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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of February 20, 2020, is entered
into by and among Morgan Stanley, a Delaware corporation (“Parent”), Moon-Eagle Merger Sub, Inc., a Delaware
corporation and a direct, wholly owned Subsidiary of Parent (“Merger Sub”), and E*TRADE Financia Corporation, a
Delaware corporation (the “Company”).

WHEREAS, the Board of Directors of the Company has unanimously (i) determined that this Agreement and the
transactions contemplated hereby (including the Merger) are fair to and in the best interests of the Company’'s
stockholders, (ii) approved, adopted and declared advisable this Agreement and the transactions contemplated hereby
(including the Merger), (iii) directed that the approval and adoption of this Agreement (including the Merger) be
submitted to a vote at a meeting of the Company’s stockholders, and (iv) recommended the approval and adoption of this
Agreement (including the Merger) by the Company’ s stockholders;

WHEREAS, the Board of Directors of Parent has unanimously (i) determined that this Agreement and the
transactions contemplated hereby (including the Parent Share Issuance) are fair to and in the best interests of Parent’s
stockholders and (ii) approved, adopted and declared advisable this Agreement and the transactions contemplated hereby
(including the Parent Share Issuance);

WHEREAS, (A) the Board of Directors of Merger Sub has unanimously (i) determined that this Agreement and
the transactions contemplated hereby (including the Merger) are fair to and in the best interests of the sole stockholder of
Merger Sub, (ii) approved, adopted and declared advisable this Agreement and the transactions contemplated hereby
(including the Merger), (iii) directed that this Agreement (including the Merger) be submitted for approval and adoption
by the sole stockholder of Merger Sub and (iv) recommended the approval and adoption of this Agreement (including the
Merger) by the sole stockholder of Merger Sub, and (B) Parent, promptly following the execution of this Agreement, as
the sole stockholder of Merger Sub, shall approve and adopt this Agreement (including the Merger);

WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with Delaware
Law and other Applicable Law, the parties intend that (a) promptly following the date of this Agreement, Parent will form
anewly established Delaware limited liability company as a direct, wholly owned Subsidiary of Parent (“Second Merger
Sub”), (b) immediately following the Merger, and as part of an integrated transaction with the Merger, the Surviving
Corporation will merge with and into Second Merger Sub (the “Second Merger”, together with the Merger, the
“Mergers’), with Second Merger Sub being the surviving entity of the Second Merger (Second Merger Sub, in its
capacity asthe surviving entity of the Second Merger, is sometimes referred to as the “ Surviving Entity”);

WHEREAS, for U.S. federal income tax purposes, each of the parties intends that the Mergers, taken together,
will constitute an integrated transaction, described in Rev. Rul. 2001-46, 2001-2 C.B. 321, that qualifies as a
“reorganization” within the meaning of Section 368(a) of the Code and the Treasury Regulations, and that this Agreement
be, and hereby is, adopted asa“plan
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of reorganization” for the purposes of Section 368 of the Code and Treasury Regulations Section 1.368-2(g); and

WHEREAS, the Company, Parent and Merger Sub desire to make certain representations, warranties, covenants
and agreements specified in this Agreement in connection with the Merger and to prescribe certain conditions to the
Merger.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and
agreements contained in this Agreement, the parties agree as follows:

ARTICLE 1
Definitions

Section 1.01.  Definitions. (a) As used in this Agreement, the following terms have the following meanings:

“Advisory Agreement” means an investment advisory agreement entered into by the Company RIA Subsidiary
with an Advisory Client for the purpose of providing Investment Advisory Servicesto such Advisory Client.

“Advisory Client” means any client or customer of the Company RIA Subsidiary for Investment Advisory
Services.

“Affiliate” means, (i) with respect to any Person (other than Parent or Merger Sub), any other Person, whether
now or in the future, directly or indirectly controlling, controlled by, or under common control with such Person and (ii)
with respect to Parent or Merger Sub, any other Person, whether now or in the future, directly or indirectly controlled by
Parent or Merger Sub.

“Antitrust Laws’ shall mean the Sherman Act of 1890, the Clayton Act of 1914, the Federal Trade Commission
Act of 1914, the HSR Act and all other Applicable Laws in effect from time to time that are designed or intended to
prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of
competition, including through merger or acquisition.

“Applicable Law(s)” means, with respect to any Person, any U.S., non-U.S. or transnational federal, state or
local law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, executive
order, Order, directive or other similar legisation or requirement enacted, adopted, promulgated or applied by a
Governmental Authority or Self-Regulatory Organization that is binding upon or applicable to such Person, as the same
may be amended from time to time unless expressly specified otherwise in this Agreement.

“BHC Act” means the Bank Holding Company Act of 1956.
“Broker-Dealer” means a “broker” or “dedler” (as defined in Sections 3(a)(4) and 3(a)(5) of the Securities

Exchange Act) engaging in such activity in the United States. For the avoidance of doubt, the Company Broker-Dealer
Subsidiary shall constitute a“Broker-Dealer” for al purposes hereof.
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“Brokerage Client” means any client or customer of a Broker-Dealer who receives Brokerage Services from
such Broker-Dedler.

“Brokerage Services’ means brokerage, broker-dealer transaction processing, dealer, distributorship, custodial,
and related services, or any other services that involve acting as a Broker-Dealer, and performing ancillary services and
activities related or incidenta thereto.

“Business Day” means a day, other than Saturday, Sunday or other day on which commercia banks in New
York, New Y ork are authorized or required by Applicable Law to close.

“CEA” means the Commaodity Exchange Act.

“CFPB” means the Consumer Financial Protection Bureau.
“CFTC” meansthe U.S. Commodity Futures Trading Commission.
“Client” means any Advisory Client or Brokerage Client.

“Code” meansthe U.S. Internal Revenue Code of 1986, as amended.

“Company Acquisition Proposal” means (other than the Transactions) any indication of interest, proposal or
offer from any Person or Group, other than Parent and its Subsidiaries, relating to any (i) direct or indirect acquisition
(whether in a single transaction or a series of related transactions) of assets of the Company or its Subsidiaries (including
securities of the Company’s Subsidiaries) equal to 15% or more of the consolidated assets of the Company, or to which
15% or more of the revenues or earnings of the Company on a consolidated basis are attributable, (ii) direct or indirect
acquisition or issuance (whether in a single transaction or a series of related transactions) of (1) 15% or more of any class
of equity or voting securities of the Company or (2) any equity or voting securities of the Company or any of the
Company’s Subsidiaries representing, directly or indirectly, 15% or more of the consolidated assets of the Company or
15% or more of the revenues or earnings of the Company and its Subsidiaries on a consolidated basis, (iii) tender offer or
exchange offer that, if consummated, would result in such Person or Group beneficially owning (1) 15% or more of any
class of equity or voting securities of the Company or (2) any equity or voting securities of the Company or any of the
Company’s Subsidiaries representing, directly or indirectly, 15% or more of the consolidated assets of the Company and
its Subsidiaries or 15% or more of the revenues or earnings of the Company and its Subsidiaries on a consolidated basis,
or (iv) merger, consolidation, share exchange, business combination, joint venture, reorganization, recapitalization,
liquidation, dissolution or similar transaction involving the Company or any of its Subsidiaries, under which such Person
or Group would acquire, directly or indirectly, (A) assets (including securities of the Company’s Subsidiaries) equal to
15% or more of the consolidated assets of the Company and its Subsidiaries, or to which 15% or more of the revenues or
earnings of the Company and its Subsidiaries on a consolidated basis are attributable, or (B) beneficial ownership of (1)
15% or more of any class of equity or voting securities of the Company or (2) any equity or voting securities of the
Company or any of the Company’s Subsidiaries representing, directly or indirectly, 15% or more of the consolidated
assets of the Company and its Subsidiaries or 15% or more of the revenues or earnings of the Company and its
Subsidiaries on a consolidated basis.
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“Company Balance Sheet” means the consolidated balance sheet of the Company and its Subsidiaries as of the
Company Balance Sheet Date, and the footnotes to such consolidated balance sheet, in each case set forth in the Draft
Company 10-K.

“Company Balance Sheet Date” means December 31, 2019.
“Company Bank Subsidiary” means each of E* TRADE Bank and E* TRADE Savings Bank.
“Company Broker-Dealer Subsidiary” means E* TRADE SecuritiesLLC.

“Company Collective Bargaining Agreement” means any written or oral agreement, memorandum of
understanding or other contractua obligation between the Company or any of its Subsidiaries and any labor organization
or other authorized employee representative representing Company Service Providers.

“Company Common Stock” means the common stock, $0.01 par value, of the Company.

“Company Condition Regulatory Approvals’ means the Consents set forth on Section 9.03(b) of the Company
Disclosure Schedule.

“Company Disclosure Schedule” means the Company Disclosure Schedule delivered to Parent and Merger Sub
on the date of this Agreement.

“Company Employee Plan” means any Employee Plan (i) that is sponsored, maintained, administered,
contributed to or entered into by the Company or any of its Subsidiaries for the current or future benefit of any Company
Service Provider, or (ii) for which the Company or any of its Subsidiaries has any direct or indirect liability.

“Company Equity Awards’ means Company RSU Awards, Company PSU Awards, Company Director
Restricted Stock Awards and Company Director Deferred RSU Awards.

“Company Material Adverse Effect” means any event, circumstance, development, change, occurrence or
effect that, individually or in the aggregate, is or is reasonably likely to result in, a material adverse effect on (x) the
condition (financial or otherwise), assets, liahilities, business or results of operations of the Company and its Subsidiaries,
taken as a whole, or (y) the ability of the Company and its Subsidiaries to timely consummate the Closing (including the
Merger) on the terms set forth herein or to perform their agreements or covenants hereunder; provided that, in the case of
clause (x) only, no event, circumstance, development, change, occurrence or effect to the extent resulting from, arising out
of, or relating to any of the following shall be deemed to constitute, or shall be taken into account in determining whether
there has been, a Company Material Adverse Effect, or whether a Company Material Adverse Effect would reasonably be
expected to occur: (i) any changes after the date hereof in general United States or global economic conditions, including
changes in United States or global securities, credit, financial, debt or other capital markets, (ii) any changes after the date
hereof in conditions generally affecting the securities brokerage industry or the other industries in which the Company or
any of its Subsidiaries materially engages, (iii) any decline, in and of itself, in the market price or trading volume of the
Company Stock, any changesin credit ratings and any changesin any
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analysts recommendations or ratings with respect to the Company or any of its Subsidiaries (it being understood and
agreed that this clause (iii) shall not preclude Parent from asserting that any facts or occurrences giving rise to or
contributing to such decline that are not otherwise excluded from the definition of Company Material Adverse Effect
should be deemed to constitute, or be taken into account in determining whether there has been, or would reasonably be
expected to be, a Company Material Adverse Effect), (iv) any failure, in and of itself, by the Company or any of its
Subsidiaries to meet any internal or published projections, forecasts, estimates or predictions in respect of revenues,
earnings or other financial or operating metrics for any period (it being understood and agreed that this clause (iv) shall
not preclude Parent from asserting that any facts or occurrences giving rise to or contributing to such failure that are not
otherwise excluded from the definition of Company Material Adverse Effect should be deemed to constitute, or be taken
into account in determining whether there has been, or would reasonably be expected to be, a Company Material Adverse
Effect), (v) the execution and delivery of this Agreement, the public announcement or the pendency of this Agreement (it
being understood and agreed that this clause (v) shall not apply with respect to any representation or warranty that is
intended to address the consequences of the execution and delivery of this Agreement or the public announcement or the
pendency of this Agreement), (vi) any changes after the date hereof in any Applicable Law or GAAP (or authoritative
interpretations thereof), (vii) any action or omission taken by the Company pursuant to the written request of Parent or
Merger Sub or (viii) any acts of God, natural disasters, terrorism, armed hostilities, sabotage, war or any escalation or
worsening of acts of war, epidemic, pandemic or disease outbreak (including the COVID-19 virus), except in the case of
each of clauses (i), (ii), (vi) or (viii), to the extent that any such event, circumstance, devel opment, change, occurrence or
effect has a disproportionate adverse effect on the Company and its Subsidiaries, taken as a whole, relative to the adverse
effect such event, circumstance, development, change, occurrence or effect has on other companies operating in the
securities brokerage industry or the other industriesin which the Company or any of its Subsidiaries materially engages.

“Company Preferred Stock” means the Company Series A Preferred Stock and the Company Series B Preferred
Stock.

“Company RIA Subsidiary” means E* TRADE Capital Management, LLC.

“Company Series A Preferred Stock” means the Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred
Stock, Series A, par value $0.01 per share, of the Company.

“Company Series B Preferred Stock” means the Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred
Stock, Series B, par value $0.01 per share, of the Company.

“Company Service Provider” means any director, officer, employee or individual independent contractor of the
Company or any of its Subsidiaries.

“Company Stock” means the Company Common Stock and the Company Preferred Stock.

“Company Stock Plans’ means the E*TRADE 2005 Equity Incentive Plan and the E* TRADE 2015 Omnibus
Incentive Plan, in each case, as amended from time to time.

“Consent” means any consent, approval, waiver, license, permit, variance, exemption, franchise, clearance,
authorization, acknowledgment, Order or other confirmation.
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“Contract” means, with respect to a Person, any written or oral contract, agreement, obligation, commitment,
arrangement, understanding, instrument, lease, sublease or license to which such Person is a party or by which such
Person is otherwise bound.

“control,” unless otherwise specified, has the same meaning as set forth in Section 2(a)(2) of the BHC Act, and
the terms “ controlling” and “ controlled” have correl ative meanings.

“Draft Company 10-K” means the draft of the Company’s annual report on Form 10-K for the fiscal year ended
December 31, 2019 that was made available by the Company to Parent on February 18, 2020.

“Draft Parent 10-K” means the draft of Parent’s annual report on Form 10-K for the fiscal year ended December
31, 2019 that was made available by Parent to the Company on February 18, 2020.

“DTC” meansthe Depository Trust Company.
“DTCC” meansthe Depository Trust & Clearing Corporation.

“Employee Plan” means any (i) “employee benefit plan” as defined in Section 3(3) of ERISA (whether or not
subject to ERISA), (ii) compensation, employment, consulting, severance, termination protection, change in control,
transaction bonus, retention or similar plan, agreement, arrangement, program or policy, or (iii) other plan, agreement,
arrangement, program or policy providing for compensation, bonuses, profit-sharing, equity or equity-based compensation
or other forms of incentive or deferred compensation, vacation benefits, insurance (including any self-insured
arrangement), medical, dental, vision, prescription or fringe benefits, life insurance, relocation or expatriate benefits,
perquisites, disability or sick leave benefits, employee assistance program, workers' compensation, supplemental
unemployment benefits or post-employment or retirement benefits, excluding, in each case, any such arrangement
required to be maintained, sponsored or contributed to by a Governmental Authority.

“Environmental Law” means any Applicable Law relating to (i) human health and safety, (ii) the protection,
preservation or restoration of the environment (including air, surface water, groundwater, drinking water supply, surface
land, subsurface land, plant and animal life or any other natural resource), or (iii) the exposure to, or the use, storage,
recycling, treatment, generation, transportation, processing, handling, labeling, production, release or disposal of
Hazardous Substances.

“Environmental Permits’ means al Consents (including consents required by Contract) of Governmental
Authorities required by Environmental Law and affecting, or relating to, the business of the Company or any of its
Subsidiaries, or the business of Parent or any of its Subsidiaries, as applicable.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means, with respect to any entity, any other entity that, together with such entity, would (at
any relevant time) be treated as a single employer under Section 414 of the Code.

10
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“ERISA Client” means each Client that is (i) an “employee benefit plan” (as defined in Section 3(3) of ERISA)
that is subject to Title | of ERISA, (ii) aplan, individual retirement account or other arrangement that is subject to Section
4975 of the Code, (iii) an employee benefit plan, plan, account or arrangement that is subject to any Similar Law, or (iv)
any entity whose underlying assets are considered to include “plan assets’ (as defined by the regulations of the
Department of Labor, as amended by Section 3(42) of ERISA) of any such employee benefit plan, plan, account or
arrangement, or a Person acting on behalf of such a Client.

“FCM” means a*“futures commission merchant” (as defined in Section 1a(28) of the CEA).
“FCM Subsidiary” means E* TRADE FuturesLLC.

“FDIC” means the Federal Deposit Insurance Corporation.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System.
“FICC” means the Fixed Income Clearing Corporation.

“Fiduciary Shares’ means any shares of Company Stock or Parent Stock owned by the Company, Parent, or any
of their respective Subsidiaries, in each casg, (i) in such Person’s fiduciary, representative or other capacity on behalf of
other Persons, whether or not held in a separate account, (ii) as aresult of debts previously contracted by such Person, (iii)
in such Person’s capacity as an underwriter or market-maker or in connection with its proprietary trading or arbitrage
activities or other similar activities in the ordinary course of business, (iv) in the context of ordinary course brokerage
(including prime brokerage), asset management, private banking, weath management, research or similar activities of
such Person, or (V) in connection with such Person’s transactions that are undertaken by pension funds or employee
benefit programs.

“Filing” means any registration, petition, statement, application, schedule, form, declaration, notice, notification,
report, submission or other filing.

“FINRA” means the Financial Industry Regulatory Authority, Inc.

“FINRA Application” means an application pursuant to FINRA Rule 1017 seeking FINRA’s approval of the
change of ownership or control of a FINRA member Broker-Dealer.

“GAAP” means United States generally accepted accounting principles.

“Governmental Authority” means any transnational, domestic or foreign federal, state or local governmental,
regulatory or administrative authority, department, court, agency, bureau, office, board, instrumentality, commission or
official, including any political subdivision thereof, or any non-governmental self-regulatory agency, commission or
authority, including FINRA or any other applicable Self-Regulatory Organization, and any individual, body or entity
exercising or having the authority to exercise under the Applicable Laws thereof any executive, legidative, judicial,
regulatory or administrative functions of or pertaining to government, including any Taxing Authority, board of trade,
federal revenue offices, securities exchanges commission, stock
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exchange, and any court, arbitrator or arbitration panel with proper authority and jurisdiction under such Applicable Laws.
“Group” means a“group” as defined in Section 13(d) of the Securities Exchange Act.

“Hazar dous Substance” means any substance, material or waste that is listed, defined, designated or classified
as hazardous, toxic, radioactive, dangerous or a “pollutant” or “contaminant” or words of similar meaning under any
Applicable Law relating to the environment or natural resources or that is otherwise regulated, or for which liability may
be imposed, by any Governmental Authority with jurisdiction over Environmental Laws.

“HOLA” means the Home Owners Loan Act of 1933.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Intellectual Property” means any and al of the following, whether or not registered, and all rights therein,
arising in the United States or any other jurisdiction throughout the world: (i) trademarks, service marks, trade names,
certification marks, logos, trade dress, brand names, corporate names, Internet domain names and other indicia of origin,
together with all goodwill associated therewith or symbolized thereby, and all registrations and applications relating to the
foregoing; (ii) patents and pending patent applications and all divisions, continuations, continuations-in-part, reissues,
reexaminations, and any extensions thereof; (iii) registered and unregistered copyrights (including those in Software), all
registrations and applications to register the same, and al renewals, extensions, reversions and restorations thereof; (iv)
trade secrets and rights in confidential technology and information, know-how, inventions, improvements, processes,
formulae, algorithms, models, methodologies, customer and supplier lists, pricing and cost information and business and
marketing plans and proposals; (v) rights in Software; and (vi) other similar types of proprietary or intellectual property.

“International Plan” means any Employee Plan that isnot aU.S. Plan.
“Investment Advisers Act” means the Investment Advisers Act of 1940.

“Investment Advisory Services’ means investment management or investment advisory services, including any
subadvisory services, that involve acting as an “investment adviser” within the meaning of the Investment Advisers Act.

“Investment Company Act” means the Investment Company Act of 1940.

“IRS’ meansthe U.S. Internal Revenue Service.

“IT Assets’ means any and all computers, Software, firmware, middleware, servers, workstations, routers, hubs,
switches, data communications lines and all other information technology equipment, and all associated documentation,

owned by or purported to be owned by an applicable Person or any of its Subsidiaries, or licensed or leased, or purported
to the licensed or leased, to an applicable Person or any of its Subsidiaries (excluding any public networks).
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“Key Employee” means an employee of the Company or any of its Subsidiaries with the title of managing
director or above.

“knowledge” of any Person that is not an individual means the knowledge, after reasonable inquiry, of those
officers of the Company or Parent, as the case may be, set forth in Section 1.01 of the Company Disclosure Schedule or
Section 1.01 of the Parent Disclosure Schedule, as applicable.

“Licensed Intellectual Property” means any and all Intellectual Property owned by a Third Party and licensed
or sublicensed to or purported to be licensed or sublicensed to the Company or any of its Subsidiaries.

“Lien” means, with respect to any property or asset, any mortgage, lien, license, pledge, charge, security interest,
real property covenant, encumbrance or other adverse claim of any kind in respect of such property or asset. For purposes
of this Agreement, a Person shall be deemed to own subject to a Lien any property or asset that it has acquired or holds
subject to the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title retention
agreement relating to such property or asset.

“NASDAQ” means The NASDAQ Stock Market LLC, or any successor thereto.

“New Client” means a Person who becomes an Advisory Client during the period from the date of this
Agreement through the Closing.

“NFA” meansthe National Futures Association.

“NSCC” meansthe National Securities Clearing Corporation.

“NYSE” meansthe New Y ork Stock Exchange, Inc., or any successor thereto.

“OCC” means the Office of the Comptroller of the Currency.

“Order” means any order, writ, decree, judgment, award, decision, injunction, ruling, settlement, subpoena,
verdict, consent decree, compliance order, civil or administrative order, or stipulation issued, promulgated, made, rendered
or entered into by or with any Governmental Authority or arbitrator (in each case, whether temporary, preliminary or

permanent).

“Owned Intellectual Property” means, with respect to any Person, any and al Intellectual Property owned or
purported to be owned by such Person.

“Parent Advisory Agreement” means an investment advisory agreement entered into by a Parent RIA
Subsidiary with a Parent Advisory Client for the purpose of providing Investment Advisory Services to such Parent
Advisory Client.

“Parent Advisory Client” means any client or customer of a Parent RIA Subsidiary for Investment Advisory
Services.
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“Parent Balance Sheet” means the consolidated balance sheet of Parent and its Subsidiaries as of the Parent
Balance Sheet Date, and the footnotes to such consolidated bal ance sheet, in each case set forth in Parent’s quarterly report
on Form 10-Q for the fiscal quarter ended September 30, 2019.

“Parent Balance Sheet Date” means September 30, 2019.
“Parent Bank Subsidiary” means each of Morgan Stanley Bank, N.A. and Morgan Stanley Private Bank, N.A.

“Parent Broker-Dealer Subsidiary” means each Subsidiary of Parent that is registered as a broker-dealer with
the SEC.

“Parent Collective Bargaining Agreement” means any written or oral agreement, memorandum of
understanding or other contractual obligation between the Parent or any of its Subsidiaries and any labor organization or
other authorized employee representative representing Parent Service Providers.

“Parent Common Stock” means the voting common stock, $0.01 par value, of Parent.

“Parent Condition Regulatory Approvals’ means the Consents set forth on Section 9.02(b) of the Parent
Disclosure Schedule.

“Parent Disclosure Schedule€” means the Parent Disclosure Schedule delivered to the Company on the date of
this Agreement.

“Parent Employee Plan” means any Employee Plan (i) that is sponsored, maintained, administered, contributed
to or entered into by the Parent or any of its Subsidiaries for the current or future benefit of any Parent Service Provider, or
(i) for which the Parent or any of its Subsidiaries has any direct or indirect liability.

“Parent FCM Subsidiary” means each Subsidiary of Parent that is registered asan FCM with the CFTC.

“Parent Material Adverse Effect” means any event, circumstance, development, change, occurrence or effect
that, individually or in the aggregate, is or is reasonably likely to result in, a material adverse effect on (x) the condition
(financial or otherwise), assets, liahilities, business or results of operations of Parent and its Subsidiaries, taken as awhole,
or (y) the ability of Parent and its Subsidiaries to timely consummate the Closing (including the Merger) on the terms set
forth herein, or to perform their agreements or covenants hereunder; provided that, in the case of clause (x) only, no event,
circumstance, development, change, occurrence or effect to the extent resulting from, arising out of, or relating to any of
the following shall be deemed to constitute, or shall be taken into account in determining whether there has been, a Parent
Material Adverse Effect, or whether a Parent Material Adverse Effect would reasonably be expected to occur: (i) any
changes after the date hereof in general United States or global economic conditions, including changesin United States or
global securities, credit, financial, debt or other capital markets, (ii) any changes after the date hereof in conditions
generally affecting the securities brokerage industry or the other industries in which the Parent or any of its Subsidiaries
materially engages, (iii) any
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decline, in and of itself, in the market price or trading volume of Parent Stock, any changes in credit ratings and any
changes in any analysts' recommendations or ratings with respect to Parent or any of its Subsidiaries (it being understood
and agreed that this clause (iii) shall not preclude the Company from asserting that any facts or occurrences giving rise to
or contributing to such decline that are not otherwise excluded from the definition of Parent Material Adverse Effect
should be deemed to constitute, or be taken into account in determining whether there has been, or would reasonably be
expected to be, a Parent Material Adverse Effect), (iv) any failure, in and of itself, by Parent or any of its Subsidiaries to
meet any internal or published projections, forecasts, estimates or predictions in respect of revenues, earnings or other
financial or operating metrics for any period (it being understood and agreed that this clause (iv) shall not preclude the
Company from asserting that any facts or occurrences giving rise to or contributing to such failure that are not otherwise
excluded from the definition of Parent Material Adverse Effect should be deemed to constitute, or be taken into account in
determining whether there has been, or would reasonably be expected to be, a Parent Material Adverse Effect), (v) the
execution and delivery of this Agreement, the public announcement or the pendency of this Agreement (it being
understood and agreed that this clause (v) shall not apply with respect to any representation or warranty that is intended to
address the conseguences of the execution and delivery of this Agreement or the public announcement or the pendency of
this Agreement), (vi) any changes after the date hereof in any Applicable Law or GAAP (or authoritative interpretations
thereof), (vii) any action or omission taken by Parent or Merger Sub pursuant to the written request of the Company or
(viii) any acts of God, natural disasters, terrorism, armed hostilities, sabotage, war or any escalation or worsening of acts
of war, epidemic, pandemic or disease outbresk (including the COVID-19 virus), except in the case of each of clauses (i),
(it), (vi) or (viii), to the extent that any such event, circumstance, development, change, occurrence or effect has a
disproportionate adverse effect on Parent and its Subsidiaries, taken as a whole, relative to the adverse effect such event,
circumstance, development, change, occurrence or effect has on other companies operating in the securities brokerage
industry or the other industries in which the Parent or any of its Subsidiaries materially engages.

“Parent Preferred Stock” means the Parent Series A Preferred Stock, the Parent Series C Preferred Stock, the
Parent Series E Preferred Stock, the Parent Series F Preferred Stock, the Parent Series H Preferred Stock, the Parent Series
| Preferred Stock, the Parent Series J Preferred Stock, the Parent Series K Preferred Stock and the Parent Series L
Preferred Stock.

“Parent RIA Subsidiary” means each Subsidiary of Parent that is registered as an investment adviser under the
Investment Advisers Act.

“Parent Series A Preferred Stock” means the Floating Rate Non-Cumulative Preferred Stock, Series A, par
value $0.01 per share, of Parent.

“Parent Series C Preferred Stock” means the 10% Non-Cumulative, Non-Voting Perpetual Preferred Stock,
Series C, par value $0.01 per share, of Parent.

“Parent Series E Preferred Stock” means the Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series
E, par value $0.01 per share, of Parent.

“Parent Series F Preferred Stock” means the Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series
F, par value $0.01 per share, of Parent.
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“Parent Series H Preferred Stock” means the Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series
H, par value $0.01 per share, of Parent.

“Parent Series| Preferred Stock” means the Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series |,
par value $0.01 per share, of Parent.

“Parent SeriesJ Preferred Stock” means the Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series J,
par value $0.01 per share, of Parent.

“Parent Series K Preferred Stock” means the Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series
K, par value $0.01 per share, of Parent.

“Parent Series L Preferred Stock” means the 4.875% Non-Cumulative Preferred Stock, Series L, par value
$0.01 per share, of Parent.

“Parent Service Provider” means any director, officer, employee or individual independent contractor of the
Parent or any of its Subsidiaries.

“Parent Share Issuance” means the issuance of shares of Parent Stock in connection with the Merger, as
contemplated hereby.

“Parent Stock” means the Parent Common Stock and the Parent Preferred Stock.

“Permitted Lien” means (i) Liens for Taxes not yet due and payable or which are being contested in good faith
by appropriate proceedings and, in each case, with respect to which adeguate reserves have been established in accordance
with GAAP and set forth in the audited consolidated financial statements and unaudited consolidated interim financial
statements of the Company included or incorporated by reference in the Company Draft 10-K, (i) carriers,
warehousemen’s, mechanics, materialmen’s, repairmen’s or other similar liens, in each case, arising in the ordinary
course of business, in each case, with respect to which adequate reserves have been established in accordance with GAAP
and set forth in the audited consolidated financia statements and unaudited consolidated interim financial statements as of
the Company included or incorporated by reference in the Company Draft 10-K, (iii) pledges or deposits in connection
with workers' compensation, unemployment insurance and other social security legisation, in each case, arising in the
ordinary course of business, (iv) easements, rights-of-way, covenants, restrictions and other encumbrances incurred in the
ordinary course of business that do not, in any case, materially detract from the value or the use of the property subject
thereto, (v) statutory landlords' liens and liens granted to landlords under any lease, (vi) non-exclusive licenses to
Intellectual Property granted in the ordinary course of business or (vii) any Liens which are disclosed on the Company
Balance Sheet (in the case of Liens applicable to the Company or any of its Subsidiaries) or the Parent Balance Sheet (in
the case of Liens applicable to Parent or any of its Subsidiaries) or the notes thereto or (viii) any Liensthat are not material
to the Company and its Subsidiaries or Parent and its Subsidiaries, as applicable, taken as awhole.

“Person” means any individual, corporation, partnership, limited liability company, association, bank, savings

association, trust or other entity or organization, including a government or political subdivision or an agency or
instrumentality of such government or political subdivision.
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“Proceeding” means any legal, administrative, arbitral or other proceeding (including disciplinary proceeding),
claim, suit, action or governmental or regulatory investigation or inquiry of any nature.

“Regulatory Documents’ means, with respect to a Person, al Filings (including the current Form ADV of the
Company, Parent or any of their respective Affiliates, as applicable, the current Form BD(s) of the Company Broker-
Dealer Subsidiary or the Parent Broker-Dealer Subsidiary, as applicable, and the current Form 7-R of the FCM Subsidiary
or the Parent FCM Subsidiary, as applicable), together with any amendments required to be made with respect thereto,
filed, or required to be filed, by such Person with any applicable Governmental Authority pursuant to Applicable Law,
including the Securities Laws or the applicable rules and regulations of any Governmental Authority.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933.

“Securities Exchange Act” means the Securities Exchange Act of 1934.

“Securities Laws’ means the Securities Act, the Securities Exchange Act, the Investment Company Act, the
Investment Advisers Act, state “blue sky,” securities and investment advisory laws, all applicable foreign securities laws
and, in each case, the rules of each applicable Self-Regulatory Organization relating to securities.

“Self-Regulatory Organization” means a self-regulatory organization, including any “self-regulatory
organization” as such term is defined in Section 3(a)(26) of the Securities Exchange Act, any “sdf-regulatory
organization” as such term is defined in CFTC Rule 1.3, and any other U.S. or non-U.S. securities exchange, futures
exchange, futures association, commodities exchange, clearinghouse or clearing organization.

“Similar Law” means any law similar to Title | of ERISA or Section 4975 of the Code.

“Software” means all (i) computer programs and other software including any and all software implementations
of algorithms, models and, methodologies, assemblers, applets, compilers, development tools, design tools and user
interfaces, whether in source code or object code form, (ii) databases and compilations, including all data and collections
of data, whether machine readable or otherwise, and (iii) updates, upgrades, modifications, improvements, enhancements,
derivative works, new versions, new releases and corrections to or based on any of the foregoing.

“Subsidiary” means, when used with reference to a Person, (A) any other Person of which securities or other
ownership interests having ordinary voting power to elect a majority of the board of directors or other governing body or
Persons performing similar functions, or more than 50% of the outstanding voting securities of which, are owned, directly
or indirectly, by such first Person or (B) any other Person with respect to which such first Person controls the
management; provided that, when “ Subsidiary” is used with reference to the Company or any of its Subsidiaries,
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it shall also be deemed to include any “subsidiary” as defined under Section 10(a)(1)(G) of HOLA. For purposes of this
Agreement, a Subsidiary shall be considered a “wholly owned Subsidiary” of a Person as long as such Person directly or
indirectly owns al of the securities or other ownership interests (excluding any securities or other ownership interests held
by an individual director or officer required to hold such securities or other ownership interests pursuant to Applicable
Law) of such Subsidiary.

“Tax” means any income, gross receipts, franchise, sales, use, ad valorem, property, payroll, withholding, excise,
severance, transfer, employment, estimated, alternative or add-on minimum, value added, stamp, occupation, premium,
environmental or windfall profits taxes, and any other taxes, charges, fees, levies, imposts, duties, licenses or other
assessments, together with any interest, penalties, additions to tax or other additional amounts with respect to any of the
foregoing (including penalties for failure to file or late filing of any tax return, report or other filing, and any interest in
respect of such penalties, additions to tax or other additional amounts) imposed by any federal, state, local, non-U.S. or
other Taxing Authority.

“Tax Return” means any report, return, document, statement, declaration or other information or filing filed or
required to be filed with any Taxing Authority with respect to Taxes, including information returns, claims for refunds,
any documents with respect to or accompanying payments of estimated Taxes or any documents with respect to or
accompanying requests for the extension of time in which to file any such report, return, document, declaration or other
information.

“Tax Sharing Agreement” means any existing agreement binding any Person that provides for the allocation,
apportionment, sharing or assignment of any Tax liability or benefit, or the transfer or assignment of income, losses,
revenues, receipts, or gains for the purpose of determining any Person’s Tax liability, other than agreements entered into
in the ordinary course of business that do not have as a principal purpose addressing Tax matters.

“Taxing Authority” means any Governmental Authority responsible for the imposition or collection of any Tax.

“Third Party” means any Person or Group, other than the Company, Parent, any of their respective Affiliates or
the Representatives of any such Persons acting in such capacity.

“Transactions’ means the transactions contemplated by this Agreement (including the Merger).
“Treasury Regulations’ means the Treasury regulations promulgated under the Code.

“U.S. Plan” means any Employee Plan that covers Company Service Providers or Parent Service Providers
located primarily within the U.S.

“WARN” means the Worker Adjustment and Retraining Notification Act and any comparable foreign, state or
local law.

(b Each of the following termsis defined in the Section set forth opposite such term:
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Term Section
Affected Employees 7.04(a)
Agreement Preamble
Alternate Company Acquisition Agreement 6.03(i)
Anti-Money Laundering Laws 4.14(a)
Bankruptcy and Equity Exceptions 4.02(a)
BD Compliance Policies 4.18(f)
Burdensome Condition 8.01(c)
Cash Sweep Program 4.18(i)
Certificate 2.04(a)
Certificate of Merger 2.02(a)
Closing 201
Closing Date 201
Collection Expenses 10.03(d)
Common Merger Consideration 2.03(i)
Common Stock Certificates 2.04(a)
Company Preamble
Company Acquisition Proposal 10.03(a)
Company Adverse Recommendation Change 6.03(a)
Company Approval Time 6.03(b)
Company Board Recommendation 4.02(b)
Company Credit Agreement 8.12
Company Debt 8.12
Company Director Deferred RSU Award 2.05(d)(ii)
Company Director Deferred RSU Award Consideration 2.05(d)(ii)
Company Director Restricted Stock Award 2.05(d)(i)
Company Governmental Authorizations 4.03
Company Indemnified Parties 7.03(a)
Company Intervening Event 6.03(g)
Company Material Contract 4.20(a)
Company Notes 6.05
Company Organizational Documents 4.01
Company Permits 4.13(a)
Company PSU Award 2.05(c)
Company PSU Award Consideration 2.05(c)
Company Registered |P 4.24(q)
Company Regulatory Agreement 4.14())
Company RSU Award 2.05(b)
Company RSU Award Consideration 2.05(b)
Company SEC Documents 4.07(b)
Company Securities 4.05(a)
Company Stockholder Approval 4.02(a)
Company Stockholder Meeting 8.03(a)
Company Subsidiary Credit Agreement 8.12
Company Subsidiary Securities 4.06(b)
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Company Superior Proposal 6.03(f)
Company Superior Proposal Termination 6.03(b)
Company Termination Fee 10.03(a)
Confidentiality Agreement 6.02(a)
Delaware Law 2.02(a)
DER 2.05(b)
DTCC Natifications 8.01(h)
Effective Time 2.02(a)
e-mall 11.01
End Date 10.01(b)(i)
ESPP 7.04(f)
Exchange Agent 2.04(a)
Exchange Fund 2.04(a)
Exchange Ratio 2.03(i)
Excluded Shares 2.03(i)
Existing Indebtedness Payoff Amount 8.12
FCM Compliance Policies 4.19()
Indenture 6.05
internal controls 4.07(g)
Lease 4.25
Merger 2.02(b)
Merger Consideration 2.03(iii)
Merger Sub Preamble
Mergers Recitals
New Parent Replacement Series A Preferred Stock 2.03(ii)
New Parent Replacement Series B Preferred Stock 2.03(iii)
Other Regulatory Notifications 8.01(i)
Parent Preamble
Parent BD Compliance Policies 5.17(f)
Parent Director Deferred RSU Awards 5.05(a)
Parent Equity Awards 5.05(a)
Parent FCM Compliance Policies 5.18(f)
Parent Governmental Authorizations 5.03
Parent Material Contract 5.19
Parent Organizational Documents 5.01
Parent Permits 5.13(a)
Parent Preferred Stock 5.05(a)
Parent PSU Awards 5.05(a)
Parent Qualified Plan 7.04(e)
Parent Registered IP 5.23(a)
Parent Regulatory Agreement 5.14(i)
Parent RSU Awards 5.05(a)
Parent SEC Documents 5.07(b)
Parent Securities 5.05(a)
Parent Stock Options 5.05(a)
Parent Subsidiary Securities 5.06(b)
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Premium Cap 7.03(b)
principal executive officer 4.07()
principal financial officer 4.07()
Proxy Statement/Prospectus 8.02(a)
QPAM Exemption 4.14(g)
Registration Statement 8.02(a)
Regulation S-K 411
Regulation S-X 6.01(m)
Regulatory Agencies 4.07(a)
Related Party 4.20(a)(xi)
Related Party Contract 4.20(a)(xi)
Release 8.04
Representatives 6.03(a)
Reverse Termination Fee 10.03(b)
Sanctions 4.14(d)
Second Effective Time 8.13(c)
Surviving Entity Recitals
Second Merger Recitals
Second Surviving LLC Recitals
Series A Preferred Merger Consideration 2.03(ii)
Series A Preferred Stock Certificates 2.04(a)
Series B Preferred Merger Consideration 2.03(iii)
Series B Preferred Stock Certificates 2.04(a)
Surviving Corporation 2.02(b)
Transaction Litigation 8.07
Transition Team 6.04(a)
Uncertificated Common Shares 2.04(a)
Uncertificated Series A Preferred Shares 2.04(a)
Uncertificated Series B Preferred Shares 2.04(a)
Uncertificated Shares 2.04(a)

Section 1.02.  Other Definitional and Interpretative Provisions. The following rules of interpretation shall
apply to this Agreement: (i) the words “hereof,” “hereby,” “herein” and “hereunder” and words of like import used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement; (ii) the table of
contents and captions in this Agreement are included for convenience of reference only and shall be ignored in the
construction or interpretation hereof; (iii) references to Articles, Sections and Exhibits are to Articles, Sections and
Exhibits of this Agreement unless otherwise specified; (iv) al Exhibits and schedules annexed to this Agreement or
referred to in this Agreement, including the Company Disclosure Schedule and the Parent Disclosure Schedule, are hereby
incorporated in and made a part of this Agreement asif set forth in full in this Agreement; (v) any capitalized term used in
any Exhibit, the Company Disclosure Schedule or the Parent Disclosure Schedule but not otherwise defined therein shall
have the meaning set forth in this Agreement; (vi) any singular term in this Agreement shall be deemed to include the
plural, and any plural term shall be deemed to include the singular, and references to any gender shall include all genders;
(vii) whenever the words “include,” “includes’ or “including” are used in this Agreement, they shall be deemed to be
followed by the words “without limitation,” whether or not they are in fact followed by those words or words of like
import; (viii) “writing,” “written” and comparable terms refer to printing,
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typing and other means of reproducing words (including by electronic media) in a visible form; (ix) references to any
Applicable Law shall be deemed to refer to such Applicable Law as amended or supplemented from time to time and to
any rules, regulations and interpretations promulgated thereunder; (X) references to any Contract are to that Contract as
amended, modified or supplemented from time to time in accordance with the terms hereof and thereof; provided that with
respect to any Contract listed on any schedule hereto, all such amendments, modifications or supplements must also be
listed in the appropriate schedule; (xi) references to any Person include the successors and permitted assigns of that
Person; (xii) references to “from” or “through” any date mean, unless otherwise specified, “from and including” or
“through and including,” respectively; (xiii) references to “dollars’ and “$" means U.S. dollars; (xiv) the term “made
available’ and words of similar import mean that the relevant documents, instruments or materials were (A) posted and
made available prior to the date hereof by the Company on the Merrill Data Site / Eagle 20 due diligence data site
maintained by the Company, (B) provided via electronic mail or in person prior to the date hereof, or (C) filed with or
furnished to the SEC and publicly available on the SEC’s EDGAR reporting system prior to the date hereof; (xv) the word
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other theory extends and such phrase
shall not mean “if”; and (xvi) the parties hereto have participated jointly in the negotiation and drafting of this Agreement
and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly
drafted by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue
of the authorship of any provision of this Agreement.

ARTICLE 2
Closing; Merger

Section2.01.  Closing. The closing of the Merger (the “Closing”) shall take place in New York City at the
offices of Davis Polk & Wardwell LLP, 450 Lexington Avenue, New Y ork, New York, 10017 at 10:00 am., Eastern time,
on the third (3 Business Day after the date the conditions set forth in Article 9 (other than conditions that by their nature
are to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted by Applicable Law, waiver of
such conditions by the party or parties entitled to the benefit thereof at the Closing) have been satisfied or, to the extent
permitted by Applicable Law, waived by the party or parties entitled to the benefit thereof, or at such other place, at such
other time or on such other date as Parent and the Company may mutually agree (the date on which the Closing occurs, the
“Closing Date").

Section 2.02.  The Merger. (a) At the Closing, the Company shall file a certificate of merger (the “Certificate
of Merger”) with the Delaware Secretary of State and make all other filings or recordings required by the General
Corporation Law of the State of Delaware (the “Delaware Law”) in connection with the Merger. The Merger shall
become effective at such time (the “Effective Time") as the Certificate of Merger is duly filed with the Delaware
Secretary of State (or at such later time as Parent and the Company shall agree and is specified in the Certificate of
Merger).

(b) At the Effective Time, Merger Sub shall be merged (the “Merger”) with and into the Company in

accordance with Delaware Law, whereupon the separate existence of Merger Sub shall cease, and the Company shall be
the surviving corporation (the “Surviving Cor poration™) and awholly owned subsidiary of Parent.
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(c) From and after the Effective Time, the Surviving Corporation shall possess al the rights, powers,
privileges and franchises and be subject to all of the obligations, liabilities, restrictions and disabilities of the Company
and Merger Sub, all as provided under the Delaware Law.

Section2.03.  Conversion of Shares. At the Effective Time, by virtue of the Merger and without any action on
the part of Parent, Merger Sub, the Company, the holders of the Company Stock or any other Person:

0 each share of Company Common Stock outstanding immediately prior to the Effective Time
(other than shares of Company Common Stock to be cancelled pursuant to Section 2.03(iv) (the “Excluded
Shares’)) shall, subject to Section 2.07, be converted into the right to receive 1.0432 shares (the “Exchange
Ratio”) of Parent Common Stock (the “Common Merger Consideration”);

(i) each share of Company Series A Preferred Stock outstanding immediately prior to the Effective
Time (other than, if applicable, each share of Company Series A Preferred Stock held immediately prior to the
Effective Time by the Company as treasury stock or by Parent (other than any such shares held by Parent that are
Fiduciary Shares)) shall be converted into the right to receive one share of a newly created series of preferred
stock of Parent having the terms set forth in Annex | hereto (the “Series A Preferred Merger Consideration”
and all shares of such newly created series, the “New Parent Replacement Series A Preferred Stock”);
provided that Parent shall ensure that shares of the New Parent Replacement Series A Preferred Stock shall have
such rights, preferences, privileges and voting powers, and limitations and restrictions, that, taken as a whole,
shall not be materially less favorable to the holders thereof than the rights, preferences, privileges and voting
powers of the Company Series A Preferred Stock, taken asawhole;

(iii) each share of Company Series B Preferred Stock outstanding immediately prior to the Effective
Time (other than, if applicable, each share of Company Series B Preferred Stock held immediately prior to the
Effective Time by the Company as treasury stock or by Parent (other than any such shares held by Parent that are
Fiduciary Shares)) shall be converted into the right to receive one share of a newly created series of preferred
stock of Parent having the terms set forth in Annex 11 hereto (the “Series B Preferred Merger Consideration”
and all shares of such newly created series, the “New Parent Replacement Series B Preferred Stock,” and each
of the Common Merger Consideration, the Series A Preferred Merger Consideration and the Series B Preferred
Merger Consideration, as applicable, the “Merger Consideration”); provided that Parent shall ensure that shares
of the New Parent Replacement Series B Preferred Stock shall have such rights, preferences, privileges and
voting powers, and limitations and restrictions, that, taken as awhole, shall not be materially less favorable to the
holders thereof than the rights, preferences, privileges and voting powers of the Company Series B Preferred
Stock, taken as awhole;

(iv) each share of Company Stock held immediately prior to the Effective Time by the Company as
treasury stock or by Parent (other than any such shares held by Parent
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that are Fiduciary Shares) shall be cancelled, and no consideration shall be paid with respect thereto;

v) each share of common stock of Merger Sub outstanding immediately prior to the Effective
Time shall be converted into and become one share of common stock, par value $0.01 per share, of the Surviving
Corporation with the same rights, powers and privileges as the shares so converted and shall constitute the only
outstanding shares of capital stock of the Surviving Corporation; and

(vi) all outstanding shares of Company Stock shall no longer be outstanding and shall automatically
be cancelled and retired and shall cease to exist, and each share of Company Stock that was outstanding
immediately prior to the Effective Time shall thereafter represent only the right to receive the applicable Merger
Consideration, any dividends or other distributions pursuant to Section 2.04(f) and any cash in lieu of any
fractional shares of Parent Common Stock pursuant to Section 2.07, in each case to be issued or paid in
accordance with Section 2.04, without interest, as applicable.

Section2.04.  Surrender and Payment. (a) Prior to the Effective Time, Parent shall appoint an exchange agent
reasonably acceptable to the Company (the “Exchange Agent”) and enter into an exchange agent agreement with the
Exchange Agent for the purpose of exchanging (in each case, other than Excluded Shares) (i) for the Common Merger
Consideration (A) certificates representing shares of Company Common Stock (the “Common Stock Certificates”) or
(B) uncertificated shares of Company Common Stock which immediately prior to the Effective Time were registered to a
holder on the stock transfer books of the Company (the “Uncertificated Common Shares’), (ii) for the Series A
Preferred Merger Consideration (A) certificates representing shares of Company Series A Preferred Stock (the “Series A
Preferred Stock Certificates’) or (B) uncertificated shares of Company Series A Preferred Stock which immediately
prior to the Effective Time were registered to a holder on the stock transfer books of the Company (the “Uncertificated
Series A Preferred Shares’), and (iii) for the Series B Preferred Merger Consideration (A) certificates representing
shares of Company Series B Preferred Stock (the “Series B Preferred Stock Certificates’ and each of the Common
Stock Certificates, Series A Preferred Stock Certificates and Series B Preferred Stock Certificates, a“Certificate”) or (B)
uncertificated shares of Company Series B Preferred Stock which immediately prior to the Effective Time were registered
to a holder on the stock transfer books of the Company (the “Uncertificated Series B Preferred Shares’ and each of the
Uncertificated Common Shares, the Uncertificated Series A Preferred Shares and the Uncertificated Series B Preferred
Shares, the “Uncertificated Shares’). At or prior to the Effective Time, Parent shall deposit with the Exchange Agent, (i)
for the benefit of the holders of shares of Company Common Stock, for exchange in accordance with this Section 2.04
through the Exchange Agent, evidence of shares in book-entry form representing the shares of Parent Common Stock
issuable pursuant to Section 2.03(i) in exchange for outstanding shares of Company Common Stock, (ii) for the benefit of
the holders of shares of Company Series A Preferred Stock, for exchange in accordance with this Section 2.04 through the
Exchange Agent, evidence of shares in book-entry
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form representing the shares of New Parent Replacement Series A Preferred Stock issuable pursuant to Section 2.03(ii) in
exchange for outstanding shares of Company Series A Preferred Stock, and (iii) for the benefit of the holders of shares of
Company Series B Preferred Stock, for exchange in accordance with this Section 2.04 through the Exchange Agent,
evidence of shares in book-entry form representing the shares of New Parent Replacement Series B Preferred Stock
issuable pursuant to Section 2.03(iii) in exchange for outstanding shares of Company Series B Preferred Stock. Parent
agrees to make promptly available, directly or indirectly, to the Exchange Agent from time to time as needed additional
cash sufficient to pay any dividends or other distributions to which holders of Company Stock are entitled pursuant to
Section 2.04(f) and cash in lieu of any fractional shares of Parent Common Stock to which such holders are entitled
pursuant to Section 2.07. Promptly after the Effective Time and in any event within three (3) Business Days after the
Closing Date, Parent shall send, or shall cause the Exchange Agent to send, to each holder of shares of Company Common
Stock represented by a Certificate at the Effective Time a letter of transmittal and instructions (which shall specify that
delivery shall be effected, and risk of loss and title shall pass, only upon proper delivery of the Certificates or transfer of
the Uncertificated Shares to the Exchange Agent and which shall otherwise be in customary form and shall include
customary provisions with respect to delivery of an “agent’s message” regarding the book-entry transfer of Uncertificated
Shares) for use in such exchange. All evidence of shares in book-entry form and cash deposited with the Exchange Agent
pursuant to this Section 2.04 shall be referred to in this Agreement as the “Exchange Fund.” Parent shall cause the
Exchange Agent to deliver the Merger Consideration contemplated to be issued or paid pursuant to this Article 2 out of the
Exchange Fund in accordance herewith. The Exchange Fund shall not be used for any other purpose. The Exchange Agent
shall invest any cash included in the Exchange Fund as directed by Parent; provided that no such investment or losses
thereon shall affect the dividends or other distributions to which holders of Company Common Stock are entitled pursuant
to Section 2.04(f) or cash in lieu of fractional interests to which holders of Company Common Stock are entitled pursuant
to Section 2.07. Any interest and other income resulting from such investments shall be the property of, and paid to,
Parent upon termination of the Exchange Fund.

(b Each holder of shares of Company Stock that have been converted into the right to receive the Merger
Consideration shall be entitled to receive, upon (i) surrender to the Exchange Agent of a Certificate, together with a
properly completed letter of transmittal, or (ii) receipt of an “agent’s message’ by the Exchange Agent (or such other
evidence, if any, of transfer as the Exchange Agent may reasonably request) in the case of a book-entry transfer of
Uncertificated Shares, in respect of each share of Company Stock represented by such Certificate or Uncertificated Share
(A) the applicable Merger Consideration and (B) any cash in lieu of any fractiona shares of Parent Common Stock and
any dividends and distributions with respect thereto as contemplated by Section 2.07 and Section 2.04(f), as applicable).
The shares of Parent Common Stock, New Parent Replacement Series A Preferred Stock and New Parent Replacement
Series B Preferred Stock congtituting part of such Merger Consideration shall, at Parent’s option, be in uncertificated
book-entry form, unless a physical certificate is required under Applicable Law.

(0 If any portion of the Merger Consideration (or cash in lieu of any fractional shares of Parent Common
Stock or any dividends and distributions with respect thereto contemplated by Section 2.07 or Section 2.04(f), as
applicable) is to be paid to a Person other than the Person in whose name the surrendered Certificate or the transferred
Uncertificated Share is registered, it shall be a condition to such payment that (i) either such Certificate shall be properly
endorsed or shall otherwise be in proper form for transfer or such Uncertificated Share shall be properly transferred and
(ii) the Person requesting such payment shall pay to the Exchange Agent any transfer or similar Taxes required as a result
of such payment to a Person other than the registered

25

1-26
https://www.sec.gov/Archives/edgar/data/895421/000095010320003111/dp121716 ex020... 3/17/2020



Page 27 of 117

holder of such Certificate or Uncertificated Share or establish to the satisfaction of the Exchange Agent that such transfer
or similar Taxes have been paid or are not payable.

(d) From and after the Effective Time, there shal be no further registration of transfers of shares of
Company Stock on the records of the Company. If, after the Effective Time, Certificates or Uncertificated Shares are
presented to Parent, the Surviving Corporation or the Exchange Agent for any reason, they shall be cancelled and
exchanged for the applicable Merger Consideration (and cash in lieu of any fractional shares of Parent Common Stock and
any dividends and distributions with respect to the Merger Consideration as contemplated by Section 2.07 and
Section 2.04(f), as applicable) with respect thereto in accordance with the procedures set forth in, or as otherwise
contemplated by, this Article 2.

(e Any portion of the Exchange Fund that remains unclaimed by the holders of shares of Company Stock
twelve (12) months following the Closing Date shall be delivered to Parent or as otherwise instructed by Parent, upon
demand, and any such holder who has not exchanged shares of Company Stock for the applicable Merger Consideration in
accordance with this Section 2.04 prior to such time shall thereafter look only to Parent for payment of such Merger
Consideration (and cash in lieu of any fractional shares of Parent Common Stock and any dividends and distributions with
respect thereto as contemplated by Section 2.07 and Section 2.04(f), as applicable), without any interest thereon.
Notwithstanding the foregoing, Parent and its Subsidiaries (including, after the Closing, the Surviving Corporation and its
Subsidiaries) shall not be liable to any holder of shares of Company Stock for any amounts properly paid to a public
official in compliance with applicable abandoned property, escheat or similar laws. Any amounts remaining unclaimed by
holders of shares of Company Stock immediately prior to such time when the amounts would otherwise escheat to or
become property of any Governmental Authority shall become, to the extent permitted by Applicable Law, the property of
Parent free and clear of any claims or interest of any Person previously entitled thereto.

()] Following the surrender of any Certificates or the transfer of any Uncertificated Shares as provided in
this Section 2.04, and in any event within two (2) Business Days of such surrender or transfer, the Exchange Agent shall
promptly pay, or cause to be paid, without interest, to the Person in whose name the shares of Parent Common Stock
congtituting the Common Merger Consideration have been registered, (i) in connection with the payment of the Common
Merger Consideration, (X) the amount of any cash payable in lieu of fractional shares to which such Person is entitled
pursuant to Section 2.07, as applicable, and (y) the aggregate amount of al dividends or other distributions payable with
respect to such shares of Parent Common Stock with a record date on or after the Effective Time that were paid prior to
the time of such surrender or transfer, and (ii) at the appropriate payment date after the payment of the Common Merger
Consideration, the amount of all dividends or other distributions payable with respect to whole shares of Parent Common
Stock constituting the Common Merger Consideration with a record date on or after the Effective Time and prior to the
time of such surrender or transfer and with a payment date subsequent to the time of such surrender or transfer. No
dividends or other distributions with respect to shares of Parent Common Stock constituting the Common Merger
Consideration, and no cash payment in lieu of fractional shares pursuant to Section 2.07, as applicable, shall be paid to the
holder of any Certificates not surrendered or of any Uncertificated Shares not transferred until such Certificates or
Uncertificated Shares are surrendered or transferred, as the case may be, as provided in this Section 2.04.
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(9 The payment of any transfer, documentary, sales, use, stamp, registration, value added and other Taxes
and fees (including any penalties and interest) incurred solely by a holder of Company Stock in connection with the
Merger, and the filing of any related Tax Returns and other documentation with respect to such Taxes and fees, shall be
the sole responsibility of such holder.

Section 2.05.  Company Equity Awards.
@ [Intentionally Omitted]

(b Company Restricted Stock Units. At the Effective Time, each restricted stock unit award with respect
to shares of Company Common Stock that is outstanding under any Company Stock Plan (other than the Company
Director Deferred RSU Awards) as of immediately prior to the Effective Time that is eligible to vest solely based on the
continued service (each, a “Company RSU Award”), whether vested or unvested, shall vest (if unvested) and be
cancelled and converted into the right to receive the Common Merger Consideration in accordance with Section 2.03, as if
such Company RSU Award (including any shares of Company Common Stock in respect of dividend equivalent units
credited thereon (each such credited share, a“ DER")) had been settled in shares of Company Common Stock immediately
prior to the Effective Time (the “Company RSU Award Consideration”).

() Company Performance-Based Restricted Stock Units. At the Effective Time, each restricted stock unit
award with respect to shares of Company Common Stock that is outstanding under any Company Stock Plan as of
immediately prior to the Effective Time that is eligible to vest based on the achievement of performance goals (each, a
“Company PSU Award”), whether vested or unvested, shall vest (if unvested) as set forth in the following sentence and
be cancelled and converted into the right to receive the Common Merger Consideration in accordance with Section 2.03,
as if such Company PSU Award (including any DERs credited thereon) had been settled in shares of Company Common
Stock immediately prior to the Effective Time (the “Company PSU Award Consideration”). With respect to any
performance periods that are completed on or before the Effective Time, a Company PSU Award shall vest at the greater
of the target or actua level of performance, as determined by the Company’s Board of Directors or a committee thereof
prior to the Effective Time. With respect to any performance periods that are not completed on or before the Effective
Time, a Company PSU Award shall vest at the target level of performance.

(d) Company Director Restricted Stock and Deferred Restricted Stock Units. At the Effective Time:

0] each outstanding restricted stock award made to the Company’s directors with respect to shares
of Company Common Stock outstanding as of immediately prior to the Effective Time (each, a “Company
Director Restricted Stock Award”) shall be cancelled and converted into the right to receive the Common
Merger Consideration in accordance with Section 2.03.

(i) each deferred restricted stock unit award made to the Company’s directors with respect to
shares of Company Common Stock outstanding as of immediately prior to
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the Effective Time (each, a“Company Director Deferred RSU Award”), whether vested or unvested, shall vest
(if unvested) and be cancelled and converted into the right to receive the Common Merger Consideration in
accordance with Section 2.03, as if such Company Director Deferred RSU Award (including any DERSs credited
thereon) had been settled in shares of Company Common Stock immediately prior to the Effective Time (the
“Company Director Deferred RSU Award Consideration”).

(e Déelivery of Company Equity Award Consideration; Withholding; Section 409A. Parent shall cause the
Surviving Corporation to pay through the payroll system of the Surviving Corporation (to the extent applicable) to each
holder of a Company Equity Award the Company RSU Award Consideration, Company PSU Award Consideration, and
Company Director Deferred RSU Award Consideration, as applicable, less any required withholding Taxes and without
interest, no later than the first payroll date of the Surviving Corporation following the Effective Time; provided, that any
such withholding Taxes required to be paid by or collected on behaf of such holder shall be satisfied by retaining a
number of shares of Parent Common Stock having a fair market value (determined by reference to the closing price of a
share of Parent Common Stock on the Closing Date) equa to the minimum statutory amount required to be withheld.
Notwithstanding anything herein to the contrary, with respect to any Company Equity Award that constitutes nonqualified
deferred compensation subject to Section 409A of the Code and that the Company determines prior to the Effective Time
is not eligible to be terminated in accordance with Treasury Regulation Section 1.409A-3(j)(4)(ix)(B), such payment will
be made at the earliest time permitted under the applicable Company Equity Plan that will not trigger a Tax or penalty
under Section 409A of the Code.

()] Board Actions. Prior to the Effective Time, the Board of Directors of the Company (and/or the
Compensation Committee of the Board of Directors of the Company) and the Board of Directors of Parent (and/or the
Compensation Management Development and Succession Committee of the Board of Directors of Parent) shall adopt such
resolutions as are necessary to give effect to the transactions contemplated by this Section 2.05.

Section 2.06.  Adjustments. Without limiting or affecting any of the provisions of Section 6.01 or Section 7.01
(or any corresponding sections of the Company Disclosure Schedule or Parent Disclosure Schedule, as applicable), if,
during the period between the date of this Agreement and the Effective Time, any change in the outstanding shares of
capital stock of the Company or Parent shall occur as aresult of any reclassification, recapitalization, stock split (including
reverse stock split), merger, combination, exchange or readjustment of shares, subdivision or other similar transaction or
event, or any stock dividend thereon with arecord date during such period (but, for the avoidance of doubt, excluding any
change that results from (i) the exercise of stock options or other equity awards to purchase shares of Parent Common
Stock or Company Stock or the settlement of restricted stock, restricted stock units or performance units of Parent or the
Company or (ii) the grant of equity-based compensation to directors or employees of Parent or the Company), the Merger
Consideration and any other amounts payable pursuant to this Agreement shall be appropriately adjusted to eliminate the
effect of such event on the Merger Consideration or any such other amounts payable pursuant to this Agreement, as
applicable.

Section 2.07.  Fractional Shares. Notwithstanding anything in this Agreement to the contrary, no fractiona
shares of Parent Stock shall beissued in the Merger. All fractional shares
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of Parent Stock that a holder of shares of Company Stock would otherwise be entitled to receive as a result of the Merger
shall be aggregated and, if afractional share results from such aggregation, such holder shall be entitled to receive, in lieu
thereof, an amount in cash, without interest, determined by multiplying the fraction of the applicable share of Parent Stock
to which such holder would otherwise have been entitled by the closing price of such applicable share of Parent Stock on
the NY SE on the last trading day preceding the Closing Date.

Section2.08.  Withholding Rights. Notwithstanding any provision contained herein to the contrary, but subject
to Section 2.05(e), each of the Exchange Agent, Parent and the Surviving Corporation shall be entitled to deduct and
withhold from the consideration otherwise payable pursuant to this Agreement such amounts as it is required to deduct
and withhold with respect to the making of such payment under any provision of any Applicable Law, including federal,
state, local or non-U.S. Tax law; provided, however, that Parent shall use its reasonable best efforts to provide the
Company with written notice prior to any such withholding (other than in the case of any “backup withholding” pursuant
to Section 3406 of the Code and the corresponding Treasury Regulations) and will reasonably cooperate with the
Company’s efforts to reduce or eliminate such withholding. If the Exchange Agent, Parent or the Surviving Corporation,
as the case may be, so deducts and withholds any such amounts, such amounts shall be treated for all purposes of this
Agreement as having been paid to the Person in respect of which the Exchange Agent, Parent or the Surviving
Corporation, as the case may be, made such deduction and withholding. The Exchange Agent, Parent or the Surviving
Corporation, as applicable, shal pay, or shall cause to be paid, all amounts so deducted or withheld to the appropriate
Taxing Authority within the period required under Applicable Law.

Section 2.09.  Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of
an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by the
Surviving Corporation, the posting by such Person of a customary bond issued for alost, stolen or destroyed Certificate, in
such amount as the Surviving Corporation may direct, as indemnity against any claim that may be made against the
Surviving Corporation with respect to such Certificate, the Exchange Agent will issue, in exchange for such lost, stolen or
destroyed Certificate, the applicable Merger Consideration to be paid in respect of the shares of Company Stock
represented by such Certificate, as contemplated by this Article 2.

Section 2.10. Further Assurances. From and after the Effective Time, the officers and directors of the
Surviving Corporation shall be authorized to execute and deliver, in the name and on behalf of the Company, any of its
Subsidiaries 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, any of its Subsidiaries or Merger Sub, any other actions and things to vest, perfect or confirm of
record or otherwise in the Surviving Corporation any and al right, title and interest in, to and under any of the rights,
properties or assets of the Company acquired or to be acquired by the Surviving Corporation as a result of, or in
connection with, the Merger.

ARTICLE 3
Organizational Documents; Directors and Officers

Section 3.01.  Certificate of Incorporation and Bylaws of the Surviving Corporation. At the Effective Time and
by virtue of the Merger, the certificate of incorporation of the Company
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shall be amended so that it reads in its entirety as set forth on Exhibit A hereto. From and after the Effective Time, the
certificate of incorporation of the Company as so amended shall be the certificate of incorporation of the Surviving
Corporation until thereafter amended as provided therein or by Applicable Law. The bylaws of Merger Sub, asin effect
immediately prior to the Effective Time, shall be the bylaws of the Surviving Corporation from and after the Effective
Time until thereafter amended as provided therein, in the certificate of incorporation of the Surviving Corporation or by
Applicable Law, except that the name of the corporation reflected therein shall be “E*TRADE FINANCIAL
CORPORATION.”

Section 3.02.  Directors and Officers of the Surviving Corporation. From and after the Effective Time, until
their respective successors are duly elected or appointed and qualified in accordance with Applicable Law, (i) the directors
of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Corporation and (ii) the
officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving Corporation.

Section 3.03.  Board of Parent. Parent shall take al actions permitted by Applicable Law and the rules of any
applicable stock exchange so that, effective as of the Closing, one individual from the Company’s Board of Directors
designated by the Company prior to the Closing, and reasonably acceptable to Parent, shall become a director on the
Board of Directors of Parent (for the avoidance of doubt, until his or her successor is duly elected or appointed and
qualified in accordance with Applicable Law).

ARTICLE 4
Representations and Warranties of the Company

Subject to Section 11.05, except (i) other than with respect to the representations and warranties in Section 4.01,
Section 4.02, Section 4.05, Section 4.06(b), Section 4.27, Section 4.28, Section 4.29 and Section 4.30, as disclosed in (A)
any publicly available Company SEC Document filed after January 1, 2019 and prior to the date hereof or (B) the Draft
Company 10-K or (ii) as set forth in the Company Disclosure Schedule, the Company represents and warrants to Parent
and Merger Sub as of the date hereof and as of the Closing (in each case except to the extent that any such representation
and warranty speaks as of a particular date, in which case such representation and warranty shall be true and correct as of
such earlier date) that:

Section4.01.  Corporate Existence and Power. The Company is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of Delaware, is a savings and loan holding company within the
meaning of HOLA and is duly registered with the Federal Reserve Board. The Company has al corporate powers required
to own or lease al of its properties or assets and to carry on its business as now conducted. The Company is duly qualified
to do business and is in good standing in each jurisdiction where such qualification is necessary, except for those
jurisdictions where failure to be so qualified has not had and would not reasonably be expected to have, individually or in
the aggregate, a Company Material Adverse Effect. Prior to the date of this Agreement, the Company has made available
to Parent true and compl ete copies of the certificate of incorporation and bylaws of the Company asin effect on the date of
this Agreement (the “Company Or ganizational Documents’).
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Section 4.02.  Corporate Authorization. () The execution, delivery and performance by the Company of this
Agreement and the consummation by the Company of the Transactions are within the corporate powers of the Company
and, except for the Company Stockholder Approval required in connection with the consummation of the Merger, have
been duly authorized by all necessary corporate action on the part of the Company. The affirmative vote of the holders of
amajority of the outstanding shares of Company Common Stock approving and adopting this Agreement (the “Company
Stockholder Approval”). This Agreement has been duly executed and delivered by the Company and (assuming due
authorization, execution and delivery by the other parties hereto) constitutes a valid and binding agreement of the
Company enforceable against the Company in accordance with its terms (subject to applicable bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors' rights and remedies generally, and subject, as to
enforceability, to general principles of equity (regardliess of whether enforcement is sought in a proceeding at law or in
equity) (collectively, the “Bankruptcy and Equity Exceptions’)).

(b) At a meeting duly called and held, the Board of Directors of the Company has (i) unanimously
determined that this Agreement and the Transactions are fair to and in the best interests of the Company’s stockholders,
(ii) approved, adopted and declared advisable this Agreement and the Transactions, (iii) directed that the approval of the
Merger and approval and adoption of this Agreement be submitted to a vote at a meeting of the Company’s stockholders,
and (iv) recommended approva and adoption of this Agreement (including the Merger) by the Company’s stockholders
(such recommendation, the “Company Board Recommendation”). Except as permitted by Section 6.03, the Board of
Directors of the Company has not subsequently rescinded, modified or withdrawn any of the foregoing resolutions.

Section 4.03.  Governmental Authorization. The execution, delivery and performance by the Company of this
Agreement, and the consummation of the Transactions, require no action by or in respect of, Consents of, or Filings with,
any Governmental Authority other than (i) the filing of each of the Certificate of Merger with the Delaware Secretary of
State, and appropriate documents with the relevant authorities of other states in which the Company is qualified to do
business, (ii) compliance with any applicable requirements of the HSR Act and any other Antitrust Laws, (iii) compliance
with any applicable requirements of the Securities Act, the Securities Exchange Act and any other applicable U.S. state or
federal securities laws or pursuant to the listing requirements of NASDAQ or NYSE, (iv) the filing by Parent of any
required Filings with the Federal Reserve Board under the BHC Act and approva of such Filings, (v) the filing by Parent
of any required Filings with the OCC, and approval of such Filings, (vi) the filing of a FINRA Application relating to the
Transactions by the Company Broker-Dealer Subsidiary and FINRA’ s approval thereof, (vii) the submission of the DTCC
Notifications, (viii) the submission of the Other Regulatory Notifications, (ix) the Consents set forth in Section 4.03 of the
Company Disclosure Schedule, and (x) any other actions, Consents or Filings the absence of which has not had and would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect (clauses (i) — (x),
collectively “Company Gover nmental Authorizations’).

Section 4.04. Non-contravention. The execution, dedivery and performance by the Company of this
Agreement and the consummation of the Transactions do not and will not (i) contravene, conflict with, or result in any
violation or breach of any provision of the Company Organizational Documents, (ii) assuming compliance with the
matters referred to in Section 4.03
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and receipt of the Company Stockholder Approval, contravene, conflict with or result in any violation or breach of any
provision of any Applicable Law, (iii) assuming compliance with the matters referred to in Section 4.03 and receipt of the
Company Stockholder Approval, require any Consent or other action by any Person under, constitute a default, or an event
that, with or without notice or lapse of time or both, would constitute a default under, give rise to a payment obligation or
other liability under, or cause or permit the termination, cancellation, acceleration or other change of any right or
obligation or the loss of any benefit to which the Company or any of its Subsidiaries is entitled under, any provision of any
Contract binding upon the Company or any of its Subsidiaries, any governmental Consents (including Consents required
by Contract) affecting, or relating in any way to, the Company or any of its Subsidiaries or any of its or their respective
assets or businesses or any Company Permit or (iv) result in the creation or imposition of any Lien on any asset of the
Company or any of its Subsidiaries, with only such exceptions, in the case of each of clauses (ii) through (iv), as has not
had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 4.05.  Capitalization. (a) The authorized capital stock of the Company consists of (i) 400,000,000
shares of Company Common Stock and (ii) 1,000,000 shares of Company Preferred Stock. As of February 18, 2020, there
were outstanding (i) 221,168,310 shares of Company Common Stock (none of which is restricted or subject to vesting
conditions or is treasury stock or is owned by the Company or any of its Subsidiaries (other than any Fiduciary Shares)),
(i) 403,000 shares of Company Preferred Stock, of which 400,000 shares are Company Series A Preferred Stock and
3,000 shares are Company Series B Preferred Stock, (iii) no stock options to purchase shares of Company Common Stock,
(iv) 1,951,139.92 shares of Company Common Stock subject to outstanding Company RSU Awards, (v) 312,593.08
shares of Company Common Stock subject to outstanding Company PSU Awards, determined assuming target
performance levels were achieved, (vi) 18,916 shares of Company Common Stock subject to outstanding Company
Director Restricted Stock Awards, (vii) 99,201 shares of Company Common Stock subject to outstanding Company
Director Deferred RSU Awards and (viii) 6,477,720.8419 additional shares of Company Common Stock were reserved for
issuance pursuant to the grant of future awards under the Company Stock Plans. All outstanding shares of capital stock of
the Company have been, and all shares that may be issued pursuant to any employee stock option or other compensation
plan or arrangement will be, when issued in accordance with the respective terms thereof, duly authorized and validly
issued, fully paid and nonassessable and free of preemptive rights. Except as set forth in this Section 4.05(a) and for
changes since February 18, 2020 resulting from (A) the vesting and settlement of any Company RSU Awards, Company
PSU Awards, Company Director Restricted Stock Awards and Company Director Deferred RSU Awards, and (B) the
issuance of Company Equity Awards, in each case as and to the extent permitted by Section 6.01, there are no issued,
reserved for issuance or outstanding (i) shares of capital stock or other voting securities of, or other ownership interest in,
the Company, (ii) securities of the Company or any of its Subsidiaries convertible into or exchangeable for shares of
capital stock or other voting securities of, or other ownership interests in, the Company, (iii) warrants, calls, options or
other rights to acquire from the Company or any of its Subsidiaries, or other obligations of the Company or any of its
Subsidiaries to issue, any capital stock or other voting securities of, or other ownership interests in, or securities
convertible into or exchangeable for capital stock or other voting securities of, or other ownership interests in, the
Company, or (iv) restricted shares, stock appreciation rights, performance shares or units, contingent value rights,
“phantom” stock or similar securities or rights issued by or with the approval of the
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Company or any of its Subsidiaries that are derivative of, or provide economic benefits based, directly or indirectly, on the
value or price of, any capital stock or other voting securities of, or other ownership interests in, the Company (the itemsin
clauses (i) through (iv) being referred to collectively asthe “Company Securities’).

(b) All outstanding shares of capital stock of the Company have been, and all shares that may be issued
pursuant to any equity compensation plan or arrangement will be, when issued in accordance with the respective terms
thereof, duly authorized and validly issued, fully paid and nonassessable and free of preemptive rights. Within ten (10)
Business Days of the date of this Agreement, the Company will provide to Parent a true and complete list of all
outstanding Company Equity Awards as of February 19, 2020, including with respect to each such equity award, the
holder, date of grant, the vesting schedule, whether the award is in respect of aformer Company Service Provider and the
date on which such former Company Service Provider terminated their service with the Company, whether subject to
performance conditions, number of shares of Company Common Stock subject to such award (assuming maximum
performance levels were achieved, if applicable), and the amount of any accrued but unpaid dividend equivalent rights
relating to such award. Five (5) Business Days prior to the Closing Date, the Company shall provide Parent with an
updated version of the true and complete list referenced in the foregoing sentence, updated as of such date. There are no
outstanding bonds, debentures, notes or other indebtedness of the Company having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on which stockholders of the Company may vote.
There are no outstanding obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire
any Company Securities.

() There are no shareholders agreements, voting trusts, registration rights agreements or other similar
Contracts to which the Company or any Subsidiary of the Company is a party with respect to any Company Securities.

Section 4.06. Subsidiaries. (a) Each Subsidiary of the Company is a corporation or other entity duly
incorporated or organized, validly existing and in good standing under the laws of its jurisdiction of incorporation or
organization and has all corporate or other organizational powers, as applicable, required to carry on its business as nhow
conducted, except for those jurisdictions where failure to be so organized, validly existing and in good standing or to have
such power has not had and would not reasonably be expected to have, individualy or in the aggregate, a Company
Material Adverse Effect. Each such Subsidiary is duly qualified to do business and isin good standing in each jurisdiction
where such qualification is necessary, except for those jurisdictions where failure to be so qualified has not had and would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Section 4.06 of
the Company Disclosure Schedule sets forth a true and complete list of each Significant Subsidiary (as defined in Rule
1-02(a) of Regulation S-X) of the Company as of the date of this Agreement, and its jurisdiction of incorporation or
organization.

(b) All of the outstanding capital stock or other voting securities of, or ownership interests in, each
Subsidiary of the Company are owned by the Company, directly or indirectly, free and clear of any Lien and other free of
any other limitation or restriction (including any restriction on the right to vote, sell or otherwise dispose of such capital
stock or other voting securities or other ownership interests) (other than restrictions arising under applicable Securities

33

1-34
https://www.sec.gov/Archives/edgar/data/895421/000095010320003111/dp121716 ex020... 3/17/2020



Page 3t of 117

Laws). There are no issued, reserved for issuance or outstanding (i) securities of the Company or any of its Subsidiaries
convertible into or exchangeable for shares of capital stock or other voting securities of, or other ownership interests in,
any Subsidiary of the Company, (ii) warrants, calls, options or other rights to acquire from the Company or any of its
Subsidiaries, or other obligations of the Company or any of its Subsidiaries to issue, any capital stock or other voting
securities of, or other ownership interests in, or any securities convertible into or exchangeable for any capital stock or
other voting securities of, or other ownership interests in, any Subsidiary of the Company, or (iii) restricted shares, stock
appreciation rights, performance shares or units, contingent value rights, “phantom” stock or similar securities or rights
issued by or with the approval of the Company or any of its Subsidiaries that are derivative of, or provide economic
benefits based, directly or indirectly, on the value or price of, any capital stock or other voting securities of, or other
ownership interests in, any Subsidiary of the Company (the items in clauses (i) through (iii) being referred to collectively
as the “Company Subsidiary Securities’), other than Company Subsidiary Securities directly or indirectly owned by the
Company or any of its wholly owned Subsidiaries. There are no outstanding obligations of the Company or any of its
Subsidiaries to repurchase, redeem or otherwise acquire any Company Subsidiary Securities, or to make any material
investment in any other Person.

(© Except for the capital stock or other voting securities of, or other ownership interests in, Subsidiaries of
the Company and publicly traded securities held for investment which do not exceed 5% of the outstanding securities of
any entity, neither the Company nor any of its Subsidiaries owns, directly or indirectly, any capital stock or other voting
securities of, or other ownership interests in, any Person (other than capital stock or other voting securities of, or other
ownership interestsin, any Person owned by the Company or any Subsidiary of the Company in afiduciary, representative
or other capacity on behalf of other Persons, whether or not held in a separate account).

(d) The deposit accounts of each Company Bank Subsidiary is insured by the FDIC through the Deposit
Insurance Fund to the fullest extent permitted by Applicable Law, all premiums and assessments required to be paid in
connection therewith have been paid when due and no proceedings for the termination of such insurance are pending or
threatened.

Section 4.07.  Regulatory Reports, SEC Filings and the Sarbanes-Oxley Act. () The Company and each of its
Subsidiaries have timely filed with or furnished all material Filings, together with any material amendments, required to
be made with respect thereto, that they were required to file or furnish (as applicable) since January 1, 2017 with (i) any
state regulatory authority, (ii) the SEC, (iii) the Federal Reserve Board, (iv) the CFTC, (v) the OCC, (vi) the FDIC, (vii)
the CFPB, (viii) any foreign regulatory authority and (ix) any Self-Regulatory Organization (clauses (i) — (ix), collectively
“Regulatory Agencies’), including any Filing required to be filed or furnished (as applicable) pursuant to the laws, rules
or regulations of the United States, any state, any foreign entity, or any Regulatory Agency, and have paid al fees and
assessments due and payable in connection therewith.

(b) As of its filing date (and as of the date of any amendment), each Filing filed with or furnished to the
SEC by the Company since January 1, 2017 and the Draft Company 10-K (collectively, together with any exhibits and
schedules thereto and other information incorporated therein, and as amended from time to time, the “Company SEC
Documents’) and filed prior to
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the date of this Agreement has complied, and each Company SEC Document filed subsequent to the date of this
Agreement (assuming, in the case of each of the Registration Statement and the Proxy Statement/Prospectus, that the
representation and warranty set forth in Section 5.09 is true and correct) will comply, in al material respects with the
applicable requirements of NASDAQ, the Securities Act, the Securities Exchange Act and the Sarbanes-Oxley Act, asthe
case may be.

(© Asof itsfiling date (or, if amended or superseded by afiling prior to the date of this Agreement, on the
date of such amended or superseding filing), each Company SEC Document filed prior to the date of this Agreement did
not, each Company SEC Document filed subsequent to the date of this Agreement (assuming, in the case of each of the
Registration Statement and the Proxy Statement/Prospectus, that the representation and warranty set forth in Section 5.09
istrue and correct) will not, and the Draft Company 10-K as of the date hereof does not contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading.

(d) Each Company SEC Document that is a registration statement, as amended or supplemented, as
applicable, filed pursuant to the Securities Act, as of the date such registration statement or amendment became effective,
did not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances in which they were made, not misleading.

(e) The Company is, and since January 1, 2017 has been, in compliance in all material respects with (i) the
applicable provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and corporate governance rules and
regulations of NASDAQ.

® The Company and its Subsidiaries have established and maintained since January 1, 2017, and
continue and maintain, disclosure controls and procedures (as defined in Rule 13a-15 under the Securities Exchange Act).
Such disclosure controls and procedures are designed to ensure that all material information relating to the Company,
including its consolidated Subsidiaries, is made known to the Company’s principal executive officer and its principal
financial officer by others within those entities, particularly during the periods in which the periodic reports required under
the Securities Exchange Act are being prepared. Such disclosure controls and procedures are effective in timely alerting
the Company’s principal executive officer and principal financial officer to material information required to be included in
the Company’s periodic and current reports required under the Securities Exchange Act. For purposes of this Agreement,
“principal executive officer” and “principal financial officer” shall have the meanings given to such terms in the
Sarbanes-Oxley Act.

(9 The Company and its Subsidiaries have established and maintained since January 1, 2017, and
continue and maintain, a system of internal controls over financia reporting (as defined in Rule 13a-15 under the
Securities Exchange Act) (“internal controls’). Such internal controls are sufficient to provide reasonable assurance
regarding the reliability of the Company’s financia reporting and the preparation of the Company’s consolidated financial
statements for external purposes in accordance with GAAP. The Company has disclosed, based on its most recent
evauation of such internal controls prior to the date of this Agreement, to the Company’ s auditors and the audit committee
of the Board of Directors of the Company (x) al significant deficiencies

35

1-36
https://www.sec.gov/Archives/edgar/data/895421/000095010320003111/dp121716 ex020... 3/17/2020



Page 37 of 117

and material weaknesses in the design or operation of internal controls which are reasonably likely to adversely affect the
Company’s ability to record, process, summarize and report financia information and (y) any fraud, whether or not
material, that involves management or other employees who have a significant role in internal controls. The Company has
made available to Parent prior to the date of this Agreement a true and complete summary of such disclosure provided to
the Company’s auditors and the audit committee of the Board of Directors of the Company since December 31, 2017
through the date of this Agreement.

(h) Since January 1, 2017, each of the principal executive officer and principal financia officer of the
Company (or each former principal executive officer and principal financial officer of the Company, as applicable) has
made all certifications required by Rule 13a-14 and 15d-14 under the Securities Exchange Act and Sections 302 and 906
of the Sarbanes-Oxley Act and any related rules and regulations promulgated by the SEC and NASDAQ, and the
statements contained in any such certifications are true and compl ete.

Section 4.08.  Financial Satements and Financial Matters.

@ The audited consolidated financial statements and unaudited consolidated interim financial statements
of the Company included or incorporated by reference in the Company SEC Documents present fairly in all material
respects, in conformity with GAAP applied on a consistent basis during the periods involved (except as may be indicated
in the notes thereto), the consolidated financia position of the Company and its Subsidiaries as of the dates thereof and
their consolidated results of operations and cash flows for the periods then ended (subject to normal, recurring and
immaterial year-end audit adjustments in the case of any unaudited interim financial statements). Such consolidated
financial statements have been prepared from, and are in accordance with, the books and records of the Company and its
Subsidiaries.

(b) From January 1, 2017 to the date of this Agreement, the Company has not received written notice from
the SEC or any other Governmental Authority indicating that any of its accounting policies or practices are or may be the
subject of any review, inquiry, investigation or challenge by the SEC or any other Governmental Authority.

Section 4.09.  Disclosure Documents. The information relating to the Company and its Subsidiaries that is, or
is to be, provided by the Company, any of its Subsidiaries or any of their respective Representatives for inclusion or
incorporation by reference in the Registration Statement or the Proxy Statement/Prospectus will not (i) in the case of the
Registration Statement, at the time the Registration Statement or any amendment or supplement thereto is filed with the
SEC, at the time it becomes effective under the Securities Act and at the time of the Company Stockholder Meeting, and
(i) in the case of the Proxy Statement/Prospectus, at the time the Proxy Statement/Prospectus or any amendment or
supplement thereto is first mailed to the stockholders of the Company and at the time of the Company Stockholder
Meeting, contain any untrue statement of a material fact required to be stated therein or omit to state any materia fact
necessary in order to make the statements made therein, in light of the circumstances under which they were made, not
misleading.

Section 4.10.  Absence of Certain Changes. (a) Since the Company Balance Sheet Date through the date of this
Agreement, (i) the business of the Company and its Subsidiaries has been
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conducted in all material respects in the ordinary course of business consistent with past practice and (ii) there has not
been any event, circumstance, development, change, occurrence or effect that has had or would reasonably be expected to
have, individualy or in the aggregate, a Company Material Adverse Effect.

(b) Since the Company Balance Sheet Date through the date of this Agreement, there has not been any
action taken by the Company or any of its Subsidiaries that, if taken during the period from the date of this Agreement
through the Effective Time without Parent’ s consent, would constitute a breach of Section 6.01.

Section4.11.  No Undisclosed Material Liabilities. There are no liabilities or obligations of the Company or
any of its Subsidiaries of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or
otherwise, other than (i) liabilities or obliga