
















AGREEMENT AND PLAN OF REORGANIZATION PAGE 1 

 

AGREEMENT AND PLAN OF REORGANIZATION 

AGREEMENT AND PLAN OF REORGANIZATION, dated as of July 8, 2016 (this 

“Agreement”), by and between Commencement Bank, a Washington state chartered bank 

(“Commencement”), and Thurston First Bank, a Washington state chartered bank (“Thurston”, 

and together with Commencement the “Parties”). 

RECITALS 

A. The Boards of Directors of the Parties have determined that it is in the best interests 

of their respective banks and their shareholders to consummate the business combination 

transaction provided for in this Agreement in which Thurston will, on the terms and subject to the 

conditions set forth in this Agreement, merge with and into, Commencement (the “Merger”), with 

Commencement as the surviving bank in the Merger (sometimes referred to in such capacity as 

the “Surviving Bank”).  Commencement shall register “Thurston First Bank” as a tradename 

effective on consummation of the Merger, and Thurston shall operate under that name for a period 

of at least twelve (12) months following the Effective Time of the Merger. 

B. As a condition to the willingness of Thurston and Commencement to enter into this 

Agreement, a majority of the directors of Commencement and Thurston  have agreed to enter into 

voting agreements (each a “Voting Agreement”), substantially in the form attached hereto as 

Exhibit A, dated as of the date hereof, pursuant to which such directors have agreed, among other 

things, to vote all of their common stock in Commencement or Thurston owned by such Person 

(as defined in Section 4.2(b)) in favor of the approval of this Agreement and the transactions 

contemplated hereby, subject to the terms of the Voting Agreement. 

C. As a condition to the willingness of Commencement and Thurston to enter into this 

Agreement, all of the directors of Commencement and Thurston have entered into non-compete 

and non-solicitation agreements (each a “Director’s Agreement”), substantially in the form 

attached hereto as Exhibit B, dated as of the date hereof but effective upon consummation of the 

Merger. 

D. The Parties intend the Merger to be treated as a reorganization under Section 368(a) 

of the Internal Revenue Code of 1986, as amended (the “Code”), and intend for this Agreement to 

constitute a “plan of reorganization” within the meaning of Treasury Regulations section 1.368-

2(g). 

E. The Parties desire to make certain representations, warranties and agreements in 

connection with the Merger and also to prescribe certain conditions to the Merger. 

NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and 

agreements contained in this Agreement, the Parties agree as follows: 
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severance, change in control payments or retention payments to employees or directors of Thurston 

as a result of the transactions contemplated in this Agreement. 

 Conditions to Obligations of Commencement.  The obligation of Commencement 

to consummate the Merger is also subject to the fulfillment or written waiver by Commencement 

prior to the Closing of each of the following conditions:  

(a) Representations and Warranties.  The representations and warranties of 

Thurston set forth in this Agreement shall be true and correct as of the date hereof and as of the 

Effective Date as though made on and as of the Effective Date (except that representations and 

warranties that by their terms speak as of the date hereof or some other date shall be true and 

correct as of such date), and Commencement shall have received a certificate, dated the Effective 

Date, signed on behalf of Thurston by the Chief Executive Officer and the Chief Financial Officer 

of Thurston to such effect. 

(b) Performance of Obligations of Thurston.  Thurston shall have performed in 

all material respects all obligations required to be performed by it under this Agreement at or prior 

to the Effective Time, and Commencement shall have received a certificate, dated the Effective 

Date, signed on behalf of Thurston by the Chief Executive Officer and the Chief Financial Officer 

of Thurston to such effect. 

(c) Dissenting Shares.  Dissenting Shares shall not represent 7% or more of the 

outstanding shares of Thurston Common Stock. 

(d) Employment Agreement/Severance Payment.  The Employment Agreement 

for James H. Haley shall be in full force and effect at the Effective Time.  Prior to the Closing, 

Thurston will expense the estimated payment to Haley under the terms of his Severance/Change 

in Control Agreement, and record it as a liability on Thurston’s general ledger to be paid Haley 

within a time period to be determined by the Board of Directors of Thurston which shall be prior 

to the Closing, but the payment thereof shall not be longer than twelve (12) months from the date 

of Closing.  Any Severance Payment due the Chief Financial Officer of Thurston shall have been 

paid prior to Closing. 

(e) Stock Appreciation Rights.  Prior to Closing, all stock appreciation rights 

granted or awarded pursuant to the Thurston Stock Appreciation Plan (the “Thurston Stock 

Appreciation Plan”), or otherwise, which are then exercisable shall be cancelled by Thurston in 

exchange for a cash payment by Thurston equal to the SAR Value (as defined in the Thurston 

Stock Appreciation Plan).  In exchange for the cash payment, Thurston shall cause each holder of 

a Thurston stock appreciation right to execute a stock appreciation right cancellation and release 

agreement in form and substance reasonably acceptable to Commencement (each a “Cancellation 

Agreement”). Thurston shall cause the Thurston Stock Appreciation Right Plan to be terminated 

as of the Closing Date.   

(f) Minimum Tangible Common Equity.  As of the Closing Date, Thurston shall 

have tangible common equity (equal to Thurston’s total shareholders’ equity minus any intangible 

assets, in each case calculated in accordance with GAAP and the Thurston Financial Statements, 

and excluding in such determination any accumulated other comprehensive income (loss) of 

Thurston (unrealized gain or loss in the Thurston investment portfolio)) shall not be less than 

Thurston’s tangible common equity at June 30, 2016, less $200,000.  Further, for purposes of 
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WASHINGTON COMMERCIAL BANK ACT CHAPTER 30A.49.090 – DISSENTERS’ RIGHTS 

 

The owner of shares of a state bank which were voted against a merger to result in a state bank, 

or against the conversion of a state bank into a national bank, shall be entitled to receive their value 

in cash, if and when the merger or conversion becomes effective, upon written demand made to 

the resulting state or national bank at any time within thirty days after the effective date of the 

merger or conversion, accompanied by the surrender of the stock certificates. The value of such 

shares shall be determined, as of the date of the shareholders' meeting approving the merger or 

conversion, by three appraisers, one to be selected by the owners of two-thirds of the dissenting 

shares, one by the board of directors of the resulting state or national bank, and the third by the 

two so chosen. The valuation agreed upon by any two appraisers shall govern. If the appraisal is 

not completed within ninety days after the merger or conversion becomes effective, the director 

shall cause an appraisal to be made. 

The dissenting shareholders shall bear, on a pro rata basis based on the number of dissenting 

shares owned, the cost of their appraisal and one-half of the cost of a third appraisal, and the 

resulting bank shall bear the cost of its appraisal and one-half of the cost of the third appraisal. If 

the director causes an appraisal to be made, the cost of that appraisal shall be borne equally by the 

dissenting shareholders and the resulting bank, with the dissenting shareholders sharing their half 

of the cost on a pro rata basis based on the number of dissenting shares owned. 

The resulting state or national bank may fix an amount which it considers to be not more than 

the fair market value of the shares of a merging or the converting bank at the time of the 

stockholders' meeting approving the merger or conversion, which it will pay dissenting 

shareholders of the bank entitled to payment in cash. The amount due under such accepted offer 

or under the appraisal shall constitute a debt of the resulting state or national bank. 
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APPENDIX C 

 

July 7, 2016      

 

      

Board of Directors 

Thurston First Bank 

600 Franklin Street, SE 

Suite 102 

Olympia, WA  98501 

 

Members of the Board: 

 

We understand that Thurston First Bank (“Thurston First”) proposes to enter into an Agreement 

and Plan of Merger (the “Agreement”) with Commencement Bank (“Commencement”), pursuant to which, 

among other things, Commencement will acquire all of the issued and outstanding common stock of 

Thurston First, with Thurston First Bank merging with and into Commencement Bank (the “Merger”). As 

set forth in the Agreement, Commencement will issue 0.9024 shares of Commencement common stock for 

each share of Thurston First share outstanding (the “Merger Consideration”).  You have advised us that the 

Merger will qualify as a tax-free reorganization for U.S. federal income tax purposes. The terms and conditions 

of the Merger are more fully set forth in the Agreement. 

 

Capitalized terms used herein without definition have the respective meanings ascribed to them in 

the Agreement. 

 

You have requested our opinion as to the fairness, from a financial point of view, to the holders of 

Thurston First Common Stock, of the Merger Consideration to be paid to each such holder in the proposed 

Merger.  

 

In connection with preparing our opinion, we have reviewed, among other things:    

 

(i) drafts of the Agreement (including disclosure schedules) and Voting Agreement 

as of July 5, 2016; 

(ii) certain financial statements and other historical financial and business information 

about Thurston First and Commencement made available to us from published 

sources and/or from the internal records of Thurston First and Commencement; 

(iii) the current market environment generally and the banking environment in 

particular; 

(iv) the current and historical market prices and trading activity of the Thurston First 

common stock with that of certain other publicly-traded companies that we deemed 

relevant; 

(v) the current and historical market prices and trading activity of the Commencement 

common stock with that of certain other publicly-traded companies that we deemed 

relevant; 

(vi) the net present value of Thurston First with consideration of projected financial 

results through 2021 (based on 2016 Thurston First budget and estimated growth 

rates in years thereafter, as discussed and confirmed by senior management of 

Thurston First); 

 



 
 

(vii) the financial terms of certain other similar merger-of-equal transactions in the 

financial institutions industry, to the extent publicly available; 

(viii) the relative contributions of Thurston First and Commencement to the combined 

company; 

(ix) the market and trading characteristics of public companies and public bank holding 

companies;   

(x) the pro forma financial impact of the Merger, taking into consideration the amounts 

and timing of the transaction costs and cost savings; 

(xi) the net present value of Thurston First and Commencement, on a pro forma basis with 

the pro forma financial impact of the Merger, with consideration of the projected 

financial results; and 

(xii) such other information, financial studies, analyses and investigations and financial, 

economic and market criteria as we considered relevant, including discussions with 

management and other representatives and advisors of Thurston First concerning 

the business, financial condition, results of operations and prospects of Thurston 

First.    

 

In arriving at our opinion, we have, with your consent, assumed and relied upon the accuracy and 

completeness of all information that was publicly available or supplied or otherwise made available to, 

discussed with or reviewed by or for us.  We have not independently verified (nor have we assumed 

responsibility for independently verifying) such information or its accuracy or completeness.  We have not 

undertaken or been provided with any independent evaluation or appraisal of any of the assets or liabilities 

(contingent or otherwise) of Thurston First, and we did not make an independent appraisal or analysis of 

Thurston First with respect to the Merger.  In addition, we have not assumed any obligation to conduct, nor 

have we conducted, any physical inspection of the properties or facilities of Thurston First, and have not 

been provided with any reports of such physical inspections.  We have assumed that there has been no 

material change in Thurston First’s business, assets, financial condition, results of operations, cash flows 

or prospects since the date of the most recent financial statements provided to us, and that neither Thurston 

First nor Commencement is party to any material pending transaction, including without limitation any 

financing, recapitalization, acquisition or merger, divestiture or spin-off, other than the Merger. 

 

With respect to the financial forecasts and other analyses provided to or otherwise reviewed by or 

for or discussed with us, we have been advised by management of Thurston First, and have assumed with 

your consent, that such forecasts and other analyses were reasonably prepared on bases reflecting the best 

currently available estimates and good faith judgments of management of Thurston First as to the future 

financial performance of Thurston First and the other matters covered thereby, and that the financial results 

reflected in such forecasts and analyses will be realized in the amounts and at the times projected.  We 

assume no responsibility for and express no opinion as to these forecasts and analyses or the assumptions 

on which they were based.   We have relied on the assurances of management of Thurston First that they 

are not aware of any facts or circumstances that would make any of such information, forecasts or analyses 

inaccurate or misleading.   

 

We are not experts in the evaluation of loan and lease portfolios, classified loans or other real estate 

owned or in assessing the adequacy of the allowance for loan losses with respect thereto, and we did not 

make an independent evaluation or appraisal thereof, or of any other specific assets, the collateral securing 

assets or the liabilities (contingent or otherwise) of Thurston First or Commencement or any of their 

respective subsidiaries. We have not reviewed any individual loan or credit files relating to Thurston First 

or Commencement.  We have assumed, with your consent, that the respective allowances for loan and lease 

losses for both Thurston First and Commencement are adequate to cover such losses and will be adequate 

on a pro forma basis for the combined entity.  We did not make an independent evaluation of the quality of 

Thurston First’s or Commencement’s deposit base, nor have we independently evaluated potential deposit 



 
 

concentrations or the deposit composition of Thurston First or Commencement.  We did not make an 

independent evaluation of the quality of Thurston First’s or Commencement’s investment securities 

portfolio, nor have we independently evaluated potential concentrations in the investment securities 

portfolio of Thurston First or Commencement. 

 

We have assumed that all of the representations and warranties contained in the Agreement and all 

related agreements are true and correct in all respects material to our analysis, and that the Merger will be 

consummated in accordance with the terms of the Agreement, without waiver, modification or amendment 

of any term, condition or covenant thereof the effect of which would be in any respect material to our 

analysis. We also have assumed that all material governmental, regulatory or other consents, approvals, and 

waivers necessary for the consummation of the Merger will be obtained without any material adverse effect 

on Thurston First or the contemplated benefits of the Merger.  Further, we have assumed that the executed 

Agreement will not differ in any material respect from the draft Agreement, as of July 5, 2016, reviewed 

by us.  

 

We have assumed in all respects material to our analysis that Thurston First will remain as a going 

concern for all periods relevant to our analysis.  We express no opinion regarding the liquidation value of 

Thurston First or any other entity.  

 

Our opinion is limited to the fairness, from a financial point of view, of the Merger Consideration 

to be paid to the holders of Thurston First Common Stock in the proposed Merger.  We do not express any 

view on, and our opinion does not address, any other term or aspect of the Agreement or Merger (including, 

without limitation, the form or structure of the Merger) or any term or aspect of any other agreement or 

instrument contemplated by the Agreement or entered into in connection with the Merger, including the 

fairness of the Merger to, or any consideration received in connection therewith by, the holders of any other 

class of securities, creditors or other constituencies of Thurston First, or as to the underlying decision by 

Thurston First to engage in the Merger.  Furthermore, we express no opinion with respect to the amount or 

nature of any compensation to any officers, directors or employees of Thurston First, or any class of such 

persons, relative to the Merger Consideration to be paid to the holders of Thurston First Common Stock in 

the Merger, or with respect to the fairness of any such compensation. 

 

We express no view as to, and our opinion does not address, the relative merits of the Merger as 

compared to any alternative business transactions or strategies, or whether such alternative transactions or 

strategies could be achieved or are available.  In addition, our opinion does not address any legal, regulatory, 

tax or accounting matters, as to which we understand that Thurston First obtained such advice as it deemed 

necessary from qualified professionals.   

 

We do not express any opinion as to the value of any asset of Thurston First whether at current 

market prices or in the future, or as to the price at which Thurston First or its assets could be sold in the 

future.   

 

We have not evaluated the solvency or fair value of Thurston First under any state, federal or other 

laws relating to bankruptcy, insolvency or similar matters.  This opinion is not a solvency opinion and does 

not in any way address the solvency or financial condition of Commencement.  We are not expressing any 

opinion as to the impact of the Merger on the solvency or viability of Thurston First or Commencement or 

the ability of Thurston First or Commencement to pay their respective obligations when they come due. 

  

We have acted as Thurston First’s financial advisor in connection with the Merger and will receive 

a fee for our services, a portion of which is payable upon the rendering of this opinion and a significant 

portion of which is contingent upon consummation of the Merger.  In addition, Thurston First has agreed 



 
 

to reimburse our reasonable expenses and indemnify us against certain liabilities arising out of our 

engagement. 

Please be advised that during the two years preceding the date of this letter, neither we nor our 

affiliates have had any other material financial advisory or investment banking relationships with Thurston 

First or Commencement and any of its affiliates.   

 

In the ordinary course of our business, Davidson and its affiliates may actively trade or hold 

securities of Thurston First or Commencement, and its affiliates for our own accounts or for the accounts 

of our customers and, accordingly, may at any time hold long or short positions in such securities.  We may 

seek to provide investment banking or other financial services to Thurston First or Commencement and its 

affiliates in the future for which we would expect to receive compensation.  

 

This fairness opinion was reviewed and approved by the Davidson Fairness Opinion Committee. 

 

It is understood that this letter is for the information of the Board of Directors of Thurston First in 

connection with and for the purposes of its consideration of the Merger.  This opinion is not intended to be 

and does not constitute a recommendation as to how the shareholders of Thurston First should vote or act 

with respect to the Merger or any matter relating thereto.  

 

This opinion is for the information of the Board of Directors of Thurston First and shall not be 

disclosed, referred to, published or otherwise used (in whole or in part), nor shall any public references to 

us be made, without our prior written consent, except that a copy of this opinion may be included in its 

entirety in any regulatory filing that Thurston First is required to make in connection with the Merger if 

such inclusion is required by applicable law. 

 

Our opinion is necessarily based on economic, market and other conditions as in effect on, and the 

information made available to us as of, the date hereof.  Events occurring after the date hereof may affect 

this opinion and the assumptions used in preparing it, and we do not assume any obligation to update, revise 

or reaffirm this opinion. 

 

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Merger 

Consideration to be paid to the holders of Thurston First Common Stock in the Merger is fair, from a 

financial point of view, to such holders. 

 

 

 

Very truly yours, 

 

 

 

D.A. Davidson & Co. 
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(vi) reviewed certain financial data of Commencement and Thurston, and compared 
that data with similar data for companies with publicly traded equity securities that we deemed 
relevant; and 

 
(vii) considered such other information, financial studies, analyses and investigations 

and financial, economic and market criteria that we deemed relevant. 
 

In connection with our review, we have not independently verified any information, including the 
foregoing information, and we have assumed and relied upon all data, material and other 
information furnished, or otherwise made available, to us, discussed with or reviewed by us, or 
publicly available, being complete and accurate in all material respects and we do not assume 
any responsibility with respect to such data, material and other information. With respect to the 
financial forecasts and projections for Commencement that we have used in our analyses, the 
management of Commencement have advised us, and we have assumed, that such forecasts 
and projections have been reasonably prepared in good faith on bases reflecting the best 
currently available estimates and judgments of the management of Commencement as to the 
future financial performance of Commencement and we express no opinion with respect to such 
forecasts, projections, estimates or the assumptions on which they are based.  
 
We have relied upon and assumed, without independent verification, that (a) the representations 
and warranties of all parties to the Agreement and all other related documents and instruments 
that are referred to therein are true and correct, (b) each party to all such agreements will perform 
all of the covenants and agreements required to be performed by such party, (c) all conditions to 
the consummation of the Merger will be satisfied without waiver thereof, and (d) the Merger will 
be consummated in a timely manner in accordance with the terms described in the Agreement 
provided to us, without any amendments or modifications thereto or any adjustments to the 
consideration.  We have relied upon and assumed, without independent verification, that there 
has been no material change in the business, assets, liabilities, financial condition, results of 
operations, cash flows or prospects of Commencement and Thurston since the respective dates 
of the most recent financial statements and other information, financial or otherwise, provided to 
us that would be material to our analyses or this Opinion, and that there is no information or any 
facts that would make any of the information reviewed by us incomplete or misleading. We have 
also relied upon and assumed without independent verification, with your consent, that, in the 
course of obtaining any regulatory or third party consents, approvals or agreements in connection 
with the Merger, no delay, limitation, restriction or condition will be imposed that would have an 
adverse effect on Commencement, Thurston or the contemplated benefits of the Merger and that 
the Merger will be consummated in accordance with the terms of the Agreement without waiver, 
modification or amendment of any term, condition or provision thereof that would be material to 
our analyses or this Opinion. We have relied upon and assumed, with your consent, that the 
Agreement, when executed by the parties thereto, will conform to the draft reviewed by us in all 
respects material to our analyses.  
   
This Opinion only addresses the fairness, from a financial point of view, of the Merger 
Consideration to the holders of Commencement Common Stock pursuant to the Agreement in 
the manner set forth above and this Opinion does not address any other aspect or implication of 
the Merger or any agreement, arrangement or understanding entered into in connection with the 
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Merger or otherwise, including, without limitation, the amount or nature of, or any other aspect 
relating to, any compensation to any officers, trustees, directors or employees of any party to the 
Merger, class of such persons or shareholders of Thurston, relative to the Merger Consideration 
or otherwise. 
 
This Opinion is necessarily based upon information made available to us as of the date hereof 
and financial, economic, market and other conditions as they exist and can be evaluated on the 
date hereof. As you are aware, the credit, financial and stock markets have been experiencing 
unusual volatility and we express no opinion or view as to any potential effects of such volatility 
on Commencement, Thurston or the Merger.  We have not undertaken, and are under no 
obligation, to update, revise, reaffirm or withdraw this Opinion, or otherwise comment on or 
consider events occurring after the date hereof.  We have not been requested to, and did not, (a) 
initiate or participate in any discussions or negotiations with third parties with respect to the 
Merger, the securities, assets, businesses or operations of Commencement or any other party, 
or any alternatives to the Merger, (b) negotiate the terms of the Merger, or (c) advise the Board 
or any other party with respect to alternatives to the Merger.  This Opinion does not address the 
relative merits of the Merger as compared to alternative strategies that might be available to 
Commencement, nor does it address the underlying business decision of Commencement or the 
Board to approve, recommend or proceed with the Merger. Furthermore, no opinion, counsel or 
interpretation is intended in matters that require legal, regulatory, accounting, insurance, tax or 
other similar professional advice.  It is assumed that such opinions, counsel or interpretations 
have been or will be obtained from the appropriate professional sources.  Furthermore, we have 
relied on, with your consent, advice of the outside counsel and the independent accountants of 
Commencement, and on the assumptions of the management of Commencement and Thurston, 
as to all legal, regulatory, accounting, insurance and tax matters with respect to Commencement, 
Thurston and the Merger. 

We have not been requested to make, and have not made, any physical inspection or an 
independent evaluation or appraisal of any assets or liabilities (contingent or otherwise) of 
Commencement or Thurston, nor have we been furnished with any such evaluations or 
appraisals, with the exception of a third party loan review of Commencement and Thurston.  In 
addition, we are not experts in evaluating loan, lease, investment or trading portfolios for purposes 
of assessing the adequacy of the allowances for losses, or evaluating loan servicing rights or 
goodwill for purposes of assessing any impairment thereto.  We did not make an independent 
evaluation of the adequacy of Commencement’s or Thurston’s allowances for such losses, nor 
have we reviewed any individual loan or credit files or investment or trading portfolios. In all cases, 
we have assumed that Commencement’s and Thurston’s allowances for such losses are 
adequate to cover such losses.  We have not evaluated the solvency of Commencement or 
Thurston or the solvency or fair value of Commencement, Thurston or any other entity or person 
or their respective assets or liabilities under any state or federal laws relating to bankruptcy, 
insolvency, fraudulent conveyance or similar matters.  
 
We and our affiliates may currently be providing and may in the future provide investment banking 
and other financial services to Commencement, Thurston and certain of their respective affiliates, 
for which we and our affiliates have received and would expect to receive compensation.  We are 
a broker-dealer engaged in securities trading and brokerage activities as well as providing 
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investment banking and other financial services.  In the ordinary course of business, we and our 
affiliates may acquire, hold or sell, for our and our affiliates own accounts and the accounts of 
customers, equity, debt and other securities and financial instruments (including bank loans and 
other obligations) of Commencement, Thurston and certain of their affiliates, as well as provide 
investment banking and other financial services to such companies and entities. PCTP has 
adopted policies and procedures designed to preserve the independence of its investment 
advisory analysts whose views may differ from those of the members of the team of investment 
banking professionals that advised Commencement.  
 
We have acted as financial advisor to Commencement in connection with the Merger and will 
receive fees for our services, a portion of which are contingent upon the consummation of the 
Merger. In addition, Commencement has agreed to indemnify us and certain related parties for 
certain liabilities arising out of or related to our engagement and to reimburse us for certain 
expenses incurred in connection with our engagement.  
 
This Opinion and any other advice or analyses (written or oral) provided by PTCP were provided 
solely for the use and benefit of the Board (in its capacity as such) in connection with the Board’s 
consideration of the Merger and does not, confer any rights or remedies upon any other person, 
and is not intended to be used, and may not be used, for any other purpose, without the express, 
prior written consent of PTCP.  This Opinion may not be disclosed, reproduced, disseminated, 
quoted, summarized or referred to at any time, in any manner or for any purpose, nor shall any 
references to PTCP or any of its affiliates be made by any recipient of this Opinion, without the 
prior, written consent of PTCP, except as required by law.  This Opinion should not be construed 
as creating, and PCTP shall not be deemed to have, any fiduciary duty to the Board, 
Commencement, any security holder or creditor of Commencement or any other person, 
regardless of any prior or ongoing advice or relationships. This Opinion does not constitute advice 
or a recommendation to any security holder of Commencement or any other person or entity with 
respect to how such security holder or other person or entity should vote or act with respect to 
any matter relating to the Merger. The issuance of this Opinion was approved by an authorized 
internal committee of PTCP. 
 
In connection with the Merger, the undersigned, acting as an independent financial advisor to 
Commencement, hereby consents to the inclusion of our opinion letter to the board of directors 
of Commencement as an Annex to, and the references to our firm and such opinion in, the Proxy 
Statement/Prospectus relating to the proposed Merger.  In giving such consent, we do not admit 
that we come within the category of persons whose consent is required under Section 7 of the 
Securities Act of 1933, as amended (the “Act”), or the rules and regulations of the SEC thereunder 
(the “Regulations”), nor do we admit that we are experts with respect to any part of such Proxy 
Statement/Prospectus within the meaning of the term “experts” as used in the Act or the 
Regulations. 
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Based upon and subject to the foregoing, and in reliance thereon, it is our opinion that, as of the 
date hereof, the Merger Consideration pursuant to the Agreement is fair, from a financial point of 
view, to the holders of Commencement Common Stock. 
 

 
 
 
PERFORMANCE TRUST CAPITAL PARTNERS, LLC   
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