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Item 1.01 Entry into a Material Definitive Agreement.
Nicolet Bankshares, Inc. (“Nicolet”) and Charter Bankshares, Inc. (“Charter”) entered into an Agreement and Plan of Merger, dated March 29, 2022 (the “Merger Agreement”), pursuant to which Charter will merge with and into Nicolet (the “Merger”). Following the Merger, Charter
Bank, the wholly owned bank subsidiary of Charter, will merge with and into Nicolet National Bank, Nicolet’s wholly owned bank subsidiary, with Nicolet National Bank continuing as the surviving bank and all bank branches operating under the Nicolet National Bank brand.

Merger Consideration: Pursuant to the terms and conditions set forth in the Merger Agreement, at the effective time of the Merger, Charter shareholders will have the right to receive 15.458 shares of Nicolet common stock and $475.00 in cash for each share of common stock of Charter.

Closing Conditions: Consummation of the Merger is subject to certain customary closing
Nicolet’s counsel that the Merger will qualify as a tax-free reorganization.

without limitation, (i) approval of the Merger Agreement by Charter sharcholders; (i) the receipt of all requisite regulatory approvals and (iii) receipt of a tax opinion of

Representations, Warranties and Covenants: The Merger Agreement includes detailed representations, warranti

and covenant provisions that are customary for trans;

ctions of this type.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Merger Agreement, a copy of which is attached hereto as Exhibit 2.1.

The representations and warranties set forth in the Merger Agreement have been made solely for the benefit of the parties to the

Merger Agreement. In addition, such representations and warranties (i) have been made only for the purpose of the Merger Agreement; (ii) have been qualified by the disclosures made to the other party in connection with the Merger Agreement; (iii) are subject to materiality
qualifications contained in the Merger Agreement, which may differ from what may be viewed as material by investors; and (iv) have been included in the Merger Agreement for the purpose of allocating risk between the contracting parties and not for the purpose of establishing such
matters as facts. Based upon the foregoing reasons, you should not rely on the ions and warranties as of factual information.

Item 8.01 Other Events.

On March 30, 2022, Nicolet Bankshares, Inc. (“Nicolet”) and Charter Bankshares, Inc. (“Charter”), issued a joint press release announcing that the companies have entered into a definitive merger agreement dated March 29, 2022 (the “Merger Agreement”), pursuant to which Charter
will merge with and into Nicolet (the “Merger™). A copy of the press release is attached hereto as Exhibit 99.1 and a copy of the investor presentation is attached hereto as Exhibit 99.2.

The Merger Agreement was unanimously approved by the board of directors of each company. It is subject to Charter shareholder approval, regulatory approvals and other customary closing conditions. The Merger is expected to close in the third quarter of 2022. Upon consummation of
the transaction, all Charter branches are anticipated to become Nicolet branches. Nicolet’s loan production office, located at 3603 North Hastings Way, Eau Claire, W1 is expected to close and consolidate with continued service out of the legacy Charter office in Eau Claire, WI.

Forward Looking Statements “Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995

Certain ined in this ication, which are not statements of historical fact, i forward-looking within the meaning of the federal securities law. Such statements include, but are not limited to, certain plans, expectations, goals, projections and
benefits relating to the proposed merger between Nicolet and Charter, all of which are subject to numerous assumptions, risks and uncertainties. Words or phrases such as “anticipate,” “believe,” “aim,” “can,” “conclude,” “continue,” “could,” “estimate,” “expect,” “foresee,” “goal,”
“intend,” “may,” “might,” “outlook,” “possible,” “plan,” “predict,” “project,” “potential,” “seek,” “should,” “target,” “will,” “will likely,” “would,” or the negative of these terms or other comparable terminology, as well as similar expressions, are intended to identify forward-looking
statements but are not the exclusive means of identifying such statements.

Forward-looking statements are not historical facts but instead express only management’s beliefs regarding future results or events, many of which, by their nature, are inherently uncertain and outside of management’s control. It is possible that actual results and outcomes may differ,
possibly materially, from the anticipated results or outcomes indicated in these forward-looking statements. In addition to factors disclosed in reports filed by Nicolet with the SEC, risks and uncertainties for Nicolet, Charter and the combined company that may cause actual results or
outcomes to differ materially from those anticipated include, but are not limited to: (1) the possibility that the proposed merger will not be completed due to the failure to satisfy one




or more of the conditions of the merger, including the approvals of regulators or Charter sharcholders; (2) the possibility that any of the anticipated benefits of the proposed merger will not be realized or will not be realized within the expected time period; (3) the risk that integration of
Charter’s operations with those of Nicolet will be materially delayed or will be more costly or difficult than expected; (4) the parties” inability to meet expectations regarding the timing of the proposed merger; (5) changes to tax legislation and their potential effects on the accounting for
the proposed merger; (6) diversion of management’s attention from ongoing business operations and opportunities due to the proposed merger; (7) the challenges of integrating and retaining key employees (8) the effect of the announcement of the proposed merger on Nicolet’s, Charter’s
or the combined company’s respective customer and employee relationships and operating results; (9) the possibility that the proposed merger may be more expensive to plete than luding as a result of unexpected factors or events; (10) dilution caused by Nicolet’s
issuance of additional shares of Nicolet common stock in connection with the proposed merger; and additional risks that are discussed in Nicolet’s SEC filings. Please refer to Nicolet’s 2021 Annual Report on Form 10-K, as well as its other filings with the SEC, for a more detailed
discussion of risks, uncertainties and factors that could cause actual results to differ from those di d in the forward-looking

All forward-looking statements included in this communication are made as of the date hereof and are based on information available to management at that time. Except as required by law, neither Nicolet nor Charter assumes any obligation to update any forward-looking statement to
reflect events or circumstances that occur after the date the forward-looking statements were made.

Item 9.01 Financial Statements and Exhibits.

Exhibit No. Description of Exhibit

2.1 ement and Plan of Merger By and Between Nicolet Inc. and Charter Inc.
99.1 Press Release, dated March 30, 2022

99.2 Investor Presentation, dated March 30, 2022

104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document
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Date: March 30, 2022 NICOLET BANKSHARES, INC.

By: /s/ H. Phillip Moore, Jr.

H. Phillip Moore, Jr.
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (together with all exhibits and schedules, this “Agreement”) is entered into as of March 29, 2022, by and between Nicolet Bankshares, Inc., a Wisconsin corporation (“Nicolet™), and Charter Bankshares, Inc., a Wisconsin corporation (the
“Company”).

RECITALS

A. The parties to this Agreement desire to effect a merger of the Company with and into Nicolet (the “Merger”) in accordance with this Agreement and the applicable provisions of the WBCL, with Nicolet as the surviving entity in the Merger (sometimes referred to in such
capacity as the “Surviving Entity”).

B. The respective boards of directors of the Company and Nicolet have approved the Merger upon the terms and subject to the conditions of this A t and, in d: with the applicable provisions of the WBCL, approved and declared the advisability of this Agreement
and determined that consummation of the Merger in accordance with the terms of this Agreement is in the best interests of their respecti ies and sharehold

C. The parties intend that the Merger qualify as a “reorganization” under the provisions of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™), and that this Agreement be and hereby is adopted as a “plan of reorganization™ within the meaning of
Section 1.368-2(g) of the regulations of the U.S. Department of the Treasury promulgated thereunder.

D. The parties desire to make certain representations, warranties and agreements in connection with the Merger and the other i d by this t, and the parties also agree to certain prescribed conditions to the Merger and other transactions.

AGREEMENTS
In consideration of the foregoing premises and the following mutual promises, covenants and agreements, the parties hereby agree as follows:

ARTICLE 1
THE MERGER

Section 1.1  The Merger. Upon the terms and subject to the conditions of this Agreement and in d. with the i provisions of the WBCL, at the Effective Time, the Company shall be merged with and into Nicolet pursuant to the provisions of, and with the
effects provided in, the WBCL, the separate corporate existence of the Company shall cease and Nicolet will be the Surviving Entity.

Section 1.2 Effective Time; Closing.

1 1 11

(a) The closing of the Merger (the “Closing”) shall occur through the mail, by the of , or at a place that is mutually acceptable to Nicolet and the Company, or if they fail to agree, at the offices of Nelson Mullins Riley & Scarborough
LLP, Atlantic Station, 201 17% Street, Suite 1700, Atlanta, Georgia 30363, at 10:00 a.m., local time, on the date that is five (5) Business Days after the satisfaction or waiver (subject to applicable Legal Requirements) of the latest to occur of the conditions set forth in Article 8 and Article
9 (other than those conditions that by their nature are to be satisfied or waived at the Closing, but subject to the satisfaction or waiver of those conditions) or at such other time and place as Nicolet and the Company may agree in writing (the “Closing Date™). Subject to the provisions of
Article 10, failure to consummate the Merger on the date and time and at the place determined pursuant to this Section 1.2 will not result in the termination of this Agreement and will not relieve any party of any obligation under this Agreement.




(b) The parties hereto agree to file on the Closing Date articles of merger with the Wisconsin Department of Financial Institutions (the “Articles of Merger™). The Merger shall become effective as of the date and time specified in the Articles of Merger (the “Effective
Time”).

Section 1.3 Effects of the Merger. At the Effective Time, the effects of the Merger shall be as provided in this Agreement, the Articles of Merger and the applicable provisions of the WBCL. Without limiting the generality of the foregoing, at the Effective Time, all of the
property, rights, privileges, powers and franchises of the Company shall be vested in the Surviving Entity, and all debts, liabilities and duties of the Company shall become the debts, liabilities and duties of the Surviving Entity.

Section 1.4  Organizati D of the Surviving Entity. The Nicolet Articles of Incorporation and the Nicolet Bylaws, as in effect immediately prior to the Effective Time, shall be the articles of incorporation and bylaws of the Surviving Entity until thereafter
amended in d with the provisions thereof and applicable Legal Requi

Section 1.5 Directors and Officers of the Surviving Entity. At the Effective Time, the directors of the Surviving Entity shall be the directors of Nicolet immediately prior to the Effective Time and one (1) person from the Company Board, to be designated by the Company
and reasonably acceptable to Nicolet prior to the Effective Time (such person from the Company Board is expected to be Brenda Johnson) (the “Company Director”). At the Effective Time, the executive officers of the Surviving Entity shall be the executive officers of Nicolet
immediately prior to the Effective Time. Such directors and executive officers shall serve until their resignation, removal or until their successors shall have been elected or appointed and shall have qualified in accordance with the laws and governing documents applicable to Nicolet or
Nicolet Bank.

Section 1.6 Location of the Surviving Entity. The principal offices of the Surviving Entity will be located at 111 N. Washington Street, Green Bay, Wisconsin 54301.

Section 1.7 Bank Merger. Following the Effective Time of the Merger, the Bank shall be merged with and into Nicolet Bank in accordance with the provisions of the National Bank Act (12 U.S.C. § 215a), Section 18(c) of the Federal Deposit Insurance Act and Subchapter
VII of the Wisconsin Banking Law and pursuant to the terms and conditions of the Plan of Merger by and between Nicolet Bank and the Bank, a form of which is attached as Exhibit A (the “Bank Plan of Merger”). Following the execution and delivery of this Agreement, the Company
will cause the Bank, and Nicolet will cause Nicolet Bank, to execute and deliver the Bank Plan of Merger substantially in the form set forth in Exhibit A.

Section 1.8 Absence of Control. Subject to any specific provisions of this Agreement, it is the intent of the parties to this Agreement that neither Nicolet nor the Company by reason of this Agreement shall be deemed (until consummation of the Merger) to control, directly or
indirectly, the other party or any of its respective Subsidiaries and shall not exercise, or be deemed to exercise, directly or indirectly, a controlling influence over the management or policies of such other party or any of its respective Subsidiaries.

Section 1.9 Dividend. The Company will, subject to approval of the Regulatory Authority described below, pay a pre-closing special dividend (the “Special Dividend”) (which may be in one or more dividends) to be paid to the shareholders of the Company prior to the
Closing Date in an aggregate amount of not more than the Permitted Special Dividend Amount. To facilitate the Special Dividend, the Bank will, if required by applicable Legal Requirement, request of the Federal Reserve and the and the Wisconsin Department of Banking and Finance
permission to pay a corresponding dividend to the Company (the “Bank Dividend”). The Company shall keep Nicolet reasonably informed as to the status of such applications, to the extent applicable. A denial by any Regulatory Authority whose permission, consent or approval to the
payment of such Special Dividend or Bank Dividend is required shall not be deemed a breach of this Agreement by the Company and receipt of such permission, consent or approval is not a condition precedent to performance by cither party under this Agreement. In the event that the
Company is unable to declare and pay all or any portion of the Special Dividend for any reason, including failure to obtain regulatory approval of the Special Dividend or the Bank Dividend, then, the Per Share Cash Consideration shall be increased dollar-for-dollar by an amount equal to
the difference in the total amount of the Special Dividend that was paid to sharcholders of the Company and the Permitted Special Dividend Amount. For the avoidance of doubt, in no event shall Nicolet or any of its Affiliates have any obligation, or be subject to any liability, to pay or
fund the Special Dividend.




Section 1.10  Alternative Structure. Notwil ding anything to the contrary contained in this Agreement, before the Effective Time, Nicolet may change the method of effecting the Contemplated Transactions if and to the extent that it concludes such a change to be
desirable; provided, that: (a) any such change shall not affect the U.S. federal income tax consequences of the Merger to holders of Company Common Stock; and (b) no such change shall (i) alter or change the amount or kind of the consideration to be issued to holders of Company
Common Stock as consideration in the Merger or (ii) materially impede or delay consummation of the Merger. If Nicolet elects to make such a change, the parties shall execute appropriate documents to reflect the change.

ARTICLE 2
CONVERSION OF SECURITIES IN THE MERGER

Section 2.1 Consideration.

(a) At the Effective Time, by virtue of the Merger and without any action on the part of Nicolet, the Company, or the holder of any shares of Company Common Stock, each share of Company Common Stock issued and outstanding immediately prior to the Effective
Time will be converted, subject to the fractional share procedures in Section 2.4, into the right to receive:

(i) 15.458 fully paid and nonassessable shares (the “Exchange Ratio™) of Nicolet Common Stock (the “Per Share Stock Consideration™), and
(ii)  Cash in the amount of $475.00 per share (the “Per Share Cash Consideration”).

(b) The total cash and stock consideration to be paid by Nicolet in respect of shares of Company Common Stock is referred to herein as the “Merger Consideration.” Notwithstanding anything in this Section 2.1 to the contrary, at \he Effective Time and by virtue of

the Merger, each share of Company Common Stock held in the Company’s treasury and each share of Company Common Stock owned directly or indirectly by Nicolet (other than shares held in a fiduciary capacity or in ion with debts previ d) will be and
no shares of Nicolet Common Stock, cash, or other consideration will be issued or paid in exchange therefor.

Section 2.2 Exchange of Company Stock Certificates.

(a) Ator prior to the Effective Time, Nicolet shall authorize the issuance, for the benefit of the holders of Company Common Stock for exchange in accordance with this Article 2: (i) a sufficient number of shares of Nicolet Common Stock and cash for payment of the
Merger Consideration pursuant to Section 2.1, and (ii) sufficient cash for payment of cash in lieu of any fractional shares of Nicolet Common Stock in accordance with Section 2.4.

(b)  Prior to the Closing, each holder of record of one or more certificates representing such shares of Company Common Stock (the “Company Stock Certificates”) shall surrender to Nicolet, together with a properly completed and duly executed letter of transmittal
and other appropriate and customary transmittal materials (which shall specify that delivery shall be effected, and risk of loss and title to the Company Stock Certificates shall pass, only upon proper delivery of such Company Stock Certificates to Nicolet) (the “Letter of Transmittal”),
such Company Stock Certificate held by such holder, which shall entitle such holder to receive in exchange therefor his, her or its Merger Consideration plus cash in lieu of any fractional shares of Nicolet Common Stock in accordance with Section 2.4 deliverable in respect of the shares
of Company Common Stock represented by such Company Stock Certificate; thereupon such Company Stock Certificate shall forthwith be cancelled. Any surrender of the Company Stock Certificates to Nicolet prior to the Closing shall be delivered in escrow, subject to automatic
release from escrow upon the occurrence of the Closing. If the Company Stock Certificates are surrendered to Nicolet prior to the Closing and the Closing fails to occur for any reason, then Nicolet shall return such Company Stock Certificates to the appropriate holder of record.

(¢) No interest will be paid or accrued on any portion of the Merger Consideration deliverable upon surrender of a Company Stock Certificate.

(d) After the Effective Time, there shall be no transfers of Outstanding Company Shares on the stock transfer books of the Company.




(e) No dividends or other distributions declared with respect to Nicolet Common Stock and payable to the holders of record thereof after the Effective Time shall be paid to the holder of any unsurrendered Company Stock Certificate until the holder thereof shall
surrender such Company Stock Certificate in accordance with this Article 2. Promptly after the surrender of a Company Stock Certificate in accordance with this Article 2, the record holder thereof shall be entitled to receive any such dividends or other distributions, without interest
thereon, which theretofore had become payable with respect to shares of Nicolet Common Stock into which the shares of Company Common Stock represented by such Company Stock Certificate were converted at the Effective Time pursuant to Section 2.1. No holder of an
unsurrendered Company Stock Certificate shall be entitled, until the surrender of such Company Stock Certificate, to vote the shares of Nicolet Common Stock into which such holder’s Company Common Stock shall have been converted.

(f) Neither the Surviving Entity nor any other Person shall be liable to any holders of Outstanding Company Shares for any amount delivered in good faith to a public official pursuant to applicable abandoned property, escheat or similar laws.

(g) In the event any Company Stock Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming such Company Stock Certificate to be lost, stolen or destroyed and, if required by the Surviving Entity, the
posting by such person of a bond in such amount as the Surviving Entity may determine is reasonably necessary as indemnity against any claim that may be made against it with respect to such Company Stock Certificate, the Surviving Entity will issue in exchange for such lost, stolen or
destroyed Company Stock Certificate, and in accordance with this Article 2, shares of Nicolet Common Stock and/or cash pursuant to the Merger Consideration and cash in lieu of any fractional shares deliverable in respect thereof pursuant to this Agreement.

(h)  If, between the date of this Agreement and the Effective Time, the outstanding shares of Nicolet Common Stock shall have been changed into a different number of shares or into a different class by reason of any stock dividend, subdivision, reclassification,
split, ination or exch: of shares, the Merger Consideration per share shall be adjusted appropriately to provide the holders of Company Common Stock the same economic effect as contemplated by this Agreement prior to such event.

Section 2.3  Cancellation of Shares. At the Effective Time, the shares of Company Common Stock will no longer be and will ically be lled and will cease to exist. Company Stock Certificates that represented Company Common Stock before the
Effective Time will be deemed for all purposes to represent the number of shares of Nicolet Common Stock and/or cash into which they were converted pursuant to this Article 2.

Section 2.4 No Fractional Shares. Notwithstanding anything to the contrary contained in this Agreement, no fractional shares of Nicolet Common Stock shall be issued as Merger Consideration in the Merger. Each holder of Company Common Stock who would otherwise be
entitled to receive a fractional share of Nicolet Common Stock pursuant to this Article 2 shall instead be entitled to receive an amount in cash (without interest) rounded to the nearest whole cent, determined by multiplying Nicolet Common Stock Price by the fractional share of Nicolet
Common Stock to which such former holder would otherwise be entitled.

Section 2.5 Nicolet Common Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Nicolet, the Company, or the holder of any shares of Nicolet Common Stock, the shares of Nicolet Common Stock issued and outstanding immediately
prior to the Effective Time shall remain issued and outstanding and shall not be affected by the Merger.




ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as Previously Disclosed, the Company hereby represents and warrants to Nicolet as follows:

Section 3.1 Company Organization. The Company: (a) is a corporation duly organized, validly existing and in good standing under the laws of the State of Wisconsin and is also in good standing in each other jurisdiction in which the nature of the business conducted or the
properties or assets owned or leased by it makes such qualification necessary, except where the failure to be so qualified and in good standing would not have a Material Adverse Effect on the Company; (b) is registered with the Federal Reserve as a bank holding company under the Bank
Holding Company Act of 1956, as amended; and (c) has full power and authority, corporate and otherwise, to operate as a bank holding company and to own, operate and lease its properties as presently owned, operated and leased, and to carry on its business as it is now being conducted.
The Company has delivered or made available to Nicolet copies of the Company Articles of Incorporation and the Company Bylaws and all amendments thereto, each of which are true, complete and correct, and the Company Articles of Incorporation and the Company Bylaws are in full
force and effect as of the date of this Agreement. Other than the Subsidiaries set forth in Section 3.1 of the Company Disclosure Schedules, the Company has no Subsidiaries.

Section 3.2 Subsidiary Organizations. The Bank is a Wisconsin state-chartered bank and member of the Federal Reserve System duly organized, validly existing and in good standing under the laws of the State of Wisconsin. Each Subsidiary of the Company is duly
organized, validly existing and in good standing under the laws of the jurisdiction of its organization and is also in good standing in each other jurisdiction in which the nature of the business conducted or the properties or assets owned or leased by it makes such qualification necessary,
except where the failure to be so qualified and in good standing would not have a Material Adverse Effect on the Company. Each Subsidiary of the Company has full power and authority, corporate and otherwise, to own, operate and lease its properties as presently owned, operated and
leased, and to carry on its business as it is now being conducted. The deposit accounts of the Bank are insured by the FDIC through the Deposit Insurance Fund to the fullest extent permitted by applicable Legal Requirements, and all premiums and assessments required to be paid in
connection therewith have been paid when due. The Company has delivered or made available to Nicolet copies of the charter (or similar organizational documents) and bylaws of each Subsidiary of the Company and all amendments thereto, each of which are true, complete and correct
and in full force and effect as of the date of this Agreement.

Section 3.3  Authorization; Enforceability. The Company has the requisite corporate power and authority to enter into and perform its obligations under this Agreement, subject to the Company Sharcholder Approval. The execution and delivery of this Agreement and the

ion of the i d hereby have been duly and validly authorized by the Company Board. The Company Board has determined that the Merger, on sut ially the terms and ditions set forth in this Agreement, is advisable and in the best interests of the

Company and its sharcholders, and that the Agreement and transactions contemplated hereby are in the best interests of the Company and its shareholders. The Company Board has directed the Merger, on substantially the terms and conditions set forth in this Agreement, be submitted to

the Company’s shareholders for ideration by ir ble written consent of the holder (or holders) of all of shares of Company Common Stock (the “Company Shareholder Consent™) in favor of the adoption and approval of this Agreement and the transactions contemplated hereby.

The execution, delivery and performance of this Agreement by the Company, and the ion by it of its obligations under this Agreement, have been authorized by all necessary corporate action, subject to the Company Shareholder Approval, and, subject to the receipt of the

Requisite Regulatory Approvals and assuming the due authorization, execution and delivery of this Agreement by Nicolet, this Agreement constitutes a legal, valid and binding obligation of the Company enforceable in accordance with its terms, except as such enforcement may be
limited by bankruptcy, insolvency, reorganization or other Legal Requirements affecting creditors’ rights generally and subject to general principles of equity.

Section 3.4 No Conflict. Neither the execution nor delivery of this Agreement nor the consummation or performance of any of the Contemplated Transactions will,directly or indirectly (with or without notice o lapse of time): (@) contravene, conflct with or result in a
violation of any provision of the articles of incorporation, certificate of formation or charter (or similar organiza ) or bylaws or op cach as in effect on the date hereof, or any currently effective resolution adopted by the board of




directors, shareholders, manager or members of, the Company or any of its Subsidiaries; (b) assuming receipt of the Requisite Regulatory Approvals, contravene, conflict with or result in a violation of, or give any Regulatory Authority or other Person the valid and enforceable right to

any of the C Ti ions or to exercise any remedy or obtain any relief under, any Legal Requirement or any Order to which the Company or any of its Subsidiaries, or any of their respective assets that are owned or used by them, may be subject, except for any
contravention, conflict or violation that is permissible by virtue of obtaining the Requisite Regulatory Approvals; (c) except as set forth in Section 3.4 of the Company Disclosure Schedules, contravene, conflict with or result in a violation or breach of any provision of, or give any Person
the right to declare a default or exercise any remedy under, or to accelerate the maturity or performance of, or to cancel, terminate or modify any Company Material Contract; or (d) result in the creation of any material lien, charge or encumbrance upon or with respect to any of the assets
owned or used by the Company or any of its Subsidiaries. Except for the Requisite Regulatory Approvals, the Company Sharcholder Approval, and as set forth in Section 3.4 of the Company Disclosure Schedules, neither the Company nor any of its Subsidiaries is or will be required to
give any notice to or obtain any consent from any Person in connection with the execution and delivery of this Agreement or the consummation or performance of any of the Contemplated Transactions.

Section 3.5 Capitalization.

(a) The authorized capital stock of the Company currently consists exclusively of (i) 1,000,000 shares of Company Common Stock, par value $0.01 per share, of which, as of the date of this Agreement (the “Company Capitalization Date”), 81,664 shares were issued
and outstanding. The Company does not have outstanding any bonds, debentures, notes or other debt obligations having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) with the shareholders of the Company on any matter. All of the issued and
outstanding shares of Company Common Stock have been duly authorized and validly issued and are fully paid and None of the ing shares of Company Common Stock were issued in violation of any preemptive rights.

(b) As of the Company Capitalization Date, no shares of Company Capital Stock were reserved for issuance.

(c) Except as set forth in Section 3.5(c) of the Company Disclosure Schedules, as of the Company Capitalization Date, the Company has not: (i) issued or repurchased any shares of Company Common Stock or other equity securities of the Company; or (ii) issued or
awarded any options, stock appreciation rights, restricted shares, restricted stock units, deferred equity units, awards based on the value of Company Common Stock or any other equity-based awards. As of the Company Capitalization Date, neither the Company nor any of its Subsidiaries
has: (A) accelerated the vesting of or lapsing of restrictions with respect to any stock-based compensation awards or long-term incentive compensation awards; or (B) with respect to executive officers of the Company or its Subsidiaries, entered into or amended any employment,
severance, change in control or similar agreement (including any agreement providing for the reimbursement of excise taxes under Section 4999 of the Code).

(d) None of the shares of Company Common Stock were issued in violation of any federal or state securities laws or any other applicable Legal Requirement. As of the date of this Agreement, except as set forth in Section 3.5(d) of the Company Disclosure Schedules,
there are: (i) no outstanding subscriptions, Contracts, conversion privileges, options, warrants, calls or other rights obligating the Company or the Bank to issue, sell or otherwise dispose of, or to purchase, redeem or otherwise acquire, any shares of capital stock of the Company or the
Bank; and (ii) no contractual obligations of the Company or the Bank to repurchase, redeem or otherwise acquire any shares of Company Common Stock or any equity security of the Company or the Bank or any securities representing the right to purchase or otherwise receive any shares
of capital stock or any other equity security of the Company or the Bank. Except as permitted by this Agreement and as set forth in Section 3.5(d) of the Company Disclosure Schedules, as of the Company Capitalization Date, no shares of Company Common Stock have been purchased,
redeemed or otherwise acquired, directly or indirectly, by the Company or the Bank and no dividends or other distributions payable in any equity securities of the Company or the Bank have been declared, set aside, made or paid to the shareholders of the Company. Other than the Bank
and the Subsidiaries of the Company, the Company does not own, nor has any Contract to acquire, any equity interests or other securities of any Person or any direct or indirect equity or ownership interest in any other business.




Section 3.6 Company. idiary_Capitalization. Except as set forth in Section 3.6 of the Company Disclosure Schedules, all of the issued and outstanding shares of capital stock or other equity ownership interests of the Subsidiaries of the Company are owned by the
Company, directly or indirectly, free and clear of any material liens, pledges, charges, claims and security interests and similar encumbrances, and all of such shares or equity ownership interests are duly authorized and validly issued and are fully paid, nonassessable and free of
preemptive rights. No Subsidiary of the Company has nor is bound by any outstanding subscriptions, options, warrants, calls, commitments or agreements of any character calling for the purchase or issuance of any shares of capital stock or any other equity security of such Subsidiary or
any securities representing the right to purchase or otherwise receive any shares of capital stock or any other equity security of such Subsidiary.

Section 3.7 Financial St: and Reports; y_Filings.

(a)  The audited financial statements provided by the Company to Nicolet for the years ended December 31, 2019, 2020 and the unaudited financial statements provided by the Company to Nicolet for the interim twelve (12) months ended December 31, 2021
(including the related notes, where applicable) have been prepared in conformity with GAAP, except in each case as indicated in such statements or the notes thereto, and comply in all material respects with all applicable Legal Requirements. Taken together, the financial statements
(collectively, the “Company Financial Statements™) are complete and correct in all material respects and fairly and accurately present the respective financial position, assets, liabilities and results of operations of the Company and its Subsidiaries at the respective dates of and for the
periods referred to in the Company Financial Statements, subject to normal year-end audit adj in the case of dited Company Financial Statements. The Company Financial Statements do not include any assets or omit to state any liabilities, absolute or contingent, or other
facts, which inclusion or omission would render the Company Financial Statements misleading in any material respect as of the respective dates thereof and for the periods referred to therein.

(b)  The Company Regulatory Reports have been filed with the appropriate Regulatory Authority. The Company Regulatory Reports have been prepared in material compliance with the rules and regulations of the respective federal or state banking regulator with
which they were filed, except as otherwise noted therein. Each Company Regulatory Report fairly presents, in all material respects, the fi nanc:al position of the Company or the Bank, as appropriate, and the results of its operations at the date and for the period indicated in such Company
Regulatory Report in conformity with the Instructions for the Preparation of Call Reports and other relevant guidance as by Regul. Authorities. None of the Company Regulatory Reports contains any material items of special or nonrecurring income or any
other income not earned in the Ordinary Course of Business (it being understood that income relating to the Paycheck Protection Program is deemed earned in the Ordinary Course of Business), except as expressly specified therein.

(¢) The Company’s independent accountants, CliftonLarsonAllen LLP, which have expressed their opinion with respect to the Company Financial Statements (except those Company Financial Statements for the twelve (12) months ended December 31, 2021, which
are unaudited), are and have been throughout the periods covered by such Company Financial Statements an independent accounting firm. Section 3.7(c) of the Company Di hedules lists all dit services performed by CliftonLarsonAllen LLP for the Company and the
Bank. As of the date hereof, CliftonLarsonAllen LLP has not resigned (or informed the Company that it intends to resign) or been dismissed as independ of the Company.

(d) Each of the Company and its Subsidiaries has filed all forms, reports and documents required to be filed since January 1, 2020, with all applicable federal or state securities or banking authorities except to the extent failure would not have a Material Adverse Effect
on the Company and its Subsidiaries taken as a whole. Such forms, reports and documents: (i) complied as to form in all material respects with applicable Legal Requirements; and (ii) did not at the time they were filed, after giving effect to any amendment thereto filed prior to the date
hereof, contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading, except that information filed as of a later date
(but before the date of this Agreement) is deemed to modify information as of an earlier date.

(¢) Except for normal
action o to the Knowledge of the Company, public

dbya 'y Authority in the Ordinary Course of Business of the Company and its Subsidiaries, no Regulatory Authority has initiated since January 1, 2020, or has pending any public proceeding, formal enforcement




investigation into the business, disclosures or operations of the Company or the Bank. Since January 1, 2021, no Regulatory Authority has resolved any public proceeding, formal enforcement action o, to the Knowledge of the Company, public investigation into the business, disclosures
or operations of the Company or the Bank. The Company and its Subsidiaries have fully complied with, and there is no unresolved violation, criticism or exception by any Regulatory Authority with respect to, any report or statement relating to any examination or inspection of the
Company or the Bank. Since January 1, 2020, there have been no formal inquiries by, or disagreements or disputes with, any Regulatory Authority with respect to the business, operations, policies or procedures of the Company or the Bank (other than normal examinations conducted by a
Regulatory Authority in the Company’s Ordinary Course of Business).

Section 3.8  Books and Records. The books of account, minute books, stock record books and other records kept by the Company and each of its Subsidiaries are in all material respects complete and accurate and have been maintaif in with Legal
Requirements and accounting requirements. The Company Financial Statements have been prepared from, and are in accordance with, the books and records of the Company and its Subsidiaries. Each of the Company and its Subsidiaries maintains accurate books and records reflecting
its assets and liabilities and maintains proper and adequate internal accounting controls that provide assurance that (a) transactions are executed with management’s general or specific authorizations; (b) transactions are recorded as necessary to permit preparation of the Company
Financial Statements and the Company Regulatory Reports in accordance with GAAP or other regulatory accounting requirements, as applicable, and to maintain asset and liability accountability; (c) access to each Company asset and incurrence of each liability of the Company are
permitted only in accordance with management’s specific or general authorizations; (d) the recorded accountability for assets and liabilities is compared with the existing assets and liabilities at reasonable intervals, and appropriate action is taken with respect to any difference; and (e)
extensions of credit and other receivables are recorded accurately, and proper and adequale d are impl d to effect the collection thereof on a current and timely basis. None of the Company’s systems, controls, data or information are recorded, stored, maintained, operated
or otherwise wholly or partly dependent on or held by any means (including any el hanical or pt hic process, whether computerized or not) which (including all means of access thereto and therefrom) are not under the exclusive ownership and direct control of the
Company, its Subsidiaries or their accountants, except as would not reasonably be expected to have a Material Adverse Effect on the Company. Neither the Company nor any of its Subsidiaries has been advised of any material deficiencies in the design or operation of internal controls
over financial reporting which could reasonably be expected to adversely affect its ability to record, process, summarize and report financial data, or any fraud, whether or not material, that involves management. No material weakness in internal controls has been identified by the
Company’s auditors, and there have been no significant changes in internal controls that could reasonably be expected to materially and adversely affect internal controls. The minute books of the Company and its Subsidiaries contain accurate and complete records in all material respects
of all meetings held of, and corporate action taken by, its respective shareholders, boards of directors and committees of the boards of directors. At the Closing, all of those books and records will be in the possession of the Company and its Subsidiaries.

Section 3.9 Properties.

(a) Section 3.9 of the Company Disclosure Schedules lists or describes all interests in real property (other than as a mortgagee) owned by the Company and each of its Subsidiaries, including OREO, as of the date of this Agreement and the principal buildings and
structures located thereon, together with the address of such real estate, and each lease of real property to which it is a party, identifying the parties thereto, the annual rental payable, the expiration date thereof and a brief description of the property covered, and in each case of either
owned or leased real property, the proper identification, if applicable, of each such property as a branch or main office or other office.

(b) The Company and each of its Subsidiaries has good and marketable title to all assets and properties, whether real or personal, tangible or intangible, that it purports to own, subject to no liens, mortgages, security interests, encumbrances or charges of any kind
except: (i) as noted in the most recent Company Financial Statements; (ii) statutory liens for Taxes not yet delinquent or being contested in good faith by appmpnale Proceedings and for which appropriate reserves have been established and reflected in the Company Financial Statements;

(iii) pledges or liens required to be granted in connection with the acceptance of government deposits, granted in ion with or reverse or otherwise incurred in the Ordinary




Course of Business; (iv) easements, rights of way, and other similar encumbrances that do not materially affect the use of the properties or assets subject thereto or affected thereby or otherwise materially impair business operations at such properties; and (v) minor defects and
irregularities in title and encumbrances that do not materially impair the use thereof for the purposes for which they are held (collectively, the “Company Permitted Exceptions™). Each of the Company and its Subsidiaries as lessee has the right under valid and existing leases to occupy,
use, possess and control any and all of the respective property leased by it, and each such lease is valid and without default thereunder by the lessee or, to the Knowledge of the Company, the lessor. Except as set forth on Section 3.9(b) of the Company Disclosure Schedules, all buildings
and structures owned by the Company and its Subsidiaries lie wholly within the boundaries of the real property owned or validly leased by it, and do not encroach upon the property of, or otherwise conflict with the property rights of, any other Person.

Section 3.10 Loans; Loan Loss Reserve.

(a) Each loan, loan agreement, note, lease or other borrowing agreement by the Bank, any participation therein, and any guaranty, renewal or extension thereof (the “Bank Loans”) reflected as an asset on any of the Company Financial Statements or reports filed with
the Regulatory Authorities is evidenced by documentation that is customary and legally sufficient in all material respects and constitutes, to the Knowledge of the Company, the legal, valid and binding obligation of the obligor named therein, enforceable in accordance with its terms,
except to the extent that the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting the enforcement of creditors’ rights generally or equitable principles or doctrines.

(b)  All Bank Loans originated or purchased by the Bank were made or purchased in accordance with the policies of the board of directors of the Bank and in the Ordinary Course of Business of the Bank. Except as set forth in Section 3.10(b) of the Company
Disclosure Schedules, the Bank’s interest in all Bank Loans is free and clear of any security interest, lien, encumbrance or other charge, and the Bank has complied in all material respects with all Legal Requirements relating to such Bank Loans. There has been no default on, or
forgiveness or waiver of, in whole or in part, any Bank Loan made to an executive officer or director of the Bank or an entity controlled by an executive officer or director of the Bank during the three (3) years immediately preceding the date hereof.

(c) Except as set forth in Section 3.10(c) of the Company Disclosure Schedules, as of the date of this Agreement, the Bank is not a party to any Bank Loan: (i) under the terms of which the obligor is more than ninety (90) days delinquent in paymcnl of prmclpal or
interest or in default of any other material provision as of the dates shown thereon or for which the Bank has discontinued the accrual of interest; (ii) that has been classified as “eubelandard " “doubtful,” “loss,” “other loans especially i * or any by the
Bank; (iii) that has been listed on any “watch list” or similar internal report of the Bank; (iv) that has been the subject of any notice from any obligor of adverse i i affecting the value of any collateral for such Bank Loan; (v) with respect to which the
Bank has Knowledge of potential violations of any Envi Laws that may have occurred on the property serving as collateral for such Bank Loan or by any obligor of such Bank Loan or (vi) that rep an ion of credit to an utive officer or director of the Bank or an
entity controlled by an executive officer or director.

(d)  The Bank’s allowance for loan and lease losses reflected in the Company Financial Statements (including footnotes thereto) was determined on the basis of the Bank’s continuing review and evaluation of the portfolio of Bank Loans under the requirements of
GAAP and Legal i was blished in a manner i with the Bank’s internal policies, and, in the reasonable judgment of the Bank, was appropriate in all material respects under the requirements of GAAP and all Legal Requirements to provide for possible or specific
losses, net of recoveries relating to Bank Loans previously charged-off, on outstanding Bank Loans.

Section 3.11 Taxes. Except as set forth in Section 3.11 of the Company Disclosure Schedules:

(a) The Company and each of its Subsidiaries have duly and timely filed all Tax Returns required to be filed by them for all taxable or reporting periods ending on or before the Closing Date, and each such Tax Return is true, correct and complete in all material
respects. The Company and its Subsidiaries have paid, or made adequate provision for the payment of, all Taxes (whether or not reflected in Tax Returns as filed or to be




filed) due and payable by the Company and each of its Subsidiaries, or claimed to be due and payable by any Regulatory Authority, and are not delinquent in the payment of any Tax, except such Taxes as are being contested in good faith and as to which adequate reserves have been
provided.

(b)  There is no claim or assessment pending or, to the Knowledge of the Company, threatened against the Company or its Subsidiaries for any Taxes that they owe. No audit, ination or i igation or other ini ive or judicial p ings related to Taxes
paid or payable by the Company or any of its Subsidiaries is presently being conducted or, to the Knowledge of the Company, threatened by any Regulatory Authority. Neither the Company nor any of its Subsidiaries are the beneficiary of any extension of time within which to file any
Tax Return, and there are no liens for Taxes (other than Taxes not yet delinquent) upon any of the Company’s or its Subsidiaries” assets. Neither the Company nor any of its Subsidiaries has executed an extension or waiver of any statute of limitations on the assessment or collection of
any Tax that is currently in effect.

(¢c) The Company and each of its Subsidiaries have delivered or made available to Nicolet true, correct and complete copies of all Tax Returns relating to income taxes and franchise taxes and any other material Taxes owed by the Company and its Subsidiaries with
respect to the last two (2) fiscal years.

(d) To the Knowledge of the Company, neither the Company nor any of its Subsidiaries has engaged in any transaction that could affect the Tax liability for any Tax Returns not closed by applicable statute of limitations: (i) which is a “reportable transaction™ or a
“listed transaction™ or (ii) a “significant purpose of which is the avoidance or evasion of U.S. federal income tax™ within the meaning of Sections 6662, 6662A, 6011, 6111 or 6707A of the Code or of the regulations of the U.S. Department of the Treasury promulgated thereunder or
pursuant to notices or other guidance published by the IRS (irrespective of the effective dates).

(e) The Company and each of its Subsidiaries have withheld and timely paid each material Tax required to have been withheld and paid in connection with amounts paid or owing to any emp! , creditor, customer, kholder, or other party (including, without
limitation, withholding of Taxes pursuant to Sections 1441 and 1442 of the Code or similar provisions under any state, local, and foreign Laws), and materially complied with all information reporting and backup withholding provisions of applicable Law.
(f) The Company and each of its Subsidiaries are in compliance with, and their records contain all information and d (including properly leted IRS Forms W-9) necessary to comply with, all applicable information reporting and Tax withholding

requirements under federal, state, and local Tax Legal Requirements, and such records identify with specificity all accounts subject to backup withholding under Section 3406 of the Code, except where any such failure to comply would not reasonably be expected to have a Material
Adverse Effect on the Company.

Neither the Company nor any of its Subsidiaries has experienced a change in ownership with respect to its stock, within the meaning of Section 382 of the Code, other than the ownership change that will occur as a result of the transactions contemplated by this

(g
Agreement.

(h) There is no pending claim by any taxing authority of a jurisdiction where either the Company or the Bank has not filed Tax Returns that either the Company or Bank is subject to taxation in that jurisdiction.

(i) Neither the Company nor any of its Subsidiaries has requested or is the subject of or bound by any private letter ruling, technical advice memorandum, or similar ruling or memorandum with any taxing authority with respect to any material Taxes, nor is any such

request outstanding.

Neither the Company nor any Subsidiary has ever been a member of an “affiliated group” within the meaning of Code Section 1504(a) filing a consolidated federal income tax return, other than any “affiliated group” of which the Company is the “common parent™
or has any material liability for Taxes of any Person (other than the Company or any of its Subsidiaries) under Section 1.1502-6 of the Treasury Regulations (or any ble provision of local, state, or foreign law). Neither the Company nor any of its Subsidiaries is a party to any Tax
sharing or Tax allocation agreement that will remain in effect after ion to the Mergers lated by this A t




(k) Neither Company nor any of its Subsidiaries has agreed to make, nor s it required to make, any material adjustment under Section 481(a) of the Code or any comparable provision of state, local, or foreign Tax Laws by reason of a change in accounting method or
otherwise.

(1) The Company and its Subsidiaries will not be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any taxable period (or portion thereof) endmg after the Closing Date as a result of any: (i) “closing
agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local, or foreign income Tax Law) executed on or prior to the Closing Date; (ii) install sale or open i i made on or prior to the Closing Date; (iii) prepaid
amount received on or prior to the Closing Date; (iv) any income under Section 965(a) of the Code, including as a result of any election under Section 965(h) of the Code with respect thereto; or (v) election under Section 108(i) of the Code.

(m) Within the past two (2) years, neither the Company nor any of its Subsidiaries has distributed stock of another Person, nor has the stock of either the Company or any Subsidiary been distributed by another Person, in a transaction that was purported or intended to
be governed in whole or in part by Section 355 of the Code.

(n) The Company is, and since January 1, 2007, has been, a validly electing S corporation within the meaning of Sections 1361 and 1362 of the Code (or any similar provision of state or local Law) for U.S. federal income Tax purposes and in each other jurisdiction in
which the Company has an income Tax nexus, and the Company will be properly classified as an S corporation within the meaning of Section 1361 of the Code (or any similar provision of state or local Law) up to and including the Closing Date for all U.S. federal income Tax purposes
(and in each such other jurisdiction).

(0) The Company is not, has not been, and will not be liable for any Tax under Sections 1374(a) or 1375(a) of the Code (or any similar provision of state or local Tax Law).

Each Company Subsidiary is properly classified as a “disregarded entity” within the meaning of Section 301.7701-2(a) of the Treasury Regulations for all U.S. federal and state income Tax purposes or as a “qualified subchapter S subsidiary” within the meaning of

Section 1361(b)(3) of the Code.

(q9) The Company does not have, and at no time since its formation, has had, as a stockholder (x) a Person (other than a trust described in Section 1361(c)(2) of the Code, or an organization described in Section 1361(c)(6) of the Code) who is not an individual or (y) a
nonresident alien within the meaning of Section 1361(b)(1)(C) of the Code.

(r)  The Company has not taken or agreed to take any action, and has no Knowledge of any fact or circumstance that is reasonably likely, to prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

Section 3.12  Employee Benefits.

(a) Section 3.12(a) of the Company Discl hedules includes a complete and correct list of each Company Benefit Plan. The Company has delivered or made available to Nicolet true and complete copies of the following with respect to each Company Benefit
Plan: (i) copies of each Company Benefit Plan (including a written description where no formal plan document exists), and all related plan descriptions and other material, non-routine written communications provided to participants of the Company Benefit Plans, as required by
applicable law, or describing the Company Benefit Plan design changes; (ii) to the extent applicable, the last three (3) years’ of annual reports on Form 5500, including all schedules thereto and the opinions of independent accountants; and (iii) such other material ancillary documents, as
follows:

actuaries, insurers, and independent contractors;

(i) all contracts with third party

(if) all non-routine notices and other communications that were given by the Company, any Subsidiary, or any Company Benefit Plan to the IRS, the DOL or the PBGC pursuant to applicable law within the three (3) years preceding the date of this Agreement;




(iii)  all notices or other communications that were given by the IRS, the PBGC, or the DOL to the Company, any Subsidiary, or any Company Benefit Plan within the three (3) years preceding the date of this Agreement.

(b)  Except as set forth in Section 3.12(b) of the Company Disclosure Schedules, neither the execution and delivery of this A t nor the ion of the Ci d Transactions (i possible terminations of employment in connection therewith)
will cause a payment, vesting, increase or acceleration of benefits or benefit entitlements under any Company Benefit Plan or any other increase in the liabilities of the Company or any Subsidiary under any Company Benefit Plan. No Company Benefit Plan provides for payment of any
amount which, considered in the aggregate with amounts payable pursuant to all other Company Benefit Plans, would reasonably be expected to result in any amount being non-deductible for federal income tax purposes by virtue of Section 280G of the Code.

(i) No Company Benefit Plan is, and neither the Company nor any of the Company ERISA Affiliates has any liability with respect to, (A) any “multiemployer plan” (as defined in Section 3(37) of ERISA), (B) any “multiple employer welfare arrangement” (as
defined in Section 3(40) of ERISA), or (C) any self-insured plan (including any plan pursuant to which a stop loss policy or contract applies). With respect to any Company Benefit Plan that is a “multiple employer plan” (under Section 413(c) of the Code) or is provided by or through a
professional employer organization, such Company Benefit Plan complies in all material respects with the requirements of the Code and ERISA and neither the Company nor any of the Company ERISA Affiliates has any liabilities other than the payment and/or remittance of premiums
and/or required contributions on behalf of enrolled individuals.

(ii) Neither the Company nor any of the Company ERISA Affiliates sponsors, maintains, administers or contributes to, or has ever d or contributed to, or has, has had or could have any liability with respect to, any Company
Benefit Plan subject to Title IV of ERISA, Section 302 of ERISA or Section 412 of the Code, or any tax-qualified “defined benefit plan” (as defined in Section 3(35) of ERISA). No Company Benefit Plan is underfunded when comparing the present value of accrued liabilities under such
plan to the market value of plan assets.

(c) Except as set forth in Section 3.12(c) of the Company Disclosure Schedules, each Company Benefit Plan that is intended to qualify under Section 401 and related provisions of the Code is the subject of a favorable determination letter or may rely upon an opinion
letter from the IRS to the effect that it is so qualified under the Code and that its related funding instrument is tax exempt under Section 501 of the Code (or the Company and its Subsidiaries are otherwise relying on an opinion letter issued to the prototype sponsor), and, to the Company’s
Knowledge, there are no facts or circumstances that would adversely affect the qualified status of any Company Benefit Plan or the tax-exempt status of any related trust.

(d) Except as set forth in Section 3.12(d) of the Company Disclosure Schedules, each Company Benefit Plan has been blished in d. with applicable Legal i and is and has been administered in all material respects in compliance with its terms
and with all applicable Legal Requirements.

(e) Other than routine claims for benefits made in the Ordinary Course of Business, there is no litigation, claim or assessment pending or, to the Company’s Knowledge, threatened by, on behalf of, or against any Company Benefit Plan, or against the administrators or
trustees or other fiduciaries of any Company Benefit Plan that alleges a violation of applicable state or federal law or violation of any Company Benefit Plan document or related agreement.

(f) No Company Benefit Plan fiduciary or, to the Knowledge of the Company, any other person has, or has had, or could reasonably be expected to have, any liability to any Company Benefit Plan participant, beneficiary or any other person under any provisions of
ERISA or any other applicable Legal Requirement for any action or failure to act in connection with any Company Benefit Plan, including any liability by any reason of any payment of, or failure to pay, benefits or any other amounts or by reason of any credit or failure to give credit for
any benefits or rights. To the Company’s Knowledge, no party in interest (as defined in Code Section 4975(¢)(2)) of any Company Benefit Plan has engaged in any nonexempt prohibited transaction (as described in Code Section 4975(c) or ERISA Section 406).




(g) As required in accordance with GAAP, all accrued contributions and other payments to be made by the Company or any Subsidiary to any Company Benefit Plan (i) through the date hereof have been made or reserves adequate for such purposes have been set aside
therefor and reflected in the Company Financial Statements, and (ii) through the Closing Date will have been made or reserves adequate for such purposes will have been set aside therefor.

(h) Except as set forth in Section 3.12(h) of the Company Di there are no obligations under any Company Benefit Plan to provide health or other welfare benefits to retirees or other former emp , directors, or their (other
than rights under Section 4980B of the Code or Section 601 of ERISA or comparable state laws).

(i) No condition exists as a result of which the Company or the Bank would have any material liability, whether absolute or contingent, under any Company Benefit Plan with respect to any misclassification of a person performing services for the Company or the Bank

as an independent contractor rather than as an emp! . All individuals participating in the Company Benefit Plans are in fact eligible and authorized to participate in such Company Benefit Plans.

(j) Neither the Company nor the Bank have any liabilities to emy s or former empl s that are not reflected in the Company Benefit Plans.

(k)  Except as identified on Section 3.12(k) of the Company Disclosure Schedules, there are no surrender charges, penalties, or other costs or fees that would be imposed by any Person against the Company, any Company Benefit Plan, or any other Person, including
any Company Benefit Plan participant or beneficiary, as a result of the hypothetical liquidation as of the Closing Date of any insurance, annuity, or investment contracts or any other similar investment held by any Company Benefit Plan.

(1) Except as set forth in Section 3.12(1) of the Company Disclosure Schedules, the Company may, at any time, amend or terminate any Company Benefit Plan that it sponsors or maintains and may withdraw from any Company Benefit Plan to which it contributes (but
does not sponsor or maintain), without obtaining the consent of any third party, other than an insurance company in the case of any benefit underwritten by an insurance company, and without incurring liability except for unpaid premiums or contributions due for the pay period that
includes the effective date of such amendment, withdrawal or termination and for customary termination expenses. From and after the Closing Date, Nicolet would have the same discretion to amend or terminate any Company Benefit Plan as successor to the Company. Except as set forth
in Section 3.12(1) of the Company Di: hedules, any third party ing to the mai of a Company Benefit Plan may be terminated upon the provision of ninety (90) days’ prior notice or less without penalty.

(m) Each Company Benefit Plan which is a “nonqualified deferred compensation” plan within the meaning of Section 409A of the Code has been operated and administered in compliance with Section 409A of the Code and is and has been in documentary compliance
with Section 409A of the Code. Neither the Company nor any of its Subsidiaries has any (i) liability for withholding taxes or penalties due under Code Section 409A or (ii) obligation to indemnify or gross-up for any Taxes imposed under Code Section 409A, whether currently or in the
future.

Section 3.13  C It with Legal i The Company and each of its Subsidiaries hold all material licenses, certificates, permits, franchises and rights from all appropriate Regulatory Authorities necessary for the conduct of their respective businesses. Each of
the Company and its Subsidiaries is, and at all times since January 1, 2020, has been, in compliance with each material Legal i that is or was appli to it or to the conduct or ion of its respective busi or the hip or use of any of its respective assets, except
as set forth in Section 3.13 of the Company Disclosure Schedules. Except for issues identified in any periodic Reports of Examination from a Regulatory Authority or other bli from a latory Authority, neither the Company nor the Bank has received, at any
time since January 1, 2020, any notice or other communication (whether oral or written) from any Regulatory Authority or any other Person regarding: (a) any actual, alleged, possible, or potential violation of, or failure to comply with, any Legal Requirement; or (b) any actual, alleged,
possible, or potential obligation on the part of the Company or the Bank to undertake, or to bear all or any portion of the cost of, any remedial action of any nature in connection with a failure to comply with any




Legal Requirement. The Company has Previously Disclosed all internal investigations conducted since January 1, 2020 that involved management or officers of cither of the Company or any Subsidiary.
Section 3.14 Legal Proceedings; Orders.
(a)  Except as set forth in Section 3.14(a) of the Company Disclosure Schedules, since January 1, 2020, there have been, and currently are, no Proceedings or Orders pending, entered into or, to the Knowledge of the Company, threatened against or affecting the
Company, its Subsidiaries or any of their respective assets, businesses, current or former directors or executive officers, or the Contemplated Transactions, that have not been fully satisfied, settled or terminated. No officer, director, employee or agent of the Company or its Subsidiaries is
subject to any Order that prohibits such officer, director, employee or agent from engaging in or continuing any conduct, activity or practice relating to the businesses of the Company or any Subsidiary as currently conducted.

(b)  Neither the Company nor any of its Subsidiaries: (i) is subject to any cease and desist or other Order or enforcement action issued by; (ii) is a party to any written consent or of und ding with; (iii) is a party to any
commitment letter or similar undertaking to; (iv) is subject to any order or directive by; (V) is subject to any supervisory letter from; (vi) has been ordered to pay any civil money penalty, which has not been paid, by; or (vii) has adopted any policies, procedures or board resolutions at the
request of; any Regulatory Authority that currently restricts in any material respect the conduct of its business, in any manner relates to its capital adequacy, restricts its ability to pay dividends or interest or limits in any material manner its credit or risk management policies, its
management or its business. To the Knowledge of the Company, none of the ing is currently th d by any It Authority.

Section 3.15  Absence of Certain Changes and Events. Since December 31, 2021, except as disclosed in the Company Financial Statements or in Section 3.15 of the Company Disclosure Schedules, (i) there have been no events, changes, or occurrences which have had, or
are reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on the Company, (i) the Company has not declared, set aside for payment or paid any dividend to holders of, or declared or made any distribution on, any shares of Company Common Stock and (iii)
neither the Company nor the Bank has taken any action, or failed to take any action, prior to the date of this Agreement, which action or failure, if taken after the date of this Agreement, would represent or result in a material breach or violation of any of the covenants and agreements of
the Company provided in Article 5. Except as may result from the transactions contemplated by this Agreement, or as set forth in Section 3.15 of the Company Disclosure Schedules, neither the Company nor any of its Subsidiaries has since December 31, 2021:

(a) borrowed any money, other than deposits, overnight fed funds, Federal Home Loan Bank of Chicago advances over six (6) months in maturity or advances from the Federal Reserve Bank of Minneapolis, or entered into any capital lease or leases; or, except in the
Ordinary Course of Business: (i) lent any money or pledged any of its credit in connection with any aspect of its business whether as a guarantor, surety, issuer of a letter of credit or otherwise, (ii) mortgaged or otherwise subjected to any lien any of its assets, sold, assigned or transferred
any of its assets in excess of $100,000 in the aggregate or (iii) incurred any other liability or loss representing, individually or in the aggregate, over $100,000;

(b) suffered over $100,000 in damage, destruction or loss to immovable or movable property, whether or not covered by insurance;
(c

(d) forgiven any debt owed to it in excess of $100,000, or cancelled any of its claims or paid any of its noncurrent obligations or Liabilities except in the Ordinary Course of Business;

failed to operate its business in the Ordinary Course of Business, or failed to use reasonable efforts to preserve its business or to preserve the goodwill of its customers and others with whom it has business relations;

(¢) made any capital expenditure or capital addition or betterment in excess of $100,000;

entered into any agreement requiring the payment, conditionally or otherwise, of any salary, bonus, extra compensation (including payments for unused vacation or sick time), pension or severance payment to any of its present or former directors, officers or
employees, except such agreements as are terminable at will without any penalty or other payment by it or increased (except for increases of not more than 5% i with past practices) the ion (including salaries, fees, bonuses, profit sharing, incentive, pension, retirement




or other similar payments) of any such person whose annual compensation would, following such increase, exceed $100,000;
(g) except as required in accordance with GAAP, changed any accounting practice followed or employed in preparing the Company Financial Statements;
(h) authorized or issued any capital stock; granted any stock option or right to purchase shares of capital stock; declared or paid any dividend or other distribution or payment in respect of shares of capital stock;

(i) amended its articles of incorporation, charter or bylaws or adopted any resolutions by their board of directors or shareholders with respect to the same; or

(j) entered into any agreement, contract or i to do any of the

Section 3.16 Material Contracts. Section 3.16 of Company Disclosure Schedules lists or describes the following with respect to the Company and its Subsidiaries (each such agreement or document, a “Company Material Contract”), as of the date of this Agreement, for
which true, complete and correct copies of each have been delivered or made available to Nicolet:

(a) each Contract relating to the borrowing of money by the Company or the guarantee by the Company of any such obligations (other than Contracts evidencing deposit liabilities, purchase of federal funds, repurchase agreements, trade payables, Federal Home Loan
Bank of Chicago advances, or advances from the Federal Reserve Bank of Minneapolis);

(b) each Contract that involves performance of services or delivery of goods or materials (other than Contracts entered into in the Ordinary Course of Business and involving payments under any individual Contract not in excess of $100,000;

with current or former emp X or ing the appropriation or the i of any of'its i property;

(c) each Contract with respect to patents, trademarks, copyrights, or other i

property, i

(d) each collective bargaining agreement and other Contract to or with any labor union or other emp] ive of a group of empl 3

(e) each joint venture, partnership and other Contract (however named) involving a sharing of profits, losses, costs or liabilities by it with any other Person;

(f) each Contract containing covenants that in any way purport to restrict, in any material respect, the business activity of the Company or its Subsidiaries or limit, in any material respect, the ability of the Company or its Subsidiaries to engage in any line of business or
to compete with any Person;

(g) each empl 1ti ition. or change in control agreement or similar arrangement or plan with respect to any independent contractor or employee of the Company or its Subsidiaries;
(h) each Contract relating to the provision of data p ing or network i services; and
(i) each and modi in respect of any of the foregoing.

Section 3.17  No Defaults. Each Company Material Contract is in full force and effect and is valid and enforceable in accordance with its terms, except as such enforcement may be limited by bankruptey, i or other Legal Req affecting
ereditors’ rights generally and subject to general principles of equity. To the Knowledge of the Company, 1o event has occurred ot circumstance exists that (with or without notice or lapse of time) may contravene, conflict with of result in a material violation or breach of, or give the
Company, any of its Subsidiaries or other Person the right to declare a default or exercise any remedy under, or to accelerate the maturity or performance of; or to cancel, terminate or modify, any Company Material Contract. Except in the Ordinary Course of Business with respect to any
Bank Loan, neither the Company nor the any of its Subsidiaries has given to or received from any other Person, at any time since January 1, 2020, any notice or other




communication (whether oral or written) regarding any aclual alleged, possible or potential violation or breach of, or default under, any Company Material Contract, that has not been terminated or satisfied prior to the date of this Agreement. Other than in the Ordinary Course of
Business, there are no renegotiations of, attempts to or ding rights to iate, any material amounts paid or payable to the Company or any of its Subsidiaries under current or completed Company Material Contracts with any Person, and no such Person has made
written demand for such renegotiation.

Section 3.18 Insurance. Section 3.18 of tl\c Company Di lists all i policies and bonds owned or held as of the date of this Agreement by the Company and its Subsidiaries with respect to their respective business, operations, properties or assets
(including bankers’ blanket bond and i g benefits for emp ), true, plete and correct copies of each of which have been delivered or made available to Nicolet. The Company and its Subsidiaries are insured with reputable insurers against such risks and in such
amounts as the management of the Company rca%unab]y has determined to be prudent and commcut with industry practice. The Company and its Subsidiaries are in compliance in all material respects with their insurance policies and are not in default under any of the terms thereof.
Each such policy is outstanding and in full force and effect and, except for policies insuring against potential liabilities of officers, directors and employees of the Company and its Subsidiaries, the Company or the relevant Subsidiary thereof is the sole beneficiary of such policies. All
premiums and other payments due under any such policy have been paid, and all claims thereunder have been filed in due and timely fashion. Section 3.18 of the Company Disclosure Schedules lists and briefly describes all claims that have been filed under such insurance policies and
bonds within the past two (2) years prior to the date of this Agreement that individually or in the aggregate exceed $150,000 and the current status of such claims. All such claims have been filed in due and timely fashion. None of the Company or any of its Subsidiaries has had any

policy or bond or by the issuer of the policy or bond within the past two (2) years.

Section 3.19  Compliance with Environmental Laws. There are no actions, suits, investigations, liabilities, inquiries, Proceedings or Orders involving the Company or any of its Subsidiaries or any of their respective assets that are pending or, to the Knowledge of the
Company, threatened, nor to the Knowledge of the Company, is there any factual basis for any of the foregoing, as a result of any asserted failure of the Company or any of its Subsidiaries of, or any predecessor thereof, to comply with any Envil | Law. No i
clearances or other governmental approvals are required for the conduct of the business of the Company or any of its Subsidiaries or the consummation of the Contemplated Transactions. To the Knowledge of the Company, neither the Company nor any of its Subsidiaries is the owner of
any interest in real estate on which any substances have been generated, used, stored, deposited, treated, recycled or disposed of, which substances if known to be present on, at or under such property, would require notification to any Regulatory Authority, clean up, removal or some
other remedial action under any Environmental Law at such property or any impacted adjacent or down gradient property. The Company and each Subsidiary of the Company has complied in all material respects with all Environmental Laws applicable to it and its business operations.

Section 3.20 Transactions with Affiliates. Except for (a) deposits that are on terms and conditions comparable in all material respects to those made available to other nonaffiliated similarly situated customers of the Company at the time such deposits were entered into, (b) the
loans listed on Section 3.20(b) of the Company Discl hedules, (c) the i d on Section 3.20(c) of the Company Discl, hedules, (d) obligations under the Company Benefit Plans set forth on Section 3.20(d) of the Company Disclosure Schedules, and (e)
any items described on Section 3.20(e) of the Company Disclosure Schedules, there are no contracts with or commitments to present or former shareholders who own or owned more than one percent (1.0%) of Company Common Stock, directors, officers or employees (or their
Affiliates) involving the expenditure of more than $1,000 as to any one individual (including any business directly or indirectly controlled by any such person) or more than $5,000 for all such contracts for commitments in the aggregate for all such individuals.

Section 3.21 Brokers; Opinion of Financial Advisor, Except for fees and other obligations owed pursuant to an engagement letter between the Company and Hovde Group set forth in Section 3.21 of the Company Disclosure Schedules, neither the Company nor any of the
Subsidiaries, nor any of their respective Representatives, has incurred any obligation or liability, contingent or otherwise, for brokerage or finders’ fees or agents’ commissions o other similar payment in connection with this Agreement.




Section 3.22 A s. To the Knowledge of the Company, there is no reason why the granting of any of the Requisite Regulatory Approvals would be denied or unduly delayed. The Bank is an “eligible bank™ (as such term is defined at 12 C.E.R. § 208.2(e)), “well-
capitalized” (as such term is defined at 12 C.F.R. § 208.43(b)) and “well managed” (as such term is defined at 12 C.F.R. § 208.77(h)), and the rating of the Bank under the CRA is no less than “satisfactory.” The Bank has not been informed that its status as an “eligible bank,” “well-
capitalized,” “well managed” or, for CRA purposes, “satisfactory,” will change within one (1) year.

Section 3.23  Labor Matters.
(a) There are no collective bargaining agreements or other labor union Contracts applicable to any employees of the Company or any of its Subsidiaries. There is no labor dispute, strike, work stoppage or lockout, or, to the Knowledge of the Company, threat thereof, by
or with respect to any employees of the Company or any of its Subsidiaries, and there has been no labor dispute, strike, work stoppage or lockout in the previous three (3) years. There are no organizational efforts with respect to the formation of a collective bargaining unit presently being

made, or to the Knowledge of the Company, threatened mvolvmg employees of the (‘ompany or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries has engaged or is engaging in any unfair labor practice. The Company and its Subsidiaries are in compliance in all
material respects with all licabl q

Legal and practi terms and iti of empl. , wages, hours of work and occupational safety and health. No Proceeding asserting that the Company or any of its Subsidiaries has
committed an unfair labor practice (within the meaning of the National Lahor Relations Act of 1935) or seeking to compel the Company or any of its Subsidiaries to bargain with any labor organization as to wages or conditions of employment is pending or, to the Knowledge of the
Company, threatened with respect to the Company or its Subsidiaries before the National Labor Relations Board, the Equal Employment Opportunity Ci ission or any other It Authority.

(b) Neither the Company nor any of its Subsidiaries is a party to, or otherwise bound by, any consent decree with, or citation by, any Regulatory Authority relating to employees or employment practices. None of the Company, any of its Subsidiaries or any of its or their
executive officers has received within the past three (3) years any written notice of intent by any R Authority ible for the enft of labor or empl. laws to conduct an investigation relating to the Company or any of its Subsidiaries and, to the Knowledge of the
Company, no such investigation is in progress.

Section 3.24 Intellectual Property. Except as set forth in Section 3.24 of the Company Disclosure Schedules, each of the Company and its Subsidiaries has the unrestricted right and authority, and the Surviving Entity and its Subsidiaries will have the unrestricted right and
authority from and after the Effective Time, to use all patents, trademarks, copyrights, service marks, trade names or other intellectual property owned by them as is necessary to enable them to conduct and to continue to conduct all material phases of the businesses of the Company and
its Subsidiaries in the manner presently conducted by them, and, to the Knowledge of the Company, such use does not, and will not, conflict with, infringe on or violate any patent, trademark, copyright, service mark, trade name or any other intellectual property right of any Person.

Section 3.25 Investments.

(a)  Section 3.25(a) of the Company Disclosure Schedules includes a complete and correct list and description as of February 28, 2022, of: (i) all investment and debt securities, mortgage-backed and related securities, marketable equity securities and securities
purchased under agreements to resell that are owned by the Company or any of its Subsidiaries, other than, with respect to the Bank, in a fiduciary or agency capacity (the “Company Investment Securities”); and (ii) any such Company Investment Securities that are pledged as collateral
to another Person. Each of the Company and its Subsidiaries has good and marketable title to all Company Investment Securities held by it, free and clear of any liens, mortgages, security interests, encumbrances or charges, except for the Company Permitted Exceptions and except to the
extent such Company Investment Securities are pledged in the Ordinary Course of Business consistent with prudent banking practices to secure obligations of the Company or the Bank. The Company Investment Securities are valued on the books of the Company and its Subsidiaries in
accordance with GAAP.

(b) Except as set forth in Section 3.25(b) of the Company Disclosure Schedules and as may be imposed by applicable securities laws and restrictions that may exist for securities that are classified as “held to




maturity,” none of the Company Investment Securities is subject to any restriction, whether contractual or statutory, that materially impairs the ability of the Company or any of its Subsidiaries to dispose of such investment at any time. With respect to all material repurchase agreements to
which the Company or any of its Subsidiaries is a party, the Company or such Subsidiary of the Company, as the case may be, has a valid, perfected first lien or security interest in the securities or other collateral securing each such repurchase agreement, and the value of the collateral
securing each such repurchase agreement equals or exceeds the amount of the debt secured by such collateral under such agreement.

(c) None of the Company or any of its Subsidiaries has sold or otherwise disposed of any Company Investment Securities in a transaction in which the acquiror of such Company Investment Securities or other person has the right, either conditionally or absolutely, to
require the Company or any of its Subsidiaries to repurchase or otherwise reacquire any such Company Investment Securities.

(d) Except as set forth in Section 3.25(d) of the Company Disclosure Schedules, the Company is not a party to nor has it agreed to enter into an exchange traded or over-the-counter equity, interest rate, foreign exchange or other swap, forward, future, option, cap, floor
or collar or any other contract that is not included on the balance sheet and is a derivatives contract (including various combinations thereof) (each, a “Derivatives Contract™) or owns securities that (i) are referred to generically as “structured notes,” “high risk mortgage derivatives,”
“capped floating rate notes” or “capped floating rate mortgage derivatives” or (ii) are likely to have changes in value as a result of interest or exchange rate changes that significantly exceed normal changes in value attributable to interest or exchange rate changes. All of such Derivatives
Contracts or other instruments are legal, valid and binding obligations of the Company, enforceable in accordance with their terms (except as enforcement may be limited by general principles of equity whether applied in a court of law or a court of equity and by bankruptcy, insolvency
and similar laws affecting creditors’ rights and remedies generally), and are in full force and effect. All of such Derivatives Contracts were legally purchased or entered into in the Ordinary Course of Business, consistent with safe and sound banking practices and regulatory guidance. The
Company has duly performed in all material respects all of their material obligations thereunder to the extent that such obligations to perform have accrued; and, to its Knowledge, there are no breaches, violations or defaults or allegations or assertions of such by any party thereunder.

Section 3.26  Absence of Undisclosed Liabilities. Other than unfunded loan commitments and letters of credit extended in the Ordinary Course of Business, neither the Company nor any of its Subsidiaries has any material liabilities, except liabilities which are accrued or
reserved against in the balance sheets of the Company as of December 31, 2021, included in the Company Financial Statements delivered prior to the date of this Agreement or reflected in the notes thereto. Neither the Company nor any of its Subsidiaries has incurred or paid any material
liability since December 31, 2021, except for such liabilities incurred or paid (a) in the Ordinary Course of Business consistent with past business practice or (b) in connection with the transactions contemplated by this Agreement. Neither the Company nor any of its Subsidiaries is
directly or indirectly liable, by ind ity, or otherwise, upon or with respect to, or obligated, by discount or I agreement or in any other way, to provide funds in respect to, or obligated to guarantee or assume any liability of any Person for any amount in excess of
$50,000. Except (x) as reflected in the Company’s unaudited balance sheet at December 31, 2021 or liabilities described in any notes to the Company’s audited balance sheet as of December 31, 2020 (or liabilities for which neither accrual nor footnote disclosure is required pursuant to
GAAP or any applicable Regulatory Authority) or (y) for liabilities incurred in the Ordinary Course of Business since December 31, 2021 or in connection with this Agreement or the transactions contemplated hereby, neither the Company nor any of its Subsidiaries has any material
liabilities. Section 3.26 of the Company Disclosure Schedules lists, and the Company has delivered to Nicolet copies of, the documentation creating or governing, all securitization ions and off-bal sheet arr effected by the Company or any of its Subsidiaries other
than letters of credit or unfunded loan commitments extended in the Ordinary Course of Business.

in any material respect of the Bank Secrecy Act of 1970, as amended and its implementing regulations (31 C.F.R. Part 1020), the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, as amended, and the
regulations promulgated thereunder (the “PATRIOT Act”), any order issued with respect to anti-money laundering




by the United States Department of the Treasury’s Office of Foreign Assets Control, or any other applicable anti-money laundering law. Furthermore, the Company Board has adopted, and the Company has implemented, an anti-money laundering program that contains adequate and
appropriate customer identification verification procedures, that has not been deemed ineffective by any Regulatory Authority and that meets the requirements of Sections 326 and 352 of the PATRIOT Act.

Section 3.28 Disaster Recovery and Business Continuity. The Company has developed and i planning program to evaluate the impact of significant events that may adversely affect the Company’s or the Bank's customers, assets, or employees. To
the Company’s Knowledge, such program ensures that the Company and the Bank can recover their mission critical funclmns and complies in all material respects with the requirements of the Federal Financial Institutions Examination Council and the FDIC.

Section 3.29 Fiduciary Activities. Except as would not reasonably be expected to have a Material Adverse Effect on the Company, each of the Company and its Subsidiaries has properly administered all accounts for which it acts as a fiduciary, including accounts for which it
serves as a trustee, agent, dian, personal rep ive, guardian, conservator or i advisor, in in all material respects with the terms of the governing documents and applicable law. Except as would not reasonably be expected to have a Material Adverse Effect
on the Company, neither the Company or any of its Subsidiaries, or any director, officer or employee thereof, has committed any breach of trust or fiduciary duty with respect to any such fiduciary account, and the accountings for each such fiduciary account are true and correct and
accurately reflect the assets of such fiduciary account.

Section 3.30  Accredited Investors; Securities Laws. The Company has no reason to believe that each shareholder of the Company would not be an “accredited investor” as that term is defined in Rule 501 of Regulation D promulgated under the Securities Act or would not
have the knowledge and experience in financial and business matters that such shareholder would not be capable of evaluating the merits and risks of the prospective investment in shares of Nicolet Common Stock. The Company acknowledges that, in reliance upon the representations
and warranties of the Company herein contained and the representations and warranties of certain shareholders who will receive the Merger Consideration hereunder the shares of Nicolet Common Stock to be issued pursuant to this Agreement will not he registered under the Securities
Act pursuant to exemptions provided by Section 4(a)(2) of the Securities Act and Rule 506 of lation D p! 1 d th der and will not be registered under any state securities laws or regulations pursuant to ions from regi ined in such laws and regulations.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF NICOLET

Except as Previously Disclosed, Nicolet hereby represents and warrants to the Company as follows:

Section 4.1 Nicolet Organization. Nicolet: (a) is a corporation duly organized, validly existing and in good standing under the laws of the State of Wisconsin and is also in good standing in each other jurisdiction in which the nature of the business conducted or the properties
or assets owned or leased by it makes such qualification necessary, except where the failure to be so qualified and in good standing would not have a Material Adverse Effect on Nicolet; (b) is registered with the Federal Reserve as a financial holding company under the Bank Holding
Company Act of 1956, as amended; and (c) has full power and authority, corporate and otherwise, to operate as a bank holding company and to own, operate and lease its properties as presently owned, operated and leased, and to carry on its business as it is now being conducted. The
copies of the Nicolet Articles of Incorporation and Nicolet Bylaws and all amendments thereto set forth in Nicolet SEC Reports are true, complete and correct, and the Nicolet Articles of Incorporation and Nicolet Bylaws are in full force and effect as of the date of this Agreement. Nicolet
has no “Significant Subsidiary™ as set forth in Rule 1-02 or Regulation S-X promulgated under the Exchange Act other than the Subsidiaries listed on Exhibit 21 to Nicolet’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021.

Section 4.2 Nicolet Subsidiary Organizations. Nicolet Bank is a national bank duly organized, validly existing and in good standing under the laws of the United States. Each Subsidiary of Nicolet is an entity




duly organized, validly existing and in good standing under the laws of the jurisdiction of its organization and is also in good standing in each other jurisdiction in which the nature of the business conducted or the properties or assets owned or leased by it makes such qualification
necessary, except where the failure to be so qualified and in good standing would not have a Material Adverse Effect on Nicolet. Each Subsidiary of Nicolet has full power and authority, corporate and otherwise, to own, operate and lease its propemes as presently owned, operated and
leased, and to carry on its business as it is now being conducted. The deposit accounts of Nicolet Bank are insured by the FDIC through the Deposit Insurance Fund to the fullest extent itted by applicable Legal i and all and required to be paid in
connection therewith have been paid when due. Nicolet has delivered or made available to the Company copies of the charter (or similar organizational documents) and bylaws of each Subsidiary of Nicolet and all amendments thereto, each of which are true, complete and correct and in
full force and effect as of the date of this Agreement.

Section 4.3  Authorization; Enforceability. Nicolet has the requisite corporate power and authority to enter into and perform its obligations under this Agreement and the Registration Rights Agreement. The execution and delivery of this Agreement and the Registration Rights
Agreement and the consummation of the transactions contemplated hereby and lhcrcby have been duly and validly authorized by the Nicolet Board. The Nicolet Board has determined that the Merger, on substantially the terms and conditions set forth in this Agreement, is advisable and
in the best interests of Nicolet and its sharcholders, and that the t and hereby are in the best interests of Nicolet and its shareholders. The execution, delivery and performance of this Agreement and the Registration Rights Agreement by Nicolet, and the

ion by it of its obligations under this Agreement and the Registration Rights Agreement, have been authorized by all necessary corporate action and, subject to the receipt of the Requisite Regulatory Approvals and assuming the due authorization, execution and delivery of this

Agreement by the Company, this Agreement constitutes a legal, valid and binding obli; of Nicolet enft ble in with its terms, except as such enforcement may be limited by bankruptcy, insolvency, reorganization or other Legal Requirements affecting creditors’ rights
generally and subject to general principles of equity.

Section 4.4 No Conflict. Neither the execution nor delivery of this Agreement nor the consummation or performance of any of the Contemplated Transactions will, directly or indirectly (with or without notice or lapse of time): (a) contravene, conflict with or result in a
violation of any provision of the certificate of incorporation, certificate of formation or charter (or similar i ) or bylaws or i each as in effect on the date hereof, or any currently effective resolution adopted by the board of directors,
shareholders, manager or members of, Nicolet or any of its Subsidiaries; (b) assuming receipt of the isite Regulatory Appi Is, , conflict with or result in a violation of, or give any Regulatory Authority or other Person the valid and enforceable right to challenge any of
the Contemplated Transactions or to exercise any remedy or obtam any relief under, any Legal Requirement or any Order to which Nicolet or any of its Subsidiaries, or any of their respective assets that are owned or used by them, may be subject, except for any contravention, conflict or
violation that is permissible by virtue of obtaining the i I App 5 (c) , conflict with or result in a violation or breach of any provision of, or give any Person the right to declare a default or exercise any remedy under, or to accelerate the maturity or
performance of, or to cancel, terminate or modify any N|colet Material Contract; or (d) result in the creation of any material lien, charge or encumbrance upon or with respect to any of the assets owned or used by Nicolet or any of its Subsidiaries. Except for the Requisite Regulatory
Approvals and the stock exchange listing required under Section 6.6, neither Nicolet nor any of its Subsidiaries is or will be required to give any notice to or obtain any consent from any Person in connection with the execution and delivery of this Agreement or the consummation or
performance of any of the Contemplated Transactions.

Section 4.5 Nicolet Capitalization.

(a) The authorized capital stock of Nicolet currently consists exclusively of: (i) 30,000,000 shares of Nicolet Common Stock, par value $0.01 per share, of which, as of February 28, 2022 (the “Nicolet Capitalization Date”), 13,558,427 shares were issued (including
25,301 shares of restricted stock granted but not yet vested under the Nicolet Stock Plans), 13,533,126 shares were outstanding, and no shares were treasury shares; and (ii) 10,000,000 shares of Nicolet’s preferred stock, no par value per share (the “Nicolet Preferred Stock”), of which:
(i) 14,964 shares of Fixed Rate Cumulative Perpetual Preferred Stock, Series A, are authorized, but no shares are outstanding; (ii) 748 shares of Fixed Rate Cumulative Perpetual Preferred Stock, Series B, are authorized but no
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shares are outstanding; and (iii) 24,400 shares of Non-Cumulative Perpetual Preferred Stock, Series C, are authorized, but no shares are outstanding. Nicolet does not have outstanding any bonds, debentures, notes or other debt obligations having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) with the shareholders of Nicolet on any matter. All of the issued and outstanding shares of Nicolet Capital Stock have been, and those shares of Nicolet Common Stock to be issued pursuant to the Merger will be, duly authorized and
validly issued and are fully paid, and free of 1 ptive rights.

(b) As of the Nicolet Capitalization Date, no shares of Nicolet Capital Stock were reserved for issuance other than: (i) 830,358 shares of Nicolet Common Stock reserved for issuance pursuant to future awards under Nicolet Stock Plans, (ii) 1,829,290 shares of Nicolet
Common Stock reserved for issuance in connection with outstanding stock options, unvested restricted stock, or other equity awards under Nicolet Stock Plans; (iii) 141,082 shares of Nicolet Common Stock reserved for issuance under Nicolet’s 401(k) plan; (iv) 59,615 shares of Nicolet
Common Stock reserved for issuance pursuant to Nicolet’s 2009 Deferred Compensation Plan for Non-Employee Directors; and (v) 126,949 shares of Nicolet Common Stock reserved for issuance under the Nicolet Bankshares, Inc. Employee Stock Purchase Plan.

(c) Since the Nicolet Capitalization Date through the date hereof, and except as set forth in Section 4.5(¢c) of the Nicolet Disclosure Schedules, Nicolet has not: (i) issued or repurchased any shares of Nicolet Common Stock or Nicolet Preferred Stock or other equity
securities of Nicolet, other than in connection with the exercise of Nicolet Equity Awards that were outstanding on the Nicolet Capitalization Date or settlement thereof, in each case in accordance with the terms of the relevant Nicolet Stock Plan; or (ii) issued or awarded any options,
stock appreciation rights, restricted shares, restricted stock units, deferred equity units, awards based on the value of Nicolet Common Stock or any other equity-based awards.

(d) None of the shares of Nicolet Common Stock were, and those shares of Nicolet Common Stock to be issued pursuant to the Merger will not be, issued in violation of any federal or state securities laws or any other applicable Legal Requirement. As of the date of this
Agreement there are: (i) other than outstanding Nicolet Equity Awards, no outstanding subscriptions, Contracts, conversion privileges, options, warrants, calls or other rights obligating Nicolet or any of its Subsidiaries to issue, sell or otherwise dispose of, or to purchase, redeem or
otherwise acquire, any shares of capital stock of Nicolet or any of its Subsidiaries; and (ii) no contractual obligations of Nicolet or any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares of Nicolet Common Stock or any equity security of Nicolet or its Subsidiaries
or any securities representing the right to purchase or otherwise receive any shares of capital stock or any other equity security of Nicolet or its Subsidiaries.

() Nicolet is not a “shell company™ (as that term is defined in Rule 144(i)(1)(i)-(ii) promulgated under the Securities Act).

Section 4.6  Nicolet idiary Capitalization. All of the issued and outstanding shares of capital stock or other equity ownership interests of each Subsidiary of Nicolet are owned by Nicolet, directly or indirectly, free and clear of any material liens, pledges, charges, claims
and security interests and similar encumbrances, and all of such shares or equity ownership interests are duly authorized and validly issued and are fully paid, nonassessable (except as provided in 12 U.S.C. § 55) and free of preemptive rights. No Subsidiary of Nicolet has or is bound by
any outstanding subscriptions, options, warrants, calls, commitments or agreements of any character calling for the purchase or issuance of any shares of capital stock or any other equity security of such Subsidiary or any securities representing the right to purchase or otherwise receive
any shares of capital stock or any other equity security of such Subsidiary.

Section 4.7 Nicolet SEC Reports; Financial St: and Reports; y_Filings.

() Nicolet has timely filed all Nicolet SEC Reports, and all such Nicolet SEC Reports have complied as to form in all material respects, as of their respective filing dates and effective dates, as the case may be, with all applicable requirements of the Securities Act and
the Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder. The Nicolet SEC Reports were prepared in accordance with applicable Legal in all material respects. As of their respective filing dates, none of the Nicolet SEC Reports contained an
untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading, except that information filed as of a later date (but before the
date of this Agreement) is deemed to modify
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information as of an earlier date. As of the date hereof, there are no i from or solved issues raised by the SEC with respect to any of the Nicolet SEC Reports. No Subsidiary of Nicolet is required to file periodic reports with the SEC pursuant to Section 13 or
15(d) of the Exchange Act.

(b) The financial statements presented (or incorporated by reference) in the Nicolet SEC Reports (including the related notes, where applicable) have been prepared in conformity with GAAP, except in each case as indicated in such statements or the notes thereto, and
comply in all material respects with all applicable Legal Requirements. Taken together, the financial statements presented in the Nicolet SEC Reports (collectively, the “Nicolet Fi i ") are plete and correct in all material respects and fairly and accurately present the
respective financial position, assets, liabilities and results of operations of Nicolet and its Subsidiaries at the respective dates of and for the periods referred to in the Nicolet Financial Statements, subject to normal year-end audit adjustments in the case of unaudited Nicolet Financial
Statements. The Nicolet Financial Statements do not include any assets or omit to state any liabilities, absolute or contingent, or other facts, which inclusion or omission would render the Nicolet Financial Statements misleading in any material respect as of the respective dates thereof and

for the periods referred to therein. As of the date hereof, BKD, LLP has not resigned (or informed Nicolet that it intends to resign) or been dismi: as inds d i d public of Nicolet.

(c) Nicolet is in compliance in all material respects with all of the provisions of the Sarbanes-Oxley Act of 2002 that are applicable to it or any of its Subsidiaries. Nicolet maintains a system of di: controls and d as defined in Rule 13a-15 and 15d-15
under the Exchange Act that are designed to provide reasonable assurance that information required to be disclosed by Nicolet in reports that Nicolet is required to file under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s
rules and forms, and that such information is and i to Nicolet’s to allow timely decisi ing required di As of the Nicolet Capitalization Date, to the Knowledge of Nicolet, such controls and procedures were effective, in all material
respects, to provide such reasonable assurance.

(d) Nicolet and its consolidated Subsidiaries have established and maintained a system of internal control over financial reporting (within the meaning of Rule 13a-15 and Rule 15d-15 under the Exchange Act) (“Internal Control Over Financial Reporting”). Nicolet’s
certifying officers have evaluated the effectiveness of the Nicolet’s Internal Control Over Financial Reporting as of the end of the period covered by the most recently filed quarterly report on Form 10-Q, or annual report on Form 10-K for the fourth quarter, under the Exchange Act (the
“Nicolet E ion Date”). Nicolet p d in such quarterly or annual report the conclusions of the certifying officers about the effectiveness of Nicolet’s Internal Control Over Financial Reporting based on their evaluations as of the Nicolet Evaluation Date. Since the Nicolet
Evaluation Date, there have been no changes in Nicolet’s Internal Control Over Financial Reporting that have materially affected, or are reasonably likely to materially affect, Nicolet’s Internal Control Over Financial Reporting. Nicolet has devised and maintains a system of internal
accounting controls sufficient to provide reasonable assurances that: (i) transactions are executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to
maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded ity for assets is d with existing assets at reasonable intervals and appropriate action is taken with respect
to any differences.

(e) Nicolet and each of its Subsidiaries has filed all forms, reports and documents required to be filed since January 1, 2020, with all applicable federal or state securities or banking authorities except to the extent failure would not have a Material Adverse Effect on
Nicolet and its Subsidiaries. Such forms, reports and documents: (i) complied as to form in all material respects with applicable Legal Requirements; and (ii) did not at the time they were filed, after giving effect to any amendment thereto filed prior to the date hereof, contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading, except that information filed as of a later date (but before the date of this
Agreement) is deemed to modify information as of an earlier date.

) Except for normal examinations conducted by a Regulatory Authority in the Ordinary Course of Business of Nicolet and its Subsidiaries, no Regulatory Authority has initiated since January 1, 2020, or has pending any proceeding, enforcement action or to the
Knowledge of Nicolet, investigation into the business,
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disclosures or operations of Nicolet or its Subsidiaries. Since January 1, 2019, no Regulatory Authority has resolved any proceeding, enforcement action or, to the Knowledge of Nicolet, investigation into the business, disclosures or operations of Nicolet or its Subsidiaries. Nicolet and its
Subsidiaries have fully complied with, and there is no unresolved violation, criticism or exception by any Regulatory Authority with respect to, any report or statement relating to any examination or inspection of Nicolet or its Subsidiaries. Since January 1, 2019, there have been no
formal or informal inquiries by, or disagreements or disputes with, any Regulatory Authority with respect to the business, operations, policies or procedures of Nicolet or its Subsidiaries (other than normal inati d d by a Regul Authority in Nicolet’s Ordinary Course
of Business).

Section 4.8 Loans; Loan Loss Reserve.

(a) Each loan, loan agreement, note, lease or other borrowing agreement by Nicolet Bank, any participation therein, and any guaranty, renewal or extension thereof (the “Nicolet Loans™) reflected as an asset on any of the Nicolet Financial Statements or reports filed
with the Regulatory Authorities is evidenced by documentation that is customary and legally sufficient in all material respects and constitutes, to the Knowledge of Nicolet, the legal, valid and binding obligation of the obligor named therein, enforceable in accordance with its terms,
except to the extent that the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting the enforcement of creditors’ rights generally or equitable principles or doctrines.

(b) All Nicolet Loans originated or purchased by Nicolet Bank were made or purchased in accordance with the policies of the board of directors of Nicolet Bank and in the Ordinary Course of Business of Nicolet Bank.

(c) Nicolet Bank’s allowance for credit losses-loans reflected in the Nicolet Financial Statements (including footnotes thereto) was determined on the basis of Nicolet Bank’s continuing review and evaluation of the portfolio of Nicolet Loans under the requirements of
GAAP and Legal Requi: was blished in a manner i with Nicolet Bank’s internal policies, and, in the reasonable judgment of Nicolet Bank, was appropriate in all material respects under the requirements of GAAP and all Legal Requirements to provide for possible or
specific losses, net of recoveries relating to Nicolet Loans previously charged-off, on ding Nicolet Loans.

Section 4.9 Taxes.

() Nicolet and each of its Subsidiaries have duly and timely filed all Tax Returns required to be filed by them for all taxable or reporting periods ending on or before the Closing Date, and each such Tax Return is true, correct and complete in all material respects.
Nicolet and each of its Subsidiaries have paid, or made adequate provision for the payment of, all Taxes (whether or not reflected in Tax Returns as filed or to be filed) due and payable by Nicolet and each of its Subsidiaries, or claimed to be due and payable by any Regulatory Authority,
and are not delinquent in the payment of any Tax, except such Taxes as are being contested in good faith and as to which adequate reserves have been provided.

(b) There is no claim or assessment pending or, to the Knowledge of Nicolet, threatened against Nicolet and its Subsidiaries for any Taxes that they owe. Except as disclosed in Section 4.9(b) of the Nicolet Di: no audit, ion or investigation
related to Taxes paid or payable by Nicolet or any of its Subsidiaries is presently being conducted or, to the Knowledge of Nicolet, threatened by any Regulatory Authority. Neither Nicolet nor its Subsidiaries are the beneficiary of any extension of time within which to file any Tax
Return, and there are no liens for Taxes (other than Taxes not yet delinquent) upon any of Nicolet’s or its Subsidiaries’ assets. Neither Nicolet nor its Subsidiaries have executed an extension or waiver of any statute of limitations on the assessment or collection of any Tax that is currently
in effect.

(c¢) To the Knowledge of Nicolet, Nicolet and each of its Subsidiaries have not engaged in any transaction that could affect the Tax liability for any Tax Returns not closed by applicable statute of limitations: (i) which is a “reportable transaction” or a “listed transaction”
or (i) a “significant purpose of which is the avoidance or evasion of U.S. federal income tax” within the meaning of Sections 6662, 6662A, 6011, 6111 or 6707A of the Code or of the regulations of the U.S. Department of the Treasury promulgated thereunder or pursuant to notices or
other guidance published by the IRS (irrespective of the effective dates).
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(d) Tt is the present intention of Nicolet to continue at least one significant historic business line of the Company, or to use at least a significant portion of the Company's historic business assets in a business, in each case within the meaning of Treas. Reg. Section 1.368-

1(d).

(e) Nicolet has not taken or agreed to take any action, and has no Kn

of any fact or ci that is likely, to prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

Section 4.10  Employee Benefits.
(a) Except as disclosed in Section 4.10(a) of the Nicolet Disclosure Schedules, each Nicolet Benefit Plan is and has been administered in all material respects in compliance with its terms and with all applicable Legal Requirements.

(b) Other than routine claims for benefits made in the Ordinary Course of Business, there is no litigation, claim or assessment pending or, to Nicolet’s Knowledge, threatened by, on behalf of, or against any Nicolet Benefit Plan or against the administrators or trustees or
other fiduciaries of any Nicolet Benefit Plan that alleges a violation of applicable state or federal law or violation of any Nicolet Benefit Plan document or related agreement.

(c) Neither Nicolet nor, to Nicolet’s Knowledge, any of its directors, officers, employees or any Nicolet Benefit Plan fiduciary has any liability for failure to comply with all applicable Legal Requirements for any action or failure to act in connection with the
administration or investment of any Nicolet Benefit Plan. To Nicolet’s Knowledge, no party in interest (as defined in Code Section 4975(e)(2)) of any Nicolet Benefit Plan has engaged in any nonexempt prohibited transaction (as described in Code Section 4975(c) or ERISA Section 406).

(d) As required in accordance with GAAP, all accrued contributions and other payments to be made by Nicolet or any Subsidiary to any Nicolet Benefit Plan (i) through the date hereof have been made or reserves adequate for such purposes have been set aside therefor
and reflected in the Nicolet Financial Statements, and (ii) through the Closing Date will have been made or reserves adequate for such purposes will have been set aside therefor.

(e) Except as set forth in Section 4.10(e) of the Nicolet Disclosure Schedules, each Nicolet Benefit Plan that is intended to qualify under Section 401 and related provisions of the Code is the subject of a favorable determination letter or may rely upon an opinion letter
from the IRS to the effect that it is so qualified under the Code and that its related funding instrument is tax exempt under Section 501 of the Code (or the Company and its Subsidiaries are otherwise relying on an opinion letter issued to the prototype sponsor), and, to the Nicolet’s
Knowledge, there are no facts or circumstances that would adversely affect the qualified status of any Nicolet Benefit Plan or the tax-exempt status of any related trust.

Section 4.11  Books and Records The books of account, minute books, stock record books and other records of Nicolet and its Subsidiaries are complete and correct in all material respects and have been maintained in accordance with Nicolet’s business practices and all
ble Legal Requires the mai of an adequate system of internal controls required by such Legal Requirements. The minute books of Nicolet and each of its Subsidiaries contain accurate and complete records in all material respects of all meetings held of, and
corporate action taken by, its respective shareholders, boards of directors and committees of the boards of directors. At the Closing, all of those books and records will be in the possession of Nicolet and its Subsidiaries.

Section 4.12 C i with Legal i Nicolet and each of its Subsidiaries hold all material licenses, certificates, permits, franchises and rights from all appropriate Regulatory Authormes necessary for the conduct of their respective businesses. Nicolet and each
of its Subsidiaries is, and at all times since January 1, 2020, has been, in compliance with each material Legal Requirement that is or was applicable to it or to the conduct or of its respecti or the hip or use of any of its respective assets. Neither Nicolet nor
any of its Subsidiaries has received, at any time since January 1, 2020, any notice or other communication (whether oral or written) from any Regulatory Authority or any other Person regarding: (a) any actual, alleged, possible, or potential violation of, or failure to comply with, any
Legal Requirement; or (b) any actual, alleged, possible, or potential obligation on the part of Nicolet or any of its Subsidiaries to undertake, or to
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bear all or any portion of the cost of, any remedial action of any nature in connection with a failure to comply with any Legal Requirement.

Section 4.13  Legal Proceedings; Orders.

(a) Except as set forth in Section 4.13(a) of the Nicolet Disclosure Schedules, since January 1, 2020, there have been, and currently are, no Proceedings or Orders pending, entered into or, to the Knowledge of Nicolet, threatened against or affecting Nicolet, any of its
Subsidiaries or any of their respective assets, businesses, current or former directors or executive officers, or the Contemplated Transactions, that have not been fully satisfied, settled or terminated. No officer, director, employee or agent of Nicolet or any of its Subsidiaries is subject to
any Order that prohibits such officer, director, employee or agent from engaging in or continuing any conduct, activity or practice relating to the businesses of Nicolet or any of its Subsidiaries as currently conducted.

(b) Neither Nicolet nor any of its Subsidiaries: (i) is subject to any cease and desist or other Order or enforcement action issued by; (ii) is a party to any written consent or of with; (iii) is a party to any commitment
letter or similar undertaking to; (iv) is subject to any order or directive by; (v) is subject to any supervisory letter from; (vi) has been ordered to pay any civil money penalty, which has not been paid, by; or (vii) has adopted any policies, procedures or board resolutions at the request of;
any Regulatory Authority that currently restricts in any material respect the conduct of its business, in any manner relates to its capital adequacy, restricts its ability to pay dividends or interest or limits in any material manner its credit or risk policies, its or its

business. To the Knowledge of Nicolet, none of the ing has been by any Authority.

Section 4.14  Absence of Certain Changes and Events. Since December 31, 2021, Nicolet and its Subsidiaries have their respecti only in the Ordinary Course of Business, and without limiting the foregoing with respect to each, since December 31,
2021, there has not been any event or events that have had or would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on Nicolet.

Section 4.15 No Defaults. To the Knowledge of Nicolet, no event has occurred or circumstance exists that (with or without notice or lapse of time) may contravene, conflict with or result in a material violation or breach of, or give Nicolet, any of its Subsidiaries or other
Person the right to declare a default or exercise any remedy under, or to accelerate the maturity or performance of, or to cancel, terminate or modify, any Nicolet Material Contract.

Section 4.16  Ci i with Envi Laws. Nicolet and each Subsidiary of Nicolet has complied in all material respects with all Environmental Laws applicable to it and its business operations.

Section 4.17  Transactions with Affiliates. Since January 1, 2020, all transactions required to be disclosed by Nicolet pursuant to Item 404 of Regulation S-K promulgated under the Securities Act have been disclosed in the Nicolet SEC Reports. No transaction, or series of
related transactions, is currently proposed by Nicolet or any of its Subsidiaries or, to the Knowledge of Nicolet, by any other Person, to which Nicolet or any of its Subsidiaries would be a participant that would be required to be disclosed under Item 404 of Regulation S-K promulgated
under the Securities Act if consummated.

Section 4.18  Approval Delays. To the Knowledge of Nicolet, there is no reason why the granting of any of the Requisite Regulatory Approvals would be denied or unduly delayed. Nicolet Bank is an “eligible bank™ (as such term is defined at 12 C.FR. § 5.3(g)), “well-
capitalized” (as such term is defined at 12 C.F.R. § 225.2(r)) and “well managed™ (as such term is defined at 12 C.F.R. § 225.2(s)), and the rating of Nicolet Bank under the CRA is no less than “satisfactory.” Nicolet Bank has not been informed that its status as an “eligible bank,” “well-
capitalized,” “well managed” or, for CRA purposes, “satisfactory,” will change within one (1) year.

Section 4.19  Labor Matters.

(a) There are no collective bargaining agreements or other labor union Contracts applicable to any employees of Nicolet or any of its Subsidiaries. There is no labor dispute, strike, work stoppage or lockout, or, to the Knowledge of Nicolet, threat thereof, by or with
respect to any employees of Nicolet or any of its Subsidiaries, and there has been no labor dispute, strike, work stoppage or lockout in the previous three (3) years. There are no organizational efforts with respect to the formation of a collective bargaining unit presently being
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made, or to the Knowledge of Nicolet, lhrealened involving employees of Nicolet or any of its Subsidiaries. Nenher Nicolet nor any of its Subsidiaries has engaged or is engaging in any unfair labor practice. Nicolet and its Subsidiaries are in compliance in all material respects with all

licable Legal Requi pl and empl practices, terms and diti of , wages, hours of work and occupational safety and health. No Proceeding asserting that Nicolet or any of its Subsidiaries has committed an unfair labor practice
(within the meaning of the National Labor Relauons Act of 1935) or seeking to compel Nicolet or any of its Subsldlanes to bargain with any labor organization as to wages or conditions of employment is pending or, to the Knowledge of Nicolet, threatened with respect to Nicolet or any
of its Subsidiaries before the National Labor Relations Board, the Equal Employment Opportunity Commission or any other Regulatory Authority.

(b) Neither Nicolet nor any of its Subsidiaries is a party to, or otherwise bound by, any consent decree with, or citation by, any Regulatory Authority relating to employees or employment practices. None of Nicolet, any of its Subsidiaries or any of its or their executive
officers has received within the past three (3) years any written notice of intent by any Regulatory Authority responsible for the of labor or emy laws to conduct an investigation relating to Nicolet or any of its Subsidiaries and, to the Knowledge of Nicolet, no such
investigation is in progress.

ARTICLE 5
THE COMPANY’S COVEN

Section 5.1 Access and Investigation.

(a) Subject to any appli Legal Requires Nicolet and its R ives shall, at all times during normal business hours and with reasonable advance notice, have such reasonable access to the facilities, operations, records and properties of the Company and
each of its Subsidiaries in accordance with the provisions of this Section 5.1(a) as shall be necessary for the purpose of determining the Company’s continued compliance with the terms and conditions of this Agreement and preparing for the integration of Nicolet and the Company
following the Effective Time. Nicolet and its Representatives may, during such period, make or cause to be made such reasonable investigation of the operations, records and properties of the Company and each of its Subsidiaries and of their respective financial and legal conditions as
Nicolet shall deem necessary or advisable to familiarize itself with such records, properties and other matters; provided, however, that such access or investigation shall not interfere materially with the normal operations of the Company or any of its Subsidiaries. Upon request, the
Company and each of its Subsidiaries will furnish Nicolet or its R ives attorneys’ to auditors’ requests for information regarding the Company or such Subsidiary, as the case may be, and such financial and operating data and other information reasonably requested by
Nicolet (provided, such disclosure would not result in the waiver by the Company or any of its Subsidiaries of any claim of attorney-client privilege). No i ion by Nicolet or any of its Representatives shall aﬂecl the represenlauons and warranties made by the Company in this
Agreement. This Section 5.1(a) shall not require the disclosure of any information to Nicolet the disclosure of which, in the Company's reasonable judgment: (i) would be ibited by any ble Legal i the prohibif on di: of confidential supervisory
information (including confidential supervisory information as defined in 12 C.F.R. §261.2); (i) would result in the breach of any agreement with any third party in effect on the date of this Agreement; or (iii) relate to pending or tt litigation or i i if discl might
affect the confidential nature of, or any privilege relating to the matters being discussed. If any of the restrictions in the preceding sentence shall apply, the Company and Nicolet will make, to the extent legally permissible, appropriate alternative disclosure arrangements, including
adopting additional specific procedures to protect the confidentiality of sensitive material and to ensure it with any applicable Legal

(b) From the date hercof until the earlier of the Closing Date or the termination of this Agreement in accordance with its terms, the Company shall promptly furnish to Nicolet: (i) a copy of each report, schedule, registration statement and other document filed, furnished
or received by it during such period pursuant to the requirements of federal and state banking laws or federal or state securities laws that is not generally available on the SEC’s EDGAR internet database; and (if) a copy of each report filed by it o any of its Subsidiaries with any
Regulatory Authority; in cach case other than portions of such documents relating to confidential supervisory or examination materials or the disclosure of which would violate any applicable Legal Requirement.
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(¢) The Company shall provide, and cause each of its Subsidiaries to provide, to Nicolet all information provided to the directors on all such boards or members of such committees in connection with all meetings of the board of directors and committees of the board of
directors of the Company and its Subsidiaries or otherwise provided to the directors or members, and to provide any other financial reports or other analysis prepared for senior management of the Company or its Subsidiaries; in each case other than portions of such documents relating to
attorney-client privilege, confidential supervisory information or the disclosure of which would violate any applicable Legal Requirement.

(d) All information obtained by Nicolet in accordance with this Section 5.1 shall be treated in confidence as provided in that certain confidentiality and non-disclosure agreement dated July 26, 2021, between Nicolet and the Company (the “Confidentiality
Agreement”).

aries.

(a) Except as Previously Disclosed, as expressly contemplated by or permitted by this t, as required by applicable Legal Requi or with the prior written consent of Nicolet, which shall not be unreasonably withheld, conditioned or delayed, during the
period from the date of this Agreement to the earlier of the Closing Date or the termination of this Agreement pursuant to its terms, the Company shall, and shall cause each of its Subsidiaries to: (i) conduct its business in the Ordinary Course of Business in all material respects; (ii) use

commercially reasonable efforts to maintain and preserve intact its business i and ad business relationships; and (iii) take no action that is intended to or would reasonably be expected to adversely affect or materially delay the ability of the Company or Nicolet to
obtain any of the Requisite Regulatory Approvals, to perform its and under this t or to the C dTi i
(b) Except as Previously Disclosed, as expressly contemplated by or permitted by this Agr nt, as required by appli Legal Requi or with the prior written consent of Nicolet, which shall not be unreasonably withheld, conditioned or delayed, during the

period from the date of this Agreement to the earlier of the Closing Date or the termination of this Agreement pursuant to its terms, the Company will not, and will cause each of its Subsidiaries not to:

(i) other than pursuant to the terms of any Contract to which the Company is a party that is outstanding on the date of this Agreement (as disclosed in Section 5.2(b)(i) of the Company Disclosure Schedules): (A) issue, sell or otherwise permit to become
outstanding, or dispose of or encumber or pledge, or authorize or propose the creation of, any additional shares of Company Capital Stock or any security convertible into Company Capital Stock; (B) permit any additional shares of Company Capital Stock to become subject to new
grants; or (C) grant any registration rights with respect to shares of Company Capital Stock;

(ii) (A) make, declare, pay or set aside for payment any dividend on or in respect of, or declare or make any distribution on any shares of Company Capital Stock (other than dividends from its wholly owned Subsidiaries to it or another of its wholly owned
Subsidiaries); provided, however, the Company may pay (x) the Special Dividend (which may be paid in one or more dividends) and (y) other cash dividends that are paid in the ordinary course of business (including tax distributions), provided that the total Special Dividend paid to date
does not exceed the Permitted Special Dividend Amount as adjusted for such dividends, or (B) directly or indirectly adjust, split, combine, redeem, reclassify, purchase or otherwise acquire, any shares of Company Capital Stock;

(iif) other than in the Ordinary Course of Business, amend the terms of, waive any rights under, terminate, knowingly violate the terms of or enter into: (A) any Company Material Contract (other than as permitted by Section 5.2(b)(xiii)); (B) any material

restriction on the ability of the Company or its Subsidiaries to conduct its business as it is presently being conducted; or (C) any Contract or other binding obligation relating to any class of Company Capital Stock or rights d th ith or any ding instrument of
indebtedness;

(iv) enter into loan not in with, or with, past practices of the Bank;

(¥) (A) enter into any new credit or new lending relationships greater than $1,000,000 or that are not in material compliance with the provisions of the Bank’s formal loan policy as in effect as of the date of this Agreement; or (B) other than incident to a
reasonable loan restructuring, extend additional credit to any Person and any director or officer of, or any owner of a material interest in, such Person (any of the foregoing with respect
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to a Person being referred to as a “Borrowing Affiliate”) if such Person or such Borrowing Affiliate is the obligor under any indebtedness to the Company or any of its Subsidiaries which constitutes a classified loan or against any part of such indebtedness the Company or any of its
Subsidiaries has established loss reserves or any part of which has been charged-off by the Company or any of its Subsidiaries;

(vi) maintain an allowance for loan and lease losses which is not appropriate in all material respects under the requirements of GAAP to provide for possible losses, net of recoveries relating to Bank Loans previously charged off, on Bank Loans and leases
outstanding (including accrued interest receivable);

(vii) fail to: (A) charge-off any Bank Loans or leases that would be deemed uncollectible in accordance with GAAP or any applicable Legal Requirement; or (B) place on non-accrual any Bank Loans or leases that are past due greater than ninety (90) days;

(vm) sell, lransfer mongage encumber, license, let lapse, cancel, abandon or otherwise dispose of or discontinue any of its assets, deposits, business or properties, except for sales, transfers, mortgages, encumbrances, licenses, lapses, cancellations,
or other di ord in the Ordinary Course of Business, including sales of Bank Loans in the Ordinary Course of Business, and in a transaction that, together with other such transactions, is not material to the Company and its Subsidiaries, taken as a

whole;

(ix) acquire (other than by way of foreclosures or acquisitions of control in a fiduciary or similar capacity or in satisfaction of debts previousl d in good faith, in each case in the Ordinary Course of Business) all or any portion of the assets, business,
deposits or properties of any other entity except in the Ordinary Course of Business and in a transaction that, together with other such transactions, is not material to the Company and its Subsidiaries, taken as a whole, and does not present a material risk that the Closing Date will be
materially delayed or that any approvals necessary to complete the Merger or the other Contemplated Transactions will be more difficult to obtain;

(x) purchase any debt or equity security for its investment portfolio that is inconsistent with the Bank’s formal investment policy as in effect as of the date of this Agreement or that are not in strict li with the provisions of such i policy;

(xi) amend its articles of incorporation or its bylaws, or similar governing documents of the Bank;

(xii) implement or adopt any change in its accounting principles, practices or methods, other than as may be required by GAAP or applicable regulatory i qui

(xiii) (A) increase in any manner the compensation or benefits of any of the current or former directors, officers, emp! L 1 i or other service providers of the Company or the Bank (collectively, the “Company Employees™);
(B) become a party to, establish, amend, participation in, lcnnmalc or commit itself to the adoption of any stock option plan or other stock-based ion plan, , pension, ing, non- ition, change in control, retirement, profit-sharing,
welfare benefit, or other employee benefit plan or or e with or for the benefit of any Company Employee (or newly hired employees), director or shareholder; (C) accelerate the vesting of or lapsmg of restrictions with respect to any stock-based
compensation or other long-term incentive compensation under any Company Benefit Plans, provided that the Company may take appropriate action to fully vest participants in the deferred ion plan in their ; (D) cause the funding of any rabbi trust or similar

arrangement or take any action to fund or in any other way secure the payment of compensation or benefits under any Company Benefit Plan; (E) materially change any actuarial assumptions used to calculate funding obligations with respect to any Company Benefit Plan that is required
by applicable Legal Requirements to be funded or change the manner in which contributions to such plans are made or the basis on which such contributions are determined, except as may be required by GAAP or any applicable Legal Requirement; or (F) conduct the administration of
the Company Benefit Plans in any manner other than the Ordinary Course of Business; provided, however, that the Company may, without the prior written consent of Nicolet, undertake any of the actions provided for in Section 5.2(b)(xiii), so long as the Special Dividends paid to date
do not exceed the Permitted Special Dividend Amount, as adjusted, by (x) identifying in writing to Nicolet the contemplated actions with an analysis of
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the costs of such actions and (y) reducing the Permitted Special Dividend Amount on a dollar-for-dollar basis for such costs.
(xiv) hire any new employees with an annual salary in excess of $75,000;

(xv) incur or guarantee any indebtedness for borrowed money other than deposits, overnight fed funds, Federal Home Loan Bank of Chicago advances not over six (6) months in maturity, or advances from the Federal Reserve Bank of Minneapolis, or enter into
any capital lease or leases; or, except in the Ordinary Course of Business: (A) lend any money or pledge any of its credit in connection with any aspect of its business, whether as a guarantor, surety, issuer of a letter of credit or otherwise; (B) mortgage or otherwise subject to any lien any
of its assets or sell, assign or transfer any of its assets in excess of $100,000 in the aggregate, except as disclosed in Section 5.2(b)(xv) of the Company Disclosure Schedules; or (C) incur any other liability or loss representing, individually or in the aggregate, over $100,000;

(xvi) enter into any new line of business or materially change its lending, investment, underwriting, risk and asset liability management and other banking and operating policies, except as required by i Legal Requi: or by any

Regulatory Authority;

(xvii) settle any action, suit, claim or proceeding against it or any of its Subsidiaries, except for an action, suit, claim or proceeding that is settled in an amount and for consideration not in excess of $150,000 and that would not: (A) impose any material
restriction on the business of the Company or its Subsidiaries; or (B) create precedent for claims that is reasonably likely to be material to it or its Subsidiaries;

(xviii) make application for the opening, relocation or closing of any, or open, relocate or close any, branch office, loan production office or other significant office or operations facility;

(xix) make or change any material Tax elections, change or consent to any change in its or the Bank’s method of accounting for Tax purposes (except as required by applicable Tax law), take any material position on any material Tax Return filed on or after the
date of this Agreement, settle or compromise any material Tax liability, claim or assessment, enter into any closing agreement, waive or extend any statute of limitations with respect to a material amount of Taxes, surrender any right to claim a refund for a material amount of Taxes, or file
any material amended Tax Return; or

(xx) agree to take, make any commitment to take, or adopt any resolutions of the Company Board in support of, any of the actions prohibited by this Section 5.2.

Section 5.3 Notice of Changes. The Company will give prompt notice to Nicolet of any fact, event or circumstance known to it that: (a) is reasonably likely, individually or taken together with all other facts, events and circumstances known to i, to result in a Material Adverse
Effect on the Company; o (b) would cause or constitute a material breach of any of the Company’s rep ions, warranties, or ined herein that y could be expected to give rise, individually or in the aggregate, to the failure of a condition in Article
8; provided, however, that a failure to comply with this section shall not constitute a breach of this Agreement or the failure of any condition set forth in Article 8 to be satisfied unless the underlying Material Adverse Effect or material breach would independently result in the failure of a
condition set forth in Article 8 to be satisfied.

Section 5.4 Company_Shareholder Consent. Following the ion of this t and in lieu of calling a meeting of the shareholders of the Company, the Company shall provide a copy of the Company Shareholder Consent in the form attached hereto as Exhibit B,
certified by the Company as a true and complete copy as included in its corporate records, to Nicolet for the purpose of approving this Agreement and the transactions contemplated hereby (including the Merger and Bank Merger); provided, that the Company shall not be required to
deliver the Company Shareholder Consent to Nicolet prior to the thirtieth (30") day after the execution of this Agreement. For purposes of this Agreement, the “Company Shareholder Approval” means the adoption and approval of this Agreement by the shareholders of the Company
by the Company Ider Consent, in d with the WBCL and the Company Articles of Incorporation. The Company and the Company Board will use their reasonable best efforts to obtain from its shareholders the Company Shareholder Consent in favor of the adoption of
this Agreement required by the WBCL, including by ding that its shareholders vote in favor of this Agreement, and the Company and the Company Board will not withdraw, qualify or adversely modify (or

29




publicly propose or resolve to withdraw, qualify or adversely modify) the Company Board’s recommendation to the Company’s sharcholders that the Company’s shareholders vote in favor of and consent to the adoption and approval of this Agreement (an “Adverse Recommendation”).
However, if, prior to the time the Company Shareholder Approval is obtained, the Company Board, after consultation with its financial advisor and outside counsel, determines in good faith that (a) an Acquisition Proposal constitutes a Superior Proposal and (b) it is reasonably likely that
to continue to d this eement to its in light of such Acquisition Proposal would result in a violation of its fiduciary duties under the WBCL, then, in submitting this Agreement to the shareholders for purposes of ining the Company Consent, the
Company Board may make an Adverse Recommendation or publicly propose or resolve to make an Adverse Recommendation; provided that the Company Board may not take any actions under this sentence unless it (i) gives Nicolet at least five (5) Business Days’ prior written notice of
its intention to make an Adverse Recommendation or publicly propose or resolve to make an Adverse Recommendation and a description in reasonable detail of the event or circumstances giving rise to its determination to take such action (including, in the event such action is taken in
response to an Acquisition Proposal, the latest material terms and conditions of, and the identity of the third party making, any such Acquisition Proposal, or any amendment or modification thercof, or describe in reasonable detail such other event or circumstances) and (ii) at the end of
such notice period, takes into account any amendment or modification to this Agreement proposed by Nicolet and, after receiving the advice of its financial advisor and outside counsel, determines in good faith that it would nevertheless be reasonably likely to result in a violation of its
fiduciary duties under applicable Law to make or continue to make a ion that its vote in favor of this Agreement. Any material amendment to any Acquisition Proposal will be deemed to be a new Acquisition Proposal for purposes of this Section 5.4 and will
require a new notice period as referred to in this Section 5.4. Notwithstanding anything to the contrary herein, unless this Agreement has been terminated in accordance with its terms, the Company shall provide a copy of the Company Shareholder Consent to each holder of Company
Common Stock for purposes of approving this and the i hereby (i ing the Merger and the Bank Merger).

Section 5.5  Information Provided to Nicolet. The Company agrees that the information concerning the Company or any of its Subsidiaries that is provided or to be provided by the Company in writing to Nicolet specifically for inclusion in any other documents to be filed
with any Regul Authority in ion with the Cq d Transactions will, at the respective times such documents are filed and not be false or misleading with respect to any material fact, or omit to state any material fact necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading. The Company will have a duty to correct any material misleading statement specified by the Company for inclusion, and so included, in any other documents filed with any latory Authority. i ding the
foregoing, the Company shall have no responsibility for the truth or accuracy of any information with respect to Nicolet or any of its Subsidiaries or any of their Affiliates ined in any d bmitted to, or other ication with, any 'y Authority.

Section 5.6  Operating Functions. The Company and its Subsidiaries shall cooperate with Nicolet and Nicolet Bank in connection with planning for the efficient and orderly combination of the parties and the operation of the Bank and Nicolet Bank, and in preparing for the
consolidation of the banks’ appropriate operating functions to be effective upon consummation of the Bank Plan of Merger; provided, however, that the foregoing actions shall not unduly interfere with the business operations of the Company or its Subsidiaries. Without limiting the
foregoing, the Company shall provide office space and support services (and other q d support and assi: in ion with the fi ing, and senior officers of the Company and Nicolet shall meet from time to time as the Company or Nicolet may reasonably
request, to review the financial and operational affairs of the Company and its Subsidiaries, with the understanding that, notwithstanding any other provision contained in this Agreement: (a) neither Nicolet nor Nicolet Bank shall under any circumstance be permitted to exercise control of
the Company or the Bank or any of the Company’s other Subsidiaries prior to the Effective Time; (b) neither the Company nor any of its Subsidiaries shall be under any obligation to act in a manner that could reasonably be deemed to constitute anti-competitive behavior under federal or
state antitrust laws; and (c) neither the Company nor any of its Subsidiaries shall be required to agree to any material obli that is not upon the ion of the Merger.

Section 5.7 Company Benefit Plans.

request in writing by Nicolet, the Company shall promptly take appropriate action in

(a) In order to facilitate a clean transition, following receipt of all Requisite R pp 1s, upon the




accordance with all Legal Requirements to amend, suspend or terminate any Company Benefit Plan, other than those set forth on Section 5.7 of the Company Disclosure Schedules, effective as of the day immediately prior to the Effective Time.

(b) Pnor to the Effective Time, the Company shall in accordance with (JAAP accrue the costs associated with any contingent payments due or that could become due in connection with the execution and delivery of this Agreement or the consummation of the

Ci dTi (including known terminations of empl in ion th th) under any Company Benefit Plan, including without limitation any change of control or severance agreements, retention or stay bonus programs, or other similar arrangements.
(c) Immediately prior to the Effective Time, and i ing any other provision of this ce! the Company will terminate the employment or other benefit agreements listed on Section 5.7(¢c) of the Company Discl: and, in
therefor, pay the amounts set forth on Section 5.7(c) of the Company Disclosure Schedules, provided that unless replaced with a new agreement between Nicolet and the Covered Employee, the restrictive ined therein shall continue in full force and effect for the specified

post-employment period.

Section 5.8  Voting_and Support Agreement. Concurrently with the execution and delivery of this Agreement, the Company shall cause to be executed and delivered to Nicolet a voting and support agreement, in the form attached hereto as Exhibit C, approving this
Agreement and the consummation of the Contemplated Transactions, executed by each shareholder of the Company who holds Company Common Stock.

Section 5.9 Acquisition Proposals.

(a) The Company will immediately cease and cause to be terminated any activities, discussions or negotiations with any Persons other than Nicolet with respect to any Acquisition Proposal and will use its reasonable best efforts to enforce any confidentiality or similar
relating to an ition Proposal. The Company will within one (1) Business Day advise Nicolet of the receipt of any Acquisition Proposal and the substance thereof (including the identity of the Person making such Acquisition Proposal), and will keep Nicolet apprised of
any related devel di ions and (including the material terms and conditions of the isition Proposal) on a bly current basis.

(b) The Company agrees that it will not, and will cause its Subsidiaries and its Subsidiaries officers, directors, agents, advisors and affiliates not to, initiate, solicit, encourage or knowingly facilitate inquiries or proposals with respect to, or engage in any negotiations
concerning, or provide any confidential or nonpublic information or data to, or have any discussions with, any Person relating to, any Acquisition Proposal (other than contacting a Person for the sole purpose of seeking clarification of the terms and conditions of such Acquisition
Proposal); provided that, in the event the Company receives an unsolicited bona fide Acquisition Proposal, from a Person other than Nicolet, after the execution of this Agreement and prior to the receipt of the Company Shareholder Approval, and the Company Board concludes in good
faith, after consultation with its financial advisor and outside counsel, that such Acquisition Proposal constitutes a Superior Proposal or could reasonably be likely to result in a Superior Proposal and, after considering the advice of outside counsel, that failure to take such actions could be
reasonably likely to result in a violation of the directors’ fiduciary duties under applicable law, the Company may: (i) furnish information wllh respect to it to such Person making such Acquisition Proposal pursuant to a customary confidentiality agreement (subject to the requirement that
any such information not previously provlded to Nicolet shall be promptly furnished to Nicolet); and (ii) participate in di: ions or ding such A ition Proposal. The Company will, and will cause the Bank and Company’s Representatives to, immediately cease and
cause to be terminated any activities, di: or before the date of this Agreement with any Person. The Company will promptly (and in any event within 24 hours) advise Nicolet following receipt of any Acquisition Proposal or any inquiry which could
reasonably be expected to lead to an Acquisition Proposal, and the substance thereof (including the terms and conditions of and the identity of the Person making such inquiry or Acquisition Proposal), will provide Nicolet with an unredacted copy of any such Acquisition Proposal and any
draft agreements, proposals or other materials received from or on behalf of the Person making such inquiry or Acquisition Proposal in connection with such inquiry or Acquisition Proposal, and will keep Nicolet apprised of any related developments, discussions and negotiations on a
current basis, including any amendments to or revisions of the terms of such inquiry or Acquisition Proposal.




(c) Nothing contained in this Agreement shall prevent the Company or the Company Board from complying with Rule 14d-9 and Rule 14e-2 under the Exchange Act with respect to an Acquisition Proposal, provided that such Rules will in no way eliminate or modify
the effect that any action pursuant to such Rules would otherwise have under this Agreement.

Section 5.10 Audited Financial Statements. On or prior to April 30, 2022, the Company shall deliver to Nicolet financial statements for the year ended December 31, 2021, which financial statements shall (a) be complete and correct in all material respects, (b) fairly and
accurately present the respective financial position, assets, liabilities and results of operations of the Company and the Bank, (c) be prepared in conformity with GAAP, (d) comply in all material respects with all applicable Legal Requirements, and (¢) be subject to and accompanied by
the unmodified opinion of the Company’s independent public accountants, CliftonLarsonAllen LLP.

ARTICLE 6
NICOLET’S COVENA!

S

Section 6.1 Operation of Nicolet and Nicolet Subsidiaries. From the date of this Agreement until the earlier of the Effective Time or the termination of this Agreement, unless prior written consent of the Company shall have been obtained, which shall not be unreasonably
withheld, conditioned or delayed, and except as otherwise expressly contemplated herein, Nicolet covenants and agrees that it shall take no action that would reasonably be expected to (a) materially adversely affect the ability of Nicolet to obtain any Requisite Regulatory Approvals
required for the transactions contemplated hereby without imposition of a condition or restriction of the type referred to in Sections 8.5 and 9.5, or (b) that would reasonably be expected to materially adversely affect the ability of Nicolet to perform its covenants and agreements under
this Agreement.

Section 6.2 Notice of Changes. Nicolet will give prompt notice to the Company of any fact, event or circumstance known to it that: (a) is reasonably likely, individually or taken together with all other facts, events and circumstances known to it, to result in a Material Adverse
Effect on Nicolet; or (b) would cause or constitute a material breach of any of Nicolet’s ions, warranties, or herein that bly could be expected to give rise, individually or in the aggregate, to the failure of a condition in Article 9;
provided, however; that a failure to comply with this section shall not constitute a breach of this Agreement or the failure of any condition set forth in Article 9 to be satisfied unless the underlying Material Adverse Effect or material breach would independently result in the failure of a
condition set forth in Article 9 to be satisfied.

Section 6.3 Indemnification.

(a) From and after the Effective Time, Nicolet shall, to the fullest extent permitted under applicable Legal Requirements, indemnify and hold harmless (1) any natural person who is or was a director or officer of the Company or any Subsidiary of the Company, (2) any

natural person who, while a director or officer of the Company or any Subsidiary of the Company, is or was serving either pursuant to the Company’s or such Subsidiary’s specific request or as a result of the nature of such person’s duties to the Company or to such Subsidiary as a
director, officer, partner, trustee, member of any governing or deci king i manager, empl or agent of another corporation or foreign corporation, partnership joint venture, trust or other enterprise, and (3) any natural person who, while a director or officer of the
Company or any Subsidiary of the Company, is or was serving an employee benefit plan because his or her duties to the Company or to such Subsidiary also imposed duties on, or otherwise involved services by, the person to the plan or to participants in or beneficiaries of the plan (each,
an “Indemnified Party”), against any and all ble fees (including r ble attorneys’ fees), costs, charges, disbursements and other expenses actually and reasonably incurred by the Indemnified Party (collectively, “Expenses™) in connection with any threatened, pending or
leted civil, criminal, admini: ive or investigative action, suit, arbitration or other proceeding, whether formal or informal, which involves federal, state or local law and which is brought by or in the right of any Person (any such action, an “Indemnification Proceeding”) to which

the Indemnified Party was made a party by virtue of his or her service in any of the capacities set forth above in clauses (1) through (3) of this Section 6.3(a), to the extent that such Indemnified Party has been successful on the merits or otherwise in the defense of such Indemnification

Proceeding.

(b) From and after the Effective Time, Nicolet shall, to the fullest extent permitted under applicable Legal R
natural person who, while an employee or agent of

indemnify and hold harmless (1) any natural person who is or was an employee or agent of the Company or any Subsidiary of the Company, (2) any




the Company or any Subsidiary of the Company, is or was serving either pursuant to the Company’s or such Subsidiary’s specific request or as a result of the nature of such person’s duties to the Company or to such Subsidiary as a director, officer, partner, trustee, member of any

ing or decisi king i manager, empl or agent of another corporation or foreign corporation, partnership joint venture, trust or other enterprise, and (3) any natural person who, while an employee or agent of the Company or any Subsidiary of the Company, is or
was serving an employee benefit plan because his or her duties to the Company or to such Subsidiary also imposed duties on, or otherwise involved services by, the person to the plan or to participants in or beneficiaries of the plan (each, an “Indemnified Employee”), against any and all
Expenses in connection with any Indemnification Proceeding to which the Indemnified Employee was made a party by virtue of his or her service in any of the capacities set forth above in clauses (1) through (3) of this Section 6.3(b), to the extent that such Indemnified Employee has
been successful on the merits or otherwise in the defense of such Indemnification Proceeding.

(c) From and after the Effective Time, Nicolet shall indemnify and hold harmless any Indemnified Party against any obligation to pay a judgment, penalty, assessment, forfeiture or fine, including an excise tax assessed with respect to an employee benefit plan, or the
agreement to pay any amount in settlement of an Indemnification P ing, and pre- and post-j interest related thereto, and any Expenses incurred by such Indemnified Party in connection with an Indemnification Proceeding, unless it shall be proven by final judicial
adjudication that such person breached or failed to perform a duty owed to the Company or to any Subsidiary of the Company which constituted: (1) a willful failure to deal fairly with the Company, any Subsidiary of the Company, or the respective shareholders thereof in connection with
a matter in which the Indemnified Party had a material conflict of interest, (2) a violation of the criminal law, unless the Indemnified Party had reasonable cause to believe that his or her conduct was lawful or no reasonable cause to believe that his or her conduct was unlawful, (3) a
transaction from which the Indemnified Party derived an improper personal benefit, or (4) willful misconduct.

(d) From and after the Effective Time, Nicolet may indemnify and hold harmless any Indemnified Employee against any obligation to pay a judgment, penalty, assessment, forfeiture or fine, including an excise tax assessed with respect to an employee benefit plan, or
the agreement to pay any amount in settl of an Ind i Py ding, and pre- and post-jud; it interest related thereto, and any Expenses incurred by such Indemnified Employee in connection with an Indemnification Proceeding, unless it shall be proven by final judicial
adjudication that such person breached or failed to perform a duty owed to the Company or to any Subsidiary of the Company which constituted: (1) a willful failure to deal fairly with the Company, any Subsidiary of the Company, or the respective shareholders thereof in connection with
a matter in which the Indemnified Employee had a material conflict of interest, (2) a violation of the criminal law, unless the Indemnified Employee had reasonable cause to believe that his or her conduct was lawful or no reasonable cause to believe that his or her conduct was unlawful,
(3) a transaction from which the Indemnified Employee derived an improper personal benefit, or (4) willful misconduct. Any determination of whether an Indemnified Employee shall receive indemnification pursuant to this Section 6.3(d) shall be made at the sole and exclusive
discretion of Nicolet.

(e) Upon written request by an Indemnified Party who has been made party to an Indemnification Proceeding, Nicolet shall reimburse the Expenses of such Indemnified Party as incurred if the Indemnified Party provides Nicolet with all of the following: (1) a written
affirmation of his or her good faith belief that he or she did not breach or fail to perform his or her duties to the Company and (2) a written undertaking, executed personally or on his or her behalf, to repay to Nicolet such reimbursements if and to the extent that it is ultimately determined
that such Indemnified Party was not entitled to indemnification for such amounts under the terms of this Agreement.

() Upon written request by an Indemnified Employee who has been made party to an Indemnification Proceeding, Nicolet may reimburse the Expenses of such Indemnified Employee as incurred if the Indemnified Employee provides Nicolet with all of the following:
(1) a written affirmation of his or her good faith belief that he or she did not breach or fail to perform his or her duties to the Company or to any Subsidiary of the Company and (2) a written undertaking, executed personally or on his or her behalf, to repay to Nicolet such reimbursements
if and to the extent that it is ultimately determined that such Indemnified Employee was not entitled to indemnification for such amounts under the terms of this Agreement. Any determination of whether an Indemnified Employee shall receive rei for E as such
Expenses are incurred pursuant to this Section 6.3(f) shall be made at the sole and exclusive discretion of Nicolet.




(g) Notwithstanding any other provision of this Agreement, in order for any Indemnified Party or Indemnified Employee to be entitled to indemnification under this Agreement, such Indemnified Party or Indemnified Employee must make a written request to Nicolet.
This written request shall contain a declaration that Nicolet shall have the right to exercise all rights and remedies available to such Indemnified Party or Indemnified Employee agamsl any other Party arising out of or related to the Indemnification Proceeding for which indemnification is

being sought and that the Indemnified Party or Indemnified Employee has assigned to Nicolet all such rights and remedies. Nicolet shall have no obllgatmn to mdummfy any I i Party or i Ip under this J if and to the extent that such Indemnified
Party or Indemnified Employee has previously received indemnification or allowance for Expenses from any Party in ion with the same I F

(h) For a period of six (6) years after the Effective Time or, if such term coverage is not available, such other maximum period of coverage available, Nicolet shall maintain a directors’ and officers’ liability insurance policy or policies covering each Indemnified Party
and Indemnified Employee covered by the Company’s directors’ and officers’ liability insurance policy in effect as of the date hereof, on and subject to terms and conditions no less advantageous to the insureds than the Company’s directors’ and officers’ liability insurance policy in effect
as of the date hereof, for acts or omissions occurring prior to the Effective Time; provided, that in no event shall Nicolet be required to expend annually in the aggregate an amount in excess of 250% of the amount of the aggregate premiums paid by the Company for fiscal year 2021 for
such purpose and, if Nicolet is unable to maintain such policy (or substitute policy) as a result of this proviso, Nicolet shall obtain a policy or policies of insurance with substantially similar terms and conditions as may then be available, and with an equal or lesser claims reporting time
period as may then be available for payment of such amount; provided further, that in lieu of the obligations of this subsection, Nicolet may request that the Company obtain, and upon such request the Company shall obtain, such extended reporting period coverage under the Company’s
existing insurance programs (to be effective as of the Effective Time) at Nicolet’s sole expense.

(i) If Nicolet or any of its successors or assigns shall (i) consolidate with or merge into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfer all or substantially all its properties and assets to any
Person, then, and in each such case, Nicolet shall use commercially reasonable efforts to cause proper provision to be made so that the successor and assign of Nicolet assumes the obligations set forth in this Section 6.3.

(j) The provisions of this Section 6.3 shall survive consummation of the Merger and the Bank Merger and are intended to be for the benefit of, and will be enforceable by, each Indemnified Party, each Indemnified Employee, his or her heirs, and his or her legal
representatives.
Section 6.4 Board Representation.
(a) On or prior to the Effective Time, Nicolet shall cause the Company Director to be added to the board of directors of the Surviving Entity and Nicolet Bank. No other directors or employees of the Company shall be designated to serve on the board of directors of the
Surviving Entity or Nicolet Bank at the Effective Time. The appointment of the Company Director to the board of directors of the Surviving Entity and Nicolet Bank shall be subject to the bylaws of the Surviving Entity and Nicolet Bank, respectively, and the Company Director must (i)
be ble to the M i Ci ittee of the Surviving Entity or Nicolet Bank, as applicable, and (ii) satisfy and comply with the requirements regarding service as a member of the board of directors of the Surviving Entity or Nicolet Bank, as applicable, provided under
applicable Legal Requirements and the practices and policies of such board that are generally applicable to its members.

(b) Subject to and in accordance with the bylaws of the Surviving Entity, effective as of the Effective Time, the officers of Nicolet in office immediately prior to the Effective Time, together with such additional persons as may thereafter be elected, shall serve as the officers of the
Surviving Entity from and after the Effective Time in accordance with the bylaws of the Surviving Entity.

Section 6.5 Authorization and Reservation of Nicolet Common Stock. Nicolet Board shall, as of the date hereof, authorize and reserve the maximum number of shares of Nicolet Common Stock to be issued pursuant to this Agreement and take all other necessary corporate
action to consummate the Contemplated Transactions.




Section 6.6 Stock Exchange Listing. Nicolet shall cause all shares of Nicolet Common Stock issuable or to be reserved for issuance under this Agreement to be approved for listing on the national securities exchange on which Nicolet Common Stock then trades prior to the
Closing Date.

Section 6.7 Pre-Closing Income Tax Returns and Tax Matters. Nicolet shall prepare and file or cause to be prepared and filed all income and franchise Tax Returns required to be filed by the Company for all Taxable periods ending on or before the Closing Date that are due
after the Closing Date (“Nicolet Prepared Returns”). All Nicolet Prepared Returns shall be prepared on basis consistent with past procedures and practices and accounting methods of the Company to the maximum extent permitted by applicable law. Nicolet shall cause each Nicolet
Prepared Return to be delivered to each shareholder of the Company (as of immediately prior to the Closing) for review and comment no later than thirty (30) days before the due date (including extensions) of such Nicolet Prepared Return, and such sharcholders of the Company shall
provide written comments, if any, to such Nicolet Prepared Returns within fifteen (15) days after receipt of such Nicolet Prepared Returns from Nicolet. Nicolet shall incorporate all timely comments of the shareholders of the Company in Nicolet Prepared Returns for Taxable periods
ending on or before the Closing Date to the extent Nicolet determines in its sole discretion the incorporation of any such comment will not result in any liability to Nicolet. Nicolet shall not amend any income or franchise Tax Return of the Company without the prior written consent of
each of the shareholders of the Company (as of immediately prior to the Closing) if such amendment would result in any liability to the shareholders of the Company. Nicolet shall give each of the shareholders of the Company (as of immediately prior to the Closing) prompt written
notice of any demand, claim, or notice of commencement of a claim, proposed adjustment, assessment, audit, examination or other administrative or court proceeding with respect to income or franchise Taxes of the Company for which the shareholders of the Company (as of
immediately prior to the Closing) may become liable (a “Tax Contest™). Nicolet shall control any Tax Contest; provided, however, that (i) the shareholders of the Company (as of immediately prior to the Closmg) may, at their sole cost and expense, participate in such Tax Contest, and

(ii) Nicolet shall not settle, resolve or abandon any such Tax Contest without the prior written consent of the shareholders of the Company (as of immediately prior to the Closing) if such settl or aband would result in any liability to the shareholders of the
Company. The provisions of this Section 6.7 shall survive consummation of the Merger and the Bank Merger and are intended to be for the benefit of, and will be enforceable by, each shareholder of the Company (as of immediately prior to the Closing).
ARTICLE 7

COVENANTS OF ALL PARTIES

Section 7.1  Regulatory Approvals. Nicolet and its Subsidiaries will use all reasonable best efforts to as promptly as possible prepare, file, effect and obtain all Requisite Regulatory Approvals, the Company will cooperate with Nicolet and its Subsidiaries with respect to the
foregoing, and the parties will comply with the terms of such Requisite Regulatory Approvals. Each of Nicolet and the Company will have the right to review in advance, and to the chcm practicable cacl\ will consult with the other, in each case subject to applicable Legal Requirements

relating to the exchange of information, with respect to all substantive written information submitted to any Regulatory Authority in ion with the Requisite Regul; Is. In the fc ing right, each of the parties will act reasonably and as promptly as
practicable. Each party agrees that it will consult with the other party with respect to obtaining all permits, consents, approvals and authorizations of all Regulatory Authorities ncccssary or advisable to the C Ti i and each party will keep the other party
apprised of the status of material matters relating to completion of the Contemplated Transactions. Nicolet and the Company will, upon request, furnish the other party with all information concerning itself, its Subsidiaries, directors, oﬂlcers and shareholders and such other matters as
may be reasonably necessary or advisable in connection with any filing, notice or application made by or on behalf of such other party or any of its Subsidiaries with or to any Regulatory Authority in ion with the Cq lated

Section 7.2 Securities Act Compliance. The Company understands that the Nicolet Common Stock to be issued hereunder will not be registered under the Securities Act pursuant to exemptions set forth in Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D
promulgated thereunder (“Rule 506”). The Company understands and agrees that in order to comply with the requirements of Rule 506, the Merger Consideration will be paid in the form of cash at a price per share of Nicolet Common Stock the holder otherwise would have received
equal to the Nicolet Common Stock Price (rather than in the form of shares of Nicolet Common Stock) to (1) any




shareholder of the Company who is not a signatory to either the Company Shareholder Consent or an Al Questionnaire delivered to Nicolet, or (2) any other shareholder of the Company with respect to whom the Board of Directors of the Surviving Corporation is unable to form a
reasonable belief that such shareholder is an “accredited investor” as such term is defined in regulations promulgated under the Securities Act. The parties understand and agree that the shares of Nicolet Common Stock issued pursuant to this Agreement cannot be resold unless they are
registered under the Securities Act and applicable state securities laws, or unless an exemption from such registration requirements is available, and that there will be placed on the certificates representing the Nicolet Common Stock issued pursuant to this Agreement a legend to that

effect. If the safe harbor of Rule 506 is not available or if reliance thereon as described in this Section 7.2 would prevent the parties from obtaining any Requisite Regulatory Approval, the parties will to a alternative ion that can be
relied upon or alternative structure that will allow the Merger to be completed on the terms set forth herein.

Section 7.3 Publicity. Neither the Company nor Nicolet shall, and neither the Company nor Nicolet shall permit any of its Subsidiaries to, issue or cause the publication of any press release or other public announcement with respect to, or otherwise make any public statement
or, except as otherwise spcclmally provided in this Agreement, any di: of blic information to a third party, conccmmg, the Contemplated Transactions without the prior consent (which shall not be unreasonably withheld or delayed) of Nicolet, in the case of a proposed

or by the Company, or the Company, in the case of a proposed or di: by Nicolet; provided, however, that either party may, wllhoul the pnor consent of the other party (but after prior consultation with the other party to
the extent practicable under the circumstances), issue or cause the publication of any press release or other public announcement to the extent required by i Legal Requi or by ecurities 1 rules. Subject to the foregoing, Nicolet and the Company agree

that the press release announcing the execution and delivery of this Agreement shall be a joint press release of Nicolet and the Company, mutually agreed upon by both parties. Thereafter, and subject to the limitations of this paragraph, Nicolet and the Company shall each use their
reasonable best efforts to develop a joint communications plan with respect to the Contemplated Transactions and to ensure that all press releases and other public statements with respect to the C Ti ions shall be i with such joint communications plan.

Section 7.4 Best Efforts; Cooperation; Takeover Statutes. Each of Nicolet and the Company agrees to exercise good faith and use its reasonable best efforts to satisfy the various covenants and conditions to Closing in this Agreement, and to consummate the
Contemplated Transactions as promptly as practicable. Neither Nicolet nor the Company will intentionally take or intentionally permit to be taken any action that would be a breach of the terms or provisions of this Agreement. Between the date of this Agreement and the Closing Date,
each of Nicolet and the Company will, and will cause each Subsidiary of Nicolet and the Company, respectively, and all of their respective Affiliates and Representatives to, cooperate with respect to all filings that any party is required by any applicable Legal Requirements to make in
connection with the Contemplated Transactions. Subject to licable Legal i and the i ions of any It Authority, each party shall keep the other party reasonably apprised of the status of matters relating to the completion of the Contemplated Transactions,
including promptly furnishing the other party with copies of notices or other written communications received by it or any of its Subsidiaries from any Regulatory Authority with respect to such transactions. In addition, for purposes of integration planning, between the date of this
Agreement and the Closing Date, the applicable i ion planning including third-parties, of Nicolet and the Company shall meet on a regular basis to review and discuss their respective planning and support efforts, including providing information as reasonably requested
by Nicolet related to the Company’s information technology and communication systems to support such integration planning. Such meetings shall be preceded by the timely delivery to all parties of the information to be discussed thereat. Without limiting the foregoing, none of Nicolet,

the Company or their respective Boards of Directors shall take any action that would cause any Takeover Statute to become applicable to this A tor the C d Transactions, and the Company shall take all necessary steps to exempt (or ensure the continued exemption of)
the C: dT ions from any applicable Takeover Statute now or hereater in effect. If any Takeover Statute may become, or may purport to be, applicable to the Contemplated Transactions, the Company and the members of ts Boards of Directors will grant such approvals
and take such actions as are necessary so that the C T ions may be d as promptly as practicable on the terms contemplated hereby and thereby and




otherwise act to elimi or minimize the effects of any Takeover Statute on any of the C T i i ing, if necessary, ing the validity or icability of any such Takeover Statute..

Section 7.5 Tax Free Reorganization.

(a) The parties intend that the Merger qualify as a reorganization within the meaning of Section 368(a) and related sections of the Code and that this Agreement constitute a “plan of reorganization” within the meaning of Section 1.368-2(g) of the Treasury regulations
promulgated thereunder. From and after the date of this Agreement and until the Effective Time, each of the Company and Nicolet shall use its commercially reasonable efforts to cause the Merger to qualify as a reorganization within the meaning of Section 368(a) of the Code, and will
not knowingly take any action, cause any action to be taken, fail to take any action or cause any action to fail to be taken which action or failure to act would reasonably be expected to prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the
Code. Following the Effective Time, neither Nicolet nor any Affiliate of Nicolet knowingly shall take any action, cause any action to be taken, fail to take any action, or cause any action to fail to be taken, which action or failure to act would reasonably be expected to prevent the Merger
from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

(b) As of the date hereof, the Company does not know of any reason why it would not be able to deliver to Nicolet’s counsel, as of the date of the legal opinion referred to in Sections 8.8 and 9.7, a certificate substantially in Iit with IRS published advance
ruling guideli: with ble or customary ions and modifications thereto (the “IRS Guidelines™), to enable counsel of Nicolet to deliver the legal opinion contemplated by Sections 9.7, and the Company hereby agrees to deliver such certificate effective as of the date of such
opinion to counsel of Nicolet.

(c) As of the date hereof Nicolet does not know of any reason why it would not be able to deliver to its counsel, as of the date of the legal opinion referred to in Sections 8.8 and 9.7, a certificate substantially in compliance with the IRS Guidelines, to enable counsel of
Nicolet to deliver the legal opinion contemplated by Sections 8.8, and Nicolet hereby agrees to deliver such certificate effective as of the date of such opinion to counsel of Nicolet.

(d) Following the Effective Time, Nicolet will continue at least one significant historic business line of the Company, or use at least a significant portion of the Company’s historic business assets in a business, in each case within the meaning of Treas. Reg. Section
1.368-1(d), except that Nicolet may transfer the Company’s historic business assets (i) to a corporation that is a member of Nicolet’s “qualified group,” within the meaning of Treas. Reg. Section 1.368-1(d)(4)(ii), or (ii) to a partnership if (A) one or more members of Nicolet’s “qualified
group” have active and substantial management functions as a partner with respect to the Company’s historic business or (B) members of Nicolet’s “qualified group” in the aggregate own an interest in the partnership representing a significant interest in the Company’s historic business,
in each case within the meaning of Treas. Reg. Section 1.368-1(d)(4)(iii).

Section 7.6 E Employee Contracts; Employee Benefits.
(a) All individuals employed by the Company or the Bank immediately prior to the Closing (“Covered Emp! ") shall i become empl of Nicolet as of the Closing. Following the Closing, Nicolet shall maintain employee benefit plans and
compensation opportunities for the benefit of Covered Emp) that provide empl benefits and ion opportunities that, in the are no less ble than the empl benefits and ion opportunities that are made available to similarly-situated

employees of Nicolet under the Nicolet Benefit Plans, provided, however, that: (i) in no event shall any Covered Employee be eligible to participate in any closed or frozen Nicolet Benefit Plan; and (ii) until such time as Nicolet shall cause Covered Employees to participate in the Nicolet
Benefit Plans, a Covered Employee’s continued participation in the Company Benefit Plans shall be deemed to satisfy the foregoing provisions of this sentence (it being understood that participation in the Nicolet Benefit Plans may commence at different times with respect to each
Nicolet Benefit Plan).

(b) For all purposes (other than for purposes of benefit accruals and, for plan year 2022 only, allocations of employer contributions under Nicolet’s 401(k) Plan) under the Nicolet Benefit Plans providing benefits to the Covered Employees (the “New Plans”), each
Covered Employee shall be credited with his or her years of service with the Company and its Subsidiaries and their respective predecessors to the same extent as such




Covered Employee was entitled to credit for such service under the similar Company Benefit Plan in which such Covered Employee participated or was eligible to participate immediately prior to the Transition Date; provided, however, that the foregoing shall not apply to the extent that
its application would result in a duplication of benefits with respect to the same period of service.

(c) In addition, and without limiting the generality of the foregoing, as of the Transition Date, Nicolet shall use commercially reasonable efforts to provide that: (i) each Covered Employee shall be immediately eligible to participate, without any waiting time, in any and
all New Plans to the extent coverage under such New Plan is similar in type to an applicable Company Benefit Plan in which such Covered Employee was participating immediately prior to the Transition Date (such Company Benefit Plans prior to the Transition Date collectively, the
“Old Plans”); (ii) for purposes of each New Plan providing medical, dental, pharmaceutical, vision or similar benefits to any Covered Employee, all pre-existing condition exclusions and actively-at-work requirements of such New Plan shall be waived for such Covered Employee and
his or her covered dependents, unless such conditions would not have been waived under the Old Plan in which such Covered Employee, as applicable, participated or was eligible to participate immediately prior to the Transition Date; and (iii) any eligible expenses incurred by such
Covered Employee and his or her covered dependents during the portion of the plan year of the Old Plan ending on the Transition Date shall be taken into account under such New Plan to the extent such eligible expenses were incurred during the plan year of the New Plan in which the
Transition Date occurs for purposes of satisfying all deductibl i and i t-of-pocket requi licable to such Covered Employee and his or her covered dependents for the applicable plan year as if such amounts had been paid in accordance with such New
Plan.

(d) Section 7.6 of the Nicolet Di hedules sets forth the P that will be paid with respect to any eligible Covered Employee (exempt and non-exempt) who incurs a qualifying involuntary termination of employment in accordance with such
schedule. Notwithstanding the foregoing, no Covered Employee eligible to receive severance benefits or other payment triggered by the Merger under an employment, change in control, severance, salary continuation agreement or other similar agreement (a “CIC Payment”) shall be
entitled to receive the severance benefits described in this Section 7.6(d) or to otherwise receive severance benefits from Nicolet. Any Company employee who is eligible to receive a CIC Payment shall not receive any severance benefits as provided in this Section 7.6(d) but rather will
be entitled to the CIC Payment payable under the terms of the applicable agreement.

(e) Simultaneously herewith, Paul Kohler shall enter into an employment agreement with Nicolet and/or Nicolet Bank, as applicable (the “Officer Ag) ).

Section 7.7 Section 16 Matters. Prior to the Effective Time, the parties will each take such steps as may be necessary or appropriate to cause any disposition of Company Capital Stock or conversion of any derivative securities in respect of shares of Company Capital Stock or
acquisition of Nicolet Common Stock, as appli in ion with the ion of the C Transactions to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 7.8  Shareholder Litigation. Each of the Company and Nicolet shall give the other the reasonable opportunity to consult concerning the defense of any shareholder litigation against the Company or Nicolet, as applicable, or any of their respective directors or officers
relating to the Contemplated Transactions.

ARTICLE 8
CONDITIONS PRECEDENT TO OBLIGATIONS OF NICOLET

The obligations of Nicolet to the Cq lated Ti ions and to take the other actions required to be taken by Nicolet at the Closing are subject to the satisfaction, at or prior to the Closing, of each of the following conditions (any of which may be waived by
Nicolet in whole or in part):

Section 8.1  Accuracy of R ions and Warranties. For purposes of this Section 8.1, the accuracy of the representations and warranties of the Company set forth in this Agreement shall be assessed as of the date of this Agreement and as of the Closing Date (or such
other date(s) as specified, to the extent any representation or warranty speaks as of a specific date). The representations and warranties set forth in Section 3.3 and Section 3.5(a) shall be true and correct (except for inaccuracies which are de minimis in amount and effect). There shall not




exist inaccuracies in the representations and warranties of the Company set forth in this t (including the ions set forth in Section 3.3 and Section 3.5(a)) such that the effect of such i ies has, or is likely to have, a Material Adverse Effect
on the Company; provided that, for purposes of this sentence only, those representations and warranties which are qualified by references to “material” or “Material Adverse Effect” or to the “Knowledge” of any Person shall be deemed not to include such qualifications.

Section 8.2 Performance by the Company. The Company shall have performed or complied in all material respects with all of the covenants and obligations to be performed or complied with by it under the terms of this Agreement on or prior to the Closing Date.

Section 8.3 Shareholder Approval. The Company Shareholder Approval shall have been obtained.

Section 8.4 No Proceedings. Since the date of this Agreement, there must not have been commenced or be pending any Proceeding: (a) involving any challenge to, or seeking damages or other relief in connection with, any of the Contemplated Transactions; or (b) that may
have the effect of preventing, delaying, making illegal or otherwise interfering with any of the Contemplated Transactions, in either case that would reasonably be expected by the Nicolet Board to have a Material Adverse Effect on the Surviving Entity.

Section 8.5 Regulatory Approvals. All Requisite Regulatory Approvals shall have been obtained and shall remain in full force and effect and all statutory waiting periods in respect thereof shall have expired or been terminated and there shall not be any action taken, or any

Legal Requirement enacted, entered, enforced or deemed applicable to the Ct d Ti i by any Regul: Authority, in connection with the grant of a Requisite Regulatory Approval, which shall have imposed a restriction or condition on, or requirement of, such approval
that would, after the Effective Time, reasonably be expected by the Nicolet Board to have a Material Adverse Effect on the Surviving Entity.

Section 8.6 Company Shareholder i Each of the Company shall have delivered to Nicolet an AI Questi ire and the ion: ined therein shall be true and correct in all material respects as of the Closing Date.
Section 8.7  Officer’s Certificate. Nicolet shall have received a certificate signed on behalf of the Company by an executive officer of the Company certifying as to the matters set forth in Sections 8.1 and 8.2.

Section 8.8 Tax Opinion. Nicolet shall have received a written opinion of Nelson Mullins Riley Scarborough LLP, addressed to the Company and Nicolet, in form and substance reasonably satisfactory to the Company and Nicolet, dated as of the Closing Date, to the effect
that: (a) the Merger will constitute a reorganization within the meaning of Section 368(a) of the Code; and (b) each of the Company and Nicolet will be a party to such reorganization within the meaning of Section 368(b) of the Code.

Section 8.9  Stock Exchange Listing. Nicolet shall have filed with the national securities exchange upon which shares of Nicolet Common Stock are then traded a notification form for the listing of all shares of Nicolet Common Stock to be delivered in the Merger, and such
national securities exchange shall not have objected to the listing of such shares of Nicolet Common Stock.

Section 8.10 No Material Adverse Effect. From the date of this Agreement to the Closing, there shall be and have been no change in the financial condition, assets or business of the Company or the Bank that has had or would reasonably be expected to have a Material
Adverse Effect on the Company.

Section 8.11  Consents. The Company shall have obtained or caused to be obtained the written consents, permissions and approvals as required under any agi contracts, appoi
Section 8.11 of the Company Disclosure Schedules that are required to effect the Contemplated Transactions.

plans, trusts or other arrangements with third parties as set forth on

Section 8.12  Officer Agreement. The Officer Agreement shall have been executed by the proposed respective parties thereto (and such parties shall not have advised Nicolet that they intend to breach any such agreements) and delivered to Nicolet.

Section 8.13  Company Stock Certificates. All holders of record of one or more Company Stock Certificates shall have surrendered to Nicolet, together with a properly completed and duly executed Letter of




Transmittal, such Company Stock Certificate held by such holder (or, if applicable, provided an affidavit in accordance with Section 2.2(g)).

ARTICLE 9
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF THE COMPANY

The obligations of the Company to consummate the Contemplated Transactions and to take the other actions required to be taken by the Company at the Closing are subject to the satisfaction, at or prior to the Closing, of each of the following conditions (any of which may be
waived by the Company, in whole or in part):

Section 9.1  Accuracy of Repr ions and Warranties. For purposes of this Section 9.1, the accuracy of the representations and warranties of Nicolet set forth in this Agreement shall be assessed as of the date of this Agreement and as of the Closing Date (or such other
date(s) as specified, to the extent any representation or warranty speaks as of a specific date). The representations and warranties set forth in Section 4.3 and Section 4.5(a) shall be true and correct (except for inaccuracies which are de minimis in amount and effect). There shall not exist
i ies in the ions and warranties of Nicolet set forth in this Agreement (including the rep ions set forth in Section 4.3 and Section 4.5(a)) such that the aggregate effect of such inaccuracies has, or is reasonably likely to have, a Material Adverse Effect on Nicolet;

provided, that, for purposes of this sentence only, those representations and warranties which are qualified by references to “material” or “Material Adverse Effect” or to the “Knowledge” of any Person shall be deemed not to include such qualifications.
Section 9.2  Performance by Nicolet. Nicolet shall have performed or complied in all material respects with all of the covenants and obligations to be performed or complied with by it under the terms of this Agreement on or prior to the Closing Date.

Section 9.3 Shareholder Approval. The Company Sharcholder Approval shall have been obtained.

Section 9.4 No Proceedings. Since the date of this Agreement, there must not have been commenced or be pending any Proceeding: (a) involving any challenge to, or seeking damages or other relief in connection with, any of the Contemplated Transactions; or (b) that may
have the effect of preventing, delaying, making illegal or otherwise interfering with any of the Contemplated Transactions, in either case that would reasonably be expected by the Company Board to have a Material Adverse Effect on the Surviving Entity.

Section 9.5 YA . All Requisite R pprovals shall have been obtained and shall remain in full force and effect and all statutory waiting periods in respect thereof shall have expired or been terminated and there shall not be any action taken, or any
Legal Requirement enacted, entered, enforced or deemed applicable to the C T by any Regulatory Authority, in connection with the grant of a Requisite Regulatory Approval, which shall have imposed a restriction or condition on, or requirement of, such approval
that would, after the Effective Time, reasonably be expected by the Company Board to have a Material Adverse Effect on the Surviving Entity.

Section 9.6  Officer’s Certificate. The Company shall have received a certificate signed on behalf of Nicolet by an executive officer of Nicolet certifying as to the matters set forth in Sections 9.1 and 9.2.

Section 9.7 Tax Opinion. The Company shall have received a written opinion of Nelson Mullins Riley & Scarborough LLP, addressed to the Company and Nicolet, in form and substance reasonably satisfactory to the Company and Nicolet, dated as of the Closing Date, to the
effect that: (a) the Merger will constitute a reorganization within the meaning of Section 368(a) of the Code; and (b) each of the Company and Nicolet will be a party to such reorganization within the meaning of Section 368(b) of the Code.

Section 9.8  Stock Exchange Listing. Nicolet shall have filed with the national securities exchange upon which shares of Nicolet Common Stock are then traded a notification form for the listing of all shares of Nicolet Common Stock to be delivered in the Merger, and such
national securities exchange shall not have objected to the listing of such shares of Nicolet Common Stock.

Section 9.9 No Material Adverse Effect. From the date of this Agreement to the Closing, there shall be and have been no change in the financial condition, assets or business of Nicolet or any of its Subsidiaries that has had or would reasonably be expected to have a Material
Adverse Effect on Nicolet.
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Section 9.10  Registration Rights Agreement. The registration rights agreement in substantially the form attached hereto as Exhibit E (the “Registration Rights Agreement”) shall have been duly executed and delivered by Nicolet to Brenda Johnson and Murray Johnson.

ARTICLE 10
TERMINATION

Section 10.1 Termination of Agreement. This Agreement may be terminated only as set forth below, whether before or after approval of the matters presented in connection with the Merger by the shareholders of the Company or Nicolet:

(a) by mutual consent of the Nicolet Board and the Company Board, each evidenced by appropriate written resolutions;

(b) by Nicolet, if the Company shall have breached or failed to perform any of its i warranties, or set forth in this Agreement, which breach or failure to perform, either individually or together with other such breaches, in the

if occurring or inuing on the date on which the Closing would otherwise occur would result in the failure of any of the conditions set forth in Section 8.1 and Section 8.2 and such breach or failure to perform has not been or cannot be cured within thirty (30) days following

written notice to the party committing such breach, making such untrue representation and warranty or failing to perform; provided, that such breach or failure is not a result of the failure by Nicolet to perform and comply in all material respects with any of its obligations or
representations and warranties under this Agreement that are to be performed or complied with by it prior to or on the date required hereunder;

(c) by the Company, if Nicolet shall have breached or failed to perform any of its ions, warranties, covenants or set forth in this Agreement which breach or failure to perform, cither individually or together with other such breaches, in the

if occurring or inuing on the date on which the Closing would otherwise occur would result in the failure of any of the conditions set forth in Section 9.1 and Section 9.2 and such breach or failure to perform has not been or cannot be cured within thirty (30) days following

written notice to the party committing such breach, making such untrue representation and warranty or failing to perform, provided, that such breach or failure is not a result of the failure by the Company to perform and comply in all material respects with any of its obligations or
representations and warranties under this Agreement that are to be performed or complied with by it prior to or on the date required hereunder;

(d) by Nicolet or the Company, if: (i) any Regulatory Authority that must grant a Requlslte Regulatory Approval has denied approval of any of the Contemplated Transactions and such denial has become final and or (ii) any filing or notice for
a Requisite Regulatory Approval has been withdrawn at the request or dation of the appli latory Authority; provided, however, that the right to terminate this Agreement under this Section 10.1(d) shall not be available to a party whose failure (or the failure of any of

its Affiliates) to fulfill any of its obligations (excluding warranties and ions) under this Agreement has been the cause of or resulted in the occurrence of any event described above;

(e) by Nicolet or the Company, if the Effective Time shall not have occurred at or before December 31, 2022 (the “Termination Date™); provided, however, that the right to terminate this Agreement under this Section 10.1(e) shall not be available to any party to this
Agreement whose failure to fulfill any of its obligations warranties and ions) under this t has been the cause of or resulted in the failure of the Effective Time to occur on or before such date;

(f) by Nicolet or the Company, if any court of competent jurisdiction or other Regulatory Authority shall have issued a judgment, Order, injunction, rule or decree, or taken any other action restraining, enjoining or otherwise prohibiting any of the Contemplated
Transactions and such judgment, Order, injunction, rule, decree or other action shall have become final and nonappealable;

(g) by Nicolet, if the Company Shareholder Consent shall not have been delivered to Nicolet on or before the thirtieth (30™) day following the date of this Agreement.

(h) by Nicolet, prior to receipt of the Company Shareholder Approval, if the Company Board makes an Adverse Recommendation.
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Section 10.2  Effect of Termination or A In the event of the ination of this A t and the aband; of the Merger pursuant to Section 10.1, this Agreement shall become null and void, and there shall be no liability of one party to the other or any
restrictions on the future activities on the part of any party to this Agreement, or its respective directors, officers or shareholders, except that: (i) the Confidentiality Agreement, this Section 10.2, Section 10.3 and Article 11 shall survive such termination and abandonment; and (ii) no
such termination shall relieve the breaching party from liability resulting from any willful and material breach by that party of this Agreement.

Section 10.3 Fees and Expenses.

(a) Except as otherwise provided in this Section 10.3, all fees and expenses incurred in connection with this Agreement, the Merger and the other Contemplated Transactions shall be paid by the party incurring such fees or expenses, whether or not the Merger is
consummated.

(b) If this Agreement is terminated by Nicolet pursuant to Section 10.1(g) or Section 10.1(h), then the Company shall pay to Nicolet, within two (2) Business Days after such termination, the amount of $8,000,000.00 by wire transfer of immediately available funds to
such account as Nicolet shall designate. If this Agreement is terminated by Nicolet pursuant to Section 10.1(b), then the Company shall pay to Nicolet, within two (2) Business Days after such termination, the amount of $8,000,000.00 by wire transfer of immediately available funds to
such account as Nicolet shall designate. If this Agreement is terminated by the Company pursuant to Section 10.1(c), then Nicolet shall pay to the Company, within two (2) Business Days after such termination, the amount of $8,000,000.00.

(c) All payments made pursuant to this Section 10.3 shall constitute liquidated damages and the receipt thereof shall be the sole and exclusive remedy of the receiving party against the party making such payment, its Affiliates and their respective directors, officers and
shareholders for any claims arising out of or relating in any way to this Agreement or the transactions contemplated herein.

ARTICLE 11
MISCELLANEOUS

Section 11.1  Survival. Except for that are exp to be performed after the Closing, none of the ions, warranties and ined herein shall survive beyond the Closing.

Section 112 Governing Law. All questions concerning the construction, validity and interpretation of this Agreement and the performance of the obligations imposed by this Agreement shall be governed by the internal laws of the State of Wisconsin applicable to Contracts
made and wholly to be performed in such state without regard to conflicts of laws.

Section 11.3  Assi; and No Third Party Rights. Neither party to this Agreement may assign any of its rights under this Agreement (whether by operation of law or otherwise) without the prior written consent of the other party. Any purported assignment in
contravention hereof shall be null and void. Subject to the ding sentence, this t and every ion, warranty, covenant, agreement and provision hereof shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted
assigns. Except for Section 6.3 and Section 6.7, nothing expressed or referred to in this Agreement will be construed to give any Person other than the parties to this Agreement any legal or equitable right, remedy or claim under or with respect to this Agreement or any provision of this
Agreement. The representations and warranties in this Agreement are the product of negotiations among the parties hereto and are for the sole benefit of the parties. Any i ies in such ions and warranties are subject to waiver by the parties hereto in accordance with
Section 11.5 without notice or liability to any other Person. In some instances, the representations and warranties in this Agreement may represent an allocation among the parties hereto of risks associated with particular matters regardless of the knowledge of any of the parties hereto.
Consequently, persons other than the parties may not rely upon the ions and warranties in this A t as characterizations of actual facts or circumstances as of the date of this Agreement or as of any other date.

Section 114 Modification. This Agreement may be amended, modified or supplemented by the parties at any time before or after the Company Shareholder Approval is obtained; provided, however, that after the Company Shareholder Approval is obtained, there may not be,
without further approval of the Company’s
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harcholders, any d of this Agreement that requires further approval under i Legal Requit This Agreement may not be amended, modified or supplemented except by an instrument in writing signed on behalf of each of the parties.

Section 11.5 Extenslon of Time;. Walver. At any time prior to the Effective Time, the parties may, to the extent permitted by applicable Legal Requirements: (a) extend the time for the performance of any of the obllgalwns or other acls of the other party; (b) waive any

ies in the r and ined in this Agreement or in any document delivered pursuant to this Agreement; or (c) waive compliance with or amend, modify or 1 any of the or ined in this A t which are for the
benefit of the waiving party. Any agreement on the part of a party to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such party. Neither the failure nor any delay by any party in exercising any right, power or privilege under this
Agreement or the documents referred to in this Agreement will operate as a waiver of such right, power or privilege, and no single or partial exercise of any such right, power or privilege will preclude any other or further exercise of such right, power or privilege or the exercise of any
other right, power or privilege. Except as provided in Article 10, the rights and remedies of the parties to this Agreement are cumulative and not alternative. To the maximum extent permitted by applicable Legal Requirements: (x) no claim or right arising out of this Agreement or the
documents referred to in this Agreement can be discharged by one party, in whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other party; (y) no waiver that may be given by a party will be applicable except in the specific instance for which
it is given; and (z) no notice to or demand on one party will be deemed to be a waiver of any obligation of such party or of the right of the party giving such notice or demand to take further action without notice or demand as provided in this Agreement or the documents referred to in this
Agreement.

Section 11.6  Notices. All notices, consents, waivers and other communications under this Agreement shall be in writing (which shall include electronic mail) and shall be deemed to have been duly given if delivered by hand or by nationally recognized overnight delivery
service (receipt requested), mailed by registered or certified U.S. mail (return receipt requested) postage prepaid or sent by electronic mail (with confirmation) to the parties at the following addresses (or at such other address for a party as shall be specified by like notice):

If to Nicolet, to:
Nicolet Bankshares, Inc.
111 N. Washington Street
Green Bay, W1 54301

Telephone: (920) 430-7318
Email: mdaniels@nicoletbank.com
Attention: Michael E. Daniels

with copies to:
Nelson Mullins Riley & Scarborough LLP
201 17" Street, Suite 1700
Atlanta, GA 30363

Telephone: (404) 322-6037
Email: Robert.Klingler@nelsonmullins.com
Attention: Robert D. Klingler
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If to the Company, to:
Charter Bankshares, Inc.
1010 West Clairemont Avenue
Eau Claire, WI 54701

Telephone: (715) 855-6150
Email: jrhalloin@charterbank.com
Attention: Jeffrey R. Halloin

with copies to:
Reinhart Boerner Van Deuren s.c.
N16 W23250 Stone Ridge Drive
‘Waukesha, WI 53187

Telephone: (414) 298-8445
Email: jreichert@reinhartlaw.com
Attention: John T. Reichert

or to such other Person or place as the Company shall furnish to Nicolet or Nicolet shall furnish to the Company in writing. Except as otherwise provided herein, all such notices, consents, waivers and other communications shall be effective: (a) if delivered by hand, when delivered; (b)
if delivered by overnight delivery service, on the next Business Day after deposit with such service; (c) if mailed in the manner provided in this Section 11.6, five (5) Business Days after deposit with the U.S. Postal Service; and (d) if sent by electronic mail, upon receipt.

Section 117 Entire Agreement. This Agreement, the Schedules and any documents executed by the parties pursuant to this Agreement and referred to herein, together with the Confidentiality Agreement, constitute the entire and of the parties hereto

and supersede all other prior agreements and understandings, written or oral, relating to such subject matter between the parties.

. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable Legal Requirements, but if any provision of this Agreement is held to be prohibited by or invalid under applicable
will be i ive only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this t unless the ion of the C: dT ons is adversely affected

Section 11.8  Several
such pi

Legal R
thereby.

Section 11.9  Further Assurances. The parties agree: (a) to furnish upon request to each other such further information; (b) to execute and deliver to each other such other documents; and (c) to do such other acts and things; all as the other party may reasonably request for the

purpose of carrying out the intent of this Agreement and the documents referred to in this Agreement.

Section 1110 Counterparts. This Agreement and any amendments thereto may be executed in any number of counterparts (including by electronic means), each of which shall be deemed an original, but all of which together shall constitute one and the same agreement and
shall become effective when counterparts have been signed by cach of the parties and delivered to the other party, it being understood that cach party need not sign the same counterpart.

ARTICLE 12
DEFINITIONS
Section 12.1 Definitions. In addition to those terms defined throughout this Agreement, the following terms, when used herein, shall have the following meanings:

(a) “Acquisition Proposal” means a tender or exchange offer to acquire more than 25% of the voting power in the Company or the Bank, a proposal for a merger, consolidation or other business combination involving the Company or the Bank or any other proposal or
offer to acquire in any manner more than 25% of the
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voting power in, or more than 25% of the business, assets or deposits of, the Company or the Bank, other than the transactions contemplated hereby and other than any sale of whole loans and securitizations in the Ordinary Course of Business.
(b) “Affiliate” means, with respect to any specified Person, any other Person directly or indirectly Controlling, Controlled by or under common Control with, such specified Person.

(c) “AI Questi ire” means an dited investor i ire in the form attached as Exhibit D hereto.

(d) “Bank” means Charter Bank, a wholly-owned subsidiary of the Company.
(e) “Bank Merger” means the merger of the Bank with and into, and under the charter of, Nicolet Bank pursuant to the Bank Plan of Merger.
(f) “Business Day” means any day except Saturday, Sunday and any day on which banks in Wisconsin are authorized or required by law or other government action to close.

(g) “Company Articles of Incorporation” means the Third Amended and Restated Articles of Incorporation of the Company.

(h) “Company Benefit Plan” means any: (i) qualified or nonqualified “employee pension benefit plan” (as defined in Section 3(2) of ERISA) or other deferred ion or reti plan or ar (ii) “empl welfare benefit plan” (as defined in Section
3(1) of ERISA) or other health, welfare or similar plan or arrangement; (iii) “employee benefit plan” (as defined i in Section 3(3) of ERISA); (iv) equity-based ion plan or ar (including any stock option, stock purchase, stock ownership, stock appreciation, restricted
stock, restricted stock unit, phantom stock or slmllar plan, agreement or award); (v) other paid time off, ., split-dollar life i bonus, profit-sharing or incentive plan or arrangement; (vi) other employee benefit plan, practice, policy or arrangement of any
kind; or (vii) change in control ag; or or

in each case, with respect to clauses (i) through (vu) of this definition, to which contributions have been made by the Company or the Bank or any Company ERISA Affiliate or under which any current or
former employee, director, agent or mdependent contractor of the Company or the Bank or any beneficiary thereof is covered, is eligible for coverage or has payment or other benefit rights, and for which the Company or the Bank has or could reasonably be expected to have liability,
including by reason of having a Company ERISA Affiliate.

(i) “Company Board” means the board of directors of the Company.

(j) “Company Bylaws” means the Third Amended and Restated Bylaws of the Company.

(k) “Company Capital Stock” means Company Common Stock.

() “Company Common Stock™ means the common stock, $0.01 par value per share, of the Company.

(m) “Company ERISA Affiliate” means each “person” (as defined in Section 3(9) of ERISA) that is treated as a single employer with the Company or the Bank for purposes of Section 414(b), (c), (m) and (o) of the Code.

(n) “Company Regulatory Reports” means (i) the Consolidated Reports of Condition and Income for A Bank With Domestic Offices Only - FFIEC 041 of the Bank for periods between January 1, 2020 and December 31, 2021, as filed with the FDIC; (ii) the
Consolidated Reports of Condition and Income for A Bank With Domestic Offices Only - FFIEC 041 of the Bank with respect to periods ended subsequent to December 31, 2021, as filed with the FDIC; (iii) the Parent Company Only Financial Statements for Small Holding Companies,

Form FR Y-9SP, of the Company for the periods ended December 31, 2021, June 30, 2021, December 31, 2020 and June 30, 2020; and (iv) the Parent Company Only Financial Statements for Small Holding Companies, Form FR Y-OSP, of the Company with respect to periods ended
subsequent to December 31, 2021,
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(0) “Contemplated Transactions™ means all of the i by this Agreement, i ing: (i) the Merger; (ii) the Bank Merger, (iii) the performance by Nicolet and the Company of their respective s and obligations under this Agree ; and
(iv) Nicolet’s issuance of shares of Nicolet Common Stock, the Per Share Cash Consideration, and cash in lieu of fractional shares, in exchange for shares of Company Common Stock.

(p) “Contract” means any contract, promise or (whether written or oral and whether express or implied) that is legally binding: (i) under which a Person has or may acquire any rights; (i) under which such Person has or may
become subject to any obligation or liability; or (iii) by which such Person or any of the assets owned or used by such Person is or may become bound.

(q) “Control,” “Controlling” or “Controlled” when used with respect to any specified Person, means the power to vote 25 percent (25%) or more of any class of voting securities of a Person, the power to control in any manner the election of a majority of the directors
or partners of such Person, or the power to exercise a controlling influence over the management or policies of such Person.

(r) “CRA” means the Community Reinvestment Act, as amended.
(s) “Deposit Insurance Fund” means the fund that is maintained by the FDIC to allow it to make up for any shortfalls from a failed depository institution’s assets.

(t) “DOL” means the U.S. Department of Labor.

(u) “Environment” means surface or subsurface soil or strata, surface waters and sedi i waters, , drinking water supply and ambient air.

(v) “Environmental Laws” means any federal, state or local law, statute, ordinance, rule, regulation, code, order, permit o other legally binding requirement applicable to the business o assets of Nicolet, the Company or any of their respective Subsidiaries that
imposes liability or standards of conduct with respect to the Environment and/or Hazardous Materials.

(w) “ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
(x) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(y) “FDIC” means the Federal Deposit Insurance Corporation.

(z) “Federal Reserve” means the Board of Governors of the Federal Reserve System.

(aa) “GAAP” means generally accepted accounting principles in the U.S., consistently applied.

(bb) “Hazardous Materials” means any toxic or dang t waste, i pollutant, gas or other material that is classified as such under Environmental Laws or is otherwise regulated under Environmental Laws.
(cc) “IRS” means the U.S. Internal Revenue Service.
(dd) “Knowledge” means, assuming due inquiry under the facts or ci the actual k ledge of: (i) with respect to Nicolet, the chief executive officer, president, chief financial officer, chief credit officer or general counsel of Nicolet; or (ii) with respect to the

Company, the president, chief executive officer or secretary of the Company or the president, chief executive officer, chief financial officer, senior vice president finance and accounting, secretary, chief information officer or senior vice president and chief credit officer of the Bank.
(ee) “Legal Requirement” means any federal, state, local, municipal, foreign, international, multinational or other Order, constitution, law, ordinance, regulation, rule, policy statement, directive, statute or treaty.

(ff) “Material Adverse Effect” as used with respect to a party, means an event, circumstance, change, effect or occurrence which, individually or together with any other event, circumstance, change, effect or occurrence: (i) is materially adverse to the business,
condition (financial or otherwise), assets, liabilities or results of operations of such party and its Subsidiaries, taken as a whole; or (ii) materially impairs the ability of such party to
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perform its under this t or to the Merger and the other Contemplated Transactions on a timely basis; provided that, in determining whether a Material Adverse Effect has occurred, there shall be excluded any effect to the extent attributable to or resulting
from: (A) changes in Legal i and the i ion of such Legal Requi: by courts or governmental authorities; (B) changes in GAAP or regulatory accounting requirements; (C) changes or events generally affecting banks, bank holding companies or financial holding
companies, or the economy or the financial, securities or credit markets, including changes in prevailing interest rates, liquidity and quality, currency exchange rates, price levels or trading volumes in the U.S. or foreign securities markets; (D) changes in national or international political
or social diti luding the by the United States in hostilities, whether or not pursuant to the declaration of a national emergency or war, or 1he occurrence of any military or terrorist anack upon or within the United States; (E) the effects of any quarantine, “shelter in
place”, “stay at home”, workforce reduction, social distancing, shut down, closure, safety or any other Law, order, directive, guideline, guidance or 1. d by any gov | entity, includi the Centers for Disease Control and Prevention and the World Health
Organization, in response to or relating in any way to the novel coronavirus disease, COVID-19 virus (SARS-COV-2) (or any mutation or variation thereof or related health condition, or any related or iated demics or disease ); and (F) the effects of the
actions expressly permitted or required by this Agreement or that are taken with the prior written consent of the other party in ion of the C d Transactions, including the costs and expenses associated therewith, including any transaction costs, any severance costs, and
the response of customers, vendors, licensors, investors, or employees; except with respect to clauses (A), (B), (C), (D) and (E), to the extent that the effects of such change are materially disproportionately adverse to the financial condition, results of operations or business of such party
and its Subsidiaries, taken as a whole, as compared to other companies in the industry in which such party and its Subsidiaries operate.

(gg) “Nicolet Articles of Incorporation” means the Amended and Restated Articles of Incorporation of Nicolet, as amended.
(hh) “Nicolet Bank” means Nicolet National Bank, a wholly-owned subsidiary of Nicolet.

(ii) “Nicolet Benefit Plan” means any: (i) qualified or nonqualified “employee pension benefit plan™ (as defined in Section 3(2) of ERISA) or other deferred compensation or retirement plan or arrangement; (i) “employee welfare benefit plan” (as defined in Section
3(1) of ERISA) or other health, welfare or similar plan or arrangement; (iii) “employee benefit plan” (as defined in Section 3(3) of ERISA); (iv) equity-based plan or arrangement (including any stock option, stock purchase, stock ownership, stock appreciation, restricted stock, restricted
slock unit, phantom stock or similar plan, agreement or award); (v) other paid time off, ion, , bonus, profit-sharing or incentive plan or arrangement; (vi) other employee benefit plan, practice, policy or arrangement of any kind; or (vii) change in control agreement or
or in each case with respect to clauses (i) through (vii) of this definition, to which contributions have at any time been made by Nicolet or any of its Subsidiaries or any Nicolet ERISA Affiliate or under which any employee, former employee, director,

agenl or independent contractor of Nicolet or any of its Subsidiaries or any beneficiary thereof is covered, is eligible for coverage or has benefit rights, and for which Nicolet or any of its Subsidiaries has liability, including by reason of having a Nicolet ERISA Affiliate.

(ij) “Nicolet Board” means the board of directors of Nicolet.

(kk) “Nicolet Bylaws” means the Nicolet Amended and Restated Bylaws, as amended.

(II) “Nicolet Capital Stock” means Nicolet Common Stock and Nicolet Preferred Stock, collectively.

(mm) “Nicolet Common Stock” means the common stock, $0.01 par value per share, of Nicolet.

(nn) “Nicolet Common Stock Price” means the closing price of Nicolet Common Stock on the national securities exchange on the last trading day prior to the Closing Date.

(00) “Nicolet Equity Award” means any outstanding stock option, stock appreciation right, restricted stock award, restricted stock unit, or other equity award granted under a Nicolet Stock Plan.
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(pp) “Nicolet ERISA Affiliate” means each “person” (as defined in Section 3(9) of ERISA) that is treated as a single employer with Nicolet or any of its Subsidiaries for purposes of Section 414(b), (c), (m) or (o) of the Code.

(qq) “Nicolet Material Contract” means any contract that is a "material contract" (as such term is defined in Item 601(b)(10) of Regulation S-K promulgated under the Securities Act).

(1r) “Nicolet SEC Reports” means the annual, quarterly and other reports, dules, forms, and other d (i ing exhibits and all other information incorporated therein) filed or furnished by Nicolet with the SEC under the Securities Act, the
Excl e Act, or the ions of the SEC tt der, since January 1, 2020. For the avoidance of doubt, Nicolet SEC Reports shall not include filings made with the SEC pursuant to Section 13 or Section 16 by shareholders, directors or officers of the Company.

(ss) “Nicolet Stock Plans” means any of the following:

Nicolet Bankshares, Inc. 2002 Stock Incentive Plan.

Nicolet Bankshares, Inc. 2010 Equity Incentive Plan.

Nicolet Bankshares, Inc. 2011 Long-Term Incentive Plan, as amended.

(tt) “Order” means any award, decision, injunction, jud order, ruling, dinary supervisory letter, policy dum of und di luti directive, sut or verdict entered, issued, made, rendered or required by any

court, administrative or other governmental agency, including any Regulatory Authority, or by any arbitrator.

(uu) “Ordinary Course of Business” shall include any action taken by a Person only if such action is consistent with the past practices of such Person and is similar in nature and magnitude to actions customarily taken in the ordinary course of the normal day-to-day
operations of other Persons that are in the same line of business as such Person.

(vv) “OREO” means real estate owned by a Person and designated as “other real estate owned.”
(ww) “Outstanding Company Shares” means the shares of Company Common Stock issued and outstanding immediately prior to the Effective Time.
(xx) “PBGC” means the U.S. Pension Benefit Guaranty Corporation.

(yy) “Permitted Special Dividend Amount” means an amount equal to (1) Thirty Million Dollars and no Cents ($30,000,000.00), less (2) an amount equal, on a dollar for dollar basis, of any cash dividends that are paid in the ordinary course of business (including tax
distributions) under Section 5.2(b)(ii)(A)(y), and less (3) an amount equal, on a dollar for dollar basis, any compensatory payments made by the Company pursuant to the proviso contained in Section 5.2(b)(xiii).

(72) “Person” means any individual, corporation (including any non-profit corporation), general or limited partnership, limited liability company, foundation, joint venture, estate, trust, association, organization, labor union or other entity or Regulatory Authority.

(aaa) “Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or suit (whether civil, criminal, ini; ive, i igative or informal) brought, or heard by or before, or otherwise involving, any judicial or

g0 1 authority, i ding a Regul Authority, or arbitrator.

(bbb) “Regulatory Authority” means any federal, state or local governmental body, agency, court or authority that, under applicable Legal Requirements: (i) has supervisory, judicial, administrative, police, taxing or other power or authority over the
Company, Nicolet, or any of their respective Subsidiaries; (if) is required to approve, or give its consent to, the Contemplated Transactions; or (iii) with which a filing must be made in connection therewith.
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(cce) “Representative” means with respect to a particular Person, any director, officer, manager, employee, agent, consultant, advisor or other representative of such Person, including legal counsel, and financial advisors.

(ddd) “Requisite Regulatory Approvals” means all necessary documentation, applications, notices, petitions, filings, permits, consents, approvals and authorizations from all applicable Regulatory Authorities for approval of the Contemplated Transactions.
(eee) “SEC” means the Securities and Exchange Commission.

(fff) “Securities Act” means the Securities Act of 1933, as amended.

(ggg) “Subsidiary” with respect to any Person means an affiliate controlled by such Person directly or indirectly through one or more intermediaries.

(hhh) “Superior Proposal” means a bona fide written Acquisition Proposal which the Company Board concludes in good faith to be more favorable from a financial point of view to the Company shareholders than the Merger and the other transactions contemplated
hereby, (i) after receiving the advice of its financial advisors (which shall be Stephens, Inc., or any nationally recognized investment banking firm), (ii) after taking into account the likelihood and timing of ion of the proposed transaction on the terms set forth therein (as
compared to, and with due regard for, the terms herein) and (iii) after taking into account all legal (with the advice of outside counsel), financial (including the financing terms of any such proposal), regulatory (including the advice of outside counsel regarding the potential for regulatory
approval of any such proposal) and other aspects of such proposal and any other relevant factors permitted under applicable law.

(iii) “Takeover Statutes” means any provisions of any potentially applicable “moratorium,” “control share,” “fair price,” “business combination,” “takeover” or “interested sharcholder” law.

(jjj) “Tax” means any tax (including any income tax, franchise tax, capital gains tax, value-added tax, sales tax, property tax, escheat tax, use tax, payroll tax, gift tax or estate tax), levy, assessment, tariff, duty (including any customs duty), deficiency or other fee, and
any related charge or amount (including any fine, penalty, interest or addition to tax), imposed, assessed or collected by or under the authority of any Regulatory Authority or payable pursuant to any tax-sharing agreement or any other Contract relating to the sharing or payment of any
such tax, levy, assessment, tariff, duty, deficiency or fee.

(kkk) “Tax Return” means any return (including any information return), report, statement, schedule, notice, form or other document or information filed with or submitted to, or required to be filed with or submitted to, any Regulatory Authority in connection with the
istration, impl i f i with any Legal Requi relating to any Tax.

determination, 1 or payment of any Tax or in ion with the or of or

(111) “Transition Date” means, with respect to any Covered Employee, the date Nicolet commences providing benefits to such employee with respect to each New Plan.
(mmm) “U.S.” means the United States of America.
(nnn) “WBCL” means the Wisconsin Business Corporation Law, as amended.

Section 12.2  Principles of Construction.

(a) In this Agreement, unless otherwise stated or the context otherwise requires, the following uses apply: (i) actions permitted under this Agreement may be taken at any time and from time to time in the actor’s sole discretion; (ii) references to a statute shall refer to the
statute and any successor statute, and to all regulations p d under or i ing the statute or its successor, as in effect at the relevant time; (ii) in computing periods from a specified date to a later specified date, the words “from” and “commencing on” (and the like) mean
“from and including,” and the words “to,” “until” and “ending on” (and the like) mean “to, but excluding”; (iv) references to a governmental or quasi-governmental agency, authority or instrumentality shall also refer to a regulatory body that succeeds to the functions of the agency,
authority or instrumentality; (v) indications of time of day mean Central Time; (vi) "including” means “including, but not limited to”; (vii) all references to sections, schedules and exhibits are to sections, schedules and exhibits in or to this Agreement unless otherwise
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specified; (viii) all words used in this Agreement will be construed to be of such gender or number as the circumstances and context require; (ix) the captions and headings of articles, sections, schedules and exhibits appearing in or attached to this Agreement have been inserted solely for

convenience of reference and shall not be considered a part of this Agreement nor shall any of them affect the meaning or interpretation of this Agreement or any of its provisions; and (x) any toad or set of ds in this it, and the rights and obligations of
the parties under any such d means such de or d as amended from time to time, and any and all modifications, extensions, renewals, substitutions or replacements thereof.

(b) The schedules of each of the Company and Nicolet referred to in this Agreement (the “Company Disclosure Schedules” and the “Nicolet Disclosure Schedules,” respectively, and collectively the “Schedules™) shall consist of items, the disclosure of which with
respect to a specific party is necessary or appropriate either in response to an express disclosure requirement contained in a provision hereof or as an exception to one or more rey ions or warranties ined herein or to one or more S ined herein, which
were delivered by each of the Company and Nicolet to the other before the date of this Agreement. In the event of any i i between the in the body of this Agreement and those in the Schedules (other than an exception expressly set forth as such in the Schedules), the
statements in the body of this Agreement will control. For purposes of this Agreement, “Previously Disclosed” means information set forth by the Company or Nicolet in the i of its Schedules, or any other of its (so long as it is reasonably clear

from the context that the disclosure in such other paragraph of its Schedule is also applicable to the section of this Agreement in question).
(c) All accounting terms not specifically defined herein shall be construed in accordance with GAAP.

(d) With regard to each and every term and condition of this Agreement and any and all agreements and instruments subject to the terms hereof, the parties hereto understand and agree that the same have or has been mutually negotiated, prepared and drafted, and that if
at any time the parties hereto desire or are required to interpret or construe any such term or condition or any or i subject hereto, no consideration shall be given to the issue of which party hereto actually prepared, drafted or requested any term or condition of this
Agreement or any agreement or instrument subject hereto.

(e) No disclosure, representation, or warranty shall be required to be made (or any other action taken) pursuant to this Agreement that would involve the disclosure of confidential supervisory information of any Regulatory Authority by any party hereto to the extent prohibited by a Legal
Requirement, and, to the extent legally permissible, appropriate substitute disclosures or actions shall be made or taken under circumstances in which the limitations of this sentence apply.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers on the day and year first written above.

NICOLET:
NICOLET BANKSHARES, INC.

By: /s/ Michael E. Daniels
Name: Michael E. Daniels
Title: President and Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers on the day and year first written above.

COMPANY:
CHARTER BANKSHARES, INC.

By: /s/ Jeffrey Halloin
Name: Jeffrey Halloin
Title: President and Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]




EXHIBIT A
FORM OF PLAN OF BANK MERGER
PLAN OF MERGER
BY AND BETWEEN
NICOLET NATIONAL BANK
AND
CHARTER BANK

This Plan of Merger (the “Plan”) is made and entered into as of the 29th day of March, 2022, by and between Nicolet National Bank, a bank organized under the laws of the United States of America and located in Green Bay, Wisconsin, and Charter Bank, a bank organized under the laws
of the State of Wisconsin and located in Eau Claire, Wisconsin.

WHEREAS, Nicolet Bankshares, Inc. (“Nicolet”) and Charter Bankshares, Inc. (the “Company™), entered into an Agreement and Plan of Merger (the “Agreement”) dated March 29, 2022, pursuant to which the Company will merge with and into Nicolet;

WHEREAS, pursuant to the Agreement and the terms of this Plan, Charter Bank will merge with and into Nicolet National Bank (the “Bank Merger”);

NOW, THEREFORE, in consideration of the above premises and the mutual warranties, rep: ion: and set forth herein, the parties agree as follows:

1. Merger. Pursuant to the provisions of Subchapter VII of the Wisconsin Banking Law and Section 215a of the National Bank Act, Charter Bank shall be merged with and into Nicolet National Bank. Nicolet National Bank shall be the survivor of the Bank Merger (the “Resulting Bank™),
and shall operate with the name “Nicolet National Bank.” The Resulting Bank shall be liable for all liabilities of Charter Bank in accordance with the provisions of 12 USC 215a(a)(4).

2. Effective Date of the Merger. The Bank Merger shall become effective on the date that Articles of Merger reflecting the Bank Merger become effective with the Office of the Comptroller of the Currency (the “Effective Date”).

3. Location, Articles and Bylaws and Directors and Executive Officers of the Resulting Bank. On the Effective Date of the Bank Merger:

(a) The main office of the Resulting Bank shall be located at the main office of Nicolet National Bank immediately prior to the Effective Date.

(b) The Articles of Association of the Resulting Bank shall be the Articles of Association of Nicolet National Bank in effect immediately prior to the Effective Date. The Bylaws of the Resulting Bank shall be the Bylaws of Nicolet National Bank in effect immediately
prior to the Effective Date of the Merger.

(c) From and after the Effective Date, the executive officers of the Resulting Bank shall be the executive officers of Nicolet National Bank immediately prior to the Effective Date of the Merger. From and after the Effective Date, the directors of the Resulting Bank shall
be (i) the directors of Nicolet National Bank immediately prior to the Effective Date of the Merger and (ii) one (1) person from the Company board of directors, to be designated by the Company and reasonably acceptable to Nicolet National Bank prior to the Effective Date. Such
directors and executive officers shall serve until their resignation, removal or until their successors shall have




been elected or appointed and shall have been qualified in accordance with Articles of Association and Bylaws of Nicolet National Bank.

4. Manner of Converting Shares.

(a) By virtue of the Bank Merger, automatically and without any action on the part of the holder thereof, each of the shares of Charter Bank common stock issued and outstanding immediately prior to the Effective Date shall be cancelled and retired at the Effective Date
and no consideration shall be issued in exchange therefor.

(b) Upon and after the Effective Date, cach issued and outstanding share of Nicolet National Bank common stock shall remain unchanged and shall continue to evidence the same number of shares of Nicolet National Bank common stock.

5. Conditions Precedent to C: ion. Ci ion of the Bank Merger herein provided for is conditioned upon (a) receipt of all necessary consents to the Bank Merger from applicable regulatory authorities, (b) approval of the Plan by the Company, as sole sharcholder of Charter
Bank, (c) approval of the Plan by Nicolet, as sole sharcholder of Nicolet National Bank, and (d) closing of the merger of the Company and Nicolet.

6. Termination. This Plan may be terminated by the mutual consent of the parties at any time prior to the Effective Date. The Plan shall also be terminated automatically in the event the Agreement is terminated pursuant to the provisions of Article 10 thereof.

7. Counterparts, Headings, Governing Law. This Plan may be executed simultaneously in any number of counterparts, each of which shall be deemed an original but all of which shall constitute one and the same instrument. The title of this Plan and the headings herein are for
convenience or reference only and shall not be deemed a part of this Plan. This Plan shall be governed by and construed in accordance with the laws of the State of Wisconsin and the National Bank Act.

[SIGNATURES ON NEXT PAGE]



IN WITNESS WHEREOF, the parties hereto have caused this Plan of Merger to be executed by their duly authorized officers and their seals to be affixed hereto, all as of the day and year first above written.

NICOLET NATIONAL BANK
[BANK SEAL] By:

Name:

Title:

ATTEST:

Secretary

[Signature Page to Bank Plan of Merger]




IN WITNESS WHEREOF, the parties hereto have caused this Plan of Merger to be executed by their duly authorized officers and their seals to be affixed hereto, all as of the day and year first above written.

CHARTER BANK
[BANK SEAL] By:

Name:

Title:

ATTEST:

Secretary

[Signature Page to Bank Plan of Merger]




EXHIBIT B

UNANIMOUS CONSENT OF SHAREHOLDERS OF
CHARTER BANKSHARES, INC.

RECITALS

A. The undersigned are all holders of voting capital stock of Charter Bankshares, Inc. (the "Corporation"), and by execution hereof do hereby: (i) consent to and adopt the following resolutions as of the date hereof pursuant to Wisconsin Business Corporation Law, which resolutions shall
have the same force and effect as if adopted by affirmative vote at a meeting of the Shareholders duly called and held; (ii) waive all requirements of notice; and (iii) direct that this i Consent of Shareholders be filed with the minutes of the proceedings of the Corporation.

B. The undersigned received and reviewed the Agreement and Plan of Merger, dated as of March 29, 2022 (the "Merger Agreement"), by and between Nicolet Bankshares, Inc. ("Nicolet") and the Corporation, pursuant to which the Corporation shall be merged with and into Nicolet
pursuant to the provisions of, and with the effects provided in, the Wisconsin Business Corporation Law, and as a result of which the separate corporate existence of the Corporation shall cease and Nicolet will be the surviving entity (the "Merger").

C. Subject to the terms of the Merger Agreement, in consideration of the Merger, Nicolet will pay consideration as set forth in Section 2.1 of the Merger Agreement.
D. The Board of Directors of the Corporation has approved the Merger Agreement and the Merger and has recommended that the shareholders of the Corporation vote in favor of the Merger Agreement and the Merger.

E. The undersigned have been given an opportunity to ask questions of the Board of Directors of the Corporation, legal counsel, and other parties to discuss the principal terms of the Merger Agreement and legal effects and financial considerations thereof and the undersigned
have reviewed, considered and discussed the same.

F. The undersigned desire to unanimously approve the Merger A and the other
Agreements") and the i d thereby.

g and d to be executed and delivered by the Corporation in connection with the Merger Agreement, whether executed prior to, on or after the date hereof (the "Ancillary

RESOLUTIONS

1. The Merger Agreement, in the form executed by the Corporation, reviewed by the undersigned and attached hereto as Exhibit A, the Merger and the other transactions contemplated by the Merger Agreement are hereby adopted and approved in all respects by and on behalf of
the undersigned, as shareholders of the Corporation, including, without limitation, for purposes of Sections 180.1101 and 180.1103 of the Wisconsin Business Corporation Law, together with such amendments or changes to the Merger Agreement, if any, that the officer or officers
ing the Merger Agreement or any d thereto, in his or their discretion, may approve, such officer's approval of such changes or d being Tusi i d by such officer's signature on such document.

2. The undersigned shareholders ratify and approve the execution of the Merger Agreement and authorize any officer of the Corporation to execute and deliver any amendments to the Merger Agreement, any




regulatory applications with respect to the Merger Agreement, the Merger or the other transactions contemplated thereby and any Ancillary Agreements by and on behalf of the Corporation, together with such amendments or changes thereto, if any, that the officer or officers executing

such d or d in his or their di ion, may approve, such officer's approval of such changes or amendments being conclusively evidenced by such officer's signature on such document.

3. The undersigned understand and acknowledge that they (i) waive notice of a shareholder meeting, and (ii) are entitled to dissenters’ rights under i law. This Unani Consent of serves as notice of dissenters’ rights under applicable law. A copy of the
relevant requi and p d to exercise di: ” rights is attached hereto as Exhibit B. By signing below, the undersigned expressly elects to approve the Merger and not exercise dissenters’ rights.

4. All actions that are i with the foregoin 1 and have been previously taken by any of the officers of the Corporation are hereby ratified, approved and confirmed in all respects.

[R inder of page i ionally left blank. Si page follows.]




This ( i Consent of Shareholders is dated this day of 52022,

By:
Name: Brenda L. Johnson

By:
Name: Murray R. Johnson

By:
Name: Murray R. Johnson and Diana T. Johnson, JTWROS




EXHIBIT A

Merger Agreement




EXHIBIT B
Dissenters’ Rights

SUBCHAPTER XIII
DISSENTERS' RIGHTS

301 Definitions. In ss. 180.1301 to 180.1331:
3eneficial shareholder" means a person who is a beneficial owner of shares held by a nominee as the sharcholder.
“Business combination" has the meaning given in s. 180.1130 (3).
Corporation" means the issuer corporation or, if the corporate action giving rise to dissenters' rights under s. 180.1302 is a merger or share exchange that has been effectuated, the surviving domestic corporation or foreign corporation of the merger or the acquiring domestic corporation or
foreign corporation of the share exchange.
Dissenter" means a shareholder or beneficial sl who is entitled to dissent from corporate action under s. 180.1302 and who exercises that right when and in the manner required by ss. 180.1320 to 180.1328.
“air value", with respect to a dissenter's shares other than in a business combination, means the value of the shares i diately before the eff ion of the action to which the dissenter objects, excluding any appreciation or depreciation in anticipation of the corporate action
unless excluslon would be inequitable. “Fair value", with respect to a dissenter's shares in a business combination, means market value, as defined in s. 180.1 130 9) (a) 1. to 4.
nterest" means interest from the effectuation date of the corporate action until the date of payment, at the average rate currently paid by the corporation on its principal bank loans or, if none, at a rate that is fair and equitable under all of the circumstances.
ssuer corporation means a domestic corporation that is the issuer of the shares held by a dissenter before the corporate action.

302 Right to dissent.

Ixcept as provided in sub. (4) and s. 180.1008 (3), a shareholder or beneficial shareholder may dissent from, and obtain payment of the fair value of his or her shares in the event of, any of the following corporate actions:

»nsummation of a plan of merger to which the issuer corporation is a party if any of the following applies:

ireholder approval is required for the merger by s. 180.1103 or by the articles of incorporation.

» issuer corporation is a subsidiary that is merged with its parent under s. 180.1104.

» issuer corporation is a parent that is merged with its subsidiary under s. 180.1104. This subdivision does not apply if all of the following are true:

» articles of incorporation of the surviving corporation do not differ from the articles of incorporation of the parent before the merger, except for amendments specified in s. 180.1002 (1) to (9).

+h shareholder of the parent whose shares were outstanding immediately before the effective time of the merger holds the same number of shares with identical designations, preferences, limitations, and relative rights, immediately after the merger.

: number of voting shares, as defined in s. 180.1103 (5) (a) 2., outstanding immediately after the merger, plus the number of voting shares issuable as a result of the merger, either by the conversion of securities issued pursuant to the merger or the exercise of rights or warrants issued

pursuant to the merger, do not exceed by more than 20 percent the total number of voting shares of the parent outstanding immediately before the merger.

> number of participating shares, as defined in s. 180.1103 (5) (a) 1., outstanding immediately after the merger, plus the number of participating shares issuable as a result of the merger, either by the conversion of securities issued pursuant to the merger or the exercise of rights or warrants

issued pursuant to the merger, do not exceed by more than 20 percent the total number of participating shares of the parent outstanding immediately before the merger.

snsummation of a plan of share exchange 1f the i issuer corporation's shares will be acquired, and the shareholder or the shareholder holding shares on behalf of the beneficial shareholder is entitled o vote on the plan.
ion of a sale or exch of all, o y all, of the property of the issuer corporation other than in the usual and regular course of business, including a sale in dissol but not including any of the

ale pursuant to court order.

ale for cash pursuant to a plan by which all or substantially all of the net proceeds of the sale will be distributed to the shareholders within one year after the date of sale.

Consummation of a plan of conversion.




tcept as provided in sub. (2), any other corporate action taken pursuant to a sharcholder vote to the extent that the articles of incorporation, bylaws or a resolution of the board of directors provides that the voting or ing or i may dissent and obtain
payment for his or her shares.
xcept as provided in sub. (4) and s. 180.1008 (3), the articles of incorporation may allow a shareholder or beneficial
adversely affects rights in respect of a dissenter’s shares because it does any of the following:
ters or abolishes a preferential right of the shares.
cates, alters or abolishes a right in respect of a sinking fund for the redemption or repurchase, of the shares.
ters or abolishes a preemptive right of the holder of shares to acquire shares or olher securities.
«cludes or limits the right of the shares to vote on any matter or to cumulate votes, other than a limitation by dilution through issuance of shares or other securities with similar voting rights.
:duces the number of shares owned by the shareholder or t I shareholder to a fraction of a share if the fractional share so created is to be acquired for cash under s. 180.0604.
otwithstanding sub. (1) (a) to (c), if the issuer corporation is a statutory close corporation under ss. 180.1801 to 180.1837, a sharcholder of the statutory close corporation may dissent from a corporate action and obtain payment of the fair value of his or her shares, to the extent permitted
under sub (1) (d) or (2) or 5. 180.1803, 180.1813 (1) (d) or (2) (b), 180.1815 (3) or 180.1829 (1) (c).

ding any other provision of this section, if the issuer corporation has become a benefit corporation under s. 204.104 (1) or (2), a shareholder of the benefit corporation may dissent from the amendment of the articles or the fundamental transaction to become a benefit
corporation and obtain payment of the fair value of his or her shares, as provided in s. 204.104 (3). “Fair value” as used in this subsection means the value of the shares i iately before the eff ion of the cory action to which the dissenter objects, excluding any appreciation
or depreciation in anticipation of the corporate action unless exclusion would be inequitable and not reduced by lack of marketability or minority discounts.
nless the articles of incorporation provide otherwise, subs. (1) and (2) do not apply to the holders of shares of any class or series if the shares of the class or series are registered on a national securities exchange or quoted on the National Association of Securities Dealers, Inc., automated
quotations system on the record date fixed to determine the sharcholders entitled to notice of a shareholders meeting at which shareholders are to vote on the proposed corporate action.
xcept as provided in s. 180.1833, a sharcholder or beneficial shareholder entitled to dissent and obtain payment for his or her shares under ss. 180.1301 to 180.1331 may not challenge the corporate action creating his or her entitlement unless the action is unlawful or fraudulent with
respect to the shareholder, beneficial shareholder or issuer corporation.

to dissent from an amendment of the articles of incorporation and obtain payment of the fair value of his or her shares if the amendment materially and

303 Dissent by s and beneficial sharehold:
1 shareholder may assert dissenters' rights as to fewer than all of the shares registered in his or her name only if the shareholder dissents with respect to all shares beneficially owned by any one person and notifies the corporation in writing of the name and address of each person on whose
behalf he or she asserts dissenters' rights. The rights of a who under this ion asserts dissenters' rights as to fewer than all of the shares registered in his or her name are determined as if the shares as to which he or she dissents and his or her other shares were registered

in the names of different shareholders.

beneficial shareholder may assert dissenters' rights as to shares held on his or her behalf only if the beneficial shareholder does all of the following:
ibmits to the corporation the shareholder's written consent to the dissent not later than the time that the beneficial shareholder asserts dissenters' rights.
ibmits the consent under par. (a) with respect to all shares of which he or she is the beneficial shareholder.

320 Notice of dissenters' rights.

fproposed corporate action creating dissenters' rights under s. 180.1302 is. i to a vote at a meeting, the meeting notice shall state that and i are or may be entitled to assert dissenters' rights under ss. 180.1301 to 180.1331 and shall
be accompanied by a copy of those sections.

corporate action creating dissenters' rights under s. 180.1302 is authorized without a vote of shareholders, the corporation shall notify, in writing and in accordance with s. 180.0141, all shareholders entitled to assert dissenters' rights that the action was authorized and send them the
dissenters' notice described in s. 180.1322.




321 Notice of intent to demand payment.
f proposed corporate action creating dissenters' rights under s. 180.1302 is dto avote ata ' meeting, a For beneficial shareholder who wishes to assert dissenters' rights shall do all of the following:
sliver to the issuer corporation before the vote is taken written notice that complies with s. 180.0141 of the shareholder's or t ficial holder's intent to demand payment for his or her shares if the proposed action is effectuated.
)t vote hu or het shares i in favor ofthe proposed action.

3 who fails to satisfy sub. (1) is not entitled to payment for his or her shares under ss. 180.1301 to 180.1331.

322 Dissenters' notice.

f proposed corporate action creating dissenters' rights under s. 180.1302 is authorized at a sharcholders' meeting, the ion shall deliver a written di ' notice to all shareholders and t ial shareholders who satisfied s. 180.1321.
he dissenters' notice shall be sent no later than 10 days aﬂ(.r the corporate action is authorized at a shareholders' meeting or without a vote of 1 i is i The di ' notice shall comply with s. 180.0141 and shall include or have attached all of the following:
statement indicating where the shareholder or t hareholder must send the payment demand and where and when certificates for certificated shares must be deposited.

ir holders of uncertificated shares, an explanation of the extent to which transfer of the shares will be restricted after the payment demand is received.

form for demanding payment that includes the date of the first announcement to news media or to shareholders of the terms of the proposed corporate action and that requires the shareholder or b ial shareholder asserting di rights to certify whether he or she acquired
beneficial ownership of the shares before that date.

date by which the corporation must receive the payment demand, which may not be fewer than 30 days nor more than 60 days after the date on which the dissenters' notice is delivered.

opy of ss. 180.1301 to 180.1331.

323 Duly to demand payment.
Ider or beneficial shareholder who is sent a dissenters' notice described in s. 180.1322, or a beneficial shareholder whose shares are held by a nominee who is sent a dissenters' notice described in s. 180.1322, must demand payment in writing and certify whether he or she
acqmred beneficial ownership of the shares before the date specified in the dissenters' notice under s. 180.1322 (2) (c). A shareholder or beneficial sharcholder with certificated shares must dlso deposlt his or her certificates in accordance with the terms of the notice.

ork ficial st with certificated shares who demands payment and deposits his or her share certificates under sub. (1) retains all other rights of a shareholder or t holder until these rights are canceled or modified by the effectuation of the corporate

action.

with certificated or uncertificated shares who does not demand payment by the date set in the di: notice, or a shareholder or beneficial shareholder with certificated shares who does not deposit his or her share certificates where required and
by the date scl in the dissenters' notice, is not entitled to payment for his or her shares under ss. 180.1301 to 180.1331.

324  Restrictions on uncertificated shares.

“he issuer corporation may restrict the transfer of uncertificated shares from the date that the demand for payment for those shares is received until lhe corporate action is effectuated or the restrictions released under s. 180.1326.

he shareholder or beneficial shareholder who asserts dissenters' rights as to uncertificated shares retains all of the rights of a shareholder or t hareholder, other than those restricted under sub. (1), until these rights are canceled or modified by the effectuation of the corporate
action.

325 Payment.

Ixcept as provided in s. 180.1327, as soon as the corporate action is effectuated or upon receipt of a payment demand, whichever is later, the corporation shall pay each or ial who has lied with s. 180.1323 the amount that the corporation estimates to be
the fair value of his or her shares, plus accrued interest.

he payment shall be ied by all of the following:

1e corporation's latest available financial audited and incl footnote discl if available, but including not less than a balance sheet as of the end of a fiscal year ending not more than 16 months before the date




of payment, an income for that year, a of changes in s' equity for that year and the latest available interim financial statements, if any.
statement of the corporation's estimate of the fair value of the shares.

1 explanation of how the interest was calculated.

statement of the dissenter's right to demand payment under s. 180.1328 if the dissenter is dissatisfied with the payment.

opy of ss. 180.1301 to 180.1331.

326 Failure to take action.
fan issuer corporation does not effectuate the corporate action within 60 days after the date set under s. 180.1322 for demanding payment, the issuer corporation shall return the deposited certificates and release the transfer restrictions imposed on uncertificated shares.
after returning deposited certificates and releasing transfer restrictions, the issuer corporation effectuates the corporate action, the corporation shall deliver a new dissenters' notice under s. 180.1322 and repeat the payment demand procedure.

327  After-acquired shares.

\ corporation may elect to withhold payment required by s. 180.1325 from a dissenter unless the dissenter was the beneficial owner of the shares before the date specified in the dissenters' notice under s. 180.1322 (2) (c) as the date of the first announcement to news media or to
shareholders of the terms of the proposed corporate action.

5 the extent that the corporation elects to withhold payment under sub. (1) after effectuating the corporate action, it shall estimate the fair value of the shares, plus accrued interest, and shall pay this amount to each dissenter who agrees to accept it in full satisfaction of his or her demand.
The corporation shall send with its offer a statement of its estimate of the fair value of the shares, an explanation of how the interest was calculated, and a statement of the dissenter's right to demand payment under s. 180.1328 if the dissenter is dissatisfied with the offer.

328 Procedure if dissenter dissatisfied with payment or offer.

\ dissenter may, in the manner provided in sub. (2), notify the corporation of the dissenter’s estimate of the fair value of his or her shares and amount of interest due, and demand payment of his or her estimate, less any payment received under s. 180.1325, or reject the offer under s.
180.1327 and demand payment of the fair value of his or her shares and interest due, if any of the following applies:

ie dissenter believes that the amount paid under s. 180.1325 or offered under s. 180.1327 is less than the fair value of his or her shares or that the interest due is incorrectly calculated.

1e corporation fails to make payment under s. 180.1325 within 60 days after the date set under s. 180.1322 for demanding payment.

e issuer corporation, having failed to effectuate the corporate action, does not return the deposited certificates or release the transfer restrictions imposed on uncertificated shares within 60 days after the date set under s. 180.1322 for demanding payment.

dissenter waives his or her right to demand payment under this section unless the dissenter notifies the corporation of his or her demand under sub. (1) in writing within 30 days after the corporation made or offered payment for his or her shares. The notice shall comply with s. 180.0141.

330 Court action.

fa demand for payment under s. 180.1328 remains unsettled, the corporation shall bring a special proceeding within 60 days after receiving the payment demand under s. 180.1328 and petition the court to determine the fair value of the shares and accrued interest. If the corporation does
not bring the special proceeding within the 60-day period, it shall pay each dissenter whose demand remains unsettled the amount demanded.

he corporation shall bring the special proceeding in the circuit court for the county where its principal office or, if none in this state, its registered office is located. If the corporation is a foreign corporation without a registered office in this state, it shall bring the special proceeding in the
county in this state in which was located the registered office of the issuer corporation that merged with or whose shares were acquired by the foreign corporation.

he corporation shall make all dissenters, whether or not residents of this state, whose demands remain unsettled parties to the special proceeding. Each party to the special proceeding shall be served with a copy of the petition as provided in s. 801.14.

he jurisdiction of the court in which the special proceeding is brought under sub. (2) is plenary and exclusive. The court may appoint one or more persons as appraisers to receive evidence and recommend decision on the question of



fair value. An appraiser has the power described in the order appointing him or her or in any amendment to the order. The dissenters are entitled to the same discovery rights as parties in other civil proceedings.

ach dissenter made a party to the special proceeding is entitled to judgment for any of the following:

1e amount, if any, by which the court finds the fair value of his or her shares, plus interest, exceeds the amount paid by the corporation.

1e fair value, plus accrued interest, of his or her shares acquired on or after the date specified in the dissenter's notice under s. 180.1322 (2) (c), for which the corporation elected to withhold payment under s. 180.1327.

331 Court costs and counsel fees.

stwithstanding ss. 814.01 to 814.04, the court in a special proceeding brought under s. 180.1330 shall determine all costs of the ding, including the bl ion and expenses of appraisers appointed by the court and shall assess the costs against the corporation, except
as provided in par. (b).

stwithstanding ss. 814.01 and 814.04, the court may assess costs against all or some of the dissenters, in amounts that the court finds to be equitable, to the extent that the court finds the dissenters acted arbitrarily, vexatiously or not in good faith in demanding payment under s. 180.1328.
he parties shall bear their own expenses of the ding, except that, notwith ding ss. 814.01 to 814.04, the court may also assess the fees and expenses of counsel and experts for the respective parties, in amounts that the court finds to be equitable, as follows:

zainst the corporation and in favor of any dissenter if the court finds that the corporation did not substantially comply with ss. 180.1320 to 180.1328.

jainst the corporation or against a dissenter, in favor of any other party, if the court finds that the party against whom the fees and expenses are assessed acted arbitrarily, vexatiously or not in good faith with respect to the rights provided by this chapter.

otwithstanding ss. 814.01 to 814.04, if the court finds that the services of counsel and experts for any dissenter were of ial benefit to other di similarly situated, the court may award to these counsel and experts reasonable fees to be paid out of the amounts awarded the
dissenters who were benefited.




EXHIBIT C
FORM OF VOTING AND SUPPORT AGREEMENT
Nicolet Bankshares, Inc.
Attention: Chief Executive Officer
Ladies and Gentlemen:
The undersigned is a sharcholder of Charter Inc. (the “Company™), a Wisconsin corporation and a registered bank holding company under the Bank Holding Company Act of 1956, as amended. This Voting and Support Agreement relates to the Agreement and Plan of
Merger, dated as of March 29, 2022 (the “Agreement”), between the Company and Nicolet Bankshares, Inc., a Wisconsin corporation (“Nicolet”). Under the terms of the Agreement, the Company will be merged into and with Nicolet (the “Merger”), and the shares of the Company’s

common stock, $0.01 par value per share (the “Company Common Stock™) will be converted into and exchanged for the Merger Consideration pursuant to the Agreement. This Voting and Support Agreement represents an agreement between the undersigned and Nicolet regarding certain
rights and obligations of the undersigned in connection with the Merger.

In consideration of the execution and delivery by Nicolet of the Agreement and the mutual ., itions and ined herein and therein, the receipt and sufficiency of which is hereby acknowledged, the undersigned and Nicolet, intending to be legally bound, hereby
agree as follows:

1. Vote on the Merger. The undersigned agrees to: (a) vote all shares of Company Common Stock that the undersigned owns beneficially or of record in favor of approving the Agreement and the transactions contemplated thereby, and (b) and against any Acquisition Proposal other than
the Merger.

2. Restriction on Transfer. The undersigned further agrees that the undersigned will not, without the prior written consent of Nicolet, transfer any shares of Company Common Stock prior to the earlier of the Effective Time or the Termination Date, each such term as set forth in the
Agreement, except (a) by operation of law, (b) by will, (¢) under the laws of descent and distribution, (d) with the prior written consent of Nicolet, which consent shall not be unreasonably withheld, for any transfers related to estate planning, provided that, in connection with any transfer
pursuant to subclauses (a) — (d) the transferee agrees to be bound by the terms of this Voting and Support Agreement, or (¢) as Nicolet may otherwise agree in writing.

3. No Agreement as Director or ()j]‘ cer. The undersigned makes no or unds ding in this Voting and Support Agreement in the undersigned’s capacity as a director or officer of the Company or any of its Subsidiaries, and nothing in this Voting and Support Agreement: (a)
will limit or affect any actions or ions taken by the i in the undersigned’s capacity as such a director or officer, including exercising rights under the Agreement, and no such actions or omissions shall be deemed to be a breach of this Voting and Support Agreement, or (b)
will be construed to prohibit, limit or restrict the und d from ising the undersigned’s fiduciary duties as an officer or director to the Company or its shareholders.

4. Miscellaneous. This Voting and Support t is the pl between Nicolet and the undersigned concerning the subject matter hereof. Any notice required to be sent to any party hereunder shall be sent by registered or certified mail, return receipt requested, or

electronic mail using the addresses set forth herein or such other address as shall be furnished in writing by the parties. This Voting and Support Agreement shall be governed by the laws of the State of Wisconsin.

5. Termination. This Voting and Support Agreement shall terminate upon the earliest of (a) the mutual written agreement of the undersigned and Nicolet, (b) the Effective Time, and (c) December 31, 2022.
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6. Specific Performance; Remedies; Attorneys’ Fees. The undersigned acknowledges that it is a condition to the willingness of Nicolet to enter into the Agreement that certain shareholders of the Company and the undersigned execute and deliver this Voting and Support Agreement and
that it will be impossible to measure the monetary damages to Nicolet in the event that the undersigned fails to comply with the obligations imposed by this Voting and Support Agreement. Accordingly, in the event of any such failure, irreparable damage will occur and Nicolet will not
have any adequate remedy at law. The parties hereto agree that Nicolet shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach or to prevent any breach and to enforce specifically the terms and provisions of this Voting and Support
Agreement, in addition to any other remedy to which it is entitled at law or in equity. In any legal action or other proceeding relating to this Voting and Support Agreement and the transactions lated hereby, the p: iling party in such action or proceeding shall be entitled to
recover all reasonable expenses relating thereto (including reasonable attorneys’ fees and expenses, court costs and expenses incident to arbitration, appellate and post-judgment proceedings) from the party against which such action or proceeding is brought, in addition to any other relief
to which such prevailing party may be entitled.

7. Capitalized Terms. Unless otherwise defined herein, all capitalized terms in this Voting and Support Agreement shall have the same meaning as given such terms in the Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This Voting and Support Agreement is executed as of the [+] day of [+], 2022.

Very truly yours,

Signature

Print Name

Address
Telephone No..

[Signature Page to Voting and Support Agreement]




AGREED TO AND ACCEPTED as of
[+], 2022

NICOLET BANKSHARES, INC.

By:
Name:
Its:,

111 N. Washington Street
Green Bay, WI 54301

E-mail address.

[Signature Page to Voting and Support Agreement]




EXHIBIT D
FORM OF AI QUESTIONNAIRE

NICOLET BANKSHARES, INC.
ACCREDITED INVESTOR QUESTIONNAIRE

The shares of common stock (the “Shares™) to be issued by Nicolet Bankshares, Inc. (“Nicolet”) i m the Merger are not registered under the Securities Act, in reliance upon certain exemptions from registration provided by the Securities Act. One of the exemptions that may be relied upon
is provided by Section 4(a)(2) of the Securities Act and Rule 506 of Regul D der, and requires, among other things, that prior to making a sale of any Shares, Nicolet must have reasonable grounds to believe, and shall believe after reasonable inquiry, that each
party that will acquire Shares (each, an “Investor”) is an “accredited investor” (as defined in Rule 501(a) of Regulation D). In order to obtain the facts necessary to determine whether Nicolet may rely upon Rule 506 of Regulation D or other exemptions with respect to the issuance of
Shares to an Investor, it is necessary for the shareholders of Charter Bankshares, Inc. (“Charter”) to complete this i Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Agreement and Plan of Merger, dated as of March 29, 2022, by
and between Nicolet and Charter (the “Agreement”).

Note to Investor:

For cor par ips, trusts, joint investors (other than married couples) and other entities, please provide the information requested by Exhibit 1. For individuals (including married couples), please provide the information requested by Exhibit 2.




EXHIBIT 1

Accredited Investor Questionnaire for
Corporations, Partnerships, Trusts, Foundations,
Joint Investors (other than married couples) and Other Entities

If the undersigned is a corporation, partnership, trust, pension plan, foundation, joint investor (other than a married couple) or other entity, an authorized officer, partner, or trustee must complete, date and sign this Certificate.
CERTIFICATE
The undersigned certifies that the representations and responses below are true and accurate:

(a) Indicate the form of entity of the undersigned:
__ Limited Partnership
__ General Partnership
__ Corporation
__Revocable Trust (identify each grantor and indicate under what
circumstances the trust is revocable by the grantor):

(Continue on a separate piece of paper, if necessary.)

__ Other Type of Trust (indicate type of trust and, for trusts other than
pension trusts, name the grantors and beneficiaries):

(Continue on a separate piece of paper, if necessary.)

__ Other form of organization (indicate form of organization):

(b) Indicate the approximate date the undersigned entity was formed:



(¢) In order for Nicolet to offer and sell the Shares in conformance with state and federal securities laws and regulations, the following information must be obtained regarding your investor status. Please initial cach category applicable to you as an Investor in the Shares.

. A bank as defined in Section 3(a)(2) of the Securities Act of 1933 (the “Securities Act™), or any savings and loan association or other institution as defined in Section 3(a)(5)(A) of the Securities Act, whether acting in its individual or a fiduciary capacity.
. A broker dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934.
. An investment advisor registered pursuant to section 203 of the Investment Advisors Act of 1940, as amended, or registered pursuant to the laws of any state.

. An investment adviser relying on the exemption from registering with the Securities and Exchange Commission under section 203(1) or (m) of the Investment Advisers Act of 1940, as amended.

2

3

4

5. An insurance company as defined in Section 2(a)(13) of the Securities Act.

6. An inves company regi: under the Company Act of 1940, as amended.
7

. A business development company as defined in Section 2(a)(48) under the Investment Company Act of 1940, as amended.

8. A Small Business Investment Company licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958.

__ 9. ARural Business Investment Company as defined in section 384A of the Consolidated Farm and Rural Development Act of 1961, as amended.

___10. Aplan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, if such a plan has total assets in excess of $5,000,000.

___11. An organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, corporation, a Massachusetts or similar business trust, or partnership, not formed for the specific purpose of acquiring an interest in the Company, with total assets in excess of $5,000,000.

12, A “private business development™ company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940.

13 An “employee benefit plan™ wnhm the meaning of Title I of the Employee Retirement Income Security Act of 1974, if the decision to invest in the Company is made by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and loan

company or regi: d adviser, or if the employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with i ions made solely by persons that are accredited investors.

_ 14, A trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring an interest in the Company, whose purchase is directed by a “sophisticated person™ as described in Rule 506(b)(2)(ii) of Regulation D.

___15. Any entity, of a type not listed in (1) - (14) above, not formed for the specific purpose of acquiring the securities offered, owning “investments” (as defined in Rule 2a51-1(b) under the Investment Company Act of 1940, as amended), in excess of $5,000,000.




__16. An entity in which all of the equity owners are “accredited investors” as defined in Rule 501(a)(4), (5), (6) or (10) promulgated under the Securities Act. If the Subscriber belongs to this investor category only, list the equity owners of the Subscriber, and the investor category
which each such equity owner satisfies.

__ 17. A*family office” (as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940, as amended):
a. with assets under management in excess of $5,000,000,
b. that is not formed for the specific purpose of acquiring the Shares, and
c. whose prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family office is capable of evaluating the merits and risks of the prospective investment in the Company.

__18. A*~family client” (as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940, as amended) of a family office meeting the requirements in Paragraph 17 above and whose prospective investment in the Company is directed by such family office pursuant to
clause c. of Paragraph 17 above.

Dated: , 2022
Name of Investor:
By:
Name:

Title:




EXHIBIT 2

Accredited Investor Questionnaire for
Individuals (including married couples)

If the undersigned is an individual (or married couple), the undersigned must complete, date and sign this Certificate.
CERTIFICATE
I certify that the representations and responses below are true and accurate:
(a) In order for Nicolet to offer and sell the Shares in conformance with state and federal securities laws, the following information must be obtained regarding your investor status. Please initial each category applicable to you as an Investor in the Shares.

_ 1. Adirector or executive officer of Nicolet.

2. A natural person whose net worth, cither individually o jointly with such person’s spouse or spousal equivalent (a i pying a relationship generally equivalent to that of a spouse), at the time of the purchase, exceeds $1,000,000. In calculating your net worth,
please take the following into account: (A) If the fair market value of your primary residence is less than the amount of indebtedness secured by your primary residence (including first and second mortgage, equity lines, etc.) then include in such calculation as a liability the amount by
which the indebtedness on your primary residence exceeds its fair market value. (B) If the fair market value of your primary residence exceeds the amount of indebtedness secured by your primary residence (including first and second mortgage, equity lines, etc.), then exclude from such
calculation the value of your primary residence and the amount of indebtedness secured by your primary resid . (C) i ing the ing, if you have i d the amount of i edness on your primary residence in the last 60 days before the date you submit this
Agreement, then include as a liability in such calculation the amount by which such indebtedness has increased in the last 60 days. For example, if you have drawn on a home equity line during the last 60 days, include the amount of that incremental debt as a liability in calculating your
net worth. Similarly, if you have refinanced your mortgage during the last 60 days with a mortgage loan that has a higher amount, you must include as a liability the amount, if any, that the new mortgage loan exceeds the old mortgage loan. If you purchased your primary residence in the
last 60 days, however, do not include as a liability in such calculation the amount, if any, by which the amount of the mortgage loan on your new primary residence exceeds the amount of the mortgage loan on your old primary residence.

___ 3. Anatural person who had an individual income in excess of $200,000 for each of the last two calendar years (or joint income with your spouse in excess of $300,000 in each of those years) and who reasonably expects to reach the same income level in the current calendar
year.



___ 4. Anatural person holding in good standing one or more of the following professional licenses:
a. General Securities Representative license (Series 7)
b. Private Securities Offerings Representative license (Series 82), and

c. Investment Advisor Representative license (Series 65).

(b) Set forth in the space provided below the state(s), if any, in the U.S. in which you maintained your residence during the past two years and the dates during which you resided in each state:

Dated: , 2022
Name(s) of Investor:
Signature:
Signature:

(If joint ownership, both individuals must execute this Certificate.)



EXHIBIT E

FORM OF REGISTRATION RIGHTS AGREEMENT

Nicolet Bankshares, Inc.
Attention: Chief Executive Officer

Ladies and Gentlemen:

The undersigned is a sharcholder of Charter Bankshares, Inc. (the “Company™), a Wisconsin corporation and a registered bank holding company under the Bank Holding Company Act of 1956, as amended. This Registration Rights Agreement relates to the Agreement and Plan of Merger,

dated as of March 29, 2022 (the “Agreement”), between the Company and Nicolet Bankshares, Inc., a Wisconsin corporation (“Nicolet”). Under the terms of the Agreement, the Company will be merged into and with Nicolet (the “Merger”), and the shares of the Company’s common

stock, $0.01 par value per share will be converted into and exchanged for the Merger Consideration pursuant to the Agreement, including shares of Nicolet’s common stock, $0.01 par value per share (the “Nicolet Common Stock™). This Registration Rights Agreement represents an
between the igned and Nicolet ding certain rights and obli; of the igned in ion with the igned’s ition of Nicolet Common Stock in the Merger.

In consideration of the execution and delivery by Nicolet of the Agreement and the mutual covenants, and

agree as follows:

g ined herein and therein, the receipt and sufficiency of which is hereby acknowledged, the undersigned and Nicolet, intending to be legally bound, hereby

1. Rule 144. With a view to making available to the holders of shares of Nicolet Common Stock to be issued under pursuant to the Merger the benefits of Rule 144 promulgated under the Securities Act, as such rules may be amended from time to time (“Rule 144”), and other rules and
regulations of the SEC that may at any time permit any such holder to sell such shares of Nicolet Common Stock without registration, for one year following consummation of the Merger, Nicolet covenants that it will (i) file in a timely manner all reports and other documents required, if
any, to be filed by it under the Securities Act and the Exchange Act and the rules and regulations adopted thereunder and (ii) make available information necessary to comply with Rule 144, if available with respect to resales of such shares of Nicolet Common Stock under the Securities
Act, at all times, all to the extent required from time to time to enable any such holder sell such shares of Nicolet Common Stock without registration under the Securities Act within the limitation of the exemptions provided by Rule 144. Upon the written request of the undersigned,
Nicolet will deliver to such holder a written as to Nicolet’s 1i with such i Nicolet shall take such action as reasonably necessary to cooperate in any sale of any such shares of Nicolet Common Stock by any such holder in accordance with Rule 144,
including arranging for any instructions or legal opinions in an appropriate form under Rule 144 to Nicolet's stock transfer agent.

2. Resale Registration Right. At any time following the date of the completion of the Merger until the undersigned’s shares of Nicolet Common Stock may be sold without any restriction pursuant to Rule 144(b)(1), upon the undersigned’s written request, Nicolet shall file a shelf
registration statement registering for resale the undersigned’s shares of Nicolet Common Stock under the Securities Act as soon as reasonably practicable but in any event not more than 30 days after the receipt of such written request. Nicolet shall use its best efforts to cause such shelf
registration statement to be declared effective under the Securities Act as promptly as possible after the filing thereof, and shall use its best efforts to keep such registration statement continuously effective under the Securities Act until the date the undersigned’s shares of Nicolet Common
Stock may be sold without any restiction pursuant (o Rule 144(b)(1). Nicolet will bear the expenses ineurred in connection with th filing of any such registation statements. The Company will pay all reasonable expenses incident 0 the Company’s performance of or compliance with
this Section 2, including: all registration and filing fees; fees and expenses of compliance with securities or blue sky laws; printing ; and delivery ses; and fees and disbursements of counsel for the Company; fees and disbursements of the Company’s registered
public accounting firm; and any other fees and disbursements customarily paid by issuers of securities.

Exhibit E-1




3. Indemnification.

(a) The Company shall indemnify, to the fullest extent permitted by law, the i and, as i each of the undersigned's Affiliates, trustees, shareholders, members, directors, managers, partners, officers and employees, and each Person who controls such Person (within the
meaning of the Securities Act), against all losses, claims, damages, liabilitics and expenses (including, but not limited to, rcasonab]c attorneys’ fees and expenses) or actions or proceedings in rccpuc( thereof (whether or not such indemnified Person is party thereto) arising out of or based
upon (i) any untrue or alleged untrue statement of material fact ined in any regi or P , O any d thereof or 1 thereto (i ing, in cach case, all documents incorporated therein by reference), (i) any omission or
alleged omission of a material fact required to be stated therein or necessary to make the statements (hcrcm nol misleading or (lu) any vmlauon or alleged violation by the Company or any of its Subsidiaries of any federal, state, foreign or common law rule or regulation applicable to the
Company or any of its Subsidiaries and relating to action or inaction in connection with any such registration, di: or related d or report, except insofar as the same are caused by or contained in any information furnished in writing to the Company by the
undersigned expressly for use therein.

(b) In ion with any regi i in which the undersigned is participating, the und d will furnish to the Company in writing such information relating to the undersigned as requested by the Company and is reasonably necessary for use in connection with any such
registration or it and, to the fullest extent permitted by law, will indemnify the Company, its Subsidiaries, and, as applicable, each of their directors, employees and officers and each Person who controls the Company (within the meaning of the
Securities Act) agamst any losses, claims, damages, liabilities and expenses (including, but not limited to, reasonable attorneys’ fees and expenses) resulting from any untrue or alleged untrue statement of material fact contained in the registration or prelimil

or any d thereof or 1 thereto (including, in each case, all documents incorporated therein by reference), or any omission or alleged omission of a material fact required to be stated therein or necessary lo make the statements therein not mlsleadmg, but only
to the extent that such untrue statement or omission is contained i m or omitted from any mformauon furnished in writing by the underslgned for the acknowledged purpose of inclusion in such registration or y provided, however, the obligation
of the undersigned will be limited to the net amount (after any brok fees, and di ) that the undersigned actually received from the sale of shares of Nicolet Common Stock pursuant to such reglstrauon statement, unless such loss, claim, damage, liability or

expense resulted from the fraudulent conduct or willful misconduct of the undersigned.

(c) To provide for just and equitable contribution to joint liability under the Securities Act in any case in which either: (i) any party otherwise entitled to indemnification hereunder makes a claim for indemnification pursuant to this Section 3 but it is judicially determined (by the entry of a
final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such indemnification may not be enforced in such case, notwithstanding the fact that this Section 3 provides for indemnification in such case, or
(ii) contribution under the Securities Act may be required on the part of any party hereto for which indemnification is provided under this Section 3, then, and in each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities, or expenses to which they may
be subject (after contribution from others) in such proportion as is appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party in ion with the issi or other actions that resulted in such loss, claim, damage, liability, or
expense, as well as to reflect any other relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, whether the untrue or allegedly untrue statement of a material fact, or the omission
or alleged omission of a material fact, relates to information supplied by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such statement or omission; provided, however, that, in any
such case (i) the undersigned will not be required to contribute any amount in excess of the public offering price of all such shares of Nicolet Common Stock offered and sold by the undersigned pursuant to such registration statement, and (ii) no Person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation; and provided further that in no event shall the undersigned’s liability pursuant to this Section 3(c), when
combined with the amounts paid or payable by the undersigned pursuant to
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) that the undersigned actually received from the sale of the shares of Nicolet Common Stock pursuant to such registration statement, unless such loss, claim, damage, liability or expense resulted from

Section 3(b), exceed the net amount (after brokerage fees, issions and di
the fraudulent conduct or willful misconduct of the undersigned.

4. Legend Removal. Upon the written request of the undersigned, any restrictive legend set forth on a certificate representing the undersigned’s shares of Nicolet Common Stock shall be removed and Nicolet shall issue a certificate without such restrictive legend, if (i) such shares are
registered for resale under the Securities Act or (ii) such shares are eligible for sale without restriction under Rule 144(b)(1). Following the earlier of (x) the effective date of a registration statement filed pursuant to the Securities Act that includes such shares or (y) such shares becoming
eligible for sale without restriction under Rule 144(b)(1), Nicolet, upon the written request of the undersigned, shall instruct its transfer agent to remove the restrictive legend from such shares and shall cause its counsel to issue any legend removal opinion required by the transfer agent.

5. Miscelle This Regi ion Rights is the ipl between Nicolet and the undersigned concerning the subject matter hereof. Any notice required to be sent to any party hereunder shall be sent by registered or certified mail, return receipt requested, or
electronic mail using the addresses set forth herein or such other address as shall be furnished in writing by the parties. This Registration Rights Agreement shall be governed by the laws of the State of Wisconsin.

d terms in this i ion Rights it shall have the same meaning as given such terms in the Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

6. Capitalized Terms. Unless otherwise defined herein, all

[SIGNATURE PAGE FOLLOWS]
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This Registration Rights Agreement is executed as of the [+] day of [+], 2022.

Very truly yours,

Signature

Print Name

Address

E-mail address

[Si Page 10 Registration Rights



Exhibit 99.1

Nicolet

BANKSHARES, INC.  CharterBankshares Inc

FOR IMMEDIATE RELEASE

Nicolet Bankshares, Inc. Continues Strategic Growth with Acquisition
of Charter Bankshares, Inc.

* Adds the “lead local” community bank in the Eau Claire MSA
+ Solid first year EPS accretion and accretive to tangible book value
« Charter Bank CEO, Paul Kohler, to remain with Nicolet leading the Western Wisconsin & Twin Cities markets

GREEN BAY, WI and EAU CLAIRE, WI, March 30, 2022 — Nicolet Bankshares, Inc. (NASDAQ: NCBS) (“Nicolet™) and Charter Bankshares, Inc., (“Charter”) today jointly announced the execution of a definitive merger agreement. Under terms of the agreement, Nicolet will
acquire Charter and its wholly-owned banking subsidiary, Charter Bank. Charter is a $1.1 billion bank headquartered in Eau Claire, Wisconsin, with offices in Chetek, Wisconsin and Chanhassen and Chaska, Minnesota. A new office is currently being built in Chippewa Falls, Wisconsin.

Based on the financial results as of December 31, 2021, the combined company will have pro forma total assets of $8.8 billion, deposits of $7.3 billion, and loans of $5.4 billion.

Mike Daniels, President and CEO of Nicolet, said, “Much like Nicolet, Charter has a history of serving its and a deep-rooted i to ity banking. We have known and respected the leaders at Charter for a long time. Our banks are culturally similar in that we

trust our local people to understand and serve the market. The magic of this opportunity is trust in the partnership and the people. This trust in a people-driven approach to the market has created shared success for Nicolet’s pl , and sharel as well as the
communities we serve. We are optimistic about our future together, and we will work hard to ensure a smooth transition.”

Paul Kohler, President and CEO of Charter Bank, said, “Since our founding, we’ve seen what a good community bank can do for our region. Nicolet is the rare partner who puts actions behind their words when it comes to being committed to communities. I look forward to the next
chapter and leading our combined teams in Western Wisconsin and the Twin Cities.”

Jeff Halloin, CEO of Charter Bankshares, Inc., said, “As big banks have increasingly focused their attention on bigger customers and big cities, we were impressed that Nicolet has chosen to expand in places with similar strengths and needs to the markets Charter serves. While Nicolet is
certainly a bigger bank than we are with great resources that come with added size, they don’t think like a big bank. Local still matters to them just as it does to us, and we are confident that will resonate here.”

Brenda L. Johnson, Chairperson of Charter Bankshares, Inc., said, “So many banks are sold to the highest bidder with little thought as to whether they share the same values, or what the impact may be on ployees and the ities. That’s not what happened here. We
made it clear that we wanted a partner that would value our ities and emy and help our grow and prosper. We specifically sought Nicolet out as a merger partner because of their commitment and proven track record of doing just that. We were very deliberate in
our decision process. Our shareholders will remain invested in the bank after the merger and are excited to see what Nicolet will do in our markets.”

Bob Atwell, Executive Chairman of Nicolet, said, “As Nicolet continues to grow, we see the positive impact that the right partner can have on communities and sharcholders alike. We are confident that we found the right partner in Charter.”







Transaction Information

ders will receive ly 1.26 million shares of Nicolet and a cash payment of approximately $38.8 million. Based on Nicolet's closing price of $94.40 as of March 29, 2022, the merger consideration is valued at

Under the terms of the merger agreement, Charter
approximately $158 million.

The estimated transaction value is a 1.67 multiple of Charter's adjusted tangible book value as of December 31, 2021 and equates to approximately 12.4x Charter's 2021 tax-adjusted earnings per share. First full year (2023) earnings per share accretion is estimated in the high-single
digits. The transaction is expected to be accretive to Nicolet’s tangible book value per share. Additional assumptions and metrics can be found in the related Investor Presentation available on Nicolet’s website.

Nicolet is expected to appoint Brenda L. Johnson to the boards of directors of Nicolet Bankshares, Inc. and Nicolet National Bank upon the completion of the transaction.

Leadership/Employee Information
Post-merger, Paul Kohler will join Nicolet National Bank and will lead the Western Wisconsin and Twin Cities markets. He will also join the senior management team.

Approvals and Closing Date
The ion has been i ly app: d by the boards of directors of both companies. It is subject to regulatory approvals and other customary closing conditions and is expected to close in the third quarter of 2022. Upon consummation of the transaction, all Charter branches are
anticipated to become Nicolet branches. Nicolet’s loan production office, located at 3603 North Hastings Way, Eau Claire, W1 is expected to close and consolidate with continued service out of the legacy Charter office in Eau Claire, WI.

Advisors
Nelson Mullins Riley & Scarborough LLP served as legal counsel to Nicolet in this transaction. Hovde Group served as financial advisor and Reinhart Boerner Van Deuren S.C. served as legal counsel to Charter.

About Nicolet Bankshares, Inc.
Nicolet Bankshares, Inc. is the bank holding company of Nicolet National Bank, a growing, full-service, community bank providing services ranging from commercial and consumer banking to wealth management and retirement plan services. Founded in Green Bay in 2000, Nicolet
National Bank operates branches in Northeast and Central Wisconsin, the upper peninsula of Michi; and Northern Michi More information can be found at www.nicoletbank.com.

About Charter Bankshares, Inc.
Charter Bankshares, Inc. is a bank holding company headquartered in Eau Claire, Wisconsin with total assets of approximately $1.1 billion. Its principal activity is the ownership and operation of Charter Bank, a community bank that also operates branches in Eau Claire, Wisconsin and
Chaska and Chanhassen, Minnesota. For more information on Charter Bank, please visit www.charterbank.bank.

Forward Looking Statements “Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995

Certain ined in this ication, which are not statements of historical fact, itute forward-looki within the meaning of the federal securities law. Such statements include, but are not limited to, certain plans, expectations, goals, projections and
benefits relating to the proposed merger between Nicolet and Charter, all of which are subject to numerous assumptions, risks and uncertainties. Words or phrases such as “anticipate,” “believe,” “aim,” “can,” “conclude,” “continue,” “could,” “estimate,” “expect,” “foresee,”
“goal,” “intend,” “may,” “might,” “outlook,” “possible,” “plan,” “predict,” “project,” “potential,” “seek,” “should,” “target,” “will,” “will likely,” “would,” or the negative of these terms or other comparable terminology, as well as similar expressions, are intended to identify

forward-looking statements but are not the exclusive means of identifying such statements.

Forward-looking statements express only managements beliefs regarding future results or events, many of which, by their nature, are inherently uncertain and outside of management’s control. It is possible that actual results and outcomes may differ, possibly materially, from the
results or indicated in these forward-looki In addition to factors disclosed in reports filed by Nicolet with the SEC, risks and uncertainties for Nicolet, Charter and the combined company that may cause actual




Jiti ,

results or outcomes to differ materially from those anticipated include, but are not limited to: (1) the possibility that the proposed merger will not be completed due to the failure to satisfy one or more of the of the merger, including the app Is of or Charter

holders; (2) the ibility that any of the anticif d benefits of the proposed merger will not be realized or will not be realized within the expected time period; (3) the risk that integration of Charters operations with those of Nicolet will be materially delayed or will be more
costly or difficult than expected; (4) the parties’ inability to meet expectations regarding the timing of the proposed merger; (5) changes to tax legislation and their potential effects on the accounting for the merger; (6) diversion of management's attention from ongoing business
operations and opportunities due to the proposed merger; (7) the challenges of integrating and retaining key employees (8) the effect of the announcement of the proposed merger on Nicolet's, Charters or the combined company's respective customer and employee relationships and
operating results; (9) the possibility that the proposed merger may be more expensive to complete than anticij ling as a result of d factors or events; (10) dilution caused by Nicolet s issuance of additional shares of Nicolet common stock in connection with the merger
and additional risks that are discussed in Nicolet’s SEC filings. Please refer to Nicolet’s Annual Report on Form 10-K for the year ended December 31, 2021, as well as their other filings with the SEC, for a more detailed discussion of risks, uncertainties and factors that could cause
actual results to differ from those di 1 in the forward-looki)

All forward-looking statements included in this communication are made as of the date hereof and are based on i
reflect events or circumstances that occur after the date the forward-looking statements were made.

to at that time. Except as required by law, neither Nicolet nor Charter assumes any obligation to update any forward-looking statement to
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Securities Legend

Forward Looking Statements “Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995

Certain statements contained in this communication, which are not statements of historical fact, constitute forward-looking statements within the
meaning of the federal securities law. Such statements include, but are not limited to, certain plans, expectations, goals, projections and benefits
relating to the proposed merger between Nicolet and Charter, all of which are subject to numerous assumptions, risks and uncertainties. Words or
phrases such as “anticipate,” “believe,” “aim,” “can,” “conclude,” “continue,” “could,” “estimate,” “expect,” “foresee,” “goal,” “intend,” “may,”
“might,” “outlook,” “possible,” “plan,” “predict,” “project,” “potential,” “seek,” “should,” “target,” “will,” “will likely,” “would,” or the negative of
these terms or other comparable terminology, as well as similar expressions, are intended to identify forward-looking statements but are not the
exclusive means of identifying such statements.

Forward-looking statements express only management’s beliefs regarding future results or events, many of which, by their nature, are inherently
uncertain and outside of management’s control. It is possible that actual results and outcomes may differ, possibly materially, from the anticipated
results or outcomes indicated in these forward-looking statements. In addition to factors disclosed in reports filed by Nicolet with the SEC, risks and
uncertainties for Nicolet, Charter and the combined company that may cause actual results or outcomes to differ materially from those anticipated
include, but are not limited to: (1) the possibility that the proposed merger will not be completed due to the failure to satisfy one or more of the
conditions of the merger, including the approvals of requlators or Charter shareholders; (2) the possibility that any of the anticipated benefits of the
proposed merger will not be realized or will not be realized within the expected time period; (3) the risk that integration of Charter’s operations with
those of Nicolet will be materially delayed or will be more costly or difficult than expected; (4) the parties’ inability to meet expectations regarding
the timing of the proposed merger; (5) changes to tax legislation and their potential effects on the accounting for the merger; (6) diversion of
management's attention from ongoing business operations and opportunities due to the proposed merger; (7) the challenges of integrating and
retaining key employees; (8) the effect of the announcement of the proposed merger on Nicolet’s, Charter’s or the combined company’s respective
customer and employee relationships and operating results; (9) the possibility that the proposed merger may be more expensive to complete than
anticipated, including as a result of unexpected factors or events; (10) dilution caused by Nicolet’s issuance of additional shares of Nicolet common
stock in connection with the merger and additional risks that are discussed in Nicolet’s SEC filings. Please refer to Nicolet’s Annual Report on Form
10-K for the year ended December 31, 2021, as well as their other filings with the SEC, for a more detailed discussion of risks, uncertainties and
factors that could cause actual results to differ from those discussed in the forward-looking statements.

All forward-laoking statements included in this communication are made as of the date hereof and are based on information available to
management at that time. Except as required by law, neither Nicolet nor Charter assumes any obligation to update any forward-looking statement
to reflect events or circumstances that occur after the date the forward-looking statements were made.
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Nicolet & __ harter

BANKSHARES, INC ‘Bankshares Inc
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Expanding the Upper Midwest’s Premier Community Bank

Shared Business Banking Cultures. Like Nicolet,

Charter has long operated as a business bank focusing on
traditional C&I and owner-occupied CRE lending

Financially Compelling. High single-digit accretion to
Nicolet’s 2023 estimated EPS, accretive to pro forma
tangible boaok value, and IRR of ~19%

Nicolet branch
© Nicolet LPO
@ Charter branch

Additional Scale & Geographic Diversification.
Further expands the reach of Wisconsin’s second largest “Lead Local” Commu n|ty Bank

bank and provides entry into the higher growth markets L. .
of Mirinesolissst: Paul In the G'reen Bay, Fox Cities, Stevens Point, and now
Eau Claire MSAs (1)

Complements County Transaction. Nicolet’s entry nd
into Eau Claire with the #1 lead local community bank 2" Largest

compliments the existing $100 million LPO acquired Bank headquartered in Wisconsin
through the County transaction and provides a base for

the Western Wisconsin and Minnesota ag lending team #1 Ban k Lender

Top Tier Performance. Nicolet's history of providing to the dairy industry in Wisconsin®)
consistent EPS growth, strong ROAA, and top quartile

ROATCE will be further enhanced by the EPS accretion #2 Ma rket Share
expected in 2022 and beyond with the closed County and . o . - (3)
Mackinac transactions from 2021 and now Charter (ifdieuioui > tinpenReniosald

2 (1) “Lead local” defined as the community bank with the largest deposit market share
‘ O ‘ (2) Ranked by assets and ag loans outstanding for all banks headquartered in Wisconsin as of 12/31/21 3

BANKSHARES, INC (3) Based on S&P Global Market Inteiligence deposit market share information as of 6/30/21 for all 15 counties in the Upper Peninsula
3 &




Charter Bankshares Highlights & Market Overview

Charter Bankshares Overview(? Charter Bankshares Branch Map

* Family-owned community bank with a “lead local” market share
position in the Eau Claire MSA

* Charter has a strong commercial asset generating platform, while
maintaining pristine asset quality with average annual net charge-
offs of 0.02% since 2013

+ Serves the Twin Cities MSA with branches in southwest suburbs
(5190 million in loans; 5208 million in deposits), and a “lead local”
deposit market share position in Chaska and Chanhassen. Carver
County has been the fastest growing county in Minnesota between
2010 and 2022

+ Eau Claire demographics (Wisconsin’s 7'" largest MSA) similar to
that of Green Bay (#3), Appleton (#4), and Oshkosh (#6) — all
markets Nicolet maintains a “lead local” position

Eau Claire Deposit Market Share(?)

Deposits In
Market
Share

Market
Branches (sm)

Rank Institution

1 US.Bancorp (MN) 6 $639 16.4%
Charter Bankshares Inc. (W) 1 $583 15.0%
3 NW Bancshares Inc. (WI) 6 $451 11.6%
4 Citizens Community Bncp (W) 3 $446 11.4%
5 Associated Banc-Corp (WI) 6 $366 9.4%
6 Wells Fargo & Co. (CA) 2 $245 6.3%
7  Security Financial Svcs Corp. (W) 2 $194 5.0%
8 Kimberly Leasing Corp. (W) 3 $185 4.8%
9  Bank of Montreal 4 $173 4.4%
10 Citizens Bancorp Inc. (W) 6 $131 3.3%
All others (11) 13 3487 12.5%
Total For Institutions In Market 52 $3,900
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. Charter Branch \/\, Nicolet LPO

Charter Bank Summary Financials(?

2018 2019 2020 2021

Total Assets 5914 5938 51,120 §1,136
Asset Growth 5.8% 2.7% 19.4% 1.4%
Total Loans S680 5669 5707 5764
Loan Growth 7.2% -1.6% 5.8% 8.0%
Total Deposits 5736 5684 5821 5883
Deposit Growth 4.3% -7.1% 20.1% 7.6%
Loans / Deposits 92% 98% 86% 87%
Equity / Assets 12.34% 13.16% 11.66% 12.24%
Net Income' $13,310 $13,328 $12,412 $13,398
rOAA® 1.52% 1.46% 1.22% 1.18%
ROAE? 12.16% 11.03% 9.92% 9.94%
Net Interest Margin 3.59% 3.47% 3.18% 2.97%
Efficiency Ratio 44.6% 45.2% 45.9% 52.3%
NPAs/ Assets 0.32% 0.79% 0.40% 0.52%
NCOs/ Avg Loans 0.01% -0.04% 0.06% 0.00%
LLR / Loans 1.24% 1.30% 1.42% 112%

(2) Financials for Charter Bank - Source: S&P Global Market Intelligence / Company Reports 4

NiC 01 et (1) Source: S&P Global Market intelligence as of June 30, 2021; “Lead local” defined as the community bank with the largest deposit market share

BANKSHARES, INC. (3) S-Corp adjusted utilizing a 25% tax rate




Transaction Highlights & Rationale

= Establishes Nicolet as #1 “Lead Local” Bank in the Eau Claire MSA and complements
current $100 million loan production office acquired from County Bancorp

= Provides initial entry into dynamic and high-growth Twin Cities market

StratEg'c 7 = Executive management team and senior lenders expected to remain with Nicolet and will
Rationale lead the markets in Western Wisconsin and the Twin Cities

= Logical extension of a community banking franchise with owners and management team
that have been known for years — one of the largest focused exclusively on the Upper
Midwest with $8.8 billion in pro forma assets

. = EPS accretion in high-single digits in 20231
Positive

Financial
Impacts

= |Immediately accretive to Nicolet’s pro forma tangible book value
= [nternal rate of return ~19%

= |dentified, but no modeled revenue enhancements (largely wealth management)

= Opportunity to deploy Nicolet’s wealth management platform with Charter’s clients in
Eau Claire and Twin Cities markets

Growth & = Larger and more diverse commercial market will provide for more lending opportunities
Revenue with Nicolet’s higher lending limits

Opportunities = Immediate ability to utilize Nicolet’s excess liquidity and cash position to reduce
) Charter’s funding costs (including expected immediate paydown of $110 million in FHLB
borrowings)

(1) Assumes 100% phase-in of cost savings

Nicolet

BANKSHARES, INC.




Pro Forma Office Map
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Loan Portfolio

Deposit Portfolio

Diversified Loan and Core Deposit Portfolios

Nicolet - $4.62B Charter - $0.75B Combined - $5.37B
Ag ) Const & Land c&l Const & Land Ag Const & Land
17.29& il 6.1% 12.5% 12.5% 14.9% ol = 7.0%

Consumer ¢ & \ Conctivis 4

11% 4 c ial RE ‘ 2 identi

esidential RE ?:l‘v";:;::aent 10% esidential RE|
18.3% 19,5% 20.5%

C&I c&l

22.6%

21.2%
ommercial RE -

Owner Occ i
Ci ial RI i i G ial RE -
Commercial RE - 0% ";‘:‘:er:';cc RESI::':;: TRE Commercial RE - 03““::;:';“
Investment 20.3% " Investment 17.5%
17.7% 17.9%
—— Nicolet - $6.47B Charter - 50.88B Combined - $7.35B
Jumbo CD Jumbo CD Jumbo CD \

Retail CD 1.7 Retail CD

Retail CD
11.3

17

11.4% 10.4%

Demand Demand

1,2%
| 24.2%

NOW

MMDA & 12.5%
Savings NOW MMDA &

Savings
41.5%

16.1%

MMDA &
Savings
51.7%

QJ%

Demand

NOwW

15.7% /

Source: S&P Global, call report data, and internal company reports as of December 31, 2021
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Transaction Overview and Assumptions

Transaction
Structure

Synergies

Loan Credit Mark

Other Fair Value
Estimates /
Assumptions

Management &
Board

Closing &
Approvals

Nicolet

BANKSHARES, INC.

Nicolet to issue approximately 1.26 million shares and $38.8 million in cash to Charter shareholders
Charter shareholders to receive up to a $30 million special dividend prior to closing!?

Total transaction value of $158 million (1}

Charter to merge with and into Nicolet; Charter Bank to merge with and into Nicolet National Bank

Cost Savings of 25% of Charter’s noninterest expense base
100% realized in 2023

Total gross loan credit mark of 1.48%, or $11.4 million on net loan portfolio
o 0.30%, or $2.3 million, non-PCD mark (amortized into earnings over the 3-year life of loans)
o 0.32%, or $2.4 million, PCD mark, recorded into ACL

Additional Day 2 CECL reserve of 0.86%, or $6.7 million; included in pro forma tangible book value at close

Core deposit intangible of $3.7 million, amortized on an accelerated basis over 10 years
$9.5 million in estimated pretax deal related expenses
Cash portion utilizes existing holding company cash on hand

Brenda Johnson (current Board chair) will join the Boards of Directors of Nicolet Bankshares and Nicolet National Bank

Paul Kohler (President & CEO of Charter Bank) will join the Nicolet senior management team as leader of the Western
Wisconsin and Twin Cities markets

Anticipated simultaneous close & system conversion in third quarter of 2022

Subject to regulatory approvals and customary closing conditions

(1) Based on NCBS share price of $94.40 as of March 29, 2022. Transaction value excludes 530 million special dividend payable from

Charter Bankshares” March 29, 2022 shareholders’ equity, as well as a prior 525 million special dividend unrelated to the

transaction that was paid during the first quarter of 2022




Multiples and Pro Forma Impact

Transaction Value / Adjusted Tangible Book Value

0,
(12/31/2021) W 157
Pay to Trade Ratio {2 69%
Transaction Value / 2021 Earnings ©®) 12.4x
Transaction Value / 2022E Earnings ) 12.4x
Transaction Value / 2022E Earnings + Synergies () 9.5x
Estimated 2023 EPS Accretion ¥ 8.5%
(100% Cost Savings Phase-In) 270
TBVPS Accretion / (Dilution) 0.4%
Tangible Book Value Earnback Accretive
TCE / TA Ratio (estimated at close) 7.3%
CET1 Ratio (estimated at close) 9.4%
Internal Rate of Return ~19%

Charter’s TBV adjusted for 530 million special dividend payable to shareholder prior to closing, and a 525 million special dividend unrelated to the

3 transaction that e firs > 7
‘ O e 2)  Ratio of tangible bo iple paid to Nicolet's tangible book value multiple as of March 29, 2022
(3)

= Char I g s an 2 projected earnings are tax affected utilizing a 25% tax rate
BANKSHARES, INC. GRR L flectedinia

Based on internal company projections




Experienced & Seasoned M&A Leader in the Upper Midwest
$8.8B
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Summary Transaction Highlights

Further solidifies Nicolet as the premier community bank with an $8.8 billion franchise
across the Upper Midwest

Attractive financial returns with strong EPS accretion, tangible book value accretion, and a
healthy internal rate of return

Complementary cultures that have historically focused on C&I and Owner Occupied CRE
lending

Continued geographic diversification of the loan portfolio into Western Wisconsin and entry
into the dynamic Twin Cities market

Nicolet’s unique simultaneous “close and convert” model allows for maximum efficiency
and immediate financial benefits of expected cost savings
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. Mike Daniels

President & CEO
(920) 430-7318
mdaniels@nicoletbank.com

Bob Atwell

Executive Chairman

(920) 430-7317
batwell@nicoletbank.com

Phil Moore

Chief Financial Officer
(920) 617-8159
pmoore@nicoletbank.com

Eric Radzak
Corporate Development
4 Officer / Investor Relations
fr j (920) 617-4540
# eradzak@nicoletbank.com
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