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Item 1.01. Entry Into a Material Definitive Agreement
Agreement and Plan of Merger
On February 16, 2011, Cowen Group, Inc. (the “Company” or “Cowen”) entered into an Agreement and Plan of Merger (the “Merger Agreement”)
with Louisiana Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of the Company (“Merger Sub”), and LaBranche & Co Inc., a
Delaware corporation (“LaBranche”).
The Merger Agreement provides that, subject to the satisfaction of the closing conditions, Merger Sub will be merged with and into LaBranche (the
“Merger”) with LaBranche continuing as the surviving corporation in the Merger. As a result of the Merger: (i) each outstanding share of common stock of
LaBranche, par value $0.01 per share (“LaBranche Common Stock”), other than shares held in LaBranche’s treasury, will be converted into the right to
receive 0.998 shares (the “Merger Consideration”) of Class A common stock of the Company, par value $0.01 per share (“Company Common Stock”) and
(ii) each outstanding option to purchase shares of LaBranche Common Stock will be cancelled for no consideration. Immediately following the
consummation of the Merger, the Company shall cause LaBranche to be merged with and into Louisiana Merger Sub, L LC, a Delaware limited liability
company and a direct wholly owned subsidiary of the Company (“LLC”), with LLC continuing as the surviving company in such merger.
The transactions contemplated by the Merger Agreement are intended to qualify as a tax-free reorganization for U.S. federal income tax purposes, so
that none of the Company, Merger Sub or LaBranche, or any of LaBranche’s stockholders generally will recognize any gain or loss in the transaction.
The Merger Agreement contains customary representations and warranties for a transaction of this type. These include representations and
warranties by LaBranche to the Company regarding, among other things, LaBranche’s corporate organization and capitalization, the accuracy of LaBranche’s
reports and financial statements filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the absence of certain changes or events

relative to LaBranche since December 31, 2009 and certain specified financial conditions of LaBranche as of the date of the Merger Agreement. Similarly,
the Company and Merger Sub made representations and warranties to LaBranche regarding, among other things, their corporate organization, the Company’s
capitalization and the accuracy of the Company’s reports and financial statements filed under the Exchange A ct and the absence of certain changes or events
relative to the Company and its subsidiaries since December 31, 2009.
LaBranche and the Company have made customary covenants to one another in the Merger Agreement, including, among others, agreements (i) to
continue conducting their respective businesses in the ordinary course during the interim period between the execution of the Merger Agreement and
consummation of the Merger, (ii) not to engage in certain specified kinds of transactions during that period, (iii) that each of LaBranche and the Company will
hold a meeting of its respective stockholders to vote upon, in the case of the LaBranche stockholders, the adoption of the Merger Agreement, and, in the case
of the Company stockholders, the issuance of the Merger Consideration, and (iv) that, subject to certain exceptions, the LaBranche board of directors and the
Company board of directors will each recommend the adoption of the Merger Agreement and issuance of the Merger Consideration, as applicable, by their
stockholders. In addition, LaBranche and the Company have made certain additional customary covenants, including, among others, not to (i) solicit or
knowingly facilitate inquiries or proposals relating to alternative business combination transactions or (ii) subject to certain exceptions, engage in discussions
or negotiations regarding, or provide any non-public information in connection with alternative business combination transactions.
Closing of the Merger is subject to conditions, including approval of the Merger by holders of a majority of the outstanding LaBranche Common
Stock, approval of the issuance of the Merger Consideration by the holders of a majority of the Company Common Stock entitled to vote at the meeting of the
Company stockholders, LaBranche meeting certain specified financial conditions, there being no material adverse effect on the Company or LaBranche prior
to the effective time of the Merger, the expiration or termination of applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, receipt of applicable regulatory approvals, the effectiveness of the registration statement under the Securities Act of 1933, as amended, covering the
shares of Company Common Stock to be issued in the Merger, the approval for listing of such shares by NASDAQ and the delivery of customary opini ons
from counsel to each of the Company and LaBranche that the transactions contemplated by the Merger Agreement will qualify as a tax-free reorganization for
federal income tax purposes.
RCG Holdings LLC (“RCG”), holding 33,576,099 shares of Company Common Stock as of the date of the Merger Agreement, which represented
approximately 44.5% of the outstanding shares of Company Common Stock as of such date, has entered into a voting agreement with LaBranche pursuant to
which RCG has agreed, among other things, to vote all of the shares of Company Common Stock held by it in favor of the issuance of the Merger
Consideration. The Company has also entered into a voting agreement with certain executive officers of LaBranche, discussed in more detail below.
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In connection with the Merger Agreement, the Company entered into employment agreements of two-year term with each of George M.L.
LaBranche, IV, the chairman and chief executive officer of LaBranche, and William J. Burke, III, the chief operating officer of LaBranche, in each case
effective upon the closing of the transactions contemplated by the Merger Agreement.
Either LaBranche or the Company may terminate the Merger Agreement if, among other circumstances, (i) the Merger is not effective on or before
August 31, 2011 or (ii) LaBranche’s stockholders fail to approve the Merger or the Company’s stockholders fail to approve the issuance of the Merger
Consideration. In addition, LaBranche may terminate the Merger Agreement under other circumstances, including: (a) to allow LaBranche to enters into a
definitive agreement for an alternative business combination transaction that constitutes a “superior proposal,” if LaBranche concurrently pays the Company a
termination fee of $6,250,000 (the “Termination Fee”) or (b) the Company’s board of directors withdrawing or adversely changing its recommendation of the
issuance of the Merger Consideration. Among other circumstances, the Company may termi nate the Merger Agreement if LaBranche’s board of directors
withdraws or adversely changes its recommendation of the Merger.
Under the Merger Agreement, LaBranche will be obligated to pay the Company the Termination Fee, among other circumstances, upon termination
of the Merger Agreement in connection with (i) LaBranche’s board withdrawing or adversely changing its recommendation of the Merger or (ii) LaBranche’s
entering into a definitive agreement with respect to a “superior proposal.” In addition, the Merger Agreement provides that the Company will be obligated to
pay LaBranche the Termination Fee, among other circumstances, upon termination of the Merger Agreement in connection with the Company’s board
withdrawing or adversely changing its recommendation of the issuance of the Merger Consideration.
As described above, the Merger Agreement contains representations and warranties that the Company, Merger Sub and LaBranche made to each
other as of the date of the Merger Agreement or other specific dates, and those representations and warranties should not be relied upon by any other person.
The assertions embodied in those representations and warranties were made solely for purposes of the contract between the Company, Merger Sub and
LaBranche and are subject to important qualifications and limitations agreed to by the Company, Merger Sub and LaBranche in connection with negotiating
the Merger Agreement. Accordingly, you should not rely on the representations and warranties as accurate or complete or characterizations of the actual state
of facts as of any specified date since they are modified in important part by the underlying disclosure schedules which are not filed publicly and which ar e
subject to a contractual standard of materiality different from that generally applicable to stockholders and were used for the purpose of allocating risk
between the Company, Merger Sub and LaBranche rather than establishing matters as facts.
Voting Agreement
Concurrently with the execution of the Merger Agreement on February 16, 2011, certain of the executive officers of LaBranche entered into a Voting
Agreement with the Company (the “Voting Agreement”), pursuant to which they each agreed, among other things, to vote the shares of LaBranche Common
Stock held by them in favor of the Merger and against any other proposal or offer to acquire LaBranche. The individuals who have entered into the Voting
Agreement beneficially own in the aggregate 5,123,438 shares of LaBranche Common Stock as of February 16, 2011, which represented approximately
12.5% of the outstanding shares of LaBranche Common Stock as of such date. In the event that the Merger Agreement is terminated, the Voting Agreement
will also terminate.
The foregoing discussion of the Merger Agreement and the Voting Agreement does not purport to be completed and is qualified in its entirety by reference to
the full text of (i) the Merger Agreement, a copy of which is attached to this Form 8-K as Exhibit 2.1, and (ii) the Voting Agreement attached to this Form 8K as Exhibit 4.1, respectively, which Merger Agreement and Voting Agreement are incorporated in this Item 1.01 by reference.
Item 2.02. Results of Operations and Financial Condition.

On February 17, 2010, the Company issued a press release announcing its financial results for the fourth quarter ended December 31, 2010, a copy
of which is attached hereto as Exhibit 99.1.
The information in Exhibit 99.1 is furnished pursuant to Item 2.02 and shall not be deemed to be “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, (the “Exchange Act”) or otherwise subject to the liabilities of that
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section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Election of Directors
In connection with the Merger and pursuant to the terms of the Merger Agreement, the Company agreed to take all action necessary to elect each of
George M.L. LaBranche, IV, the chairman and chief executive officer of LaBranche, and Katherine Elizabeth “Wendy” Dietze, a director of LaBranche, as a
director of the Company effective as of, and subject to, the effectiveness of the Merger.
Item 8.01 Other Events.
On February 17, 2011, the Company and LaBranche issued a joint press release announcing entry into the Merger Agreement. A copy of such press
release is attached hereto as Exhibit 99.2 and is incorporated in this item 8.01 by reference.
Important Information For Investors And Stockholders
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval. In
connection with the Merger, the Company and LaBranche will file relevant materials with the SEC, including a registration statement on Form S-4 that will
include a joint proxy statement of Cowen and LaBranche and that also constitutes a prospectus of Cowen. Cowen and LaBranche will each mail the final
joint proxy statement/prospectus to its respective stockholders. Investors and security holders are urged to read these documents (if and when they become
available) and any other relevant documents filed with the SEC, as well as any amendments or supplements to those documents, because they will contain
important information about Cowen, LaBranche and the Merger. Investors and security holders may obtain these documents (and any ot her documents filed
by Cowen or LaBranche with the SEC) free of charge at the SEC’s website at www.sec.gov. In addition, the documents filed with the SEC by Cowen may be
obtained free of charge by directing such request to: Investor Relations, 599 Lexington Avenue, New York, NY 10022 or from Cowen’s Investor Relations
page on its corporate website at www.cowen.com and the documents filed with the SEC by LaBranche be obtained free of charge by directing such request
to: Investor Relations, 33 Whitehall Street, New York, NY 10004 or from LaBranche’s Investor Relations page on its corporate website at
www.labranche.com.
The directors, executive officers, and certain other members of management and employees of each of Cowen and LaBranche may be deemed to be
participants in the solicitation of proxies in favor of the issuance of the Merger Consideration and the Merger, as applicable, from the stockholders of Cowen
and from the stockholders of LaBranche, respectively. Information about the executive officers and directors of Cowen is set forth in the proxy statement for
Cowen’s 2010 Annual Meeting of Stockholders, which was filed with the SEC on April 30, 2010 and information about the executive officers and directors of
LaBranche is set forth in the proxy statement for LaBranche’s 2010 Annual Meeting of Stockholders, which was filed with the SEC on April 8, 2010.
Cautionary Notice Regarding Forward-Looking Statements
This communication may contain forward-looking statements including statements relating to the market opportunity and future business prospects of Cowen
and LaBranche. Such statements are subject to certain risks and uncertainties that could cause actual results to differ materially from those expressed or
implied in the forward-looking statements. Consequently, all forward-looking statements made during this communication are qualified by those risks,
uncertainties and other factors.
These factors include, but are not limited to, (1) the occurrence of any event, change or other circumstances that could give rise to the termination of the
Merger Agreement; (2) the outcome of any legal proceedings that may be instituted against Cowen, LaBranche or others following announcement of the
Merger Agreement and transactions contemplated therein; (3) the inability to complete the transactions contemplated by the Merger Agreement due to the
failure to obtain the required stockholder approvals, (4) the inability to obtain necessary regulatory approvals required to complete the transactions
contemplated by the Merger Agreement; (5) the risk that
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the Merger disrupts current plans and operations and the potential difficulties in employee retention as a result of the announcement and consummation of the
Merger; (6) the ability to recognize the anticipated benefits of the combination of Cowen and LaBranche, including potential cost savings; and (7) the
possibility that Cowen or LaBranche may be adversely affected by other economic, business, and/or competitive factors.
Actual results may differ materially and reported results should not be considered an indication of future performance. Please reference the SEC filings of
Cowen and LaBranche, which are available on their respective web sites, for detailed descriptions of factors that could cause actual results to differ materially
from those expressed or implied in such forward-looking statements.
Certain statements in this communication relate to future results that are forward-looking statements as defined in the Private Securities Litigation Reform Act
of 1995. Except for the ongoing obligations of Cowen and LaBranche to disclose material information under the federal securities laws, neither Cowen nor
LaBranche undertakes any obligation to release any revisions to any forward-looking statements, to report events or to report the occurrence of unanticipated
events unless required by law.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits. The following exhibits are furnished or filed, as applicable, herewith:
Exhibit #

Description

2.1

Agreement and Plan of Merger, dated as of February 16, 2011, by and among the Company, Louisiana Merger Sub, Inc. and LaBranche

4.1

Voting Agreement, dated as of February 16, 2011, by and among, the Company and the individuals listed on Schedule A thereto

99.1

Press Release issued by the Company, dated February 17, 2011

99.2

Joint Press Release issued by the Company and LaBranche, dated February 17, 2011
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
COWEN GROUP, INC.
Dated: February 17, 2011

By:
Name:
Title:

/s/ Owen S. Littman
Owen S. Littman
General Counsel
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4.1

Voting Agreement, dated as of February 16, 2011, by and among, the Company and the individuals listed on Schedule A thereto

99.1

Press Release issued by the Company, dated February 17, 2011

99.2

Joint Press Release issued by the Company and LaBranche, dated February 17, 2011
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AGREEMENT AND PLAN OF MERGER
AGREEMENT AND PLAN OF MERGER, dated as of February 16, 2011 (this “Agreement”), among COWEN GROUP, INC., a Delaware
corporation (“Parent”), LOUISIANA MERGER SUB, INC., a Delaware corporation and a direct wholly owned Subsidiary of Parent (“Merger Sub”), and
LABRANCHE & CO INC., a Delaware corporation (the “Company”).
W I T N E S S E T H:
WHEREAS, the respective Boards of Directors of Parent, Merger Sub and the Company have each approved and declared advisable the
merger of Merger Sub with and into the Company (the “Merger”), upon the terms and subject to the conditions set forth in this Agreement, pursuant to which
each outstanding share of common stock, par value $0.01 per share, of the Company (“Company Common Stock”) issued and outstanding immediately prior
to the Effective Time, will be converted into the right to receive shares of Class A Common Stock, par value $0.01 per share, of Parent (“Parent Common
Stock”);
WHEREAS, as a condition to Parent entering into this Agreement and incurring the obligations set forth herein, concurrently with the
execution and delivery of this Agreement, Parent is entering into a voting agreement with certain stockholders of the Company (the “Company Voting
Agreement”) pursuant to which, among other things, each of those stockholders has agreed, subject to the terms thereof, to vote all shares of Company
Common Stock owned by such stockholder in accordance with the terms of the Company Voting Agreement;
WHEREAS, as a condition to the Company entering into this Agreement incurring the obligations set forth herein, concurrently with the
execution and delivery of this Agreement, the Company is entering into a voting agreement with a stockholder of Parent (the “Parent Voting Agreement”)
pursuant to which, among other things, that stockholder has agreed, subject to the terms thereof, to vote all shares of Parent Common Stock owned by such
stockholder in accordance with the terms of the Parent Voting Agreement;
WHEREAS, Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in
connection with the transactions contemplated hereby and also to prescribe various conditions to the transactions contemplated hereby; and
WHEREAS, for federal income tax purposes, Parent, Merger Sub and the Company intend that the Merger and the Second Step Merger,
taken together, shall qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and

the regulations promulgated thereunder (“Treasury Regulations”), and, by approving resolutions authorizing this Agreement, to adopt this Agreement as a
plan of reorganization within the meaning of Section 368(a) of the Code and the Treasury Regulations.
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NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth
herein, and intending to be legally bound hereby, the parties hereto agree as follows:
ARTICLE I.
THE MERGER
Section 1.1. The Merger. Upon the terms and subject to the conditions hereof, at the Effective Time, Merger Sub shall be merged with and
into the Company and the separate existence of Merger Sub shall thereupon cease, and the Company, as the surviving entity in the Merger (the “Surviving
Company”), shall by virtue of the Merger continue its existence under the Laws of the State of Delaware.
Section 1.2. Closing. Unless this Agreement shall have been terminated pursuant to the provisions of Section 9.1, the closing of the Merger
(the “Closing”) will take place on a date to be specified by the parties which shall be no later than the third Business Day after the satisfaction or waiver
(subject to applicable Law) of the conditions (excluding conditions that, by their terms, cannot be satisfied until the Closing Date, but subject to the
satisfaction or, where permitted, waiver of those conditions as of the Closing) set forth in Article VIII, unless another time or date is agreed to in writing by
the parties hereto (the date of the Closing, the “Closing Date”). The Closing shall be held at the offices of Willkie Farr & Gallagher LLP, 787 Seventh
Avenue, New York, New York 10019, unless another pl ace is agreed to in writing by the Company and Parent.
Section 1.3. Effective Time. Upon the Closing, the parties shall file with the Secretary of State of the State of Delaware a certificate of
merger (the “Certificate of Merger”). The Merger shall become effective at such time as the Certificate of Merger is duly filed with the Secretary of State of
the State of Delaware or at such subsequent time as Parent and the Company shall agree and as shall be specified in the Certificate of Merger (the date and
time the Merger becomes effective being the “Effective Time”).
Section 1.4. Effects of the Merger. The Merger shall have the effects set forth in the DGCL. Without limiting the generality of the
foregoing, and subject thereto, at the Effective Time, all the property, rights, privileges, powers, and franchises of the Company and Merger Sub shall vest in
the Surviving Company, and all debts, liabilities and duties of the Company and Merger Sub shall become the debts, liabilities and duties of the Surviving
Company.
Section 1.5. Certificate of Incorporation. The certificate of incorporation of the Surviving Company after the Effective Time shall be in the
form set forth as Exhibit A hereto, and thereafter may be amended as provided therein or by Law.
Section 1.6. By-Laws. The by-laws of Merger Sub as in effect immediately prior to the Effective Time shall be the by-laws of the
Surviving Company, and, thereafter, may be amended as provided therein or by Law, in each case consistent with the obligations set forth in Section 6.3,
except that references to the name of Merger Sub shall be replaced by references to the name of the Surviving Company.
2

Section 1.7. Directors; Officers. The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the
Surviving Company and the officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving Company, in each case, until
their respective successors are duly elected and qualified or until their death, resignation or removal in accordance with the DGCL and the certificate of
incorporation and by-laws of the Surviving Company, as applicable.
Section 1.8. Effect on Capital Stock. At the Effective Time by virtue of the Merger and without any action on the part of any holder
thereof:
(a)
Each share of Company Common Stock issued and outstanding immediately prior to the Effective Time shall be converted into the
right to receive 0.998 (the “Exchange Ratio”) fully paid and nonassessable shares of Parent Common Stock, subject to Section 2.5 with respect to fractional
shares (the “Merger Consideration”), other than any shares of Company Common Stock that are owned by, or held in the treasury of, the Company.
(b)
All shares of Company Common Stock shall cease to be outstanding and shall be canceled and retired and shall cease to exist, and
each holder of a certificate (or evidence of shares in book-entry form) which immediately prior to the Effective Time represented any such shares of Company
Common Stock (a “Certificate”) shall thereafter cease to have any rights with respect to such shares of Company Common Stock, except the right to receive
the applicable Merger Consideration, including the amount of cash, if any, payable in lieu of fractional shares of Company Common Stock pursuant to
Section 2.5 and any dividends or other distributions to which holders become entitled all in accordance with Article II upon the surrender of such Certificate.
(c)
Each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective
Time shall be converted into one share of common stock, par value $0.01 per share, of the Surviving Company.
(d)
If prior to the Effective Time, Parent or the Company, as the case may be, should split, combine or otherwise reclassify the Parent
Common Stock or the Company Common Stock, or pay a stock dividend or other stock distribution in Parent Common Stock or Company Common Stock, as
applicable, or otherwise change the Parent Common Stock or Company Common Stock into any other securities, or make any other such stock dividend or
distribution in capital stock of Parent or the Company in respect of the Parent Common Stock or the Company Common Stock, respectively, then any number
or amount contained herein which is ba sed upon the price of the Parent Common Stock or the number of shares of Company Common Stock or Parent
Common Stock, as the case may be, will be appropriately adjusted to reflect such split, combination, dividend or other distribution or change to provide to
Parent and the holders of Company Common Stock the same economic effect as contemplated by this Agreement prior to such event.
Section 1.9. Treatment of Options and Other Stock Awards.

(a)
The Company shall take all actions necessary and appropriate (which shall include obtaining written consent from each option
holder) in accordance with the Company
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Stock Plans to provide that upon the Effective Time, each outstanding stock option to purchase Company Common Stock or any other equity security of the
Company or any of its Subsidiaries (collectively, “Company Options”), whether or not then exercisable or vested, shall be cancelled for no consideration.
(b)
The Company shall take all such actions as may be required to (i) ensure that, from and after the Effective Time, holders of
Company Options have no rights with respect thereto and (ii) cause the Company Stock Plans to terminate effective no later than the Effective Time.
Section 1.10. Second Step Merger.
(a)
Immediately following the Effective Time, Parent shall cause the Surviving Company to be merged with and into a direct, wholly
owned Delaware limited liability company subsidiary of Parent that is a “disregarded entity” within the meaning of Treasury Regulation Section 1.368-2(b)
(1)(i)(A) (the “Disregarded Subsidiary”), with the Disregarded Subsidiary surviving such merger (the “Second Step Merger”). No consideration shall be
issued in the Second Step Merger. The Second Step Merger shall be consummated in a manner consistent with the obl igations set forth in Section 6.3.
(b)

After the Second Step Merger, references herein to the Surviving Company shall refer to the Disregarded Subsidiary.

(c)
The Merger and the Second Step Merger, taken together, are intended to be treated as a “reorganization” for United States federal
income tax purposes under Section 368(a) of the Code in which the Company is to be treated as merging directly with and into Disregarded Subsidiary with
the Company Common Stock converted in such merger into the right to receive the Merger Consideration.
ARTICLE II.
EXCHANGE OF CERTIFICATES
Section 2.1. Exchange Fund. At or prior to the Effective Time, Parent shall deposit with The Bank of New York Mellon or such other bank
or trust company as Parent shall determine and who shall be reasonably satisfactory to the Company (the “Exchange Agent”), in trust for the benefit of
holders of shares of Company Common Stock, for exchange in accordance with Section 1.8, and Parent shall instruct the Exchange Agent to timely deliver, in
accordance with the terms of Section 2.2 of this Agreement, the aggregate Merger Consideration, including the amount of cash, if any, payable in lieu of
fractional shares of Company Common Stock pursuant to Section 2.5. Parent agrees to make available to the Exchange Agent from time to time as needed,
cash sufficient to pay any dividends and other distributions pursuant to Se ction 2.3. Any Merger Consideration deposited with the Exchange Agent shall
hereinafter be referred to as the “Exchange Fund.”
Section 2.2. Exchange Procedures. As promptly as practicable, but in no event more than three Business Days after the Effective Time,
Parent will cause the Exchange Agent to send to each record holder of a Certificate, (i) a letter of transmittal (which shall specify that
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delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be in
form and substance reasonably satisfactory to the Company and Parent) and (ii) instructions for use in effecting the surrender of the Certificates in exchange
for the applicable Merger Consideration. Each holder of a Certificate, upon surrender of a Certificate to the Exchange Agent together with such letter of
transmittal, duly executed, and such other documents as may reasonably be required by the Exchange Agent, shall be entitled to receive in exchange therefor
the applicable Merger Consideration (including in respect of any cash payment in lieu of fractional shares of Parent Common Stock pursuant to Section 2.5, if
any, or dividends or other distributions to which holders are entitled pursuant to Section 2.3, if any), into which the aggregate number of shares of Company
Common Stock previously represented by such Certificate shall have been converted pursuant to this Agreement. The Exchange Agent shall accept such
Certificates upon compliance with such reasonable terms and conditions as the Exchange Agent may impose to effect an orderly exchange thereof in
accordance with normal exchange practices. No interest will be paid or will accrue on any cash payable pursuant to Section 2.3 or Section 2.5. In the event
of a transfer of ownership of Company Common Stock which is not registered in the transfer records of the Company, the applicable Merger Consideration, a
check in the proper amount of any cash payment, dividends or other distributions to which such holder is entitled pursuant to Section 2.3 or Section 2.5, may
be issued with respect to such Company Common Stock to such a transferee only if the Certificate representing such shares of Company Comm on Stock is
presented to the Exchange Agent, accompanied by all documents required to evidence and effect such transfer and to evidence that any applicable stock
transfer taxes have been paid.
Section 2.3. Distributions and Voting with Respect to Unexchanged Shares. No dividends or other distributions declared or made with
respect to shares of Parent Common Stock with a record date after the Effective Time shall be paid to the holder of any unsurrendered Certificate with respect
to the shares of Parent Common Stock that such holder would be entitled to receive upon surrender of such Certificate. Subject to the effect of applicable
Laws, following surrender of any such Certificate, there shall be paid to such holder of shares of Parent Common Stock issuable in exchange therefor, without
interest, (a) promptly after the time of such surrender, the amount of dividends or other distributions with a record date after the Effective Time theretofore
paid with respect to such whole shares of Parent Common Stock, and (b) at the appropriate payment date , the amount of dividends or other distributions with
a record date after the Effective Time but prior to such surrender and a payment date subsequent to such surrender payable with respect to such shares of
Parent Common Stock. Any shares of Parent Common Stock to be issued upon the surrender for exchange of Certificates representing Company Common
Stock pursuant to Section 1.8 hereof shall not be entitled to vote on any matters on which stockholders of Parent may vote, the record date of which vote
occurs prior to such surrender.
Section 2.4. No Further Ownership Rights in Company Common Stock. All Merger Consideration issued and cash paid upon conversion
of shares of Company Common Stock in accordance with the terms of Article I and this Article II (including any cash paid pursuant to Section 2.3 or
Section 2.5) shall be deemed to have been issued or paid in full satisfaction of all rights pertaining to the shares of Company Common Stock.
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Section 2.5. No Fractional Shares of Parent Common Stock. No certificates or scrip representing less than one share of Parent Common
Stock shall be issued upon the surrender for exchange of Certificates representing Company Common Stock pursuant to Section 1.8 hereof, but in lieu
thereof, each holder of Company Common Stock who would otherwise be entitled to a fraction of a share of Parent Common Stock (after aggregating all
fractional shares of Parent Common Stock to be received by such holder) shall receive from Parent an amount of cash (rounded to the nearest whole cent)
equal to the product of such fraction multiplied by $4.72.
Section 2.6. Termination of Exchange Fund. Any portion of the Exchange Fund which remains undistributed to the holders of Certificates
as of the day immediately prior to the first anniversary of the Closing Date shall be delivered to the Surviving Company or otherwise on the instruction of the
Surviving Company, and any holders of Certificates who have not theretofore complied with this Article II shall thereafter look only to the Surviving
Company and Parent (subject to abandoned property, escheat or other similar Laws) for the Merger Consideration with respect to the shares of Company
Common Stock formerly represented thereby to which such holders are entitled pursuant to Section 1.8 and any cash payments, dividends or distributions
with respect to shares of Parent Common Stock to which such holders are entitled pursuant to Section 2.3< /u> or Section 2.5.
Section 2.7. No Liability. None of Parent, Merger Sub, the Company, the Surviving Company or the Exchange Agent shall be liable to any
Person in respect of any Merger Consideration (including in respect of any cash payable in lieu of fractional shares of Parent Common Stock pursuant to
Section 2.5) from the Exchange Fund delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law.
Section 2.8. Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of a customary affidavit of that
fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by the Surviving Company, the posting by such Person of a bond in
such reasonable amount as the Surviving Company may direct as indemnity against any claim that may be made against it with respect to such Certificate, the
Exchange Agent will deliver in exchange for such lost, stolen or destroyed Certificate the applicable Merger Consideration with respect to the shares of
Company Common Stock formerly represented thereby (including any cash payable in lieu of fractional shares of Parent Common Stock pursuant to
Section 2.5), and any unpaid dividends and distributions on shares of Parent Common Stock deliverable in respect the reof, pursuant to this Agreement.
Section 2.9. Withholding Rights. Each of the Surviving Company, Parent and the Exchange Agent shall be entitled to deduct and withhold
from the consideration otherwise payable pursuant to this Agreement to any holder of shares of Company Common Stock such amounts as it is required to
deduct and withhold with respect to the making of such payment under the Code and Treasury Regulations, or any provision of state, local or foreign tax
Law. To the extent that amounts are so withheld by the Surviving Company, Parent or the Exchange Agent, as the case may be, and paid over to the
appropriate taxing authority, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of the shares of
Company Common Stock in respect of which such deduction and withholding was made by the Surviving Company, Parent or the Exchange Agent, as the
case may be.
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Section 2.10. Further Assurances. At and after the Effective Time, the officers and directors of the Surviving Company will be authorized
to execute and deliver, in the name and on behalf of the Company or Merger Sub, any deeds, bills of sale, assignments or assurances and to take and do, in the
name and on behalf of the Company or Merger Sub, any other actions and things to vest, perfect or confirm of record or otherwise in the Surviving Company
any and all right, title and interest in, to and under any of the rights, properties or assets acquired or to be acquired by the Surviving Company as a result of, or
in connection with, the Merger.
Section 2.11. Stock Transfer Books. At the close of business, New York time, on the day the Effective Time occurs, the stock transfer
books of the Company shall be closed and there shall be no further registration of transfers of shares of Company Common Stock thereafter on the records of
the Company. From and after the Effective Time, the holders of Certificates shall cease to have any rights with respect to such shares of Company Common
Stock formerly represented thereby, except as otherwise provided herein or by Law. On or after the Effective Time, any Certificates presented to the
Exchange Agent or Parent for any reason shall be converted into the Merger Consideration with respect to the shares of Company Common Stock formerly
represented thereby, and any cash payments, dividends or other distributions to which the holders thereof are entitled pursuant t o Section 2.3 or Section 2.5.
ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as disclosed in the Company SEC Reports filed since January 1, 2008 and prior to the date hereof (but excluding matters disclosed
in the sections of such reports entitled “Risk Factors” or “Information Regarding Forward-Looking Statements”) or on the Company Disclosure Schedule, the
Company hereby represents and warrants to Parent and Merger Sub as follows:
Section 3.1. Corporate Organization.
(a)
The Company is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of Delaware.
The Company has the requisite corporate power and authority to own or lease all of its properties and assets and to carry on its business as it is now being
conducted, and is duly licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the character or location
of the properties and assets owned or leased by it makes such licensing or qualification necessary, other than in such jurisdictions where the failure to so
qualify would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on the Company. True, complete and correct
copies of the Amended and Restated Certificate of Incorporation of the Company (the “Company Charter”) and the Amended and Restated By-Laws of the
Company (the “Company By-Laws”), as in effect as of the date of this Agreement, have previously been made available to Parent.
(b)
Each Subsidiary of the Company (i) is duly incorporated or duly formed, as applicable to each such Subsidiary, and validly
existing and in good standing under the Laws of its jurisdiction of organization, (ii) has the requisite corporate power and authority or other
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power and authority to own or lease all of its properties and assets and to carry on its business as it is now being conducted and (iii) is duly licensed or
qualified to do business in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned
or leased by it makes such licensing or qualification necessary, except where the failure to be so qualified would not, individually or in the aggregate, have a
Material Adverse Effect on the Company.
(c)
The minute books of the Company previously made available to Parent contain true, complete and correct records of all meetings
and other corporate actions held or taken since January 1, 2008 of its stockholders and Board of Directors and each committee of its Board of Directors.
Section 3.2. Authorization; No Conflict or Violation.
(a)
The Company has full corporate power and authority to execute and deliver this Agreement and, subject to the receipt of the
Required Company Vote, to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly and validly approved by the Board of Directors of the Company. The Board of Directors of the Company
has determined that this Agreement is advisable and in the best interests of the Company and its stockholders and has directed that this Agreement be
submitted to the Company&# 146;s stockholders for approval and adoption at a duly held meeting of such stockholders and has adopted a resolution to the
foregoing effect. Except for the Required Company Vote, no other corporate proceedings on the part of the Company are necessary to approve this
Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by the Company and
(assuming, with respect to this Agreement, due authorization, execution and delivery by Parent and Merger Sub) constitutes the valid and binding obligations
of the Company, enforceable against the Company in accordance with its terms (except as may be limited by bankruptcy, insolvency, fraudulent transfer,
moratorium, reorganization or similar Laws of general applicability relating to or affecting the rights of creditors generally and subject to general principles of
equity (the “Bankruptcy and Equity Exception”)).
(b)
Except as set forth on Section 3.2(b) of the Company Disclosure Schedule, neither the execution and delivery of this Agreement by
the Company, nor the consummation by the Company of the transactions contemplated hereby, nor compliance by the Company with any of the terms or
provisions of this Agreement, will conflict with, or result in any violation of or default (without notice or lapse of time or both) under, or give rise to a right of
termination, cancellation, acceleration of any obligation or to loss of a material benefit under, or give rise to any obligation of the Company or any of it s
Subsidiaries to make any payment under, or to the increased, additional, accelerated or guaranteed rights or entitlements of any Person under, or result in the
creation of any Liens upon any of the properties or assets of the Company or its Subsidiaries under, any provisions of (i) the Company Charter or the
Company By-Laws; (ii) any Contract or Permit to which the Company or any of its Subsidiaries is a party; (iii) any judgment, order, injunction or decree of
any Governmental Entity applicable to the Company or any of its Subsidiaries or any of their respective properties or assets; or (iv) any applicable Law,
except in the case of clauses (ii), (iii) or (iv) for violations, defaults, terminations, cancellations,
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accelerations, losses, obligations, rights, entitlements or creations of Liens that would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect on the Company (provided, that for purposes of clause (ii) of this Section 3.2(b), clause (ii) of the definition of “Material Adverse
Effect” shall not be applicable).
Section 3.3. Consents and Approvals. Except for (a) filings of applications and notices with, and receipt of consents, authorizations,
approvals, exemptions or nonobjections from, the SEC, non-U.S. and state securities authorities, FINRA and other SROs, (b) the filing of a notification and
report form under the HSR Act and the termination or expiration of applicable waiting periods under the HSR Act, (c) the filing with the SEC of the proxy
statement in a definitive form relating to each of the Company Stockholders Meeting and the Parent Stockholders Meeting (the “Joint Proxy Statement”) and
of a registration statement on Form S-4 pursuant to which the shares of Parent Common Stock issuable in the Merger will be registered with the SEC (the
“Form S-4”) in which the Joint Proxy Statement will be included as a pro spectus, and declaration of effectiveness of the Form S-4, (d) the filing of the
Certificate of Merger pursuant to the DGCL, (e) any consents, authorizations, approvals, filings or exemptions in connection with compliance with the listing
rules of the NYSE or Nasdaq, (f) such filings and approvals as are required to be made or obtained under the Securities Laws in connection with the issuance
of the shares of Parent Common Stock pursuant to this Agreement (g) such other consents, approvals, filings and registrations the failure of which to obtain or
make would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on the Company and (h) the matters set forth on
Section 3.3 of the Company Disclosure Schedule, no consents or approval of or filings or registrations with or notice to any Regulatory Agency or
Governmental Entity or any other Person are necessary in connection with (i) the execution and delivery by the Com pany of this Agreement and (ii) the
consummation by the Company of the transactions contemplated by this Agreement.
Section 3.4. Capitalization and Related Matters.
(a)
The authorized capital stock of the Company consists of 200,000,000 shares of Company Common Stock, of which, as of
February 15, 2011 (the “Company Capitalization Date”), 62,654,430 shares were issued and outstanding, and 10,000,000 shares of preferred stock, par value
$0.01 per share (“Company Preferred Stock”), of which, as of the Company Capitalization Date, no shares were issued and outstanding. As of the Company
Capitalization Date, the Company held 21,722,433 shares of Company Common Stock in its treasury. As of the Company Capitalization Date, n o shares of
Company Common Stock or Company Preferred Stock were reserved for issuance except for 230,000 shares of Company Common Stock reserved for
issuance in connection with existing awards under employee benefit, stock option and dividend reinvestment and stock purchase plans and 1,934,257 shares
of Company Common Stock reserved for issuance in connection with future awards that have not yet been made under employee benefit, stock option and
dividend reinvestment and stock purchase plans. All of the issued and outstanding shares of Company Common Stock have been duly authorized and validly
issued and are fully paid, nonassessable and free of preemptive rights, with no personal liability attaching to the ownership thereof and have not been issued
in violation of any applicable Law or any Contract of the Company. As of the date of this Agreement, no bonds, debentures, notes or other indebtedness
having the right to vote on any matters on which stockholders of Company may vote (“Company Voting Debt”) are issued or
9

outstanding. As of the date of this Agreement, except pursuant to this Agreement, and other than as set forth in Section 3.4(a) of the Company Disclosure
Schedule, the Company does not have and is not bound by any outstanding subscriptions, options, warrants, calls, rights, commitments or agreements of any
character calling for the purchase or issuance of, or the payment of any amount based on, any shares of Company Common Stock, Company Preferred Stock,
Company Voting Debt or any other equity securities of the Company or any securities representing the right to purchase or otherwise receive any shares of
Company Common Stock, Company Preferred Stock, Company Voting Debt or other equity securities of the Company. As of the date of this Agreement,
except pursuant to this Agreement, and other than as set forth in Section 3.4(a) of the Company Disclosure Schedule, ther e are no contractual obligations of
the Company or any of its Subsidiaries (i) to repurchase, redeem or otherwise acquire any shares of capital stock of the Company or any equity security of the
Company or its Subsidiaries or any securities representing the right to purchase or otherwise receive any shares of capital stock or any other equity security of
the Company or its Subsidiaries or (ii) pursuant to which the Company or any of its Subsidiaries is or could be required to register shares of capital stock or
other securities of the Company under the Securities Act.
(b)
Section 3.4(b) of the Company Disclosure Schedule sets forth a true, complete and correct list of the aggregate number of shares of
Company Common Stock subject to Company Options that were outstanding as of the Company Capitalization Date and the names of the holders and the
weighted average exercise price for such Company Options. Other than the Company Options that are outstanding as of the Company Capitalization Date, no
other subscriptions, options, warrants, calls, rights, commitments or agreements of character calling for the purch ase or issuance of, or the payment of any
amount based on, any shares of Company Common Stock, Company Preferred Stock, Company Voting Debt or other equity securities of the Company are
outstanding as of the Company Capitalization Date. Since the Company Capitalization Date through the date hereof, the Company has not (i) issued or
repurchased any shares of Company Common Stock, Company Preferred Stock, Company Voting Debt or other equity securities of the Company or
(ii) issued or awarded or committed to issue or award any options, stock appreciation rights, restricted shares, restricted stock units, deferred equity units,
awards based on the value of the Company capital stock or any other equity-based awards under any of the Company Stock Plans or Company Benefit Plans.
(c)
All grants of Company Options and any other grants of stock options or other equity interests were validly issued and properly
approved by the Company’s Board of Directors (and all required approvals by the stockholders of the Company have been obtained) in accordance with all
applicable Law and no such grants involved any “backdating” or similar practices with respect to the effective date of grant. The per share exercise price of
each Company Option was not less than the fair market value of the Company Common Stock on the applicable grant date (as determined in a manner
consiste nt with Treasury Regulation §1.409A-1(b)(5)(iv)) and each such grant was properly accounted for in all material respects in accordance with GAAP
in the financial statements (including the related notes) of the Company and disclosed in the Company’s filings with the SEC in accordance with the
Exchange Act and other applicable securities Laws. No modifications have been made to any Company Options after the applicable date of grant.
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(d)
All of the issued and outstanding shares of capital stock or other equity ownership interests of each Subsidiary of the Company are
owned by the Company, directly or indirectly, free and clear of any Liens, and all of such shares or equity ownership interests are duly authorized and validly
issued and are fully paid, nonassessable and free of preemptive rights. No Subsidiary of the Company has or is bound by any outstanding subscriptions,
options, warrants, calls, commitments or agreements of any character calling for the purchase or issuance of any shares of capital stock or any other equity
security of such Subsidiary or any securities representing the right to purchase or otherwise receive any shares of capital stock or any other equity security of
such Subsidiary. Except as set forth in Section 3.4(d) of the Company Disclosure Schedule, the Company does not have any Subsidiaries and does not own
any capital stock or other equity or voting securities or other rights convertible or exchangeable into or exercisable for equity or voting securities, or any other
rights, interests or investments, in any other Person.
(e)
The Company has no rights plan, “poison-pill” or other similar agreement or arrangement or any anti-takeover provision in the
Company Organizational Documents that is, or at the Effective Time shall be, applicable to the Company, the Company Common Stock, the Company
Preferred Stock, the Merger or the other transactions contemplated by this Agreement.
(f)
As of the date hereof, (i) the Company Consolidated Tangible Book Equity is greater than or equal to $193,000,000 and (ii) the
aggregate value of the assets reflected on the Unaudited Company Balance Sheet is less than or equal to four and one-half times the Company Consolidated
Tangible Book Equity, in each case, calculated as of the date hereof.
Section 3.5. Company SEC Reports. The Company has filed or furnished all forms, documents and reports required to be filed with or
furnished to the SEC by the Company or any of its Subsidiaries pursuant to the Securities Act or the Exchange Act on or after January 1, 2008 (the “Company
SEC Reports”). No such Company SEC Report, at the time filed or furnished (and, in the case of registration statements and proxy statements, on the dates of
effectiveness and the dates of the relevant meetings, respectively), contained any untrue statement of a material fact or omitted to state any material fact
required to be stated therein or necessary in order to make the statements made therein, in light of the circumstances in which they were made, not misleading,
except that information as of a later date (but before the date of this Agreement) shall be d eemed to modify information as of an earlier date. As of their
respective dates, all Company SEC Reports complied as to form in all material respects with the published rules and regulations of the SEC with respect
thereto. No executive officer of the Company has failed in any respect to make the certifications required of him or her under Section 302 or 906 of the
Sarbanes-Oxley Act.
Section 3.6. Company Financial Statements.
(a)
The financial statements of the Company and its Subsidiaries included (or incorporated by reference) in the Company SEC
Reports (including the related notes, where applicable) (i) have been prepared from, and are based upon, the books and records of the Company and its
Subsidiaries, (ii) fairly present in all material respects the consolidated results of operations, cash flows, changes in stockholders’ equity and consolidated
financial position of the Company and its Subsidiaries for the respective fiscal periods or as of the respective dates
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therein set forth (subject in the case of unaudited statements to recurring year-end audit adjustments normal in nature and amount), (iii) complied as to form,
as of their respective dates of filing with the SEC, in all material respects with applicable accounting requirements and with the applicable published rules and
regulations of the SEC then in effect with respect thereto, and (iv) have been prepared in accordance with U.S. generally accepted accounting principles
(“GAAP”) consistently applied during the periods involved, except, in each case, as indicated in such statements or in the notes thereto.

(b)
Except (i) for those liabilities that are reflected or reserved against on the consolidated balance sheet of the Company included in
its Annual Report on Form 10-K for the fiscal year ended December 31, 2009 (including any notes thereto), (ii) for liabilities incurred in the Ordinary Course
of Business since December 31, 2009 or in connection with this Agreement and the transactions contemplated hereby or (iii) as set forth on Section 3.6(b) of
the Company Disclosure Schedule, neither the Company nor any of its Subsidiaries has any liability or obligation of any nature whatsoever (whether absolute,
accrued, contingent, determined, determinable or otherwise and whether due or to become due) that, individually or in the aggregate, have had or would
reasonably be expected to have a Material Adverse Effect on the Company.
(c)
The Company (i) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the
Exchange Act) to provide reasonable assurance that material information relating to the Company, including its consolidated Subsidiaries, is made known to
the chief executive officer and the chief financial officer of the Company by others within those entities, and (ii) has disclosed, based on its most recent
evaluation prior to the date hereof, to the Company’s outside auditors and the audit committee of the Company’s Board of Directors (A) any signi ficant
deficiencies and material weaknesses in the design or operation of internal controls over financial reporting (as defined in Rule 13a-15(f) of the Exchange
Act) which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information and (B) any fraud,
whether or not material, that involves management or other employees who have a significant role in the Company’s internal controls over financial
reporting. The disclosures made pursuant to Section 3.6(c)(ii) were made in writing by management to the Company’s auditors and audit committee, a copy
of which has previously been made available to Parent.
(d)
Since December 31, 2009, neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director,
officer, employee, auditor, accountant or representative of the Company or any of its Subsidiaries has received or otherwise had or obtained knowledge of any
material complaint, allegation, assertion or claim regarding the accounting or auditing practices, procedures, methodologies or methods of the Company or
any of its Subsidiaries or their respective internal accounting controls, including any material complaint, allegation, assertion or claim that the Company or
any of its Sub sidiaries has engaged in questionable accounting or auditing practices.
Section 3.7. Broker’s Fees. Neither the Company nor any of its Subsidiaries nor any of their respective officers, directors, employees or
agents has utilized any broker, finder or financial advisor or incurred any liability for any broker’s fees, commissions or finder’s fees in connection with the
Merger or any other transactions contemplated by this Agreement, other than
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Keefe, Bruyette & Woods, pursuant to a letter agreement, a true, complete and correct copy of which has been previously delivered or made available to
Parent.
Section 3.8. Absence of Certain Changes or Events.
(a)
Since December 31, 2009 through and including the date of this Agreement, except as set forth on Section 3.8(a) of the Company
Disclosure Schedule, no event or events have occurred that have had or would reasonably be expected to have, either individually or in the aggregate, a
Material Adverse Effect on the Company.
(b)
Since December 31, 2009 through and including the date of this Agreement, except as set forth on Section 3.8(b) of the Company
Disclosure Schedule, the Company and its Subsidiaries have carried on their respective businesses in all material respects in the Ordinary Course of Business
and none of the Company or any of its Subsidiaries has taken any action that, if taken after the date of this Agreement, would constitute a breach of any of the
covenants set forth in Section 5.1(a).
Section 3.9. Legal Proceedings.
(a)
Except as set forth on Section 3.9(a) of the Company Disclosure Schedule, neither the Company nor any of its Subsidiaries is a
party to any, and there are no pending or, to the Company’s knowledge, threatened, legal, administrative, arbitral or other proceedings, claims, actions, suits or
governmental or regulatory investigations of any nature by or against the Company or any of its Subsidiaries or, to the knowledge of the Company, any of its
or its Subsidiaries’ employees with respect to its business, or to which any of their assets are subject, the outcome of which, individ ually or in the aggregate,
would reasonably be expected to have a Material Adverse Effect on the Company.
(b)
There is no material judgment, settlement agreement, order, injunction, decree or regulatory restriction imposed upon the
Company, any of its Subsidiaries or the assets of the Company or any of its Subsidiaries (or that, upon consummation of the Merger, would apply to Parent or
any of its Subsidiaries).
Section 3.10. Taxes and Tax Returns. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on the Company, (i) each of the Company and its Subsidiaries has (a) duly and timely filed (including all applicable extensions) all federal
income Tax Returns and other material Tax Returns required to be filed by it on or prior to the date of this Agreement (all such Tax Returns being accurate
and complete in all material respects) and (b) has paid all Taxes due and owing by the Company or any of its Subsidiaries (whether or not shown on any Tax
Return); (ii) neither the Company nor any of its Subsidiaries currently is the beneficiary of any extension of time in excess of six months within which to file
any Tax Return; (iii) federal, state and local income Tax Returns of the Company and its Subsid iaries have been examined by the IRS or other relevant taxing
authority, or the statute of limitations for assessment with respect to such Tax Returns has expired, for all years to and including 2004, and any liability with
respect thereto has been satisfied or any liability with respect to deficiencies asserted as a result of such examination is covered by reserves that are adequate
under GAAP; (iv) to the Company’s knowledge, no claim has ever been made by an
13

authority in a jurisdiction where the Company or any of its Subsidiaries does not file Tax Returns that the Company or any of its Subsidiaries is or may be
subject to taxation by that jurisdiction; (v) there are no Liens for Taxes (other than Permitted Liens) upon any of the assets of the Company or any of its
Subsidiaries; and (vi) each of the Company and its Subsidiaries 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, stockholder, or other third party. Neither the Company nor any of its
Subsidiaries has received from any foreign, federal, state, or local taxing authority (including jurisdictions where the Company or its Subsidiaries have not

filed Tax Returns) any (i) written notice indicating an intent to open an audit or other review, (ii) request for information related to Tax matters, or (iii) written
notice of deficiency or proposed adjustment for any amount of Tax proposed, asserted, or assessed by any taxing authority against the Company or any of its
Subsidiaries. Neither the Company nor any of its Subsidiaries has waived any statute of limitations in respect of Taxes or agreed to any extension of time
with respect to a Tax assessment or deficiency. Neither the Company nor any of its Subsidiaries (A) has been a member of an affiliated group filing a
consolidated federal income Tax Return other than a group of which the Company or any of its Subsidiaries is currently the common Parent or (B) has any
material liability for the Taxes of any person other than the Company and its Subsidiaries under Regulation Section 1.1502-6 (or any similar provision of
state, local, or foreign Law), as a transferee or successor, by contract, or otherwise. Any material liabilities for Taxes not yet due and payable, or which are
being contested in good faith by appropriate proceedings, with respect to the Company and any of its Subsidiaries (X) did not, as of December 31, 2009,
exceed by a material amount the reserve for Tax liabilities set forth on the face of the consolidated balance sheet of the Company included in its Annual
Report on Form 10-K for the fiscal year ended December 31, 2009 and (Y) do not exceed by a material amount that reserve as adjusted for Tax liabilities
incurred in the Ordinary Course of Business. Neither the Company nor any of its Subsidiaries has a permanent establishment outside of the national
jurisdiction in which it was formed. There are no material disputes pending, or written claims asserted, for Taxes or assessments upon the Company or any of
its Subsidiaries for which the Company does not have reserves that are adequate under GAAP. Neither the Company nor any of its Subsidiaries is a party to
or is bound by any Tax sharing agreement or arrangement (other than such an agr eement or arrangement exclusively between or among the Company and its
Subsidiaries). Within the past two (2) years, neither the Company nor any of its Subsidiaries has been a “distributing corporation” or a “controlled
corporation” in a distribution intended to qualify under Section 355(a) of the Code. Neither the Company nor any of its Subsidiaries has participated in a
“reportable transaction” within the meaning of Treasury Regulation Section 1.6011-4(b). As of the date of this Agreement, the Company is not aware of any
fact or circumstance that could reasonably be expected to prevent the Merger and the Second Step Merger, taken together, from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.
Section 3.11. Employee Matters.
(a)
Section 3.11(a) of the Company Disclosure Schedule sets forth a correct and complete list of each “employee benefit plan” within
the meaning of Section 3(3) of ERISA and all other material employee compensation and benefits plans, policies, programs, arrangements or payroll
practices, including multiemployer plans within the meaning of Section 3(37) of ERISA, and each other stock purchase, stock option, restricted stock,
severance,
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retention, employment, consulting, change-of-control, collective bargaining, bonus, incentive, deferred compensation, employee loan, fringe benefit and other
material benefit plan, agreement, program, policy or other arrangement, whether or not subject to ERISA (including any related funding mechanism now in
effect or required in the future), whether oral or written, in each case sponsored, maintained, contributed or required to be contributed to by the Company or
its Subsidiaries or under which the Company or any Subsidiary has any current or potential liability. All such plans, agreements, programs, policies and
arrangements are collectively referred to as the “Company Benefit Plans”.
(b)
The Company has provided or made available to Parent or its counsel with respect to each Company Benefit Plan a true and
complete copy of all plan documents, if any, including related trust agreements, funding arrangements, and insurance contracts and all amendments thereto;
and, to the extent applicable, (i) the most recent determination letter, if any, received by the Company or any of its Subsidiaries from the IRS regarding the
tax-qualified status of such Company Benefit Plan; (ii) the most recent financial statements for such Company Benefit Plan, if any; (iii) the most recent
actuarial v aluation report, if any; (iv) the current summary plan description and any summaries of material modifications; and (v) Form 5500 Annual
Returns/Reports, including all schedules and attachments, including the certified audit opinions, for the most recent plan year.
(c)
No Company Benefit Plan is subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code and no liability under
Section 302 or Title IV of ERISA or Section 412 or 4971 of the Code has, within the past six (6) years, been incurred by the Company or any Company
ERISA Affiliate that has not been satisfied in full, and, to the Company’s knowledge, no condition exists that presents a material risk of incurring any such
liability. No event has occurred and no condition exists that would subject the Company or any of its Subsidiaries by reason of its affili ation with any current
or former member of its “controlled group” (within the meaning of Section 414 of the Code) to any (i) material Tax, penalty, fine, (ii) Lien (other than a
Permitted Lien) or (iii) other material liability imposed by ERISA, the Code or other applicable Laws.
(d)
No Company Benefit Plan is a “multiemployer plan” as defined in Section 3(37) of ERISA, and none of the Company, or any
Company ERISA Affiliate has withdrawn at any time within the preceding six (6) years from any multiemployer plan, or incurred any withdrawal liability
which remains unsatisfied, and no events have occurred and no circumstances exist that could reasonably be expected to result in any such liability to the
Company or any of its Subsidiaries.
(e)
With respect to each Company Benefit Plan that is intended to qualify under Section 401(a) of the Code, such plan, and its related
trust, has received, has an application pending or remains within the remedial amendment period for obtaining, a determination letter (or opinion letters in the
case of any prototype plans) from the IRS that it is so qualified and that its trust is exempt from tax under Section 501(a) of the Code, and nothing has
occurred with respect to the operation of any such plan which could reasonably be expected to cause the loss of such qualification or exemption or the
imposition of any material liability, penalty or tax under ERISA or the Code.
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(f)
There are no pending or, to the knowledge of the Company, threatened actions, claims or lawsuits against or relating to the
Company Benefit Plans, the assets of any of the trusts under such plans or the plan sponsor or the plan administrator, or against any fiduciary of the Company
Benefit Plans with respect to the operation of such plans (other than routine benefits claims).
(g)
Each Company Benefit Plan has been established and administered in all material respects in accordance with its terms, and in
compliance in all material respects with the applicable provisions of ERISA, the Code and other applicable Laws. All contributions (including all employer
contributions and employee salary reduction contributions) required to have been made under any of the Company Benefit Plans to any funds or trusts
established thereunder or in connection therewith have been made by the due date thereof and all contributions for any period ending on or before the Closing
Date which are not yet due will have been paid or accrued prior to the Closing Date.

(h)
Except as set forth on Section 3.11(h) of the Company Disclosure Schedule, none of the Company Benefit Plans provide retiree
health or life insurance benefits except as may be required by Section 4980B of the Code and Section 601 of ERISA, any other applicable Law or at the
expense of the participant or the participant’s beneficiary. There has been no violation of the “continuation coverage requirement” of “group health plans” as
set forth in Section 4980B of the Code and Part 6 of Subtitle B of Title I of ERISA with respect to any Company B enefit Plan to which such continuation
coverage requirements apply.
(i)
Company Benefit Plan.

No stock or other securities issued by the Company or any Affiliate forms or has formed a material part of the assets of any

(j)
Except as set forth in Section 3.11(j) of the Company Disclosure Schedule, neither the execution and delivery of this Agreement
nor the consummation of the transactions contemplated hereby will (either alone or in combination with another event) (i) result in any payment becoming
due, or increase the amount of any compensation or benefits due, to any current or former employee of the Company and its Subsidiaries or with respect to
any Company Benefit Plan; (ii) increase any benefits otherwise payable under any Company Benefit Plan; (iii) result in the a cceleration of the time of
payment or vesting of any such compensation or benefits; (iv) result in a non-exempt “prohibited transaction” within the meaning of Section 406 of ERISA or
Section 4975 of the Code; or (v) result in the payment of any amount that would, individually or in combination with any other such payment, not be
deductible as a result of Section 280G of the Code.
(k)
Each Company Benefit Plan that is or forms a part of a “nonqualified deferred compensation plan” within the meaning of
Section 409A(d)(1) of the Code is and has been maintained and operated in compliance in all material respects with Section 409A of the Code and the
applicable guidance issued thereunder.
(l)
Except as set forth on Section 3.11(l) of the Company Disclosure Schedule, each Company Benefit Plan subject to the Laws of any
jurisdiction outside of the United States (i) has been maintained in accordance with all applicable requirements, (ii) if they are intended to qualify for special
tax treatment, meets all requirements for such treatment, and
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(iii) if intended to be funded and/or book-reserved, is fully funded and/or book reserved, as appropriate, based upon reasonable actuarial assumptions.
(m)
Except as set forth on Section 3.11(m) of the Company Disclosure Schedule, no amount has been paid by the Company which
would be subject to the provisions of Section 162(m) of the Code such that all or a part of such payments would not be deductible by the payor.
Section 3.12. Labor Matters.
(a)
Neither the Company nor any of its Subsidiaries is a party to any collective bargaining agreement or other labor union contract
applicable to employees of the Company or any of its Subsidiaries and, to the knowledge of the Company, there are not any activities and proceedings of any
labor union to organize any such employees: (i) there is no unfair labor practice charge or complaint pending before any applicable Governmental Entity
relating to the Company, any of its Subsidiaries or any of their respective employees; (ii) there is no labor strike, material slowdown or material work stop
page or lockout pending or, to the knowledge of the Company, threatened against or affecting the Company or any of its Subsidiaries, and neither the
Company nor any of its Subsidiaries has experienced any strike, material slowdown or material work stoppage, lockout or other collective labor action by or
with respect to its employees; (iii) there is no representation claim or petition pending before any applicable Governmental Entity, and to the knowledge of the
Company no question concerning representation exists relating to the employees of the Company or any of its Subsidiaries; (iv) there are no charges with
respect to or relating to the Company or any of its Subsidiaries currently pending before any applicable Governmental Entity responsible for the prevention of
unlawful employment practices; and (v) neither the Company nor any of its Subsidiaries has received notice from any Governmental Entity responsible for
the enforcement of labor or employment Laws of an intention to conduct an investigation of the Company or any of its Subsidiaries that has not been settled
and no such investigation is in progress.
(b)
Each of the Company and its Subsidiaries has been in compliance in all material respects with all applicable Laws relating to
employment of labor, including all applicable Laws relating to wages, hours, collective bargaining, employment discrimination, civil rights, safety and health,
workers’ compensation, pay equity, classification of employees, and the collection and payment of withholding and/or social security Taxes. The Company
and each of its Subsidiaries has met in all material respects all applicable Laws or regulations relating to the employment of foreign citizens, including all
require ments of I-9, and to the knowledge of the Company, none of the Company or any of its Subsidiaries currently employs, or has ever employed, any
Person who was not permitted to work in the jurisdiction in which such Person was employed. The Company and each of its Subsidiaries has complied in all
material respects with all Laws that could require overtime to be paid to any current or former employee of the Company and each of its Subsidiaries, and no
employee has ever brought or, to the knowledge of the Company, threatened to bring a claim for unpaid compensation or employee benefits, including
overtime amounts.
(c)
All independent contractors of the Company and each of its Subsidiaries have been, and currently are, properly classified and
treated by the Company and each of its
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Subsidiaries as independent contractors and not as employees. All such independent contractors have in the past been, and continue to be, properly and
appropriately treated as non-employees for all federal, state, local and foreign Tax purposes. The Company and each of its Subsidiaries has fully and
accurately reported its independent contractors’ compensation on IRS Forms 1099 (or otherwise in accordance with applicable Law) when required to do so,
and none of the Company or any of its Subsidiaries has any liability to provide benefits with respect to its independent contractors under the Company
Benefit Plans or otherwise. At no time has any independent contractor brought a claim against the Company or any of its Subsidiaries challenging his or her
status as an independent contractor or made a claim for additional compensation or any benefits under any Company Benefit Plan or otherwise.
(d)
Section 3.12(d) of the Company Disclosure Schedule sets forth the annual base salary to be paid to each executive officer of the
Company and employee of the Company earning more than $350,000 in 2011. There are no guaranteed payments to any employees of the Company or any
of its Subsidiaries except as set forth on Section 3.12(d) of the Company Disclosure Schedule.

(e)
Neither the Company nor any of its Subsidiaries has incurred any liability or obligation under the Worker Adjustment and
Retraining Notification Act (“WARN”) or any similar state or local Law that remains unsatisfied, and neither the Company nor any of its Subsidiaries has
planned, announced, or within the prior six (6) months effectuated any “plant closing” or “mass layoff “ as contemplated by WARN affecting any site of
employment or facility of the Company or any of its Subsidiaries.
Section 3.13. Certain Contracts.
(a)
Section 3.13(a) of the Company Disclosure Schedule sets forth all of the following Contracts in existence to which the Company
or its Subsidiaries is a party or by which it is bound as of the date hereof (collectively, the “Company Contracts”):
(i)

Any Contract that is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);

(ii)
Contracts for the sale of any material assets or rights of the Company or its Subsidiaries other than in the Ordinary
Course of Business or for the grant to any Person of any preferential rights to purchase any of its assets, in each case, since January 1, 2009, or with
obligations remaining to be performed or liabilities continuing after the date of this Agreement;
(iii)
Contracts for joint-ventures, strategic alliances or partnerships or other similar entities that are material to the Company
and its Subsidiaries taken as a whole;
(iv)
Any non-competition, non-solicitation or exclusive dealing agreement, or any other agreement or obligation that purports
to limit or restrict in any material respect (A) the ability of the Company, its Subsidiaries or other Affiliates or, following the Closing, Parent or its
Affiliates, to solicit customers or employees or (B)
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the manner in which, or the localities in which, all or any portion of the business of the Company or its Subsidiaries or, following the Closing, Parent
or its Affiliates;
(v)
Contracts relating to the acquisition by the Company or its Subsidiaries of any operating business, capital stock or assets
of any other Person since January 1, 2009, other than for purchases of publicly traded shares of capital stock made in the day-to-day operations of the
Company and its Subsidiaries;
(vi)
Contracts or instruments relating to the incurrence, assumption or guarantee of any indebtedness or imposing a Lien on
any of its material assets other than in the Ordinary Course of Business;
(vii)
Contracts where the Company or any of its Subsidiaries is the lessee or sublessee of, or is granted a similar occupancy
interest in, any real property or pursuant to which the Company or any of its Subsidiaries grants to any Person a leasehold or subleasehold, or similar
occupancy interest, in any real property;
(viii)
Contracts for the provision of goods or services or License Agreements, in each case requiring fees, royalties, payments
or other consideration in excess of $50,000 annually or $150,000 in the aggregate over the term of the Contract;
(ix)
Contracts that grant any right of first refusal or right of first offer or similar right or that purport to limit the ability of the
Company or any of its Subsidiaries to own, operate, sell, transfer, pledge or otherwise dispose of any material assets or business;
(x)
Contracts the subject matter of which pertains to the solicitation or referral of customers of the Company or its
Subsidiaries that are material to the Company and its Subsidiaries taken as a whole;
(xi)
Contracts that obligate the Company or any of its Subsidiaries to cap fees, share fees or other payments, share expenses,
waive fees or to reimburse or assume any or all fees or expenses thereunder that would be material to the Company and its Subsidiaries taken as a
whole;
(xii)
Contracts requiring the Company or any of its Subsidiaries (A) to co-invest with any other Person, (B) to provide seed
capital or similar investment, or (C) to invest in any investment product, in each case in an amount in excess of $100,000 individually or $250,000 in
the aggregate;
(xiii)
any written employment, severance, termination, employee-like consulting or retirement Contract for any employee
providing for annual compensation in excess of $250,000 (excluding discretionary bonuses) or with respect to the employment of, severance,
retention or payment to, any of its directors and executive officers;
(xiv)
any material Contract involving Intellectual Property or relating to the provision of data processing, network
communication or other technical services to or
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by it (other than licenses for commercial “off-the-shelf” or “shrink-wrap” software that has not been modified or customized for the Company or its
Subsidiaries);
(xv)
any Contract relating to the settlement of any action since December 31, 2007 with (A) the SEC, FINRA, any
Governmental Entity or Regulatory Agency (regardless of amount) or (B) any Person (other than a Governmental Entity or SRO) for an amount in
excess of $100,000;

(xvi)

Contracts that bind or purport to bind, any controlling Affiliates of the Company;

(xvii)
any distribution or sub-distribution Contract or Contract for the provision of brokerage services pursuant to which the
Company or any of its Subsidiaries paid in excess of $100,000 during the 2010 calendar year;
(xviii) Contracts (or groups of related Contracts) other than Company Benefit Plans that involve the expenditure of more than
$100,000 annually or $250,000 in the aggregate which may not be freely terminated by the Company or its applicable Subsidiary upon notice of 90
days or less without penalty or other payment payable by the Company or its applicable Subsidiary;
(xix)
“soft dollar” arrangements with any customer that involve the expenditure of more than $50,000 per customer annually
or $150,000 per customer in the aggregate;
(xx)
Contracts providing for the payment to the Company or any of its Subsidiaries of a retainer or similar fee of more than
$50,000 annually or $150,000 in the aggregate;
(xxi)
Contracts pursuant to which the Company or any of its Subsidiaries (or any of their predecessor companies) has any
ongoing indemnification obligations, retained liabilities or earnouts that are material to the Company and its Subsidiaries taken as a whole, in each
case with respect to the sale of any assets, rights or businesses; and
(xxii)

all written amendments, supplements and modifications in respect of the foregoing.

(b)
Each Company Contract is valid and binding on the Company or its applicable Subsidiary and the other party thereto, enforceable
against it in accordance with its terms (subject to the Bankruptcy and Equity Exception), and is in full force and effect and has not been modified or amended
except pursuant to an amendment set forth on Section 3.13(b) of the Company Disclosure Schedule. The Company and each of its Subsidiaries, as applicable,
and, to the Company’s knowledge, each other party thereto has duly performed all material obligations required to be performed by it to date under each
Company Contract and no event or condition exists that constitutes or, after notice or lapse of time or both, would constitute, a material breach, violation or
default on the part of the Company or any of its Subsidiaries or, to the Company’s knowledge, any other party thereto under any such Company Contract.
There are
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no material disputes pending or, to the Company’s knowledge, threatened, and no material amounts due or owing remain unpaid, with respect to any
Company Contract.
Section 3.14. Property. As of the date hereof, none of the Company or any of its Subsidiaries, owns, and has never owned, any real
property. All real property leased or subleased or in which another similar occupancy interest is held by the Company or any of its Subsidiaries, as tenant,
subtenant or occupant, or which the Company or any of its Subsidiaries have granted, as landlord or sublandlord, a leasehold, subleasehold or other similar
interest, is listed in Section 3.13(a)(vii) of the Company Disclosure Schedule, and true and correct copies of all leases, subleases and other such agreements
(including amendments, modifications and supplements thereto) have been provided or made available to Parent, and the Company and its Subsidiaries, as
applicable, have good and valid leasehold title to their respective leased and subleased real property, f ree and clear of any Liens, subject to Permitted Liens
and exceptions that, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on the Company.
Section 3.15. Intellectual Property.
(a)
Section 3.15(a) of the Company Disclosure Schedule sets forth a list of all Owned Company IP that is the subject of a registration
or pending application with a Governmental Entity. Except as would not reasonably be expected to have a Material Adverse Effect on the Company, (i) the
Company and its Subsidiaries collectively own all right, title and interest in all Owned Company IP and have a valid right to use all Licensed Company IP, in
each case, free and clear of any Liens and (ii) there are no obligations to, covenants to or restrictions from third parties affecting the Company’s or its
applicable Subsidiary’s use, enforcement, transfer or licensing of the Owned Company IP.
(b)
The Owned Company IP and Licensed Company IP constitute all the Intellectual Property necessary and sufficient to conduct the
businesses of the Company and its Subsidiaries as they are currently conducted. The consummation of the transactions contemplated hereby will not alter or
impair the Company IP in any material respect.
(c)
The Owned Company IP that is the subject of a registration with a Governmental Entity is subsisting, enforceable and, to the
knowledge of the Company, valid. To the knowledge of the Company, the Licensed Company IP that is the subject of a registration with a Governmental
Entity is valid, subsisting and enforceable.
(d)
To the knowledge of the Company, neither the Owned Company IP, nor the operation of the businesses of the Company or its
Subsidiaries, has infringed, misappropriated or otherwise violated, or is currently infringing, misappropriating or otherwise violating, any Intellectual
Property of any third party.
(e)
No material Owned Company IP or material Licensed Company IP is being used or enforced by the Company in a manner that
would result in the abandonment, cancellation or unenforceability of such Intellectual Property. To the knowledge of the Company, no third party has
infringed, misappropriated or otherwise violated any Owned Company IP.
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(f)
The Company and its Subsidiaries have taken commercially reasonable steps to maintain the confidentiality of their material trade
secrets, and none of such material trade secrets have been disclosed to any third party, except pursuant to written and enforceable confidentiality obligations.

(g)
Section 3.15(g) of the Company Disclosure Schedule sets forth a correct and complete list of all material software, databases,
applications and programs owned or purported to be owned by the Company and its Subsidiaries (the “Proprietary Software”). The Company and its
Subsidiaries own all right, title and interest in and to all versions of the Proprietary Software. All Proprietary Software was developed by either
(x) contractors or consultants of the Company or its Subsidiaries who have executed written agreem ents assigning all their rights and title in and to the
Proprietary Software to the Company or its Subsidiaries or (y) employees of the Company or its Subsidiaries acting within the scope of their employment.
The Company maintains the source code for all Proprietary Software in confidence and has not disclosed its source code to any third party. Except as would
not reasonably be expected to have a Material Adverse Effect on the Company, none of the Proprietary Software includes any timer, clock, counter, virus or
other limiting design, routine or instructions: (i) which have destructive capabilities; (ii) which could cause the Proprietary Software (or any portion thereof)
to become erased, inoperable or otherwise incapable of being used in the manner for which it was designed; (iii) which would render any hardware or
software inoperable; or (iv) which would cause data to become damaged or removed. To the extent the Company or any of its Subsidiaries use, or the Prop
rietary Software incorporates, any “open source” or “copyleft” software, or the Company or any of its Subsidiaries are a party to “open” or “public source” or
similar licenses, to the knowledge of the Company, the Company and its Subsidiaries are in compliance with the terms of any such licenses, and are not
required under any such license to (a) make or permit any disclosure or to make available any source code for the Proprietary Software (or any of its
licensors’ proprietary software) or (b) distribute or make available any of the Proprietary Software or other Intellectual Property (or to permit any such
distribution or availability).
(h)
Section 3.15(h) of the Company Disclosure Schedule sets forth a correct and complete list of all material trading, valuation or
other algorithms owned or purported to be owned by the Company and its Subsidiaries (the “Proprietary Algorithms”). The Company and its Subsidiaries
own all right, title and interest in and to all versions of the Proprietary Algorithms. All Proprietary Algorithms were developed by either (x) contractors or
consultants of the Company or its Subsidiaries who have executed written agreeme nts assigning all their rights and title in and to the Proprietary Algorithms
to the Company or its Subsidiaries or (y) employees of the Company or its Subsidiaries acting within the scope of their employment.
Section 3.16. Insurance. The Company and its Subsidiaries maintain (or the Company maintains on behalf of its Subsidiaries) such
workers’ compensation, comprehensive property and casualty, liability, errors and omissions, directors’ and officers’, fidelity and other insurance as they may
be required to maintain under applicable Law. The Company and its Subsidiaries have complied in all material respects with the terms and provisions of such
policies and bonds.
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Section 3.17. Compliance with Laws; Permits.
(a)
Each of the Company and its Subsidiaries has been since January 1, 2007 and is in compliance in all material respects with all
Laws of any Governmental Entity and the rules and regulations of any Regulatory Agency that are applicable to its respective business, operations, or assets.
The Company and each of its Subsidiaries have timely filed all material reports (other than Company SEC Reports, which are covered in Section 3.5 above),
registrations, statements and certifications, together with any amendments required to be made with respect thereto, that they were required t o file since
January 1, 2007 with Regulatory Agencies and with any applicable Governmental Entity, and all other reports and statements required to be filed by them
since January 1, 2007, including any report or statement required to be filed pursuant to the Laws, rules or regulations of any Regulatory Agency or
Governmental Entity, and have paid all fees and assessments due and payable in connection therewith. To the knowledge of the Company, except as set forth
in Section 3.17(a) of the Company Disclosure Schedule, no Regulatory Agency or Governmental Entity has initiated or resolved since January 1, 2007 and on
or prior to the date of this Agreement or has pending as of the date of this Agreement any proceeding, enforcement action or investigation into the business,
disclosures or operations of the Company or any of its Subsidiaries, any employee of the Company or any of its Subsidiaries, or any “person associated” (as
defined in Section 3(a)(18) o f the Exchange Act) with the Company or any of its Subsidiaries. Except for ordinary and usual examinations conducted by a
Regulatory Agency or Governmental Entity in the Ordinary Course of Business of the Company and its Subsidiaries that have not resulted or are not
reasonably expected to result in a material adverse finding or claim against the Company or any of its Subsidiaries, no Regulatory Agency or Governmental
Entity has initiated since the date of this Agreement any material proceeding, enforcement action or, to the knowledge of the Company, material investigation
into the business, disclosures or operations of the Company or any of its Subsidiaries, any employee of the Company or any of its Subsidiaries, or any “person
associated” (as defined in Section 3(a)(18) of the Exchange Act) with the Company or any of its Subsidiaries. There is no material unresolved, or, to the
Company’s knowledge, material threatened criticism, comment, exception or stop order by any Regul atory Agency or Governmental Entity with respect to
any report or statement relating to any examinations or inspections of the Company or any of its Subsidiaries. To the knowledge of the Company, except as
set forth in Section 3.17(a) of the Company Disclosure Schedule, since January 1, 2007, there have been no material formal or informal inquiries by, or
disagreements or disputes with, any Regulatory Agency or Governmental Entity with respect to the business, operations, policies or procedures of the
Company or any of its Subsidiaries, any employee of the Company or any of its Subsidiaries, or any “person associated” (as defined in Section 3(a)(18) of the
Exchange Act) with the Company or any of its Subsidiaries (other than normal examinations conducted by a Regulatory Agency or Governmental Entity in
the Company’s Ordinary Course of Business).
(b)
Except as set forth in Section 3.17(b) of the Company Disclosure Schedule, neither the Company nor any of its Subsidiaries is
subject to any cease-and-desist or other order or formal or informal enforcement action issued by, or is a party to any material 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 material civil money penalty by, or has been since January 1, 2007 a recipient of any supervisory letter from, or since Jan
uary 1, 2007 has adopted any policies, procedures or board resolutions at the request or suggestion of, any Regulatory Agency or
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Governmental Entity that currently restricts or affects in any material respect the conduct of its business (or to the Company’s knowledge that, upon
consummation of the Merger, would restrict in any material respect the conduct of the business of Parent or any of its Subsidiaries), or that in any material
manner relates to its risk management or compliance policies, its internal controls, its management or its business, other than those of general application that
apply to similarly situated companies or their Subsidiaries (each item in this sentence, a “Company Regulatory Agreement”), nor has the Company or any of
its Subsidiaries been advised since January 1, 2007 by any Regulatory Agency or Governmental Entity that it is considering issuing, initiating, ordering, or
requesting any such Company Regulatory Agreement.
(c)
Neither the Company nor any of its Subsidiaries is subject to a “statutory disqualification” as defined in Section 3(a)(39) of the
Exchange Act or subject to a disqualification that would be a basis for material limitations on the activities, functions or operations of, or suspension or

revocation of the registration of any of the Company’s Subsidiaries as a broker-dealer, municipal securities dealer, government securities broker or
government securities dealer under Section 15, Section 15B or Section 15C of the Exchange Act, or performing similar functions under the Laws of other
jurisdictions, and there is no reasonable basis for, or formal proceeding or written notice of investigation (or, to the Company’s knowledge, any informal
proceeding or investigation) by any Governmental Entity or Regulatory Agency, whether preliminary or otherwise, that is reasonably likely to result in, any
such limitation, suspension or revocation.
(d)
The Company has previously made available to Parent an accurate and complete copy of each Form BD or amendment thereto,
statement, or other regulatory report, filed with or furnished to the SEC, FINRA, any Regulatory Agency or other Governmental Entity by the Company or
any of its Subsidiaries pursuant to the Securities Act or the Exchange Act, or the rules thereunder or the rules of FINRA and any Governmental entity or
Regulatory Agency, on or after January 1, 2007 (the “Company Regulatory Reports”). No such Company Regulatory Report, at the time filed or furnished ,
contained any untrue statement of a material fact or omitted to state any material fact required to be stated therein or necessary in order to make the statements
made therein, in light of the circumstances in which they were made, not misleading, except that information as of a later date (but prior to the date hereof)
shall be deemed to modify information as of an earlier date. As of their respective dates, all Company Regulatory Reports complied as to form in all material
respects with the published rules and regulations of the SEC, FINRA, Regulatory Agency or other Governmental Entity or with respect thereto.
(e)
Section 3.17(e) of the Company Disclosure Schedule contains a list of all Permits which are required for the operation of the
business of the Company and its Subsidiaries as presently conducted. Each of the Company and its Subsidiaries currently has all Permits which are required
for the operation of its business as presently conducted and as presently intended to be conducted, other than those the failure of which to possess,
individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on the Company. To the Company’s knowledge,
(i) none of the Company or any of its Subsidiaries is in default or violation, and no event has occurred which, with notice or the lapse of time or both, would
constitute a default or a violation, in any material respect of term, condition or provision of any material Permit to which it is a party, to which its business is
subject or by which its properties or
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assets are bound and (ii) there are no facts or circumstances which would reasonably be expected to form the basis for any such default or violation. Each
employee of the Company or any of its Subsidiaries, or each “person associated” (as defined in Section 3(a)(18) of the Exchange Act) with the Company or
any of its Subsidiaries, who is required to be registered or licensed as a registered representative, investment advisor representative, sales person or an
equivalent person with any Governmental Entity or Regulatory Agency is fully registered or licensed as such and such registration is in full force and effect,
and there is no formal proceeding or written notice of investigation (or to the Company’s knowledge, no informal proceeding or investigation) by any
Governmental Entity or Regulatory Agency, whether preliminary or otherwise, that is reasonably likely to require any addi tional registration or licensing of
such persons.
(f)
The Company is not (taking into account any applicable exemption) ineligible under Section 9(a) or 9(b) of the Investment
Company Act to serve in a capacity described therein. There is no proceeding or investigation pending and served on the Company or, to the knowledge of
the Company, pending and not so served or threatened by any Governmental Entity, which would result in the ineligibility of the Company to serve in any
such capacities. Neither the Company nor any of its Subsidiaries is an “investment company” within the meaning of the Investment Compa ny Act.
(g)
The Company is not (taking into account any applicable exemption) ineligible under Section 203(f) of the Advisers Act to serve as
a “person associated” with an investment adviser. There is no proceeding or investigation pending and served on the Company or, to the knowledge of the
Company, pending and not so served or threatened by any Governmental Entity, which would result in the ineligibility under such Section 203(f) of the
Company to serve as a “person associated” with an investment adviser.
(h)
With respect to the Company and each Subsidiary that acts as a broker or dealer within the meaning of the Exchange Act, (i) such
person is not (taking into account any applicable exemption) ineligible pursuant to Section 15(b)(4) of the Exchange Act to act as a broker or dealer, (ii) no
“person associated” (as defined in Section 3(a)(18) of the Exchange Act) with such person is (taking into account any applicable exemption) ineligible under
Section 15(b)(6) of the Exchange Act to serve as a “person associated” with a broker or dealer and (iii) there is no proceeding or investigation pending and
served on the Company or any of its Subsidiaries or, to the Company’s knowledge, pending and not so served or threatened by any Governmental Entity,
which would result in (A) the ineligibility under such Section 15(b)(4) of such person to act as a broker or dealer or (B) the ineligibility under such
Section 15(b)(6) of such “person associated” with such person to serve as a “person associated” with a broker or dealer.
(i)
None of the Company or its Subsidiaries are (i) a commodity pool operator, futures commission merchant, commodity trading
advisor, introducing broker, investment adviser, insurance agent, transfer agent, bank or real estate broker within the meaning of any applicable Law;
(ii) required to be registered, licensed or qualified as a commodity pool operator, futures commission merchant, commodity trading advisor, introducing
broker, investment adviser, bank, insurance agent, transfer agent or real estate broker under any applicable Law; or (iii) subject to any liability or disability by
reason of any failure to be so registered, licensed or qualified if required by applicable Law. Neither the Company nor any of
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its Subsidiaries has received written notice of any proceeding concerning any failure to obtain any commodity pool operator, futures commission merchant,
commodity trading advisor, introducing broker, investment adviser, insurance agent, transfer agent, bank or real estate broker registration, license or
qualification.
(j)
All exchange traded, over-the-counter or other swaps, caps, floors, collars, option agreements, futures and forward contracts and
other similar arrangements or Contracts (collectively, “Derivatives Contracts”), if any, whether entered into for the Company’s own account, or for the
account of one or more of its Subsidiaries or their customers, were entered into (i) in the Ordinary Course of Business and comply in all material respects with
all applicable Laws and the Company’s and, as applicable, its Subsidiaries’ existing regulatory authorizations and (ii) with counterparties reasonably believed
to be financially responsible at the time; and each of them constitutes the valid and legally binding obligation of the Company or one of its Subsidiaries,
enforceable in accordance with its terms (except as enforceability may be limited by the Bankruptcy and Equity Exception), and are in full force and effect.
None of the Company or any of its Subsidiaries, or, to the Company’s knowledge, any other party thereto, is in breach of any of its material obligations under
any such agreement or arrangement.

(k)
Each of the Company and its Subsidiaries has complied in all material respects, to the extent such Laws are applicable to them,
with (i) U.S. anti-money laundering and anti-terrorism financing Laws and the regulations administered by the U.S. Treasury Department’s Office of Foreign
Assets Control, and has adequate measures in place to comply with those Laws, (ii) the Foreign Corrupt Practices Act, (iii) the Trading with the Enemy Act
and (iv) all comparable provisions of non-U.S. Laws.
(l)
To the Company’s knowledge, the Company and its Subsidiaries have policies and procedures reasonably designed to achieve
compliance with respect to information barriers between departments.
Section 3.18. Risk Management Instruments.
(a)
All Derivative Transactions, whether entered into for the account of the Company or any of its Subsidiaries or for the account of a
customer of the Company or any of its Subsidiaries, were entered into in the Ordinary Course of Business and in accordance, in all material respects, with
prudent banking practice and applicable Laws, rules, regulations and policies of any Regulatory Authority and in accordance, in all material respects, with the
investment, securities, commodities, risk management and other policies, practices and procedures employed by the Company and its Subsidiaries, and with
counterparties believed at the time to be financially responsible and able to understand (either alone or in consultation with their advisers) and to bear the risks
of such Derivative Transactions. All of such Derivative Transactions ar e valid and binding obligations of the Company or one of its Subsidiaries enforceable
against it in accordance with their terms (subject to the Bankruptcy and Equity Exception), and are in full force and effect. The Company and its Subsidiaries
and, to the Company’s knowledge, all other parties thereto have duly performed their material obligations under the Derivative Transactions to the extent that
such obligations to perform have accrued and, to the Company’s knowledge, there are no material breaches, violations or defaults or allegations or assertions
of such by any party thereunder.
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Section 3.19. Board Approval. The Board of Directors of the Company, at a meeting duly called and held, by unanimous vote
(i) determined that this Agreement and the transactions contemplated hereby, including the Merger, are advisable and fair to, and in the best interests of, the
Company and its stockholders, (ii) approved this Agreement, the Company Voting Agreement and the transactions contemplated hereby and thereby,
including the Merger, as required to render inapplicable to this Agreement and such transactions the restrictions on “business combinations” set forth in
Section 203 of the DGCL or any other “moratorium,” “control share,” “fair price,” “takeover” or “interested stockholder” Law (any such Laws, “Takeover
Statutes”) and (iii) resolved to recommend that the hol ders of the shares of Company Common Stock approve and adopt this Agreement and the transactions
contemplated hereby, including the Merger (the “Company Recommendation”).
Section 3.20. Interested Party Transactions. Except as set forth in the Company SEC Reports or Section 3.20 of the Company Disclosure
Schedule, no event has occurred since January 1, 2009 that would be required to be reported by the Company pursuant to Item 404(a) of Regulation S-K
promulgated by the SEC.
Section 3.21. Opinion. The Board of Directors of the Company has received the opinion of Keefe, Bruyette & Woods, to the effect that, as
of the date hereof, and based upon and subject to the factors and assumptions set forth therein, the Merger Consideration is fair from a financial point of view
to the holders of Company Common Stock.
Section 3.22. Company Information. The information relating to the Company and its Subsidiaries that is provided by the Company or its
representatives for inclusion or incorporation by reference in the Joint Proxy Statement and Form S-4, or in any application, notification or other document
filed with any other Regulatory Agency or other Governmental Entity in connection with the transactions contemplated by this Agreement, will not contain
any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances in which they are
made, not misleading and will comply in all material respects with the provisions of the Exchange Act and the rules and regulations thereunder; provided that,
with respect to any projected financial information provided by or on behalf of the Company, the Company represents only that such information was
reasonably prepared in good faith by the Company’s management on the basis of assumptions believed to be reasonable as of the time made.
Notwithstanding the foregoing, no representation or warranty is made by the Company with respect to information or statements made or incorporated by
reference in the Form S-4 or Joint Proxy Statement that are provided by Parent or its representatives for inclusion in the Form S-4 or Joint Proxy Statement.
Section 3.23. Vote Required. The affirmative vote of the holders of a majority of the outstanding shares of Company Common Stock
entitled to vote thereon (the “Required Company Vote”) is the only vote of the holders of any class or series of the Company’s capital stock necessary to
approve and adopt this Agreement and the transactions contemplated hereby, including the Merger.
Section 3.24. No Other Representations or Warranties. Except for the representations and warranties contained in this Article III, none of
the Company, any Subsidiary of the Company or any other Person on behalf of the Company makes any other express or
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implied representation or warranty in connection with the transactions contemplated by this Agreement.
ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
Except as disclosed in the Parent SEC Reports filed since November 2, 2009 and prior to the date hereof (but excluding matters disclosed in
the sections of such reports entitled “Risk Factors” or “Information Regarding Forward-Looking Statements”) or on the Parent Disclosure Schedule, Parent
and Merger Sub hereby jointly and severally represent and warrant to the Company as follows:
Section 4.1. Corporate Organization.
(a)
Each of Parent and Merger Sub is a corporation duly incorporated, validly existing and in good standing under the Laws of the
State of Delaware. Each of Parent and Merger Sub has the requisite corporate power and authority to own or lease all of its properties and assets and to carry

on its business as it is now being conducted, and is duly licensed or qualified to do business in each jurisdiction in which the nature of the business conducted
by it or the character or location of the properties and assets owned or leased by it makes such licensing or qualification necessary, other than in such
jurisdictions where the failure to so qualify would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent or
Merger Sub, respectively. True, complete and correct copies of the A mended and Restated Certificate of Incorporation of Parent (the “Parent Charter”), and
the Amended and Restated By-Laws of Parent (the “Parent By-Laws”), as in effect as of the date of this Agreement, have previously been made available to
the Company.
(b)
Each Subsidiary of Parent (i) is duly incorporated or duly formed, as applicable to each such Subsidiary, and validly existing and
in good standing under the Laws of its jurisdiction of organization, (ii) has the requisite corporate power and authority or other power and authority to own or
lease all of its properties and assets and to carry on its business as it is now being conducted and (iii) is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned or leased by it makes such
licensing or qualification necessary, except where the failure to be so qualified would not, individually or in the aggregate, have a Material Adverse Effect on
Parent.
(c)
Merger Sub is a newly formed entity that will not have engaged in any activities prior to the Effective Time, other than those
related to the transactions contemplated by this Agreement.
Section 4.2. Authorization; No Conflict or Violation.
(a)
Each of Parent and Merger Sub has full corporate power and authority to execute and deliver this Agreement and, subject to the
receipt of the Required Parent Vote, to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly and
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validly approved by the Board of Directors of each of Parent and Merger Sub. The Board of Directors of Parent has determined that this Agreement is
advisable and in the best interests of Parent and its stockholders and has directed that the Parent Stock Issuance be submitted to Parent’s stockholders for
approval at a duly held meeting of such stockholders and has adopted a resolution to the foregoing effect. Except for the Required Parent Vote, no other
corporate proceedings on the part of either Parent or Merger Sub are necessary to approve this Agreement or to consummate the transactions contemplated
hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly and validly approved
by Parent (being the sole stockholder) of Merger Sub, and no other proceedings on the part of Merger Sub are necessary to authorize the execu tion and
delivery of this Agreement by Merger Sub and the consummation of the transactions contemplated hereby. This Agreement has been duly and validly
executed and delivered by each of Parent and Merger Sub and (assuming, with respect to this Agreement, due authorization, execution and delivery by the
Company) constitutes the valid and binding obligations of each of Parent and Merger Sub, enforceable against each of Parent and Merger Sub in accordance
with its terms (except as may be limited by the Bankruptcy and Equity Exception).
(b)
Neither the execution and delivery of this Agreement by either Parent or Merger Sub, nor the consummation by either Parent or
Merger Sub of the transactions contemplated hereby, nor compliance by Parent and Merger Sub with any of the terms or provisions of this Agreement, will
conflict with, or result in any violation of or default (without notice or lapse of time or both) under, or give rise to a right of termination, cancellation,
acceleration of any obligation or to loss of a material benefit under, or give rise to any obligation of Parent or any of its Subsidiaries to make any payment
under, or to the increased, additional, accelerated or guarantees rights or entitlements of any Person under, or result in the creation of any Liens upon any of
the properties or assets of Parent or its Subsidiaries under, any provisions of (i)&n bsp;the Parent Charter or the Parent By-Laws; (ii) the Certificate of
Incorporation of Merger Sub or the By-Laws of Merger Sub; (iii) any Contract or Permit to which Parent or any of its Subsidiaries is a party; (iv) any
judgment, order, injunction or decree of any Governmental Entity applicable to Parent or any of its Subsidiaries or any of their respective properties or assets;
or (v) any applicable Law, except in the case of clauses (ii), (iii) or (iv) for violations, defaults, terminations, cancellations, accelerations, losses, obligations,
rights, entitlements or creations of Liens that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent.
Section 4.3. Consents and Approvals. Except for (a) filings of applications and notices with, and receipt of consents, authorizations,
approvals, exemptions or nonobjections from, the SEC, non-U.S. and state securities authorities, FINRA and other SROs, (b) the filing of a notification and
report form under the HSR Act and the termination or expiration of applicable waiting periods under the HSR Act, (c) the filing with the SEC of the Joint
Proxy Statement and of the Form S-4 in which the Joint Proxy Statement will be included as a prospectus, and declaration of effectiveness of the Form S-4,
(d) the filing of the Certificate of Merger pursuant to the DGCL, (e) any consents, authorizations, approvals, filings or exemptions in connection with
compliance with the listing rules of the NYSE or Nasdaq, (f) such filings and approva ls as are required to be made or obtained under the Securities Laws in
connection with the issuance of the shares of Parent Common Stock pursuant to this Agreement, (g) such other consents, approvals, filings and registrations
the failure of which to obtain or make would not, individually
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or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent and (h) the matters set forth on Section 4.3 of the Parent Disclosure
Schedule, no consents or approval of or filings or registrations with or notice to any Regulatory Agency or Governmental Entity or any other Person are
necessary in connection with (i) the execution and delivery by Parent and Merger Sub of this Agreement and (ii) the consummation by Parent and Merger Sub
of the transactions contemplated by this Agreement.
Section 4.4. Capitalization and Related Matters.
(a)
The authorized capital stock of Parent consists of (i) 250,000,000 shares of Parent Common Stock, of which, as of February 15,
2011 (the “Parent Capitalization Date”), 75,511,849 shares were issued and outstanding, (ii) 250,000,000 shares of Class B Common Stock, par value $0.01
per share (the “Parent Class B Common Stock”), of which, as of the Parent Capitalization Date, no shares were issued and outstanding and (iii) 10,000,000
shares of preferred stock, par value $0.01 per share (“Parent Preferred Stock”), of which, as of the Parent Capitalization Date, no shares were issued and
outstanding. As of the Parent Capitalization Date, Parent held no shares of Parent Common Stock in its treasury. As of the Parent Capitalization Date, no
shares of Parent Common Stock, Parent Class B Common Stock or Parent Preferred Stock were reserved for issuance except for (x) 6,030,684 shares of
Parent Common Stock reserved for issuance in connection with existing awards under employee benefit, stock option and dividend reinvestment and stock

purchase plans, (y) 6,426,367 shares of Parent Common Stock reserved for issuance in connection with future awards that have not yet been made under
employee benefit, stock option and dividend reinvestment and stock purchase plans and (z) 75,511,849 shares of Parent Class B Common Stock reserved for
issuance in connection with future conversion of Parent Common Stock. All of the issued and outstanding shares of Parent Common Stock have been duly
authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, with no personal liability attaching to the ownership thereof and
have not been issued in violation of any applicable Law or any Contract of Parent. A s of the date of this Agreement, no bonds, debentures, notes or other
indebtedness having the right to vote on any matters on which stockholders of Parent may vote (“Parent Voting Debt”) are issued or outstanding. As of the
date of this Agreement, except pursuant to this Agreement and other than as set forth in Section 4.4(a) of the Parent Disclosure Schedule, Parent does not
have and is not bound by any outstanding subscriptions, options, warrants, calls, rights, commitments or agreements of any character calling for the purchase
or issuance of, or the payment of any amount based on, any shares of Parent Common Stock, Parent Class B Common Stock, Parent Preferred Stock, Parent
Voting Debt or any other equity securities of Parent or any securities representing the right to purchase or otherwise receive any shares of Parent Common
Stock, Parent Class B Common Stock, Parent Preferred Stock, Parent Voting Debt or other equity securities of Parent. As of th e date of this Agreement,
except pursuant to this Agreement or pursuant to the Parent Stock Plans, and other than as set forth in Section 4.4 (a) of the Parent Disclosure Schedule, there
are no contractual obligations of Parent or any of its Subsidiaries (i) to repurchase, redeem or otherwise acquire any shares of capital stock of Parent or any
equity security of Parent or its Subsidiaries or any securities representing the right to purchase or otherwise receive any shares of capital stock or any other
equity security of Parent or its Subsidiaries or (ii) pursuant to which Parent or any of its Subsidiaries is or could be required to register shares of capital stock
or other securities of Parent under the Securities Act.
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(b)
Parent has provided the Company with a true, complete and correct list of the aggregate number of Parent Stock Options granted
under any Parent Stock Plan that were outstanding as of the Parent Capitalization Date and the weighted average exercise price for the Parent Stock Options.
Parent has provided the Company with a true, complete and correct list of the aggregate number of Parent Restricted Stock granted under any Parent Stock
Plan that were outstanding as of the Parent Capitalization Date. Other than the Parent Equity Awards that are outstanding as of the Parent Capitalization Date
and except as set forth in Section 4.4(b) of the Parent Disclosure Schedule, no other subscriptions, options, warrants, calls, rights, commitments or agreements
of character calling for the purchase or issuance of, or the payment of any amount based on, any shares of Parent Common Stock, Parent Preferred Stock,
Parent Voting Debt or other equity securities of Parent (other than Parent Class B Common Stock) are outstanding as of the Parent Capitalization Date. Since
the Parent Capitalization Date through the date hereof, Parent has not (i) issued or repurchased any shares of Parent Common Stock, Parent Class B Common
Stock, Parent Preferred Stock, Parent Voting Debt or other equity securities of Parent, other than the issuance of shares of Parent Common Stock in
connection with the exercise or vesting of Parent Equity Awards granted under the Parent Stock Plans that were outstanding on the Parent Capitalization Date
or (ii) issued or awarded or committed to issue or award any options, stock appreciation rights, restricted shares, restricted stock units, deferred equity units,
awards based on the value of Parent capital stock or any other equity-based awards under any of the Parent Stock Plans.
(c)
All grants of Parent Equity Awards and any other grants of stock options or other equity interests were validly issued and properly
approved by Parent’s Board of Directors (and all required approvals by the stockholders of Parent have been obtained) in accordance with all applicable Law
and no such grants involved any “backdating” or similar practices with respect to the effective date of grant. The per share exercise price of each Parent
Stock Option was not less than the fair market value of the Parent Common Stock on the applicable grant date (as determined in a manner consistent with
Treasury Regulation §1.409A-1(b)(5)(iv)) and each such grant was properly accounted for in all material respects in accordance with GAAP in the financial
statements (including the related notes) of Parent and disclosed in Parent’s filings with the SEC in accordance with the Exchange Act and other applicable
securities Laws. No modifications have been made to any Parent Stock Options after the applicable date of grant.
(d)
All of the issued and outstanding shares of capital stock or other equity ownership interests of each Subsidiary of Parent are
owned by Parent, directly or indirectly, free and clear of any Liens other than Permitted Liens, and all of such shares or equity ownership interests are duly
authorized and validly issued and are fully paid, nonassessable and free of preemptive rights. No Subsidiary of Parent has or is bound by any outstanding
subscriptions, options, warrants, calls, commitments or agreements of any character calling for the purchase or issuance of any shares of capital stock or any
other equity security of such Subsidiary or any securities representing the right to purchase or otherwise receive any shares of capital stock or any other equity
security of such Subsidiary. Except as set forth in Section 4.4(d) of the Parent Disclosure Schedule, Parent does not have any Subsidiaries and does not own
any capital stock or other equity or voting securities or other rights convertible or exchangeable into or exercisable for equity or voting securities, or any other
rights, interests or investments, in any other Person.
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(e)
Parent has no rights plan, “poison-pill” or other similar agreement or arrangement or any anti-takeover provision in the Parent
Organizational Documents that is, or at the Effective Time shall be applicable to Parent, Parent Common Stock, Parent Class B Common Stock, Parent
Preferred Stock, the Merger or the other transactions contemplated by this Agreement.
Section 4.5. Parent SEC Reports. Parent has filed or furnished all forms, documents and reports required to be filed with or furnished to
the SEC by Parent or any of its Subsidiaries pursuant to the Securities Act or the Exchange Act on or after November 2, 2009 (the “Parent SEC Reports”).
No such Parent SEC Report, at the time filed or furnished (and, in the case of registration statements and proxy statements, on the dates of effectiveness and
the dates of the relevant meetings, respectively), contained any untrue statement of a material fact or omitted to state any material fact required to be stated
therein or necessary in order to make the statements made therein, in light of the circumstances in which they were made, not materially misleading, except
that information as of a later date (but before the date of this Agreement) shall be de emed to modify information as of an earlier date. As of their respective
dates, all Parent SEC Reports complied as to form in all material respects with the published rules and regulations of the SEC with respect thereto. No
executive officer of Parent has failed in any respect to make the certifications required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act.
Section 4.6. Parent Financial Statements.
(a)
The financial statements of Parent and its Subsidiaries included (or incorporated by reference) in the Parent SEC Reports
(including the related notes, where applicable) (i) have been prepared from, and are based upon, the books and records of Parent and its Subsidiaries,
(ii) fairly present in all material respects the consolidated results of operations, cash flows, changes in stockholders’ equity and consolidated financial position
of Parent and its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth (subject in the case of unaudited statements to
recurring year-end audit adjustments normal in nature and amount), (iii) complied as to form, as of their respective dates of filing with the SEC, in all material
respects with applicable accounting requirements and with th e applicable published rules and regulations of the SEC then in effect with respect thereto, and

(iv) have been prepared in accordance with GAAP consistently applied during the periods involved, except, in each case, as indicated in such statements or in
the notes thereto.
(b)
Except (i) for those liabilities that are reflected or reserved against on the consolidated balance sheet of Parent included in its
Annual Report on Form 10-K for the fiscal year ended December 31, 2009 (including any notes thereto) or (ii) for liabilities incurred in the Ordinary Course
of Business since December 31, 2009 or in connection with this Agreement and the transactions contemplated hereby, neither Parent nor any of its
Subsidiaries has any material liability or obligation of any nature whatsoever (whether absolute, accrued, contingent, determined, determinable or otherwise
and whether due or to become due) that, individually or in the aggregate, has had or would reasonably be expected to have a Material Adverse Effect on
Parent.
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(c)
Parent (i) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act)
to provide reasonable assurance that material information relating to Parent, including its consolidated Subsidiaries, is made known to the chief executive
officer and the chief financial officer of Parent by others within those entities, and (ii) has disclosed, based on its most recent evaluation prior to the date
hereof, to Parent’s outside auditors and the audit committee of Parent’s Board of Directors (A) any significant deficiencies and material weaknesses in the
design or operation of internal controls over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which are reasonably likely to adversely
affect Parent’s ability to record, process, summarize and report financial information and (B) any fraud, whether or not material, that involves management or
other employees who have a significant role in Parent’s internal controls over financial reporting. The disclosures pursuant to Section 4.6(c)(ii) were made in
writing by management to Parent’s auditors and audit committee, a copy of which has previously been made available to the Company.
(d)
Since December 31, 2009, neither Parent nor any of its Subsidiaries nor, to the knowledge of Parent, any director, officer,
employee, auditor, accountant or representative of Parent or any of its Subsidiaries has received or otherwise had or obtained knowledge of any material
complaint, allegation, assertion or claim regarding the accounting or auditing practices, procedures, methodologies or methods of Parent or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint, allegation, assertion or claim that Parent or any of its
Subsidiaries has engaged in questionable accounting or auditing practices.
Section 4.7. Broker’s Fees. None of Parent, Merger Sub or any of their Subsidiaries or any of their respective officers, directors,
employees or agents has utilized any broker, finder or financial advisor or incurred any liability for any broker’s fees, commissions or finder’s fees in
connection with the Merger or any other transactions contemplated by this Agreement other than Sandler O’Neill & Partners, L.P.
Section 4.8. Absence of Certain Changes or Events.
(a)
Since December 31, 2009 through and including the date of this Agreement, no event or events have occurred that have had our
would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on Parent.
(b)
Since December 31, 2009 through and including the date of this Agreement, except as set forth on Section 4.8(b) of the Parent
Disclosure Schedule, Parent and its Subsidiaries have carried on their respective businesses in all material respects in the Ordinary Course of Business.
Section 4.9. Legal Proceedings.
(a)
Except as set forth on Section 4.9(a) of the Parent Disclosure Schedule, neither Parent nor any of its Subsidiaries is a party to any,
and there are no pending or, to Parent’s knowledge, threatened, legal, administrative, arbitral or other proceedings, claims, actions, suits or governmental or
regulatory investigations of any nature by or against Parent or any of its Subsidiaries or, to the knowledge of Parent, any of its or its Subsidiaries’ employees
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with respect to its business, or to which any of their assets are subject, the outcome of which, individually or in the aggregate, would reasonably be expected
to have a Material Adverse Effect on Parent.
(b)
There is no material judgment, settlement agreement, order, injunction, decree or regulatory restriction imposed upon Parent, any
of its Subsidiaries or the assets of Parent or any of its Subsidiaries.
Section 4.10. Certain Contracts.
(a)
Each Contract to which Parent or any of its Subsidiaries is a party as of the date hereof that is a “material contract” (as such term
is defined in Item 601(b)(10) of Regulation S-K of the SEC) (collectively, the “Parent Contracts”) required to be filed with the SEC by Parent or any of its
Subsidiaries has been filed with the SEC by Parent.
(b)
Each Parent Contract is valid and binding on Parent or its applicable Subsidiary and the other party thereto, enforceable against it
in accordance with its terms (subject to the Bankruptcy and Equity Exception), and is in full force and effect and has not been modified or amended. Parent
and each of its Subsidiaries, as applicable, and, to Parent’s knowledge, each other party thereto has duly performed all material obligations required to be
performed by it to date under each Parent Contract and no event or condition exists that constitutes or, after notice or lapse of time or both, would constitute, a
material breach, violation or default on the part of Parent or any of its Subsidiaries or, to Parent’s knowledge, any other party thereto under any such Parent
Contract. There are no material disputes pending o r, to Parent’s knowledge, threatened, and no material amounts due or owing remain unpaid, with respect to
any Parent Contract.
Section 4.11. Employee Matters.
(a)
No Parent Benefit Plan is a “multiemployer plan” as defined in Section 3(37) of ERISA, and none of Parent or any Parent ERISA
Affiliate has withdrawn at any time within the preceding six (6) years from any multiemployer plan, or incurred any withdrawal liability which remains

unsatisfied, and no events have occurred and no circumstances exist that could reasonably be expected to result in any such liability to the Parent or any of its
Subsidiaries.
(b)
With respect to each Parent Benefit Plan, no liability under Section 302 or Title IV of ERISA or Section 412 or 4971 of the Code
has, within the past six (6) years, been incurred by Parent or any Parent ERISA Affiliate that has not been satisfied in full, and, to Parent’s knowledge, no
condition exists that presents a material risk of incurring any such liability. No event has occurred and no condition exists that would subject Parent or any of
its Subsidiaries by reason of its affiliation with any current or former member of its “controlled group” (within the meaning of Section 414 of the Code) to
any (i) material Tax, penalty, fine, (ii) Lien (other than a Permitted Lien) or (iii) other material liability imposed by ERISA, the Code or other applicable
Laws.
(c)
With respect to each Parent Benefit Plan that is intended to qualify under Section 401(a) of the Code, such plan has received, has
an application pending or remains within
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the remedial amendment period for obtaining, a determination letter (or opinion letters in the case of any prototype plans) from the IRS that it is so qualified
and that its trust is exempt from tax under Section 501(a) of the Code, and nothing has occurred with respect to the operation of any such plan which could
reasonably be expected to cause the loss of such qualification or exemption or the imposition of any material liability, penalty or tax under ERISA or the
Code.
(d)
Each Parent Benefit Plan has been established and administered in all material respects in accordance with its terms, and in
compliance in all material respects with the applicable provisions of ERISA, the Code and other applicable Laws.
(e)
Except as would not result in a material liability to Parent, none of the Parent Benefit Plans provide retiree health or life insurance
benefits except as may be required by Section 4980B of the Code and Section 601 of ERISA, any other applicable Law or at the expense of the participant or
the participant’s beneficiary.
Section 4.12. Intellectual Property. The Owned Parent IP and Licensed Parent IP constitute all the Intellectual Property necessary and
sufficient to conduct the business of Parent and its Subsidiaries as they are currently conducted. The consummation of the transactions contemplated hereby
will not alter or impair the Owned Parent IP in any material respect. To the knowledge of Parent, neither the Owned Parent IP, nor the operation of the
businesses of Parent or its Subsidiaries, has infringed, misappropriated or otherwise violated, or is currently infringing, misappropriating or otherwise
violating, any Intellectual Property of any third party. To the knowledge of Parent, no third party has infringed, misappropriated or otherwise violated any
Owned Parent IP.
Section 4.13. Insurance. Parent and its Subsidiaries maintain (or Parent maintains on behalf of its Subsidiaries) such workers’
compensation, comprehensive property and casualty, liability, errors and omissions, directors’ and officers’, fidelity and other insurance as they may be
required to maintain under applicable Law. Parent and its Subsidiaries have complied in all material respects with the terms and provisions of such policies
and bonds.
Section 4.14. Compliance with Laws; Permits.
(a)
Each of Parent and its Subsidiaries has been since November 2, 2009 and is in compliance in all material respects with all Laws of
any Governmental Entity and the rules and regulations of any Regulatory Agency that are applicable to its respective business, operations, or assets. Parent
and each of its Subsidiaries have timely filed all material reports (other than Parent SEC Reports, which are covered in Section 4.5 above), registrations,
statements and certifications, together with any amendments required to be made with respect thereto, that they were required to file since November 2, 2009
with Regulatory Agencies and with each other applicable Governmental Entity, and all other reports and statements required to be filed by them since
November 2, 2009, including any report or statement re quired to be filed pursuant to the Laws, rules or regulations of the United States, any state, any nonU.S. entity, or any Regulatory Agency or other Governmental Entity, and have paid all fees and assessments due and payable in connection therewith. To the
knowledge of Parent, except as set forth in Section 4.14(a) of the Parent Disclosure Schedule, no Regulatory Agency or other Governmental Entity has
initiated since November 2, 2009 and on or prior to the date of this Agreement or has
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pending as of the date of this Agreement any proceeding, enforcement action or, to the knowledge of Parent, investigation into the business, disclosures or
operations of Parent or any of its Subsidiaries. Except for ordinary and usual examinations conducted by a Regulatory Agency or other Governmental Entity
in the Ordinary Course of Business of Parent and its Subsidiaries that have not resulted or are not reasonably expected to result in a material adverse finding
or claim against Parent or any of its Subsidiaries, no Regulatory Agency or other Governmental Entity has initiated since the date of this Agreement any
material proceeding, enforcement action or, to the knowledge of Parent, material investigation into the business, disclosures or operations of Parent or any of
its Subsidiaries. Except as set forth in Section 4.14(a) of the Parent Disclosure Schedule, since November 2, 2009, no Regulatory Agency or other
Governmental Entity has resolved any proceeding, enforcement action or, to the knowledge of Parent, investigation into the business, disclosures or
operations of Parent or any of its Subsidiaries. There is no unresolved, or, to Parent’s knowledge, threatened material criticism, comment, exception or stop
order by any Regulatory Agency or other Governmental Entity with respect to any report or statement relating to any examinations or inspections of Parent or
any of its Subsidiaries. To the knowledge of Parent, except as set forth in Section 4.14(a) of the Parent Disclosure Schedule, since November 2, 2009, there
have been no material formal or informal inquiries by, or disagreements or disputes with, any Regulatory Agency or other Governmental Entity with respect
to the business, operations, policies or procedures of Parent or any of its Subsidiaries (other than normal examinations conducted by a Regulatory Agency or
other Governme ntal Entity in Parent’s Ordinary Course of Business).
(b)
Neither Parent nor any of its Subsidiaries is subject to any cease-and-desist or other order, or formal or informal enforcement
action issued by, or is a party to any material 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 material civil money penalty by, or has been since
November 2, 2009 a recipient of any supervisory letter from, or since November 2, 2009 has adopted any policies, procedures or board resolutions at the
request or suggestion of, any Regulatory Agency or other Governmental Entity that currently restricts or affects in any material respect the conduct of its

business, or that in any material manner relates to its risk management or complia nce policies, its internal controls, its management or its business, other than
those of general application that apply to similarly situated companies or their Subsidiaries (each item in this sentence, a “Parent Regulatory Agreement”), nor
has Parent or any of its Subsidiaries been advised since November 2, 2009 by any Regulatory Agency or other Governmental Entity that it is considering
issuing, initiating, ordering, or requesting any such Parent Regulatory Agreement.
(c)
Each of Parent and its Subsidiaries has complied in all material respects, to the extent such Laws are applicable to them, with
(i) U.S. anti-money laundering and anti-terrorism financing Laws and the regulations administered by the U.S. Treasury Department’s Office of Foreign
Assets Control, and has adequate measures in place to comply with those Laws, (ii) the Foreign Corrupt Practices Act, (iii) the Trading with the Enemy Act
and (iv) all comparable provisions of non-U.S. Laws.
Section 4.15. Taxes and Tax Returns. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on the Parent or any of its Subsidiaries, (i) each of the Parent and its Subsidiaries has (a) duly and timely filed (including all
36

applicable extensions) all federal income Tax Returns and other material Tax Returns required to be filed by it on or prior to the date of this Agreement (all
such Tax Returns being accurate and complete in all material respects) and (b) has paid all Taxes due and owing by the Parent or any of its Subsidiaries
(whether or not shown on any Tax Return), and (ii) each of the Parent and its Subsidiaries 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, stockholder, or other third party. Any material
liabilities for Taxes not yet due and payable, or which are being contested in good faith by appropriate proceedings, with respect to the Parent and any of its
Subsidiaries did not, as of December 31, 2009, exceed by a material amount the reserve for Tax liabilities set forth on the face of the consolidated balance
sheet of the Parent included in its Annual Report on Form 10-K for the fiscal year ended December 31, 2009. As of the date of this Agreement, Parent is not
aware of any fact or circumstance that could reasonably be expected to prevent the Merger and the Second Step Merger, taken together, from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.
Section 4.16. Board Approval. The Board of Directors of Parent, at a meeting duly called and held, by unanimous vote (i) determined that
this Agreement and the transactions contemplated hereby, including the Merger and the issuance of additional shares of Parent Common Stock, are advisable
and fair to, and in the best interests of, Parent and its stockholders, (ii) approved this Agreement and the Parent Voting Agreement and the transactions
contemplated hereby and thereby, including the Merger and Parent Stock Issuance and (iii) resolved to recommend that the holders of the shares of Parent
Common Stock approve the Parent Stock Issuance (the “Parent Recommendation”).
Section 4.17. Interested Party Transactions. To the knowledge of Parent, except as set forth in the Parent SEC Reports, no event has
occurred since January 1, 2009 that would be required to be reported by Parent pursuant to Item 404(a) of Regulation S-K promulgated by the SEC.
Section 4.18. Opinion. The Board of Directors of Parent has received the opinion of Sandler O’Neill & Partners, L.P., to the effect that, as
of the date hereof, and based upon and subject to the factors and assumptions set forth therein, the Merger Consideration is fair from a financial point of view
to Parent.
Section 4.19. Parent Information. The information relating to Parent and its Subsidiaries that is provided by Parent or its representatives
for inclusion or incorporation by reference in the Joint Proxy Statement and Form S-4, or in any application, notification or other document filed with any
other Regulatory Agency or other Governmental Entity in connection with the transactions contemplated by this Agreement, will not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances in which they are made, not
misleading and will comply in all material respects with the provisions of the Exchange Act and the rules and regulations thereunder; provided that, with
respect to any projected financial information provided by or on behalf of Parent, Parent represents only that such information was reasonably prepared in
good faith by Parent’s management on the basis of assumptions believed to be reasonable as of the time made. Notwithstanding the foregoing, no
representation or warranty is made by Parent with respect to information or statements made or incorporated by reference in the Form S-4 or Joint Proxy
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Statement that are provided by the Company or its representatives for inclusion in the Form S-4 or Joint Proxy Statement.
Section 4.20. Vote Required. The affirmative vote of the holders of a majority of the outstanding shares of Parent Common Stock entitled
to vote thereon at the Parent Stockholders Meeting voting to approve the Parent Stock Issuance (the “Required Parent Vote”) is the only vote of the holders of
any class or series of Parent’s capital stock necessary to approve the transactions contemplated by this Agreement.
Section 4.21.

Parent Funds.

(a)
Except (x) as disclosed in Section 4.21(a) of the Parent Disclosure Schedule or (y) as would not reasonably be expected to have a
Material Adverse Effect on Parent:
(i)
each of Parent and its Subsidiaries complies and has complied with all Advisory Agreements relating to the Parent Funds
and all Parent Fund documentation to which it is or has been a party or which relates or has related to it and has no outstanding liability in respect of
any failure to comply with any such Advisory Agreement or Parent Fund documentation;
(ii)
each Parent Fund that is operated, managed, marketed or distributed by Parent or any of its Subsidiaries is and has been
operated, managed, marketed or distributed in accordance with the terms of appointment of Parent or its Subsidiary, the relevant Parent Fund
documentation and with all applicable Laws, including the Laws of the jurisdiction in which the Parent Fund is marketed and all applicable antimoney laundering Laws;
(iii)
there are no pending, and to Parent’s knowledge, threatened, material legal, administrative, arbitral or other proceedings,
claims, actions, suits or governmental or regulatory investigations of any nature by or against the Parent Funds, or, to Parent’s knowledge, any of its
employees with respect to the Parent Funds or to which any of their assets are subject; and

(iv)

none of the Parent Funds is registered as, or is required to be registered as, an investment company under the Investment

Company Act.
(b)
Each Parent Fund is duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization and
has the requisite corporate, limited company, trust or partnership power and authority to own its properties and to carry on its business as is now conducted,
and is qualified to do business in each jurisdiction where it is required to do so under applicable Law, except where the failure to have such power, authority
or qualification would not reasonably be expected to have a Material Adverse Effect on Parent.
(c)
Except as would not reasonably be expected to have a Material Adverse Effect on Parent, as of the date hereof, the consummation
of the Merger is not a basis for termination of any Advisory Agreements to which Parent, its Subsidiaries or the Parent Funds are party.
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(d)
Since the Parent Capitalization Date and through the date of this Agreement, the net redemptions and withdrawals of funds by
Clients (or notices from Clients indicating a clear and unequivocal intention to redeem or withdraw funds (whether present or future) would not reasonably be
expected to have a Material Adverse Effect on Parent.
Section 4.22. No Other Representations or Warranties. Except for the representations and warranties contained in this Article IV, none of
Parent, any Subsidiary of Parent or any other Person on behalf of Parent makes any other express or implied representation or warranty in connection with the
transactions contemplated by this Agreement.
ARTICLE V.
COVENANTS OF THE COMPANY
The Company hereby covenants as follows:
Section 5.1. Conduct of Business Before the Closing Date.
(a)
The Company covenants and agrees that, during the period from the date hereof to the earlier of the termination of this Agreement
in accordance with its terms and the Effective Time (except as otherwise specifically contemplated by the terms of this Agreement or as set forth on
Section 5.1(a) of the Company Disclosure Schedule), unless Parent shall otherwise consent in writing: (i) the businesses of the Company and its Subsidiaries
shall be conducted, in all material respects, in the Ordinary Course of Business and, in all material respects, in compliance with applicable Laws, including
the HSR Act and the timely filing of all reports, forms or other documents with the SEC required pursuant to the Securities Act, the Exchange Act or the
Sarbanes-Oxley Act; (ii) the Company shall and shall cause its Subsi diaries to continue to maintain, in all material respects, its assets, properties, rights and
operations in accordance with present practice in a condition suitable for their current use; and (iii) the Company shall use its commercially reasonable efforts
consistent with the foregoing to preserve substantially intact the business organization of the Company and its Subsidiaries, and to preserve, in all material
respects, the present relationships of the Company and its Subsidiaries with persons with which the Company or any of its Subsidiaries has significant
business relations. Without limiting the generality of the foregoing, neither the Company nor any of its Subsidiaries shall (except as specifically contemplated
by the terms of this Agreement), between the date of this Agreement and the earlier of the termination of this Agreement in accordance with its terms and the
Effective Time, directly or indirectly do, any of the following without the prior written consent of Parent:
(i)

make any material change in the conduct of its businesses or enter into any transaction other than in the Ordinary Course

of Business;
(ii)
make any change in any of its organizational documents; issue any additional shares of capital stock (other than upon the
exercise of Company Options outstanding on the date hereof), membership interests or partnership interests or other equity securities or grant any
option, warrant or right to acquire any capital stock, membership interests or partnership interests or other equity securities or issue any
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security convertible into or exchangeable for such securities or alter in any way any its outstanding securities or make any change in outstanding
shares of capital stock, membership interests or partnership interests or other ownership interests or its capitalization, whether by reason of a
reclassification, recapitalization, stock split or combination, exchange or readjustment of shares, stock dividend or otherwise;
(iii)
amend any of its organizational documents or otherwise take any action to exempt any Person (other than it or its
Subsidiaries) or any action taken by any Person or entity from any Takeover Statute or similarly restrictive provisions of its organizational
documents or terminate, amend or waive any provisions of any confidentiality or standstill agreements in place with any third parties;
(iv)
except as set forth on Schedule 5.1(a)(iv) make any sale, assignment, transfer, abandonment, sublease, assignment or
other conveyance of its material assets or rights or any part thereof, other than in the Ordinary Course of Business;
(v)

subject any of its material assets, properties or rights or any part thereof, to any Lien or suffer such to exist other than

Permitted Liens;
(vi)
redeem, retire, purchase or otherwise acquire, directly or indirectly, any shares of the capital stock, membership interests
or partnership interests or other ownership interests of the Company and its Subsidiaries or declare, set aside or pay any dividends or other
distribution in respect of such shares or interests;
(vii)
Course of Business;

acquire, lease or sublease any material assets or properties (including any real property), other than in the Ordinary

(viii)
except as set forth on Schedules 5.1(a)(viii), (A) increase the compensation or benefits payable or to become payable to
the directors, officers, consultants or employees of the Company or any of its Subsidiaries, (B) establish, adopt, enter into or amend any collective
bargaining, bonus, profit sharing, thrift, compensation, employment, termination, severance, stock incentive or other plan, agreement, trust, fund,
policy or arrangement for the benefit of any director, officer, consultant or employee, except as contemplated by this Agreement or to the extent
required by applicable Law, (C) increase the benefits payable under any existing severance or termination pay policies or employment or other
agreements, (D) take any affirmative action to accelerate the vesting of any stock-based compensation, (E) grant any awa rds under any bonus,
incentive, performance or other compensation plan or arrangement or Company Benefit Plan (including the grant of stock options, stock appreciation
rights, stock-based or stock-related awards, performance units or restricted stock, or the removal of existing restrictions in any Company Benefit
Plan or agreements or awards made thereunder), other than any grants required to be made under any Company Benefit Plan as of the date hereof,
(F) take any action to fund or in any other way secure the payment of compensation or benefits under any Company Benefit Plan, (G) make any
material determinations not in the Ordinary Course of Business under any Company Benefit Plan, (H) grant or promise any tax offset payment award
under any Company Benefit Plan, (I)
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make any loan or cash advance to, or engage in any transaction with, any current or former director, officer, employee, consultant or independent
contractor, (J) hire any key officers, consultants or employees or (K) terminate the employment of any officer, consultant or employee to the extent
that such termination would result in any liability to the Company or the Surviving Company in excess of $50,000;
(ix)
except as set forth on Schedule 5.1(a)(ix) or in the Ordinary Course of Business, (A) enter into any agreement, contract
or commitment which requires the Company or its Subsidiaries to spend in excess of $50,000 (or purchase goods and/or services with a value in
excess of $50,000) over the term of such agreement, contract or commitment or (B) contractually commit in any given month to make capital
expenditures after the date hereof in excess of $250,000 in the aggregate;
(x)
pay, lend or advance any amount to, or sell, transfer or lease any properties or assets to, or enter into any agreement or
arrangement with, any of its Affiliates (other than wholly owned Subsidiaries);
(xi)

fail to keep in full force and effect insurance comparable in amount and scope to coverage maintained;

(xii)
make any material change in any method of accounting or accounting principle, method, estimate or practice except for
any such change required by reason of a concurrent change in GAAP or required by applicable Law or Regulation S-X under the Securities Act, or
write off as uncollectible any material accounts receivable except in the Ordinary Course of Business;
(xiii)
make or change any material Tax election, change an annual accounting period, adopt or change any material accounting
method, file any material amended Tax Return, enter into any closing agreement, settle any material Tax claim or assessment relating to the
Company or any of its Subsidiaries, surrender any right to claim a material refund of Taxes or consent to any extension or waiver of the limitation
period applicable to any Tax claim or assessment relating to the Company or any of its Subsidiaries except in the Ordinary Course of Business;
(xiv)
settle, release or forgive any material claim, litigation or regulatory proceeding or waive any right thereto other than with
respect to disputes with customers and vendors in the Ordinary Course of Business;
(xv)
lend money to any Person, or incur or guarantee any indebtedness for borrowed money (other than letters of credit in the
Ordinary Course of Business) or enter into any material capital lease obligation; or
(xvi)

commit to do any of the foregoing.

(b)
Nothing contained in this Agreement shall give to Parent or Merger Sub, directly or indirectly, rights to control or direct the
operations of the Company or its Subsidiaries prior to the Closing Date. Prior to the Closing Date, the Company and its Subsidiaries shall
41

exercise, consistent with the terms and conditions of this Agreement, complete control and supervision of its and its Subsidiaries’ operations.
Section 5.2. Notice of Breach. From and after the date hereof and until the earlier to occur of the Closing Date or the termination of this
Agreement pursuant to Article IX hereof, the Company shall promptly give written notice with particularity upon having knowledge of any matter that may
constitute a breach by the Company of any representation, warranty, agreement or covenant contained in this Agreement.
ARTICLE VI.
COVENANTS OF PARENT AND MERGER SUB
Parent hereby covenants as follows:
Section 6.1. Conduct of the Business Before the Closing Date.
(a)
Parent covenants and agrees that, during the period from the date hereof to the earlier of the termination of this Agreement in
accordance with its terms and the Effective Time (except as otherwise specifically contemplated or permitted by the terms of this Agreement or as set forth on
Section 6.1(a) of the Parent Disclosure Schedule), unless the Company shall otherwise consent in writing, the businesses of Parent and its Subsidiaries shall
be conducted, in all material respects, in the Ordinary Course of Business and, in all material respects, in compliance with applicable Laws, including the
HSR Act and the timely filing of all reports, forms or other documents with the SEC required pursuant to the Securities Act, the Exchange Act or the
Sarbanes-Oxley Act. Without limiting the generality of the foregoing, neither Parent nor any of its Subsidiaries shall (except as specifically contemplated by

the terms of this Agreement), between the date of this Agreement and the earlier of the termination of this Agreement in accordance with its terms and the
Effective Time, directly or indirectly do, any of the following without the prior written consent of the Company:
(i)

make any change in any of its organizational documents;

(ii)
other than with respect to any Parent Equity Awards, redeem, retire, purchase or otherwise acquire, directly or indirectly,
any shares of the capital stock, membership interests or partnership interests or other ownership interests of Parent and its Subsidiaries or declare, set
aside or pay any dividends or other distribution in respect of such shares or interests of Parent;
(iii)
except in connection with (A) the exercise of Parent Equity Awards or (B) grants of Parent Equity Awards after the date
hereof; provided, that Parent shall not increase the number of shares issuable pursuant the Parent Stock Plans, (1) issue any additional shares of
capital stock, membership interests or partnership interests or other equity securities or grant any option, warrant or right to acquire any capital stock,
membership interests or partnership interests or other equity securities or issue any security convertible into or exchangeable for such securities, in
excess of, in the aggregate, 7,500,000 shares of Parent capital stock or other equity securities, including any shares of Parent capital stock issuable
upon conversion of such equity securities
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(provided, that (x) any such shares or other equity securities shall not be issued to any Affiliate of Parent and (y) Parent’s Board of Directors shall
have determined that any such issuance is in the best interests of Parent and its stockholders) or (2) alter in any way any of its outstanding securities
or make any change in outstanding shares of capital stock, membership interests or partnership interests or other ownership interests or its
capitalization, whether by reason of a reclassification, recapitalization, stock split or combination, exchange or readjustment of shares, stock
dividend or otherwise, except as permitted by Clause (A) above;
(iv)
directly or indirectly acquire by merging or consolidating with, or by purchasing all of or a controlling equity interest in,
or by any other manner, any Person or division, business or equity interest of any Person if such acquisition would reasonably be expected to impair,
in any material respect, the ability of the parties to satisfy any of the conditions to the Merger set forth in this Agreement; or
(v)

commit to do any of the foregoing.

(b)
Nothing contained in this Agreement shall give to the Company, directly or indirectly, rights to control or direct the operations of
Parent or its Subsidiaries prior to the Closing Date. Prior to the Closing Date, Parent and its Subsidiaries shall exercise, consistent with the terms and
conditions of this Agreement, complete control and supervision of its and its Subsidiaries’ operations.
Section 6.2. Employee Benefits.
(a)
Except as otherwise provided in Section 6.2 (b), Parent agrees that, during the period commencing at the Effective Time and
ending on the twelve (12) month anniversary thereof, the employees of the Company and its Subsidiaries who remain in the employment of the Surviving
Company, Parent or their respective Affiliates (the “Affected Employees”) will continue to be provided with (i) base salary or hourly wage rates that, on an
individual-by-individual basis, are no less favorable than those provided to such employees immediately prior to the Effective Time, and (ii) employee
benefits that are the same as, or substantially comparable in the aggregate to, either (x) the employee benefits provided by the Company and its Subsidiaries to
such employees immediately prior to the Effective Time ( other than benefits under any stock option or other equity-based plans) or (y) the employee benefits
provided by Parent and its Affiliates to similarly situated employees during such twelve (12) month period. Notwithstanding the foregoing, with respect to
any Affected Employee whose employment is terminated by Parent or any of its Affiliates without “cause” (other than due to death or disability) during the
twelve-month period immediately following the Effective Time, Parent shall provide, or shall cause its Affiliates to provide, severance benefits to such
Affected Employees, which shall be determined and payable in accordance with the severance benefits under the policy in effect at the Company immediately
prior to the date hereof as set forth on Section 6.2(a) of the Company Disclosure Schedule.
(b)
Following the Effective Time, Parent shall cause service by the Affected Employees of the Company and its Subsidiaries (and any
predecessor entities) to be taken into account for purposes of eligibility to participate, eligibility to commence benefits, determination
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of benefits, vesting and, solely for purposes of severance and vacation benefits, benefit accruals (except to the extent such treatment would result in
duplicative accrual of benefits for the same period of service) under the Parent Benefit Plans in which the Affected Employees participate.
(c)
From and after the Effective Time, Parent shall, with respect to the Affected Employees entitled to participate in the Parent
Benefit Plans subject to United States Law (the “U.S. Benefit Plans”), (i) cause to be waived any pre-existing condition limitations and any waiting period
limitations under welfare benefit plans, policies or practices of Parent or its Subsidiaries in which employees of the Company or its Subsidiaries participate to
the extent that such Affected Employee participated in the comparable welfare plan of the Company immediately prior to the Closing and (ii) cause to be
credited any deductibles, co-payment amounts and out-of-pocket expenses incurred by such employees and their beneficiaries and dependents during the
portion of the plan year prior to participation in the U.S. Benefit Pl ans provided by Parent and its Subsidiaries.
(d)
The Company shall terminate any and all Company Benefit Plans intended to qualify under Section 401(a) of the Code, effective
not later than the day immediately preceding the Effective Time. The Company shall provide Parent with evidence that such 401(k) plan(s) have been
terminated pursuant to resolution of the Board of Directors of the Company (the form and substance of which shall be subject to review and approval by
Parent, such approval not to be unreasonably withheld or delayed) not later than the day immediately preceding the Effective Time.
(e)
Nothing contained in this Section 6.2, express or implied, is intended to confer upon any employee of the Company and its
Subsidiaries any right to continued employment for any period or continued receipt of any specific employee benefit, or shall constitute an amendment to or
any other modification of any Company Benefit Plan or Parent Benefit Plan. Further, this Section 6.2 shall be binding upon and inure solely to the benefit of

each of the parties to this Agreement, and nothing in this Section 6.2, express or implied, is intended to confer upon any other Person any rights or remedies
of any nature whatsoever under or by reason of this Section 6.2.
Section 6.3. Indemnification Continuation.
(a)
For purposes of this Section 6.3, (i) “Indemnified Person” shall mean any person who is now, or has been at any time prior to the
Effective Time, an officer or director of the Company or who was serving at the request of the Company as an officer or director of another corporation, joint
venture or other enterprise, and can provide evidence thereof to Parent reasonably acceptable to Parent and (ii) “Proceeding” shall mean any claim, action,
suit, proceeding or investigation, whether or not such claim, proceeding or investigation results in a formal civil or criminal litigation or regulatory action.
(b)
From and after the Effective Time, Parent and the Surviving Company jointly and severally shall (i) indemnify and hold harmless
against any costs or expenses (including attorney’s fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any Proceeding,
and provide advancement of expenses to, all Indemnified Persons (A) to the fullest extent such persons are indemnified or have the right to advancement
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of expenses as of the date of this Agreement by the Company pursuant to Company Organizational Documents and indemnification agreements, if any, in
existence on the date hereof with any Indemnified Persons and (B) without limitation to clause (A), to the fullest extent permitted by Law and (ii) honor the
provisions regarding elimination of liability of directors, indemnification of officers, directors and employees and advancement of expenses contained in the
Company Organizational Documents immediately prior to the Effective Time and ensure that the Certificate of Incorporation and By-laws of the Surviving
Company shall contain provisions no less favorable with respect to indemnification, advancement of expenses and exculpation of present and former
directors, officers, employees and agents of the Company and its Subsidiaries than are presently set forth in the Company Organizational Documents. Any
right of indemnification of an Indemnified Person pursuant to this Section 6.3(b) shall not be amended, repealed or otherwise modified at any time in a
manner that would adversely affect the rights of such Indemnified Person as provided herein except as required by applicable Law.
(c)
Parent shall cause the Surviving Company to, and the Surviving Company shall, maintain in effect for six (6) years from the
Effective Time the Company’s current directors’ and officers’ liability insurance policies covering acts or omissions occurring at or prior to the Effective
Time with respect to Indemnified Persons (“D&O Insurance”) (provided that the Surviving Company may substitute therefor policies with reputable carriers
of at least the same coverage containing terms and conditions that are no less favorable to the Indemnified Persons); provided, however, that in no event shall
the Surviving Company be required to expend pursuant to this Section 6.3(c) more than an amount per year equal to 250% of current annual premiums paid
by the Company for such insurance. ; In the event that, but for the proviso to the immediately preceding sentence, the Surviving Company would be required
to expend more than 250% of current annual premiums, the Surviving Company shall obtain the maximum amount of such insurance obtainable by payment
of annual premiums equal to 250% of current annual premiums. The Company may, with the prior written consent of Parent, prior to the Effective Time
purchase a “tail policy” with respect to acts or omissions occurring prior to the Effective Time that were committed by such Indemnified Persons in their
capacity as such; provided that in no event shall the cost of such policy exceed the Maximum Amount and, if such a “tail policy” is purchased, Parent and the
Surviving Company shall have no further obligations under this Section 6.3(c).
(d)
The rights of any Indemnified Person under this Section 6.3 shall be in addition to any other rights such Indemnified Person may
have under the Certificate of Incorporation or By-laws of the Surviving Company or any of its Subsidiaries under the DGCL or otherwise. The provisions of
this Section 6.3 shall survive the consummation of the Merger for a period of six (6) years and are expressly intended to benefit each of the Indemnified
Persons and their respective heirs and representatives; provided, however, that in the event that any claim or claims for indemnification set forth in
Section 6.3 are asserted or made within such six (6) year period, all rights to indemnification in respect of any such claim or claims shall continue until
disposition of any and all such claims. If Parent and/or Surviving Company, or any of their respective successors or assigns (i) consolidates with or merges
into any other Person, or (ii) transfers or conveys all or substantially all of their businesses or assets to any other Person, then, in each such case, to the extent
necessary, a proper provision shall be made so that the successors and assigns of Parent and/or Surviving Company, as the case may be, shall assume the
obligations of Parent and Surviving Company set forth in this Section 6.3.
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Section 6.4. Parent Board of Directors. Parent agrees to take all action necessary (including increasing the number of directors that
constitute Parent’s Board of Directors) to elect each of George M.L. LaBranche, IV and Katherine Elizabeth Dietze as a director of Parent effective as of, and
subject to the occurrence of, the Effective Time.
Section 6.5. Notice of Breach. From and after the date hereof and until the earlier to occur of the Closing Date or the termination of this
Agreement pursuant to Article IX hereof, Parent shall promptly give written notice with particularity upon having knowledge of any matter that may
constitute a breach by Parent of any representation, warranty, agreement or covenant contained in this Agreement.
ARTICLE VII.
ADDITIONAL COVENANTS OF THE PARTIES
Section 7.1. Preparation of Joint Proxy Statement/Prospectus and Form S-4; Stockholder Meetings.
(a)
As promptly as practicable, and in any event within ten (10) days after the execution of this Agreement, the Company and Parent
shall cooperate in preparing and cause to be filed with the SEC the Joint Proxy Statement, and Parent shall prepare, together with the Company, and file with
the SEC the Form S-4 or any amendment or supplement thereto. Parent and the Company shall use their reasonable best efforts to cause the Form S-4 to
become effective under the Securities Act as soon after such filing as practicable and to keep the Form S-4 effective as long as is necessary to consummate
the Merger. The Joint Proxy Statement shall include the recommendation of the Board of Directors of the Company in favor of approval and adoption of this
Agreement and the Merger and, with respect to the Board of Direct ors of Parent, in favor of approval of the issuance of shares of Parent Common Stock in
the Merger for purposes of the rules of Nasdaq (the “Parent Stock Issuance”), except to the extent the Board of Directors of the Company or Parent, as the
case may be, shall have effected a Company Adverse Recommendation Change or a Parent Adverse Recommendation Change, to the extent such action is
permitted by Section 7.5 or Section 7.6. Each of the Company and Parent shall use its reasonable best efforts to cause the Joint Proxy Statement to be mailed

to its respective stockholders as promptly as practicable after the Form S-4 becomes effective. Each of the Company and Parent shall promptly provide
copies, consult with each other and prepare written responses with respect to any written comments received from the SEC with respect to the Joint Proxy
Statement and the Form S-4 and advise one another of any oral comments received from the SEC. The Fo rm S-4 and the Joint Proxy Statement shall, at the
time of each of the Company Stockholders Meeting and the Parent Stockholders Meeting, comply as to form in all material respects with the Securities Act
and the Exchange Act and the rules and regulations promulgated by the SEC thereunder.
(b)
Parent and the Company shall make all necessary filings with respect to the Merger and the transactions contemplated thereby
under the Securities Act and the Exchange Act and applicable “blue sky” Laws and the rules and regulations thereunder. Each of Parent and the Company
will advise the other, promptly after it receives notice thereof, of the time when the Form S-4 has become effective or any supplement or amendment has been
filed, the
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issuance of any stop order, the suspension of the qualification of the Parent Common Stock issuable in connection with the Merger for offering or sale in any
jurisdiction, or any request by the SEC for amendment of the Joint Proxy Statement or the Form S-4 or comments thereon and responses thereto or requests
by the SEC for additional information. No amendment or supplement to the Joint Proxy Statement or the Form S-4 shall be filed without the approval of both
Parent and the Company, which approval shall not be unreasonably withheld or delayed; provided that, with respect to documents filed by a party which are
incorporated by reference in the Joint Proxy Statement or the Form S-4, this right of approval shall apply only with respect to information relating to the other
party or its business, financial condition or results of operations. If at any time prior to the Effective Time, an y information relating to Parent or the
Company, or any of their respective Affiliates, officers or directors, should be discovered by Parent or the Company that should be set forth in an amendment
or supplement to the Form S-4 or the Joint Proxy Statement, so that such documents would not include any misstatement of a material fact or omit to state
any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the party which
discovers such information shall promptly notify the other parties hereto and an appropriate amendment or supplement describing such information shall be
promptly filed with the SEC and, to the extent required by Law, disseminated to the stockholders of the Company and Parent.
(c)
The Company shall cause the Company Stockholders Meeting to be duly called and held as soon as reasonably practicable after
the Form S-4 is declared effective for the purpose of obtaining the Required Company Vote. Nothing in this Section 7.1 shall be deemed to prevent the
Company or the Board of Directors of the Company from taking any action they are permitted or required to take under, and in compliance with, Section 7.5.
In connection with such meeting, the Company will (i) subject to Section 7.5, use its reasonable best efforts to obtain the Required Company Vote and
(ii) otherwise comply with all legal requirements applicable to such meeting. The information supplied or to be supplied by the Company specifically for
inclusion or incorporation in the Form&nb sp;S-4 shall not at the time the Form S-4 is declared effective by the SEC contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not misleading. The
information supplied or to be supplied by the Company specifically for inclusion in the Joint Proxy Statement, which shall be included in the Form S-4, shall
not, on the date(s) the Joint Proxy Statement is first mailed to the stockholders of the Company and the stockholders of Parent, respectively, or at the time of
the Company Stockholders Meeting or the Parent Stockholders Meeting, respectively, or at the Effective Time, contain any untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading.
(d)
Parent shall cause the Parent Stockholders Meeting to be duly called and held as soon as reasonably practicable after the Form S-4
is declared effective for the purpose of obtaining the Required Parent Vote. Nothing in this Section 7.1 shall be deemed to prevent Parent or the Board of
Directors of Parent from taking any action they are permitted or required to take under, and in compliance with, Section 7.6. In connection with such
meeting, Parent will (i) subject to Section 7.6, use its reasonable best efforts to obtain the Required Parent Vote and (ii) otherwise comply with all legal
requirements applicable to such meeting. The information supplied or to be supplied by Parent specifically for inclusion or incorporation in the Form S-4
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shall not at the time the Form S-4 is declared effective by the SEC contain any untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary in order to make the statements therein not misleading. The information supplied or to be supplied by Parent specifically for
inclusion in the Joint Proxy Statement, which shall be included in the Form S-4, shall not, on the date(s) the Joint Proxy Statement is first mailed to the
stockholders of the Company and the stockholders of Parent, respectively, or at the time of the Company Stockholders Meeting or the Parent Stockholders
Meeting, respectively, or at the Effective Time, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in light of the circumstances under which they were made, n ot misleading.
Section 7.2. Access to Information.
Upon reasonable notice, the Company shall (and shall cause its Subsidiaries to) afford to Parent and its representatives reasonable access
during normal business hours, during the period prior to the Effective Time, to all its officers, employees, properties, offices and other facilities and to all
books and records and, during such period, the Company shall (and shall cause its Subsidiaries to) furnish promptly to Parent and its representatives,
consistent with its legal obligations, all other information concerning its business, properties and personnel as Parent may reasonably request, including, on a
daily basis, all financial and trading records, prime brokerage account statements and risk reports and assessments; provided, however, that the Company may
restrict the foregoing access to the extent that, in the Company’s reasonable judgment, (i) providing such access would result in the disclosure of any trade
secrets of third parties or violate any of its obligations with respect to confidentiality if the Company shall have used all commercially reasonable efforts to
obtain the consent of such third party to such access, (ii) any Law or treaty of any Governmental Entity applicable to the Company requires the Company or
its Subsidiaries to preclude Parent and its representatives from gaining access to any properties or information or (iii) providing such access would jeopardize
the protection of attorney-client privilege. Parent will hold any such information that is non-public in confidence to the extent required by, and in accordance
with, the provisions of that certain Confidentiality Agreement, dated October 28, 2010 (the “Confidentiality Agreement”), between the Company and Parent.
Section 7.3. HSR Act and Regulatory Matters.
(a)
The parties shall cooperate with each other and use their respective reasonable best efforts to promptly prepare and file all
necessary documentation, to effect all applications, notices, petitions and filings, to obtain as promptly as practicable all permits, consents, approvals,
clearances and authorizations of all third parties, Governmental Entities and Regulatory Agencies that are necessary or advisable to consummate the

transactions contemplated by this Agreement (including the Merger), including the Company Requisite Regulatory Approvals and the Parent Requisite
Regulatory Approvals to comply with the terms and conditions of all such permits, consents, approvals, clearances and authorizations of all such third parties,
Governmental Entities or Regulatory Agencies. The Company and Parent and their respective counsel sh all (i) have the right to review in advance, and, to
the extent practicable, each will consult the other on, in each case subject to applicable Laws relating to the confidentiality of information, all the information
relating to the Company or Parent, as the case
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may be, and any of their respective Subsidiaries, that appear in any filing made with, or written materials submitted to, any third party or any Governmental
Entity in connection with the transactions contemplated by this Agreement, (ii) promptly inform each other of any oral or written communication (or other
correspondence or memoranda) received from, or given to, any Governmental Entity, and (iii) furnish each other with copies of all correspondence, filings
and written communications between them or their Subsidiaries or Affiliates, on the one hand, and any Governmental Entity or its respective staff, on the
other hand, with respect to this Agreement or the Merger. Except as expressly prohibited by any Governmental Entity, the Company and Parent shall provide
the other party and its counsel with reasonable advance notice of and the opportunity to participate in any discussion, telephone call or meeting with any
Governmental Entity in respect of any filing, investigation or other inquiry in connection with this Agreement or the Merger, and to participate in the
preparation for such discussion, telephone call or meeting. The Company and Parent may, as each deems advisable and necessary, reasonably designate any
competitively sensitive material provided to the other under this Section 7.3(a) as “Outside Counsel Only Material.” Such materials and the information
contained therein shall be given only to the outside legal counsel of the recipient and will not be disclosed by such outside counsel to employees, officers or
directors of the recipient unless express permission is obtained in advance from the disclosing party or its legal counsel. In exercising the foregoing rights,
each of the parties shall act reasonably and as promptly as practicable. The parties shall consult with each other with respect to the obtaining of all permits,
consents, appr ovals, clearances and authorizations of all third parties and Governmental Entities necessary or advisable to consummate the transactions
contemplated by this Agreement and each party will keep the other apprised of the status of matters relating to completion of the transactions contemplated by
this Agreement. Notwithstanding anything to the contrary contained in this Agreement, Parent shall not be required to agree to any terms, conditions or
modifications (including having to cease, sell or otherwise dispose of any assets or business or to hold any such assets or business separate) with respect to
obtaining any consents, permits, waivers, approvals, authorizations or orders in connection with the Merger or the consummation of the transactions
contemplated by this Agreement that would result in, or would reasonably be likely to result in, either individually or in the aggregate, a material adverse
effect on the business or operations of Parent and its Subsidiaries, taken as a whole, or the Company an d its Subsidiaries, taken as a whole.
(b)
Each of the Company and Parent shall furnish to the other all information (including audited and unaudited financial statements
and other financial and business information) concerning itself, its Subsidiaries, directors, officers, employees and stockholders and such other matters as may
be reasonably necessary or advisable in connection with the Joint Proxy Statement, the Form S-4 or any other statement, filing, notice or application made by
or on behalf of the Company, Parent or any of their respective Subsidiaries to any Governmental Entity in connection with the Merger and the other
transactions contemplated by this Agreement, except as may be prohibited by Law.
(c)
Each of the Company and Parent shall promptly advise the other upon receiving any communication from any Governmental
Entity the consent, approval or clearance of which is required for consummation of the transactions contemplated by this Agreement that causes such party to
believe that there is a reasonable likelihood that any Parent Requisite Regulatory Approval or Company Requisite Regulatory Approval, respectively, will not
be
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obtained or that the receipt of any such consent, approval or clearance may be materially delayed.
Section 7.4. Reorganization.
(a)
The parties intend that the Merger and the Second Step Merger, taken together, qualify as a reorganization within the meaning of
Section 368(a) of the Code and will report it as such for federal, state and local income tax purposes. None of the parties will knowingly take any action or
fail to take any action, which action or failure to act would cause the Merger and the Second Step Merger, taken together, to fail to qualify as a reorganization
within the meaning of Section 368(a) of the Code and the regulations promulgated thereunder.
(b)
Each of the Company and Parent shall use its reasonable best efforts to provide, in connection with the Closing and at such other
times as may reasonably be requested by counsel, the officers’ certificates and to obtain the opinions referred to in Section 8.2(c) and Section 8.3(e) hereto,
respectively.
Section 7.5. Company Acquisition Proposals.
(a)
Except as permitted by this Section 7.5, none of the Company or any of its Subsidiaries shall (whether directly or indirectly
through Affiliates, directors, officers, employees, representatives or other intermediaries), nor shall (directly or indirectly) the Company authorize any of its or
their Affiliates, officers, directors, representatives or other intermediaries or Subsidiaries to: (i) solicit, initiate, take any action to knowingly facilitate or
encourage the submission of inquiries, proposals or offers from any Person (other than Parent) relating to any Company Acquisition Proposal, or agree to or
endorse any Company Acquisition Proposal; (ii) enter into any agreement to (x) facilitate or consummate any Company Acquisition Proposal, (y) approve or
endorse any Company Acquisition Proposal or ( z) in connection with any Company Acquisition Proposal, require it to abandon, terminate or fail to
consummate the Merger; (iii) enter into or participate in any discussions or negotiations in connection with any Company Acquisition Proposal or inquiry
with respect to any Company Acquisition Proposal, or furnish or provide to any Person any non-public information with respect to its business, properties or
assets in connection with any Company Acquisition Proposal or inquiry with respect to any Company Acquisition Proposal; or (iv) agree to resolve or take
any of the actions prohibited by clause (i), (ii) or (iii) of this sentence. The Company shall immediately cease, and direct its representatives and other
intermediaries to immediately cease, any and all existing activities, discussions or negotiations with any parties conducted heretofore with respect to any of
the foregoing. The Company shall promptly inform its representatives of the Company’s obligations under this Section 7.5. Any violation of this Section 7.5
by any representative of the Company or its Subsidiaries shall be deemed to be a breach of this Section 7.5 by the Company. For purposes of this Section 7.5,
the term “Person” means any person, corporation, entity or “group,” as defined in Section 13(d) of the Exchange Act, other than, with respect to the
Company, Parent or any Subsidiaries of Parent.

“Company Acquisition Proposal” means any offer or proposal for a merger, reorganization, recapitalization, consolidation, share exchange,
business combination or other similar transaction involving the Company or any of its Subsidiaries or any proposal or offer to
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acquire, directly or indirectly, securities representing more than 15% of the voting power of the Company or more than 15% of the assets of the Company and
its Subsidiaries taken as a whole, other than the Merger contemplated by this Agreement.
(b)
Notwithstanding the foregoing, the Board of Directors of the Company, directly or indirectly through representatives or other
intermediaries, may, prior to the Company Stockholders Meeting, (i) comply with Rule 14d-9 and Rule 14e-2 promulgated under the Exchange Act with
regard to any Company Acquisition Proposal, so long as any such compliance rejects any Company Acquisition Proposal and reaffirms its recommendation
of the transactions contemplated by this Agreement and the Merger Agreement, except to the extent such action is permitted by Section 7.5(c), or issue a
“stop, look and listen” statement, (ii) engage in negotiations or discussions with any Person (and its representatives and intermediaries) that has made an
unsolicited bona fide written Company Acquisition Proposal not resulti ng from or arising out of a material breach of Section 7.5(a), and/or (iii) furnish to any
Person who makes a Company Acquisition Proposal information relating to the Company or any of its Subsidiaries pursuant to a confidentiality agreement
with confidentiality provisions that are substantially similar to, and no less favorable to, the Company than those contained in the Confidentiality Agreement
and to the extent nonpublic information that has not been made available to Parent is made available to such Person, the Company shall furnish such
nonpublic information to Parent prior to the time it is provided to such Person; provided that the Board of Directors of the Company shall be permitted to take
an action described in the foregoing clauses (ii) or (iii) if, and only if, prior to taking such particular action, the Board of Directors of the Company has
reasonably determined in good faith that such Company Acquisition Proposal constitutes or would reasonably be expected to lead to a Company Superior
Proposal.
“Company Superior Proposal” means any proposal (on its most recently amended or modified terms, if amended or modified) made by a
third party that is not affiliated with the Company to enter into any transaction involving a Company Acquisition Proposal (if consummated) that the Board of
Directors of the Company determines in its good faith judgment (after consultation with the Company’s outside legal counsel and financial advisor) (i) to be
more favorable to the Company’s stockholders than this Agreement and the Merger, taking into account all terms and conditions of such transaction
(including any break-up fees, expense reimbursement provision and financial terms, the anticipated timing, conditions and prospects for completion of such
transaction, including the prospects for obtaining regulatory approvals and financing, and any third party approvals) and (ii)&n bsp;is reasonably likely to be
completed, except that the reference to “15%” in the definition of “Company Acquisition Proposal” shall be deemed to be a reference to “50%”. Reference to
“this Agreement” and “the Merger” in this paragraph shall be deemed to include any proposed alteration of the terms of this Agreement or the Merger that are
agreed to by Parent after it receives written notice from the Company pursuant to Section 7.5(c) or (d) of the existence of, the identity of the Person making,
and the terms and conditions of, any Company Acquisition Proposal.
(c)
Notwithstanding anything in this Section 7.5 to the contrary, at any time prior to the receipt of the Required Company Vote, the
Company’s Board of Directors may withdraw (or amend or modify in a manner adverse to Parent) its approval or recommendation of this Agreement or the
Merger (a “Company Adverse Recommendation Change”) in response to (i) a Company Intervening Event, if and only if, the Company’s Board of Directors
has
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determined in good faith, after consultation with its financial advisors and outside legal counsel, that the failure to take such action would be inconsistent with
its fiduciary duties to the Company’s stockholders under applicable Law or (ii) subject to compliance with Section 7.5(e), a Company Acquisition Proposal
that was unsolicited and that did not otherwise result from or arise out of a breach of Section 7.5(a), if the Company’s Board of Directors has determined in
good faith, after consultation with its financial advisors and outside legal counsel that such proposal is a Company Superior Proposal, and that the failure to
take such action would be inconsistent with its fiduciary duties to the Company’s stockholders under applicable Law.
(d)
The Company’s Board of Directors shall not cause or authorize the Company or any of its Subsidiaries to enter into any letter of
intent, agreement in principle, memorandum of understanding, merger, acquisition, purchase or joint venture agreement or other agreement related to any
Company Acquisition Proposal (other than a confidentiality agreement in accordance with Section 7.5(b)) (each a “Company Acquisition Agreement”) and
the Company shall not (and shall not permit any of its Subsidiaries to) enter into a Company Acquisition Agreement, unless the Company’s Board of
Directors has determined in good faith, after consultation with its financial advisors and outside legal counsel, that such Company Acquisition Proposal is a
Company Superior Proposal and the Company complies with Section&nb sp;7.5(e) and terminates this Agreement in compliance with Section 9.1(i),
including concurrently paying to Parent the Termination Fee as described in Section 9.1(i).
(e)
Prior to any Company Adverse Recommendation Change pursuant to Section 7.5(c)(ii) or entering into any Company Acquisition
Agreement pursuant to Section 7.5(d), the Company shall have given Parent five (5) Business Days’ written notice (it being understood and agreed that any
amendment to the amount or form of consideration of such Acquisition Proposal shall require a new notice and an additional three (3) Business Day period)
advising Parent that the Company’s Board of Directors intends to make a Company Adverse Recommendation Change or that the Company intends to enter
into a Company Acquisition Agreement, specifying the material terms and conditions of the Company Acquisition Proposal and that the Company shall,
during any such period, negotiate in good faith with Parent (to the extent requested by Parent) to make such adjustments to the Merger Consideration and
other terms and conditions of this Agreement such that such Company Acquisition Proposal would no longer constitute a Company Superior Proposal.
(f)
The Company shall notify Parent promptly (but in any event within 24 hours) after receipt or occurrence of (i) any Company
Acquisition Proposal, (ii) any request for nonpublic information with respect to the Company or any of its Subsidiaries, (iii) any inquiry, proposal, discussions
or negotiation with respect to any Company Acquisition Proposal, and (iv) the material terms and conditions of any such Company Acquisition Proposal,
request for information, inquiry, proposal, discussion or negotiation and the identity of the Person making any such Company Acquisition Proposal, request
for information, inquiry or proposal or with whom discussions or negotiations are taking place. In addition, the Company shall promptly (but in any event
within 24 hours) after the receipt thereof, provide to Parent copi es of any written documentation material to understanding such Company Acquisition
Proposal, request for information, inquiry, proposal, discussion or negotiation (“Other Company Acquisition Documentation”) which is received by the
Company from the Person (or from any representatives or agents of such Person) making such Company Acquisition Proposal, request
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for information, inquiry or proposal or with whom such discussions or negotiations are taking place. The Company shall not, and shall cause each of its
Subsidiaries not to, terminate, waive, amend or modify any provision of any existing standstill or confidentiality agreement to which it or any of its
Subsidiaries is a party, and the Company shall, and shall cause its Subsidiaries to, enforce the provisions of any such agreement. The Company shall keep
Parent reasonably informed of the status and material details (including any amendments or proposed amendments) of any such Company Acquisition
Proposal or request for information and keep Parent reasonably informed as to the material details of any information requested of or provided by the
Company and as to the material details of all discussions or negotiations with respect to any such Company Acquisition Proposal, request for information,
inquiry or proposal and shall provide to Parent within one (1) Business Day after receipt thereof all copies of any additional Other Company Acquisition
Documentation received by the Company from the Person (or from any representatives or agents of such Person) making such Company Acquisition
Proposal, request for information, inquiry or proposal or with whom such discussions or negotiations are taking place. The Company shall promptly provide
to Parent any non-public information concerning the Company provided to any other Person in connection with any Acquisition Proposal that was not
previously provided to Parent. The Company shall not take any action to exempt any Person from the restrictions on “business combinations” contained in
any applicable Law (including any Takeover Statute) or otherwise cause such restrictions not to apply.
Section 7.6. Parent Acquisition Proposals.
(a)
Except as permitted by this Section 7.6, none of Parent or any of its Subsidiaries shall (whether directly or indirectly through
Affiliates, directors, officers, employees, representatives or other intermediaries), nor shall (directly or indirectly) Parent authorize any of its or their
Affiliates, officers, directors, representatives or other intermediaries or Subsidiaries to: (i) solicit, initiate, take any action to knowingly facilitate or encourage
the submission of inquiries, proposals or offers from any Person (other than the Company) relating to any Parent Acquisition Proposal, or agree to or endorse
any Parent Acquisition Proposal; (ii) enter into any agreement to (x) facilitate or consummate any Parent Acquisition Proposal, (y) approve or endorse any
Parent Acquisition Proposal or (z) i n connection with any Parent Acquisition Proposal, require it to abandon, terminate or fail to consummate the Merger;
(iii) enter into or participate in any discussions or negotiations in connection with any Parent Acquisition Proposal or inquiry with respect to any Parent
Acquisition Proposal, or furnish or provide to any Person any non-public information with respect to its business, properties or assets in connection with any
Parent Acquisition Proposal or inquiry with respect to any Parent Acquisition Proposal; or (iv) agree to resolve or take any of the actions prohibited by clause
(i), (ii) or (iii) of this sentence. Parent shall immediately cease, and direct its representatives and other intermediaries to immediately cease, any and all
existing activities, discussions or negotiations with any parties conducted heretofore with respect to any of the foregoing. Parent shall promptly inform its
representatives of Parent’s obligations under this Section 7.6. Any violation of this Section 7.6 by any representative of Parent or its Subsidiaries shall be
deemed to be a breach of this Section 7.6 by Parent. For purposes of this Section 7.6, the term “Person” means any person, corporation, entity or “group,” as
defined in Section 13(d) of the Exchange Act, other than, with respect to Parent, the Company or any Subsidiaries of the Company.
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“Parent Acquisition Proposal” means any offer or proposal for a merger, reorganization, recapitalization, consolidation, share exchange,
business combination or other similar transaction involving Parent or any of its Subsidiaries or any proposal or offer to acquire, directly or indirectly,
securities representing more than 35% of the voting power of Parent or more than 35% of the assets of Parent and its Subsidiaries taken as a whole, other than
the Merger contemplated by this Agreement.
(b)
Notwithstanding the foregoing, the Board of Directors of Parent, directly or indirectly through representatives or other
intermediaries, may, prior to Parent Stockholders Meeting, (i) comply with Rule 14d-9 and Rule 14e-2 promulgated under the Exchange Act with regard to
any Parent Acquisition Proposal, so long as any such compliance rejects any Parent Acquisition Proposal and reaffirms its recommendation of the
transactions contemplated by this Agreement and the Merger Agreement, except to the extent such action is permitted by Section 7.6(c), or issue a “stop, look
and listen” statement, (ii) engage in negotiations or discussions with any Person (and its representatives and intermediaries) that has made an unsolicited bona
fide written Parent Acquisition Proposal not resulting from or ar ising out of a material breach of Section 7.6(a), and/or (iii) furnish to any Person who makes
a Parent Acquisition Proposal information relating to Parent or any of its Subsidiaries pursuant to a confidentiality agreement with confidentiality provisions
that are substantially similar to, and no less favorable to, Parent than those contained in the Confidentiality Agreement and to the extent nonpublic
information that has not been made available to the Company is made available to such Person, Parent shall furnish such nonpublic information to the
Company prior to the time it is provided to such Person; provided that the Board of Directors of Parent shall be permitted to take an action described in the
foregoing clauses (ii) or (iii) if, and only if, prior to taking such particular action, the Board of Directors of Parent has reasonably determined in good faith
that such Parent Acquisition Proposal constitutes or would reasonably be expected to lead to a Parent Superior Proposal.
“Parent Superior Proposal” means any proposal (on its most recently amended or modified terms, if amended or modified) made by a third
party that is not affiliated with Parent to enter into any transaction involving a Parent Acquisition Proposal (if consummated) that the Board of Directors of
Parent determines in its good faith judgment (after consultation with Parent’s outside legal counsel and financial advisor) to be more favorable to Parent’s
stockholders than this Agreement and the Merger, taking into account all terms and conditions of such transaction (including any break-up fees, expense
reimbursement provision and financial terms, the anticipated timing, conditions and prospects for completion of such transaction, including the prospects for
obtaining regulatory approvals and financing, and any third party approvals).
(c)
Notwithstanding anything in this Section 7.6 to the contrary, at any time prior to the receipt of the Required Parent Vote, Parent’s
Board of Directors may withdraw (or amend or modify in a manner adverse to the Company) its approval or recommendation of this Agreement, the Merger
or the Parent Stock Issuance (a “Parent Adverse Recommendation Change”) in response to (i) a Parent Intervening Event, if and only if, Parent’s Board of
Directors has determined in good faith, after consultation with its financial advisors and outside legal counsel, that the failure to take such action would be
inconsistent with its fiduciary duties to Parent’s stockholders under applicable Law or (ii) subject to compliance with Section 7.6(d), a
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Parent Acquisition Proposal that was unsolicited and that did not otherwise result from or arise out of a breach of Section 7.6(a), if Parent’s Board of
Directors has determined in good faith, after consultation with its financial advisors and outside legal counsel that such proposal is a Parent Superior Proposal,
and that the failure to take such action would be inconsistent with its fiduciary duties to Parent’s stockholders under applicable Law.

(d)
Prior to any Parent Adverse Recommendation Change pursuant to Section 7.6(c)(ii), Parent shall have given the Company three
(3) Business Days’ written notice advising the Company that Parent’s Board of Directors intends to make a Parent Adverse Recommendation Change,
specifying the material terms and conditions of the Parent Acquisition Proposal and that Parent shall, during such three (3) Business Day period, negotiate in
good faith with the Company (to the extent recommended by the Company) to make such adjustments to the Merger Consideration and other terms and
conditions of this Agreement such that such Parent Acquisition Proposal would no longer constitute a Parent Superior Proposal.
(e)
Parent shall notify the Company promptly (but in any event within 24 hours) after receipt or occurrence of (i) any Parent
Acquisition Proposal, (ii) any request for nonpublic information with respect to Parent or any of its Subsidiaries, (iii) any inquiry, proposal, discussions or
negotiation with respect to any Parent Acquisition Proposal, and (iv) the material terms and conditions of any such Parent Acquisition Proposal, request for
information, inquiry, proposal, discussion or negotiation and the identity of the Person making any such Parent Acquisition Proposal, request for information,
inquiry or proposal or with whom discussions or negotiations are taking place. In addition, Parent shall promptly (but in any event within 24 hours) after the
receipt thereof, provide to the Company copies of any writt en documentation material to understanding such Parent Acquisition Proposal, request for
information, inquiry, proposal, discussion or negotiation (“Other Parent Acquisition Documentation”) which is received by Parent from the Person (or from
any representatives or agents of such Person) making such Parent Acquisition Proposal, request for information, inquiry or proposal or with whom such
discussions or negotiations are taking place. Parent shall not, and shall cause each of its Subsidiaries not to, terminate, waive, amend or modify any provision
of any existing standstill or confidentiality agreement to which it or any of its Subsidiaries is a party, and Parent shall, and shall cause its Subsidiaries to,
enforce the provisions of any such agreement. Parent shall keep the Company reasonably informed of the status and material details (including any
amendments or proposed amendments) of any such Parent Acquisition Proposal or request for information and keep the Company reasonabl y informed as to
the material details of any information requested of or provided by Parent and as to the material details of all discussions or negotiations with respect to any
such Parent Acquisition Proposal, request for information, inquiry or proposal and shall provide to the Company within one (1) Business Day after receipt
thereof all copies of any additional Other Parent Acquisition Documentation received by Parent from the Person (or from any representatives or agents of
such Person) making such Parent Acquisition Proposal, request for information, inquiry or proposal or with whom such discussions or negotiations are taking
place. Parent shall not take any action to exempt any Person from the restrictions on “business combinations” contained in any applicable Law (including any
Takeover Statute) or otherwise cause such restrictions not to apply.
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Section 7.7. Calculation of Company Consolidated Tangible Book Equity. No later than five (5) Business Days prior to the Closing, the
Company shall deliver to Parent a statement setting forth its good faith calculation of the Company Consolidated Tangible Book Equity calculated as of the
date of delivery of such statement, together with reasonable supporting detail with respect to the Company’s calculations. The Company shall consult with
Parent regarding the preparation of such statement.
Section 7.8. Stockholder Litigation. The Company and Parent shall keep each other informed of, and cooperate with one another in
connection with, any stockholder litigation or claim against it and/or its directors or officers relating to the Merger or the other transactions contemplated by
this Agreement; provided, however, that no settlement in connection with such stockholder litigation shall be agreed to without the other party’s prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed.
Section 7.9. Public Announcements. Each of the Company, Parent and Merger Sub agrees that no public release or announcement
concerning the transactions contemplated hereby shall be issued by any party without the prior written consent of the Company and Parent (which consent
shall not be unreasonably withheld, conditioned or delayed), except as such release or announcement may be required by Law or the rules or regulations of
any applicable United States securities exchange, in which case the party required to make the release or announcement shall use its commercially reasonable
efforts to allow each other party reasonable time to comment on such release or announcement in advance of such issuance, it being understood that the final
form and content of any such release or announcement, to the extent so required, shall be at the final discretion of the disclosing p arty.
Section 7.10. No Shareholder Rights Plan. From the date hereof through the earlier of termination of this Agreement and the Effective
Time, the Company will not adopt, approve, or agree to adopt, a shareholder rights plan unless such plan expressly does not apply to Parent and its Affiliates
and expressly does not apply to any acquisition of shares of Company Common Stock by Parent and its Affiliates.
Section 7.11. Stock Exchange Listing. Parent shall use its commercially reasonable efforts to cause the shares of Parent Common Stock to
be issued in connection with the Merger to be approved for quotation on Nasdaq, subject to official notice of issuance.
Section 7.12. Section 16(b) Matters. Prior to the Effective Time, the Company, Parent and Merger Sub each shall take all such steps as
may be required to cause (a) any dispositions of Company Common Stock (including derivative securities with respect to Company Common Stock) resulting
from the Merger and the other transactions contemplated by this Agreement, by each individual who will be subject to the reporting requirements of
Section 16(a) of the Exchange Act with respect to the Company immediately prior to the Effective Time to be exempt under Rule 16b-3 promulgated under
the Exchange Act and (b) any acquisitions of Parent Common Stock (including derivative securities with respect to Parent Common Stock) resulting from the
Merger and the other transactions contemplated by this Agreement, by each individual who may become subject to the reporting requirements of
Section 16(a) of the Exchange Act with respect to Parent to be exempt under Rule 16b-3 promulgated under the Exchange Act.
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ARTICLE VIII.
CONDITIONS PRECEDENT
Section 8.1. Conditions to Each Party’s Obligation to Effect the Merger. The obligations of the Company, Parent and Merger Sub to effect
the Merger are subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions:
(a)
Company Stockholder Approval. The Company shall have obtained the Required Company Vote in connection with the approval
and adoption of this Agreement by the stockholders of the Company.

(b)
Parent Stockholder Approval. Parent shall have obtained the Required Parent Vote in connection with the approval of the Parent
Stock Issuance by the stockholders of Parent.
(c)
No Injunctions or Restraints, Illegality. No statute, rule, regulation, executive order, decree or ruling shall have been adopted or
promulgated, and no temporary restraining order, preliminary or permanent injunction or other order issued by a court or other U.S. governmental authority of
competent jurisdiction shall be in effect as of the Closing Date, having the effect of making the Merger illegal or otherwise prohibiting consummation of the
Merger; provided, however, that the provisions of this Section 8.1(c) shall not be available to any party whose failure to fulfill its obligations pursuant to
Section 7.3 shall have been the cause of, or shall have resulted in, such order or injunction.
(d)
or shall have expired.

HSR Act. The waiting period (and any extension thereof) applicable to the Merger under the HSR Act shall have been terminated

(e)
Nasdaq Listing. The shares of Parent Common Stock to be issued in the Merger shall have been approved for quotation or listing,
as the case may be, on the Nasdaq Global Market System (or any successor inter-dealer quotation system or stock exchange thereto) subject to official notice
of issuance.
(f)
Effectiveness of the Form S-4. The Form S-4 shall have been declared effective by the SEC under the Securities Act. No stop
order suspending the effectiveness of the Form S-4 shall have been issued by the SEC and no proceedings for that purpose shall have been initiated or
threatened by the SEC.
Section 8.2. Additional Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the
Merger are subject to the satisfaction, or waiver by Parent, on or prior to the Closing Date of the following additional conditions:
(a)
Representations and Warranties. (i) The representations and warranties of the Company contained in Section 3.4 (Capitalization
and Related Matters) (other than the representations and warranties of the Company contained in Section 3.4(f)) shall be true and correct in all respects, other
than immaterial misstatements or omissions, both when made and at and as of the Closing Date, as if made at and as of such time (except to the extent
expressly made as of an earlier date, in which case as of such date), (ii) the representations and warranties of the
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Company contained in Section 3.8(a) (Absence of Certain Changes or Events) and Section 3.23 (Vote Required) shall be true and correct in all respects, in
each case both when made and at and as of the Closing Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in
which case as of such date) and (iii) all other representations and warranties of the Company set forth in this Agreement shall be true and correct both when
made and at and as of the Closing Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such
date), except where the failure of such representations and warranties to be so true and correct (without giving effect to any limitation as to “materiality” or
“Material Adverse Effect” set forth therein) does not have, and would not reasona bly be expected to have, individually or in the aggregate, a Material
Adverse Effect on the Company. Parent shall have received a certificate of the chief executive officer and the chief financial officer of the Company to such
effect.
(b)
Performance of Obligations of the Company. The Company shall have performed in all material respects and complied in all
material respects with all agreements and covenants required to be performed or complied with by it under this Agreement at or prior to the Closing Date.
Parent shall have received a certificate of the chief executive officer and the chief financial officer of the Company to such effect.
(c)
Tax Opinion. Parent shall have received from Willkie Farr & Gallagher LLP, counsel to Parent, on the Closing Date, a written
opinion dated as of such date in form and substance reasonably satisfactory to Parent, to the effect that, for U.S. federal income tax purposes, the Merger and
the Second Step Merger, taken together, will be treated as a reorganization qualifying under Section 368(a) of the Code. In rendering such opinion, counsel to
Parent shall be entitled to rely upon representations of officers of Parent and the Company in substantially the forms attached hereto as Exhibit B and
Exhibit C, respectively (allowing for suc h amendments to the representations as counsel to Parent deems necessary).
(d)
Company Material Adverse Effect. During the period from the date hereof to the Closing Date, there shall not have been a
Material Adverse Effect on the Company.
(e)
Governmental Entity Consents and Approvals. All approvals set forth on Section 8.2(e) of the Parent Disclosure Schedule shall
have been obtained and shall remain in full force and effect on the Closing Date and all statutory waiting periods in respect thereof shall have expired (all
such approvals and the expiration of all such waiting periods being referred as the “Parent Requisite Regulatory Approvals”).
(f)
Company Financial Conditions. (i) The Company Consolidated Tangible Book Equity shall be greater than or equal to
$193,000,000, (ii) the aggregate value of the assets reflected on the Unaudited Company Balance Sheet shall be less than or equal to four and one-half times
the Company’s Consolidated Tangible Book Equity and (iii) the aggregate value of the assets reflected on the Unaudited Company Balance Sheet shall be less
than or equal to $920,000,000, in each case calculated as of the Business Day immediately prior to the Closing. Parent shall have received a certificate of the
chief executive officer and the chief financial officer of the Compa ny to such effect.
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Section 8.3. Additional Conditions to Obligations of the Company. The obligations of the Company to effect the Merger are subject to the
satisfaction, or waiver by the Company, on or prior to the Closing Date of the following additional conditions:
(a)
Representations and Warranties. (i) The representations and warranties of Parent contained in Section 4.4 (Capitalization and
Related Matters) shall be true and correct in all respects, other than immaterial misstatements or omissions, both when made and at and as of the Closing
Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such date), (ii) the representations and
warranties of the Company contained in Section 4.8(a) (Absence of Certain Changes or Events) and Section 4.20 (Vote Required) shall be true and correct in
all respects, in each case both when ma de and at and as of the Closing Date, as if made at and as of such time (except to the extent expressly made as of an

earlier date, in which case as of such date) and (iii) all other representations and warranties of Parent set forth in this Agreement shall be true and correct both
when made and at and as of the Closing Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of
such date), except where the failure of such representations and warranties to be so true and correct (without giving effect to any limitation as to “materiality”
or “Material Adverse Effect” set forth therein) does not have, and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Parent. The Company shall have received a certificate of an executive officer of Parent to such effect.
(b)
Performance of Obligations of Parent. Parent shall have performed in all material respects and complied in all material respects
with all agreements and covenants required to be performed or complied with by it under this Agreement at or prior to the Closing Date. The Company shall
have received a certificate of an executive officer of Parent to such effect.
(c)
Parent Material Adverse Effect. During the period from the date hereof to the Closing Date, there shall not have been a Material
Adverse Effect on Parent.
(d)
Governmental Entity Consents and Approvals. All approvals set forth on Section 8.3 (d) of the Company Disclosure Schedule,
shall have been obtained and shall remain in full force and effect on the Closing Date and all statutory waiting periods in respect thereof shall have expired
(all such approvals and the expiration of all such waiting periods being referred as the “Company Requisite Regulatory Approvals”).
(e)
Tax Opinion. The Company shall have received from Weil, Gotshal & Manges LLP, counsel to the Company, on the Closing Date,
a written opinion dated as of such date in form and substance reasonably satisfactory to Parent and the Company, to the effect that, for U.S. federal income tax
purposes, the Merger and the Second Step Merger, taken together, will be treated as a reorganization qualifying under Section 368(a) of the Code. In
rendering such opinion, counsel to the Company shall be entitled to rely upon representations of officers of Parent and the Company in substantially the forms
attached hereto as Exhibit B and Exhibit C, r espectively (allowing for such amendments to the representations as counsel to the Company deems necessary).
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ARTICLE IX.
TERMINATION
Section 9.1. Termination. This Agreement may be terminated at any time prior to the Effective Time, by action taken or authorized by the
Board of Directors of the terminating party or parties, and, except as provided below, whether before or after approval of the matters presented in connection
with the Merger by the stockholders of the Company or Parent:
(a)

By mutual written consent of Parent and the Company, by action of their respective Boards of Directors;

(b)
By either the Company or Parent if the Effective Time shall not have occurred on or before August 31, 2011 (the “Termination
Date”); provided, however, that the right to terminate this Agreement under this Section 9.1(b) shall not be available to any party whose failure to fulfill any
obligation under this Agreement has been the primary cause of the failure of the Effective Time to occur on or before the Termination Date and such action or
failure to perform constitutes a breach of this Agreement;
(c)
By either the Company or Parent if any Governmental Entity shall have issued an order, decree or ruling or taken any other action
permanently restraining, enjoining or otherwise prohibiting or making illegal the transactions contemplated by this Agreement, and such order, decree, ruling
or other action shall have become final and nonappealable; provided that the party seeking to terminate this Agreement pursuant to Section 9.1(c) shall have
used its commercially reasonable efforts to remove such restraint or prohibition as required by this Agreement; and provided, further, that the right to
terminate this Agreement pursuant to this Section 9.1(c) shall not be available to any party whose breach of any pr ovision of this Agreement results in the
imposition of such order, decree or ruling or the failure of such order, decree or ruling to be resisted, resolved or lifted;
(d)
By either the Company or Parent if (i) the approval by the stockholders of the Company required for the consummation of the
Merger shall not have been obtained by reason of the failure to obtain the Required Company Vote at the Company Stockholders Meeting (or any
adjournment or postponement thereof) or (ii) the approval by the stockholders of Parent required for the Parent Stock Issuance shall not have been obtained
by reason of the failure to obtain the Required Parent Vote at the Parent Stockholders Meeting (or any adjournment or postponement thereof);
(e)
By Parent (i) if prior to the Company Stockholders Meeting, a Company Adverse Recommendation Change shall have occurred
whether or not permitted by Section 7.5, (ii) the Company shall fail to call or hold the Company Stockholders Meeting in accordance with Section 7.1(c) or
(iii) the Company shall have intentionally and materially breached any of its material obligations under Section 7.5;
(f)
By the Company if (i) prior to the Parent Stockholders Meeting, a Parent Adverse Recommendation Change shall have occurred,
(ii) Parent shall fail to call or hold the
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Parent Stockholders Meeting in accordance with Section 7.1(d) or (iii) Parent shall have intentionally and materially breached any of its material obligations
under Section 7.6;
(g)
By the Company if there shall have been a breach of any representation, warranty, covenant or agreement on the part of Parent or
Merger Sub contained in this Agreement such that the conditions set forth in Sections 8.3(a) or 8.3(b) would not be satisfied and (i) such breach is not
reasonably capable of being cured or (ii) in the case of a breach of a covenant or agreement, if such breach is reasonably capable of being cured, such breach
shall not have been cured prior to the earlier of (A) 30 days following notice of such breach and (B) the Termination Date; provided that the Company shall
not have the right to terminate this Agreement pursuant to this Section 9.1(g) if the Company is then in mater ial breach of any of its representations,
warranties, covenants or agreements contained in this Agreement;

(h)
By Parent if there shall have been a breach of any representation, warranty, covenant or agreement on the part of the Company
contained in this Agreement such that the conditions set forth in Sections 8.2(a) or 8.2(b) would not be satisfied and (i) such breach is not reasonably capable
of being cured or (ii) in the case of a breach of a covenant or agreement, if such breach is reasonably capable of being cured, such breach shall not have been
cured prior to the earlier of (A) 30 days following notice of such breach and (B) the Termination Date; provided that Parent shall not have the right to
terminate this Agreement pursuant to this Section 9.1(h) if Parent or Merger Sub is th en in material breach of any of its representations, warranties, covenants
or agreements contained in this Agreement; or
(i)
By the Company if concurrently it (i) enters into a definitive Company Acquisition Agreement providing for a Company Superior
Proposal after complying with the applicable provisions of Section 7.5 and (ii) pays to Parent the Termination Fee pursuant to the terms of Section 9.2(h).
Section 9.2. Effect of Termination.
(a)
In the event of termination of this Agreement by either the Company or Parent as provided in Section 9.1, this Agreement shall
forthwith become void and there shall be no liability or obligation on the part of Parent or the Company or their respective officers or directors except with
respect to this Section 9.2 and Article X; provided that, except as set forth in the following sentence, termination of this Agreement shall not relieve any party
from any liability for any willful breach of any covenant or agreement or willful breach of any representation or warranty in this Agreement occurring prior to
termination.
(b)
If Parent shall terminate this Agreement pursuant to Section 9.1(e)(i) or Section 9.1(e)(ii), then the Company shall pay to Parent,
not later than two (2) Business Days following such termination, an amount equal to $6,250,000 (the “Termination Fee”).
(c)
If (i) the Company or Parent shall terminate this Agreement pursuant to Section 9.1(d)(i) or (ii) Parent shall terminate this
Agreement pursuant to Section 9.1(h), then the Company shall pay to Parent the Parent Expenses, within two (2) Business Days after delivery to the
Company of written notice of the amount of such Parent Expenses (it being understood that
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the payment of such Parent Expenses is not an exclusive remedy, but is in addition to any other rights or remedies available to Parent (whether at law or
equity)).
(d)
If (i) the Company or Parent shall terminate this Agreement pursuant to Section 9.1(d)(ii) or (ii) the Company shall terminate this
Agreement pursuant to Section 9.1(g), then Parent shall pay to the Company the Company Expenses, within two (2) Business Days after delivery to Parent of
written notice of the amount of such Company Expenses (it being understood that the payment of such Company Expenses is not an exclusive remedy, but is
in addition to any other rights or remedies available to Parent (whether at law or equity)).
(e)
If (i) (x) the Company or Parent shall terminate this Agreement pursuant to Section 9.1(b) or Section 9.1(d)(i) or (y) Parent shall
terminate this Agreement pursuant to Section 9.1(e)(iii), (ii) at or prior to the time of the event giving rise to such termination there shall have been made
known or proposed to the Company or otherwise publicly disclosed or announced a Company Acquisition Proposal and (iii) within 12 months following the
termination of this Agreement, the Company enters into a definitive agreement with respect to, or consummates, such Company Acquisition Proposal, then
the Company shall pay to Parent, not later than two (2) Business Days after the execution of the definitive agreement or consummation of the transaction, as
applicable, the Termination Fee minus any Parent Expenses paid pursuant to Section 9.2(c).
(f)
If (i) (x) the Company or Parent shall terminate this Agreement pursuant to Section 9.1(b) or Section 9.1(d)(ii) or (y) the Company
shall terminate this Agreement pursuant to Section 9.1(f)(iii), (ii) at or prior to the time of the event giving rise to such termination there shall have been made
known or proposed to Parent or otherwise publicly disclosed or announced a Parent Acquisition Proposal and (iii) within 12 months following the termination
of this Agreement, Parent enters into a definitive agreement with respect to, or consummates, such Parent Acquisition Proposal, then Parent shall pay to the
Company, not later than two (2) Business Days after the execution of the definitive agreement or consummation of the transaction, as applicable, the
Termination Fee minus any Company Expenses paid pursuant to Section 9.2(d).
(g)
If the Company shall terminate this Agreement pursuant to Section 9.1(f)(i) or Section 9.1(f)(ii), then Parent shall pay to the
Company, not later than two (2) Business Days following such termination, the Termination Fee.
(h)
If the Company shall terminate this Agreement pursuant to Section 9.1(i), then the Company shall pay to Parent the Termination
Fee concurrently with such termination.
(i)
For purposes of this Section 9.2, (i) the term “Company Acquisition Proposal” shall have the meaning assigned to such term in
Section 7.5(a), except that the reference to “more than 15%” in the definition of “Company Acquisition Proposal” shall be deemed to be a reference to “more
than 50%” and (ii) the term “Parent Acquisition Proposal” shall have the meaning assigned to such term in Section 7.6(a), except that the reference to “more
than 35%” in the definition of “Parent Acquisition Proposal” shall be deemed to be a reference to “more than 50%.”
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(j)

All payments under this Section 9.2 shall be made by wire transfer of immediately available funds to an account designated by the

applicable party.
(k)
Each of the parties acknowledges that the agreements contained in this Section 9.2 are an integral part of the transactions
contemplated by this Agreement and are not a penalty, and that, without these agreements, the other party would not enter into this Agreement. If a party fails
to pay promptly any fees or expenses due pursuant to this Section 9.2, such party will also pay to the other party the other party’s reasonable costs and
expenses (including legal fees and expenses) in connection with any action, including the filing of any lawsuit or other legal action, taken to collect payment,
together with interest on the amount of the unpaid fees or expenses under this Section 9.2, accruing from its due date, at an interest rate per annum equal to
two (2) percentage points in excess of the prime commercial lending rate quoted by The Wall Street Journal. Any change in the interest rate hereunder

resulting from a change in such prime rate will be effective at the beginning of the date of such change in such prime rate. Under no circumstances shall the
Company or Parent be obligated to pay more than one (1) Termination Fee.
ARTICLE X.
MISCELLANEOUS
Section 10.1. Non-Survival of Representations, Warranties and Agreements. None of the representations, warranties, covenants and other
agreements in this Agreement or in any instrument delivered pursuant to this Agreement, including any rights arising out of any breach of such
representations, warranties, covenants and other agreements, shall survive the Effective Time, except for Section 6.3 and those other covenants and
agreements contained herein and therein that by their terms apply or are to be performed in whole or in part after the Effective Time and this Article X.
Section 10.2. Disclosure Schedules.
(a)
The inclusion of any information in the disclosure schedules accompanying this Agreement will not be deemed an admission or
acknowledgment, in and of itself, solely by virtue of the inclusion of such information in such schedules, that such information is required to be listed in such
schedules or that such information is material to any party or the conduct of the business of any party.
(b)
Any item set forth in the disclosure schedules with respect to a particular representation, warranty or covenant contained in the
Agreement will be deemed to be disclosed with respect to all other applicable representations, warranties and covenants contained in the Agreement to the
extent any description of facts regarding the event, item or matter is disclosed in such a way as to make reasonably apparent from such description or
specified in such disclosure that such item is applicable to such other representations, warranties or covenants whether or not such item is so numbered.
Section 10.3. Successors and Assigns. No party hereto shall assign this Agreement or any rights or obligations hereunder without the prior
written consent of the other
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parties hereto and any such attempted assignment without such prior written consent shall be void and of no force and effect. This Agreement shall inure to
the benefit of and shall be binding upon the successors and permitted assigns of the parties hereto.
Section 10.4. Governing Law; Jurisdiction. This Agreement shall be governed by and construed, performed and enforced in accordance
with the internal laws of the State of Delaware applicable to contracts made and wholly performed within such state, without regard to any applicable
conflicts of law principles. The parties hereto agree that any suit, action or proceeding brought by either party to enforce any provision of, or based on any
matter arising out of or in connection with, this Agreement or the transactions contemplated hereby shall be brought in any federal or state court located in the
State of Delaware. Each of the parties hereto submits to the jurisdiction of any such court in any suit, action or proceeding seeking to enforce any provision
of, or based on any matter arising out of, or in connection with, this Agreement or the transactions contempl ated hereby and hereby irrevocably waives the
benefit of jurisdiction derived from present or future domicile or otherwise in such action or proceeding. Each party hereto irrevocably waives, to the fullest
extent permitted by Law, any objection that it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or
that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
Section 10.5. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL
PROCEEDING INVOLVING, DIRECTLY, IN ANY MATTERS (WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY
ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
Section 10.6. Specific Performance. The parties agree that irreparable damage would occur and that the parties would not have any
adequate remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached and that any defense in any action for specific performance that a remedy at law would be adequate is hereby waived. It is accordingly
agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches or threatened breaches of this Agreement and to enforce specifically
the terms and provisions of this Agreement exclusively in the state or federal courts within the State of Delaware (in addition to any and all other rights and
remedies at law or in equity, and all such rights and remedies shall be cumulative, except, in each case, as may be limit ed by Section 9.2). Any requirements
for the securing or posting of any bond with such remedy are waived.
Section 10.7. Expenses. All fees and expenses incurred in connection with the Merger including all legal, accounting, financial advisory,
consulting and all other fees and expenses of third parties incurred by a party in connection with the negotiation and effectuation of the terms and conditions
of this Agreement and the transactions contemplated hereby, shall be the obligation of the respective party incurring such fees and expenses, except (a) Parent
and the Company shall each bear and pay one-half of the expenses incurred in connection with the filing, printing and mailing of the Form S-4 and Joint
Proxy Statement and (b) as provided in Section 9.2.
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Section 10.8. Severability; Construction.
(a)
If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other authority to be
invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and
shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any party. Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be c onsummated as originally
contemplated to the fullest extent possible.
(b)
The parties have participated jointly in the negotiation and drafting of this Agreement. If any ambiguity or question of intent
arises, this Agreement will be construed as if drafted jointly by the parties and no presumption or burden of proof will arise favoring or disfavoring any party

because of the authorship of any provision of this Agreement.
Section 10.9. Notices. All notices, requests, demands and other communications in connection with this Agreement shall be in writing and
shall be deemed given if (a) delivered personally, on the date of such delivery, (b) upon confirmation of receipt when transmitted via facsimile (but only if
followed by transmittal by national overnight courier or by hand for delivery on the next Business Day), (c) on receipt after dispatch by registered or certified
mail (return receipt requested), postage prepaid or (d) on the next Business Day if delivered by an national overnight courier (with confirmation), addressed,
in each case, as follows:
(a)

if to the Company, to:

LaBranche & Co Inc.
33 Whitehall Street
New York, NY 10004
Attention:
Stephen H. Gray
General Counsel
Facsimile:
(212) 952-9280
Copy to (such copy not to constitute notice):
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attention:
Michael J. Aiello
Facsimile:
(212) 310-8007
(b)

if to Parent or Merger Sub, to:

Cowen Group, Inc.
599 Lexington Avenue
New York, NY 10022
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Attention:
Facsimile:

Owen S. Littman
General Counsel
(212) 845-7995

Copy to (such copy not to constitute notice):
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, NY 10019
Attention:
David K. Boston
Laura L. Delanoy
Facsimile:
(212) 728-8111
Any party may change its address for the purpose of this Section by giving the other party written notice of its new address in the manner
set forth above.
Section 10.10. Interpretation. When a reference is made in this Agreement to Articles, Sections, Exhibits or Schedules, such reference
shall be to an Article or Section of or Exhibit or Schedule to this Agreement unless otherwise indicated. The table of contents and headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,”
“includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” Words defined in the singular
have the parallel meaning in the plural and vice versa. Words of one gender shall be construed to apply to each gender and the neutral gender. The term
“party” refers to a party to this Agreement and the term “parties” refers to the parties to this Agreement. This Agreement shall not be interpreted or construed
to require any person to take any action, or fail to take any action, if to do so would violate any applicable Law. The parties hereto acknowledge that each
party hereto has reviewed, and has had an opportunity to have its counsel review, this Agreement and that any rule of construction to the effect that any
ambiguities are to be resolved against the drafting party, or any similar rule operating against the drafter of an agreement, shall not be applicable to the
construction or interpretation of this Agreement.
Section 10.11. Amendment. This Agreement may be amended by the parties hereto, by action taken or authorized by their respective
Boards of Directors, at any time before or after approval of the matters presented in connection with the Merger by the stockholders of the Company, but,
after any such approval, no amendment shall be made which by Law requires further approval by such stockholders without such further approval. This
Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties hereto.
Section 10.12. Extension; Waiver. At any time prior to the Effective Time, the parties hereto, by action taken or authorized by their
respective Boards of Directors, may, to the extent legally allowed, (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 delivered pursuant hereto and (c) waive
compliance with any of the agreements or conditions contained herein. Any agreement on the part of a party hereto to any such extension or waiver shall be
valid only if set forth in a written instrument
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signed on behalf of such party. The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a
waiver of those rights.
Section 10.13. Entire Agreement. This Agreement and the Confidentiality Agreement contain the entire understanding among the parties
hereto with respect to the transactions contemplated hereby and supersede and replace all prior and contemporaneous agreements and understandings, oral or
written, with regard to such transactions. All Exhibits and Schedules hereto and any documents and instruments delivered pursuant to any provision hereof
are expressly made a part of this Agreement as fully as though completely set forth herein.
Section 10.14. Parties in Interest. Except for (i) the rights of the Company stockholders to receive the Merger Consideration following the
Effective Time in accordance with the terms of this Agreement (of which the stockholders are the intended beneficiaries following the Effective Time) and
(ii) the rights to continued indemnification and insurance pursuant to Section 6.3 hereof (of which the Persons entitled to indemnification or insurance, as the
case may be, are the intended beneficiaries following the Effective Time), nothing in this Agreement is intended to confer any rights or remedies under or by
reason of this Agreement on any Persons other than the parties hereto and their respective successors and permitted assigns. Nothing in this Agreement is
intended to relieve or discharge the obligations or liability of any third Persons to t he Company or Parent. No provision of this Agreement shall give any
third parties any right of subrogation or action over or against the Company or Parent.
Section 10.15. Section and Paragraph Headings. The section and paragraph headings in this Agreement are for reference purposes only
and shall not affect the meaning or interpretation of this Agreement.
Section 10.16. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but
all of which shall be considered one and the same agreement and shall become effective when counterparts have been signed by each of the parties and
delivered to the other party, it being understood that each party need not sign the same counterpart.
Section 10.17. Definitions. As used in this Agreement:
“Advisers Act” shall mean the Investment Advisers Act of 1940, as amended, and the rules and regulations promulgated thereunder by the
SEC.
“Advisory Agreement” shall mean any Contract, including any investment advisory, management and investment management agreement,
entered into by Parent or any of its Subsidiaries for the purpose of providing management, investment advisory or investment management services, including
any sub-advisory services, to a Person.
“Affected Employees” shall have the meaning set forth in Section 6.2(a).
“Affiliate” shall mean, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, controls,
or is controlled by, or is in common control with, such Person, and the term “control” (including the terms “controlled by” and
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“under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of
such Person, whether through ownership of voting securities, by contract or otherwise; provided that, for purposes of this Agreement, none of Unicredit SpA,
Bank Austria AG or Bayerische Hypo-und Vereinsbank AG nor any of their respective controlled affiliates shall be deemed to be Affiliates of Parent.
“Agreement” shall have the meaning set forth in the Preamble hereto.
“Bankruptcy and Equity Exception” shall have the meaning set forth in Section 3.2(a).
“Board of Directors” shall mean the Board of Directors of any specified Person and any committees thereof.
“Business Day” shall mean any day on which banks are not required or authorized to close in the City of New York.
“CEA” shall mean the Commodity Exchange Act, as amended, and the rules and regulations promulgated thereunder by the CFTC.
“CFTC” shall mean the Commodity Futures Trading Commission.
“Certificate” shall have the meaning set forth in Section 1.8(b).
“Certificate of Merger” shall have the meaning set forth in Section 1.3.
“Client” shall mean any Person who is (i) party to an Advisory Agreement pursuant to which Parent or any of its Subsidiaries provides
management, investment management or investment advisory services, including any sub-advisory services, to such Person, or (ii) an investor in a Parent
Fund.
“Closing” shall have the meaning set forth in Section 1.2.
“Closing Date” shall have the meaning set forth in Section 1.2.
“Code” shall have the meaning set forth in the Recitals hereto.
“Company” shall have the meaning set forth in the Preamble hereto.
“Company Acquisition Agreement” shall have the meaning set forth in Section 7.5(d).

“Company Acquisition Proposal” shall have the meaning set forth in Section 7.5(a).
“Company Adverse Recommendation Change” shall have the meaning set forth in Section 7.5(c).
“Company Benefit Plans” shall have the meaning set forth in Section 3.11(a).
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“Company By-Laws” shall have the meaning set forth in Section 3.1(a).
“Company Capitalization Date” shall have the meaning set forth in Section 3.4(a).
“Company Charter” shall have the meaning set forth in Section 3.1(a).
“Company Common Stock” shall have the meaning set forth in the Recitals hereto.
“Company Consolidated Tangible Book Equity” shall mean (i) the equity value of the Company and its Subsidiaries, less (ii) the value of
the intangibles of the Company and its Subsidiaries, less (iii) the value of the goodwill of the Company and its Subsidiaries, less (iv) any net deferred Tax
assets of the Company or any of its Subsidiaries, in each case on a consolidated basis, consistent with past practice and as reflected on the Unaudited
Company Balance Sheet; provided that any costs, fees or expenses incurred by the Company or any of its Subsidiaries in connection with the settlement of
any litigation pending as of the date hereof, which settlement Parent shall have consented to in writing, shall be added to the equity value of the Company and
its Subsidiaries in clause (i) to the extent that such settlement has been accrued as a liability on the Unaudited Company Balance Sheet and reduced the equity
value of the Company and its Subsidiaries.
“Company Contracts” shall have the meaning set forth in Section 3.13(a).
“Company Disclosure Schedule” shall mean the disclosure schedule (with specific reference to the Section or subsection of this Agreement
to which the information stated in such disclosure relates) delivered by the Company to Parent simultaneously with the execution of this Agreement.
“Company ERISA Affiliate” means any trade or business, whether or not incorporated, that together with the Company or any Affiliate of
the Company, is, or has within the past six years been, deemed a “single employer” within the meaning of Section 414 of the Code or Section 4001(b) of
ERISA.
“Company Expenses” shall mean all of the Company’s actual and reasonably documented out-of-pocket fees and expenses (including fees
and expenses of counsel, accountants and financial advisors) actually incurred by the Company and its respective affiliates on or prior to the termination of
this Agreement in connection with the transactions contemplated by this Agreement, which amount shall not be greater than $1,500,000.
“Company IP” shall mean all Intellectual Property owned, used, held for use or exploited by the Company or any of its Subsidiaries.
“Company Intervening Event” shall mean an event, fact, circumstance, development or occurrence that affects the business, assets or
operations of the Company that is unknown to or by (or misunderstood by) the Company’s Board of Directors as of the date of this Agreement, which event,
fact, circumstance, development or occurrence becomes known to or by (or understood by) the Company’s Board of Directors prior to obtaining the Required
Company Vote.
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“Company Options” shall have the meaning set forth in Section 1.9(a).
“Company Organizational Documents” shall mean the Company Charter and the Company By-Laws, together with all amendments thereto.
“Company Preferred Stock” shall have the meaning set forth in Section 3.4(a).
“Company Recommendation” shall have the meaning set forth in Section 3.19.
“Company Regulatory Agreement” shall have the meaning set forth in Section 3.17(b).
“Company Regulatory Reports” shall have the meaning set forth in Section 3.17(d).
“Company Requisite Regulatory Approval” shall have the meaning set forth in Section 8.3(e).
“Company SEC Reports” shall have the meaning set forth in Section 3.5.
“Company Stock Plans” mean the Amended and Restated LaBranche & Co Inc. 1999 Equity Incentive Plan and the LaBranche & Co Inc.
2010 Equity Incentive Plan and all award agreements thereunder.
“Company Stockholders Meeting” shall mean the Company stockholders meeting to approve and adopt this Agreement and the Merger.
“Company Superior Proposal” shall have the meaning set forth in Section 7.5(b).
“Company Voting Agreement” shall have the meaning set forth in the Recitals hereto.
“Company Voting Debt” shall have the meaning set forth in Section 3.4(a).

“Confidentiality Agreement” shall have the meaning set forth in Section 7.2.
“Contract” shall mean any contract, agreement, indenture, note, bond, loan, instrument, lease, license, commitment or other arrangement or
agreement, whether written or oral.
“D&O Insurance” shall have the meaning set forth in Section 6.3(c).
“Derivatives Contracts” shall have the meaning set forth in Section 3.17(j).
“Derivative Transactions” shall mean any swap transaction, option, warrant, forward purchase or sale transaction, futures transaction, cap
transaction, floor transaction or collar transaction relating to one or more currencies, commodities, bonds, equity securities, loans, servicing rights, interest
rates, prices, values, or other financial or non-financial assets, credit-related events or conditions or any indexes, or any other similar transaction or
70

combination of any of these transactions, including collateralized mortgage obligations or other similar instruments or any debt or equity instruments
evidencing or embedding any such types of transactions, and any related credit support, collateral or other similar arrangements related to such transactions;
provided that, for the avoidance of doubt, the term “Derivative Transactions” shall not include any Company Option.
“DGCL” shall mean the Delaware General Corporation Law.
“Disregarded Subsidiary” shall have the meaning set forth in Section 1.10.
“Effective Time” shall have the meaning set forth in Section 1.3.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder by the
SEC.
“Exchange Agent” shall have the meaning set forth in Section 2.1.
“Exchange Fund” shall have the meaning set forth in Section 2.1.
“Exchange Ratio” shall have the meaning set forth in Section 1.8(a).
“FINRA” shall mean the Financial Industry Regulatory Authority.
“Form S-4” shall have the meaning set forth in Section 3.3.
“GAAP” shall have the meaning set forth in Section 3.6(a).
“Governmental Entity” shall mean any nation, state, territory, province, county, city or other unit or subdivision thereof or any entity,
authority, agency, department, board, commission, instrumentality, court or other judicial body authorized on behalf of any of the foregoing to exercise
legislative, judicial, regulatory or administrative functions of or pertaining to government, and any SRO.
“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder.
“Indemnified Person” shall have the meaning set forth in Section 6.3(a).
“Intellectual Property” shall mean all of the following: (i) trademarks and service marks, trade dress, trade names and other indications of
origin, applications or registrations in any jurisdiction pertaining to the foregoing and all goodwill associated therewith; (ii) patents and patent applications in
any jurisdiction pertaining to the foregoing, including re-issues, continuations, divisions, continuations-in-part, renewals or extensions; (iii) trade secrets,
including confidential information and the right in any jurisdiction to limit the use or disclosure thereof; (iv) copyrighted and copyrightable works including
copyrights in designs, software, mask works or other works and applications or registrations in any jurisdiction for the foregoing
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and all moral rights related thereto; (v) database rights; (vi) domain names and applications and registrations pertaining thereto and all intellectual property
used in connection with or contained in all versions of the Web sites of the Company and its Subsidiaries; and (vii) all similar proprietary rights including
intellectual property rights in any inventions (whether or not patentable), discoveries, improvements, ideas, know-how, formula methodology, processes,
technology, and software (including password unprotected interpretive code or source code, object code, development documentation, programming tools,
drawings, specifications and data).
“Investment Company Act” shall mean the Investment Company Act of 1940, as amended.
“IRS” shall mean the United States Internal Revenue Service.
“Joint Proxy Statement” shall have the meaning set forth in Section 3.3.

“knowledge” or “known” shall mean the actual knowledge of, in the case of the Company, George M.L. LaBranche, IV, Alfred O.
Hayward, Jr., William J. Burke, III, Stephen H. Gray or Jeffrey A. McCutcheon, and in the case of Parent, Peter A. Cohen, Jeffrey M. Solomon, Thomas W.
Strauss, Stephen A. Lasota or Owen Littman.
“Law” shall mean any foreign, federal, state, or local law, statute, code, ordinance, rule, regulation or other requirement.
“License Agreement” shall mean any legally binding contract, whether written or oral, and any amendments thereto (including license
agreements, sub-license agreements, research agreements, development agreements, distribution agreements, consent to use agreements, customer contracts,
coexistence, non-assertion or settlement agreements), pursuant to which any interest in, or any right to use or exploit any Intellectual Property has been
granted.
“Licensed Company IP” means the Intellectual Property owned by a third party that the Company or any of its Subsidiaries has a right to
use or exploit by virtue of a License Agreement.
“Licensed Parent IP” means the Intellectual Property owned by a third party that Parent or any of its Subsidiaries has a right to use or
exploit by virtue of a License Agreement.
“Liens” shall mean all liens, pledges, mortgages, deeds of trust, security interests, claims, leases, charges, options, rights of first refusal or
offer, preemptive rights, easements, rights-of-way, servitudes, proxies, voting trusts or agreements, transfer restriction under any shareholder or similar
agreements, encumbrances, covenants, conditions and other restrictions or limitations whatsoever.
“Material Adverse Effect” shall mean, with respect to the Company or Parent, as the case may be, any event, change, circumstance or
development which has or is reasonably likely to have a material adverse effect on (i) the financial condition, results of operations or business of such party
and its Subsidiaries taken as a whole; provided, however, that, with respect to clause (i), the term “Material Adverse Effect” shall not include any effects
resulting from (A) changes, after the date hereof, in GAAP or regulatory accounting requirements
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applicable generally to companies in the industries in which such party and its Subsidiaries operate, (B) changes, after the date hereof, in Laws or the
interpretation of Laws by Governmental Entities of general applicability to companies in the industries in which such party and its Subsidiaries operate,
(C) actions or omissions taken with the prior written consent of the other party or expressly required by this Agreement, (D) changes in global, national or
regional political conditions (including acts of terrorism or war) or general business, economic or market conditions, including changes generally in
prevailing interest rates, currency exchange rates, credit markets and price levels or trading volumes in the United States or foreign securities markets, in each
case generally affecting the industries in which such party or its Subsidiaries operate, (E) changes in the underlying securiti es prices in the Company’s or
Parent’s, as the case may be, portfolios, (F) the execution of this Agreement or the public disclosure of this Agreement or the transactions contemplated
hereby, including losses of employees to the extent resulting therefrom, (G) earthquakes, hurricanes, tornadoes or other natural disasters, (H) any action taken
by such party or its respective Subsidiaries as contemplated or permitted by this Agreement or with consent of the other party, (I) any decline in the market
price or change in trading volume of the capital stock of such party or any failure to meet publicly announced revenue or earnings projections (it being
understood that the underlying facts or occurrences giving rise or contributed to such changes shall be taken into account in determining whether there has
been a Material Adverse Effect) or (J) any litigation arising from or relating to this Agreement or the transactions contemplated hereby, except, with respect to
clauses (A), ( B) and (D), to the extent that the effects of such changes collectively are materially and disproportionately adverse to the financial condition,
results of operations or business of such party and its Subsidiaries, taken as a whole, as compared to other companies in the industry in which such party and
its Subsidiaries operate or (ii) the ability of such party to timely consummate the transactions contemplated by this Agreement, including the Merger.
“Maximum Amount” shall mean an amount per year equal to 250% of current annual premiums paid by the Company for D&O Insurance.
“Merger” shall have the meaning set forth in the Recitals hereto.
“Merger Consideration” shall have the meaning set forth in Section 1.8(a).
“Merger Sub” shall have the meaning set forth in the Preamble hereto.
“Nasdaq” shall mean the National Association of Securities Dealers Automated Quotations, as operated by The Nasdaq Stock Market, Inc.
“NFA” shall mean the National Futures Association.
“NYSE” shall mean NYSE Euronext.
“Ordinary Course of Business” shall mean, with respect to any Person, the ordinary and usual course of business of such Person consistent
with its past practice through the date hereof. For the avoidance of doubt, “Ordinary Course of Business” with respect to the Company and its Subsidiaries
shall include such Persons operating consistent with the provisions set forth on Section 10.17-A of the Company Disclosure Schedule.
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“Other Company Acquisition Documentation” shall have the meaning set forth in Section 7.5(f).
“Other Parent Acquisition Documentation” shall have the meaning set forth in Section 7.6(e).
“OTS” shall mean the Office of Thrift Supervision.
“Owned Company IP” shall mean the Intellectual Property that is owned or purported to be owned by the Company or any of its
Subsidiaries.

“Owned Parent IP” shall mean the Intellectual Property that is owned or purported to be owned by Parent or any of its Subsidiaries
“Parent” shall have the meaning set forth in the Preamble hereto.
“Parent Acquisition Proposal” shall have the meaning set forth in Section 7.6(a).
“Parent Adverse Recommendation Change” shall have the meaning set forth in Section 7.6(c).
“Parent Benefit Plans” shall mean each “employee benefit plan” within the meaning of Section 3(3) of ERISA and all other material
employee compensation and benefits plans, policies, programs, arrangements or payroll practices, including multiemployer plans within the meaning of
Section 3(37) of ERISA, and each other stock purchase, stock option, restricted stock, severance, retention, employment, consulting, change-of-control,
collective bargaining, bonus, incentive, deferred compensation, employee loan, fringe benefit and other material benefit plan, agreement, program, policy or
other arrangement, whether or not subject to ERISA (including any related funding mechanism now in effect or required in the future), whether oral or
written, in each case sponsored, maintained, contributed or required to be contributed to by Parent or its Subsidiaries or und er which Parent or any Subsidiary
has any current or potential liability..
“Parent By-Laws” shall have the meaning set forth in Section 4.1(a).
“Parent Capitalization Date” shall have the meaning set forth in Section 4.4(a).
“Parent Charter” shall have the meaning set forth in Section 4.1(a).
“Parent Class B Common Stock” shall have the meaning set forth in Section 4.4(a).
“Parent Common Stock” shall have the meaning set forth in the Recitals hereto.
“Parent Contracts” shall have the meaning set forth in Section 4.10(a).
“Parent Disclosure Schedule” shall mean the disclosure schedule (with specific reference to the Section or subsection of this Agreement to
which the information stated in such
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disclosure relates) delivered by Parent to the Company simultaneously with the execution of this Agreement.
“Parent Equity Awards” means Parent Restricted Stock and Parent Stock Options.
“Parent ERISA Affiliate” means any trade or business, whether or not incorporated, that together with Parent or any Affiliate of Parent is, or
has within the past six (6) years been, deemed a “single employer” within the meaning of Section 414 of the Code or Section 4001(b) of ERISA.
“Parent Expenses” shall mean all of Parent’s actual and reasonably documented out-of-pocket fees and expenses (including fees and
expenses of counsel, accountants, financial advisors and consultants) actually incurred by Parent and its respective affiliates on or prior to the termination of
this Agreement in connection with the transactions contemplated by this Agreement, which amount shall not be greater than $1,500,000.
“Parent Fund” shall mean means any partnership, limited liability company or other collective or pooled investment vehicle or account
(whether open ended or close ended) for which Parent or its Subsidiaries, directly or indirectly, acts as investment advisor, investment sub-advisor, general
partner, managing member, manager or sponsor that is not registered or qualified for offer and sale to members of the general public with any Governmental
Entity.
“Parent Intervening Event” shall mean an event, fact, circumstance, development or occurrence that affects the business, assets or
operations of Parent that is unknown to (or misunderstood by) the Parent’s Board of Directors as of the date of this Agreement, which event, fact,
circumstance, development or occurrence becomes known to (or understood by) the Parent’s Board of Directors prior to obtaining the Required Parent Vote.
“Parent Organizational Documents” shall mean the Parent Charter and the Parent By-Laws, together with all amendments thereto.
“Parent Preferred Stock” shall have the meaning set forth in Section 4.4(a).
“Parent Recommendation” shall have the meaning set forth in Section 4.16.
“Parent Regulatory Agreement” shall have the meaning set forth in Section 4.14(b).
“Parent Requisite Regulatory Approval” shall have the meaning set forth in Section 8.2(i).
“Parent Restricted Stock” means any nonvested restricted shares of Parent Common Stock and nonvested restricted stock units.
“Parent SEC Reports” shall have the meaning set forth in Section 4.5.
“Parent Stock Issuance” shall have the meaning set forth in Section 7.1(a).
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“Parent Stock Options” means any stock option to purchase Parent Common Stock or any other equity security of Parent or any of its
Subsidiaries.
“Parent Stock Plans” shall mean (i) the Cowen Holdings, Inc. 2006 Equity and Incentive Plan, (ii) the Cowen Holdings, Inc. 2007 Equity
and Incentive Plan and (iii) the Cowen Group, Inc. 2010 Equity and Incentive Plan.
“Parent Stockholders Meeting” shall mean the Parent stockholders meeting to approve the Parent Stock Issuance.
“Parent Superior Proposal” shall have the meaning set forth in Section 7.6(b).
“Parent Voting Agreement” shall have the meaning set forth in the Recitals hereto.
“Parent Voting Debt” shall have the meaning set forth in Section 4.4(a).
“Permits” means any approvals, authorizations, consents, licenses, permits or certificates of a Governmental Entity.
“Permitted Liens” shall mean (i) all statutory liens for current Taxes, assessments or other governmental charges not yet delinquent or the
amount or validity of which is being contested in good faith by appropriate proceedings, provided an appropriate reserve has been established therefor;
(ii) mechanics’, carriers’, workers’, repairers’, and similar Liens arising or incurred in the Ordinary Course of Business that are not material to the business,
operations and financial condition of the property so encumbered and that are not resulting from a breach, default, violation by the Company or any of its
Subsidiaries, or Parent or any of its Subsidiaries, as the case may be, of any Contract or Law; (iii) statutory Liens of landlords with respect to leased real
property; and (iv) Liens not securing or representing a monetary obligation and w hich, individually or in the aggregate, do not detract or impair in any
material respect from the continued use in the ordinary course of business as currently conducted or contemplated by the Company or Parent or any of their
respective Subsidiaries, as applicable, of any property subject to such Liens.
“Person” shall mean an individual, corporation, limited liability company, partnership, limited liability partnership, firm, joint venture,
joint-stock company, association, trust, unincorporated organization, other entity or Governmental Entity.
“Proceeding” shall have the meaning set forth in Section 6.3(a).
“Proprietary Algorithms” shall have the meaning set forth in Section 3.15(h).
“Proprietary Software” shall have the meaning set forth in Section 3.15(g).
“Regulatory Agencies” shall mean (i) FINRA, (ii) the SEC, (iii) the OTS, (iv) Nasdaq, (v) NYSE, (vi) CFTC, (vii) any non-U.S. regulatory
authority and (viii) any SRO.
“Required Company Vote” shall have the meaning set forth in Section 3.23.
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“Required Parent Vote” shall have the meaning set forth in Section 4.20.
“Sarbanes-Oxley Act” shall mean the Sarbanes-Oxley Act of 2002.
“SEC” shall mean the United States Securities and Exchange Commission.
“Second Step Merger” shall have the meaning set forth in Section 1.10.
“Securities Act” shall mean the Securities Act of 1933, as amended.
“Securities Laws” means the Securities Act; the Exchange Act; the Investment Company Act; the Advisers Act; “blue sky” laws of any
state or territory of the United States; the CEA; and the rules and regulations of FINRA and the comparable laws, rules and regulations in effect in any other
country.
“SRO” shall mean FINRA, the NFA, each national securities or commodities or futures exchange in the United States or elsewhere and
each other commission, board, agency or body, whether United States or foreign, that is charged with the supervision or regulation or brokers, dealers,
securities underwriting or trading, stock exchanges, commodities or future exchanges, insurance companies or agents, investment companies, investment
advisors, commodity pool operators or commodity trading advisors.
“Subsidiary” when used with respect to any party shall mean any corporation, limited liability company, partnership or other organization,
whether incorporated or unincorporated, (i) of which such party or any other Subsidiary of such party is a general partner (excluding partnerships, the general
partnership interests of which held by such party or any Subsidiary of such party do not have a majority of the voting interests in such partnership) or (ii) at
least a majority of the securities or other interests of which having by their terms ordinary voting power to elect a majority of the Board of Directors or others
performing similar functions with respect to such corporation or other organization is directly or indirectly owned or controlled by such party or by any one or
more of its Subsidiaries, or by such party and one or more of its Subsidiaries; provided that, for purposes of this Agreement, no Parent Fund shall be deemed
to be a Subsidiary of Parent.
“Surviving Company” shall have the meaning set forth in Section 1.1.
“Takeover Statute” shall have the meaning set forth in Section 3.19.
“Tax Return” shall mean any report, return, information return, filing, claim for refund or other information, including any schedules or
attachments thereto, and any amendments to any of the foregoing, supplied or required to be supplied to a taxing authority in connection with Taxes.

“Taxes” shall mean all federal, state, local or foreign taxes, including income, gross income, gross receipts, production, excise, employment,
sales, use, transfer, ad valorem, value added, profits, license, capital stock, franchise, severance, stamp, withholding, Social Security, employment,
unemployment, disability, worker’s compensation, payroll, utility, windfall profit, custom duties, personal property, real property, taxes required to be
collected
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from customers on the sale of services, registration, alternative or add-on minimum, and other taxes or like charges of any kind whatsoever, including any
interest, penalties or additions thereto; and “Tax” shall mean any one of them.
“Termination Date” shall have the meaning set forth in Section 9.1(b).
“Termination Fee” shall have the meaning set forth in Section 9.2(b).
“the other party” shall mean, with respect to the Company, Parent and shall mean, with respect to Parent, the Company.
“Treasury Regulations” shall have the meaning set forth in the Recitals hereto.
“Unaudited Company Balance Sheet” shall mean the unaudited consolidated balance sheet of the Company and its Subsidiaries as at any
applicable date prepared in good faith by the Company in accordance with GAAP applied on a basis consistent with past practices.
“U.S. Benefit Plans” shall have the meaning set forth in Section 6.2(c).
“WARN” shall have the meaning set forth in Section 3.12(e).
Remainder of Page Intentionally Left Blank
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.
COWEN GROUP, INC.
By:

/s/ Peter A. Cohen
Name: Peter A. Cohen
Title: Chairman and Chief Executive Officer

LOUISIANA MERGER SUB, INC.
By:

/s/ Owen Littman
Name: Owen Littman
Title: Secretary

LABRANCHE & CO INC.
By:

/s/ George M.L. LaBranche, IV
Name: George M.L. LaBranche, IV
Title: Chief Executive Officer

Exhibit 4.1
Execution Version
VOTING AGREEMENT
This VOTING AGREEMENT (this “Agreement”), dated as of February 16, 2011, is entered into by and among Cowen Group, Inc., a Delaware
corporation (“Parent”), and the individuals listed on Schedule A hereto (each, a “Stockholder”, and collectively, the “Stockholders”).
WHEREAS, the Stockholders beneficially own in the aggregate 5,123,438 shares of the common stock, par value $0.01 per share (“Company
Common Stock” and such shares of Company Common Stock together with any shares of Company Common Stock acquired by a Stockholder after the date
hereof being collectively referred to herein as the “Shares”) of LaBranche & Co Inc., a Delaware corporation (the “Company”);
WHEREAS, the Company, Parent, and Louisiana Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of Parent (“Merger
Sub”), have entered into an Agreement and Plan of Merger, dated as of the date hereof (the “Merger Agreement”); and
WHEREAS, each Stockholder has agreed to enter into this Agreement in order to induce Parent to enter into the Merger Agreement and to
consummate the transactions contemplated thereby.
NOW, THEREFORE, in consideration of Parent’s entering into the Merger Agreement and of the mutual covenants and agreements contained herein
and other good and valuable consideration, the adequacy of which is hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree
as follows:
SECTION 1. Defined Terms. Capitalized terms used in this Agreement and not otherwise defined herein shall have the meanings assigned to them
in the Merger Agreement.
SECTION 2. Representations and Warranties of Stockholder. Each Stockholder hereby represents and warrants to Parent as follows:
(a)
Title to the Shares. Such Stockholder is the beneficial owner of, and has good and marketable title to, the number of shares of
Company Common Stock set forth opposite the name of such Stockholder on Schedule A hereto, which as of the date hereof constitutes all of the shares of
Company Common Stock, or any other securities convertible into or exercisable for any shares of Company Common Stock, (all collectively being
“Company Securities”) owned beneficially by such Stockholder. Such Stockholder does not have any rights of any nature to acquire any additional Company
Securities. Except for (i) that certain Stockholders’ Agreement, effective August 18, 1999, by and among LaBranche & Co Inc. and the Stockholders listed
on Schedule I thereto, as may be amended from tim e to time (the “Stockholders’ Agreement”), (ii) proxies and restrictions in favor of Parent granted
pursuant to this Agreement and (iii) such transfer restrictions of general applicability as may be provided under the Securities Act and the “blue sky” laws of
the various states of the United States, such Stockholder owns all of such shares of Company Common Stock free and clear of all security interests, liens,
claims, pledges, options, rights of first refusal, agreements, limitations on voting rights, restrictions, charges, proxies and other encumbrances of any nature,
and has not appointed or granted any proxy,

power of attorney or other authorization, which appointment or grant is still effective, with respect to any of such shares of Company Common Stock owned
by such Stockholder.
(b)

Individuals. Such Stockholder is an individual, and not a corporation, limited liability company, partnership, trust or other such

entity.
(c)
Authority Relative to this Agreement. Such Stockholder has the power and authority to execute and deliver this Agreement, to
perform his obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by such
Stockholder and the consummation by such Stockholder of the transactions contemplated hereby have been duly and validly authorized by all necessary
action on the part of such Stockholder. This Agreement has been duly and validly executed and delivered by such Stockholder and, assuming the due
authorization, execution and delivery by Parent, constitutes a legal, valid and binding obligation of such Stockholder, enforceable against such Stockholder in
accordance with its terms, subject to the Bankruptcy and Equity Exception.
(d)
No Conflict. Except for any filings as may be required by applicable federal securities laws, the execution and delivery of this
Agreement by such Stockholder does not, and the performance of this Agreement by such Stockholder will not, (a) require any consent, approval,
authorization or permit of, or filing with or notification to, any Governmental Entity or any other Person by such Stockholder; (b) conflict with, or result in
any violation of, or default (with or without notice or lapse of time or both) under any provision of any agreement to which such Stockholder is a party,
including any voting agreement, stockholders agreement, voting trust, trust agreement, pledge agreement, loan or credit agreement, note, bond, mortgage,
indenture lease or other agreement, instrument, permit, concession, franchise or license, including, without limitation, the Stockholders’ Agreement; or
(c) conflict with or violate any judgment, order, notice, decree, statute, law, ordinance, rule or regulation applicable to such Stockholder or to such
Stockholder’s property or assets.
SECTION 3. Covenants of Stockholder.
(a)
Restriction on Transfer. Each Stockholder hereby covenants and agrees that prior to the termination or expiration of this
Agreement, such Stockholder shall not, directly or indirectly, sell, transfer, tender, assign, hypothecate or otherwise dispose of, grant any proxy to, deposit any
Shares into a voting trust, enter into a voting trust agreement or create or permit to exist any additional security interest, lien, claim, pledge, option, right of
first refusal, limitation on voting rights, charge or other encumbrance of any nature with respect to the Shares.
(b)
Additional Shares. Prior to the termination of this Agreement, each Stockholder will promptly notify Parent of the number of any
new shares of Company Common Stock or any other Company Securities acquired directly or beneficially by such Stockholder, if any, after the date hereof.
Any such shares shall automatically become “Shares” within the meaning of this Agreement immediately upon their acquisition by such Stockholder.
SECTION 4. Voting Agreement.

(a)
Voting Agreement. Each Stockholder hereby agrees, severally and not jointly, that prior to the termination of this Agreement, at
any meeting of the stockholders of the
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Company, however called, in any action by written consent of the stockholders of the Company, or in any other circumstances upon which such Stockholder’s
vote, consent or other approval is sought, such Stockholder shall (x) vote the Shares owned beneficially by such Stockholder, and (y) shall direct the holders
of any shares of Company Common Stock, the vote of which such Stockholder has the contractual right to direct (the “Directed Shares”), including, without
limitation, pursuant to the Stockholders’ Agreement, to vote the Directed Shares, as follows:
(i)
in favor of adoption of the Merger Agreement, and approval of the terms thereof and of the Merger, and the other
transactions contemplated thereby;
(ii)
against any action or agreement that has or would be reasonably likely to result in any conditions to the Company’s
obligations under Article VIII of the Merger Agreement not being satisfied;
(iii)

against any Company Acquisition Proposal;

(iv)
against any amendments to the Company Organizational Documents if such amendment would reasonably be expected
to prevent or delay the consummation of the Closing; and
(v)
against any other action or agreement that is intended, or would reasonably be expected, to impede, interfere with, delay,
or postpone the Merger or the other transactions contemplated by the Merger Agreement or change in any manner the voting rights of any
class of stock of the Company.
(b)
Grant of Proxy. Each Stockholder hereby irrevocably grants to and appoints, Parent and each of its designees (the “Authorized
Parties” and each an “Authorized Party”), and each of them individually as such Stockholder’s proxy and attorney-in-fact (with full power of substitution) for
and in the name, place and stead of such Stockholder, to vote the Shares or execute one or more written consents or approvals in respect of the Shares:
(i)
in favor of adoption of the Merger Agreement, and approval of the terms thereof and of the Merger, and the other
transactions contemplated thereby;
(ii)
against any action or agreement that has or would be reasonably likely to result in any conditions to the Company’s
obligations under Article VIII of the Merger Agreement not being satisfied;
(iii)

against any Company Acquisition Proposal;

(iv)
against any amendments to the Company Organizational Documents if such amendment would reasonably be expected
to prevent or delay the consummation of the Closing; and
(v)
against any other action or agreement that is intended, or would reasonably be expected, to impede, interfere with, delay,
or postpone the Merger or the transactions contemplated by the Merger Agreement or change in any manner the voting rights of any class of
stock of the Company.
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Each Stockholder hereby ratifies and confirms that the irrevocable proxy set forth in this Section 4(b) is given in connection with the execution of the Merger
Agreement and that such irrevocable proxy is given to secure the performance of such Stockholder’s duties in accordance with this Agreement. Each
Stockholder hereby further ratifies and confirms that the irrevocable proxy granted hereby is coupled with an interest and may under no circumstances be
revoked, except as otherwise provided in this Agreement. Such irrevocable proxy shall be valid until termination of this Agreement. The power of attorney
granted by each Stockholder herein is a durable power of attorney and shall survive the dissolution, bankruptcy, death or incapacity of such Stockholder.
Upon the execution of this Agreement, each Stockholder hereby revokes any and all prior proxies or powers of attorney given by such Stockholder with
respect to voting of the Shares on the matters contemplated hereby and agrees not to grant any subsequent proxies or powers of attorney with respect to the
voting of the Shares on the matters contemplated hereby until after the termination of this Agreement. Each Stockholder understands and acknowledges that
Parent is entering into the Merger Agreement in reliance upon such Stockholder’s execution and delivery of this Agreement and such Stockholder’s granting
of the proxy contained in this Section 4(b). Each Stockholder hereby affirms that the proxy granted in this Section 4(b) is given in connection with the
execution of the Merger Agreement, and that such proxy is given to secure the performance of the duties of such Stockholder under this Agreement. If for
any reason the proxy granted herein is found by a court of competent jurisdiction to not be valid, then each Stockholder agrees to vote the Shares in
accordance with Section 4(a). For Shares as to which any Stockholder is the beneficial but not the record owner, such Stockholder shall take all necessary
actions to cause any record owner of such Shares to irrevocably constitute and appoint Parent and its designees as such record owner’s attorney and proxy an
irrevocable proxy to the same effect as that contained herein.
(c)
Other Voting. Each Stockholder shall vote, or direct the holders of the Directed Shares to vote, on all issues other than those
specified in this Section 4 that may come before a meeting of the stockholders of the Company in its sole discretion, provided that such vote does not
contravene the provisions of this Section 4. Nothing in this Agreement shall be deemed to govern or relate to any actions, omissions to act, or votes taken or
not taken by any designee of such Stockholder serving on the Company’s Board of Directors in such designee’s capacity as a director of the Company and in
accordance with the Merger Agreement, and no such action taken by such designee in his capacity as a director of the Company shall be deemed to violate
any of such Stockholder’s duties under this Agreement.
SECTION 5. Representations and Warranties of Parent. Parent hereby represents and warrants to the Stockholders as follows:

5.1.

Organization. Parent is duly organized, validly existing, and in good standing under the laws of the state of Delaware.

5.2.
Authority Relative to this Agreement. Parent has the corporate power and authority to execute and deliver this Agreement, to
perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by Parent
and the consummation by Parent of the transactions contemplated hereby have been duly and validly authorized by all necessary action on the part of
Parent. This Agreement has been duly and validly executed and delivered by Parent and,
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assuming the due authorization, execution and delivery by the Stockholders, constitutes a legal, valid and binding obligation of Parent, enforceable
against Parent in accordance with its terms, subject to the Bankruptcy and Equity Exception.
5.3.
No Conflict. The execution and delivery of this Agreement by Parent does not, and the performance of this Agreement by Parent
will not, (a) require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity or any other Person
by Parent, except for filings with the SEC of such reports under the Exchange Act as may be required in connection with this Agreement and the
transactions contemplated by this Agreement; (b) conflict with, or result in any violation of, or default (with or without notice or lapse of time or
both) under any provision of, the certificate of incorporation or by-laws of Parent or any other agreement to which such Parent is a party; or
(c) conflict with or violate any judgment, order, notice, decree, statute, law, ordinance, rule or regulation applicable to Parent or to Parent’s property
or assets.
SECTION 6. Further Assurances. Each Stockholder shall, without further consideration, from time to time, execute and deliver, or cause to be
executed and delivered, such additional or further consents, documents and other instruments as Parent may request for the purpose of effectuating the matters
covered by this Agreement.
SECTION 7. Stop Transfer Order. In furtherance of this Agreement, concurrently herewith each Stockholder shall and hereby does authorize
Parent to notify the Company’s transfer agent that there is a stop transfer order with respect to all Shares (and that this Agreement places limits on the voting
and transfer of the Shares). Each Stockholder further agrees to cause the Company not to register the transfer of any certificate representing any of the Shares
unless such transfer is made in accordance with the terms of this Agreement.
SECTION 8. Certain Events. Each Stockholder agrees that this Agreement and the obligations hereunder shall attach to the Shares and shall be
binding on any Person to which legal or beneficial ownership of such Shares shall pass, whether by operation of law or otherwise. In the event of any stock
split, stock dividend, merger, consolidation, reorganization, recapitalization or other change in the capital structure of the Company affecting the Company
Common Stock or other voting securities of the Company, the number of Shares shall be deemed adjusted appropriately and this Agreement and the
obligations hereunder shall attach to any additional shares of Company Common Stock or other Company Securities issued to or acquired by a Stockholder.
SECTION 9. Termination. This Agreement and the proxy granted pursuant to Section 4(b) shall automatically terminate without further action of
the parties on the first to occur of (a) the Effective Time, (b) a Company Adverse Recommendation Change in accordance with the Merger Agreement or
(c) the termination of the Merger Agreement, provided that the provisions of Section 10 hereof shall survive any such termination.
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SECTION 10. Miscellaneous.
(a)
Expenses. All costs and expenses incurred in connection with the transactions contemplated by this Agreement shall be paid by
the party incurring such costs and expenses.
(b)
Specific Performance. The parties hereto agree that, in the event any provision of this Agreement is not performed in accordance
with the terms hereof, (i) the non-breaching party will sustain irreparable damages for which there is not an adequate remedy at law for money damages and
(ii) the parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or in equity.
(c)
Entire Agreement. This Agreement constitutes the entire agreement among the parties hereto with respect to the subject matter
hereof and supersedes all prior agreements and understandings, both written and oral, among such parties with respect to the subject matter hereof.
(d)
Assignment. Without the prior written consent of the other party to this Agreement, no party may assign any rights or delegate
any obligations under this Agreement. Any such purported assignment or delegation made without prior consent of the other party hereto shall be null and
void.
(e)
Parties in Interest. This Agreement shall be binding upon, inure solely to the benefit of, and be enforceable by, the parties hereto
and their successors and permitted assigns. Nothing in this Agreement, express or implied, is intended to or shall confer upon any other person not a party
hereto any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
(f)

Amendment. This Agreement may not be amended except by an instrument in writing signed by the parties hereto.

(g)
Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law,
or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of this Agreement is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the terms of this Agreement remain as originally contemplated to the fullest extent
possible.
(h)
Notices. Except as otherwise provided herein, all notices and other communications hereunder shall be in writing and shall be
deemed duly given (i) on the date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, (ii) on the first Business Day following the

date of dispatch if delivered by a recognized next-day courier service, or (iii) on the fifth Business Day following the date of mailing if delivered by registered
or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered as set forth below, or pursuant to such other instructions
as may be designated in
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writing by the party to receive such notice (or at such other address for a party as shall be specified in a notice given in accordance with this Section 10(h):
if to Parent:
Cowen Group, Inc.
599 Lexington Avenue
New York, NY 10022
Attention:
Owen S. Littman
General Counsel
Facsimile:
(212) 845-7995
with a copy to:
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, NY 10019
Attention:
David K. Boston
Laura L. Delanoy, Esq.
Facsimile:
(212) 728-8111
if to the Stockholders, at their respective addresses set forth on Schedule A hereto (or at such other address for a party as shall be specified by like
notice).
(i)
Governing Law. This Agreement shall be governed by and construed, performed and enforced in accordance with the internal
laws of the State of Delaware applicable to contracts made and wholly-performed within such state, without regard to any applicable conflicts of law
principles.
(j)
Exclusive Jurisdiction. The parties hereto agree that any suit, action or proceeding brought by either party to enforce any
provision of, or based on any matter arising out of or in connection with, this Agreement or the transactions contemplated hereby shall be brought in any
federal or state court located in the State of Delaware. Each of the parties hereto submits to the jurisdiction of any such court in any suit, action or proceeding
seeking to enforce any provision of, or based on any matter arising out of, or in connection with, this Agreement or the transactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiction derived from present or future domicile or otherwise in such action or proceeding. Each party hereto
irrevocably waives, to the fullest extent permitted by L aw, any objection that it may now or hereafter have to the laying of the venue of any such suit, action
or proceeding in any such court or that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
(k)
WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL
PROCEEDING INVOLVING, DIRECTLY, IN ANY MATTERS (WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN
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ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
(l)
Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not
affect in any way the meaning or interpretation of this Agreement.
(m)
Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts,
and by the different parties hereto in separate counterparts, each of which when so executed and delivered shall be deemed to be an original but all of which
taken together shall constitute one and the same agreement.
[Rest of page intentionally blank.]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be duly executed and delivered as of the date first written above.
Cowen Group, Inc.
By:

/s/ Peter A. Cohen
Name: Peter A. Cohen
Title: Chairman and Chief Executive Officer

GEORGE M.L. LABRANCHE, IV

By:

/s/ George M.L. LaBranche, IV
Name: George M.L. LaBranche, IV

WILLIAM J. BURKE, III
By:

/s/ William J. Burke, III
Name: William J. Burke, III

ALFRED O. HAYWARD, JR.
By:

/s/ Alfred O. Hayward, Jr.
Name: Alfred O. Hayward, Jr.

Exhibit 99.1

COWEN GROUP DISCLOSES PRELIMINARY 2010 FOURTH QUARTER
AND FULL-YEAR FINANCIAL RESULTS
NEW YORK, NY, February 17, 2011— Cowen Group, Inc. (“Cowen”) (NASDAQ: COWN) today announced preliminary results for the fourth quarter and
full-year ended December 31, 2010.
2010 Fourth Quarter and Full-Year GAAP Financial Overview
As a result of the business combination of Ramius LLC (“Ramius”) and Cowen Group, Inc. (“Cowen” or the “Company) on November 2, 2009, the
Company’s 2009 GAAP fourth quarter results reflect three months of legacy Ramius results and two months of legacy Cowen results. Similarly, GAAP
results for the full-year ended December 31, 2009, include twelve months of legacy Ramius results and two months of legacy Cowen results. All 2010 results
reflect performance of the combined business. All results presented herein have been rounded.
For the fourth quarter of 2010, the Company expects to report GAAP net income of approximately $3 million to $4 million, or $0.04 to $0.06 per share,
compared to a GAAP net loss of $23 million in the fourth quarter of 2009, or $0.46 per share. GAAP revenue in the 2010 fourth quarter is expected to be
approximately $65 million to $75 million, as compared to GAAP revenue of $70 million in the prior year period.
For the 2010 full-year, Cowen expects to report a GAAP net loss of approximately $45 million to $47 million, as compared to a GAAP net loss of $55 million
in 2009.
Economic Income (Loss)
The Company presents Economic Income financial measures that are not prepared in accordance with GAAP. Economic Income is considered by
management to be a supplemental measure to the GAAP results and is intended to provide a more complete presentation of the Company’s performance as
management measures it. For a more complete description of Economic Income (Loss) and Economic Income revenue and a reconciliation of GAAP net
income (loss) to Economic Income (Loss) and GAAP revenue to Economic Income revenue for the periods discussed, please see the “Non-GAAP Financial
Measures” section below.
Cowen expects to report Economic Income of approximately $5 million to $6 million in the fourth quarter of 2010, as compared to an Economic Loss of $21
million in the prior year period.

The Company also expects to report Economic Income revenue of approximately $95 million to $105 million during the quarter, as compared to Economic
Income revenue of $69 million in the fourth quarter of 2009.
For the 2010 full-year, Cowen expects to report an Economic Loss of approximately $35 million to $37 million, as compared to an Economic Loss of $68
million in 2009. In addition, compensation and benefits expense as a percentage of revenue (on an Economic Income basis) in 2010 is expected to be
approximately 63% excluding reimbursed compensation and severance, as compared to 73% in 2009.
Cowen will report complete fourth quarter and full-year results in March 2011.
Assets Under Management
As compared to the beginning of 2010, assets under management increased by approximately $1.2 billion to approximately $9.0 billion during the twelve
month period ended January 1, 2011.
###
About Cowen Group, Inc.
Cowen Group, Inc. is a leading diversified financial services firm providing alternative investment management, investment banking, research, and sales and
trading services through its business units, Ramius and Cowen and Company. Its alternative investment management products include hedge funds, fund of
funds, real estate funds, healthcare royalty funds, cash management and commodity trading funds, offered primarily under the Ramius name. Cowen and
Company offers industry focused investment banking for growth-oriented companies, domain knowledge-driven research and a sales and trading platform for
institutional investors. Founded in 1918, the firm is headquartered in New York and has offices located in major financial centers around the world.
Important Information For Investors And Stockholders
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval. In
connection with the proposed transaction involving Cowen Group, Inc. (“Cowen”) and LaBranche & Co Inc. (“LaBranche”), Cowen and LaBranche will file
relevant materials with the SEC, including a registration statement on Form S-4 that will include a joint proxy statement of Cowen and LaBranche and that
also constitutes a prospectus of Cowen. Cowen and LaBranche will each mail the final joint proxy statement/prospectus to its respective stockholders.
Investors and security holders are urged to read these documents (if and when they become available) and any other relevant documents filed with the SEC,
as well as any amendments or supplements to those documents, because they will contain important informat ion about Cowen, LaBranche and the proposed
transaction.
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Investors and security holders may obtain these documents (and any other documents filed by Cowen or LaBranche with the SEC) free of charge at the SEC’s
website at www.sec.gov. In addition, the documents filed with the SEC by Cowen may be obtained free of charge by directing such request to: Investor
Relations, 599 Lexington Avenue, New York, NY 10022 or from Cowen’s Investor Relations page on its corporate website at www.cowen.com and the
documents filed with the SEC by LaBranche be obtained free of charge by directing such request to: Investor Relations, 33 Whitehall Street, New York, NY
10004 or from LaBranche’s Investor Relations page on its corporate website at www.labranche.com.
The directors, executive officers, and certain other members of management and employees of each of Cowen and LaBranche may be deemed to be
participants in the solicitation of proxies in favor of the proposed transactions from the stockholders of Cowen and from the stockholders of LaBranche,
respectively. Information about the executive officers and directors of Cowen is set forth in the proxy statement for Cowen’s 2010 Annual Meeting of
Stockholders, which was filed with the SEC on April 30, 2010 and information about the executive officers and directors of LaBranche is set forth in the
proxy statement for LaBranche’s 2010 Annual Meeting of Stockholders, which was filed with the SEC on April 8, 2010.
Cautionary Note Regarding Forward-Looking Statements
This press release contains forward-looking statements. Forward-looking statements provide the Company’s current expectations or forecasts of future
events. Forward-looking statements include statements about the Company’s expectations, beliefs, plans, objectives, intentions, assumptions and other
statements that are not historical facts. Forward-looking statements are subject to known and unknown risks and uncertainties and are based on potentially
inaccurate assumptions that could cause actual results to differ materially from those expected or implied by the forward-looking statements. The Company’s
actual results could differ materially from those anticipated in forward-looking statements for many reasons, including the factors described in the section
entitled “Risk Factors” in the Company’s Annual Report on Form 10-K and “Management’s Di scussion and Analysis of Financial Condition and Results of
Operations” in the Company’s Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, as filed with the Securities and Exchange Commission.
The Annual Report on Form 10-K and Quarterly Reports on Form 10-Q are available at our website at www.cowen.com and at the Securities and Exchange
Commission website at www.sec.gov. Unless required by law, the Company undertakes no obligation to publicly update or revise any forward-looking
statement to reflect circumstances or events after the date of this press release.
Cowen Group, Inc. Contacts:
Investors:
Steve Lasota, Chief Financial Officer
Cowen Group, Inc.
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646-562-1000
Media:
Dan Gagnier/Chris Kittredge
Sard Verbinnen & Co
212-687-8080
Non-GAAP Financial Measures
In addition to the results presented above in accordance with generally accepted accounting principles, or GAAP, the Company presents Economic Income
(Loss), a non-GAAP financial measure. The Company believes that this non-GAAP measure, viewed in addition to and not in lieu of the Company’s reported
GAAP results, provide useful information to investors regarding its performance and overall results of operations. These metrics are an integral part of the
Company’s internal reporting to measure the performance of its business and the overall effectiveness of senior management. The non-GAAP measures
presented herein may not be comparable to similarly titled measures presented by other companies, and are not identical to corresponding measures used in
our various agreements or public filings.
Economic Income (Loss) and Pro Forma Economic Income (Loss)
Economic Income (Loss) may not be comparable to similarly titled measures used by other companies. Cowen uses Economic Income (Loss) as a measure of
its operating performance, not as a measure of liquidity. Economic Income (Loss) should not be considered in isolation or as a substitute for operating
income, net income, operating cash flows, investing and financing activities, or other income or cash flow statement data prepared in accordance with GAAP.
As a result of the adjustments made to arrive at Economic Income (Loss) described below, Economic Income (Loss) has limitations in that it does not take
into account certain items included or excluded under GAAP, including its consolidated funds. Economic Income (Loss) is considered by management as a
supplemental measure to the GAAP results to provide a more complete understanding of its performance as management measures it.
In general, Economic Income (Loss) is a pre-tax measure that (i) presents the Company’s results of operations without the impact resulting from the
consolidation of any of the funds, (ii) excludes goodwill impairment, and (iii) excludes the reorganization expenses for the transaction and one-time equity
awards made in connection with the transaction. In addition, Economic Income revenues include investment income that represents the income the Company
has earned in investing its own capital, including realized and unrealized gains and losses, interest and dividends, net of associated investment related
expenses. For GAAP purposes, these items are included in each of their respective line items. Economic Income revenues also include management fees,
incentive income and investment income earned through the
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Company’s investment as a general partner in certain real estate entities. For GAAP purposes, all of these items are recorded in other income (loss). In
addition, Economic Income expenses are reduced by reimbursement from affiliates, which for GAAP purposes is shown as part of revenue.

For Economic Income for the fourth quarter ended December 31, 2010, we have adjusted GAAP net income to exclude approximately $2 million in expenses
associated with one-time equity awards made in connection with the transaction and approximately $0.2 million in income tax expense. For Economic
Income for the twelve month period ended December 31, 2010, we have adjusted the GAAP net loss to exclude approximately $9 million in expenses
associated with one-time equity awards made in connection with the transaction and approximately $1 million in income tax expense.
For Economic Income revenue for the fourth quarter ended December 31, 2010, we have adjusted GAAP revenue to include approximately $30 million in
investment income and $2 million in management fees related to our real estate business, and to exclude approximately $2 million in reimbursements from
affiliates.
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Exhibit 99.2

COWEN GROUP TO ACQUIRE LABRANCHE & CO
All-Share Transaction Represents a 16 Percent Premium to LaBranche Closing Price
NEW YORK, NY, February 17, 2011— Cowen Group, Inc. (“Cowen”) (NASDAQ: COWN) and LaBranche & Co Inc. (“LaBranche”) (NYSE: LAB) today
announced a definitive merger agreement under which Cowen will acquire LaBranche, a market-maker in options, exchange-traded funds and futures on
various exchanges domestically and internationally.
Under the terms of the merger agreement, Cowen will acquire LaBranche in a stock-for-stock merger transaction valued at approximately $192.8 million.
LaBranche shareholders will receive upon closing a fixed ratio of 0.9980 of a share of Cowen Class A common stock for each outstanding share of
LaBranche common stock. The total Cowen shares to be issued to LaBranche shareholders will represent approximately 35.1 percent of the combined
company and 33.8 percent on a fully diluted basis. The transaction represents a 16 percent premium to LaBranche’s closing price on February 16, 2011.
Certain executive officers of LaBranche, holding approximately 12.5% of the outstanding shares of LaBranche, have entered into a voting agreement with
Cowen to vote their shares in favor of the transaction, subject to the terms of the voting agreement. RCG Holding LLC, which currently holds approximately
44.5% of the outstanding shares of Cowen, entered into a voting agreement with LaBranche to vote its shares in favor of the transaction, subject to the terms
of that voting agreement.
Upon closing, Michael LaBranche, Chairman, Chief Executive Officer and President of LaBranche, will join Cowen’s Board of Directors and will be
appointed a Senior Managing Director. In addition, Katherine E. “Wendy” Dietze, a Director of LaBranche, will join Cowen’s Board of Directors at closing
and William “Chip” Burke, III, Chief Operating Officer of LaBranche, will join Cowen as a Senior Managing Director.
Peter Cohen, Chairman and CEO of Cowen commented, “We believe the combination of our two businesses will create value for both Cowen shareholders
and LaBranche shareholders. The combined organization will benefit from an increased capital base and will accelerate our time to market in a number of
high growth areas in sales and trading. Together, we will be able to pair LaBranche’s robust information technology platform, proprietary electronic trading
systems and talented professionals with Cowen’s fundamental research culture, customer-driven sales and trading capabilities in equities and equity
derivatives. We will also be in a

position to expand capital markets activities by leveraging LaBranche’s licenses, including its Hong Kong exchange membership. LaBranche’s senior
management brings years of experience and relationships to Cowen and we look forward to welcoming Michael, Chip and their team to our firm.”
Added Cohen, “Following the Cowen/Ramius merger, we have continued to reshape the investment bank, creating a partnership culture, and driving
improved performance in both the broker-dealer and asset management businesses. Our fourth quarter results demonstrate the progress we have made
towards achieving our revenue and profitability goals.”
“We are very pleased to be bringing our businesses into Cowen, a strong and diversified financial services organization,” stated Michael LaBranche,
Chairman, Chief Executive Officer and President of LaBranche. “LaBranche has undergone the important process of aggressively restructuring its business
model in the face of difficult market conditions and is a strong fit for Cowen’s platform. LaBranche and its shareholders also stand to benefit significantly
from Cowen’s excellent investment capabilities. The senior management at Cowen has demonstrated over a long period of time that they are excellent
stewards of capital by generating attractive risk adjusted returns on their own capital, seeding new strategies and opportunistically investing in skilled
professionals. We believe that this transaction creates value in the near- and long-term and we look forward to con tributing to the future success of the
combined organization.”
The transaction, which is expected to close by the end of the second quarter or beginning of the third quarter of 2011, is subject to customary closing
conditions and approval by LaBranche shareholders and Cowen shareholders.
Sandler O’Neill & Partners, L.P. acted as exclusive financial advisor to the Cowen Group Board of Directors, and Willkie Farr & Gallagher LLP acted as
legal advisor to Cowen on this transaction. Keefe, Bruyette & Woods, Inc. acted as exclusive financial advisor and provided a fairness opinion to the
LaBranche Board of Directors, and Weil, Gotshal & Manges LLP acted as legal advisor to LaBranche for this transaction.
Conference Call with Management
Management of Cowen and LaBranche will host a conference call to discuss the transaction on Thursday, February 17, 2011, at 8:30 am ET. The call can be
accessed by dialing 1-888-868-9083 domestic or 1-973-935-8512 international. The passcode for the call is 45502574. A replay of the call will be available
beginning at 11:30 am EST Thursday, February 17, 2011 through 11:59 am EST Thursday, February 24, 2011. To listen to the replay of this call, please dial 1800-642-1687 domestic or 1-706-645-9291 international and enter passcode 45502574. The call can also be accessed through live audio webcast or by
delayed replay on the Company’s website at www.cowen.com.
###
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About Cowen Group, Inc.
Cowen Group, Inc. is a leading diversified financial services firm providing alternative investment management, investment banking, research, and sales and
trading services through its business units, Ramius and Cowen and Company. Its alternative investment management products include hedge funds, fund of

funds, real estate funds, healthcare royalty funds, cash management and commodity trading funds, offered primarily under the Ramius name. Cowen and
Company offers industry focused investment banking for growth-oriented companies, domain knowledge-driven research and a sales and trading platform for
institutional investors. Founded in 1918, the firm is headquartered in New York and has offices located in major financial centers around the world.
About LaBranche & Co Inc.
The Company is the parent of LaBranche Structured Holdings, Inc., whose subsidiaries are market-makers in options, exchange-traded funds and futures on
various exchanges domestically and internationally.
Important Information For Investors And Stockholders
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval. In
connection with the proposed transaction, Cowen Group, Inc. (“Cowen”) and LaBranche & Co Inc. (“LaBranche”) will file relevant materials with the SEC,
including a registration statement on Form S-4 that will include a joint proxy statement of Cowen and LaBranche and that also constitutes a prospectus of
Cowen. Cowen and LaBranche will each mail the final joint proxy statement/prospectus to its respective stockholders. Investors and security holders are
urged to read these documents (if and when they become available) and any other relevant documents filed with the SEC, as well as any amendments or
supplements to those documents, because they will contain important information about Cowen, LaBranche and the proposed transaction. Investors and
security holders may obtain these documents (and any other documents filed by Cowen or LaBranche with the SEC) free of charge at the SEC’s website at
www.sec.gov. In addition, the documents filed with the SEC by Cowen may be obtained free of charge by directing such request to: Investor Relations, 599
Lexington Avenue, New York, NY 10022 or from Cowen’s Investor Relations page on its corporate website at www.cowen.com and the documents filed with
the SEC by LaBranche be obtained free of charge by directing such request to: Investor Relations, 33 Whitehall Street, New York, NY 10004 or from
LaBranche’s Investor Relations page on its corporate website at www.labranche.com.
The directors, executive officers, and certain other members of management and employees of each of Cowen and LaBranche may be deemed to be
participants in the solicitation of proxies in favor of the proposed transactions from the stockholders of Cowen and from the stockholders of LaBranche,
respectively. Information about the executive officers and directors of Cowen is set forth in the proxy statement for Cowen’s 2010 Annual Meeting of
Stockholders, which was
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filed with the SEC on April 30, 2010 and information about the executive officers and directors of LaBranche is set forth in the proxy statement for
LaBranche’s 2010 Annual Meeting of Stockholders, which was filed with the SEC on April 8, 2010.
Cautionary Notice Regarding Forward-Looking Statements
This communication may contain forward-looking statements including statements relating to the market opportunity and future business prospects of Cowen
and LaBranche. Such statements are subject to certain risks and uncertainties that could cause actual results to differ materially from those expressed or
implied in the forward-looking statements. Consequently, all forward-looking statements made during this communication are qualified by those risks,
uncertainties and other factors.
These factors include, but are not limited to, (1) the occurrence of any event, change or other circumstances that could give rise to the termination of the
Agreement and Plan of Merger among Cowen, LaBranche and Louisiana Merger Sub, Inc. (the “Merger Agreement”); (2) the outcome of any legal
proceedings that may be instituted against Cowen, LaBranche or others following announcement of the Merger Agreement and transactions contemplated
therein; (3) the inability to complete the transactions contemplated by the Merger Agreement due to the failure to obtain the required stockholder approvals,
(4) the inability to obtain necessary regulatory approvals required to complete the transactions contemplated by the Merger Agreement; (5) the risk that the
proposed transactions disrupt current plans and operations and the potential difficulties in employee retention as a result of the announcement and
consummation of such transactions; (6) the ability to recognize the anticipated benefits of the combination of Cowen and LaBranche, including potential cost
savings; and (7) the possibility that Cowen or LaBranche may be adversely affected by other economic, business, and/or competitive factors.
Actual results may differ materially and reported results should not be considered an indication of future performance. Please reference the SEC filings of
Cowen and LaBranche, which are available on their respective web sites, for detailed descriptions of factors that could cause actual results to differ materially
from those expressed or implied in such forward-looking statements.
Certain statements in this communication relate to future results that are forward-looking statements as defined in the Private Securities Litigation Reform Act
of 1995. Except for the ongoing obligations of Cowen and LaBranche to disclose material information under the federal securities laws, neither Cowen nor
LaBranche undertakes any obligation to release any revisions to any forward-looking statements, to report events or to report the occurrence of unanticipated
events unless required by law.
4

Cowen Group, Inc. Contacts:
Investors:
Steve Lasota, Chief Financial Officer
Cowen Group, Inc.
646-562-1000
Media:
Dan Gagnier/Chris Kittredge
Sard Verbinnen & Co
212-687-8080
LaBranche& Co Inc. Contacts:

Jeffrey A. McCutcheon, Senior Vice President & Chief Financial Officer
212-820-6220
5

