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ESCROW AGREEMENT

THIS ESCROW AGREEMENT dated as of November __, 201__ (the “Escrow Agreement”), is
made by and among MICHAEL ADAMS (“Shareholder”), AMERICAN CITY BANK, a national
banking association (“Purchaser”), and AMERICAN CITY BANK OF THE MIDWEST, a national
banking association (“Escrow Agent”). Shareholder, Purchaser and Escrow Agent are sometimes referred
to herein individually as a “Party” and collectively as the “Parties”.

RECITALS

A. Shareholder, Purchaser, Michael Adams and Adams Capi
corporation have entered into an Stock Purchase Agreement, dated as of
Purchase Agreement”), pursuant to which Purchaser has agreed to deposi
amount actually deposited with Escrow Agent, the “Escrow Deposit”
Purchaser with a source of funds to satisfy any indemnificatio
pursuant to Article X of the Stock Purchase Agreement.

3 an Illinois
r 1, 201__ (the “Stock
75,000 (as to such
rpose of providing
Shareholder or Adams

B. Subject to the terms and provisions of thi Agreement, Shareholder and

an escrow account to satisfy, if any, such indemnifica sy’and Escrow Agent desires to accept

such appointment and hold, and disburse the %ds de

accordance with the terms of this Escrow Agr nt
NOW THEREFORE, for good and v onsideration, the receipt and sufficiency of which

Ives, their successors and assigns, hereby agree as

follows:

1. Definitions. s used herein that are defined in the Asset Purchase
Agreement shall, unless ave the meanings ascribed to them in the Asset Purchase
Agreement. In additi terms” defined elsewhere herein, the following terms shall have the
following meanings in:

”” shall mean any day other than a Saturday, Sunday or any day on
anks in Pennsylvania or the city in which Escrow Agent is located are

(© “Escrow Funds” shall mean the Escrow Deposit deposited with Escrow Agent
pursuant to Section 3(a) of this Escrow Agreement, together with any interest or other income
thereon.

@ “Joint Written Direction” shall mean a written direction executed by the

Representatives and directing Escrow Agent to disburse all or a portion of the Escrow Funds or to
take or refrain from taking an action pursuant to this Escrow Agreement.
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(e) “Purchaser Representative” shall mean George Washington or Thomas Jefferson
or any other person designated in a writing signed by Purchaser and delivered to Escrow Agent
and the Shareholder Representative in accordance with the notice provisions of this Escrow
Agreement, to act as its representative under this Escrow Agreement.

f) “Representatives” shall mean the Shareholder Representative and the Purchaser
Representative.
(g) “Shareholder Representative” shall mean Michael Adams or anyether person

designated in a writing signed by Shareholder and delivered to Escrow Agent an
Representative in accordance with the notice provisions of this Escrow Agre
representative under this Escrow Agreement.

2. Appointment of and Acceptance by Escrow Agent. Share
appoint Escrow Agent to serve as escrow agent hereunder. Escro
appointment and, upon receipt by wire transfer of the Escrow Deposit in\accor
below, agrees to hold, invest and disburse the Escrow Funds in accor 1

with Section 3(a)

this Escrow Agreement.

3. Deposit of Escrow Funds; Escrow Account.

(a) Deposit. Simultaneously with the executi
Depositor shall deposit the Escrow Deposit with Escro

nd ‘deliy€ry of this Escrow Agreement,

(b) Escrow Account. Upon receipt ofythe Es posit, Escrow Agent agrees to hold the
funds in a separate escrow account (the “Escmk‘ count”).yand the Escrow Account shall be assigned
the federal tax identification number of Shareholder, Shareholder shall be responsible for the preparation
of all tax returns associated with the investme efein and shall pay all costs relating to such returns,
and all taxes, fines and penalties and ig Sh der shall provide Escrow Agent; at any time upon

request of Escrow Agent with a Fo Orto evidence Shareholder is not subject to any back-up
withholding under the United S Revenue Code. Shareholder shall report all income, if any,
that is earned on, or derived v Funds as his income, in the taxable year or years in which
such income is properly ingclu any taxes attributable thereto.

4. Investinent of

fiings or losses. With the execution of this Escrow Agreement, Shareholder and Purchaser
ledge receipt of prospectuses and/or disclosure materials associated with the investment
through means of hardcopy or via access to the website associated with the investment
selected hareholder and Purchaser. Shareholder and Purchaser acknowledge that they have discussed
the investment and are in agreement as to the selected investment. Shareholder and Purchaser may
provide instructions changing the investment of the Escrow Funds (subject to applicable minimum
investment requirements) by the furnishing of a Joint Written Direction--specifying the type and identity
of the investments to be purchased and/or sold, any particular settlement procedures required, if any
(which settlement procedures shall be consistent with industry standards and practices), and such other
information as Escrow Agent may require--to the Escrow Agent, and Escrow Agent may make or cause to
be made such investments subject to such additional terms and conditions as Escrow Agent may
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determine appropriate under the circumstances; provided, however, that no investment or reinvestment
may be made except in the following:

@) direct obligations of the United States of America or obligations the principal of
and the interest on which are unconditionally guaranteed by the United State of America;

(i1) certificates of deposit issued by any bank, bank and trust company, or national
banking association (including Escrow Agent and its affiliates), which certificates of deposit are
insured by the Federal Deposit Insurance Corporation or a similar governmental age

(iii))  repurchase agreements with any bank, trust company, or_nati ng
association (including Escrow Agent and its affiliates); or

@iv) any institutional money market fund offered by Es
institutional money market fund managed by Escrow Agent or any

time” that an investment

decision must be made, Escrow Agent shall invest the Escrow Fu ion thereof as to which
no Joint Written Direction has been received, in investments i i\clause (i) above. Each of the
foregoing investments shall be made in the name of Escrow Age ipvestment shall be made in any
instrument or security that has a maturity of greater than six . MNotwithstanding anything to the

contrary contained herein, Escrow Agent may, withoutotice to resentatives, sell or liquidate any
of the foregoing investments at any time if the proce
Escrow Funds permitted or required hereunder. f‘%isnvest nt earnings shall become part of the Escrow
Funds and investment losses shall be charge st the Eserow Funds when realized. Escrow Agent
shall not be liable or responsible for loss in {the e of any investment made pursuant to this Escrow
Agreement, or for any loss, cost or peng ing from any sale or liquidation of the Escrow Funds.
Escrow Agent may use a broker-deale @ on, including a broker-dealer owned by or affiliated
with Escrow Agent or any of its affiliates.

5. unds. The Representatives may from time to time, in
accordance with the provisio Sgock Purchase Agreement, deliver a Joint Written Direction to
Escrow Agent, specifyi sonable detail the aggregate dollar amount of any “Escrow Payment” to
be made pursuant to i 05 of the Stock Purchase Agreement, and the dollar amount of the

the Escrow Payment to Shareholder and Purchaser, if applicable. Within
receiving the Joint Written Direction, the Escrow Agent shall disburse at the
direction of the entdtives by the method specified in the Joint Written Direction, out of the
Escrowed s, the ar amounts of each disbursement claimed in the Joint Written Direction, and
shall give w irmation to the Representatives that such disbursements have been made.

. uspension of Performance; Disbursement Into Court. If, at any time, (i) Escrow Agent
is unal termine, to Escrow Agent’s sole satisfaction, the proper disposition of all or any portion of
unds or Escrow Agent’s proper actions with respect to its obligations hereunder, including,
without limitation, arising from adverse or conflicting claims are made to any portion of the Escrow
Funds, or (ii) the Representatives have not within thirty (30) days of the furnishing by Escrow Agent of a
notice of resignation pursuant to Section 7 of this Escrow Agreement, appointed a successor Escrow
Agent to act hereunder, then Escrow Agent may, in its sole discretion, take either or both of the following
actions:

(a) Suspend the performance of any of its obligations (including without limitation
any disbursement obligations) under this Escrow Agreement until such dispute or uncertainty
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shall be resolved to the sole satisfaction of Escrow Agent or until a successor Escrow Agent shall
have been appointed (as the case may be).

(h) Petition (by means of an interpleader action or any other appropriate method) any
court of competent jurisdiction in any venue convenient to Escrow Agent, for instructions with
respect to such dispute or uncertainty, and to the extent required or permitted by law, pay into
such court, for holding and disposition in accordance with the instructions of such court, all
Escrow Funds, after deduction and payment to Escrow Agent of all fees and expenses (including
court costs and attorneys’ fees) payable to, incurred by, or expected to be incurrgdgby Escrow
Agent in connection with the performance of its duties and the exercise of its rig @ inder. In
the event such suit is brought, Shareholder and Purchaser shall jointly and seyegally“agree™e
Escrow Agent all costs, expenses and attorney’s fees that it may expe
interpleader suit, the amount thereof to be fixed and a judgment theref d by the
court in such suit.

members or any other person with respect to any such suspension nce or disbursement into
court, specifically including any liability or claimed liability that i alleged to have arisen,
ny delay in or with respect
to any other action required or requested of Escrow Agent.
order or process of a court (whether or not such court shall
refrain from some act in relation to the subject matter is greement. Escrow Agent may rely
and continue to rely conclusively upon such orders o otwithstanding that it may be found
subsequently to be void or voidable, until oneQof the officets of Escrow Agent, shall have actual
knowledge that such order or process shall ha en modified, annulled, set aside, vacate or quashed.

scrow Agent may resign and be discharged from the

giving ten (10) days prior written notice to the
such resignation shall take effect. Such resignation
intment of a successor Escrow Agent as provided herein or

7. Resignation of Escrow Asg
performance of its duties hereunder, 4
Shareholder and Purchaser specify

Representatives jointly s i cessor Escrow Agent hereunder prior to the effective date of
such resignation. The 1

Agent’s corporate trust line of business may be transferred, shall be the Escrow Agent under this Escrow
Agreement without further act.

8. Liability of Escrow Agent. Escrow Agent undertakes to perform only such duties as are
expressly set forth herein and no duties shall be implied or otherwise imposed upon or against Escrow
Agent, and Escrow Agent shall not be liable except for the performance of such duties and obligations as
are specifically set out in this Escrow Agreement. Escrow Agent shall have no liability under and no duty
to inquire as to the provisions of any agreement, including, without limitation, the Asset Purchase
Agreement, other than this Escrow Agreement. Escrow Agent shall not be liable for any action taken or
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omitted by it in good faith except to the extent that a court of competent jurisdiction determines that
Escrow Agent’s gross negligence or willful misconduct was the primary cause of any loss to the
Shareholder or Purchaser. Escrow Agent’s sole responsibility shall be for the safekeeping and
disbursement of the Escrow Funds in accordance with the terms of this Escrow Agreement. Escrow
Agent shall have no implied duties or obligations and shall not be charged with knowledge or notice of
any fact or circumstance not specifically set forth herein. Escrow Agent may rely upon any notice,
instruction, request or other instrument, not only as to its due execution, validity and effectiveness, but
also as to the truth and accuracy of any information contained therein, which Escrow Agent shall believe
to be genuine and to have been signed or presented by the person or parties purporting to
In no event shall Escrow Agent be liable for incidental, indirect, special, consequenfia un1t1ve
damages (including, but not limited to lost profits), even if Escrow Agent has b
likelihood of such loss or damage and regardless of the form of action. Escro ot be
obligated to take any legal action or commence any proceeding in connection wi e Escrow Funds, any

counsel selected by it in the event of any dispute or question as to t
provisions hereof or of any other agreement or of its duties hereunde, to dny dispute involving
any party hereto, and shall incur no liability and shall be fully in i ny liability whatsoever
in acting in accordance with the opinion or instruction of s N\, Shareholder and Purchaser,
jointly and severally, shall promptly pay, upon demand, t able fe€s and expenses of any such
counsel. As between Shareholder and Purchaser, each shall 1
percent of such fees and expenses.

by any court with respect to the Escrow Fun
jurisdiction in the matter. If any portion of t
upon under any court order, or in case ayment, agsignment, transfer, conveyance or delivery of any
such property shall be stayed or enjoffied by
shall be made or entered by any
event, Escrow Agent is authori
writ, judgment or decree whi
need for appeal or other

(ch property or any part thereof, then and in any such
g, discretion, to rely upon and comply with any such order,

of the parties hereto or to any other person or entity by reason of such
compliance even thoug , writ, judgment or decree may be subsequently reversed, modified,

ication of Escrow Agent. From and at all times after the date of this Escrow

alid), losses, damages, liabilities, costs and expenses of any kind or nature whatsoever
(inclu hout limitation reasonable attorneys’ fees, costs and expenses) incurred by or asserted
of the Indemnified Parties from and after the date hereof, whether direct, indirect or
consequential, as a result of or arising from or in any way relating to any claim, demand, suit, action or
proceeding (including any inquiry or investigation) by any person, including, without limitation,
Shareholder or Purchaser, whether threatened or initiated, asserting a claim for any legal or equitable
remedy against any person under any statute or regulation, including, but not limited to, any federal or
state securities laws, or under any common law or equitable cause or otherwise, arising from or in
connection with the negotiation, preparation, execution, performance or failure of performance of this
Escrow Agreement or any transactions contemplated herein, whether or not any such Indemnified Party is
a party to any such action, proceeding, suit or the target of any such inquiry or investigation; provided,
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however, that no Indemnified Party shall have the right to be indemnified hereunder for any liability
which resulted from the gross negligence or willful misconduct of such Indemnified Party. Each
Indemnified Party shall, in its sole discretion, have the right to select and employ separate counsel with
respect to any action or claim brought or asserted against it, and the reasonable fees of such counsel shall
be paid upon demand by the Shareholder and Purchaser jointly and severally. The obligations of
Shareholder and Purchaser under this Section 9 shall survive any termination of this Escrow Agreement
and the resignation or removal of Escrow Agent. As between Shareholder and Purchaser, each shall be
responsible for the payment of fifty (50%) percent of the amount of indemnification sought by the
Indemnified Party.

The parties agree that neither the payment by Shareholder or Purchaser of any
Agent for indemnification hereunder nor the disbursement of any amounts to Es
Escrow Funds in respect of a claim by Escrow Agent for indemnification shalLg

. The parties further
ent of fifty (50%)

agree that as between Shareholder or Purchaser, each shall be responsible
percent of the amount of indemnification sought by the Indemnified

10. Fees and Expenses of Escrow Agent. ant\ Purchaser shall compensate

shall reimburse Escrow Agent for all of its reasonable out-o nses, including attorneys’ fees,
travel expenses, telephone and facsimile transmissj ostage (including express mail and
overnight delivery charges), copying charges and the like:
obligations set forth in this Section 10 shall b&ypayableNby Shareholder and Purchaser, jointly and

severally, upon demand by Escrow Agent. A een the Shareholder and Purchaser, Purchaser shall be
responsible for the payment of such fees an hareholder and Purchaser shall promptly pay such
compensation and reimbursement amou Escrow Agent upon receipt of an itemized invoice.

11. Representations apé\ Shareholder and Purchaser respectively make the

following representations and w, ow Agent:

(a)
state of its inco
this Escrow Agfeement

or organization, and has full power and authority to execute and deliver
o perform its obligations hereunder.

Escrow Agreement has been duly approved by all necessary action,

including ecessary shareholder or membership approval, has been executed by its duly
authiesized officers, and constitutes its valid and binding agreement enforceable in accordance
with

) The execution, delivery, and performance of this Escrow Agreement is in

ccordance with the Stock Purchase Agreement and will not violate, conflict with, or cause a
ult under its articles of incorporation, articles of organization, bylaws, management
agreement or other organizational document, as applicable, any applicable law or regulation, any
court order or administrative ruling or decree to which it is a party or any of its property is
subject, or any agreement, contract, indenture, or other binding arrangement, including without
limitation the Asset Purchase Agreement, to which it is a party or any of its property is subject.

(d) The applicable persons designated herein to act as its representatives hereunder
and have full power and authority to execute and deliver any Joint Written Direction, to amend,
modify or waive any provision of this Escrow Agreement and to take any and all other actions as
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the Representatives under this Escrow Agreement, all without further consent or direction from,
or notice to, it or any other party.

(e) All of its representations and warranties contained herein are true and complete
as of the date hereof and will be true and complete at the time of any disbursement of the Escrow
Funds.

12. Identifying Information. Shareholder and Purchaser acknowledge that a portion of the
identifying information set forth on Schedule A hereto is being requested by the Escrems Agent in
connection with the USA Patriot Act, Pub.L.107-56 (the “Act”), and Shareholder and P
provide any additional information requested by the Escrow Agent which is required
similar legislation or regulation to which Escrow Agent is subject, in a timely ma

other taxing authority, is true and complete on the date hereof and will be gile andycomplete at the time of
any disbursement of the Escrow Funds.

13 Notice. All notices, approvals, consents, request munications hereunder
shall be in writing and shall be deemed to have been given viiting is delivered if given or
delivered by hand, overnight delivery service or facsimilegfran confirmed receipt) to the
address or facsimile number set forth on Schedule A hereto, ther address as each party may

iven on the date deposited in the
prepaid, addressed as set forth on

14. Amendment or Waiver. This{Es Agreement may be changed, waived, discharged or
terminated only by a writing signed by the sentatives and Escrow Agent. No delay or omission by
any party in exercising any right with shall operate as a waiver. A waiver on any one
occasion shall not be construed as sr of, any right or remedy on any future occasion.

15. Severability. any provision of this Escrow Agreement is prohibited by or
invalid under applicable jS1on shall be ineffective to the extent of such prohibition or
invalidity, without inv. ainder of such provision or the remaining provisions of this

16.
accordance with t
principles thegeof.

Law. This Escrow Agreement shall be construed and interpreted in
laws of the State of Illinois without giving effect to the conflict of laws

17. Entire Agreement. This Escrow Agreement and the Stock Purchase Agreement
itutes the ‘entire agreement between Shareholder and Purchaser relating to the holding, investment
ent of the Escrow Funds, and this Escrow Agreement sets forth in their entirety the
nd duties of Escrow Agent with respect to the Escrow Funds.

and
obligatio

18. Binding Effect. All of the terms of this Escrow Agreement, as amended from time to
time, shall be binding upon, inure to the benefit of and be enforceable by the respective successors and

assigns of the parties hereto.

19. Conflict. In the event of any ambiguity or inconsistency between the terms of the Stock
Purchase Agreement and the terms hereof with respect to the agreement between Shareholder and
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Purchaser relating to the holding, investment and disbursement of the Escrow Funds, the terms of the
Stock Purchase Agreement shall prevail.

20. Execution in Counterparts. This Escrow Agreement and any Joint Written Direction may
be executed in two or more counterparts, which when so executed shall constitute one and the same
agreement or direction.

21. Termination. Upon the first to occur of the termination of the disbursement of all
amounts in the Escrow Funds pursuant to Section 5 above or the disbursement of all aps
Escrow Funds into court pursuant to Section 6 or Section 8 above, this Escrow Agreement{s
and Escrow Agent shall have no further obligation or liability whatsoever with resp
Agreement or the Escrow Funds.

22, Survival. Sections 8, 9 and 10 contained herein shall
termination of this Escrow Agreement and resignation of Escrow Agent.

23. Dealings. The Escrow Agent and any stockholder,

pecuniary interest in any transaction in which Shareholder or
and lend money to the Shareholder or Purchaser and otherwi
not Escrow Agent under this Escrow Agreement. Nothing
acting in any other capacity for Shareholder or Purchas
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IN WITNESS WHEREOF, the parties hereto have caused this General Escrow Agreement to be
executed as of the date first above written.

SHAREHOLDER

MICHAEL ADAMS
PURCHASER
AMERICAN CITY BANIQ

Ezme . «

Title:

ESCROW AGE
A CA Y BANK OF THE
1D

By:
Name:
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SCHEDULE A

1. Escrow Agent Fees.

Acceptance Fee: $
Annual Escrow Fee: $
The Acceptance Fee and the first Annual Escrow Fee are payable upon execution of the Escrow
Agreement. In addition to the foregoing, Shareholder and Purchaser shall be charged
1% per investment (i.e., purchase, sale, receipt or delivery) that is not a
investment and (ii) per disbursement for every disbursement over t

not pro-rated in the year of termination.

The fees quoted in this schedule apply to services ordinarily render

Escrow Account and are subject to reasonable adjustment bas i
when the Escrow Agent is called upon to undertake unusual d
law, procedures, or the cost of doing business demand. Seufi
in this Escrow Agreement, including, but not limited t
standard cash and/or investment transactions, calculation
billed as extraordinary expenses.

ndments and revisions, non-
reports, and legal fees, will be

Unless otherwise indicated, the above fees_relate establishment of one escrow account.
Additional sub-accounts governed by the scrow Wgreement may incur an additional charge.
Transaction costs include charges for (wire transfers, checks, internal transfers and securities
transactions.

2. Taxpayer Identificati ers.

Shareholder:
Purchaser:

3. Investnien ctions.

gent may invest the Escrow Funds only in such investments as the
ives may specify in a Joint Written Direction. Absent written instructions to
the ary, the Escrow Agent is instructed to invest the Escrow Funds in [Beacher
oney Market I Shares, for which the Escrow Agent serves as investment advisor
eceives a fee].
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4, Notice Addresses.

If to Shareholder at:

Michael Adams

Phone:
Fax:

With a copy to: %
Northbrook, Illinois 60062
Phone:
Fax:
E-Mail: %

If to Purchaser at:

American City Bank

c/o American City Commercial 1 orporation
200 First Avenue
Cincinnati, Ohio 45203
Attn.:
Phone:
Fax::

ail:

With a copy

Ame City Corporation
00 East BEight Street
n.: Patrick Thomas
eland, Ohio 44114
hone:
Fax:

E-Mail:

to the Escrow Agent at:

American City of the Midwest, as Escrow Agent
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