SMITH EILERS, PLLC 561-484-7172 smitheilers.com
149 S. Lexington Ave. 1200 N. Federal Hwy, Ste 200
Asheville, NC 28801 Boca Raton, FL 33432

May 3, 2022

OTC Markets Group, Inc.
304 Hudson Street,
Second Floor

New York, NY 10013

Re:  Terme Bancorp, Inc. (the “Issuer”)
Annual Report for the fiscal year ended December 31, 2021

Dear OTC Markets,

Our office has been retained and asked to provide an opinion with respect to the Annual Report
(filed inaccordance with OTC Pink Basic Disclosure Guidelines) publicly disclosed by the Issuer
and published with the OTC Disclosure and News Service on May 3, 2022 (disclosure
statement), and March 31, 2022 (financial statements), for the fiscal year ended December 31,
2021 (collectively, the “Annual Report™). The opinion is solely for the information of the
addressee hereof and OTC Market Group is entitled to rely on such letter in determining whether
the Issuer has made adequate current information publicly available within the meaning of Rule
144(c)(2) under the Securities Act of 1933 (the “Securities Act”). The undersigned grants OTC
Markets Group full and complete permission and rights to publish the letter inthe OTC
Disclosure and News Service for viewing by the public and regulators.

The undersigned is a U.S. resident and was retained by the Issuer solely for purpose of rendering
this opinion and reviewing the current information supplied by Issuer. This opinion is based on
my knowledge of the law and facts as of the date hereof. The undersigned has examined such
corporate records and other documents and such questions of law as counsel has considered
necessary or appropriate for the purposes of rendering this opinion.

The undersigned is licensed to practice law in the states of Colorado and North Carolina, and
was admitted to the Bar of the State of Colorado in 2007 and North Carolina in 2020. The
undersigned is permitted to practice before the Securities and Exchange Commission (the
“SEC”), is not currently, and has not been in the past five years, suspended or barred from
practicing in any state or jurisdiction. The undersigned has not been charged in a civil or criminal
case, and has no regulatory/disciplinary history with any federal, state, or foreign regulatory
agency. The laws of the United States shall be the jurisdiction covered by this letter. The
undersigned has no beneficial ownership of any of the Issuer’s securities. The undersigned has
not received, and has not agreed to receive in the future, shares of the Issuer’s stock, as payment
for services.



In connection with the opinion set forth below, | have examined such corporate records and
documents as were deemed relevant and necessary as a basis for the opinion hereinafter set forth.
In such examination, the genuineness of all signatures set forth on each document has been
assumed, as well as the authenticity of all original documents and the conformity to original
documents of all copies of such documents as may have been supplied during the course of
examination.

For the purposes of rendering this opinion, | have specifically also reviewed the following
documents:

Annual Report: Disclosure Statement and Financial Statements posted on May 3, 2022
and March 31, 2022, respectively, for the fiscal year ended December 31, 2021.

The terms used in this opinion shall have the meaning ascribed to them in the documents relied
upon in rendering this opinion.

Regarding the common stock of the Issuer, par value $0.01 (the “Securities”), in the opinion of
the undersigned, the Annual Report for the fiscal year ended December 31, 2021, (i) constitutes
“adequate current public information” concerning the Securities of the Issuer and “is available”
within the meaning of Rule 144(c)(2) under the Securities Act, (ii) includes all of the information
that a broker-dealer would be required to obtain from the Issuer to publish a quotation for the
Securities under Rule 15¢2-11 under the Securities Exchange Act of 1934 (the “Exchange Act”),
(iii) complies as to form with the OTC Markets Group’s OTC Pink Disclosure Guidelines, which
are located at www.otcmarkets.com, and (iv) has been posted on the OTC Disclosure and News
Service. Furthermore, after reasonable investigation | have no reason to believe that such
information contained an untrue statement of a material fact or omitted to state a material fact in
order to make the statements made, in light of the circumstances under which they were made,
not misleading.

The Issuer's unaudited financial statements were prepared by John Yedinak, the Issuer’s chief
executive officer. Mr. Yedinak has over 50 years of banking, financial, technology, private, and
public company experience. Mr Yedinak graduated from Northern Illinois University with a
Bachelor of Science, Finance, in 1971.

The Company’s transfer agent is ClearTrust, LLC, located at 16540 Pointe Village Drive, Suite
205, Lutz, FL 33558. The Issuer’s transfer agent is registered with the SEC. | have reviewed the
transfer agent’s outstanding share report as of December 31, 2021, in order to verify that the
outstanding share amount as disclosed in the Annual Report listed above, is correct.

After an investigation of the OTC Markets and Securities and Exchange Commission filings for
the Issuer, it is my opinion that the Issuer is not currently a "shell company™”, as defined in Rules
405 of the Securities Act and 12b-2 of the Exchange Act. Based on my review of the historical
financial statements and reports filed with OTC Markets and the Securities and Exchange
Commission, the Issuer, under the predecessor names Argo Bancorp, Inc., and Umbrella
Bancorp, Inc., filed financial reports with the SEC that did not resemble a shell company until
the filing of its Form 15 on November 14, 2003. Subsequent to the filing of the Form 15, there is



a “dark” reporting period until the Issuer began reporting with OTC Markets in 2014. Also,
there is an additional “dark” reporting period from 2015 through 2021. During the dark
reporting periods, it is unable to be determined if the Issuer was, in fact, a shell company.

I have, (i) reviewed the Annual Report published by the Issuer on the OTC Disclosure and News
Service, (ii) received copies of government issued identification to verify the identity of the
Issuer’s Chief Executive Officer and sole director, John Yedinak, and (iii) discussed the Annual
Report with John Yedinak. To the best of my knowledge and after reasonable inquiry of the
Issuer’s management and directors and written attestation provided by the Issuer’s management
and directors, there is no officer, director, 5% shareholder, or counsel currently under
investigation by any federalor state regulatory agency for any violation of federal or state
securities laws.

This opinion is solely for the information of the addressee hereof and the other parties
specifically identified in the first paragraph hereof and is not to be quoted in whole or in part or
otherwise referred to, nor is it to be filed with any governmental agency or other person without
my prior written consent. Other than the addressee hereof and such other parties, no one is
entitled to rely on this opinion. This opinion is based on my knowledge of the law and facts as of
the date hereof. | assume no duty to communicate with you with respect to any other matter
which comes to my attention hereafter.

Respectfully Submitted,
Smith Eilers, PLLC
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By: Ken Bart



