, the Bank reserves the right to exclude those
invitees from any portion of any such meeting specifically relating to the transactions contemplated by this Agreement or which, upon the advice
of legal counsel, are otherwise privileged. In addition, the Bank will provide FFIN with copies of the minutes of all regular and special meetings
of the Board of Directors of the Bank and minutes of all regular and special meetings of any board or senior management committee of the Bank
held on or after the date of this Agreement (except portions of such minutes that are devoted to the discussion of this Agreement or that, upon
the advice of
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legal counsel, are otherwise privileged). The Bank will provide copies of those minutes to FFIN within fifteen (15) Business Days after the date
of that meeting, and FFIN will keep those minutes confidential in accordance with Article X.

Section 5.07 Additional Financial Statements and Tax Returns. The Bank will promptly furnish FFIN with true and complete copies of each Call
Report of the Bank prepared after the date of this Agreement as soon as such reports are made available to the FDIC. In addition, OSB and the
Bank will promptly furnish FFIN with true and complete copies of each Tax Return prepared after the date of this Agreement as soon as such
returns are made available to the IRS.

Section 5.08 Untrue Representations. OSB will promptly notify FFIN in writing if OSB or the Bank becomes aware of any fact or condition that
makes untrue, or shows to have been untrue, in any material respect, any schedule or any other information furnished to FFIN or any
representation or warranty made in or pursuant to this Agreement or that results in the failure of OSB or the Bank to comply with any covenant,
condition or agreement contained in this Agreement.

Section 5.09 Litigation and Claims. OSB and the Bank will promptly notify FFIN in writing of any litigation, or of any claim, controversy or
contingent liability that might be expected to become the subject of litigation, against OSB, the Bank or OSB RE or affecting any of their
properties if such litigation or potential litigation might, upon an unfavorable outcome, result in a Material Adverse Change, and OSB and the
Bank will promptly notify FFIN of any legal action, suit or proceeding or judicial, administrative or governmental investigation, pending or, to
the Knowledge of OSB or the Bank, threatened against OSB or the Bank that questions or might question the validity of this Agreement or the
agreements contemplated hereby or any actions taken or to be taken by OSB or the Bank pursuant hereto or thereto or seeks to enjoin or
otherwise restrain the transactions contemplated hereby or thereby.

Section 5.10 Material Adverse Changes. OSB and the Bank will promptly notify FFIN in writing if any change or development has occurred or,
to the Knowledge of OSB or the Bank, been threatened (or any development has occurred or been threatened involving a prospective change)
that (a) is reasonably likely to have, individually or in the aggregate, a Material Adverse Change on either OSB or the Bank, (b) would adversely
affect, prevent or delay the obtaining of any regulatory approval for the completion of the transactions contemplated by this Agreement, or
(c) would cause the conditions in Section 8.01 or Section 8.02 not to occur.

Section 5.11 Consents and Approvals. OSB and the Bank will use their commercially reasonable efforts to obtain at the earliest practicable time
all consents and approvals from third parties, including those listed on Confidential Schedule 3.08.

Section 5.12 Environmental Investigation; Right to Terminate Agreement.

(a) FFIN and its consultants, agents and representatives will have the right, to the same extent that the Bank has the right, if any, but not the
obligation or responsibility, to inspect any Property, including conducting asbestos surveys and sampling, environmental assessments and
investigations, and other environmental surveys and analyses including soil and ground sampling (�Environmental Inspections�) at any time on or
prior to the date that is 45 days after the date of this Agreement. Any Environmental Inspections will be at FFIN�s expense, and any findings or
results of any Environmental Inspections will not be disclosed to any individual or entity, other than FFIN or the Bank, unless FFIN is required
by law to disclose such information. FFIN will notify OSB prior to any physical inspections of the Property, and OSB may place reasonable
restrictions on the time of such inspections. If, as a result of any such Environmental Inspection, further investigation (�Secondary Investigation�)
including, test borings, soil, water and other sampling is deemed desirable by FFIN, FFIN will (i) notify OSB of any Property for which it
intends to conduct such a Secondary Investigation and the reasons for such Secondary Investigation, and (ii) commence such Secondary
Investigation, on or prior to the date that is 60 days after the date of this Agreement. FFIN will give reasonable notice to OSB of such Secondary
Investigations, and OSB may place reasonable time and place restrictions on such Secondary Investigations.
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(b) FFIN will have the right to terminate this Agreement if (i) the factual substance of any warranty or representation set forth in Section 3.19 is
not true and accurate in any material respect; (ii) the results of such Environmental Inspection, Secondary Investigation or other environmental
survey are disapproved by FFIN because the environmental inspection, Secondary Investigation or other environmental survey identifies
material violations or potential material violations of Environmental Laws; (iii) OSB has refused to allow FFIN to conduct an Environmental
Inspection or Secondary Investigation in a manner that FFIN reasonably considers necessary; (iv) the Environmental Inspection, Secondary
Investigation or other environmental survey identifies any past or present event, condition or circumstance that would or potentially would
require remedial or cleanup action by OSB that would result in a Material Adverse Change; (v) the Environmental Inspection, Secondary
Investigation or other environmental survey identifies the presence of any underground or above ground storage tank in, on or under any
Property that is not shown to be in compliance with all Environmental Laws applicable to the tank either now or at a future time certain, or that
has had a release of petroleum or some other Hazardous Material that has not been cleaned up to the satisfaction of the relevant governmental
authority or any other party with a legal right to compel cleanup, which, if OSB were to take cleanup or remedial action to correct same, would
result in a Material Adverse Change; or (vi) the Environmental Inspection, Secondary Investigation or other environmental survey identifies the
presence of any asbestos-containing material in, on or under any Property, the removal of which would result in a Material Adverse Change. On
or prior to the date that is 90 days after the date of this Agreement, FFIN will advise OSB in writing as to whether FFIN intends to terminate this
Agreement in accordance with Section 9.01 because FFIN disapproves of the results of the Environmental Inspection, Secondary Investigation
or other environmental survey. OSB will have the opportunity to correct any objected to violations or conditions to FFIN�s reasonable
satisfaction prior to the date that is 75 days after the date of this Agreement. If OSB fails to demonstrate its satisfactory correction of the
violations or conditions to FFIN, FFIN may terminate the Agreement on or prior to the date that is 90 days after the date of this Agreement.

(c) OSB agrees to make available to FFIN and its consultants, agents and representatives all documents and other material relating to
environmental conditions of any Property including the results of other environmental inspections and surveys. OSB also agrees that all
engineers and consultants who prepared or furnished such reports may discuss such reports and information with FFIN and will be entitled to
certify the same in favor of FFIN and its consultants, agents and representatives and make all other data available to FFIN and its consultants,
agents and representatives.

Section 5.13 Registration Statement and Proxy Statement/Prospectus.

(a) OSB and the Bank agree to cooperate and assist FFIN in (i) preparing a Registration Statement on Form S-4 (the �Registration Statement�),
relating to the shares of FFIN Stock to be issued as part of the Merger Consideration provided for herein, and the Proxy Statement/Prospectus,
and (ii) filing the Registration Statement and the Proxy Statement/Prospectus (forming a part of the Registration Statement) with the SEC,
including furnishing to FFIN all information concerning OSB that FFIN may reasonably request in connection with preparation of such
Registration Statement and Proxy Statement/Prospectus. None of the information supplied or to be supplied by OSB or any of its directors,
officers, employees or agents for inclusion in the Registration Statement or the Proxy Statement/Prospectus shall, at the date the Proxy
Statement/Prospectus is mailed to the shareholders of OSB and, as the Registration Statement and the Proxy Statement/Prospectus may be
amended or supplemented, at the time of the Shareholders� Meeting, contain any untrue statement of a material fact or omit to state any material
fact with respect to OSB necessary in order to make the statements therein with respect to OSB, in light of the circumstances under which they
are made, not misleading or necessary to correct any statement in any earlier communication with respect to the solicitation of any proxy for the
Shareholders� Meeting. All documents that OSB is responsible for filing with any regulatory or governmental agency in connection with the
Merger shall comply with respect to OSB in all material respects with the provisions of applicable law.
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(b) The OSB Board has resolved to recommend to the OSB shareholders that they approve this Agreement and shall submit to its shareholders
this Agreement and any other matters required to be approved by its shareholders in order to carry out the purposes of this Agreement. The OSB
Board shall (i) include in the Proxy Statement/Prospectus the recommendation of the OSB Board that the shareholders of OSB vote in favor of
this Agreement, the sale of substantially all of the assets of OSB as contemplated by this Agreement, the Merger and the transactions
contemplated hereby, (ii) use its best efforts to obtain such shareholder approval of this Agreement, the sale of substantially all of the assets of
OSB as contemplated by this Agreement, the Merger and the transactions contemplated hereby, and (iii) perform such other acts as may
reasonably be requested by FFIN to ensure that such shareholder approval of this Agreement, the sale of substantially all of the assets of OSB as
contemplated by this Agreement, the Merger and the transactions contemplated hereby are obtained; and

(c) Cause the Proxy Statement/Prospectus to be mailed to the shareholders of OSB as soon as practicable after the effectiveness of the
Registration Statement.

(d) Neither, OSB nor the Bank shall, and OSB and the Bank shall cause their respective directors, officers not to, take any action that could
reasonably require the registration of the Stock Consideration under the Securities Act or any state�s securities laws.

Section 5.14 Benefit Plans. OSB agrees that the Bank�s Employee Plans may be terminated, modified or merged into FFIN�s Employee Plans on
or after the Closing Date, as determined by FFIN in its sole discretion, subject to compliance with applicable law so long as any such action does
not reduce any benefits already accrued thereunder. At the request of FFIN, OSB and the Bank agree to terminate no later than immediately
before the Closing Date any Employee Plans for which the Bank may have liability so that the Bank will have no liability from and after the
Closing Date, and OSB will cause the Bank to accrue any and all obligations with respect to the termination of such plans before the Calculation
Date, provided that FFIN will not require that OSB terminate its defined benefit plan or its Bank owned life insurance policies (�BOLI�) prior to
the Effective Time. FFIN acknowledges that any termination or modification at the direction of FFIN will not (a) be deemed to cause the OSB
Financial Statements to have been prepared other than in accordance with GAAP, (b) constitute a breach of any provision of this Agreement by
OSB or the Bank.

Section 5.15 Termination of Data Processing/Technology Contracts. Each of OSB and the Bank will use its best efforts, including, but not
limited to, notifying appropriate parties and negotiating in good faith a reasonable settlement, to ensure that its current data
processing/technology contracts listed on Confidential Schedule 5.15 will, if the Merger occurs, be terminated after the consummation of the
Merger on a date to be mutually agreed upon by FFIN, FFB, OSB and the Bank; provided, that, all costs, fees, expenses and penalties necessary
to be paid by the Bank in connection with the termination of such data processing and technology contracts to which the Bank is a party shall be
accrued or paid by the Bank on or prior to the Calculation Date in accordance with this Section 5.15 and Section 1.07. Such notice and actions
by OSB and the Bank will be in accordance with the terms of such data processing or technology contracts.

Section 5.16 Conforming Accounting Adjustments. OSB and the Bank shall, if requested by FFIN, consistent with GAAP, immediately prior to
Closing, make such accounting entries as FFIN may reasonably request in order to conform the accounting records of the Bank to the accounting
policies and practices of FFIN. No such adjustment shall of itself constitute or be deemed to be a breach, violation or failure to satisfy any
representation, warranty, covenant, condition or other provision or constitute grounds for termination of this Agreement or be an
acknowledgment by OSB or the Bank (a) of any adverse circumstances for purposes of determining whether the conditions to FFIN�s obligations
under this Agreement have been satisfied, (b) that such adjustment is required for purposes of determining satisfaction of the condition to FFIN�s
obligations under this Agreement set forth in Section 8.10 hereof, or (c) that such adjustment shall not be taken into account in the calculation of
the Adjusted Equity. No adjustment required by FFIN shall (y) require any prior filing with any governmental agency or regulatory authority or
(z) violate any law, rule or regulation applicable to OSB or the Bank.
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Section 5.17 Tail D&O Policy. On or prior to the Closing Date, OSB will obtain an extended reporting period (otherwise known as �tail
coverage�) policy, with terms and coverage reasonable for such policies, covering directors and officers of the Bank for a period of not less than
three (3) years from the Closing Date, and the total premium for such policy shall be paid or accrued prior to the Calculation Date.

Section 5.18 Regulatory and Other Approvals. OSB, at its own expense, will promptly, but in no event later than thirty (30) days after the date
OSB provides FFIN with the information requested for the regulatory applications pursuant to Section 6.02, file or cause to be filed applications
for all regulatory approvals required to be obtained by OSB in connection with this Agreement and the other agreements contemplated hereby.
OSB will promptly furnish FFIN with copies of all such regulatory filings and all correspondence for which confidential treatment has not been
requested. OSB will use its commercially reasonable efforts to obtain all such regulatory approvals and any other approvals from third parties,
including those listed on Confidential Schedule 5.18, at the earliest practicable time.

Section 5.19 Tax Matters.

(a) OSB shall include the income of the Bank on OSB�s federal S corporation Tax Returns and state income and franchise Tax Returns for all
periods through the end of the Closing Date and pay any federal and state Taxes attributable to such income (including, without limitation, any
federal income and state franchise or margin Taxes incurred by OSB or the Bank as a result of the deemed sale of the assets of the Bank
pursuant to this Agreement). OSB shall furnish Tax information to FFIN for inclusion in FFIN�s federal consolidated income Tax Return for the
period beginning after the Closing Date in accordance with the Bank�s past custom and practice. The items of income gain, loss, deduction and
credit of the Bank shall be apportioned between the period up to and including the Closing Date and the period after the Closing Date based on
closing the books of the Bank as of the end of the Closing Date.

(b) OSB shall allow FFIN and its counsel to participate (at FFIN�s expense) in any audit of OSB�s federal or state Tax Returns to the extent that
such returns relate to the Bank and could reasonably be expected to increase or decrease Taxes of FFIN or any of its Affiliates for any taxable
period (or portion thereof) after the Closing Date. OSB shall not settle any such audit in a manner that could reasonably be expected to adversely
affect FFIN or any of its Affiliates after the Closing Date without the prior consent of FFIN, which consent shall not be unreasonably withheld,
conditioned or delayed.

(c) OSB shall not file or take any position on any of its or the Bank�s Tax Returns (including any amended Tax Returns of OSB or the Bank) with
respect to a taxable period of the Bank (or portion thereof) prior to or including the Closing Date that could reasonably be expected to increase
the liability of FFIN and its Affiliates (including the Bank) for a taxable period (or portion thereof) beginning after the Closing Date without the
prior written consent of FFIN, such consent not to be unreasonably withheld, conditioned or delayed.

(d) All transfer, documentary, sales, use, stamp, registration and other such Taxes and all conveyance fees, recording charges and other fees and
charges (including any penalties and interest) incurred in connection with the consummation of the transactions contemplated by this
Agreement, if any, shall be paid by OSB when due, and OSB will, at its own expense, file all necessary Tax Returns and other documentation
with respect to all such Taxes, fees and charges, and, if required by applicable law, FFIN will, and will cause its Affiliates to, join in the
execution of any such Tax Returns and other documentation.

(e) OSB, the Bank, and FFIN shall cooperate fully, as and to the extent reasonably requested by the other party, in connection with the filing of
Tax Returns pursuant to this Section 5.19(f) and any audit, litigation or other proceeding with respect to Taxes. Such cooperation shall include
the retention and (upon the other party�s request) the provision of records and information that are reasonably relevant to any such audit,
litigation or other proceeding and making employees available on a mutually convenient basis to provide additional information and explanation
of any material provided hereunder.
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(f) OSB and FFIN further agree, upon request, to use their reasonable commercial best efforts to obtain any certificate or other document from
any governmental authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including,
but not limited to, with respect to the transactions contemplated hereby).

Section 5.20 Allowance for Loan and Lease Losses. The Bank shall maintain its allowance for loan and lease losses in accordance with GAAP
and RAP, but in no event at a level less than 1.00% of the Bank�s Total Loans as of the Calculation Date and the Closing Date (the �Minimum
Allowance Amount�); provided, however, if the allowance for loan and lease losses is less than the Minimum Allowance Amount as of the
Closing Date, the Adjusted Equity shall be recalculated to take into account the provision necessary for the Bank to comply with this
Section 5.20. For purposes of this Agreement, the term �Total Loans� means the amount of loans and leases, net of unearned income, calculated in
accordance with instructions for Call Report Schedule RC�Balance Sheet, item 4(b).

Section 5.21 Disclosure Schedules. At least ten (10) days prior to the Closing, OSB agrees to provide FFIN with supplemental disclosure
schedules to be delivered by OSB pursuant to this Agreement reflecting any material changes thereto between the date of this Agreement and the
Closing Date. Delivery of such supplemental disclosure schedules shall not cure a breach or modify a representation or warranty of this
Agreement.

Section 5.22 Maintenance of OSB. From the Closing Date until December 30, 2013, OSB shall maintain ownership of cash or other assets (other
than shares of FFIN Stock) with a net fair market value of at least $1,000,000 in excess of any liabilities of OSB. Prior to December 30, 2013,
OSB may take action to prepare for the liquidation or dissolution of OSB, but in no event shall OSB cause or consummate such liquidation or
dissolution prior to the close of business on December  30, 2013.

Section 5.23 Transition.

(a) The senior officers of OSB and the Bank agree to meet with senior officers of FFIN and FFB on a reasonably regular basis to review the
financial and operational affairs of the Bank, and to the extent permitted by applicable law, each of OSB and the Bank agrees to give due
consideration to FFIN�s input on such matters, consistent with this Section 5.23, with the understanding that FFIN shall in no event be permitted
to exercise control of OSB or the Bank prior to the Effective Date and, except as specifically provided under this Agreement, OSB and the Bank
shall have no obligation to act in accordance with FFIN�s input. Commencing after the date hereof and to the extent permitted by applicable law,
FFIN, OSB and the Bank shall use their reasonable best efforts to plan the integration of the Bank with the businesses of FFIN and FFB and
their respective affiliates to be effective as much as practicable as of the Closing Date; provided, however, that in no event shall FFIN or its
affiliates be entitled to control OSB or the Bank prior to the Effective Date. Without limiting the generality of the foregoing, from the date
hereof through the Effective Date and consistent with the performance of their day-to-day operations and the continuous operation of the Bank
in the ordinary course of business, the Bank�s employees and officers shall use their reasonable best efforts to provide support, including support
from the Bank�s outside contractors, and to assist FFIN in performing all tasks, including, without limitation, equipment installation, reasonably
required to result in a successful integration at the Closing. FFIN shall provide such assistance of its personnel as the Bank shall request to
permit the Bank to comply with their obligations under this Section 5.23.

(b) From and after the date hereof, each of OSB and the Bank shall use its reasonable best efforts, and shall use its reasonable best efforts to
cause its agents to, permit FFIN to take all reasonable actions that FFIN deems necessary or appropriate, and to cooperate and to use its
reasonable best efforts to cause its agents to cooperate in the taking of such actions, to enable FFIN, after the Closing, to satisfy the applicable
obligations under §§302, 404 and 906 of the Sarbanes-Oxley Act of 2002 (the �SOA�) and the other requirements of the SOA with respect to the
Bank, including establishing and maintaining adequate

36

Edgar Filing: CTS CORP - Form 4

Table of Contents 44



Table of Contents

disclosure controls and procedures and internal controls over financial reporting as such terms are defined in the SOA. All out-of-pocket costs
and expenses incurred by the Bank in complying with this Section 5.23 (i) shall not be taken into account in the calculation of the Adjusted
Equity, and (ii) shall be reimbursed by FFIN in the event this Agreement is terminated promptly upon submission to FFIN of appropriate
documentation of same. FFIN shall provide such assistance of its personnel as the Bank shall request to permit the Bank to comply with its
obligations under this Section 5.23.

Section 5.24 Repayment of Trust Preferred Notes, Senior Indebtedness and Other Indebtedness.

(a) Prior to or simultaneously with Closing, OSB shall redeem all of the Trust Preferred Notes, including, without limitation, any payments of
principal, interest, dividends or fees due thereunder, and cause the Trust to redeem all of Capital Securities and common securities issued by the
Trust.

(b) Prior to or simultaneously with Closing, OSB shall redeem and repay all principal, interest and fees of the 2009 Senior Secured Notes Due
December 31, 2020 (the �Senior Notes�) and cause the security interest held by the holders of the Senior Notes to be released and terminated.

Section 5.25 Voting Agreement. Simultaneously with the execution of this Agreement, each of the directors of OSB and the Bank shall execute
and deliver to FFIN the Voting Agreement and Irrevocable Proxy in the form of Exhibit �A� attached hereto, and each of OSB and the Bank
acknowledges that pursuant to such agreement the directors of OSB and the Bank have agreed that they will vote the OSB Shares owned by
them in favor of this Agreement and the transactions contemplated hereby and thereby, subject to required regulatory approvals.

Section 5.26 Director Support Agreements. Simultaneously with the execution of this Agreement, each of the directors of the Bank set forth on
Confidential Schedule 5.26 shall enter into a Director Support Agreement with FFIN (each a �Director Support Agreement�). The form of the
Director Support Agreement is attached as Exhibit �B� hereto.

Section 5.27 Execution of Releases. Each of OSB and the Bank shall take such action as it is required to, and shall use reasonable best efforts to
cause the other persons to take such action as they are required to, in order to execute the releases as described in Section 8.06.

Section 5.28 No Solicitation. So long as this Agreement is in effect, neither OSB, the Bank nor any of their respective directors or officers shall
(i) initiate, solicit, encourage or otherwise facilitate any inquiries, provide any information to or negotiate with any other party any proposal or
offer that constitutes, or may reasonably be expected to lead to an Acquisition Proposal, or (ii) enter into or maintain or continue discussions or
negotiate with any person in furtherance of such inquiries or to obtain an Acquisition Proposal, or (iii) agree to, approve, recommend, or endorse
any Acquisition Proposal, or authorize or permit any of its or their directors or officers to take any such action and OSB or the Bank shall notify
FFIN orally (within one (1) Business Day) and in writing (as promptly as practicable) of any such inquiries and proposals received by OSB or
the Bank or any of its respective directors or officers, relating to any of such matters.
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ARTICLE VI

COVENANTS OF FFIN

FFIN hereby makes the covenants set forth in this Article VI to OSB and the Bank.

Section 6.01 Reasonable Best Efforts. FFIN shall use its reasonable best efforts to perform and fulfill all conditions and obligations on its part to
be performed or fulfilled under this Agreement and to cause the consummation of the transactions contemplated hereby in accordance with the
terms and conditions of this Agreement.

Section 6.02 Regulatory Filings and Registration Statement.

(a) FFIN, with the cooperation of OSB and the Bank, shall promptly file or cause to be filed applications for all regulatory approvals required to
be obtained by FFIN in connection with this Agreement and the transactions contemplated hereby, including but not limited to the necessary
applications for the prior approval of the Merger by the Federal Reserve, the OCC and the TDSML. FFIN shall use its best efforts to obtain all
such regulatory approvals and any other approvals from third parties at the earliest practicable time.

(b) FFIN shall reserve and make available for issuance in connection with the Merger, and in accordance with the terms of this Agreement, the
shares of FFIN Stock for the Stock Consideration and shall, with the cooperation of OSB and the Bank, file with the SEC the Registration
Statement, which Registration Statement will contain the Proxy Statement/Prospectus, and FFIN shall use its reasonable best efforts to cause the
Registration Statement to become effective. At the time the Registration Statement becomes effective, the Registration Statement shall comply
in all material respects with the provisions of the Securities Act and the published rules and regulations thereunder, and shall not contain any
untrue statement of material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not false
or misleading, and at the time of the mailing thereof to the OSB shareholders at the time of the Shareholders� Meeting and on the Effective Date,
the Proxy Statement/Prospectus included as part of the Registration Statement, as amended or supplemented by any amendment or supplement,
shall not contain any untrue statement of a material fact or omit to state any material fact necessary to make the statements therein not false or
misleading.

(c) FFIN shall timely file all documents required to obtain all necessary Blue Sky permits and approvals, if any, required to carry out the
transactions contemplated by this Agreement, shall pay all expenses incident thereto and shall use its best efforts to obtain such permits and
approvals on a timely basis.

(d) FFIN shall promptly and properly prepare and file any filings required under the Securities Act or Exchange Act, relating to the Merger and
the transactions contemplated herein.

(e) FFIN shall keep OSB reasonably informed as to the status of such applications and filings and shall notify it promptly of any developments
that reasonably could significantly delay the completion of the Merger.

(f) FFIN shall not take any action at any time after the Effective Date which would cause the Merger not to be treated as a taxable asset sale
under the Code.

Section 6.03 Untrue Representations. FFIN and FFB shall promptly notify OSB in writing if FFIN or FFB becomes aware of any fact or
condition that makes untrue, or shows to have been untrue, in any material respect, any schedule or any other information furnished to OSB or
any representation or warranty made in or pursuant to this Agreement or that results in the failure of FFIN or FFB to comply with any covenant,
condition or agreement contained in this Agreement.

Section 6.04 Litigation and Claims. FFIN and FFB shall promptly notify OSB of any legal action, suit or proceeding or judicial, administrative
or governmental investigation, pending or, to the Knowledge of FFIN or
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FFB, threatened against FFIN or FFB that questions or might question the validity of this Agreement or the agreements contemplated hereby, or
any actions taken or to be taken by FFIN or FFB pursuant hereto or seeks to enjoin or otherwise restrain the transactions contemplated hereby or
thereby.

Section 6.05 Notice of Material Adverse Changes. FFIN and FFB shall promptly notify OSB in writing if any change or development shall have
occurred or, to the Knowledge of FFIN or FFB, been threatened (or any development shall have occurred or been threatened involving a
prospective change) that (a) is reasonably likely to have, individually or in the aggregate, a Material Adverse Change on either FFIN or FFB
(b) would adversely affect, prevent or delay the obtaining of any regulatory approval for the consummation of the transactions contemplated by
this Agreement or (c) would cause the conditions in Section 7.01 or Section 7.02 not to occur.

Section 6.06 Consents and Approvals. FFIN and FFB shall use their commercially reasonable efforts to obtain at the earliest practicable time all
consents and approvals from third parties necessary to consummate the transactions contemplated by this Agreement at the earliest practicable
time.

Section 6.07 Employee Matters. FFIN and FFB shall, with respect to each employee of the Bank at the Effective Time who continues in
employment with FFIN or its Subsidiaries (each a �Continued Employee�), provide the benefits described in this Section 6.07. Subject to the right
of subsequent amendment, modification, replacement or termination in the sole discretion of FFIN, each Continued Employee shall be entitled,
as an employee of FFIN or its Subsidiaries, to participate in the employee benefit plans of FFIN as set forth in Confidential Schedule 6.07 hereto
in effect as of the date of this Agreement, if such Continued Employee shall be eligible and, if required, selected for participation therein under
the terms thereof and makes any required contributions. All such participation shall be subject to such terms of such plans as may be in effect
from time to time and this Section 6.07 is not intended to give any Continued Employee any rights or privileges superior to those of other
similarly situated employees of FFIN or its Subsidiaries. The provisions of this Section 6.07 shall not be deemed or construed so as to provide
duplication of similar benefits but, subject to that qualification, FFIN shall, for purposes of vesting and any age or period of service requirements
for commencement of participation with respect to any employee benefit plans in which a Continued Employee may participate (excluding any
defined benefit pension plan), credit each Continued Employee with his or her term of service with the Bank to the extent such service was
recognized under the analogous OSB Employee Plan.

Section 6.08 Conduct of Business in the Ordinary Course. Except as specifically provided for in this Agreement, each of FFIN and FFB shall
conduct its business in the ordinary course as heretofore conducted. For purposes of this Section 6.08, the ordinary course of business shall
consist of the banking and related business as presently conducted by FFIN and its Subsidiaries, and engaging in acquisitions and assisting in the
management of its Subsidiaries.

Section 6.09 Disclosure Schedules. At least ten (10) days prior to the Closing, each FFIN and FFB agrees to provide OSB with supplemental
disclosure schedules to be delivered by FFIN and FFB pursuant to this Agreement reflecting any material changes thereto between the date of
this Agreement and the Closing Date. Delivery of such supplemental disclosure schedules shall not cure a breach or modify a representation or
warranty of this Agreement.

Section 6.10 Appointment of Advisory Directors. At the Effective Time, OSB shall appoint as advisory directors of FFB the directors of the
Bank who execute a Director Support Agreement and indicate a desire to serve as advisory directors of FFB (the �Advisory Board�). Each member
of the Advisory Board shall be appointed to serve as an Advisory Board member for an initial term of one (1) year and receive compensation as
set by the FFB Board from time to time. FFB shall provide each member of the Advisory Board with indemnification rights consistent with
those rights provided to other advisory directors of FFB in accordance with FFB�s Articles of Association and Bylaws.
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ARTICLE VII

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF OSB AND THE BANK

The obligations of OSB and the Bank under this Agreement are subject to the satisfaction, prior to or at the Closing, of each of the following
conditions, which may be waived in whole or in part by OSB and the Bank:

Section 7.01 Representations and Warranties. All representations and warranties made by FFIN in this Agreement or in any document or
schedule delivered to OSB and the Bank in connection with this Agreement being true and correct in all material respects (except to the extent
such representations and warranties are qualified by their terms by reference to �material,� �materiality,� �in all material respects,� �Material Adverse
Change,� or the like, in which case such representations and warranties as so qualified are true and correct in all respects) when made and being
true and correct in all material respects as of the Closing with the same force and effect as if such representations and warranties were made at
and as of the Closing, except with respect to those representations and warranties specifically made as of an earlier date (in which case such
representations and warranties must have been true as of such earlier date).

Section 7.02 Performance of Obligations. FFIN and FFB having performed in all material respects all obligations and agreements required to be
performed by this Agreement or the Merger Agreement on or prior to the Closing Date.

Section 7.03 Shareholder Approvals. Each of (i) the sale of substantially all of the assets of OSB as contemplated by this Agreement, (ii) the
Merger, and (iii) this Agreement having been approved by the requisite vote of the holders of the outstanding OSB Shares as and to the extent
required by the TBOC.

Section 7.04 Government and Other Approvals. FFIN having received approvals, acquiescences or consents of the transactions contemplated by
this Agreement and for the OSB Distribution Transactions from all necessary governmental agencies and authorities and other third parties,
including all consents described on Confidential Schedules 3.08 and 4.08, and all applicable waiting periods having expired. Further, the
approvals and the transactions contemplated hereby not having been contested or threatened to be contested by any federal or state governmental
authority or by any other third party by formal proceedings.

Section 7.05 No Litigation. No action having been taken, and no statute, rule, regulation or order being promulgated, enacted, entered, enforced
or deemed applicable to the Merger by any Federal, state or foreign government or governmental authority or by any court, including the entry
of a preliminary or permanent injunction, that would (a) make the Agreement or any other agreement contemplated hereby, or the transactions
contemplated hereby or thereby illegal, invalid or unenforceable, (b) impose material limits on the ability of any party to this Agreement to
complete the Agreement or any other agreement contemplated hereby, or the transactions contemplated hereby or thereby, or (c) if the
Agreement or any other agreement contemplated hereby, or the transactions contemplated hereby or thereby are completed, subject the Bank or
any officer, director, shareholder or employee of the Bank to criminal or civil liability. Further, no action or proceeding prior to any court or
governmental authority, by any government or governmental authority or by any other person is threatened, instituted or pending that would
reasonably be expected to result in any of the consequences referred to in clauses (a) through (c)  above.

Section 7.06 Delivery of Closing Documents. OSB and the Bank shall have received all documents required to be received from FFIN and FFB
on or prior to the Closing Date as set forth in Section 2.03 hereof, all in form and substance reasonably satisfactory to OSB and the Bank.

Section 7.07 No Material Adverse Change. There having been no Material Adverse Change with respect to either FFIN or FFB since
September 30, 2012.

Section 7.08 Registration Statement. The Registration Statement, including any amendments or supplements thereto, shall be effective under the
Securities Act and no stop order suspending the effectiveness of the
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Registration Statement shall be in effect or proceedings for purpose pending before or threatened by the SEC. All state securities permits or
approvals required by applicable state securities laws to consummate the transactions contemplated by this Agreement and the Merger
Agreement shall have been received and remain in effect.

ARTICLE VIII

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF FFIN AND FFB

All obligations of FFIN and FFB under this Agreement are subject to the satisfaction, prior to or at the Closing, of each of the following
conditions, which may be waived in whole or in part by FFIN.

Section 8.01 Representations and Warranties. All representations and warranties made by OSB and the Bank in this Agreement or in any
document or schedule delivered to FFIN in connection with this Agreement being true and correct in all material respects (except to the extent
such representations and warranties are qualified by their terms by reference to �material,� �materiality,� �in all material respects,� �Material Adverse
Change,� or the like, in which case such representations and warranties as so qualified are true and correct in all respects) when made and being
true and correct in all material respects as of the Closing with the same force and effect as if such representations and warranties were made at
and as of the Closing, except with respect to those representations and warranties specifically made as of an earlier date (in which case such
representations and warranties must have been true as of such earlier date).

Section 8.02 Performance of Obligations. OSB and the Bank having, or having caused to be, performed or observed in all material respects all
agreements, terms, covenants and conditions required by this Agreement to be performed or observed by OSB and the Bank at or prior to the
Closing.

Section 8.03 Shareholder Approvals. Each of (i) the sale of substantially all of the assets of OSB as contemplated by this Agreement, (ii) the
Merger, and (iii) this Agreement, having been approved by the requisite vote of the holders of the outstanding OSB Shares as and to the extent
required by the TBOC.

Section 8.04 Government and Other Approvals. FFIN having received approvals, acquiescences or consents that may be required in order to
complete the transactions contemplated by this Agreement (including any approvals, acquiescence or consents that may be required in order to
fulfill the transactions contemplated by Section 4.08), all on terms and conditions acceptable to FFIN, from all necessary governmental agencies
and authorities, including all consents described on Confidential Schedules 3.08 and 4.08, and all applicable waiting periods having expired.
Further, the approvals and the transactions contemplated hereby not having been contested or threatened to be contested by any Federal or state
governmental authority or by any other third party by formal proceedings.

Section 8.05 No Litigation. No action having been taken, and no statute, rule, regulation or order having been promulgated, enacted, entered,
enforced or deemed applicable to this Agreement, or the transactions contemplated hereby by any Federal, state or foreign government or
governmental authority or by any court, including the entry of a preliminary or permanent injunction, that would (a) make this Agreement or any
other agreement contemplated hereby, or the transactions contemplated hereby or thereby illegal, invalid or unenforceable, (b) require the
divestiture of a material portion of the assets of FFIN, its subsidiaries or the Bank, (c) impose material limits on the ability of any party to this
Agreement to complete the Agreement or any other agreement contemplated hereby, or the transactions contemplated hereby or thereby,
(d) otherwise result in a Material Adverse Change or (e) if this Agreement or any other agreement contemplated hereby, or the transactions
contemplated hereby or thereby are completed, subject FFIN or subject any officer, director, shareholder or employee of FFIN to criminal or
civil liability. Further, no action or proceeding prior to any court or governmental authority, by any government or governmental authority or by
any other person, being threatened, instituted or pending that would reasonably be expected to result in any of the consequences referred to in
clauses (a) through (e) above.
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Section 8.06 Releases. FFIN having received from each of the directors of the Bank an instrument dated as of the Closing Date releasing the
Bank from any and all claims of such directors (except to certain matters described therein), the form of which is attached as Exhibit �C�. Further,
FFIN having received from each of the officers of the Bank with titles of vice president and above, as listed on Confidential Schedule 8.06, an
instrument dated as of the Closing Date releasing the Bank from any and all claims of such officers (except as to certain matters described
therein), the form of which is attached as Exhibit �D�.

Section 8.07 Voting and Director Support Agreements. Simultaneously with the execution of this Agreement, FFIN having received (a) from
each of the Shareholders listed on Confidential Schedule 8.07(a) the Voting Agreement the form of which is attached as Exhibit �A�, and (b) from
each of the directors of the Bank listed on Confidential Schedule 5.26 a Director Support Agreement, the form of which is attached as Exhibit �B�.

Section 8.08 Employment Agreements. Simultaneously with the execution of this Agreement, FFIN having received fully-executed
employment agreements satisfactory to FFIN, with the individuals set forth on Confidential Schedule 8.08.

Section 8.09 Consent of Sole Shareholder. Simultaneously with the execution of this Agreement, FFIN having received a written consent, signed
by OSB as the sole shareholder of the Bank, approving the Merger.

Section 8.10 No Material Adverse Change. There will have been no Material Adverse Change to the Bank since September 30, 2012.

Section 8.11 Termination of Employee Plans. FFIN having received evidence reasonably satisfactory to FFIN that, as of the Effective Time, all
OSB Employee Plans (other than such plans FFIN elects not to terminate) have been terminated in accordance with the terms of such OSB
Employee Plans, the Code, ERISA and all other applicable laws and regulations on a basis satisfactory to FFIN in its sole discretion and that, to
the extent FFIN deems necessary or appropriate, affected participants have been notified of such terminations and/or integrations.

Section 8.12 Trust Preferred Securities. OSB having redeemed all of the Trust Preferred Notes, including, without limitation, having paid all
principal, accrued but unpaid interest, fees and expenses to the holder of the Trust Preferred Notes simultaneously with the Closing.

Section 8.13 Senior Indebtedness. OSB having redeemed all of the Senior Notes, including, without limitation, having paid all principal, accrued
but unpaid interest, fees and expenses to the holders of the Senior Notes simultaneously with the Closing. In connection with the redemption of
the Senior Notes, any pledge, security interest, lien or other encumbrance on the Bank Stock shall have been removed, released or terminated.

Section 8.14 Registration Statement. The Registration Statement, including any amendments or supplements thereto, shall be effective under the
Securities Act and no stop order suspending the effectiveness of the Registration Statement shall be in effect or proceedings for purpose pending
before or threatened by the SEC. All state securities permits or approvals required by applicable state securities laws to consummate the
transactions contemplated by this Agreement and the Merger Agreement shall have been received and remain in effect.

Section 8.15 Delivery of Closing Documents. FFIN and FFB shall have received all documents required to be received from OSB and the Bank
on or prior to the Closing Date as set forth in Section 2.02 hereof, all in form and substance reasonably satisfactory to FFIN and FFB.
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ARTICLE IX

TERMINATION

Section 9.01 Right of Termination. This Agreement and the transactions contemplated hereby may be terminated at any time, notwithstanding
the approval thereof by the shareholders of OSB, prior to or at the Closing as follows, and in no other manner:

(a) By the mutual consent of FFIN and OSB, duly authorized by the board of directors of each of FFIN and OSB.

(b) By either OSB or FFIN (as long as the terminating party is not in material breach of any representation, warranty, covenant or other
agreement contained herein) if the conditions precedent to such parties� obligations to close specified in Articles VII and VIII, respectively,
hereof have not been met or waived by September 30, 2013, or such later date as has been approved by FFIN and OSB.

(c) By either FFIN or OSB if any of the transactions contemplated by this Agreement are disapproved by any regulatory authority whose
approval is required to complete such transactions or if any court of competent jurisdiction in the United States or other federal or state
governmental body has issued an order, decree or ruling or taken any other action restraining, enjoining, invalidating or otherwise prohibiting
the Agreement or the transactions contemplated hereby and such order, decree, ruling or other action is final and nonappealable.

(d) By either FFIN or OSB if it reasonably determines, in good faith and after consulting with counsel, there is substantial likelihood that any
necessary regulatory approval will not be obtained or will be obtained only upon a condition or conditions that make it inadvisable to proceed
with the transactions contemplated by this Agreement.

(e) By either FFIN or OSB if there has been any Material Adverse Change with respect to the other party.

(f) By FFIN if OSB or the Bank fails to comply in any material respect with any of their respective covenants or agreements contained in this
Agreement or in any other agreement contemplated hereby (other than those representations and warranties which are qualified by their terms by
a reference to �material,� �materiality,� �in all material respects,� �Material Adverse Change� or the like) and such failure has not been cured within a
thirty (30) day period after notice from FFIN, or if any of the representations or warranties of OSB and the Bank contained herein or therein are
inaccurate in any material respect.

(g) By OSB if FFIN or FFB fails to comply in any material respect with any of their respective covenants or agreements contained in this
Agreement or in any other agreement contemplated hereby (other than those representations and warranties which are qualified by their terms by
a reference to �material,� �materiality,� �in all material respects,� �Material Adverse Change� or the like) and such failure has not been cured within a
thirty (30) day period after notice from OSB, or if any of the representations or warranties of FFIN or FFB contained herein or therein are
inaccurate in any material respect.

(h) By FFIN in accordance with Section 5.12.

(i) By FFIN, if (i) OSB has mailed the Proxy Statement/Prospectus to its shareholders and OSB does not hold the Shareholders� Meeting within
60 days thereafter, (ii) this Agreement and the Merger are not approved by the required vote of shareholders of OSB at the Shareholders�
Meeting, (iii) the board of directors of OSB fails to recommend that the OSB shareholders vote in favor of approval of this Agreement, or
(iv) the individuals that executed a Director Support Agreement or a Voting Agreement and Irrevocable Proxy pursuant to Sections 5.28 and
5.29 hereto have violated the terms thereof.

Section 9.02 Notice of Termination. The power of termination provided for by Section 9.01 hereof may be exercised only by a notice given in
writing, as provided in Section 12.07 of this Agreement.
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Section 9.03 Effect of Termination. Without limiting any other relief to which either party hereto may be entitled for breach of this Agreement,
if this Agreement is terminated pursuant to the provisions of Section 9.01 hereof, no party to this Agreement will have any further liability or
obligation under this Agreement, except the provisions of Article  X hereof will remain applicable.

ARTICLE X

CONFIDENTIAL INFORMATION

Section 10.01 Definition of �Recipient,� �Disclosing Party� and �Representative�. For purposes of this Article X, the term �Recipient� means the party
receiving the Subject Information (as defined in Section 10.02) and the term �Disclosing Party� means the party furnishing the Subject
Information. The terms �Recipient� or �Disclosing Party�, as used herein, include: (a) all persons and entities related to or affiliated in any way with
the Recipient or the Disclosing Party, as the case may be, and (b) any person or entity controlling, controlled by or under common control with
the Recipient or the Disclosing Party, as the case may be. The term �Representative� as used herein, includes all directors, officers, shareholders,
employees, representatives, advisors, attorneys, accountants and agents of any of the foregoing. The term �person� as used in this Article X is to be
broadly interpreted to include any corporation, company, group, partnership, governmental agency or individual.

Section 10.02 Definition of �Subject Information�. For purposes of this Article X, the term �Subject Information� means all information furnished to
the Recipient or its Representatives (whether prepared by the Disclosing Party, its Representatives or otherwise and whether or not identified as
being nonpublic, confidential or proprietary) by or on behalf of the Disclosing Party or its Representatives relating to or involving the business,
operations or affairs of the Disclosing Party or otherwise in possession of the Disclosing Party, including the Purchase Price; provided, however,
that the Purchase Price may be disclosed in the proxy materials distributed to the shareholders of OSB in connection with their approval of the
Merger. The term �Subject Information� does not include information that (a) was already in the Recipient�s possession at the time it was first
furnished to Recipient by or on behalf of Disclosing Party, provided that such information is not known by the Recipient to be subject to another
confidentiality agreement with or other obligation of secrecy to the Disclosing Party, its Subsidiaries or another party, or (b) becomes generally
available to the public other than as a result of a disclosure by the Recipient or its Representatives, or (c) becomes available to the Recipient on a
non-confidential basis from a source other than the Disclosing Party, its Representative or otherwise, provided that such source is not known by
the Recipient to be bound by a confidentiality agreement with or other obligation of secrecy to the Disclosing Party, its Representative or
another party.

Section 10.03 Confidentiality. Each Recipient hereby agrees that the Subject Information will be used solely for the purpose of reviewing and
evaluating the transactions contemplated by this Agreement and the other agreements contemplated hereby and that the Subject Information will
be kept confidential by the Recipient and the Recipient�s Representatives; provided, however, that (a) any of such Subject Information may be
disclosed to the Recipient�s Representatives (including, but not limited to, the Recipient�s accountants and attorneys) who need to know such
information for the purpose of evaluating any such possible transaction between the Disclosing Party and the Recipient (it being understood that
such Representatives will be informed by the Recipient of the confidential nature of such information and that the Recipient will direct and cause
such persons to treat such information confidentially); and (b) any disclosure of such Subject Information may be made to which the Disclosing
Party consents in writing prior to any such disclosure by Recipient.

Section 10.04 Securities Law Concerns. Each Recipient hereby acknowledges that the Recipient is aware, and the Recipient will advise the
Recipient�s Representatives who are informed as to the matters that are the subject of this Agreement, that the United States securities laws
prohibit any person who has received material, non-public information from an issuer of securities from purchasing or selling securities of such
issuer or from communicating such information to any other person under circumstances in which it is reasonably foreseeable that such person is
likely to purchase or sell such securities.
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Section 10.05 Return of Subject Information. In the event of termination of this Agreement for any reason, the Recipient will promptly return to
the Disclosing Party all written material containing or reflecting any of the Subject Information other than information contained in any
application, notice or other document filed with any governmental agency and not returned to the Recipient by such governmental agency. In
making any such filing, the Recipient will request confidential treatment of such Subject Information included in any application, notice or other
document filed with any governmental agency.

Section 10.06 Specific Performance/Injunctive Relief. Each Recipient acknowledges that the Subject Information constitutes valuable, special
and unique property of the Disclosing Party critical to its business and that any breach of Article X of this Agreement by it will give rise to
irreparable injury to the Disclosing Party that is not compensable in damages. Accordingly, each Recipient agrees that the Disclosing Party will
be entitled to obtain specific performance or injunctive relief against the breach or threatened breach of Article X of this Agreement by the
Recipient or its Representatives. Each Recipient further agrees to waive, and use its reasonable efforts to cause its Representatives to waive, any
requirement for the securing or posting of any bond in connection with such remedies. Such remedies are not the exclusive remedies for a breach
of Article X of this Agreement, but are in addition to all other remedies available at law or in equity to the Disclosing Party.

ARTICLE XI

SURVIVAL OF REPRESENTATIONS AND WARRANTIES;

ADDITIONAL REMEDIES

Section 11.01 Survival of Representations, Warranties and Covenants. Notwithstanding any right of FFIN and FFB to investigate fully the
affairs of OSB and the Bank and notwithstanding any Knowledge of facts determined or determinable by FFIN and FFB pursuant to such
investigation or right of investigation, FFIN and FFB have the right to rely fully upon the representations, warranties, covenants and agreements
of OSB and the Bank contained in this Agreement or in any certificate delivered pursuant to this Agreement. All of the representations and
warranties made by the parties and contained in this Agreement will survive until December 30, 2013 (the �Indemnification Termination Date�), at
which time such representations and warranties will terminate. All covenants made by the parties in Sections 1.09, 1.12, 5.22, 5.24, and
Articles X, XI and XII, shall survive the Closing Date. All other covenants terminate at the Effective Time.

Section 11.02 Indemnification. OSB agrees to indemnify and hold harmless FFIN and each of its Subsidiaries, parents, Affiliates, directors,
officers, shareholders, employees and agents (each an �FFIN Indemnified Person� and collectively the �FFIN Indemnified Persons�) from, against
and with respect to any and all liabilities, losses, damages, deficiencies, judgments, costs, expenses (including, but not limited to, the fees and
expenses of counsel), and interest or penalties, but net of all tax benefits actually realized by FFIN or any of its Subsidiaries and recoveries from
related insurance claims with respect to such losses (collectively, �FFIN Losses�) resulting from (a) any inaccuracy in or any breach or violation of
any representation or warranty made by OSB or the Bank in this Agreement or any schedule, certificate or other document delivered pursuant
hereto or thereto or as part of the transactions contemplated hereby or thereby, (b) the failure of OSB or the Bank to perform any agreement or
covenant required by this Agreement or any other instrument or agreement contemplated hereby or thereby, and (c) any civil money penalties or
fines assessed against the Bank for any events or circumstances that occurred prior to the Effective Time. For purposes of this Agreement, a tax
benefit shall not be treated as actually realized by a party or any of its Subsidiaries until such time, if any, that such tax benefit results in an
actual reduction of the amount of Taxes payable by such party or any of its Subsidiaries during such Tax period computed after first considering
all other expenses, losses, deduction, credits and net operating loss, capital loss and tax credit carryovers and carrybacks otherwise available to
such party or any of its Subsidiaries. OSB will have no liability under this Indemnification provision for any and all liabilities, losses, damages,
deficiencies, judgments, costs, expenses (including, but not limited to, the fees and expenses of counsel), and interest or penalties incurred by the
FFIN Indemnified Persons attributable to the acts or conduct of the FFIN Indemnified Persons after the Effective Time.
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Section 11.03 Indemnification of OSB. Each of FFIN and FFB agrees to indemnify and hold harmless OSB and each of its Subsidiaries, parents,
Affiliates, directors, officers, shareholders, employees and agents (each a �OSB Indemnified Person� and collectively the �OSB Indemnified
Persons�) from, against and with respect to any and all liabilities, losses, damages, deficiencies, judgments, costs, expenses (including, but not
limited to, the fees and expenses of counsel), and interest or penalties, but net of all tax benefits actually realized by OSB or any of its
Subsidiaries and recoveries from related insurance claims with respect to such losses (collectively, �OSB Losses�) resulting from (a) any
inaccuracy in or any breach or violation of any representation or warranty made by FFIN or FFB in this Agreement or any schedule, certificate
or other document delivered pursuant hereto or thereto or as part of the transactions contemplated hereby or thereby, and (b) the failure of FFIN
or FFB to perform any agreement or covenant required by this Agreement or any other instrument or agreement contemplated hereby or thereby.
Neither FFIN nor FFB will have any liability under this Indemnification provision for any and all liabilities, losses, damages, deficiencies,
judgments, costs, expenses (including, but not limited to, the fees and expenses of counsel), and interest or penalties incurred by the OSB
Indemnified Persons attributable to the acts or conduct of the OSB Indemnified Persons prior to the Effective Time.

Section 11.04 Procedure for Indemnification. FFIN, FFB or OSB (as applicable, the �Indemnified Party�) will, within ten (10) Business Days after
the service of process in a lawsuit brought by a third party (a �Lawsuit�) or within thirty (30) days after such Indemnified Party acquires
Knowledge of a claim covered by the indemnities under Sections 11.02, and 11.03 or 11.07 of this Agreement (a �Claim�), give written notice to
the other party (the �Indemnifying Party�), describing the Lawsuit or Claim (a �Notice of Claim�) and the estimated amount thereof; but any failure
by FFIN, FFB or OSB to give the foregoing written notice within such period will not affect the indemnities under Sections 11.02, 11.03 or
11.07, as applicable, to the extent that the Indemnifying Party is not actually prejudiced by such failure. Upon receipt of such notice, the
Indemnifying Party will be entitled, at its own cost and expense: (a) to assume responsibility and control of the defense, compromise or
settlement of the Lawsuit that involves solely a claim for one or more liabilities for which indemnity may be sought hereunder, and (b) in any
other case, to be consulted by the Indemnified Party (who will consider in good faith all requests of the Indemnifying Party with respect to all
such proceedings) with respect to proceedings subject to control of the Indemnified Party. For so long as the Indemnifying Party is contesting
any such Lawsuit in good faith and by appropriate proceedings, the Indemnifying Party will not be required to make payment under this
Article XI to the Indemnified Party. If the Indemnifying Party is controlling the conduct of any such Lawsuit, the Indemnifying Party will, on
request of the Indemnified Party, provide to the Indemnified Party, at reasonable intervals, a summary of any developments with respect to that
Lawsuit. The Indemnified Party may participate at its own expense in any judicial proceeding controlled by the Indemnifying Party. To the
extent permitted by applicable law, the Indemnified Party will supply the Indemnifying Party with information reasonably requested by the
Indemnifying Party as necessary for the Indemnifying Party to control and conduct the defense of any Lawsuit, to prosecute any counterclaim or
to participate in any proceeding to the extent permitted by this provision. The Indemnified Party will not enter into any settlement or other
compromise with respect to any liability as to which indemnity may be sought without the prior written consent of the Indemnifying Party,
which consent is not to be unreasonably withheld.

Section 11.05 Limitations on Indemnity with Respect to Time, Amount and Source.

(a) The indemnification obligations of the parties under Sections 11.02 and 11.03 of this Agreement will expire on the Indemnification
Termination Date, except (i) in each instance with respect to any Losses arising out of Claims or Lawsuits for which an Indemnified Party has
given a Notice of Claim prior to the Indemnification Termination Date, and (ii) nothing in this Section affects the Indemnifying Party�s
obligations under Articles X and XII (the �Continuing Obligations�).

(b) Except as expressly provided herein, OSB will not be liable for FFIN Losses that are otherwise indemnifiable under Section 11.02 of this
Agreement until the total of all FFIN Losses incurred by FFIN Indemnified Persons exceeds $100,000, whereupon OSB shall be required to
indemnify FFIN only for the amount of the total of all FFIN Losses that exceeds the first $100,000. The maximum liability of OSB for all FFIN
Losses under this Article XI is $1,000,000.
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(c) Except as expressly provided herein, FFIN will not be liable for OSB Losses that are otherwise indemnifiable under Section 11.03 of this
Agreement until the total of all OSB Losses incurred by OSB Indemnified Persons exceeds $100,000, whereupon FFIN shall be required to
indemnify OSB only for the amount of the total of all OSB Losses that exceeds the first $100,000. The maximum liability of FFIN for all OSB
Losses under this Article XI is $1,000,000.

Section 11.06 Additional Remedies. Nothing contained in this Article XI limits or otherwise affects the remedies available to OSB, the Bank,
FFIN or FFB, or their respective officers, directors or agents with respect to any claim or cause of action arising out of the willful misconduct,
misrepresentation, fraud or gross negligence of the other party, its Affiliates or any shareholder, director, employee or agent of the other party or
its Affiliates.

Section 11.07 Tax Indemnification Matters. OSB shall indemnify and hold harmless FFIN and its Affiliates against any FFIN Losses attributable
to (i) all Taxes (or the nonpayment thereof) of Bank for all taxable periods ending on or prior to the Closing Date and the portion through the
end of the Closing Date for any taxable period that includes (but does not end on) the Closing Date (�Pre-Closing Tax Period�); (ii) all Taxes of
OSB; (iii) all Taxes of any member of an affiliated, consolidated, combined or unitary group of which the Bank is or was a member on or prior
to the Closing Date, including pursuant to Treasury Regulation § 1.1502-6 or any analogous or similar state, local or foreign law or regulation;
and (iv) any and all Taxes of any Person (other than the Bank) imposed on the Bank as a transferee or successor, by contract or pursuant to any
law, rule, or regulation, which Taxes relate to an event or transaction occurring prior to the Closing Date, provided that no payment will be due
under this Section 11.07 until the aggregate amount of such Taxes exceeds the amount of the Tax Accrual for the period ending as of the
Closing. Tax Accrual means, with respect to the Bank, the aggregate amount of current liability accruals for Taxes (excluding reserves for
deferred Taxes), if any, reflected on the OSB Financial Statements.

ARTICLE XII

MISCELLANEOUS

Section 12.01 Expenses. Each of the parties to this Agreement is obligated to pay all of its expenses and costs (including all counsel fees and
expenses) incurred in connection with this Agreement and the consummation of the transactions contemplated hereby.

Section 12.02 Brokerage Fees and Commissions.

(a) Each of FFIN and FFB hereby represents to OSB and the Bank that no agent, representative or broker has represented FFIN or FFB in
connection with the transactions described in this Agreement. Neither OSB nor the Bank will have any responsibility or liability for any fees,
expenses or commissions payable to any agent, representative or broker of FFIN or FFB, and each of FFIN and FFB hereby agrees to indemnify
and hold OSB harmless for any amounts owed to any agent, representative or broker of FFIN.

(b) Each of OSB and the Bank hereby represents to FFIN and FFB that, except as set forth in Confidential Schedule 12.02(b), no agent,
representative or broker has represented OSB or the Bank in connection with the transactions described in this Agreement. Neither FFIN nor
FFB will have any responsibility or liability for any fees, expenses or commissions payable to any agent, representative or broker of OSB, the
Bank or any shareholder of OSB, and OSB hereby agrees to indemnify and hold FFIN and FFB harmless for any amounts owed to any agent,
representative or broker of OSB, the Bank or any shareholder of OSB.

Section 12.03 Entire Agreement. This Agreement and the other agreements, documents, schedules and instruments signed and delivered by the
parties to each other at the Closing are the full understanding of the parties, a complete allocation of risks between them and a complete and
exclusive statement of the terms and conditions of their agreement relating to the subject matter hereof and supersede any and all prior
agreements,
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whether written or oral, that may exist between the parties with respect thereto. Except as otherwise specifically provided in this Agreement, no
conditions, usage of trade, course of dealing or performance, understanding or agreement purporting to modify, vary, explain or supplement the
terms or conditions of this Agreement is binding unless hereafter made in writing and signed by the party to be bound, and no modification will
be effected by the acknowledgment or acceptance of documents containing terms or conditions at variance with or in addition to those set forth
in this Agreement.

Section 12.04 Binding Effect; Assignment. All of the terms, covenants, representations, warranties and conditions of this Agreement are binding
upon, and inure to the benefit of and are enforceable by, the parties and their respective successors, representatives and permitted assigns.
Nothing expressed or referred to herein is intended or is to be construed to give any person other than the parties hereto any legal or equitable
right, remedy or claim under or in respect of this Agreement, it being the intent of the parties that this Agreement, and the terms hereof are for
the sole benefit of the parties to this Agreement and not for the benefit of any other person. No party to this Agreement will assign this
Agreement, by operation of law or otherwise, in whole or in part, without the prior written consent of the other parties, and any assignment made
or attempted in violation of this Section is void and of no effect.

Section 12.05 Further Cooperation. The parties agree that they will, at any time and from time to time after the Closing, upon request by the
other and without further consideration, do, perform, execute, acknowledge and deliver all such further acts, deeds, assignments, assumptions,
transfers, conveyances, powers of attorney, certificates and assurances as may be reasonably required in order to complete the transactions
contemplated by this Agreement or to carry out and perform any undertaking made by the parties hereunder.

Section 12.06 Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws, then
(a) this Agreement is to be construed and enforced as if such illegal, invalid or unenforceable provision were not a part hereof; (b) the remaining
provisions of this Agreement will remain in full force and effect and will not be affected by such illegal, invalid or unenforceable provision or by
its severance from this Agreement; and (c) there will be added automatically as a part of this Agreement a provision mutually agreed to which is
similar in terms to such illegal, invalid or unenforceable provision as may be possible and still be legal, valid and enforceable.

Section 12.07 Notices. Any and all payments (other than payments at the Closing), notices, requests, instructions and other communications
required or permitted to be given under this Agreement after the date of this Agreement by any party hereto to any other party may be delivered
personally or by nationally recognized overnight courier service or sent by U.S. mail or (except in the case of payments) by facsimile
transmission or electronic mail, at the respective addresses or transmission numbers set forth below and is deemed delivered (a) in the case of
personal delivery, facsimile transmission or electronic mail, when received; (b) in the case of mail, upon the earlier of actual receipt or five
(5) Business Days after deposit in the United States Postal Service, first class certified or registered mail, postage prepaid, return receipt
requested; and (c) in the case of an overnight courier service, one (1) Business Day after delivery to such courier service with and instructions
for overnight delivery. The parties may change their respective addresses and transmission numbers by written notice to all other parties, sent as
provided in this Section. All communications must be in writing and addressed as follows:

IF TO OSB OR THE BANK:

Stephen Lee

President

OSB Financial Services, Inc.

812 North 16th Street

Orange, Texas 77631

Phone: (409) 221-6160

Fax: (409) 883-7164

Electronic mail: slee@orangesavingsbank.com
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WITH A COPY TO:

Larry Temple

400 West 15th Street, Ste. 705

Austin, Texas 78701

Phone (512) 477-4467

Telecopy: (512) 477-4478

Electronic mail: larry@larrytemple.com

IF TO FFIN OR FFB:

F. Scott Dueser

President and Chief Executive Officer

First Financial Bankshares, Inc.

400 Pine Street

Abilene, Texas 79601

Phone: (325) 627-7155

Fax: (325) 627-7393

Electronic mail: sdueser@ffin.com

WITH A COPY TO:

Michael G. Keeley, Esq.

Hunton & Williams LLP

1445 Ross Avenue, Suite 3700

Dallas, Texas 75202-2799

Phone: (214) 468-3345

Fax: (214) 740-7138

Electronic mail: mkeeley@hunton.com

Section 12.08 GOVERNING LAW. THIS AGREEMENT IS TO BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE
LAWS OF THE STATE OF TEXAS, WITHOUT REGARD FOR THE PROVISIONS THEREOF REGARDING CHOICE OF LAW. VENUE
FOR ANY CAUSE OF ACTION BETWEEN THE PARTIES TO THIS AGREEMENT WILL LIE IN TAYLOR COUNTY, TEXAS.
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Section 12.09 Multiple Counterparts. For the convenience of the parties hereto, this Agreement may be signed in multiple counterparts, each of
which will be deemed an original, and all counterparts hereof so signed by the parties hereto, whether or not such counterpart will bear the
execution of each of the parties hereto, will be deemed to be, and is to be construed as, one and the same Agreement. A facsimile or electronic
scan in �PDF� format of a signed counterpart of this Agreement will be sufficient to bind the party or parties whose signature(s) appear thereon.

Section 12.10 Certain Definitions.

(a) �Affiliate� means, with respect to any person or entity, any person or entity that, directly or indirectly, controls, is controlled by, or is under
common control with, such person or entity in question. For the purposes of this definition, �control� (including, with correlative meaning, the
terms �controlled by� and �under common control with�) as used with respect to any person or entity, means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such person or entity, whether through the ownership of voting
securities or by contract or otherwise.

(b) �Bankruptcy Exception� means, in respect of any agreement, contract, commitment or obligation, any limitation thereon imposed by any
bankruptcy, insolvency, fraudulent conveyance, reorganization, receivership, moratorium or similar law affecting creditors� rights and remedies
generally and, with respect

49

Edgar Filing: CTS CORP - Form 4

Table of Contents 59



Table of Contents

to the enforceability of any agreement, contract, commitment or obligation, by general principles of equity, including principles of commercial
reasonableness, good faith and fair dealing, regardless of whether enforcement is sought in a proceeding at law or in equity.

(c) �Business Day� means a day that the Bank is open to the public for the conduct of banking business.

(d) �Environmental Laws� means the common law and all federal, state, local and foreign laws or regulations, codes, orders, decrees, judgments or
injunctions issued, promulgated, approved or entered thereunder, now or hereafter in effect, relating to pollution or protection of public or
employee health or safety or the environment, including laws relating to (i) emissions, discharges, releases or threatened releases of Hazardous
Materials, into the environment (including ambient air, indoor air, surface water, ground water, land surface or subsurface strata), (ii) the
manufacture, processing, distribution, use, generation, treatment, storage, disposal, transport or handling of Hazardous Materials, and
(iii) underground and above ground storage tanks, and related piping, and emissions, discharges, releases or threatened releases therefrom.

(e) �FFIN Financial Statements� means (i) the consolidated statements of condition (including related notes and schedules, if any) of FFIN as of
September 30, 2012, as of December 31, 2011 and 2010, and the related statements of income, changes in shareholders� equity, and cash flows
(including related notes and schedules, if any) for the three months ended September 30, 2012, and for each of the three years ended
December 31, 2011, 2010 and 2009, as filed by FFIN in FFIN SEC Reports, and (ii) the consolidated statements of condition of FFIN (including
related notes and schedules, if any) and related statements of income, changes in shareholders� equity, and cash flows (including related notes and
schedules, if any) included in FFIN SEC Reports filed with respect to periods ended subsequent to September 30, 2012.

(f) �Governmental Entity� means any court, administrative agency or commission or other governmental or regulatory authority or instrumentality.

(g) �Hazardous Material� means any pollutant, contaminant, chemical, or toxic or hazardous substance, constituent, material or waste, or any other
chemical, substances, constituent or waste including petroleum, crude oil or any fraction thereof or any petroleum product, but does not include
normal quantities of any chemical used in the ordinary course of business as office or cleaning supplies.

(h) A person has �Knowledge� of, or acts �Knowingly� with respect to, a particular fact or other matter if any individual who is presently serving as
a director or officer or employee of that person, after reasonable inquiry, is actually aware of such fact or other matter.

(i) �Material Adverse Change� with respect to any party means any material adverse change in the business, results of operations, condition
(financial or otherwise), prospects, assets, properties, employees, liabilities (absolute, accrued, contingent or otherwise) or reserves of such party
has occurred, including, by way of example and without limitation, any litigation or regulatory developments that would cause the
representations and warranties set forth in Sections 3.07 or 4.07 or Sections 3.20 or 4.05, respectively, to be untrue or incorrect, but excluding
any change with respect to, or effect on, such party resulting from: (i) any changes in laws and regulations or interpretations thereof that are
generally applicable to the banking or savings industries; (ii) changes in GAAP or RAP that are generally applicable to the banking or savings
industries; (iii) expenses incurred in connection with the transactions contemplated by this Agreement; (iv) changes in interest rates; or
(v) actions or omissions of a party taken with the prior informed written consent of the other party or parties in contemplation of the transactions
contemplated by this Agreement.

(j) The term �Property� or �Properties� includes all real property currently owned or leased by the Bank or OSB RE, including properties that the
Bank or OSB RE has foreclosed on as well as the premises and all improvements and fixtures thereon of the Bank or OSB RE.

(k) �Regulatory Agency� means (i) any self-regulatory organization, (ii) the Federal Reserve, (iii) the TDSML, (v) the OCC, (vi) the SEC, or
(vii) any other federal or state governmental or regulatory agency or authority having or claiming jurisdiction over a party to this Agreement or
the transactions contemplated hereby.
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(l) �Subsidiary� means, when used with reference to an entity, any corporation, a majority of the outstanding voting securities of which are owned
directly or indirectly by such entity or any partnership, joint venture or other enterprise in which any entity has, directly or indirectly, a majority
equity interest.

Section 12.11 Specific Performance. Each of the parties hereto acknowledges that the other parties would be irreparably damaged and would not
have an adequate remedy at law for money damages if any of the covenants contained in this Agreement were not performed in accordance with
its terms or otherwise were materially breached. Each of the parties hereto therefore agrees that, without the necessity of proving actual damages
or posting bond or other security, the other party will be entitled to temporary and/or permanent injunction or injunctions which a court of
competent jurisdiction concludes is justified to prevent breaches of such performance and to specific enforcement of such covenants in addition
to any other remedy to which they may be entitled, at law or in equity.

Section 12.12 Attorneys� Fees and Costs. If attorneys� fees or other costs are incurred to secure performance of any of the obligations herein
provided for, or to establish damages for the breach thereof, or to obtain any other appropriate relief, the prevailing party is entitled to recover
reasonable attorneys� fees and costs incurred therein and determined by the court to be justified.

Section 12.13 Rules of Construction. Whenever the words �include,� �includes� or �including� are used in this Agreement, they are deemed to be
followed by the words �without limitation.� The words �hereof,� �herein� and �hereunder� and words of similar import when used in this Agreement
refer to this Agreement as a whole and not to any particular provision in this Agreement. Each use herein of the masculine, neuter or feminine
gender are deemed to include the other genders. Each use herein of the plural include the singular and vice versa, in each case as the context
requires or as is otherwise appropriate. The word �or� is used in the inclusive sense. Any agreement or instrument defined or referred to herein or
in any agreement or instrument that is referred to herein means such agreement or instrument as from time to time amended, modified or
supplemented, including by waiver or consent. References to a person are also to its permitted successors or assigns.

Section 12.14 Articles, Sections, Exhibits and Schedules. All articles and sections referred to herein are articles and sections, respectively, of this
Agreement and all exhibits and schedules referred to herein are exhibits and schedules, respectively, attached to this Agreement. Descriptive
headings as to the contents of particular sections are for convenience only and do not control or affect the meaning, construction or interpretation
of this Agreement or any particular section. Any and all schedules, exhibits, certificates or other documents or instruments referred to herein or
attached hereto are and will be incorporated herein by reference hereto as though fully set forth herein.

Section 12.15 Public Disclosure. None of FFIN, FFB, OSB, or the Bank will make any announcement, statement, press release,
acknowledgment or other public disclosure of the existence of, or reveal the terms, conditions or the status of, this Agreement or the transactions
contemplated hereby without the prior written consent of the other parties to this Agreement; but FFIN, FFB, OSB, and the Bank are permitted
to make any public disclosures or governmental filings as legal counsel may deem necessary to maintain compliance with or to prevent
violations of applicable federal or state laws or regulations, that may be necessary to obtain regulatory approval for the transactions
contemplated hereby, or that may be necessary to enforce the obligations under this Agreement.

Section 12.16 Extension; Waiver. At any time prior to the Closing Date, the parties may (a) extend the time for the performance of any of the
obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties contained herein or in any
document, certificate or writing delivered pursuant hereto, or (c) waive compliance with any of the agreements, covenants or conditions
contained herein. Such action will be evidenced by a signed written notice given in the manner provided in Section 12.07. No party to this
Agreement will by any act (except by a written instrument given pursuant to Section 12.07) be deemed to have waived any right or remedy
hereunder or to have acquiesced in any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising any
right, power or privilege hereunder by
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any party hereto will operate as a waiver thereof. No single or partial exercise of any right, power or privilege hereunder will preclude any other
or further exercise thereof or the exercise of any other right, power or privilege. A waiver of any party of any right or remedy on any one
occasion will not be construed as a bar to any right or remedy that such party would otherwise have on any future occasion or to any right or
remedy that any other party may have hereunder. Any party may unilaterally waive a right which is solely applicable to it.

Section 12.17 Amendments. To the extent permitted by applicable law, this Agreement may be amended by action taken by or on behalf of the
Board of Directors of FFIN, FFB, OSB, and the Bank at any time prior to or after adoption of this Agreement by the shareholders of OSB but,
after any submission of this Agreement to such shareholders for approval, no amendment will be made that reduces the Purchase Price or that
materially and adversely affects the rights of OSB�s shareholders hereunder without the requisite approval of such shareholders. This Agreement
may be amended, modified or supplemented only by an instrument in writing signed by the party against which enforcement of the amendment,
modification or supplement is sought.

Section 12.18 No Third Party Beneficiaries. Nothing contained in this Agreement, express or implied, is intended to confer upon any persons,
other than the parties hereto or their respective successors, any rights, remedies, obligations, or liabilities under or by reason of this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, FFIN, FFB, OSB and the Bank have caused this Agreement to be signed by their duly authorized officers as of the
date first above written.

FIRST FINANCIAL BANKSHARES, INC.

By:  /s/ F. Scott Dueser
F. Scott Dueser, President and Chief

Executive Officer

FIRST FINANCIAL BANK, N.A.

By: /s/ F. Scott Dueser
F. Scott Dueser, President and Chief

Executive Officer

OSB FINANCIAL SERVICES, INC.

By: /s/ Stephen Lee
Stephen Lee, President

ORANGE SAVINGS BANK, SSB

By: /s/ Stephen Lee
Stephen Lee, President
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EXHIBITS

Exhibit �A� - Form of Voting Agreement

Exhibit �B� - Form of Director Support Agreement

Exhibit �C� - Form of Director Release

Exhibit �D� - Form of Officer Release
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EXHIBIT �A�

VOTING AGREEMENT AND IRREVOCABLE PROXY

This VOTING AGREEMENT AND IRREVOCABLE PROXY (this �Agreement�) dated as of February 20, 2013 is executed by and among
First Financial Bankshares, Inc., a Texas corporation and registered bank holding company under the Bank Holding Company Act of 1956 with
its principal offices in Abilene, Texas (�FFIN�), OSB Financial Services, Inc., a Texas corporation with its principal offices in Orange, Texas
(�OSB�), Stephen Lee (�Lee�), as proxy, and the shareholders of OSB listed on the signature page to this Agreement (together with Lee referred to
herein individually as a �Shareholder� and collectively as the �Shareholders�). Terms with their initial letters capitalized and not otherwise defined
herein have the meanings given them in the Merger Agreement (as defined below).

RECITALS

WHEREAS, FFIN, First Financial Bank, N.A., a national association with its main office in Abilene, Texas (�FFB�), OSB and Orange Savings
Bank, SSB, a Texas savings bank with its home office in Orange, Texas (the �Bank�), have executed that certain Agreement and Plan of Merger,
dated as of February 20, 2013 (the �Merger Agreement�), providing for the acquisition by FFIN of all or substantially all of the assets of OSB
consisting of all of the issued and outstanding shares of capital stock of the Bank through the merger of the Bank with and into FFB, with FFB
surviving the merger (the �Merger�);

WHEREAS, Sections 5.25 and 8.07 of the Merger Agreement require that OSB and the Bank deliver to FFIN the irrevocable proxies of the
Shareholders as a condition of, and simultaneously with, execution of the Merger Agreement; and

WHEREAS, FFIN and FFB are relying on the irrevocable proxies in incurring expenses in reviewing the business of OSB and the Bank, in
proceeding with the filing of applications for regulatory approvals, and in undertaking other actions necessary for the consummation of the
Merger, and the Shareholders are benefiting both from such expenditures by FFIN and FFB and by the terms of the Merger Agreement.

NOW, THEREFORE, for and in consideration of the foregoing and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, OSB, FFIN, and the Shareholders undertake, promise, covenant and agree with each other as follows:

AGREEMENT

1. Each Shareholder, being the holder of common shares of OSB (the �Common Shares�) set forth below their names on the signature pages
hereto, will vote, direct to vote, or act by consent with respect to:

(a) the number of Common Shares set forth below the Shareholder�s name on the signature pages hereto,

(b) all Common Shares the Shareholder owns as of the record date of any meeting of the shareholders of OSB or otherwise as of the date
of such vote or consent, and

(c) all Common Shares the Shareholder owns beneficially and has the power and authority to direct the voting thereof as of the record
date of any meeting of the shareholders of OSB or otherwise as of the date of such vote or consent

(collectively, the �Shares�), in favor of approval of the sale of substantially all of the assets of OSB as contemplated by the Merger Agreement, the
Merger and the Merger Agreement.
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2. If OSB conducts a meeting of or otherwise seeks approval of its shareholders with respect to any Acquisition Proposal (as defined below) or
any other matter that may contradict this Agreement or the Merger Agreement or may prevent FFIN or OSB from completing the Merger, then
the Shareholders will vote the Shares or otherwise act in the manner most favorable to completing the Merger and the transactions contemplated
by the Merger Agreement.

�Acquisition Proposal� means any of the following: (a) a merger, consolidation, or any similar transaction (other than the Merger or any merger of
any Subsidiary of OSB with and into OSB or another Subsidiary of OSB) of any entity with OSB or any Subsidiary of OSB, (b) a purchase,
lease or other acquisition of all or substantially all the assets of OSB or any Subsidiary of OSB, (c) a purchase or other acquisition of �beneficial
ownership� by any �person� or �group� (as such terms are defined in Section 13(d)(3) of the Securities Exchange Act of 1934) (including by way of
merger, consolidation, share exchange, or otherwise) that would cause such person or group to become the beneficial owner of securities
representing 25% or more of the voting power of OSB or any Subsidiary of OSB after the date of this Agreement, (d) a tender or exchange offer
to acquire securities representing 25% or more of the voting power of OSB, (e) a public proxy or consent solicitation made to the shareholders of
OSB seeking proxies in opposition to any proposal relating to any of the transactions contemplated by this Agreement, or (f) the making of a
bona fide offer or proposal to the Board of Directors or shareholders of OSB to engage in one or more of the transactions referenced in clauses
(a) through (e) above.

3. In order to better effect the provisions of Sections 1 and 2 of this Agreement, each Shareholder hereby revokes any previously executed
proxies and hereby constitutes and appoints Lee with full power of substitution, his true and lawful proxy and attorney-in-fact (the �Proxy
Holder�) to vote at any meeting of the shareholders of OSB (each, a �Meeting�) all of each Shareholder�s Shares in favor of the approval of the sale
of substantially all of the assets of OSB as contemplated by the Merger Agreement, the Merger and the Merger Agreement and the transactions
contemplated therein, with such modifications to the Merger Agreement as the parties thereto may make; but this proxy will not apply with
respect to any vote on the sale of substantially all of the assets of OSB as contemplated by the Merger Agreement if the Merger Agreement is
modified so as to (i) reduce the amount of consideration or the form of consideration to be received by OSB or (ii) alter the tax consequences of
the receipt thereof under the Merger Agreement in its present form.

4. Each Shareholder hereby covenants and agrees that until this Agreement is terminated in accordance with its terms, each Shareholder will not,
and will not agree to, without the consent of FFIN, directly or indirectly, sell, transfer, assign, pledge, hypothecate, cause to be redeemed or
otherwise dispose of any of the Shares or grant any proxy or interest in or with respect to any such Shares or deposit such shares into a voting
trust or enter into another voting agreement or arrangement with respect to such Shares except as contemplated by this Agreement, unless the
Shareholder causes the transferee of such Shares, or another holder of Common Shares in the amount of such Shares, to deliver to FFIN an
amendment to this Agreement whereby such transferee becomes bound by the terms of this Agreement.

5. Lee, by his execution below, agrees to vote all of the Shareholders� Shares at any Meeting, in favor of the approval of the sale of substantially
all of the assets of OSB as contemplated by the Merger Agreement, the Merger and the Merger Agreement, with such modifications to the
Merger Agreement as the parties thereto may make; but this proxy will not apply with respect to any vote if the Merger Agreement is modified
so as to reduce the amount of consideration or the form of consideration to be received by OSB or the tax consequences of the receipt thereof
under the Merger Agreement in its present form.

6. Each of the Shareholder�s acknowledges that FFIN and OSB are relying on this Agreement in incurring expenses in connection with FFIN�s
reviewing the Bank�s business, in OSB�s preparing a proxy statement, in FFIN preparing a private placement memorandum, in FFIN�s and FFB�s
proceeding with the filing of applications for regulatory approvals, and in their undertaking other actions necessary for completing the Merger
and that THE PROXY GRANTED HEREBY IS COUPLED WITH AN INTEREST AND IS IRREVOCABLE TO THE FULL
EXTENT PERMITTED BY APPLICABLE LAW, INCLUDING TO
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THE EXTENT APPLICABLE, SECTION 721.369 OF THE TEXAS BUSINESS ORGANIZATIONS CODE. The Shareholders and OSB
acknowledge that the performance of this Agreement is intended to benefit FFIN and FFB.

7. The irrevocable proxy granted pursuant hereto will continue in effect until the earlier to occur of (a) the termination of the Merger Agreement,
as it may be amended or extended from time to time, or (b) completion of the transactions contemplated by the Merger Agreement.

8. Lee may, in his sole discretion, appoint a substitute proxy to act as Proxy Holder under this Agreement. In the event of the death, disability or
incapacity of Lee, FFIN, in its sole discretion, may appoint a substitute proxy to act as Proxy Holder under this Agreement.

9. The vote of the Proxy Holder will control in any conflict between his vote of the Shares and a vote by the substitute proxy holder or the
Shareholders of the Shares, and OSB agrees to recognize the vote of the Proxy Holder instead of the vote of substitute proxy holder or the
Shareholders if the substitute proxy holder or the Shareholders do not vote in accordance with Sections 1 and 2 of this Agreement.

10. This Agreement may not be modified, amended, altered or supplemented with respect to a particular Shareholder except upon the execution
and delivery of a written agreement executed by FFIN, OSB and that Shareholder. Any such modification, amendment, alteration or supplement
shall only apply to the Shareholder(s) executing such written agreement and this Agreement will remain in full force and effect with respect to
Shareholders who do not execute such written agreement.

11. For the convenience of the parties hereto, this Agreement may be signed in multiple counterparts, each of which will be deemed an original,
and all counterparts hereof so signed by the parties hereto, whether or not such counterpart will bear the execution of each of the parties hereto,
will be deemed to be, and is to be construed as, one and the same Agreement. A facsimile or electronic scan in �PDF� format of a signed
counterpart of this Agreement will be sufficient to bind the party or parties whose signature(s) appear thereon.

12. This Agreement and the other agreements, documents, schedules and instruments signed and delivered by the parties to each other at the
Closing are the full understanding of the parties, a complete allocation of risks between them and a complete and exclusive statement of the
terms and conditions of their agreement relating to the subject matter hereof and supersede any and all prior agreements, whether written or oral,
that may exist between the parties with respect thereto. Except as otherwise specifically provided in this Agreement, no conditions, usage of
trade, course of dealing or performance, understanding or agreement purporting to modify, vary, explain or supplement the terms or conditions
of this Agreement is binding unless hereafter made in writing and signed by the party to be bound, and no modification will be effected by the
acknowledgment or acceptance of documents containing terms or conditions at variance with or in addition to those set forth in this Agreement.

13. Any and all payments (other than payments at the Closing), notices, requests, instructions and other communications required or permitted to
be given under this Agreement after the date of this Agreement by any party hereto to any other party may be delivered personally or by
nationally recognized overnight courier service or sent by mail or (except in the case of payments) by facsimile transmission or electronic mail,
at the respective addresses or transmission numbers set forth below and is deemed delivered (a) in the case of personal delivery, facsimile
transmission or electronic mail, when received; (b) in the case of mail, upon the earlier of actual receipt or five (5) Business Days after deposit in
the United States Postal Service, first class certified or registered mail, postage prepaid, return receipt requested; and (c) in the case of an
overnight courier service, one (1) Business Day after delivery to such courier service with and instructions for overnight delivery. The parties
may change their respective addresses and transmission numbers by written notice to all other parties, sent as provided in this Section. All
communications must be in writing and addressed as follows:
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IF TO OSB, THE PROXY HOLDER OR THE SHAREHOLDERS:

Stephen Lee

President

OSB Financial Services, Inc.

812 North 16th Street

Orange, Texas 77631

Phone: (409) 221-6160

Fax: (409) 883-7164

Electronic mail: slee@orangesavingsbank.com

WITH A COPY TO:

Larry Temple, Esq.

400 West 15th Street, Ste. 705

Austin, Texas 78701

Phone (512) 477-4467

Telecopy: (512) 477-4478

Electronic mail: larry@larrytemple.com

IF TO FFIN:

F. Scott Dueser

President and Chief Executive Officer

First Financial Bankshares, Inc.

400 Pine Street

Abilene, Texas 79601

Phone: (325) 627-7155

Fax: (325) 627-7393

Electronic mail: sdueser@ffin.com

WITH A COPY TO:

Michael G. Keeley, Esq.
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Hunton & Williams LLP

1445 Ross Avenue, Suite 3700

Dallas, Texas 75202-2799

Phone: (214) 468-3345

Fax: (214) 740-7138

Electronic mail: mkeeley@hunton.com

14. THIS AGREEMENT IS TO BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE
OF TEXAS, WITHOUT REGARD FOR THE PROVISIONS THEREOF REGARDING CHOICE OF LAW. VENUE FOR ANY
CAUSE OF ACTION BETWEEN THE PARTIES TO THIS AGREEMENT WILL LIE IN TAYLOR COUNTY, TEXAS.

15. All of the terms, covenants, representations, warranties and conditions of this Agreement are binding upon, and inure to the benefit of and
are enforceable by, the parties and their respective successors, representatives and permitted assigns. Nothing expressed or referred to herein is
intended or is to be construed to give any person other than the parties hereto any legal or equitable right, remedy or claim under or in respect of
this Agreement, it being the intent of the parties that this Agreement, and the terms hereof are for the sole benefit of the parties to this Agreement
and not for the benefit of any other person. No party to this Agreement will assign this Agreement, by operation of law or otherwise, in whole or
in part, without the prior written consent of the other parties, and any assignment made or attempted in violation of this Section is void and of no
effect.
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16. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws, then (a) this Agreement is to be
construed and enforced as if such illegal, invalid or unenforceable provision were not a part hereof; (b) the remaining provisions of this
Agreement will remain in full force and effect and will not be affected by such illegal, invalid or unenforceable provision or by its severance
from this Agreement; and (c) there will be added automatically as a part of this Agreement a provision mutually agreed to which is similar in
terms to such illegal, invalid or unenforceable provision as may be possible and still be legal, valid and enforceable.

17. Each of the parties hereto acknowledges that the other parties would be irreparably damaged and would not have an adequate remedy at law
for money damages if any of the covenants contained in this Agreement were not performed in accordance with its terms or otherwise were
materially breached. Each of the parties hereto therefore agrees that, without the necessity of proving actual damages or posting bond or other
security, the other party will be entitled to temporary and/or permanent injunction or injunctions which a court of competent jurisdiction
concludes is justified to prevent breaches of such performance and to specific enforcement of such covenants in addition to any other remedy to
which they may be entitled, at law or in equity.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date above written.

�FFIN�:

FIRST FINANCIAL BANKSHARES, INC.

By:
F. Scott Dueser, President and Chief Executive
Officer

PROXY HOLDER:

Stephen Lee

�OSB�:

OSB FINANCIAL SERVICES, INC.

By:
Stephen Lee, President
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�SHAREHOLDERS�:

  [                     ]
  Number of Shares: [            ]

  [                     ]
  Number of Shares: [            ]

  [                     ]
  Number of Shares: [            ]

  [                     ]
  Number of Shares: [            ]

  [                     ]
  Number of Shares: [            ]

  [                     ]
  Number of Shares: [            ]

  [                     ]
  Number of Shares: [            ]
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EXHIBIT �B�

DIRECTOR SUPPORT AGREEMENT

This DIRECTOR SUPPORT AGREEMENT (the �Agreement�) is made and entered into as of February 20, 2013, by and between First
Financial Bankshares, Inc., a Texas corporation and registered bank holding company under the Bank Holding Company Act of 1956 with its
principal offices in Abilene, Texas (�FFIN�), and             , an individual resident of the State of Texas (�Director�). Terms with their initial letters
capitalized and not otherwise defined herein have the meanings given them in the Merger Agreement (as defined below).

RECITALS

WHEREAS, FFIN, First Financial Bank, N.A., a national association with its main office in Abilene, Texas (�FFB�), OSB Financial Services,
Inc., a Texas corporation with its principal offices in Orange, Texas (�OSB�), and Orange Savings Bank, SSB, a Texas savings bank with its home
office in Orange, Texas (the �Bank�), have entered into an Agreement and Plan of Merger, dated as of February 20, 2013 (the �Merger Agreement�),
providing for the acquisition by FFIN of all or substantially all of the assets of OSB consisting of all of the issued and outstanding shares of
capital stock of the Bank through the merger of the Bank with and into FFB, with FFB surviving the merger (the �Merger�); and

WHEREAS, in connection with consummation of the transactions contemplated by the Merger Agreement, and as a condition precedent to the
obligations of FFIN under the Merger Agreement, FFIN and Director have agreed to enter into this Agreement.

NOW, THEREFORE, in consideration for receipt of such confidential information and trade secrets and in consideration of the premises and
mutual covenants contained herein and in the Merger Agreement intending to be legally bound hereby, FFIN and Director agree as follows:

AGREEMENT

1. Director Support. Director agrees to use his or her best efforts to refrain from harming the goodwill of OSB, the Bank, any subsidiary of OSB
or the Bank (�OSB Subsidiary�), FFIN or FFB, and their respective customer, client and vendor relationships. During the term of this Agreement,
Director agrees also to consider FFB when obtaining banking products or services for his personal or business needs.

2. Director Covenants.

(a) Director acknowledges that he has received substantial, valuable consideration, including confidential trade secret and proprietary
information relating to the identity and special needs of current and prospective customers of OSB or any OSB Subsidiary, OSB�s and any OSB
Subsidiary�s current and prospective services, OSB�s and any OSB Subsidiary�s business projections and market studies, OSB�s and any OSB
Subsidiary�s business plans and strategies, OSB�s and any OSB Subsidiary�s studies and information concerning special services unique to OSB or
any OSB Subsidiary. Director further acknowledges and agrees that this consideration constitutes fair and adequate consideration for the
execution of the non-solicitation restriction set forth below. Accordingly, other than in any capacity for or on behalf of FFIN or any subsidiary of
FFIN, Director agrees that Director will not, directly or indirectly, individually or as an employee, partner, officer, director or shareholder or in
any other capacity whatsoever:

(i) solicit the business of any person or entity who is a customer of OSB or any OSB Subsidiary as of the date of this Agreement or as of the
Closing Date on behalf of any other insured depository institution;

(ii)(A) acquire any interest in (directly or indirectly), charter, operate or enter into any franchise or other management agreement with, any
insured depository institution that has a location within a 35
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mile radius of any location of OSB or any OSB Subsidiary (the �Noncompete Area�) (but Director may (1) retain any existing ownership interest
in any insured depository institution as disclosed on Schedule 1 attached hereto, (2) acquire an ownership interest in any publicly-traded
depository institution, so long as that ownership interest does not exceed 3% of the total number of shares outstanding of that depository
institution, and (3) invest in an existing mutual fund that invests, directly or indirectly, in such insured depository institutions),

(B) serve as an officer, director, employee, agent or consultant to any insured depository institution that has a location within the Noncompete
Area, or

(C) establish or operate a branch or other office of an insured depository institution within the Noncompete Area; or

(iii) recruit, hire, assist others in recruiting or hiring, discuss employment with, or refer others concerning employment, any person who is, or
within the 12 months preceding the Closing Date was, an employee of OSB or any OSB Subsidiary; but nothing in this Section 2(a)(iii) applies
to employment other than in the financial services business.

Director may not avoid the purpose and intent of this Section 2(a) by engaging in conduct within the geographically limited area from a remote
location through means such as telecommunications, written correspondence, computer generated or assisted communications, or other similar
methods.

(b) If any court of competent jurisdiction should determine that the terms of this Section 2 are too broad in terms of time, geographic area, lines
of commerce or otherwise, that court is to modify and revise any such terms so that they comply with applicable law.

(c) Director agrees that (i) this Agreement is entered into in connection with the sale to FFIN of the goodwill of the business of the Bank,
(ii) Director is receiving valuable consideration for this Agreement, (iii) the restrictions imposed upon Director by this Agreement are essential
and necessary to ensure FFIN acquires the goodwill of the Bank, and (iv) all the restrictions (including particularly the time and geographical
limitations) set forth in this Agreement are fair and reasonable.

3. Early Resolution Conference. This Agreement is understood to be clear and enforceable as written and is executed by both parties on that
basis. However, should Director later challenge any provision as unclear, unenforceable, or inapplicable to any competitive activity that Director
intends to engage in, Director will first notify FFIN in writing and meet with a FFIN representative and a neutral mediator (if FFIN elects to
retain one at its expense) to discuss resolution of any disputes between the parties. Director will provide this notice at least 21 days before
Director engages in any activity on behalf of a competing business or engages in other activity that could for see ably fall within a questioned
restriction. If Director fails to comply with this requirement, Director waives his right to challenge the reasonable scope, clarity, applicability or
enforceability of this Agreement and its restrictions at a later time.

4. Termination. This Agreement and all obligations hereunder will terminate on the earlier of (a) the date the Merger Agreement is terminated
pursuant to Section 9.01 of the Merger Agreement or (b) the date that is 24 months after the Closing Date.

5. Waiver, Amendment and Modification. Any of the terms or conditions of this Agreement may be waived at any time by the party that is
entitled to the benefits thereof. This Agreement may be modified or amended at any time, by action of FFIN and the Director. Any waiver,
modification or amendment of this Agreement shall be in writing.

6. Multiple Counterparts. For the convenience of the parties hereto, this Agreement may be signed in multiple counterparts, each of which will
be deemed an original, and all counterparts hereof so signed by the parties hereto, whether or not such counterpart will bear the execution of
each of the parties hereto, will be
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deemed to be, and is to be construed as, one and the same Agreement. A telecopy, facsimile or electronic scan in �PDF� format of a signed
counterpart of this Agreement will be sufficient to bind the party or parties whose signature(s) appear thereon.

7. Governing Law. THIS AGREEMENT IS TO BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF
THE STATE OF TEXAS, WITHOUT REGARD FOR THE PROVISIONS THEREOF REGARDING CHOICE OF LAW. VENUE
FOR ANY CAUSE OF ACTION BETWEEN THE PARTIES TO THIS AGREEMENT WILL LIE IN ORANGE COUNTY, TEXAS.

8. Binding Effect; Assignment. All of the terms, covenants, representations, warranties and conditions of this Agreement are binding upon, and
inure to the benefit of and are enforceable by, the parties and their respective successors, representatives and permitted assigns. Nothing
expressed or referred to herein is intended or is to be construed to give any person other than the parties hereto any legal or equitable right,
remedy or claim under or in respect of this Agreement, it being the intent of the parties that this Agreement, and the terms hereof are for the sole
benefit of the parties to this Agreement and not for the benefit of any other person. No party to this Agreement will assign this Agreement, by
operation of law or otherwise, in whole or in part, without the prior written consent of the other parties, and any assignment made or attempted
in violation of this Section is void and of no effect.

9. Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws, then (a) this
Agreement is to be construed and enforced as if such illegal, invalid or unenforceable provision were not a part hereof; (b) the remaining
provisions of this Agreement will remain in full force and effect and will not be affected by such illegal, invalid or unenforceable provision or by
its severance from this Agreement; and (c) there will be added automatically as a part of this Agreement a provision mutually agreed to which is
similar in terms to such illegal, invalid or unenforceable provision as may be possible and still be legal, valid and enforceable.

10. Specific Performance. Each of the parties hereto acknowledges that the other parties would be irreparably damaged and would not have an
adequate remedy at law for money damages if any of the covenants contained in this Agreement were not performed in accordance with its
terms or otherwise were materially breached. Each of the parties hereto therefore agrees that, without the necessity of proving actual damages or
posting bond or other security, the other party will be entitled to temporary and/or permanent injunction or injunctions which a court of
competent jurisdiction concludes is justified to prevent breaches of such performance and to specific enforcement of such covenants in addition
to any other remedy to which they may be entitled, at law or in equity.

11. Entire Agreement. This Agreement and the other agreements, documents, schedules and instruments signed and delivered by the parties to
each other at the Closing are the full understanding of the parties, a complete allocation of risks between them and a complete and exclusive
statement of the terms and conditions of their agreement relating to the subject matter hereof and supersede any and all prior agreements,
whether written or oral, that may exist between the parties with respect thereto. Except as otherwise specifically provided in this Agreement, no
conditions, usage of trade, course of dealing or performance, understanding or agreement purporting to modify, vary, explain or supplement the
terms or conditions of this Agreement is binding unless hereafter made in writing and signed by the party to be bound, and no modification will
be effected by the acknowledgment or acceptance of documents containing terms or conditions at variance with or in addition to those set forth
in this Agreement.

12. Rules of Construction. The descriptive headings in this Agreement are inserted for convenience of reference only and are not intended to be
part of or to affect the meaning or interpretation of this Agreement. Whenever the words �include,� �includes� or �including� are used in this
Agreement, they are deemed to be followed by the words �without limitation.� The words �hereof,� �herein� and �hereunder� and words of similar
import when used in this Agreement refer to this Agreement as a whole and not to any particular provision in this
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Agreement. Each use herein of the masculine, neuter or feminine gender are deemed to include the other genders. Each use herein of the plural
include the singular and vice versa, in each case as the context requires or as is otherwise appropriate. The word �or� is used in the inclusive sense.
Any agreement or instrument defined or referred to herein or in any agreement or instrument that is referred to herein means such agreement or
instrument as from time to time amended, modified or supplemented, including by waiver or consent. References to a person are also to its
permitted successors or assigns.

13. Notice. Any and all payments (other than payments at the Closing), notices, requests, instructions and other communications required or
permitted to be given under this Agreement after the date of this Agreement by any party hereto to any other party may be delivered personally
or by nationally recognized overnight courier service or sent by mail or (except in the case of payments) by facsimile transmission or electronic
mail, at the respective addresses or transmission numbers set forth below and is deemed delivered (a) in the case of personal delivery, facsimile
transmission or electronic mail, when received; (b) in the case of mail, upon the earlier of actual receipt or five (5) Business Days after deposit in
the United States Postal Service, first class certified or registered mail, postage prepaid, return receipt requested; and (c) in the case of an
overnight courier service, one (1) Business Day after delivery to such courier service with and instructions for overnight delivery. The parties
may change their respective addresses and transmission numbers by written notice to all other parties, sent as provided in this Section. All
communications must be in writing and addressed as follows:

IF TO DIRECTOR:

4
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IF TO FFIN:

F. Scott Dueser

President and Chief Executive Officer

First Financial Bankshares, Inc.

400 Pine Street

Abilene, Texas 79601

Fax: (325) 627-7393

Electronic mail: sdueser@ffin.com

14. Articles, Sections, Exhibits and Schedules. All articles and sections referred to herein are articles and sections, respectively, of this
Agreement and all exhibits and schedules referred to herein are exhibits and schedules, respectively, attached to this Agreement. Descriptive
headings as to the contents of particular sections are for convenience only and do not control or affect the meaning, construction or interpretation
of this Agreement. Any and all schedules, exhibits, certificates or other documents or instruments referred to herein or attached hereto are and
will be incorporated herein by reference hereto as though fully set forth herein.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first above written.

DIRECTOR:

Print Name:

FIRST FINANCIAL BANKSHARES, INC.

By:
F. Scott Dueser, President and Chief Executive
Officer
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SCHEDULE 1

EXISTING OWNERSHIP INTEREST
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EXHIBIT �C�

RELEASE

(Director)

This RELEASE (the �Release�), effective as of                     , is made by                     (the �Director�), in favor of Orange Savings Bank, SSB (the
�Bank�), a Texas savings bank with its home office in Orange, Texas. Terms with their initial letters capitalized and not otherwise defined herein
have the meanings given them in the Merger Agreement (as defined below).

RECITALS

WHEREAS, pursuant to that certain Agreement and Plan of Merger (the �Merger Agreement�), dated as of February 20, 2013, by and between
First Financial Bankshares, Inc., a Texas corporation and registered bank holding company under the Bank Holding Company Act of 1956 with
its principal offices in Abilene, Texas (�FFIN�), First Financial Bank, N.A., a national association with its main office in Abilene, Texas (�FFB�),
OSB Financial Services, Inc., a Texas corporation with its principal offices in Orange, Texas (�OSB�), and the Bank, it is a condition to the
consummation of the transactions contemplated by the Merger Agreement that the Director has executed and delivered to FFIN and FFB an
instrument releasing the Bank from any and all claims of such Director;

WHEREAS, the purpose of this Release is to serve as the instrument referred to in Section 8.06 of the Merger Agreement as discussed above;
and

WHEREAS, the Director desires to enter into this Release in consideration of the matters set forth herein.

AGREEMENT

NOW, THEREFORE, for and in consideration of $1.00 and other good and valuable consideration, including, without limitation, that this
Release is a condition to the Merger Agreement, the receipt and sufficiency of which is hereby expressly acknowledged, the Director agrees as
follows:

1. Attached as Schedule 1 hereto is a list of all loans outstanding from the Bank to the Director. The Director acknowledges that, to the best of
his or her knowledge, there are no existing claims or defenses, personal or otherwise, or rights of set off whatsoever against the Bank, except as
set forth below. The Director for himself or herself and on behalf of his or her heirs and assigns (the �Director Releasing Parties�) hereby releases,
acquits and forever discharges the Bank and its predecessors, successors, assigns, Subsidiaries, and its officers, directors, employees, agents and
servants, and all persons, natural or corporate, in privity with them or any of them (but only as to their actions or omissions in their capacity as
officers, directors, employees, agents or servants of the Bank) from any and all claims or causes of action of any kind whatsoever, at common
law, statutory or otherwise, which the Director Releasing Parties, or any of them, has, known or unknown, now existing or that may hereafter
arise in respect of any and all agreements and obligations incurred on or prior to the date hereof, or in respect of any event occurring or
circumstances existing on or prior to the date hereof; but the Bank is not released from any obligations or liabilities to the Director (a) pursuant
to the articles of association or bylaws of the Bank regarding the indemnification of officers or directors; and (b) in connection with any deposits
(as defined in 12 USC §1813(l)) of the Director or other written contractual obligations of the Bank to the Director existing on the date of this
Release and set forth on Schedule 2 hereto (items (a) and (b) are collectively referred to herein as the �Specified Claims�).

2. It is expressly understood and agreed that the terms hereof are contractual and not merely recitals, and that the agreements herein contained
and the consideration herein transferred is to compromise doubtful and disputed claims, and that no releases made or other consideration given
hereby or in connection herewith are to be construed as an admission of liability, all liability being expressly denied by the Bank. The Director
hereby represents and warrants that the consideration hereby acknowledged for entering into this Release and the
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transactions contemplated hereby is greater than the value of all claims, demands, actions and causes of action herein relinquished, released,
renounced, abandoned, acquitted, waived or discharged, and that this Release is in full settlement, satisfaction and discharge of any and all such
claims, demands, actions, and causes of action that the Director may have or be entitled to against the Bank, and their respective predecessors,
assigns, legal representatives, officers, directors, employees, attorneys and agents other than the Specified Claims.

3. The Director hereby represents and warrants that he or she has full power and authority to enter into, execute and deliver this Release, all
proceedings required to be taken to authorize the execution, delivery and performance of this Release and the agreements and undertakings
relating hereto and the transactions contemplated hereby have been validly and properly taken and this Release constitutes a valid and binding
obligation of the Director in the capacity in which executed. The Director further represents and warrants that he or she has entered into this
Release freely of his or her own accord and without reliance on any representations of any kind of character not set forth herein. The Director
enters into this Release after the opportunity to consult with his or her own legal counsel.

4. THIS RELEASE IS TO BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
TEXAS, WITHOUT REGARD FOR THE PROVISIONS THEREOF REGARDING CHOICE OF LAW. VENUE FOR ANY CAUSE
OF ACTION BETWEEN THE PARTIES TO THIS RELEASE WILL LIE IN ORANGE COUNTY, TEXAS.

5. If any provision of this Release is held to be illegal, invalid or unenforceable under present or future laws, then (a) this Release is to be
construed and enforced as if such illegal, invalid or unenforceable provision were not a part hereof; (b) the remaining provisions of this Release
will remain in full force and effect and will not be affected by such illegal, invalid or unenforceable provision or by its severance from this
Release; and (c) there will be added automatically as a part of this Release a provision mutually agreed to which is similar in terms to such
illegal, invalid or unenforceable provision as may be possible and still be legal, valid and enforceable.

6. Whenever the words �include,� �includes� or �including� are used in this Release, they are deemed to be followed by the words �without limitation.�
The words �hereof,� �herein� and �hereunder� and words of similar import when used in this Release refer to this Release as a whole and not to any
particular provision in this Release. Each use herein of the masculine, neuter or feminine gender are deemed to include the other genders. Each
use herein of the plural include the singular and vice versa, in each case as the context requires or as is otherwise appropriate. The word �or� is
used in the inclusive sense. Any agreement or instrument defined or referred to herein or in any agreement or instrument that is referred to herein
means such agreement or instrument as from time to time amended, modified or supplemented, including by waiver or consent. References to a
person are also to its permitted successors or assigns.

7. This Release is executed as of the date first above written.

[signature page to follow]

2
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THE DIRECTOR:

Print Name:  

STATE OF TEXAS §            
§            

COUNTY OF                     §            
This instrument was acknowledged before me on                     , by                     , individually.

Notary Public in and for the State of Texas

Printed Name:  

My Commission Expires:  

3

Edgar Filing: CTS CORP - Form 4

Table of Contents 82



Table of Contents

SCHEDULE 1

LOANS OUTSTANDING

Edgar Filing: CTS CORP - Form 4

Table of Contents 83



Table of Contents

SCHEDULE 2

SPECIFIED CLAIMS

Edgar Filing: CTS CORP - Form 4

Table of Contents 84



Table of Contents

EXHIBIT �D�

RELEASE

(Officer)

This RELEASE (the �Release�), effective as of                     , is made by                      (the �Officer�), in favor of Orange Savings Bank, SSB (the
�Bank�), a Texas savings bank with its home office in Orange, Texas. Terms with their initial letters capitalized and not otherwise defined herein
have the meanings given them in the Merger Agreement (as defined below).

RECITALS

WHEREAS, pursuant to that certain Agreement and Plan of Merger (the �Merger Agreement�), dated as of February 220, 2013, by and between
First Financial Bankshares, Inc., a Texas corporation and registered bank holding company under the Bank Holding Company Act of 1956 with
its principal offices in Abilene, Texas (�FFIN�), First Financial Bank, N.A., a national association with its main office in Abilene, Texas (�FFB�),
OSB Financial Services, Inc., a Texas corporation with its principal offices in Orange, Texas (�OSB�), and the Bank, it is a condition to the
consummation of the transactions contemplated by the Merger Agreement that the Officer has executed and delivered to FFIN and FFB an
instrument releasing the Bank, from any and all claims of such Officer;

WHEREAS, the purpose of this Release is to serve as the instrument referred to in Section 8.06 of the Merger Agreement as discussed above;
and

WHEREAS, the Officer desires to enter into this Release in consideration of the matters set forth herein.

AGREEMENT

NOW, THEREFORE, for and in consideration of $1.00 and other good and valuable consideration, including, without limitation, that this
Release is a condition to the Merger Agreement, the receipt and sufficiency of which is hereby expressly acknowledged, the Officer agrees as
follows:

1. Attached as Schedule 1 hereto is a list of all loans outstanding from the Bank to the Officer. The Officer acknowledges that, to the best of his
or her knowledge, there are no existing claims or defenses, personal or otherwise, or rights of set off whatsoever against the Bank, except as set
forth below. The Officer for himself or herself and on behalf of his or her heirs and assigns (the �Officer Releasing Parties�) hereby releases,
acquits and forever discharges the Bank and its predecessors, successors, assigns, Subsidiaries, and its officers, directors, employees, agents and
servants, and all persons, natural or corporate, in privity with them or any of them (but only as to their actions or omissions in their capacity as
officers, directors, employees, agents or servants of the Bank) from any and all claims or causes of action of any kind whatsoever, at common
law, statutory or otherwise, which the Officer Releasing Parties, or any of them, has, known or unknown, now existing or that may hereafter
arise in respect of any and all agreements and obligations incurred on or prior to the date hereof, or in respect of any event occurring or
circumstances existing on or prior to the date hereof; but the Bank is not released from any obligations or liabilities to the Officer (a) pursuant to
the articles or certificate of incorporation or association or bylaws of the Bank regarding the indemnification of officers or directors; (b) in
connection with any deposits (as defined in 12 USC §1813(l)) of the Officer or other written contractual obligations of the Bank to the Officer
existing on the date of this Release and as set forth on Schedule 2 hereto; (c) accrued compensation; (d) pursuant to the provisions of any written
employment agreement to which the Officer is a party and as set forth on Schedule 3; and (e) in connection with medical clams not yet filed
(items (a), (b), (c), (d) and (e) are collectively referred to herein as the �Specified Claims�).

2. It is expressly understood and agreed that the terms hereof are contractual and not merely recitals, and that the agreements herein contained
and the consideration herein transferred is to compromise doubtful and
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disputed claims, and that no releases made or other consideration given hereby or in connection herewith are to be construed as an admission of
liability, all liability being expressly denied by the Bank. The Officer hereby represents and warrants that the consideration hereby
acknowledged for entering into this Release and the transactions contemplated hereby is greater than the value of all claims, demands, actions
and causes of action herein relinquished, released, renounced, abandoned, acquitted, waived or discharged, and that this Release is in full
settlement, satisfaction and discharge of any and all such claims, demands, actions, and causes of action that the Officer may have or be entitled
to against the Bank, and their respective predecessors, assigns, legal representatives, officers, directors, employees, attorneys and agents other
than the Specified Claims.

3. The Officer hereby represents and warrants that he or she has full power and authority to enter into, execute and deliver this Release, all
proceedings required to be taken to authorize the execution, delivery and performance of this Release and the agreements and undertakings
relating hereto and the transactions contemplated hereby have been validly and properly taken and this Release constitutes a valid and binding
obligation of the Officer in the capacity in which executed. The Officer further represents and warrants that he or she has entered into this
Release freely of his or her own accord and without reliance on any representations of any kind of character not set forth herein. The Officer
enters into this Release after the opportunity to consult with his or her own legal counsel.

4. THIS RELEASE IS TO BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
TEXAS, WITHOUT REGARD FOR THE PROVISIONS THEREOF REGARDING CHOICE OF LAW. VENUE FOR ANY CAUSE
OF ACTION BETWEEN THE PARTIES TO THIS RELEASE WILL LIE IN ORANGE COUNTY, TEXAS.

5. If any provision of this Release is held to be illegal, invalid or unenforceable under present or future laws, then (a) this Release is to be
construed and enforced as if such illegal, invalid or unenforceable provision were not a part hereof; (b) the remaining provisions of this Release
will remain in full force and effect and will not be affected by such illegal, invalid or unenforceable provision or by its severance from this
Release; and (c) there will be added automatically as a part of this Release a provision mutually agreed to which is similar in terms to such
illegal, invalid or unenforceable provision as may be possible and still be legal, valid and enforceable.

6. Whenever the words �include,� �includes� or �including� are used in this Release, they are deemed to be followed by the words �without limitation.�
The words �hereof,� �herein� and �hereunder� and words of similar import when used in this Release refer to this Release as a whole and not to any
particular provision in this Release. Each use herein of the masculine, neuter or feminine gender are deemed to include the other genders. Each
use herein of the plural include the singular and vice versa, in each case as the context requires or as is otherwise appropriate. The word �or� is
used in the inclusive sense. Any agreement or instrument defined or referred to herein or in any agreement or instrument that is referred to herein
means such agreement or instrument as from time to time amended, modified or supplemented, including by waiver or consent. References to a
person are also to its permitted successors or assigns.

7. This Release is executed as of the date first above written.

2
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THE OFFICER:

Print Name:  

STATE OF TEXAS §            
§            

COUNTY OF                     §            
This instrument was acknowledged before me on                     , by                    , individually.

Notary Public in and for the State of Texas

Printed Name:  

My Commission Expires:

3
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Appendix B

February 20, 2013

Board of Directors

OSB Financial Services, Inc.

812 North 16th Street

Orange, TX 77630

Dear Members of the Board:

Hovde Financial, Inc. (�we� or �Hovde�) understand that First Financial Bankshares, Inc., a Texas corporation and registered bank holding company
under the Bank Holding Company Act of 1956 (the �BHCA�) with its principal offices in Abilene, Texas (�FFIN�), First Financial Bank, N.A., a
national association with its main office in Abilene, Texas (�FFB�), OSB Financial Services, Inc., a Texas corporation with its principal offices in
Orange, Texas (�OSB�), and Orange Savings Bank, SSB (the �Bank�), a Texas savings bank with its home office in Orange, Texas are about to enter
into an Agreement and Plan of Merger, to be dated on or about February 20, 2013 (the �Agreement�), pursuant to which FFIN will acquire all of
the outstanding capital stock of the Bank (the �Bank Stock�) from OSB, through the forward merger of the Bank with and into FFB, with FFB
surviving (the �Merger�).

As a result of the Merger, all of the issued and outstanding shares of Bank Stock will be converted into and exchanged for cash or common
shares, par value $0.01 per share, of FFIN (the �FFIN Stock�) in the manner provided for in the Agreement. We note that after the Merger, FFB
shall continue as the entity resulting from the Merger (the �Resulting Bank�), and the separate corporate existence of the Bank shall cease.

Pursuant to the Agreement, and, except as otherwise set forth therein, at the Effective Time (as defined in the Agreement), FFIN will deliver to
OSB as full consideration for all of the Bank Stock, the following:

(i) a number of shares of FFIN Stock equal to 420,000 shares of FFIN Stock (the �Stock Consideration�); plus

(ii) cash in an amount equal to $39,200,000.00 (the �Cash Consideration� and together with the Stock Consideration, the �Merger Consideration�).

We note that pursuant to Section 1.06(d) of the Agreement, if, between the date of the Agreement and the Effective Date, the outstanding shares
of FFIN Stock increase, decrease, change into or are exchanged for a different number or kind of shares or securities as a result of a
reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split, or other similar change in capitalization (a �Share
Adjustment�), then the number of shares of FFIN Stock set forth in Section 1.06(c)(i) will be appropriately and proportionately adjusted so that
the shareholder of the Bank shall be entitled to receive the Merger Consideration in such proportion as it would have received pursuant to such
Share Adjustment had the record date therefor been immediately after the Effective Date; provided, however, no fractional shares of FFIN Stock
shall be issued in the Merger and in lieu thereof, any fractional share resulting from a Share Adjustment shall be rounded up to the next whole
share of FFIN Stock. Since such Share Adjustments, if any, would not be determinable until dates after the date of this opinion, potential future
adjustments relating to the Merger Consideration resulting from any Share Adjustment, if any, have not been accounted for in this fairness
opinion. We have assumed for purposes of our opinion that there will be no Share Adjustment pursuant to Section 1.06(d).

www.hovdegroup.com 816 Congress Ave, Suite 990

Austin, TX 78701

Phone 512.478.7575

1629 Colonial Pkwy.

Inverness, IL 60067

Phone 847.991.6622

29229 Canwood St., Suite 109

Agoura Hills, CA 90211

Phone 310.535.9200

777 S. Flagler Drive, Suite 800

West Palm Beach, FL 33401

Phone 561.279.7199
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OSB Financial Services, Inc.

Page 2 of 4

We further note that Section 1.07 of the Agreement provides for a possible future adjustment to the Merger Consideration, as follows:

(i) if the Adjusted Equity (as defined in the Agreement) of the Bank, as calculated in accordance with Section 1.07 as of the close of business on
the second business day immediately preceding the Closing Date, or such other date as mutually agreed to by the parties (the �Calculation Date�),
is less than $43.2 million (the �Minimum Equity�), the Cash Consideration shall be reduced by an amount equal to the difference between the
Minimum Equity and the Adjusted Equity.

We further note that Section 1.07 provides that to extent the Adjusted Equity exceeds the Minimum Equity on the Calculation Date, the Bank
may dividend such excess amount to OSB after the Calculation Date and prior to the Effective Time.

Since the Bank�s actual Adjusted Equity as of the Calculation Date, as described in the Agreement, and related amounts derived from those
figures cannot be determined until dates after the date of this opinion, potential future adjustments in the Merger Consideration attributable to a
decline in any Adjusted Equity, if any, have not been accounted for in this fairness opinion. We have assumed for purposes of our opinion that
the Adjusted Equity will be equal to or greater than $43.2 million and that there will be no adjustment to the Cash Consideration amount of
$39,200,000.00.

For purposes of the opinion, we have therefore assumed that FFIN will deliver to OSB, total Merger Consideration as follows: 420,000 shares of
Stock Consideration, and $39,200,000.00 of Cash Consideration.

The foregoing descriptions of the Merger, Stock Consideration, Cash Consideration, Merger Consideration, and the Agreement are qualified in
their entirety by reference to the Agreement. Capitalized terms used herein that are not otherwise defined shall have the same meaning attributed
to them in the Agreement. In connection therewith, you have requested our opinion as to whether the Merger Consideration to be paid in
connection with the Merger is fair to the shareholders of OSB from a financial point of view. This opinion addresses only the fairness of the
Merger Consideration to be received by OSB, and we are not opining on the individual components of the Merger Consideration.

During the course of our engagement and for the purposes of the opinion set forth herein, we have:

(i) reviewed a draft of the Agreement, as provided to Hovde by OSB;

(ii) reviewed certain unaudited financial statements of the Bank for the three and twelve month periods ended December 31, 2012;

(iii) reviewed certain historical publicly available business and financial information concerning FFIN, FFB, OSB, and the Bank;

(iv) reviewed certain internal financial statements and other financial and operating data concerning OSB and the Bank, including,
without limitation, internal financial analyses and forecasts prepared by management and held discussions with senior management
regarding recent developments and regulatory matters;

(v) analyzed financial projections prepared by certain members of OSB�s and the Bank�s senior management;
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(vi) discussed with certain members of FFIN, FFB, OSB, and the Bank�s senior management, the business, financial condition, results of
operations and future prospects of OSB and the Bank;

(vii) discussed with certain members of FFIN, FFB, OSB, and the Bank�s senior management, FFIN, FFB, OSB, and the Bank�s business,
financial condition, results of operations and historical financial performance, and the Bank�s outlook and future prospects. These
included discussions regarding the liquidity and capital adequacy of FFIN and FFB and their ability to continue as a going concern;
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(viii) reviewed the terms of recent merger, acquisition and control investment transactions, to the extent publicly available, involving
financial institutions and financial institution holding companies that we considered relevant;

(ix) analyzed the pro forma impact of the Merger on the combined company�s earnings per share, consolidated capitalization and
financial ratios;

(x) reviewed historical market prices and trading volumes of FFIN�s common stock;

(xi) evaluated the pro forma ownership of FFIN common stock by OSB�s shareholders;

(xii) assessed the general economic, market and financial conditions;

(xiii) taken into consideration our experience in other similar transactions and securities valuations as well as our knowledge of the
banking and financial services industry;

(xiv) reviewed and analyzed certain publicly available financial and stock market data relating to selected public companies that Hovde
deemed relevant to its analysis;

(xv) discussed with management of OSB and the Bank their assessment of the rationale for the Merger; and

(xvi) performed such other analyses and considered such other factors as we have deemed appropriate.
We have assumed, without independent verification, that the representations as well as the financial and other information provided to us by
OSB and the Bank or included in the Agreement, which has formed a substantial basis for this opinion, are true and complete. Hovde has relied
upon the management of OSB and the Bank as to the reasonableness and achievability of the financial forecasts and projections (and the
assumptions and bases therein) provided to Hovde by OSB and the Bank, and Hovde assumed such forecasts and projections have been
reasonably prepared by OSB and the Bank on a basis reflecting the best currently available information and OSB�s and the Bank�s judgments and
estimates. We have assumed that such forecasts would be realized in the amounts and at the times contemplated thereby. Hovde has relied on
these forecasts without independent verification or analyses and does not in any respect assume any responsibility for the accuracy or
completeness thereof.

We are not experts in the evaluation of loan and lease portfolios for purposes of assessing the adequacy of the allowances for losses with respect
thereto. We have assumed that such allowances for OSB and the Bank and its affiliates are in the aggregate adequate to cover such losses. We
were not requested to make, and have not made, an independent evaluation, physical inspection or appraisal of the assets, properties, facilities, or
liabilities (contingent or otherwise) of OSB or the Bank, the collateral securing any such assets or liabilities, or the collectability of any such
assets and we were not furnished with any such evaluations or appraisals; nor did we review any loan or credit files of OSB or the Bank.
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We have assumed that the Merger will be consummated substantially in accordance with the terms set forth in the Agreement, without any
waiver of material terms or conditions by OSB, the Bank or any other party to the Agreement and that the final Agreement will not differ
materially from the draft we reviewed. We have assumed that the Merger has been, and will be, conducted in compliance with all laws and
regulations that are applicable to OSB and the Bank. OSB and the Bank have advised us that there are no factors that would impede any
necessary regulatory or governmental approval of the Merger. We have assumed that, in the course of obtaining the necessary regulatory and
governmental approvals, no restrictions will be imposed on OSB and the Bank that would have a material adverse effect on the contemplated
benefits of the Merger. We have also assumed that there would be no change in applicable law or regulation that would cause a material adverse
change in the prospects or operations of OSB and the Bank after the Merger.

Our opinion does not consider, include or address: (i) any other strategic alternatives currently (or which have been or may be) contemplated by
the Board or OSB or the Bank; (ii) the legal, tax or accounting
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consequences of the Merger on OSB, the Bank, the Bank�s shareholders or FFIN or FFB; (iii) any advice or opinions provided by any other
advisor to the Board or OSB or the Bank; or (iv) whether FFIN or FFB has sufficient cash, available lines of credit or other sources of funds to
enable it to pay the Cash Consideration.

Our opinion does not constitute a recommendation to OSB or the Bank or FFIN or FFB as to whether or not OSB or the Bank or FFIN or FFB
should enter into the Agreement. Our opinion neither addresses the underlying business decision to proceed with the Merger nor the fairness of
the amount or nature of the compensation, if any, to be received by any of OSB�s or the Bank�s officers, directors or employees, or class of such
persons, relative to the Merger Consideration to be paid with respect to the Merger, or the fairness of the Merger Consideration to FFIN or FFB.
Our opinion should not be construed as implying that the Merger Consideration is necessarily the highest or best price that could be obtained in
the Merger or in a sale, merger, or combination transaction with a third party. Other than as specifically set forth herein, we are not expressing
any opinion with respect to the terms and provisions of the Agreement and/or the enforceability of any such terms or provisions. Our opinion is
not a solvency opinion and does not in any way address the solvency or financial condition of OSB or the Bank.

This opinion was approved by Hovde�s fairness committee. This letter is directed solely to the board of directors of OSB and is not to be used for
any other purpose or quoted or referred to, in whole or in part, in any registration statement, prospectus, proxy statement, or any other document,
except in each case in accordance with our prior written consent; provided, however, that we hereby consent to the inclusion and reference to
this letter in any registration statement, proxy statement, information statement or tender offer document to be delivered to the holders
of OSB�s common stock in connection with the Merger if and only if this letter is quoted in full or attached as an exhibit to such document and
this letter has not been withdrawn prior to the date of such document.

Our opinion is based solely upon the information available to us, and the economic, market and other circumstances as they exist as of the date
hereof. Events occurring and information that becomes available after the date hereof could materially affect the assumptions and analyses used
in preparing this opinion. We have not undertaken to reaffirm or revise this opinion or otherwise comment upon any events occurring or
information that becomes available after the date hereof.

Hovde, as part of its investment banking business, regularly performs valuations of businesses and their securities in connection with mergers
and acquisitions and other corporate transactions. In addition to being retained to render this opinion letter, we were retained by OSB and the
Bank to act as their financial advisor in connection with the Merger.

We will receive compensation from OSB and the Bank in connection with our services, which may include, without limitation, an initial fee for
providing general financial advisory services, a fairness opinion fee that is contingent upon the issuance of this opinion letter and a completion
fee that is contingent upon the consummation of the Merger. Further, OSB and the Bank have agreed to indemnify us and our affiliates for
certain liabilities that may arise out of our engagement. Except for the foregoing, during the past two years there have not been, and there are no
mutual understandings contemplating in the future, any material relationships between Hovde and OSB and the Bank.

Based upon and subject to the foregoing, we are of the opinion, as of the date hereof, that the Merger Consideration to be paid in connection
with the Merger is fair to the shareholders of OSB from a financial point of view.

Sincerely,

HOVDE FINANCIAL, INC.
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TEXAS BUSINESS ORGANIZATIONS CODE

CHAPTER 10. MERGERS, INTEREST EXCHANGES,

CONVERSIONS, AND SALES OF ASSETS

SUBCHAPTER H. RIGHTS OF DISSENTING OWNERS

§ 10.351. APPLICABILITY OF SUBCHAPTER.

(a) This subchapter does not apply to a fundamental business transaction of a domestic entity if, immediately before the effective date of the
fundamental business transaction, all of the ownership interests of the entity otherwise entitled to rights to dissent and appraisal under this code
are held by one owner or only by the owners who approved the fundamental business transaction.

(b) This subchapter applies only to a �domestic entity subject to dissenters� rights,� as defined in Section 1.002. That term includes a domestic
for-profit corporation, professional corporation, professional association, and real estate investment trust. Except as provided in Subsection (c),
that term does not include a partnership or limited liability company.

(c) The governing documents of a partnership or a limited liability company may provide that its owners are entitled to the rights of dissent and
appraisal provided by this subchapter.

§ 10.352. DEFINITIONS.

In this subchapter:

(1) �Dissenting owner� means an owner of an ownership interest in a domestic entity subject to dissenters� rights who:

(A) provides notice under Section 10.356; and

(B) complies with the requirements for perfecting that owner�s right to dissent under this subchapter.

(2) �Responsible organization� means:

(A) the organization responsible for:

(i) the provision of notices under this subchapter; and

(ii) the primary obligation of paying the fair value for an ownership interest held by a dissenting owner;

(B) with respect to a merger or conversion:

(i) for matters occurring before the merger or conversion, the organization that is merging or converting; and

(ii) for matters occurring after the merger or conversion, the surviving or new organization that is primarily obligated for the payment of the fair
value of the dissenting owner�s ownership interest in the merger or conversion;

(C) with respect to an interest exchange, the organization the ownership interests of which are being acquired in the interest exchange; and

(D) with respect to the sale of all or substantially all of the assets of an organization, the organization the assets of which are to be transferred by
sale or in another manner.
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§ 10.353. FORM AND VALIDITY OF NOTICE.

(a) Notice required under this subchapter:

(1) must be in writing; and

(2) may be mailed, hand-delivered, or delivered by courier or electronic transmission.

(b) Failure to provide notice as required by this subchapter does not invalidate any action taken.

§ 10.354. RIGHTS OF DISSENT AND APPRAISAL.

(a) Subject to Subsection (b), an owner of an ownership interest in a domestic entity subject to dissenters� rights is entitled to:

(1) dissent from:

(A) a plan of merger to which the domestic entity is a party if owner approval is required by this code and the owner owns in the domestic entity
an ownership interest that was entitled to vote on the plan of merger;

(B) a sale of all or substantially all of the assets of the domestic entity if owner approval is required by this code and the owner owns in the
domestic entity an ownership interest that was entitled to vote on the sale;

(C) a plan of exchange in which the ownership interest of the owner is to be acquired;

(D) a plan of conversion in which the domestic entity is the converting entity if owner approval is required by this code and the owner owns in
the domestic entity an ownership interest that was entitled to vote on the plan of conversion; or

(E) a merger effected under Section 10.006 in which:

(i) the owner is entitled to vote on the merger; or

(ii) he ownership interest of the owner is converted or exchanged; and

(2) Subject to compliance with the procedures set forth in this subchapter, obtain the fair value of that ownership interest through an appraisal.

(b) Notwithstanding Subsection (a), subject to Subsection (c), an owner may not dissent from a plan of merger or conversion in which there is a
single surviving or new domestic entity or non-code organization, or from a plan of exchange, if:

(1) the ownership interest, or a depository receipt in respect of the ownership interest, held by the owner is part of a class or series of ownership
interests, or depository receipts in respect of ownership interests, that are, on the record date set for purposes of determining which owners are
entitled to vote on the plan of merger, conversion, or exchange, as appropriate:

(A) listed on a national securities exchange or a similar system;

(B) listed on the Nasdaq Stock Market or a successor quotation system;

(C) designated as a national market security on an interdealer quotation system by the National Association of Securities Dealers, Inc., or a
successor system; or

(D) held of record by at least 2,000 owners;
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(2) the owner is not required by the terms of the plan of merger, conversion, or exchange, as appropriate, to accept for the owner�s ownership
interest any consideration that is different from the consideration to be provided to any other holder of an ownership interest of the same class or
series as the ownership interest held by the owner, other than cash instead of fractional shares or interests the owner would otherwise be entitled
to receive; and

(3) the owner is not required by the terms of the plan of merger, conversion, or exchange, as appropriate, to accept for the owner�s ownership
interest any consideration other than:

(A) ownership interests, or depository receipts in respect of ownership interests, of a domestic entity or non-code organization of the same
general organizational type that, immediately after the effective date of the merger, conversion, or exchange, as appropriate, will be part of a
class or series of ownership interests, or depository receipts in respect of ownership interests, that are:

(i) listed on a national securities exchange or authorized for listing on the exchange on official notice of issuance;

(ii) approved for quotation as a national market security on an interdealer quotation system by the National Association of Securities Dealers,
Inc., or a successor entity; or

(iii) held of record by at least 2,000 owners;

(B) cash instead of fractional ownership interests the owner would otherwise be entitled to receive; or

(C) any combination of the ownership interests and cash described by Paragraphs (A) and (B).

(c) Subsection (b) shall not apply to a domestic entity that is a subsidiary with respect to a merger under Section 10.006.

§ 10.355. NOTICE OF RIGHT OF DISSENT AND APPRAISAL.

(a) A domestic entity subject to dissenters� rights that takes or proposes to take an action regarding which an owner has a right to dissent and
obtain an appraisal under Section 10.354 shall notify each affected owner of the owner�s rights under that section if:

(1) the action or proposed action is submitted to a vote of the owners at a meeting; or

(2) approval of the action or proposed action is obtained by written consent of the owners instead of being submitted to a vote of the owners.

(b) If a parent organization effects a merger under Section 10.006 and a subsidiary organization that is a party to the merger is a domestic entity
subject to dissenters� rights, the responsible organization shall notify the owners of that subsidiary organization who have a right to dissent to the
merger under Section 10.354 of their rights under this subchapter not later than the 10th day after the effective date of the merger. The notice
must also include a copy of the certificate of merger and a statement that the merger has become effective.

(c) A notice required to be provided under Subsection (a) or (b) must:

(1) be accompanied by a copy of this subchapter; and

(2) advise the owner of the location of the responsible organization�s principal executive offices to which a notice required under
Section 10.356(b)(2) may be provided.
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(d) In addition to the requirements prescribed by Subsection (c), a notice required to be provided under Subsection (a)(1) must accompany the
notice of the meeting to consider the action, and a notice required under Subsection (a)(2) must be provided to:

(1) each owner who consents in writing to the action before the owner delivers the written consent; and

(2) each owner who is entitled to vote on the action and does not consent in writing to the action before the 11th day after the date the action
takes effect.

(e) Not later than the 10th day after the date an action described by Subsection (a)(1) takes effect, the responsible organization shall give notice
that the action has been effected to each owner who voted against the action and sent notice under Section 10.356(b)(2).

§ 10.356. PROCEDURE FOR DISSENT BY OWNERS AS TO ACTIONS; PERFECTION OF RIGHT OF DISSENT AND
APPRAISAL.

(a) An owner of an ownership interest of a domestic entity subject to dissenters� rights who has the right to dissent and appraisal from any of the
actions referred to in Section 10.354 may exercise that right to dissent and appraisal only by complying with the procedures specified in this
subchapter. An owner�s right of dissent and appraisal under Section 10.354 may be exercised by an owner only with respect to an ownership
interest that is not voted in favor of the action.

(b) To perfect the owner�s rights of dissent and appraisal under Section 10.354, an owner:

(1) with respect to the ownership interest for which the rights of dissent and appraisal are sought:

(A) must vote against the action if the owner is entitled to vote on the action and the action is approved at a meeting of the owners; and

(B) may not consent to the action if the action is approved by written consent; and

(2) must give to the responsible organization a notice dissenting to the action that:

(A) is addressed to the president and secretary of the responsible organization;

(B) demands payment of the fair value of the ownership interests for which the rights of dissent and appraisal are sought;

(C) provides to the responsible organization an address to which a notice relating to the dissent and appraisal procedures under this subchapter
may be sent;

(D) states the number and class of the ownership interests of the domestic entity owned by the owner and the fair value of the ownership
interests as estimated by the owner; and

(E) is delivered to the responsible organization at its principal executive offices at the following time:

(i) before the action is considered for approval, if the action is to be submitted to a vote of the owners at a meeting;

(ii) not later than the 20th day after the date the responsible organization sends to the owner a notice that the action was approved by the
requisite vote of the owners, if the action is to be undertaken on the written consent of the owners; or

(iii) not later than the 20th day after the date the responsible organization sends to the owner a notice that the merger was effected, if the action is
a merger effected under Section 10.006.
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(c) An owner who does not make a demand within the period required by Subsection (b)(2)(E) is bound by the action and is not entitled to
exercise the rights of dissent and appraisal under Section 10.354.

(d) Not later than the 20th day after the date an owner makes a demand under this section, the owner must submit to the responsible organization
any certificates representing the ownership interest to which the demand relates for purposes of making a notation on the certificates that a
demand for the payment of the fair value of an ownership interest has been made under this section. An owner�s failure to submit the certificates
within the required period has the effect of terminating, at the option of the responsible organization, the owner�s rights to dissent and appraisal
under Section 10.354 unless a court, for good cause shown, directs otherwise.

(e) If a domestic entity and responsible organization satisfy the requirements of this subchapter relating to the rights of owners of ownership
interests in the entity to dissent to an action and seek appraisal of those ownership interests, an owner of an ownership interest who fails to
perfect that owner�s right of dissent in accordance with this subchapter may not bring suit to recover the value of the ownership interest or money
damages relating to the action.

§ 10.357. WITHDRAWAL OF DEMAND FOR FAIR VALUE OF OWNERSHIP INTEREST.

(a) An owner may withdraw a demand for the payment of the fair value of an ownership interest made under Section 10.356 before:

(1) payment for the ownership interest has been made under Sections 10.358 and 10.361; or

(2) a petition has been filed under Section 10.361.

(b) Unless the responsible organization consents to the withdrawal of the demand, an owner may not withdraw a demand for payment under
Subsection (a) after either of the events specified in Subsections (a)(1) and (2).

§ 10.358. RESPONSE BY ORGANIZATION TO NOTICE OF DISSENT AND DEMAND FOR FAIR VALUE BY DISSENTING
OWNER.

(a) Not later than the 20th day after the date a responsible organization receives a demand for payment made by a dissenting owner in
accordance with Section 10.356, the responsible organization shall respond to the dissenting owner in writing by:

(1) accepting the amount claimed in the demand as the fair value of the ownership interests specified in the notice; or

(2) rejecting the demand and including in the response the requirements prescribed by Subsection (c).

(b) If the responsible organization accepts the amount claimed in the demand, the responsible organization shall pay the amount not later than
the 90th day after the date the action that is the subject of the demand was effected if the owner delivers to the responsible organization:

(1) endorsed certificates representing the ownership interests if the ownership interests are certificated; or

(2) signed assignments of the ownership interests if the ownership interests are uncertificated.

(c) If the responsible organization rejects the amount claimed in the demand, the responsible organization shall provide to the owner:

(1) an estimate by the responsible organization of the fair value of the ownership interests; and

(2) an offer to pay the amount of the estimate provided under Subdivision (1).

(d) An offer made under Subsection (c)(2) must remain open for a period of at least 60 days from the date the offer is first delivered to the
dissenting owner.
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(e) If a dissenting owner accepts an offer made by a responsible organization under Subsection (c)(2) or if a dissenting owner and a responsible
organization reach an agreement on the fair value of the ownership interests, the responsible organization shall pay the agreed amount not later
than the 60th day after the date the offer is accepted or the agreement is reached, as appropriate, if the dissenting owner delivers to the
responsible organization:

(1) endorsed certificates representing the ownership interests if the ownership interests are certificated; or

(2) signed assignments of the ownership interests if the ownership interests are uncertificated.

§ 10.359. RECORD OF DEMAND FOR FAIR VALUE OF OWNERSHIP INTEREST.

(a) A responsible organization shall note in the organization�s ownership interest records maintained under Section 3.151 the receipt of a demand
for payment from any dissenting owner made under Section 10.356.

(b) If an ownership interest that is the subject of a demand for payment made under Section 10.356 is transferred, a new certificate representing
that ownership interest must contain:

(1) a reference to the demand; and

(2) the name of the original dissenting owner of the ownership interest.

§ 10.360. RIGHTS OF TRANSFEREE OF CERTAIN OWNERSHIP INTEREST.

A transferee of an ownership interest that is the subject of a demand for payment made under Section 10.356 does not acquire additional rights
with respect to the responsible organization following the transfer. The transferee has only the rights the original dissenting owner had with
respect to the responsible organization after making the demand.

§ 10.361. PROCEEDING TO DETERMINE FAIR VALUE OF OWNERSHIP INTEREST AND OWNERS ENTITLED TO
PAYMENT; APPOINTMENT OF APPRAISERS.

(a) If a responsible organization rejects the amount demanded by a dissenting owner under Section 10.358 and the dissenting owner and
responsible organization are unable to reach an agreement relating to the fair value of the ownership interests within the period prescribed by
Section 10.358(d), the dissenting owner or responsible organization may file a petition requesting a finding and determination of the fair value of
the owner�s ownership interests in a court in:

(1) the county in which the organization�s principal office is located in this state; or

(2) the county in which the organization�s registered office is located in this state, if the organization does not have a business office in this state.

(b) A petition described by Subsection (a) must be filed not later than the 60th day after the expiration of the period required by
Section 10.358(d).

(c) On the filing of a petition by an owner under Subsection (a), service of a copy of the petition shall be made to the responsible organization.
Not later than the 10th day after the date a responsible organization receives service under this subsection, the responsible organization shall file
with the clerk of the court in which the petition was filed a list containing the names and addresses of each owner of the organization who has
demanded payment for ownership interests under Section 10.356 and with whom agreement as to the value of the ownership interests has not
been reached with the responsible organization. If the responsible organization files a petition under Subsection (a), the petition must be
accompanied by this list.

(d) The clerk of the court in which a petition is filed under this section shall provide by registered mail notice of the time and place set for the
hearing to:

(1) the responsible organization; and
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(e) The court shall:

(1) determine which owners have:

(A) perfected their rights by complying with this subchapter; and

(B) become subsequently entitled to receive payment for the fair value of their ownership interests; and

(2) appoint one or more qualified appraisers to determine the fair value of the ownership interests of the owners described by Subdivision (1).

(f) The court shall approve the form of a notice required to be provided under this section. The judgment of the court is final and binding on the
responsible organization, any other organization obligated to make payment under this subchapter for an ownership interest, and each owner
who is notified as required by this section.

(g) The beneficial owner of an ownership interest subject to dissenters� rights held in a voting trust or by a nominee on the beneficial owner�s
behalf may file a petition described by Subsection (a) if no agreement between the dissenting owner of the ownership interest and the
responsible organization has been reached within the period prescribed by Section 10.358(d). When the beneficial owner files a petition
described by Subsection (a):

(1) the beneficial owner shall at that time be considered, for purposes of this subchapter, the owner, the dissenting owner, and the holder of the
ownership interest subject to the petition; and

(2) the dissenting owner who demanded payment under Section 10.356 has no further rights regarding the ownership interest subject to the
petition.

§ 10.362. COMPUTATION AND DETERMINATION OF FAIR VALUE OF OWNERSHIP INTEREST.

(a) For purposes of this subchapter, the fair value of an ownership interest of a domestic entity subject to dissenters� rights is the value of the
ownership interest on the date preceding the date of the action that is the subject of the appraisal. Any appreciation or depreciation in the value
of the ownership interest occurring in anticipation of the proposed action or as a result of the action must be specifically excluded from the
computation of the fair value of the ownership interest.

(b) In computing the fair value of an ownership interest under this subchapter, consideration must be given to the value of the domestic entity as
a going concern without including in the computation of value any control premium, any minority ownership discount, or any discount for lack
of marketability. If the domestic entity has different classes or series of ownership interests, the relative rights and preferences of and limitations
placed on the class or series of ownership interests, other than relative voting rights, held by the dissenting owner must be taken into account in
the computation of value.

(c) The determination of the fair value of an ownership interest made for purposes of this subchapter may not be used for purposes of making a
determination of the fair value of that ownership interest for another purpose or of the fair value of another ownership interest, including for
purposes of determining any minority or liquidity discount that might apply to a sale of an ownership interest.

§ 10.363. POWERS AND DUTIES OF APPRAISER; APPRAISAL PROCEDURES.

(a) An appraiser appointed under Section 10.361 has the power and authority that:

(1) is granted by the court in the order appointing the appraiser; and

(2) may be conferred by a court to a master in chancery as provided by Rule 171, Texas Rules of Civil Procedure.
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(b) The appraiser shall:
(1) determine the fair value of an ownership interest of an owner adjudged by the court to be entitled to payment for the ownership interest; and

(2) file with the court a report of that determination.

(c) The appraiser is entitled to examine the books and records of a responsible organization and may conduct investigations as the appraiser
considers appropriate. A dissenting owner or responsible organization may submit to an appraiser evidence or other information relevant to the
determination of the fair value of the ownership interest required by Subsection (b)(1).

(d) The clerk of the court appointing the appraiser shall provide notice of the filing of the report under Subsection (b) to each dissenting owner
named in the list filed under Section 10.361 and the responsible organization.

§ 10.364. OBJECTION TO APPRAISAL; HEARING.

(a) A dissenting owner or responsible organization may object, based on the law or the facts, to all or part of an appraisal report containing the
fair value of an ownership interest determined under Section 10.363(b).

(b) If an objection to a report is raised under Subsection (a), the court shall hold a hearing to determine the fair value of the ownership interest
that is the subject of the report. After the hearing, the court shall require the responsible organization to pay to the holders of the ownership
interest the amount of the determined value with interest, accruing from the 91st day after the date the applicable action for which the owner
elected to dissent was effected until the date of the judgment.

(c) Interest under Subsection (b) accrues at the same rate as is provided for the accrual of prejudgment interest in civil cases.

(d) The responsible organization shall:

(1) immediately pay the amount of the judgment to a holder of an uncertificated ownership interest; and

(2) pay the amount of the judgment to a holder of a certificated ownership interest immediately after the certificate holder surrenders to the
responsible organization an endorsed certificate representing the ownership interest.

(e) On payment of the judgment, the dissenting owner does not have an interest in the:

(1) ownership interest for which the payment is made; or

(2) responsible organization with respect to that ownership interest.

§ 10.365. COURT COSTS; COMPENSATION FOR APPRAISER.

(a) An appraiser appointed under Section 10.361 is entitled to a reasonable fee payable from court costs.

(b) All court costs shall be allocated between the responsible organization and the dissenting owners in the manner that the court determines to
be fair and equitable.
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§ 10.366. STATUS OF OWNERSHIP INTEREST HELD OR FORMERLY HELD BY DISSENTING OWNER.

(a) An ownership interest of an organization acquired by a responsible organization under this subchapter:

(1) in the case of a merger, conversion, or interest exchange, shall be held or disposed of as provided in the plan of merger, conversion, or
interest exchange; and

(2) in any other case, may be held or disposed of by the responsible organization in the same manner as other ownership interests acquired by the
organization or held in its treasury.

(b) An owner who has demanded payment for the owner�s ownership interest under Section 10.356 is not entitled to vote or exercise any other
rights of an owner with respect to the ownership interest except the right to:

(1) receive payment for the ownership interest under this subchapter; and

(2) bring an appropriate action to obtain relief on the ground that the action to which the demand relates would be or was fraudulent.

(c) An ownership interest for which payment has been demanded under Section 10.356 may not be considered outstanding for purposes of any
subsequent vote or action.

§ 10.367. RIGHTS OF OWNERS FOLLOWING TERMINATION OF RIGHT OF DISSENT.

(a) The rights of a dissenting owner terminate if:

(1) the owner withdraws the demand under Section 10.356;

(2) the owner�s right of dissent is terminated under Section 10.356;

(3) a petition is not filed within the period required by Section 10.361; or

(4) after a hearing held under Section 10.361, the court adjudges that the owner is not entitled to elect to dissent from an action under this
subchapter.

(b) On termination of the right of dissent under this section:

(1) the dissenting owner and all persons claiming a right under the owner are conclusively presumed to have approved and ratified the action to
which the owner dissented and are bound by that action;

(2) the owner�s right to be paid the fair value of the owner�s ownership interests ceases;

(3) the owner�s status as an owner of those ownership interests is restored, as if the owner�s demand for payment of the fair value of the ownership
interests had not been made under Section 10.356, if the owner�s ownership interests were not canceled, converted, or exchanged as a result of
the action or a subsequent action;

(4) the dissenting owner is entitled to receive the same cash, property, rights, and other consideration received by owners of the same class and
series of ownership interests held by the owner, as if the owner�s demand for payment of the fair value of the ownership interests had not been
made under Section 10.356, if the owner�s ownership interests were canceled, converted, or exchanged as a result of the action or a subsequent
action;

(5) any action of the domestic entity taken after the date of the demand for payment by the owner under Section 10.356 will not be considered
ineffective or invalid because of the restoration of the owner�s ownership interests or the other rights or entitlements of the owner under this
subsection; and
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(6) the dissenting owner is entitled to receive dividends or other distributions made after the date of the owner�s payment demand under
Section 10.356, to owners of the same class and series of ownership interests held by the owner as if the demand had not been made, subject to
any change in or adjustment to the ownership interests because of an action taken by the domestic entity after the date of the demand.

§ 10.368. EXCLUSIVITY OF REMEDY OF DISSENT AND APPRAISAL.

In the absence of fraud in the transaction, any right of an owner of an ownership interest to dissent from an action and obtain the fair value of the
ownership interest under this subchapter is the exclusive remedy for recovery of:

(1) the value of the ownership interest or money damages to the owner with respect to the ownership interest; and

(2) the owner�s right in the organization with respect to a fundamental business transaction.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers of First Financial.
The Amended and Restated Certificate of Formation and the Amended and Restated Bylaws of First Financial Bankshares, Inc. (the �Registrant�)
require the Registrant to indemnify officers and directors of the Registrant to the fullest extent permitted by Texas law. Generally, Chapter 8 of
the Texas Business Organizations Code (�TBOC�) permits a corporation to indemnify a person who was, is, or is threatened to be made a named
defendant or respondent in a proceeding because the person was or is a director or officer if it is determined that such person (1) conducted
himself in good faith, (2) reasonably believed (a) in the case of conduct in his official capacity as a director or officer of the corporation, that his
conduct was in the corporation�s best interest, or (b) in other cases, that his conduct was at least not opposed to the corporation�s best interests,
and (3) in the case of any criminal proceeding, had no reasonable cause to believe that his conduct was unlawful. In addition, the TBOC requires
a corporation to indemnify a director or officer for any action that such director or officer is wholly successful in defending on the merits.

The Registrant�s Amended and Restated Certificate of Formation provides that a director of the Registrant will not be liable to the corporation for
monetary damages for an act or omission in the director�s capacity as a director, except to the extent not permitted by law. Texas law does not
permit exculpation of liability in the case of (i) a breach of the director�s duty of loyalty to the corporation or its shareholders; (ii) an act or
omission not in good faith that constitutes a breach of duty of the director to the corporation or that involves intentional misconduct or a
knowing violation of the law; (iii) a transaction from which a director received an improper benefit, whether or not the benefit resulted from an
action taken within the scope of the director�s office; or (iv) an act or omission for which the liability of the director is expressly provided by
statute.

The Registrant�s Amended and Restated Certificate of Formation permits the Registrant to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee, or agent of the Registrant or who is or was serving at the request of the Registrant as a
director, officer, employee or agent of another corporation or organization, against any liability asserted against such person and incurred by
such person in such a capacity or arising out of such person�s status as such a person.

The Amended and Restated Certificate of Formation and the Amended and Restated Bylaws of the Registrant were previously filed with the
Securities and Exchange Commission and are incorporated by reference into the registration statement.

Item 21. Exhibits and Financial Statement Schedules.
(a) List of Exhibits

Exhibit(1) Description

  2.1 Agreement and Plan of Merger, dated February 20, 2013, by and between the Registrant, First Financial Bank, N.A., OSB
Financial Services, Inc., and Orange Savings Bank, SSB (included as Appendix A to the proxy statement/prospectus, which
forms a part of this Registration Statement on Form S-4).

  3.1 Amended and Restated Certificate of Formation of the Registrant (incorporated by reference from Exhibit 3.1 of the
Registrant�s Form 8-K filed April 25, 2012).

  3.2 Amended and Restated Bylaws of the Registrant (incorporated by reference from Exhibit 3.2 of the Registrant�s Form 8-K
filed January 24, 2012).

  4.1 Specimen certificate representing shares of the Registrant�s common stock (incorporated by reference from Exhibit 3 of the
Registrant�s Amendment No. 1 to Form 8-A filed on Form 8-A/A No. 1 on January 7, 1994).
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  5.1* Opinion of Hunton & Williams LLP regarding the legality of the securities being registered.

10.1 Executive Recognition Agreement (incorporated by reference from Exhibit 10.1 of the Registrant�s Form 8-K Report filed June 29,
2012).

10.2 2002 Incentive Stock Option Plan (incorporated by reference from Exhibit 10.3 of the Registrant�s Form 10-Q filed May 4, 2010).

10.3 2012 Incentive Stock Option Plan (incorporated by reference from Appendix A of the Registrant�s Definitive Proxy Statement
Pursuant to Section 14(a) of the Securities Exchange Act of 1934 filed March 1, 2012).

10.4 Loan Agreement dated December 31, 2004, between the Registrant and The Frost National Bank (incorporated by reference from
Exhibit 10.4 of the Registrant�s Form 10-Q filed May 4, 2010).

10.5 First Amendment to Loan Agreement, dated December 28, 2005, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.5 of the Registrant�s Form 10-Q Quarterly Report filed August 2, 2011).

10.6 Second Amendment to Loan Agreement, dated December 31, 2006, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.6 of the Registrant�s Form 10-Q Quarterly Report filed October 31, 2012).

10.7 Third Amendment to Loan Agreement, dated December 31, 2007, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.4 of the Registrant�s Form 8-K filed January 2, 2008).

10.8 Fourth Amendment to Loan Agreement, dated July 24, 2008, between the Registrant and The Frost National Bank (incorporated by
reference from Exhibit 10.10 of the Registrant�s Form 10-Q Quarterly Report filed July 25, 2008).

10.9 Fifth Amendment to Loan Agreement, dated December 19, 2008, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.6 of the Registrant�s Form 8-K filed December 23, 2008).

10.10 Sixth Amendment to Loan Agreement, dated June 16, 2009, signed June 30, 2009, between the Registrant and The Frost National
Bank (incorporated by reference from Exhibit 10.7 of the Registrant�s Form 8-K filed on July 1, 2009).

10.11 Seventh Amendment to Loan Agreement, dated December 30, 2009, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.8 of the Registrant�s Form 8-K filed December 31, 2009).

10.12 Eighth Amendment to Loan Agreement, dated June 30, 2011, between the Registrant and The Frost National Bank (incorporated by
reference from Exhibit 10-9 of the Registrant�s Form 8-K filed June 30, 2011).

21.1 Subsidiaries of the Registrant (incorporated by reference from Exhibit 21.1 of the Registrant�s Form 10-K for the year ended
December 31, 2013 filed on February 22, 2013).

23.1� Consent of Ernst & Young, independent registered public accounting firm of the Registrant.

23.2* Consent of Hunton & Williams LLP, included as part of its opinion filed as Exhibit 5.1 and incorporated herein by reference.

24.1* Power of Attorney of Directors and Officers of the Registrant, included on the signature page of this Form S-4 and incorporated
herein by reference.

99.1� Forms of Proxy for Special Meeting for Shareholders of OSB Financial Services, Inc.

� Filed herewith.
* Previously filed.
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(b) Financial Statement Schedules

None. All other schedules for which provision is made in Regulation S-X of the Securities and Exchange Commission are not required under the
related restrictions or are inapplicable, and, therefore, have been omitted.

(c) Opinion of Financial Advisor

Furnished as Appendix B to the proxy statement/prospectus, which forms a part of this Registration Statement on Form S-4.

Item 22. Undertakings.
The undersigned registrant hereby undertakes:

(a) (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant�s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934, as amended (and, where
applicable, each filing of an employee benefit plan�s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(g) (1) The undersigned registrant hereby undertakes as follows: that prior to any public reoffering of the securities registered hereunder through
use of a prospectus which is a part of this registration statement, by any person or party who is deemed to be an underwriter within the meaning
of Rule 145(c), the issuer undertakes that such reoffering prospectus will contain the information called for by the applicable registration form
with respect to reofferings by persons who may be deemed underwriters, in addition to the information called for by the other items of the
applicable form.

(2) The registrant undertakes that every prospectus (i) that is filed pursuant to paragraph (1) immediately preceding, or (ii) that purports to meet
the requirements of section 10(a)(3) of the Act and is used in connection

Edgar Filing: CTS CORP - Form 4

Table of Contents 111



Table of Contents

with an offering of securities subject to Rule 415, will be filed as a part of an amendment to the registration statement and will not be used until
such amendment is effective, and that, for purposes of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission, such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus
pursuant to Items 4, 10(b), 11 or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by
first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the
registration statement through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and
the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Abilene and State of Texas on April 5, 2013.

FIRST FINANCIAL BANKSHARES, INC.

(Registrant)

By:  /s/ F. Scott Dueser
 F. Scott Dueser

 Chairman of the Board, President and

 Chief Executive Officer
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Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date

/s/ F. Scott Dueser

F. Scott Dueser

Chairman of the Board, President and

Chief Executive Officer, and Director

(principal executive officer)

April 5, 2013

/s/ J. Bruce Hildebrand

J. Bruce Hildebrand, CPA

Executive Vice President and Chief

Financial Officer

(principal financial officer and

principal accounting officer)

April 5, 2013

*

Steven L. Beal

Director April 5, 2013

*

Tucker S. Bridwell

Director April 5, 2013

*

Joseph E. Canon

Director April 5, 2013

*

David Copeland

Director April 5, 2013

*

Murray Edwards

Director April 5, 2013

*

Ron Giddiens

Director April 5, 2013

*

Kade L. Matthews

Director April 5, 2013

*

Johnny E. Trotter

Director April 5, 2013
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* By F. Scott Dueser pursuant to the Power of Attorney executed by the directors listed above, which Power of Attorney has
previously been filed with the Securities and Exchange Commission.

/s/ F. Scott Dueser
F. Scott Dueser

Edgar Filing: CTS CORP - Form 4

Table of Contents 115



Table of Contents

EXHIBIT LIST

Exhibit(1) Description

  2.1 Agreement and Plan of Merger, dated February 20, 2013, by and between the Registrant, First Financial Bank, N.A., OSB
Financial Services, Inc., and Orange Savings Bank, SSB (included as Appendix A to the proxy statement/prospectus, which
forms a part of this Registration Statement on Form S-4).

  3.1 Amended and Restated Certificate of Formation of the Registrant (incorporated by reference from Exhibit 3.1 of the
Registrant�s Form 8-K filed April 25, 2012).

  3.2 Amended and Restated Bylaws of the Registrant (incorporated by reference from Exhibit 3.2 of the Registrant�s Form 8-K
filed January 24, 2012).

  4.1 Specimen certificate representing shares of the Registrant�s common stock (incorporated by reference from Exhibit 3 of the
Registrant�s Amendment No. 1 to Form 8-A filed on Form 8-A/A No. 1 on January 7, 1994).

  5.1* Opinion of Hunton & Williams LLP regarding the legality of the securities being registered.

10.1 Executive Recognition Agreement (incorporated by reference from Exhibit 10.1 of the Registrant�s Form 8-K Report filed
June 29, 2012).

10.2 2002 Incentive Stock Option Plan (incorporated by reference from Exhibit 10.3 of the Registrant�s Form 10-Q filed May 4,
2010).

10.3 2012 Incentive Stock Option Plan (incorporated by reference from Appendix A of the Registrant�s Definitive Proxy Statement
Pursuant to Section 14(a) of the Securities Exchange Act of 1934 filed March 1, 2012).

10.4 Loan Agreement dated December 31, 2004, between the Registrant and The Frost National Bank (incorporated by reference
from Exhibit 10.4 of the Registrant�s Form 10-Q filed May 4, 2010).

10.5 First Amendment to Loan Agreement, dated December 28, 2005, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.5 of the Registrant�s Form 10-Q Quarterly Report filed August 2, 2011).

10.6 Second Amendment to Loan Agreement, dated December 31, 2006, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.6 of the Registrant�s Form 10-Q Quarterly Report filed October 31, 2012).

10.7 Third Amendment to Loan Agreement, dated December 31, 2007, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.4 of the Registrant�s Form 8-K filed January 2, 2008).

10.8 Fourth Amendment to Loan Agreement, dated July 24, 2008, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.10 of the Registrant�s Form 10-Q Quarterly Report filed July 25, 2008).

10.9 Fifth Amendment to Loan Agreement, dated December 19, 2008, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.6 of the Registrant�s Form 8-K filed December 23, 2008).

10.10 Sixth Amendment to Loan Agreement, dated June 16, 2009, signed June 30, 2009, between the Registrant and The Frost
National Bank (incorporated by reference from Exhibit 10.7 of the Registrant�s Form 8-K filed on July 1, 2009).

10.11 Seventh Amendment to Loan Agreement, dated December 30, 2009, between the Registrant and The Frost National Bank
(incorporated by reference from Exhibit 10.8 of the Registrant�s Form 8-K filed December 31, 2009).

Edgar Filing: CTS CORP - Form 4

Table of Contents 116



Table of Contents

10.12 Eighth Amendment to Loan Agreement, dated June 30, 2011, between the Registrant and The Frost National Bank (incorporated by
reference from Exhibit 10-9 of the Registrant�s Form 8-K filed June 30, 2011).

21.1 Subsidiaries of the Registrant (incorporated by reference from Exhibit 21.1 of the Registrant�s Form 10-K for the year ended
December 31, 2013 filed on February 22, 2013).

23.1� Consent of Ernst & Young, independent registered public accounting firm of the Registrant.

23.2* Consent of Hunton & Williams LLP, included as part of its opinion filed as Exhibit 5.1 and incorporated herein by reference.

24.1* Power of Attorney of Directors and Officers of the Registrant, included on the signature page of this Form S-4 and incorporated
herein by reference.

99.1� Forms of Proxy for Special Meeting for Shareholders of OSB Financial Services, Inc.

� Filed herewith.

* Previously filed.
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