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Name Formerly Execution Date Entity Type
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RECEIVING PARTY DATA

Name: Crossmark, Inc.

Street Address: 5100 Legacy Drive

City: Plano

State/Country: TEXAS

Postal Code: 75024

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark

(=]
Registration Number: |2686520 5
©
CORRESPONDENCE DATA
Fax Number: 6173417701 S
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent S
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. @
Phone: 617-951-8132 5
Email: linda.salera@morganlewis.com
Correspondent Name: Linda A. Salera, Senior Paralegal
Address Line 1: One Federal Street
Address Line 2: ¢/0 Morgan, Lewis & Bockius LLP
Address Line 4: Boston, MASSACHUSETTS 02110
NAME OF SUBMITTER: Linda A. Salera
SIGNATURE: /Linda A. Salera/
DATE SIGNED: 02/25/2019
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N rAGE 1

The Frst State

I, JETFREY N SULLOCR, SECRETARY OF STATE OF JHE STANE QF
DELANAHE, DO HEREBY CERIUINY THE JATTACHED I8 A TRUE AND CORRECYT
CEPY QF TRE CRRTIFICATE QF MURGHER, wMamod NOREEs:

PRET ACQRISITION, LEQY, A IFNIQWARE LIMITED LTABILITY

COMBANY,
PELE ACQUISITIONS, LLCY, A DEIGKFARE LIMITED LISBILITY

COMPANY,
WITE AND Q8P "CROSSHARK, INC.Y UNDER THE FAME OF

PORGSSMARK, INC.Y, & CORPORATION ORGANTERD AND EXISTING ONDBER

THELANS OF THE STATE OF DELANARE, A8 RECUIVED AND PILED IN THIS
OFFICE THE INENTY-SEVENTR DAY OF AUSUST, A.D. 2014, AT 3:23

STULOCK 8.
A FRLEDRD CORY OF 8IS CERTIFICATY HAB DERNN POSNARDRED IO TRE

FENT COUNTY RECORDER QF DEROS.

2ELRETY Blugw

s

DATE: 08-28+3¢

T43338540

Youw may verify this gertidficste cnlins
st eorp. gelavare. govsasthver. shimi
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THES AGR.EEM‘EQT AND PLAN OF MERGER (s ®, B} iy dated as of Augast
25, 4*334 {t%w dae™, by and among CROSEMARK, Ino., a Delsware corperation
' KSR BT Acqusition, LG, a Delaware imited | z«sm i& COMmpany {‘“EQ‘”" 3 oand
GLE Acquisitions, LUE, & Delaware lmited labiitty company ("GLE

RECITALS

WHEREAS, the Board of Divectors of CRUSSMARK, Inc., the Bosrd of Managers o BST
and the sole managing member of GLE have proposed the msrger of B“% T and GLE with and into
CROSSMARK, with CROBSMARK surviving such g merger {ihe ) pucsua to the
Certificate of Merger set forth in Balilit & bereto {ihe 93 SR 2 and the fadsactions
contemplated heeshy, in accordanes with the applicable gzwwmsi«ms of the satutes of the bmie of
Delaware which permil such 4 merges, contingent upon satinfhetion prioy to closing of all of dhe

ferms and conditions of this Agreement and

NN

WHEREAS, the parties herete desizs to make certaln reprosentations, warranties and
apreements in connsetion with completion of the Merger.

NQW “iHERES?@REﬁ in wii‘%gdﬁi‘ﬁifi\ﬁ (\ ﬁm ﬁ;rizgnim‘ r@cita%ss whitzi‘ sha% be mnsiﬁs'red

B The Mevner At the Effective Time {as hersinafer detined), and sublset to the torms
and «smdiimﬁ of this Agreoment and the Merger Cartificate, sach of BST and GLE will be merged
with and. Into CROSIMARK, snd CROSSMARK will be the Surviving Baotily. The term
“Nupviving Batite” appearing in this Agresment denotes CROSEMARK afier the consummation
of the Merger, CROSSMARK s exisience, and a8l its purposes, powers, and ohisetives, will
continge wneffected and unimpaired by the Merger and ay the Surviving BEotity i will be governed
by the laws of the Sate of Delawsre and sg QGCS%. to all of the rights, assets, Habilities and
ohlipations of BST and OLE {n accordance with the Inws of the $iate of Delaware. There shall be
1o appraisst righis with respect to the Metger, For :éf:dera} MeMnE 1ax purposes, 1 iz intendsd that
the ’%‘{mg siall constituie & tax-froe reorganizabion within the meaning of the spplicabls
provisions of the bnternal Revenue Code of 1286, a2 smendad.

the ;rrm'; aons of this Agreement, the paries

shail ht}id & r:h’qm @he _ %us ness Day (as defined heloow) on which Eh
tnst of the conditions set font o i\e fulfi ui prior o the Closing is fulfilled or waived
ar (i ;‘- such other date (thy @S ey as the paniies hersto may sgree. Immediately upon the
Cloain 8 the parties will cnuse the Merger Certificate o be fled with the office of the Sesretwry of

State of the Niateof Delaware in ascordance with theapplicable provisionvof the statutexof such
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State. Sublest (o and in accordance with such statutes, the Merger will ’twmz: ¢ effontive al the date
and time st which fhis Merger € v‘tis‘mhi 'n;:is heen filad wath the offics of the Searetary of State Gi
» State of Delaware (he “BRuaiied Uawd). For purposes of this Age@m»m “Dusinen Bay”
shall mean any day other ﬁszm 3 Smmﬁa}f; Sunday, or any day on which banky located in Plang,

Texas ate authorized to be clossd by applicable law.

{8} All rights and intereats of cach of BET and GLE ip and to gvery type of property
shall be tansierred 1o and vested in the Surviving Entity by virtue of the Mw@r withont any deed
or sther trarefer. The Surviving Bntity, ga of the Effeative Tims and wathour any order or other
sotion on the part of any coust or otherwise, shall hold and enjoy all rights of propenty, franchiseg
;mzi interests iy the same manmer and (o the ssme sxtend as such rights, franchises, and inlerests

&

ere held or enfoyed by sach of BST and GLE immediately prior to the Effective Time.

(B)  Afler the Bffective Time, the Surviving Entity shall be lable fur all Habilities of
each of BST and GLE and gl debis, Habilities, obligations and contracts of sach of BET and GLE
mntured or unenstured, whethsr scorued, absolute; contingent, or otherwise, snd whether or nt
reflented or reserved against on balance sheety, books of sccownt or records of BST and GLE, shall
‘m\: thoss of and ars hereby e:xgms;siy amxm&é by the Burviving Baiity and \hah aot be released or

a:mfsd by the ?w f:rg,us and all nbm s:sf er@éxia;‘\ and other obligess and all liens on propesty of

L Y

14 Caneeliutive of Monberahin Intersat Unity b the Savesy, Pursuant to the Merger
Certificate, at the B Fective Tsme b\i virtue of the Merger and without any action on the part of
any holder of any membsrebip interests of BT and GLE all v ﬁm*}wghifg interests of sach of BSY
and GLE (he “Mumbeobin Inisreais™) whish aze {ssued and outstanding immadiately prioe to the
Effective Time shall be cancalled for ne considertion and the usmi;mms if sy, representing tha

Membership Intersats simﬁ he-cancetled vt e books and records of each of BRTwd GLE

LOS Ofticery Dlrectorss Ceortifivate of Inverpavsion; Rvhovs voltel Stoek The
sfficers and directors of CRUSSMARK shall continus to serve as the officens and divectors of the
Swyiving Entity from and after the Effective Time, Tho Certif wmr of im&mra"im af
CROSSMARY as (o effect immedistely prior (o the Effective Tinw shall be the Certificate of
fncurporation of the Surviving Batity from and aller the Effective ?im The bylaws of
CROSSMARK a8 i offext by hacim\;ei\a prior o the Effective Thuoe shall be the belaws of the
Surviving Entity fom and after the Effective Time. Bach share of capital stopk ol CROSSMARK
{or right or instnument exercisable, sxchangesbde or convertible Into a share of capitad stogk of
CROSSMARK) oumstanding immediately prior to the Effective Time Iy fo be an identicsd
sutstanding of treasury share of the Bwrviving Batity from end afler the Effective Timne

S8 Pringipal (Milee The established offices and fasifities of CROSSMARKE
mﬁmm‘im{ 1y prior to the Merger shall become tha extsblished offices and facilities of the Surviving

Entity fom and after the Effcctive Time,

pass.

>3
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AR Sarn & The name of the Burviving Entity from and after the Effective Tims
shali he °C RQQS\/&%@X Tne

Q
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o

A
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AR
REPRESENTATIONS AND WARRANTIES OF CROSSMARK

Toinduce BST and GLE io enter into this Agresmisnt and o consummate the transagiions
contemplated Bersby, OCROSSMARK hereby represents and warrants to BET and GLE, ax of each
of the Exscution Date and the Closing Dale, the following:

281 Orpanbatise, Msadiseand Pawr, CROSSMAREK is 8 corporativg duly organized,
validly sxisting and in good standing under the laws of the Biate of Delawars, has ail requisite
corporate power and authority 10 owa, lease and operate its propertiss and to carey on Ufs business
3¢ now being conducted, and s duly gualified and i good standing to do business {n each
Jurisdiction in which the nsture of e Dusiness or the ownsrship or leasing of Uz properties mukes
such qualification nocessary.

282 Antherity. CROBRSMARK has all requisite corpomie power and authority to enter
it thids Agm&mfmi and to consummate the Transactions contemplated boreby. The exsoution and
delivery of this Agreemnent and the consupungtion of the ransactions contemiplated hereby have

heen (iuiv amhwr%zed by ﬁ:aesz Board of Dixeeﬁms of CRQQSMA}»’K in &mmdance with appiia:abie

the part mf CROBEMARK am necessary 1o authmzs ihc Merger or the at.‘ﬂer x‘ansacmm
sontermplated hereby.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF BSY

To indice CROSSMARK and GLE to soter into this Agresment and to consummate the
sransactions contemplsted bereby, BST hereby reprosents and warrants tn CROSSMARK and
GLE, sg of sach of the Execution Date and the Closing Date, the following:

IR Gresnisating, Standing aud Powey BST is = limited Hability company duly
organized, validly existing and in mod s;?andmg under the laws of the State of Defaware, has all
mqmsﬁe limited Habilily company powsr and authority to own, lesse and operate Hs propesiies
snd 10 carty on its business as now being conducted, and is duly qualified m s to gond standing 1o
do business in sach jurisdiction in which the natwe of #ts business or the sownership or leasing of

its properties makes such qualificaling necessary.

§ 3 \z\&*&{ E
snter into i?ns ’&gre ment and f consummate the ansactons conternplatad herehy. The sxsoution
and delivery of this Agrsement and e consuonmation of the transactions contemplated hersby

have besn duly authorized by the Board of Managers of BST in scvordance with applicabls faw.

e BET has all requisite Bmited Gabiity sompany power and awthority fo

Lk
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Subjeat 1o the approval of BET s me ﬁ: e, 0o other Hmited Hability company procesdings on the
part of BET ars necessary o authorize the Merger or the other iransactions contemplated hereby,

ARTICLE Y
REPRESENTATIONS AND WARBANTIES OF GLE

To induce CROSSMARK and BET 1o enter into this Agresment and {o comummate the
transactions conteraplated hereby, GLE hercbhy reprosents and waerants to CROSSMARK and
BAT, av of each of the Buscution Date and the Clesing Date, the following:

481 Ovesolostlon, Manding und Powsp GLE 15 8 himited hablity company duly
mg&zmwui; validly existing and in good standing undsr the lawe of the State of Dslaware, has il
reguisite Hmited Bability company powsr and suthority o owr, lesse and opRraie s propectiss
and to carry o i8s business as now being conducted, and is duly qualified and i good standing to
do buginess in each hwisdistion in which the nature of its business or the ownership or leasing of

its propestioy makes such qualification neceasary.

483 Qutheriny GUE has ol requisite Hmited Hability company power sod suthority to
enter info this Agreement and to consummade the ransactions contempiated hereby. The sxecution
and delivery of this Agreement and the consumnmation of the zts*msaeiicss‘;s »smsmpia&u hereby
have been duiv authorized by sll requisite limited lisbility corapany sction in accordance with

m}gigmhi ........................................................................................................................................

law, No wther limited Dability company proceedings on ﬁ‘iw part of GLE are necsssary
to authorize the Merger or the other transactions contsmplated hereby.

ARTICLEY

COVENANTS RELATING TO CONDUCT OF BUSINESS

Lay “mmh ai BET and £LE During the periad commencing on the Execution Date and

continuing wntil the BEffective Tims, each of BST and OLE sgrese (sxcept as supressly

ontemplated oy g‘mmﬁ'imi by his Agreement, oy to the sxient thal CROSEMARK shall otherwise
consent in wnting) as foilows:

} Chedingry Toearse, Such party shall carry on s business in the usual, regular and
ordinary course in substantially the same mannse a8 hersinfors condueted,

Such party shall not amend or propese Yo amend its
nrgenizational charter or Bputed lability company sgreemient, except 85 confemplated by this

Agreernsnt

T8 Goverslug Durwmsat

101est sh in :1m \i m Fﬁ:}ff*% ia ong anci w&mim M mrﬁ; in iim %gsmmmﬁ mmg antrue as of
the BEffective Thne, or inany of the conditions o closing sot forth in Artiele Vi not being s “ﬁxﬁ,
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ARTICLE VY
ADBITIONAL AGREEMENTS

&0 L fons de Mergey, Each party herelo shall take all reasonable actions
DECRSSArY (0 mmg:shf ‘gsmm;;w with all lepal raquirements which may be imposed on # with respect
to the Merger and will pi‘m}mﬁgz}f sopperate with and %;‘ms information to sach party herswo in
sonnection with any sueh requirements imposed ypon aay of them i connextion with the Merger.
Esch party hereto shall take all reasonable sstions necsssary to ohtain {and will vooperale with

each other in obtaining) any consent, suthorization, onder oy a;;pw“ai of, or any exemption by, any
Governmenial Authority {ss dofi n&ﬁ helow) or ather pubiss or privats thivd pasty, reqmmd torbe

L6l

obiained or made by such party n connection with the Merger or the taling of any action

A ~

contemp fated thershy or by this Agresment. For purposss of this Agresmang “Qg};s;gggmggi

tEds

: e omeans sny nafion or govenunent, sny state, reglonal, local, or other political
subdivision thereof, snd any snfity or offtcial sxercising executive, lagislative, judicid, regulatory,
or adminisirative fonctions of or pertaindng to govetnmaent.

£.82 . Barties' Action. The Board of Directors of CRUSSMARK, the Board of Managees
of BRT and the sols managing mesnber of GLE, by unanimous wiilien consent in Hen of s mseting,
have detenmined that the Merger s fulr and in the bes! interests of each of CRUSSMARK, BST

;sm§ G-LE *m:g:m; veh«‘ m(‘; its rgsyemvg *i@ekhciﬁ@xs or m@mbam as ! he case may ’bw ’E‘he B ani

in lise Qf A .;3&.8{&3&, h&w s:ﬁn‘@ﬁ‘l&ﬁ ‘ii‘xa§ ii:zss _&gfaammi ami m \im‘gw ba suhsmifig:i ts:s
CROSSMARK s shaccholders and B8 s members, respsoitvely, for their adoption sod approval
and has resclved to revomimend that CROSSMARK's sharcholders and BET's members,
respsetively, vote in faver of the adoption of this Agreement and the approval of the Merger.
ARTHOLEVH
CONDITIONS TO CLOSING

The respective

sents, orders or appr rovals

{a} the Gling, coowring or obainment of all awthorizations, con
of, or declarations or flings with, or expirations of walling periods tmposed by, any
Govemmental Authority or by any spplicabls faw, rule, or regulation goveming the
frangactions contemplated hereby;

{b) The represontations and wartsrties of sack of the other parties hersto ssi forth in this
Agreement shall be true and corregt in albmaterinl rospests fexcept to the extent such

representations and warrantiss spead as of an earlier date) as of the Ulosing Date a5
though mads on and as of the Clesing Dale, sxcept 55 otherwise corderplated by s

Agreameny

Ly
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{0} Bach of the other parties heeeto shall have performed in all materisl respests all
obligations requirsd to be peeformed by 1t under this Agresment st ov privr the Closing
Diate;

Hack of the other parties hereto shall have obtained the consent or approval of sach
person whose consent oy aga;smv&i shall be mgmmﬁ m connestion with the bansactions
comtemplated horeby tnder any loan or credit agresmeny note, wontgage, indenture,
fease or other agreement oy instrument, oxcept those for which fatlors fo obtain such
consents and approvals would nol In the sole disorstion of CROSSMARK,
individually or in the aggrepate, have a material adverse effsct on sny panty bérsto upon
the consununation of the nsactions condarnplated hereby; and

AR S
(=3
e

{&) Thers shall not be any =§§§gﬁmr§ o other proceeding pending or threptened 10 resoain
or invalidate the transdctions contemplated by this Agreement, which, in the sole
diserstion of CROSSMARK would make the consummation of the Merger Imprudent.

ARTHILE Y1
TERMINATION AND AMENDMENT

H8 Torodnation. This Agreoment may by torminated at any time prior 1o the Bffective

{8} By written notice provided by CROSSMARK to BST and GLE;

{5 By any pacty herato iF thers has been a material breach of any reprosentation, warranty,
covenant or sgreement on the part of another party hersto sot forth {n this Agresmant, which
breach has not been cured wathin 1 Business Days following reselpt by the bmammg
party of written notice of such breach; or

() By sy party hereto if auy per 333‘3.53“‘“? mgu wiion or other opder of 8 cowrt or other
I have

compsient authority preveuting the consummation of the Merger shall |
and non-appealabla

8,02 Effect of Termination. In the svent of termination of this Agreement as provided in
Ssction 2.01, this Agrsement shall forthvith hecome void and there shall be no Hability or
obligation on the part of any party hersto. All costs and expenses incurred in conneation with this
Agreement and the wwansactions contemplated hereby shall be pald by the party Invorring such

803 Amendment This Agresment may oaly be smended by an instrument In writing
signed on behalf of cach of the parties harste,

804 Butenshg Walver Atany tme prioe to the Effective Time, the partics hereto may,
{0 the extent icgsjiv allowed, {3} extend the time for the pecformance of any ofthe obligations or
other acty of the other partiss hersto, (b)) walve any inacouwrssiss in the represoniations and
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warsanties condaned hersin o in any dovument delivered pursuant hereto and {(8) walve

coraphiance with any f the covensals or condibons contained heretn, Any agreement on the pan
of & party hewelo to any such oxlension or walver shail be valid anly i 5ot forth 1 a written
instrumnent signed on Yehadf of such party,

ARTICLE IX
GENERAL PROVISIONS

: Srraniberand Agrsvnvady The representations,
warrantizs and ggmmem in ihig %gs‘mﬁ*‘wm of in any fnstrument deliversd pursuant o thig
Agrovment shall not survive the Effective Time, except with respect to faudulent breachen therest
claims for which shall survive the Effective Time wntl the serlier to vecur of the sxpirstion of the
applicabiv statute of Nmitstions or the Gk anniversary of the Cloging Date,

R82 Intorposivtion. When s reference s made in thiy Agreement fo Ssclions, such
reference thall be to & Section of this Agresment wnless otherwise indicated. The headings
containgd in this Agreurment wre for reference purposes ondy and shall pot affect In any way the
meaning o interprotation of this Agreement, Whenever the words “include”, “includes™ or
“including” are uged in this Agresment, they shall by deemned to be followed by the words “withoat
Bmitation™,

S Eadiee AR o Thind Party Hensfich 8 _&; _tim of Orwsrshin, This
Agreement (including the documents and the lostrurosnts referred to herelnd constilutes the entive
agreement and supsrsedes all prior and confemporanenus agroements and understandings, both
W“;z:*rm and oral, amsong the pantics with respeet o the subjeet matter hereof, and 15 nol intended to

for upon any person other thas the partdes hereto sny righis oy remediss hemundse,

S Grverndue Law, This Agreement shall be governad and construsd in accordance with
the laws of the State of Delaware without regard (o prinsiples of vonflicts of law. Bach party heesby
rrevocably and exclusively sulinite o the urisdiction of any state or foderal cowrt locatad In Collin
County, Texas in respect of any suit, action or proceading arising out of or relating o this
Agrosment, and irrovoeably acrept for thenselves and in respect of their propenty, generally and
um;am% tonally, the junisdiction of the aloresaid vowrts.

TN N Rewethy fv Ceolgln Sraumisness. Each pagty sgrees thay, shouid say count or
ather o mpﬁim* authority hold any provigion of this Agreement or part hereof to be ndl, vord ot
unenioresable, or ordey any party {o take any action neonsistent herswith vr not to take soy golion
requived herein, the other parties shall no be entitied o apecific peeformance of such provision oy
part hereof or o sy other remedy, including but aot Himited 1o monsy damages, for hreach hereof
or of any other provizsion of this Agreement or part hersof as a result of such holding or order.

S8 Assignnnd. Neither this Agresmend now any of the cighty, intersstyor ohltgations
hereunder shall be assigned by sither BEY or GLE {wheiher by speration of faw or otherwise)
without the pelor written consent of CROSEMA RI\ Subject to the preceding sentence, this

ey
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