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Item 1.01. Entry Into a Material Definitive Agreement.

On November 4, 2021, First Merchants Corporation, an Indiana corporation (“First Merchants”), and Level One Bancorp, Inc., a Michigan
corporation (“Level One”), entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to which Level One will, subject to the
terms and conditions of the Merger Agreement, merge with and into First Merchants (the “Merger”), whereupon the separate corporate existence of
Level One will cease and First Merchants will survive. Immediately following the Merger, Level One’s wholly owned subsidiary, Level One Bank, shall
be merged with and into First Merchants’ wholly owned subsidiary, First Merchants Bank, with First Merchants Bank as the surviving bank. A copy of
the Merger Agreement is filed as Exhibit 2.1 and incorporated herein by reference.

Subject to the terms and conditions of the Merger Agreement, upon the Merger becoming effective (the “Effective Time”), the common
shareholders of Level One will be entitled to receive, for each outstanding share of Level One common stock, (a) a 0.7167 share (the “Exchange Ratio”)
of First Merchants common stock, in a tax-free exchange, and (b) a cash payment of $10.17. The Exchange Ratio is subject to adjustments for stock
splits, stock dividends, recapitalization, or similar transactions, or as otherwise described in the Merger Agreement. Fractional shares of First Merchants
common stock will not be issued in respect of fractional interests arising from the Exchange Ratio but will be paid in cash pursuant to the Merger
Agreement.

At the Effective Time, each share of 7.50% Non-Cumulative Perpetual Preferred Stock, Series B, of Level One outstanding immediately prior to
the Effective Time will be converted into the right to receive one share of a newly created series of preferred stock of First Merchants having voting
powers, preferences and special rights that are substantially identical to the Level One Series B preferred stock.

Immediately prior to the Merger, each outstanding Level One restricted stock award held by certain directors, executive officers and employees of
Level One, whether unvested or vested, will be exchanged for shares of Level One common stock according to their respective award agreement terms.
In addition, to the extent that any outstanding options to purchase Level One common stock have not been exercised on or before the Effective Time,
whether vested or unvested, the Level One option will be converted by virtue of the Merger into an option to purchase shares of First Merchants
common stock as described in the Merger Agreement.

Based on the number of shares of Level One common stock currently outstanding, First Merchants expects to issue approximately 5.5 million
shares of its common stock, and pay approximately $77.7 million in cash, in exchange for all of the issued and outstanding shares of Level One common
stock. In addition, First Merchants expects to issue 10,000 shares of a newly created 7.50% non-cumulative perpetual preferred stock, with a liquidation
preference of $2,500 per share, in exchange for the outstanding Level One Series B preferred stock. Based on the closing price of First Merchants’
common stock on November 3, 2021 of $43.50 per share, the implied value for a share of Level One common stock is $41.35. The aggregate transaction
value is estimated at approximately $323.5 million.

The Boards of Directors of both First Merchants and Level One have approved the Merger Agreement. The members of the Board of Directors of
Level One have entered into a Voting Agreement pursuant to which each of them has agreed to vote their shares of Level One common stock in favor of
the Merger. A copy of the Voting Agreement is filed as Exhibit 10.1 and incorporated herein by reference.



The Merger Agreement contains representations, warranties and covenants of Level One and First Merchants, including, among others, covenants
(i) to, subject to certain exceptions as more fully set forth in the Merger Agreement, conduct their respective businesses in the ordinary course during the
period between the execution of the Merger Agreement and consummation of the Merger and (ii) prohibiting Level One, subject to certain exceptions
more fully set forth in the Merger Agreement, from engaging in certain kinds of transactions during such period. The Board of Directors of Level One
has adopted a resolution recommending the approval and adoption of the Merger Agreement by its common shareholders, and Level One has agreed to
hold a shareholder meeting to put the Merger before its common shareholders for consideration. Level One has also agreed, for a period of time and
subject to certain exceptions as set forth in the Merger Agreement, not to (i) solicit proposals relating to alternative business combination transactions or
(ii) enter into discussions or negotiations or provide confidential information in connection with any proposals for alternative business combination
transactions.

Consummation of the Merger is subject to various conditions, including, among others, (i) requisite approvals of the holders of Level One
common stock; (ii) effectiveness of a Form S-4 registration statement relating to the shares of First Merchants common stock and its newly created
preferred stock (or preferred depositary shares in respect thereof), in each case, to be issued in the Merger, (iii) authorization for listing on the Nasdaq
Global Select Market of the shares of First Merchants common stock to be issued in the Merger, as well as the shares of the newly created First
Merchants preferred stock (or depositary shares in respect thereof), and (iv) receipt of regulatory approvals. The parties anticipate completing the
Merger in the first half of 2022.

The Merger Agreement contains certain termination rights for both First Merchants and Level One. Under certain circumstances, termination of
the Merger Agreement may result in the payment of a termination fee to First Merchants or to Level One, all as more fully described in the Merger
Agreement.

The foregoing descriptions of the Merger Agreement and the Voting Agreement are not complete and are qualified in their entirety by reference to
the Merger Agreement and the Voting Agreement, as applicable, which are filed as Exhibits 2.1 and 10.1, respectively, and, as mentioned above, are
incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.
On November 4, 2021, First Merchants and Level One issued a joint press release announcing the execution of the Merger Agreement. A copy of

the press release is attached hereto as Exhibit 99.1 and incorporated herein by reference herein.

In addition, on November 4, 2021, First Merchants intends to provide supplemental information regarding the Merger in connection with a
conference call with analysts and investors. A copy of the slides that will be made available in connection with the call is attached hereto as Exhibit 99.2
and incorporated herein by reference.
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FORWARD-LOOKING STATEMENTS

This filing and the exhibits hereto contain forward-looking statements made pursuant to the safe-harbor provisions of the Private Securities

»

Litigation Reform Act of 1995. Such forward-looking statements can often, but not always, be identified by the use of words like “believe”, “continue”,
“pattern”, “estimate”, “project”, “intend”, “anticipate”, “expect” and similar expressions or future or conditional verbs such as “will”, “would”,
“should”, “could”, “might”, “can”, “may”, or similar expressions. These forward-looking statements include, but are not limited to, statements relating
to the expected timing and benefits of the proposed Merger, including future financial and operating results, cost savings, enhanced revenues, and
accretion/dilution to reported earnings that may be realized from the Merger, as well as other statements of expectations regarding the Merger, and other
statements of First Merchants’ goals, intentions and expectations; statements regarding First Merchants’ business plan and growth strategies; statements
regarding the asset quality of First Merchants’ loan and investment portfolios; and estimates of First Merchants’ risks and future costs and benefits,

whether with respect to the Merger or otherwise.

These forward-looking statements are subject to significant risks, assumptions and uncertainties that may cause results to differ materially from
those set forth in forward-looking statements, including, among other things: the risk that the businesses of First Merchants and Level One will not be
integrated successfully or such integration may be more difficult, time-consuming or costly than expected; expected revenue synergies and cost savings
from the Merger may not be fully realized or realized within the expected time frame; revenues following the Merger may be lower than expected;
customer and employee relationships and business operations may be disrupted by the Merger; the ability to obtain required regulatory approvals or the
approval of Level One’s common shareholders, and the ability to complete the Merger on the expected timeframe; possible changes in monetary and
fiscal policies, and laws and regulations; the effects of easing restrictions on participants in the financial services industry; the cost and other effects of
legal and administrative cases; possible changes in the creditworthiness of customers and the possible impairment of collectability of loans; fluctuations
in market rates of interest; competitive factors in the banking industry; changes in the banking legislation or regulatory requirements of federal and state
agencies applicable to bank holding companies and banks like First Merchants’ affiliate bank; continued availability of earnings and excess capital
sufficient for the lawful and prudent declaration of dividends; changes in market, economic, operational, liquidity, credit and interest rate risks
associated with First Merchants’ business; the severity and duration of the COVID-19 pandemic and its impact on general economic and financial
market conditions and First Merchants’ business, results of operations, and financial condition; and other risks and factors identified in First Merchants’
filings with the Securities and Exchange Commission.

First Merchants does not undertake any obligation to update any forward-looking statement, whether written or oral, relating to the matters
discussed in this filing. In addition, First Merchants” and Level One’s past results of operations do not necessarily indicate either of their anticipated
future results, whether the Merger is effectuated or not.

ADDITIONAL INFORMATION FOR SHAREHOLDERS

This filing does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any proxy vote or approval. In
connection with the proposed Merger, First Merchants will file with the SEC a Registration Statement on Form S-4 that will include a Proxy Statement
for Level One and a Prospectus of First Merchants, as well as other relevant documents concerning the proposed
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transaction. When finalized, the Proxy Statement-Prospectus will be submitted to Level One’s common shareholders for their consideration.
INVESTORS ARE URGED TO READ THE REGISTRATION STATEMENT AND THE CORRESPONDING PROXY STATEMENT-PROSPECTUS
REGARDING THE MERGER WHEN THEY BECOME AVAILABLE, AS WELL AS ANY OTHER RELEVANT DOCUMENTS FILED WITH THE
SEC, TOGETHER WITH ALL AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS, AS THEY WILL CONTAIN IMPORTANT
INFORMATION. Once filed, you may obtain a free copy of the Proxy Statement- Prospectus, when it becomes available, as well as other filings
containing information about First Merchants and Level One, at the SEC’s website (http://www.sec.gov). You may also obtain these documents, free of
charge, by accessing First Merchants” website (http://www.firstmerchants.com) under the tab “Investors,” then under the heading “Financial
Information” and finally under the link “SEC Filings,” or by accessing Level One’s website (http://www.levelonebank.com) under the link “Investor
Relations.” Alternatively, these documents, when available, can be obtained free of charge from First Merchants upon written request to First Merchants
Corporation, 200 East Jackson Street, Muncie, IN 47305, Attention: Corporate Secretary, or by calling (765) 747-1500, or from Level One, upon written
request to Level One Bancorp, Inc., 32991 Hamilton Court, Farmington Hills, MI 48334, Attention: Investor Relations, or by calling (888) 880-5663.

First Merchants and Level One and certain of their directors and executive officers may be deemed to be participants in the solicitation of proxies
from the common shareholders of Level One in connection with the proposed Merger. Information about the directors and executive officers of First
Merchants is set forth in the proxy statement for First Merchants’ 2021 annual meeting of shareholders, as filed with the SEC on Schedule 14A on
April 1, 2021. Information about the directors and executive officers of Level One will be set forth in the Proxy Statement-Prospectus relating to the
Merger when it becomes available. Additional information regarding the interests of those participants and other persons who may be deemed
participants in the transaction may be obtained by reading the Proxy Statement-Prospectus regarding the proposed Merger when it becomes available.
Free copies of this document may be obtained as described in the preceding paragraph.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
_No. Description of Exhibit
2.1%* Agreement and Plan of Merger between First Merchants Corporation and Level One Bancorp, Inc. dated November 4, 2021
10.1 Voting Agreement, dated November 4, 2021, among First Merchants Corporation and each member of the Board of Directors and certain
executive officers of Level One Bancorp, Inc.
99.1 Press Release, dated November 4, 2021
99.2 Conference Call Presentation, November 4, 2021
104 Cover Page Interactive Data File (embedded within the inline XBRL document).

* Schedules to the subject agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule will be
furnished to the Securities and Exchange Commission upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: November 4, 2021
First Merchants Corporation

By: /s/ Michele M. Kawiecki

Michele M. Kawiecki
Executive Vice President and
Chief Financial Officer



Exhibit 2.1
EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER
BETWEEN
FIRST MERCHANTS CORPORATION
AND
LEVEL ONE BANCORP, INC.

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is entered into as of the 4th day of November, 2021, by and between
FIRST MERCHANTS CORPORATION, an Indiana corporation (“First Merchants”), and LEVEL ONE BANCORP, INC., a Michigan
corporation (“Level One”).

WITNESSETH:

WHEREAS, First Merchants is a registered bank holding company under the Bank Holding Company Act of 1956, as amended, with its principal
place of business in Muncie, Delaware County, Indiana, with First Merchants Bank, an Indiana commercial bank (“FMB”), as its wholly-owned
subsidiary;

WHEREAS, Level One is a registered bank holding company under the Bank Holding Company Act of 1956, as amended, with its principal
place of business in Farmington Hills, Oakland County, Michigan, with Level One Bank, a Michigan commercial bank (the “Bank”), as its wholly-
owned subsidiary;

WHEREAS, Property Management Advisors, Inc., a Michigan corporation (“Property Management”), and 30095 Northwestern Highway, LLC,
a Michigan limited liability company (“Northwestern Highway”), are wholly-owned subsidiaries of the Bank (the Bank, Property Management and
Northwestern Highway are sometimes collectively referred to herein as the “Subsidiaries” or individually as a “Subsidiary”);

WHEREAS, it is the desire of First Merchants and Level One to effect a series of transactions whereby (i) Level One will consolidate and merge
with and into First Merchants, and (ii) the Bank will consolidate and merge with and into FMB;

WHEREAS, the Boards of Directors of First Merchants and Level One have adopted and approved this Agreement and authorized its execution;
and

WHEREAS, for federal income tax purposes, it is intended that the merger of Level One with and into First Merchants shall qualify as a
“reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and First Merchants and Level
One desire to and hereby adopt this Agreement as a “plan of reorganization” for purposes of Sections 354 and 361 of the Code;

NOW, THEREFORE, in consideration of the mutual promises, covenants, and agreements herein contained and other good and valuable
consideration, the receipt of which is hereby acknowledged, First Merchants and Level One hereby make this Agreement and prescribe the terms and
conditions of the merger of Level One with and into First Merchants and the consolidation and merger of the Bank with and into FMB and the mode of
carrying the transactions into effect as follows:



SECTION 1
THE MERGERS

1.1 Level One Merger. Subject to the terms and conditions of this Agreement, at the Effective Time (as defined in Section 11 hereof), Level One
shall be merged with and into First Merchants pursuant to the terms and conditions of this Agreement and otherwise in accordance with the Indiana
Business Corporation Law and the Michigan Business Corporation Act (the “Merger”). First Merchants, as the continuing corporation, shall sometimes
be referred to herein as the “Continuing Company” and shall continue its corporate existence under the laws of the State of Indiana, pursuant to the
provisions of and with the effect provided in the Indiana Business Corporation Law and particularly Indiana Code § 23-1-40.

1.2 The Bank Merger. Subject to the terms and conditions of this Agreement, immediately following the Effective Time, the Bank shall be
consolidated and merged with and into FMB pursuant to the terms and conditions of the Agreement and Plan of Merger attached hereto as Exhibit A
(the “Bank Merger Agreement”) and otherwise in accordance with 12 U.S.C. §1828(c), the Indiana Financial Institutions Act, as amended, and the
Michigan Banking Code of 1999, as amended, together with any regulations promulgated thereunder (the “Bank Merger”).

1.3 Right to Revise Mergers. The parties may, at any time prior to the Effective Time, change the method of effecting the Merger or the Bank
Merger if and to the extent the parties mutually deem such change to be desirable, including, without limitation, to provide for the merger of Level One
into a wholly-owned subsidiary of First Merchants and/or the merger of the Bank into FMB or wholly-owned subsidiaries of First Merchants or FMB;
provided, however, that no such change, modification or amendment shall (a) alter or change the amount or kind of consideration to be received by the
shareholders of Level One specified in Section 3 hereof as a result of the Merger, except in accordance with the terms of Section 3 hereof; (b) adversely
affect the tax treatment to the shareholders of Level One; or (c) materially impede or delay receipt of any approvals referred to in this Agreement or the
consummation of the transactions contemplated by this Agreement.

SECTION 2
EFFECT OF THE MERGER

Upon the Merger becoming effective:

2.1 General Description. The separate existence of Level One shall cease, and the Continuing Company shall possess all of the assets of Level
One and shall succeed to and assume all of the rights, privileges, immunities, powers, franchises, duties, obligations and liabilities of Level One in
accordance with the Indiana Business Corporation Law and the Michigan Business Corporation Act.

2.2 Name, Offices, and Management. The name of the Continuing Company shall continue to be “First Merchants Corporation.” Its principal
office shall be located at 200 E. Jackson Street, Muncie, Indiana. The Board of Directors of the Continuing Company, until such time as their successors
have been elected and qualified, shall consist of the Board of Directors of




First Merchants immediately prior to the Effective Time. In accordance with Section 8.12, a current member of the Level One Board of Directors will
also be appointed to the First Merchants Board of Directors. The officers of First Merchants immediately prior to the Effective Time shall continue as
the officers of the Continuing Company.

2.3 Capital Structure. The amount of capital stock of the Continuing Company shall not be less than the capital stock of First Merchants
immediately prior to the Effective Time increased by the amount of capital stock issued in accordance with Section 3 hereof.

2.4 Articles of Incorporation and Bylaws. The Articles of Incorporation and the Bylaws of the Continuing Company shall be those of First
Merchants immediately prior to the Effective Time until the same shall be further amended as provided therein or by law.

2.5 Assets and Liabilities. The title to all assets, real estate and other property owned by First Merchants and Level One shall vest in the
Continuing Company without reversion or impairment. All liabilities of Level One shall be assumed by the Continuing Company.

2.6 Additional Actions. If, at any time after the Effective Time, the Continuing Company shall consider or be advised that any further deeds,
assignments or assurances in law or any other acts are necessary or desirable (a) to vest, perfect or confirm, of record or otherwise, in the Continuing
Company its right, title or interest in, to or under any of the rights, properties or assets of Level One or the Subsidiaries, or (b) otherwise carry out the
purposes of this Agreement, Level One and the Subsidiaries shall be deemed to have granted to the Continuing Company an irrevocable power of
attorney to execute and deliver all such deeds, assignments or assurances in law and to do all acts necessary or proper to vest, perfect or confirm title to
and possession of such rights, properties or assets in the Continuing Company and otherwise to carry out the purposes of this Agreement, and the
officers and directors of the Continuing Company are authorized in the name of Level One or the Subsidiaries or otherwise to take any and all such
action.

SECTION 3
CONSIDERATION TO BE DISTRIBUTED

3.1 Consideration

(a) Level One Common Stock. Upon and by reason of the Merger becoming effective, the holders of record, at the Effective Time, of Level
One common stock, no par value (“Level One Common Stock”), shall be entitled to receive, in exchange for each share of Level One Common
Stock held, (i) a 0.7167 (the “Exchange Ratio”) share of First Merchants’ common stock (“First Merchants Commeon Stock”); and (ii) $10.17
in cash (collectively, the “Merger Consideration”). The Exchange Ratio shall be subject to adjustment as set forth in Section 3.3.

(b) Level One Preferred Stock. Upon and by reason of the Merger becoming effective, (i) the holders of record at the Effective Time, of
7.50% Non-Cumulative Perpetual Preferred Stock, Series B, of Level One with a liquidation preference of $2,500 per share of Preferred Stock (or
depositary shares representing a portion thereof) (“Level One Preferred Stock”) shall be entitled to receive, in exchange for each share of Level
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One Preferred Stock held, a share of a newly created series of preferred stock of First Merchants having voting powers, preferences and special
rights that are substantially identical to the Level One Preferred Stock (“First Merchants Preferred Stock”) and (ii) each depositary share issued
pursuant to the Deposit Agreement, dated as of August 13, 2020, among Level One, Continental Stock Transfer & Trust Company, as depositary,
and the holders from time to time of the depositary receipts described therein, representing one-hundredth of one share of the Level One Preferred
Stock (the “Level One Depositary Shares”), shall thereupon represent one-hundredth of one share of the First Merchants Preferred Stock (the
“First Merchants Depositary Shares”).

(c) Automatic Conversion of Stock. At the Effective Time, all of the shares of Level One Common Stock and Level One Preferred Stock
that, immediately prior to the Effective Time, are issued and outstanding shall, by virtue of the Merger and without any action on the part of First
Merchants, Level One or the holders thereof, be converted in accordance with subsections (a) and (b) above into the right to receive, subject to the
other provisions hereof, the aggregate Merger Consideration (in the case of the Level One Common Stock) or an equivalent number of First
Merchants Preferred Stock (in the case of the Level One Preferred Stock).

3.2 Fractional First Merchants Common Shares. Fractional shares of First Merchants Common Stock shall not be issued in respect of fractional
interests arising from the Exchange Ratio. Each holder of Level One Common Stock who would have otherwise been entitled to a fraction of a share of
First Merchants Common Stock, upon surrender of all such shareholder’s Level One Common Stock, shall be paid in cash (without interest), an amount
rounded to the nearest whole cent, determined by multiplying the First Merchants Average Price (as defined below) by the fractional share of First
Merchants Common Stock to which such holder of Level One Common Stock would otherwise be entitled. No such holder of Level One Common
Stock shall be entitled to dividends, voting rights, or any other rights in respect of any fractional share. The term “First Merchants Average Price”
shall mean the volume weighted average trading price of a share of First Merchants Common Stock as reported by Bloomberg, L.P. for the ten (10) days
that First Merchants Common Stock trades on the Nasdaq Global Select Market preceding the fourth (4th) calendar day prior to the Effective Time. The
First Merchants Average Price shall be appropriately and proportionately adjusted to reflect any share adjustment as contemplated by Section 3.3 hereof.

3.3 Recapitalization. If, between the date of this Agreement and the Effective Time, First Merchants issues a stock dividend with respect to its
shares of common stock, combines, subdivides, or splits up its outstanding shares or takes any similar recapitalization action, then the Exchange Ratio
shall be adjusted so that each holder of Level One Common Stock shall receive such number of shares of First Merchants Common Stock as represents
the same percentage of outstanding shares of First Merchants Common Stock at the Effective Time as would have been represented by the number of
shares of First Merchants Common Stock such shareholder would have received if the recapitalization had not occurred.
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3.4 Distribution of Merger Consideration and First Merchants Preferred Stock.

(a) Each share of common stock of First Merchants outstanding immediately prior to the Effective Time shall remain outstanding unaffected
by the Merger.

(b) On or prior to the Effective Time, First Merchants shall (i) authorize the issuance of and shall make available to Broadridge Corporate
Issuer Solutions, Inc. or such other exchange agent selected by First Merchants (the “Exchange Agent”), for the benefit of the registered
shareholders of Level One Common Stock and Level One Preferred Stock for exchange in accordance with this Section 3, certificates (or evidence
of shares in book entry form as requested by the registered shareholder of Level One) of First Merchants Common Stock and First Merchants
Preferred Stock (the “First Merchants Stock Certificates”) to be issued pursuant to Section 3.1, and (ii) shall deposit with the Exchange Agent
sufficient cash for payment of the cash portion of the aggregate Merger Consideration together with any amounts payable in lieu of any fractional
shares of First Merchants Common Stock in accordance with Section 3.2. Such First Merchants Stock Certificates and cash are referred to in this
Section 3 as the “Exchange Fund.” First Merchants shall be solely responsible for the payment of any fees and expenses of the Exchange Agent.

(c) Within five (5) business days following the Effective Time, the Exchange Agent shall mail to each holder of record of Level One
Common Stock and Level One Preferred Stock a letter of transmittal (the “Letter of Transmittal”) providing (i) with respect to Level One
shareholders whose shares of Level One Common Stock are held in certificate form that delivery shall be effected and risk of loss of title to the
certificates representing Level One Common Stock shall pass only upon delivery of the certificates to the Exchange Agent, (ii) with respect to
Level One shareholders whose shares of Level One Common Stock are held in certificate form instructions as to the transmittal to the Exchange
Agent of certificates representing shares of Level One Common Stock and, (iii) with respect to all holders of Level One Common Stock and Level
One Preferred Stock, instructions as to the issuance of shares of First Merchants Common Stock, cash and First Merchants Preferred Stock in
exchange therefor pursuant to the terms of this Agreement. Distribution of shares of First Merchants Common Stock and First Merchants
Preferred Stock (in certificated form or book entry) and cash payments required hereunder, including in lieu of fractional shares hereunder, shall
be made by the Exchange Agent to each former holder of Level One Common Stock and Level One Preferred Stock within five (5) business days
following the date of such shareholder’s delivery to the Exchange Agent of such shareholder’s certificates representing Level One Common Stock,
for shareholders whose shares of Level One Common Stock are held in certificated form, and a properly completed and executed Letter of
Transmittal. Interest shall not accrue or be payable with respect to any cash payments.

(d) Following the Effective Time, stock certificates representing Level One Common Stock, and Level One Preferred Stock, shall be
converted to, and deemed to evidence only the right to receive, such number of shares of First Merchants Common Stock and cash, in the case of
Level One Common Stock, or First Merchants Preferred Stock, in the case of Level One Preferred Stock, as determined in accordance with
Sections



3.1 and 3.2 above (for all corporate purposes other than the payment of dividends) and cash for fractional shares, as applicable. No dividends or
other distributions otherwise payable subsequent to the Effective Time on shares of First Merchants Common Stock or First Merchants Preferred
Stock shall be paid to any shareholder entitled to receive the same until such shareholder has complied with the surrender, exchange and delivery
contemplated by Section 3.4(c) above. Upon surrender or compliance with the provisions of Section 3.4(c), there shall be paid to the record holder
of First Merchants Common Stock and First Merchants Preferred Stock the amount of all dividends and other distributions, without interest
thereon, withheld with respect to such First Merchants Common Stock and First Merchants Preferred Stock (or depositary shares in respect
thereof).

(e) From and after the Effective Time, there shall be no transfers on the stock transfer books of Level One of any shares of Level One
Common Stock or Level One Preferred Stock. If the Merger Consideration is to be issued or paid to a person other than a person in whose name a
surrendered Certificate (or book entry evidence thereof) is registered, it shall be a condition of issuance that the surrendered Certificate (or book
entry evidence thereof) shall be properly endorsed or otherwise in proper form for transfer and that the person requesting such issuance or
payment shall pay to the Exchange Agent any required transfer or other taxes or establish to the reasonable satisfaction of the Exchange Agent
that such tax has been paid or is not applicable.

(f) Any portion of the Exchange Fund that remains unclaimed by the holders of Level One Common Stock or Level One Preferred Stock for
twelve (12) months after the Effective Time shall be paid, distributed, or otherwise released to First Merchants, or its successors in interest. Any
shareholders of Level One who have not theretofore complied with this Section 3 shall thereafter look only to First Merchants, or its successors in
interest, for the issuance of shares of First Merchants Common Stock, First Merchants Preferred Stock or the payment of cash amounts and any
unpaid dividends and distributions on First Merchants Common Stock or First Merchants Preferred Stock deliverable in respect of each share of
Level One Common Stock or Level One Preferred Stock such shareholder holds as determined pursuant to this Agreement. Notwithstanding the
foregoing, none of First Merchants, the Exchange Agent or any other person shall be liable to any former holder of shares of Level One Common
Stock or Level One Preferred Stock for any amount delivered in good faith to a public official pursuant to applicable abandoned property, escheat
or similar laws.

(g) First Merchants shall be entitled to rely upon the stock transfer books of Level One to establish the persons entitled to receive shares of
First Merchants Common Stock, First Merchants Preferred Stock and cash payments hereunder, which books, in the absence of actual knowledge
by First Merchants of any adverse claim thereto, shall be conclusive with respect to the ownership of such stock.

(h) With respect to any certificate for Level One Common Stock which has been lost, stolen, or destroyed, First Merchants shall be
authorized to issue First Merchants Common Stock and a cash payment to the registered owner of such certificate upon receipt of an affidavit of
lost stock certificate, in form and substance reasonably satisfactory to First Merchants, and upon compliance by such registered owner with all
procedures historically required by Level One in connection with lost, stolen, or destroyed certificates, with any costs incurred at the shareholder’s
expense.



3.5 Director and Employee Equity Awards.

(a) Immediately prior to the Effective Time, each then outstanding restricted stock award, whether unvested or vested, shall be exchanged
for shares of Level One Common Stock according to their respective award agreement terms. Upon issuance of the shares of Level One Common
Stock to a holder of restricted stock as provided above, any award agreement between Level One and such holder and the holder’s rights
thereunder shall terminate and be of no further force or effect.

(b) To the extent that any options (each a “Level One Option”) to purchase Level One Common Stock granted by Level One under Level
One’s equity plans (“Level One Option Plans”) have not been validly exercised on or before the Effective Time, whether vested or unvested, they
shall cease to represent an option with respect to Level One Common Stock and shall be converted by virtue of the Merger and without any action
on the part of the holder of that Level One Option, into an option (as converted, a “First Merchants Option”) with respect to a number of shares
of First Merchants Common Stock equal to the product of (i) the aggregate number of shares of Level One Common Stock subject to the Level
One Option, multiplied by (ii) the sum of (A) the Exchange Ratio and (B) $10.17 divided by the First Merchants Average Price (the “Option
Conversion Ratio”). As of the Effective Time, First Merchants will assume each of the Level One Option Plans under which options are
outstanding and unexercised as of the Effective Time. All First Merchants Options shall continue to have, and be subject to, the same terms and
conditions set forth in the applicable Level One Option Plans and the applicable options or award agreements; provided, however, that Level One
shall, prior to the Closing Date, take any and all action necessary as permitted pursuant to Code Section 409A to provide that all such options shall
be exercisable until the expiration of their originally stated maximum 10-year term (or such shorter maximum term stated in the applicable option
or award agreement). The exercise price per share of the First Merchants Option delivered in exchange for a Level One Option shall be equal to
(i) the per share exercise price of such Level One Option immediately prior to the Effective Time divided by (ii) the Option Conversion Ratio.

SECTION 4
NO DISSENTING SHAREHOLDERS
Holders of shares of Level One Common Stock and Level One Preferred Stock, pursuant to the Michigan Business Corporation Act, Level One’s
articles of incorporation or bylaws, contract or otherwise, do not have, and the Board of Directors of Level One have not taken any action that would

cause any holder of shares of Level One Common Stock to have, the right of a shareholder to dissent and obtain payment for shares under
Section 450.1762 of the Michigan Business Corporation Act or any successor statute.
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SECTION 5

REPRESENTATIONS AND
WARRANTIES OF LEVEL ONE

Except (i) as disclosed in the Level One Disclosure Letter or (ii) as disclosed in any registration statement, prospectus, report, schedule or
definitive proxy statement filed with or furnished to the Securities and Exchange Commission (the “SEC”) by Level One between January 1, 2020 and
the date hereof (but disregarding disclosures of risks under the heading “Risk Factors” or in any “forward-looking statements” disclaimer or any other
statements that are similarly nonspecific or cautionary, predictive or forward-looking in nature), Level One hereby makes the representations and
warranties set forth below to First Merchants with respect to itself and the Subsidiaries. For the purposes of this Agreement, “Level One Disclosure
Letter” is defined as the disclosure letter prepared by Level One and delivered to First Merchants contemporaneously with the execution of this
Agreement.

5.1 Organization and Authority. Level One, the Bank, and Property Management are each a corporation duly organized and validly existing under
the laws of the State of Michigan. Northwestern Highway is a limited liability company duly organized and validly existing under the laws of the State
of Michigan. Level One and each of the Subsidiaries have the corporate power and authority to conduct their respective businesses in the manner and by
the means utilized as of the date hereof. Level One’s only subsidiary is the Bank. The Bank’s only subsidiaries are Property Management and
Northwestern Highway. The Bank is subject to primary federal regulatory supervision and regulation by the Federal Deposit Insurance Corporation
(“FDIC”). Other than the Subsidiaries, Level One has no direct or indirect subsidiaries.

5.2 Authorization.

(a) Level One has the corporate power and authority to enter into this Agreement and to carry out its obligations hereunder, subject to
satisfaction of the conditions precedent in Section 9. This Agreement, when executed and delivered by all parties, will have been duly authorized
and will constitute a valid and binding obligation of Level One, subject to the conditions precedent set forth in Section 9 hereof, enforceable in
accordance with its terms except to the extent limited by insolvency, reorganization, liquidation, readjustment of debt or other laws of general
application relating to or affecting the enforcement of creditors’ rights. The respective Boards of Directors of Level One and the Bank, and Level
One as the sole shareholder of the Bank, have approved the Merger and the Bank Merger pursuant to the terms and conditions of this Agreement
and the Bank Merger Agreement. The Board of Directors of Level One has adopted this Agreement and resolved to recommend to the holders of
Level One Common Stock that they approve this Agreement subject to Section 7.5 hereof. Assuming compliance by First Merchants with its
obligations under Sections 8.1(c) and (d), neither the holders of the Level One Preferred Stock nor the holders of the Level One Depositary Shares
are required to authorize, consent or approve the execution of this Agreement or the consummation of the transactions contemplated hereby.
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(b) Except as set forth in the Level One Disclosure Letter, neither the execution of this Agreement, nor the consummation of the transactions
contemplated hereby, subject to the conditions precedent set forth in Section 9 hereof, does or will (i) conflict with, result in a breach of, or
constitute a default under Level One’s or any Subsidiary’s organizational documents; (ii) conflict with, result in a breach of, or constitute a default
under any federal, foreign, state or local law, statute, ordinance, rule, regulation or court or administrative order or decree, or any note, bond,
indenture, loan, mortgage, security agreement, contract, arrangement or commitment, to which Level One or any Subsidiary is subject or bound,
the result of which would have a Material Adverse Effect; (iii) result in the creation of, or give any person, corporation or entity the right to create,
any lien, charge, encumbrance, security interest, or any other rights of others or other adverse interest upon any right, property or asset of Level
One or any Subsidiary; (iv) terminate, or give any person, corporation or entity the right to terminate, amend, abandon, or refuse to perform, any
note, bond, indenture, loan, mortgage, security agreement, contract, arrangement or commitment to which Level One or any Subsidiary is subject
or bound, the result of which would have a Material Adverse Effect; or (v) accelerate or modify, or give any party thereto the right to accelerate or
modify, the time within which, or the terms according to which, Level One or any Subsidiary is to perform any duties or obligations or receive any
rights or benefits under any note, bond, indenture, loan, mortgage, security agreement, contract, arrangement or commitment.

For the purpose of this Agreement, a “Material Adverse Effect” means any effect, circumstance, occurrence or change that (i) is material
and adverse to the financial position, results of operations or business of Level One and the Subsidiaries taken as a whole, or First Merchants and
FMB taken as a whole, as applicable or (ii) would materially impair the ability of Level One or First Merchants, as applicable, to consummate
timely the transactions contemplated by this Agreement; provided, however, that, solely with respect to clause (i) above, a Material Adverse Effect
shall not be deemed to include the impact of (a) changes in banking and similar laws of general applicability to banks or their holding companies,
or any material line of business of Level One or First Merchants, as applicable, or interpretations thereof by courts or governmental authorities,

(b) changes in generally accepted accounting principles (“GAAP”) or regulatory accounting requirements applicable to banks or their holding
companies generally, (c) any modifications or changes to valuation policies and practices in connection with the Merger or restructuring charges
taken in connection with the Merger, in each case in accordance with GAAP, (d) effects of any action taken with the prior written consent of the
other party hereto, (e) changes in the general level of interest rates (including the impact on the securities portfolios of Level One and the Bank, or
First Merchants and FMB, as applicable) or conditions or circumstances relating to or that affect either the United States economy or the economy
of the markets served by Level One or First Merchants, as applicable, financial or securities markets or the banking industry, generally (including
any such changes, conditions or circumstances arising out of the “Pandemic” or any “Pandemic Measures” (each as defined below)), (f) changes
resulting from expenses (such as legal, accounting and investment bankers’ fees) incurred in connection with this Agreement or the transactions
contemplated herein, including without limitation payment of any amounts due to, or the provision of any benefits to, any officers or employees
under agreements, plans or other arrangements in existence on the date of or contemplated by this Agreement and disclosed to First Merchants and
payment of any termination fees previously disclosed to First Merchants with respect to any contracts terminated in contemplation of the Merger,
(g) the impact of



the announcement of this Agreement and the transactions contemplated hereby, and compliance with this Agreement on the business, financial
condition or results of operations of Level One and the Subsidiaries, or First Merchants and FMB, as applicable, (h) the occurrence of any military
or terrorist attack within the United States or any of its possessions or offices, (i) changes, after the date hereof, resulting from any outbreak of any
disease or other public health event (including the Pandemic) and (j) any failure, in and of itself, to meet projections for financial performance, but
not including the underlying causes thereof; except, with respect to clauses (a), (b), (e), (h) and (i), 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 (including, in the case of clause (a), material lines of business) in which such party and its
subsidiaries operate. In no event shall a change in the trading price of the First Merchants Common Stock, by itself, be considered to constitute a
Material Adverse Effect on First Merchants or a change in the trading price of Level One Common Stock or Level One Depositary Shares, by
itself, be considered to constitute a Material Adverse Effect on Level One, it being understood that this sentence shall not prevent or otherwise
affect a determination that any effect underlying such decline has resulted in a Material Adverse Effect. As used in this Agreement, the term
“Pandemic” means any outbreaks, epidemics or pandemics relating to SARS-CoV-2 or COVID-19, or any evolutions, variations or mutations
thereof, or any other viruses (including influenza), and the governmental and other responses thereto; and the term “Pandemic Measures” means
any quarantine, “shelter in place”, “stay at home”, workforce reduction, reduced capacity, social distancing, shut down, closure, sequester or other
directives, guidelines, executive orders, mandates or recommendations promulgated by any international, federal, state or local governmental
authority, including the Centers for Disease Control and Prevention and the World Health Organization, in each case, in connection with or in
response to the Pandemic.

(c) Other than required filings of a certificate of merger (the “Certificate of Merger”) with the Corporations Division of the Michigan
Department of Licensing and Regulatory Affairs (the “Michigan Corporations Division”), for the Merger, and filing of articles of merger,
certificates of merger or other filings necessary to consummate the Bank Merger, and such notices and filings made in connection or in
compliance with the banking regulatory approvals contemplated by Section 9.1(c) and federal and state securities laws and the rules and
regulations promulgated thereunder, no notice to, filing with, authorization of, exemption by, or consent or approval of, any public body or
authority is necessary with respect to Level One or the Bank for the consummation by Level One or the Bank of the transactions contemplated by
this Agreement.

(d) Other than those filings, authorizations, consents and approvals referenced in Section 5.2(c) above and except as set forth in the Level
One Disclosure Letter, no notice to, filing with, authorization of, exemption by, or consent or approval of, any third party is necessary for the
consummation by Level One or the Bank of the transactions contemplated by this Agreement, except for such authorizations, exemptions,
consents or approvals, the failure of which to obtain, would not be reasonably likely to result in a Material Adverse Effect.
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5.3 Capitalization.

(a) As of the close of business on the business day immediately preceding the date of this Agreement, Level One has authorized Twenty
Million Fifty Thousand (20,050,000) shares of capital stock, comprised of Twenty Million (20,000,000) authorized shares of Level One Common
Stock, no par value per share, 7,640,544 shares of which are issued and outstanding, and Fifty Thousand (50,000) authorized shares of preferred
stock, no par value per share, Ten Thousand (10,000) of which are outstanding and designated as the Level One Preferred Stock. No other shares
of preferred stock are outstanding. All of the issued and outstanding shares of Level One Common Stock and Level One Preferred Stock have
been duly and validly authorized by all necessary corporate action of Level One, are validly issued, fully paid and nonassessable and have not
been issued in violation of any preemptive rights of any shareholders. Level One has no capital stock authorized, issued or outstanding other than
as described in this Section 5.3(a) and, except as set forth in the Level One Disclosure Letter, Level One has no intention or obligation to authorize
or issue additional shares of its capital stock, except as otherwise permitted under Section 7.3(a).

(b) As of the date of this Agreement, the Bank has One Hundred Thousand (100,000) shares of common stock, $10.00 par value, authorized
and outstanding, all of which are held beneficially and of record by Level One. Such issued and outstanding shares of Bank common stock have
been duly and validly authorized by all necessary corporate action of the Bank, are validly issued, fully paid and nonassessable, and have not been
issued in violation of any preemptive rights of any Bank shareholder. All of the issued and outstanding shares of Bank common stock are owned
by Level One free and clear of all liens, pledges, charges, claims, encumbrances, restrictions, security interests, options and preemptive rights and
of all other rights of any other person, corporation or entity with respect thereto. The Bank has no capital stock authorized, issued or outstanding
other than as described in this Section 5.3(b) and has no intention or obligation to authorize or issue any other shares of capital stock.

(c) As of the date of this Agreement, all outstanding capital stock of Property Management are held beneficially and of record by the Bank.
Such issued and outstanding shares of Property Management capital stock have been duly and validly authorized by all necessary corporate action
of Property Management, are validly issued, fully paid and nonassessable, and have not been issued in violation of any preemptive rights of any
Property Management shareholder. All of the issued and outstanding shares of Property Management common stock are owned by the Bank free
and clear of all liens, pledges, charges, claims, encumbrances, restrictions, security interests, options and preemptive rights and of all other rights
of any other person, corporation or entity with respect thereto. Property Management has no capital stock authorized, issued or outstanding other
than as described in this Section 5.3(c) and has no intention or obligation to authorize or issue any other shares of capital stock.
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(d) As of the date of this Agreement, the Bank is the sole member of Northwestern Highway. Such membership interest has been duly and
validly authorized by all necessary company action of Northwestern Highway, is validly issued, fully paid and nonassessable, and has not been
issued in violation of any preemptive rights of any Northwestern Highway member. The membership interest of Northwestern Highway is owned
by the Bank free and clear of all liens, pledges, charges, claims, encumbrances, restrictions, security interests, options and preemptive rights and
of all other rights of any other person, corporation or entity with respect thereto. Northwestern Highway has no membership interest authorized,
issued or outstanding other than as described in this Section 5.3(d) and has no intention or obligation to authorize or issue any other membership
interest.

(e) Except as set forth on the Level One Disclosure Letter there are no options, commitments, calls, agreements, understandings,
arrangements or subscription rights regarding the issuance, purchase or acquisition of capital stock, or any securities convertible into or
representing the right to purchase or otherwise receive the capital stock, equity interests, membership interest or any debt securities, of Level One
or any Subsidiary by which Level One or any Subsidiary is or may become bound. Neither Level One nor any Subsidiary has any outstanding
contractual or other obligation to repurchase, redeem or otherwise acquire any of its respective outstanding shares of capital stock or equity
interests, as applicable.

(f) Except as set forth in the Level One Disclosure Letter, to the knowledge of Level One’s Management (as defined below), as of the date
hereof no person or entity beneficially owns five percent (5%) or more of Level One’s outstanding common shares.

5.4 Organizational Documents. The respective Articles of Incorporation and Bylaws (or Articles of Organization and LLC Agreement, as
applicable) of Level One and the Subsidiaries have been delivered to First Merchants and represent true, accurate and complete copies of such corporate
documents of Level One and the Subsidiaries in effect as of the date of this Agreement.

5.5 Compliance with Law. Except as disclosed on the Level One Disclosure Letter, to the knowledge of Level One’s Management, neither Level
One nor any Subsidiary has engaged in any activity nor taken or omitted to take any action which has resulted or could reasonably be expected to result,
in the violation of any local, state, federal or foreign law, statute, rule, regulation or ordinance or of any order, injunction, judgment or decree of any
court or government agency or body, the violation of which could reasonably be expected to have a Material Adverse Effect on Level One or that in any
material manner relates to its capital adequacy, its credit or risk management policies, or its ability to consummate the transactions contemplated by this
Agreement, nor is Level One aware of any other reason why the granting of any required regulatory approval would be denied or unduly delayed. Level
One and each Subsidiary possess all licenses, franchises, permits and other authorizations necessary for the continued conduct of their respective
businesses without material interference or interruption, except where the failure to possess such licenses or other authorizations would not be
reasonably expected to have a Material Adverse Effect on Level One, and such licenses, franchises, permits and authorizations shall be transferred to
First Merchants at the Effective Time without any material restrictions or limitations thereon or the need to obtain any consents of third parties, except
as otherwise set forth in the Level One Disclosure Letter. Subject to Section 13.14, neither Level One nor any Subsidiary is subject to any agreement,
commitment or understanding with, or order and directive of, any regulatory agency or government authority with respect to the business or operations
of Level One or any
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Subsidiary. The Bank has not received any notice of enforcement actions since January 1, 2017 from any regulatory agency or government authority
relating to its compliance with the Bank Secrecy Act, the Truth-in-Lending Act, the Community Reinvestment Act, the Gramm-Leach-Bliley Act of
1999, the USA Patriot Act, the International Money Laundering Abatement and Financial Anti-Terrorism Act of 2001, the Sarbanes-Oxley Act of 2002,
the Dodd-Frank Wall Street Reform and Consumer Protection Act, any regulations promulgated by the Consumer Financial Protection Bureau, the
Interagency Policy Statement on Retail Sales of Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement
Procedures Act and Regulation X or any laws with respect to bank secrecy, discriminatory lending, financing or leasing practices, consumer protection,
money laundering prevention, foreign assets control, U.S. sanctions laws and regulations, the origination, sale and servicing of mortgage and consumer
loans, the protection of the environment, or the rules and regulations promulgated thereunder. Level One has not received any notice of enforcement
actions since January 1, 2017, from any regulatory agency or government authority relating to its compliance with any securities laws applicable to
Level One. The Bank received a rating of “satisfactory” or better in its most recent examination or interim review with respect to the Community
Reinvestment Act.

5.6 Accuracy of Statements. No information which has been or shall be supplied by Level One with respect to its businesses, operations and
financial condition for inclusion in the proxy statement, registration statement, or regulatory applications relating to the Merger or the Bank Merger
contains or shall contain (in the case of information relating to the proxy statement at the time it is mailed and for the regulatory applications and
registration statement, and each amendment or supplement thereto, if any, at the time it becomes effective) any untrue statement of a material fact or
omits or shall omit to state a material fact necessary to make the statements contained therein not misleading.

5.7 Litigation and Pending Proceedings. Except as set forth in the Level One Disclosure Letter, there are no claims of any kind, nor any action,
suits, proceedings, arbitrations or investigations pending or, to the knowledge of Level One’s Management, threatened in any court or before any
government agency or body, arbitration panel or otherwise (nor does Level One’s Management have any knowledge of a basis for any claim, action, suit,
proceeding, arbitration or investigation) which could reasonably be expected to have a Material Adverse Effect. To the knowledge of Level One’s
Management, there are no uncured violations, criticisms or exceptions, or violations with respect to which refunds or restitutions may be required, cited
in any report, correspondence or other communication to Level One or any Subsidiary as a result of an examination by any regulatory agency or body
which could reasonably be expected to have a Material Adverse Effect.

5.8 Financial Statements.

(a) Level One’s consolidated audited balance sheets as of December 31, 2020 and 2019, the unaudited consolidated balance sheet as of
June 30, 2021 and the related consolidated statements of income, comprehensive income, changes in shareholders’ equity and cash flows for the
years or period then ended (hereinafter collectively referred to as the “Financial Information”) present fairly the consolidated financial condition
or position of Level One as of the respective dates thereof and the consolidated results of operations of Level One for the respective periods
covered thereby and have been prepared in conformity with GAAP applied on a consistent basis.
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(b) All loans reflected in the Financial Information and which have been made, extended or acquired since June 30, 2021 (i) have been made
for good, valuable and adequate consideration in the ordinary course of business; (ii) constitute the legal, valid and binding obligation of the
obligor and any guarantor named therein; (iii) are evidenced by notes, instruments or other evidences of indebtedness which are true, genuine and
what they purport to be; and (iv) to the extent that the Bank has a security interest in collateral or a mortgage securing such loans, are secured by
perfected security interests or mortgages naming the Bank as the secured party or mortgagee, except for such unperfected security interests or
mortgages naming the Bank as secured party or mortgagee which would not, on an aggregate basis, be material to the Bank.

5.9 Absence of Certain Changes. Except for events and conditions relating to the business and interest rate environment in general, the accrual or
payment of Merger-related expenses, or as set forth in the Level One Disclosure Letter, since June 30, 2021, no events have occurred which could
reasonably be expected to have a Material Adverse Effect. Except as set forth in the Level One Disclosure Letter, between the period from June 30, 2021
to the date of this Agreement, Level One and each Subsidiary have carried on their respective businesses in the ordinary and usual course consistent
with their past practices (excluding the incurrence of fees and expenses of professional advisors related to this Agreement and the transactions
contemplated hereby) and there has not been any declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or
property) with respect to Level One’s Common Stock (other than normal quarterly cash dividends) or any split, combination or reclassification of any
stock of Level One or any Subsidiary or, with the exception of the issuance of shares in the ordinary course of business consistent with past practice, any
issuance or the authorization of any issuance of any securities in respect of, or in lieu of, or in substitution for Level One’s or any Subsidiary’s common
shares or equity interests, as applicable.

5.10 Absence of Undisclosed Liabilities. Except as set forth in the Level One Disclosure Letter, neither Level One nor the Bank has any liabilities,
whether accrued, absolute, contingent, or otherwise, existing or arising out of any transaction or state of facts existing on or prior to the date hereof,
except (a) as and to the extent disclosed, reflected or reserved against in the Financial Information, (b) any agreement, contract, obligation, commitment,
arrangement, liability, lease or license which individually is less than Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) per year and
which may be terminated within one year from the date of this Agreement, (c) liabilities incurred since June 30, 2021 in the ordinary course of business
consistent with past practice that either alone or when considered with all similar liabilities, have not had or would not reasonably be expected have a
Material Adverse Effect on Level One, (d) liabilities incurred for reasonable legal, accounting, financial advising fees and out-of-pocket expenses or
fees in connection with the transactions contemplated by this Agreement, and (e) unfunded loan commitments made in the ordinary course of the Bank’s
business consistent with past practices. Neither Level One nor the Subsidiaries have entered into any reinsurance or similar agreements in order to
participate in a captive insurance pool or program.
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5.11 Title to Assets.

(a) As of June 30, 2021 Level One and each Subsidiary have good and marketable title to all personal property reflected in the June 30, 2021
Financial Information; Level One has good and marketable title to all other properties and assets which Level One or any Subsidiary purports to
own, good and marketable title to or right to use by terms of any lease or contract all other property used in Level One’s or any Subsidiary’s
business; and Level One has good and marketable title to all property and assets acquired since June 30, 2021, in each of the foregoing cases free
and clear of all mortgages, liens, pledges, restrictions, security interests, charges, claims or encumbrances of any nature, except such minor
imperfections of title, if any, as do not materially detract from the value of or interfere with the use of the property and which would not have a
Material Adverse Effect.

(b) The operation by Level One or any Subsidiary of such properties and assets is in material compliance with all applicable laws,
ordinances, rules and regulations of any governmental authority or third party having jurisdiction over such use except for such noncompliance
that would not have a Material Adverse Effect.

5.12 Loans and Investments.

(a) Except as set forth in the Level One Disclosure Letter, there is no loan of the Bank in excess of Two Hundred Fifty Thousand and 00/100
Dollars ($250,000.00) that, as of June 30, 2021, (i) has been classified by Level One, applying applicable regulatory examination standards, as
“Other Loans Specially Mentioned,” “Substandard,” “Doubtful” or “Loss;” (ii) has been identified by accountants or auditors (internal or external)
as having a significant risk of uncollectability, or (iii) has been identified by Level One’s Management to be ninety (90) days or more past due
with respect to principal or interest or has placed on nonaccrual status.

(b) The reserves for loan and lease losses and the carrying value for other real estate owned which are shown on each of the balance sheets
contained in the Financial Information were adequate in the judgment of Level One’s Management and consistent with applicable bank regulatory
standards and under GAAP to provide for losses, net of recoveries relating to loans and leases previously charged off, on loans and leases
outstanding and other real estate owned (including accrued interest receivable) as of the applicable date of such balance sheet.

(c) Except as set forth in the Level One Disclosure Letter, none of the investments reflected in the Financial Information and none of the
investments made by Level One or any Subsidiary since June 30, 2021 is subject to any restrictions, whether contractual or statutory, which
materially impairs the ability of Level One or any Subsidiary to dispose freely of such investment at any time. Except as set forth in the Level One
Disclosure Letter, neither Level One nor any Subsidiary is a party to any repurchase agreements with respect to securities.

15



5.13 Employee Benefit Plans.

(a) The Level One Disclosure Letter contains a list identifying each “employee benefit plan,” as defined in Section 3(3) of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”), which (i) is subject to any provision of ERISA, and (ii) is currently maintained,
administered or contributed to by Level One, any Subsidiary or any other entity, trade or business that, together with Level One, would be treated
as a single employer under the provisions of Sections 414(b), (c), (m) or (o) of the Code (“Level One ERISA Affiliate”), and covers any
employee, director or former employee or director of Level One, any Subsidiary or any Level One ERISA Affiliate under which Level One or any
Level One ERISA Affiliate has any liability. The Level One Disclosure Letter also contains a list of all “employee benefit plans” as defined under
ERISA which have been terminated by Level One, any Subsidiary or any Level One ERISA Affiliate since January 1, 2019. Copies of such plans
(and, if applicable, related trust agreements or insurance contracts) and all amendments thereto and written interpretations thereof have been
furnished to First Merchants together with the three (3) most recent annual reports (Form 5500) prepared in connection with any such plan and the
current summary plan descriptions (and any summary of material modifications thereto). Such plans are hereinafter referred to individually as an
“Employee Plan” and collectively as the “Employee Plans.” The Employee Plans which individually or collectively would constitute an
“employee pension benefit plan” as defined in Section 3(2)(A) of ERISA are identified as such in the list referred to above.

(b) The Employee Plans have been operated in material compliance with all applicable laws, regulations, rulings and other requirements, as
well as pursuant to the terms of their governing documents (to the extent consistent with ERISA).

(c) To the knowledge of Level One’s Management, no “prohibited transaction,” as defined in Section 406 of ERISA or Section 4975 of the
Code, for which no statutory or administrative exemption exists, and no “reportable event,” as defined in Section 4043(c) of ERISA, for which a
notice is required to be filed, has occurred with respect to any Employee Plan that could subject Level One to material taxes or penalties. Neither
Level One, any Subsidiary nor any Level One ERISA Affiliate has any material liability to the Pension Benefit Guaranty Corporation (“PBGC”),
to the Internal Revenue Service (“IRS”), to the Department of Labor (“DOL”), to the Employee Benefits Security Administration, with respect to
any Employee Plan, except for routine premium payments to the PBGC.

(d) To the knowledge of Level One’s Management, no “fiduciary,” as defined in Section 3(21) of ERISA, of an Employee Plan has failed to
comply with the requirements of Section 404 of ERISA in such a way as to cause material liability to Level One, any Subsidiary or any Level One
ERISA Affiliate.

(e) Each of the Employee Plans which is intended to be qualified under Section 401(a) of the Code has been timely amended to comply in
all material respects with the applicable requirements of the Code. Except as set forth in the Level One Disclosure Letter, Level One and/or any
Level One ERISA Affiliate, as applicable, sought and received favorable determination letters from the IRS (or are otherwise relying on an
opinion letter issued to a prototype plan sponsor) and has furnished to First Merchants copies of the most recent IRS determination letters with
respect to any such Employee Plan that is intended to be qualified under Section 401(a) of the Code.
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(f) Except as disclosed in the Level One Disclosure Letter, no Employee Plan has incurred an “accumulated funding deficiency,” as
determined under Section 412 of the Code and Section 302 of ERISA. Level One has at all times met the minimum funding standard, and has
made all contributions required, under Section 412 of the Code and Section 302 of ERISA. No facts or circumstances exist that may subject Level
One, any Subsidiary, or any Level One ERISA Affiliate, to any liability under Sections 4062, 4063 or 4064 of ERISA. Neither Level One, any
Subsidiary nor any Level One ERISA Affiliate ever has engaged in any transaction within the meaning of Section 4069 of ERISA. Except as
disclosed in the Level One Disclosure Letter, there exist no facts or circumstances which could subject Level One, or any Level One ERISA
Affiliate thereof, to withdrawal liability within the meaning of Section 4201 of ERISA or to contingent withdrawal liability under Section 4204 of
ERISA. Neither Level One nor any Level One ERISA Affiliate ever has been a party to a transaction within the meaning of Section 4212(c) of
ERISA.

(g) No Employee Plan subject to Title IV of ERISA has been terminated or incurred a partial termination (either voluntarily or
involuntarily), in such a way as to cause material additional liability to Level One, any Subsidiary or any Level One ERISA Affiliate.

(h) No claims involving an Employee Plan (other than normal benefit claims) have been filed in a court of law or, to the knowledge of Level
One’s Management, have been threatened to be filed in a court of law.

(i) Except as set forth in the Level One Disclosure Letter, there is no contract, agreement, plan or arrangement covering any employee,
director or former employee or director of Level One or any Subsidiary that, individually or collectively, could give rise to the payment of any
amount that would not be deductible by reason of Section 280G or Section 162(a)(1) of the Code.

(j) To the knowledge of Level One’s Management, no event has occurred that would cause the imposition of the tax described in
Section 4980B of the Code on Level One. To the knowledge of Level One’s Management, Level One has materially complied with all
requirements of Section 601 of ERISA, as applicable, with respect to any Employee Plan.

(k) The Level One Disclosure Letter contains a list of each material employment, severance or other similar contract, arrangement or policy
and each plan or arrangement (written or oral) providing for insurance coverage (including any self-insured arrangements), workers’
compensation, disability benefits, supplemental unemployment benefits, vacation benefits, retirement benefits or deferred compensation, profit
sharing, bonuses, stock options, stock appreciation or other forms of incentive compensation or post-retirement insurance, compensation or
benefits which (i) is not an Employee Plan, (ii) was entered into, maintained or contributed to, as the case may be, by Level One or any Subsidiary
and (iii) covers any employee, director or former employee or director of Level
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One or any Subsidiary. Such contracts, plans and arrangements as are described above, copies or descriptions of all of which have been furnished
previously to First Merchants, are hereinafter referred to collectively as the “Benefit Arrangements.” Each of the Benefit Arrangements has been
maintained in compliance in all material respects with its terms and with the requirements prescribed by any and all statutes, orders, rules and
regulations which are applicable to such Benefit Arrangements.

(1) Except as set forth in the Level One Disclosure Letter or as required by applicable law, neither Level One nor any Level One ERISA
Affiliate has any present or future liability in respect of post-retirement health and medical benefits for former employees or directors of Level
One, any Subsidiary or any Level One ERISA Affiliate.

(m) Except as set forth in the Level One Disclosure Letter, there has been no amendment to, written interpretation or announcement
(whether or not written) by Level One, any Subsidiary or any Level One ERISA Affiliate relating to, or change in employee participation or
coverage under, any Employee Plan or Benefit Arrangement administered by Level One or any Level One ERISA Affiliate which would increase
materially the expense of maintaining such Employee Plans or Benefit Arrangements above the level of the expense incurred in respect thereof for
the fiscal year ended December 31, 2020.

(n) Except as otherwise provided in the Level One Disclosure Letter, the transactions contemplated by the Agreement will not cause
acceleration of vesting in, or payment of, any material benefits under any Employee Plan or Benefit Arrangement and will not otherwise
materially accelerate or increase any obligation under any Employee Plan or Benefit Arrangement.

(o) With respect to any nonqualified deferred compensation plan that is subject to Section 409A of the Code, such plan has been identified
on the Level One Disclosure Letter and, except as otherwise set forth in the Level One Disclosure Letter, has been operated in all material respects
in accordance with, and is in documentary compliance with Section 409A of the Code and the guidance issued thereunder.

5.14 Obligations to Employees. Except as set forth in the Level One Disclosure Letter, all accrued obligations and liabilities of Level One and any

Subsidiary, whether arising by operation of law, by contract or by past custom, for payments to trust or other funds, to any government agency or body
or to any individual director, officer, employee or agent (or his heirs, legatees or legal representative) with respect to unemployment compensation or
social security benefits and all pension, retirement, savings, stock purchase, stock bonus, stock ownership, stock option, stock appreciation rights or
profit sharing plan, any employment, deferred compensation, consultant, bonus or collective bargaining agreement or group insurance contract or other
incentive, welfare or employee benefit plan or agreement maintained by Level One or any Subsidiary for their current or former directors, officers,
employees and agents have been and are being paid to the extent required by law or by the plan or contract, and adequate actuarial accruals and/or
reserves for such payments have been and are being made by Level One or any Subsidiary in accordance with generally accepted accounting and
actuarial principles, except where the failure to pay any such accrued obligations or liabilities or to maintain adequate accruals and/or reserves for
payment thereof would not have a Material Adverse Effect. Except as set forth in the Level One Disclosure Letter, all obligations and liabilities of Level
One and the Subsidiaries, whether
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arising by operation of law, by contract, or by past custom, for all forms of compensation which are or may be payable to their current or former
directors, officers, employees or agents have been and are being paid, and adequate accruals and/or reserves for payment therefore have been and are
being made in accordance with GAAP, except where the failure to pay any such obligations and liabilities or to maintain adequate accruals and/or
reserves for payment thereof would not have a Material Adverse Effect. All accruals and reserves referred to in this Section 5.14 are correctly and
accurately reflected and accounted for in the books, statements and records of Level One and the Subsidiaries, except where the failure to correctly and
accurately reflect and account for such accruals and reserves would not have a Material Adverse Effect.

5.15 Taxes, Returns and Reports. Except as set forth in the Level One Disclosure Letter, Level One and the Subsidiaries have (a) duly filed all
material federal, state, local and foreign tax returns of every type and kind required to be filed by them as of the date hereof, and each return is true,
complete and accurate in all material respects; (b) paid all material taxes, assessments and other governmental charges due and payable by them; and
(c) other than in the ordinary course of business, not requested an extension of time for any such payments (which extension is still in force). Except for
taxes not yet due and payable, the reserve for taxes on the Financial Information is adequate to cover all of Level One’s and the Subsidiaries’ tax
liabilities (including, without limitation, income taxes and franchise fees) that may become payable in future years with respect to any transactions
consummated prior to June 30, 2021. Except as set forth in the Level One Disclosure Letter, since January 1, 2018, neither Level One nor any
Subsidiary has received written notice that a federal, state or local tax return is under audit by any taxing authority.

5.16 Deposit Insurance. The deposits of the Bank are insured by the FDIC in accordance with the Federal Deposit Insurance Act, and the Bank has
paid all premiums and assessments with respect to such deposit insurance.

5.17 Reports. Since January 1, 2018, Level One and the Bank have timely filed all reports, registrations and statements, together with any required
amendments thereto, that Level One or any Subsidiary was required to file with (i) the Board of Governors of the Federal Reserve System (the “Federal
Reserve Board”), (ii) the Michigan Department of Insurance and Financial Services (the “Michigan DIFS”), (iii) the FDIC, and (iv) any federal, state,
municipal or local government, securities, banking, environmental, insurance and other governmental or regulatory authority, and the agencies and staffs
thereof (collectively, the “Level One Regulatory Authorities”), having jurisdiction over the affairs of Level One or the Bank except where such failure
would not have a Material Adverse Effect. All such reports filed by Level One and any Subsidiary complied in all material respects with all applicable
rules and regulations promulgated by the applicable Level One Regulatory Authorities and were true, accurate and complete in all material respects and,
to the extent required, were prepared in conformity with regulatory accounting principles applied on a consistent basis.

5.18 Absence of Defaults. Neither Level One nor any Subsidiary is in violation of its respective Articles of Incorporation or Bylaws or to the
knowledge of Level One’s Management in default under any material agreement, commitment, arrangement, loan, lease, insurance policy or other
instrument, whether entered into in the ordinary course of business or otherwise and whether written or oral, and there has not occurred any event known
to Level One’s Management that, with the lapse of time or giving of notice or both, would constitute such a default, except for such violations or
defaults which would not have a Material Adverse Effect.
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5.19 Tax and Regulatory Matters. Neither Level One nor any Subsidiaries has taken or agreed to take any action or has any knowledge of any fact
or circumstance that would (a) prevent the transactions contemplated hereby from qualifying as a reorganization within the meaning of Section 368 of
the Code or (b) materially impede or delay receipt of any regulatory approval required for consummation of the transactions contemplated by this
Agreement.

5.20 Real Property.

(a) A list of the locations of each parcel of real property owned by Level One or any Subsidiary (other than real property acquired in
foreclosure or in lieu of foreclosure in the course of the collection of loans and being held by Level One or the Bank for disposition as required by
law) is set forth in the Level One Disclosure Letter under the heading of “Level One Owned Real Property” (such real property being herein
referred to as the “Level One Owned Real Property”). A list of the locations of each parcel of real property leased by Level One or any
Subsidiary is also set forth in the Level One Disclosure Letter under the heading of “Level One Leased Real Property” (such real property being
herein referred to as the “Level One Leased Real Property”). Level One shall update the Level One Disclosure Letter within ten (10) days after
acquiring or leasing any real property after the date hereof (other than real property acquired in foreclosure or in lieu of foreclosure in the course
of the collection of loans and being held by Level One or the Bank for disposition as required by law). Collectively, the Level One Owned Real
Property and the Level One Leased Real Property are herein referred to as the “Level One Real Property.”

(b) There is no pending action involving Level One or any Subsidiary as to the title of or the right to use any of the Level One Real Property.

(c) Other than the Level One Owned Real Property, neither Level One nor any Subsidiary has any interest in any other real property except
interests as a mortgagee, and except for any real property acquired in foreclosure or in lieu of foreclosure and being held for disposition as
required by law.

(d) None of the buildings, structures or other improvements located on the Level One Real Property encroaches upon or over any adjoining
parcel of real estate or any easement or right-of-way or “setback” line and all such buildings, structures and improvements are located and
constructed in conformity with all applicable zoning ordinances and building codes.

(e) None of the buildings, structures or improvements located on the Level One Real Property are the subject of any official complaint or
notice by any governmental authority of violation of any applicable zoning ordinance or building code, and there is no zoning ordinance, building
code, use or occupancy restriction or condemnation action or proceeding pending, or, to the best knowledge of Level One’s Management,
threatened, with respect to any such building, structure or improvement. The Level One Real Property is in good condition for its intended
purpose, ordinary wear and tear excepted, and has been
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maintained (as to the Level One Leased Real Property, to the extent required to be maintained by Level One or the Bank) in accordance with
reasonable and prudent business practices applicable to like facilities. The Level One Real Property has been used and operated in all material
respects in compliance with all applicable laws, statutes, rules, regulations and ordinances applicable thereto.

(f) Except as may be reflected in the Financial Information, and except for liens for taxes not yet due and payable or with respect to such
easements, liens, defects or encumbrances, real estate taxes and assessments or other monetary obligations such as contributions to an owners’
association, as do not individually or in the aggregate materially adversely affect the use or value of the Level One Owned Real Property and
which would not have a Material Adverse Effect, Level One and the Subsidiaries have, and at the Effective Time will have, good and marketable
title to their respective Level One Owned Real Property, free and clear of all liens, mortgages, security interests, encumbrances and restrictions of
any kind or character.

(g) Except as set forth in the Level One Disclosure Letter and to the knowledge of Level One’s Management, Level One or any Subsidiary
has not caused or allowed the generation, treatment, storage, disposal or release at any Level One Real Property of any Toxic Substance (as
defined below), except in compliance with all applicable federal, state and local laws and regulations and except where such noncompliance
would not reasonably be expected to have a Material Adverse Effect. “Toxic Substance” means any hazardous, toxic or dangerous substance,
pollutant, waste, gas or material, including, without limitation, petroleum and petroleum products, metals, liquids, semi-solids or solids, that are
regulated under any federal, state or local statute, ordinance, rule, regulation or other law pertaining to environmental protection, contamination,
quality, waste management or cleanup.

(h) Except as disclosed in the Level One Disclosure Letter and to the knowledge of Level One’s Management, there are no underground
storage tanks located on, in or under any Level One Owned Real Property and no such Level One Owned Real Property has previously contained
an underground storage tank. Except as set forth in the Level One Disclosure Letter and to the knowledge of Level One’s Management, Level One
or any Subsidiary do not own or operate any underground storage tank at any Level One Leased Real Property and no such Level One Leased
Real Property has previously contained an underground storage tank. To the knowledge of Level One’s Management, no Level One Real Property
is or has been listed on the Comprehensive Environmental Response, Compensation, and Liability Information System (“CERCLIS”).

(i) Except as set forth in the Level One Disclosure Letter and to the knowledge of Level One’s Management, no Toxic Substance has been
released, spilled, discharged or disposed at, in, on or under any Level One Real Property nor, to the knowledge of Level One’s Management, are
there any other conditions or circumstances affecting any Level One Real Property, in each case, which would reasonably be expected to have a
Material Adverse Effect.
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(j) To the knowledge of Level One’s Management, there are no mechanic’s or materialman’s liens against the Level One Leased Real
Property, and no unpaid claims for labor performed, materials furnished or services rendered in connection with constructing, improving or
repairing the Level One Leased Real Property in respect of which liens may or could be filed against the Level One Leased Real Property.

5.21 Securities Law Compliance. The Level One Common Stock is traded on the Nasdaq Global Select Market under the symbol of “LEVL” and
the Level One Depositary Shares are traded on the Nasdaq Global Select Market under the symbol of “LEVLP”. Level One has complied in all material
respects with all applicable state, federal or foreign securities laws, statutes, rules, regulations or orders, injunctions or decrees of any applicable
government agency relating thereto. Since January 1, 2019, Level One has filed all reports and other documents required to be filed by it under the
Securities and Exchange Act of 1934 (the “1934 Act”) and the Securities Act of 1933 (the “1933 Act”), including Level One’s Annual Report on Form
10-K for the year ended December 31, 2020 and Level One’s Quarterly Report on Form 10-Q for the six month period ending June 30, 2021, copies of
which have previously been delivered to First Merchants. Since January 1, 2019, all such SEC filings were true, accurate and complete in all material
respects as of the dates of the filings (except for information included therein as of a certain date, which shall have been true and correct as of such date),
and no such filings, at the time they were filed, contained any untrue statement of a material fact or omitted to state a material fact necessary in order to
make the statements made, at the time and in the light of the circumstances under which they were made, not false or misleading.

5.22 Broker’s or Finder’s Fees. Except for Piper Sandler & Co., no agent, broker or other person acting on behalf of Level One or any Subsidiary
or under any authority of Level One or any Subsidiary is or shall be entitled to any commission, broker’s or finder’s fee or any other form of
compensation or payment from any of the parties hereto, other than attorneys’ or accountants’ fees, in connection with any of the transactions
contemplated by this Agreement.

5.23 Shareholder Rights Plan. Level One does not have a shareholder rights plan or, except as expressly provided in the Articles of Incorporation
or Amended and Restated Bylaws of Level One, any other plan, program or agreement involving, restricting, prohibiting or discouraging a change in
control or merger of Level One or the Bank.

5.24 Indemnification Agreements. Except as set forth in the Level One Disclosure Letter, neither Level One nor any Subsidiary is a party to any
indemnification, indemnity or reimbursement agreement, contract, commitment or understanding to indemnify any present or former director, officer or
shareholder against any liability or hold the same harmless from liability other than as expressly provided in the Articles of Incorporation or Bylaws (or
Articles of Organization or LLC Agreement, as applicable) of Level One or the Subsidiaries.

5.25 Information Security. Except as would not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect
on Level One, to the knowledge of Level One, since January 1, 2019, no third party has gained unauthorized access to any information technology
networks controlled by and material to the operation of the business of Level One and its Subsidiaries.

5.26 Nonsurvival of Representations and Warranties. The representations and warranties contained in this Section 5 shall expire at the Effective
Time or the earlier termination of this Agreement, and thereafter Level One and the Subsidiaries shall have no further liability with respect thereto.
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5.27 No Other Representations or Warranties.

(a) Except for the representations and warranties made by Level One in this Section 5, neither Level One nor any other person makes any
express or implied representation or warranty with respect to Level One, its Subsidiaries, or their respective businesses, operations, assets,
liabilities, conditions (financial or otherwise) or prospects, and Level One hereby disclaims any such other representations or warranties. In
particular, without limiting the foregoing disclaimer, neither Level One nor any other person makes or has made any representation or warranty to
First Merchants or any of its affiliates or representatives with respect to (i) any financial projection, forecast, estimate, budget or prospective
information relating to Level One, any of its Subsidiaries or their respective businesses, or (ii) except for the representations and warranties made
by Level One in this Section 5, any oral or written information presented to First Merchants or any of its affiliates or representatives in the course
of their due diligence investigation of Level One, the negotiation of this Agreement or in the course of the transactions contemplated hereby.

(b) Level One acknowledges and agrees that neither First Merchants nor any other person has made or is making any express or implied
representation or warranty other than those contained in Section 6.

SECTION 6

REPRESENTATIONS AND
WARRANTIES OF FIRST MERCHANTS

Except (i) as disclosed in the First Merchants Disclosure Letter or (ii) as disclosed in any registration statement, prospectus, report, schedule or
definitive proxy statement filed with or furnished to the SEC by First Merchants between January 1, 2020 and the date hereof (but disregarding
disclosures of risks under the heading “Risk Factors” or in any “forward-looking statements” disclaimer or any other statements that are similarly
nonspecific or cautionary, predictive or forward-looking in nature), First Merchants hereby makes the following representations and warranties set forth
below to Level One. For the purposes of this Agreement, “First Merchants Disclosure Letter” is defined as a disclosure letter prepared by First
Merchants and delivered to Level One contemporaneous with the execution of this Agreement.

6.1 Organization and Qualification. First Merchants is a corporation duly organized and validly existing under the laws of the State of Indiana and
FMB is a commercial bank duly organized and validly existing under the laws of the State of Indiana. First Merchants and FMB have the power and
authority (corporate or otherwise) to conduct their respective businesses in the manner and by the means utilized as of the date hereof. First Merchants’
only subsidiaries are FMB and the other entities listed on Exhibit 21 to First Merchants’ Annual Report on Form 10-K as of and for the period ending
December 31, 2020 (each, a “First Merchants Subsidiary”, and collectively, the “First Merchants Subsidiaries”). FMB is subject to primary federal
regulatory supervision and regulation by the FDIC.
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6.2 Authorization.

(a) First Merchants and FMB have the corporate power and authority to enter into this Agreement and to carry out their obligations
hereunder subject to the conditions precedent set forth in Section 9. The Agreement, when executed and delivered, will have been duly authorized
and will constitute a valid and binding obligation of First Merchants and FMB, subject to the conditions precedent set forth in Section 9 hereof,
enforceable in accordance with its terms, except to the extent limited by insolvency, reorganization, liquidation, readjustment of debt, or other
laws of general application relating to or affecting the enforcement of creditor’s rights. The Board of Directors of First Merchants and FMB have
approved the Merger pursuant to the terms and conditions of this Agreement.

(b) Except as set forth in the First Merchants Disclosure Letter, neither the execution of this Agreement, nor the consummation of the
transactions contemplated hereby, subject to the conditions precedent set forth in Section 9 hereof does or will (i) conflict with, result in a breach
of, or constitute a default under either First Merchants’ or FMB’s Articles of Incorporation or By-Laws; (ii) conflict with, result in a breach of, or
constitute a default under any federal, foreign, state, or local law, statute, ordinance, rule, regulation, or court or administrative order or decree, or
any note, bond, indenture, loan, mortgage, security agreement, contract, arrangement, or commitment, to which either First Merchants or FMB is
subject or bound, the result of which would have a Material Adverse Effect; (iii) result in the creation of, or give any person, corporation or entity
the right to create, any lien, charge, claim, encumbrance, security interest, or any other rights of others or other adverse interest upon any right,
property or asset of either First Merchants or FMB; (iv) terminate, or give any person, corporation or entity the right to terminate, amend,
abandon, or refuse to perform, any note, bond, indenture, loan, mortgage, security agreement, contract, arrangement, or commitment to which
First Merchants or FMB is a party or by which either First Merchants or FMB is subject or bound, the result of which would have a Material
Adverse Effect on First Merchants; or (v) accelerate or modify, or give any party thereto the right to accelerate or modify, the time within which,
or the terms according to which, either First Merchants or FMB is to perform any duties or obligations or receive any rights or benefits under any
note, bond, indenture, loan, mortgage, security agreement, contract, arrangement, or commitment.

(c) Other than required filings with Nasdagq, the filings of Articles of Merger (the “Articles of Merger”) and Articles of Amendment to the
Articles of Incorporation with respect to the First Merchants Preferred Stock (the “Articles of Designation”) with the Indiana Secretary of State,
the filing of articles of merger, certificates of merger or other filings necessary to consummate the Bank Merger, and such notices and filings made
in connection or in compliance with the banking regulatory approvals contemplated by Section 9.1(c) and federal and state securities laws and the
rules and regulations promulgated thereunder, no notice to, filing with, authorization of, exemption by, or consent or approval of, any public body
or authority is necessary with respect to First Merchants or FMB for the consummation by First Merchants and FMB of the transactions
contemplated by this Agreement.
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(d) Except as set forth in the First Merchants Disclosure Letter, other than those filings, authorizations, consents and approvals referenced in
Section 5.2(c) above and filings and approvals relating to the listing of the shares of First Merchants Common Stock and First Merchants
Preferred Stock (or depositary shares in respect thereof) to be issued in the Merger on the Nasdaq Global Select Market and certain other filings
and approvals with Nasdaq relating to the change in the number of shares of First Merchants outstanding as a result of the Merger, no notice to,
filing with, authorization of, exemption by, or consent or approval of, any third party is necessary for the consummation by First Merchants or
FMB of the transactions contemplated by this Agreement, except for such authorizations, exemptions, consents or approvals, the failure of which
to obtain, would not be reasonably likely to result in a Material Adverse Effect.

6.3 Capitalization.

(a) As of October 31, 2021, First Merchants has One Hundred Million (100,000,000) shares of First Merchants Common Stock authorized,
without par value, $0.125 stated value, of which 53,917,147 shares were issued and outstanding. Such issued and outstanding shares of First
Merchants Common Stock have been duly and validly authorized by all necessary corporate action of First Merchants, are validly issued, fully
paid and nonassessable and have not been issued in violation of any preemptive rights of any shareholders.

(b) First Merchants has authorized 500,000 shares of preferred stock, without par value, none of which are currently issued or outstanding.
The designation and issuance of the First Merchants Preferred Stock does not require the approval of the shareholders of First Merchants.

(c) The shares of First Merchants Common Stock to be issued pursuant to the Merger will be duly authorized, fully paid, validly issued and
nonassessable and subject to no preemptive rights.

6.4 Organizational Documents. The Articles of Incorporation and By-Laws of First Merchants in force as of the date hereof have been delivered to

Level One. The documents delivered by it represent true, accurate and complete copies of the corporate documents of First Merchants in effect as of the
date of this Agreement.

6.5 Compliance with Law. To the knowledge of First Merchants’ Management (as defined below), except as set forth in the First Merchants

Disclosure Letter, neither First Merchants nor any First Merchants Subsidiary has engaged in any activity nor taken or omitted to take any action which
has resulted or could reasonably be expected to result, in the violation of any local, state, federal or foreign law, statute, rule, regulation or ordinance or
of any order, injunction, judgment or decree of any court or government agency or body, the violation of which could reasonably be expected to have a
Material Adverse Effect. Except as set forth in the First Merchants Disclosure Letter, First Merchants and each First Merchants Subsidiary possess all
licenses, franchises, permits and other authorizations necessary for the continued conduct of their respective businesses without material interference or
interruption. Except as otherwise provided in the First Merchants Disclosure Letter and subject to Section 13.14, neither First Merchants nor any First
Merchants Subsidiary are subject to any agreement, commitment or understanding with,
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or order and directive of, any regulatory agency or government authority with respect to the business, management or operations of First Merchants or
FMB or that in any material manner relates to its capital adequacy, its ability to pay dividends, its credit or risk management policies, or its ability to
consummate the transactions contemplated by this Agreement, nor is First Merchants aware of any other reason why the granting of any required
regulatory approval would be denied or unduly delayed. Except as set forth in the First Merchants Disclosure Letter, FMB has not received any notice of
enforcement actions since January 1, 2017 from any regulatory agency or government authority relating to its compliance with the Bank Secrecy Act,
the Truth-in-Lending Act, the Community Reinvestment Act, the Gramm-Leach-Bliley Act of 1999, the USA Patriot Act, the International Money
Laundering Abatement and Financial Anti-Terrorism Act of 2001, the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, any regulations promulgated by the Consumer Financial Protection Bureau, the Interagency Policy Statement on Retail Sales of
Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement Procedures Act and Regulation X or any laws
with respect to bank secrecy, discriminatory lending, financing or leasing practices, consumer protection, money laundering prevention, foreign assets
control, U.S. sanctions laws and regulations, the origination, sale and servicing of mortgage and consumer loans, the protection of the environment, or
the rules and regulations promulgated thereunder. Except as set forth in the First Merchants Disclosure Letter, First Merchants has not received any
notice of enforcement actions since January 1, 2017 from any regulatory agency or government authority relating to its compliance with any securities,
tax or employment laws applicable to First Merchants. FMB received a rating of “satisfactory” or better in its most recent examination or interim review
with respect to the Community Reinvestment Act. Neither First Merchants, FMB nor any of their respective subsidiaries is subject to any order, action,
agreement or other obligation that restricts in any material respect the conduct of its business.

6.6 Accuracy of Statements. No information which has been or shall be supplied by First Merchants nor any First Merchants Subsidiary with
respect to its respective businesses, operations and financial condition for inclusion in the proxy statement, registration statement, and regulatory
applications relating to the Merger or the Bank Merger contains or shall contain (in the case of information relating to the proxy statement at the time it
is mailed and for the regulatory applications and registration statement, and each amendment or supplement thereto, if any, at the time it becomes
effective) any untrue statement of a material fact or omits or shall omit to state a material fact necessary to make the statements contained therein not
misleading.

6.7 Litigation and Pending Proceedings. Except as set forth in the First Merchants Disclosure Letter, there are no claims of any kind, nor any
action, suits, proceedings, arbitrations or investigations pending or to the knowledge of First Merchants’ Management threatened in any court or before
any government agency or body, arbitration panel or otherwise (nor does First Merchants’ Management have any knowledge of a basis for any claim,
action, suit, proceeding, arbitration or investigation) which could be reasonably expected to have a Material Adverse Effect. To the knowledge of First
Merchants’ Management, there are no material uncured violations, criticisms or exceptions, or violations with respect to which material refunds or
restitutions may be required, cited in any report, correspondence or other communication to First Merchants as a result of an examination by any
regulatory agency or body.
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6.8 Financial Statements.

(a) First Merchants’ consolidated audited balance sheets as of December 31, 2020 and 2019, the unaudited consolidated balance sheet as of
June 30, 2021 and the related consolidated statements of income, comprehensive income, stockholders’ equity and cash flows for the years or
period then ended (hereinafter collectively referred to as the “First Merchants Financial Information”) present fairly the consolidated financial
condition or position of First Merchants as of the respective dates thereof and the consolidated results of operations of First Merchants for the
respective periods covered thereby and have been prepared in conformity with GAAP applied on a consistent basis.

(b) All loans reflected in the First Merchants Financial Information and which have been made, extended or acquired since June 30, 2021
(i) have been made for good, valuable and adequate consideration in the ordinary course of business; (ii) constitute the legal, valid and binding
obligation of the obligor and any guarantor named therein; (iii) are evidenced by notes, instruments or other evidences of indebtedness which are
true, genuine and what they purport to be; and (iv) to the extent that FMB has a security interest in collateral or a mortgage securing such loans,
are secured by perfected security interests or mortgages naming FMB as the secured party or mortgagee, except for such unperfected security
interests or mortgages naming FMB as secured party or mortgagee which, on an individual loan basis, would not, on an aggregate basis, be
material to FMB.

6.9 Absence of Certain Changes. Except for events and conditions relating to the business and interest rate environment in general, the accrual or
payment of Merger-related expenses, or as set forth in the First Merchants Disclosure Letter, since June 30, 2021, no events have occurred which could
reasonably be expected to have a Material Adverse Effect. Except as set forth in the First Merchants Disclosure Letter, between the period from June 30,
2021 to the date of this Agreement, First Merchants and each First Merchants Subsidiary have carried on their respective businesses in the ordinary and
usual course consistent with their past practices (excluding the incurrence of reasonable fees and expenses of professional advisors related to this
Agreement and the transactions contemplated hereby). Since June 30, 2021, there has not been any declaration, setting aside or payment of any dividend
or other distribution (whether in cash, stock or property) with respect to First Merchants’ Common Stock (other than normal quarterly cash dividends) or
any split, combination or reclassification of any stock of First Merchants or any First Merchants Subsidiary or any issuance or the authorization of any
issuance of any securities in respect of, or in lieu of, or in substitution for First Merchants’ Common Stock.

6.10 Absence of Undisclosed Liabilities. Except as set forth in the First Merchants Disclosure Letter, neither First Merchants nor any First
Merchants Subsidiary has any liabilities, whether accrued, absolute, contingent, or otherwise, existing or arising out of any transaction or state of facts
existing on or prior to the date hereof, except (a) as and to the extent disclosed, reflected or reserved against in the First Merchants Financial
Information, (b) any agreement, contract, obligation, commitment, arrangement, liability, lease or license which individually is less than Five Hundred
Thousand and 00/100 Dollars ($500,000.00) per year and which may be terminated within one year from the date of this Agreement, (c) liabilities
incurred since June 30, 2021 in the ordinary course of business consistent with past practice that either alone or when considered with all similar
liabilities, have not had or would not reasonably be expected have a
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Material Adverse Effect on First Merchants, (d) liabilities incurred for reasonable legal, accounting, financial advising fees and out-of-pocket expenses
or fees in connection with the transactions contemplated by this Agreement; and (e) unfunded loan commitments made in the ordinary course of First
Merchants’ business consistent with past practices.

6.11 Loans and Investments.

(a) Except as set forth in the First Merchants Disclosure Letter, there is no loan of FMB in excess of One Million Five Hundred Thousand
and 00/100 Dollars ($1,500,000.00) that, as of June 30, 2021, (i) has been classified by First Merchants, applying applicable regulatory
examination standards, as “Other Loans Specially Mentioned,” “Substandard,” “Doubtful” or “Loss;” (ii) has been identified by accountants or
auditors (internal or ex-ternal) as having a significant risk of uncollectability, or (iii) has been identified by First Merchants’ Management to be
ninety (90) days or more past due with respect to principal or interest or has placed on nonaccrual status.

(b) The reserves for loan and lease losses and the carrying value for other real estate owned which are shown on each of the balance sheets
contained in the First Merchants Financial Information were adequate in the judgment of First Merchants’ Management and consistent with
applicable bank regulatory standards and under GAAP to provide for losses, net of recoveries relating to loans and leases previously charged off,
on loans and leases outstanding and other real estate owned (including accrued interest receivable) as of the applicable date of such balance sheet.

(c) Except as set forth in the First Merchants Disclosure Letter, none of the investments reflected in the First Merchants Financial
Information and none of the investments made by First Merchants or a First Merchants Subsidiary since June 30, 2021 is subject to any
restrictions, whether contractual or statutory, which materially impairs the ability of First Merchants or a First Merchants Subsidiary to dispose
freely of such investment at any time. Except as set forth in the First Merchants Disclosure Letter, neither First Merchants or any First Merchants
Subsidiary is a party to any repurchase agreements with respect to securities.

6.12 Employee Benefit Plans.

(a) The First Merchants Disclosure Letter contains a list identifying each “employee benefit plan,” as defined in Section 3(3) of ERISA,
which (i) is subject to any provision of ERISA, and (ii) is currently maintained, administered or contributed to by First Merchants or any entity,
trade or business that, together with First Merchants, would be treated as a single employer under the provisions of Sections 414(b), (c), (m) or
(o) of the Code (“First Merchants ERISA Affiliate”), and covers any employee, director or former employee or director of First Merchants or
any First Merchants ERISA Affiliate under which First Merchants or any First Merchants ERISA Affiliate has any liability. The First Merchants
Disclosure Letter also contains a list of all “employee benefit plans” as defined under ERISA which have been terminated by First Merchants or
any First Merchants ERISA Affiliate since January 1, 2019. Copies of such plans (and, if applicable, related trust agreements or insurance
contracts) and all amendments thereto and written interpretations thereof have been furnished to Level One together with the three (3) most
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recent annual reports (Form 5500) prepared in connection with any such plan and the current summary plan descriptions (and any summary of
material modifications thereto). Such plans are hereinafter referred to individually as a “First Merchants Employee Plan” and collectively as the
“First Merchants Employee Plans.” The First Merchants Employee Plans which individually or collectively would constitute an “employee
pension benefit plan” as defined in Section 3(2)(A) of ERISA are identified as such in the list referred to above.

(b) The First Merchants Employee Plans have been operated in material compliance with all applicable laws, regulations, rulings and other
requirements, as well as pursuant to the terms of their governing documents (to the extent consistent with ERISA).

(c) Except as set forth in the First Merchants Disclosure letter, to the knowledge of First Merchants’ Management, no “prohibited
transaction,” as defined in Section 406 of ERISA or Section 4975 of the Code, for which no statutory or administrative exemption exists, and no
“reportable event,” as defined in Section 4043(c) of ERISA, for which a notice is required to be filed, has occurred with respect to any First
Merchants Employee Plan that could subject First Merchants to material taxes or penalties. Neither First Merchants nor any First Merchants
ERISA Affiliate has any material liability to the PBGC, to the IRS, to the DOL, to the Employee Benefits Security Administration, with respect to
any First Merchants Employee Plan, except for routine premium payments to the PBGC.

(d) To the knowledge of First Merchants” Management, no “fiduciary,” as defined in Section 3(21) of ERISA, of a First Merchants
Employee Plan has failed to comply with the requirements of Section 404 of ERISA in such a way as to cause material liability to First Merchants
or any First Merchants ERISA Affiliate.

(e) Each of the First Merchants Employee Plans which is intended to be qualified under Section 401(a) of the Code has been timely
amended to comply in all material respects with the applicable requirements of the Code. Except as set forth in the First Merchants Disclosure
Letter, First Merchants and/or any First Merchants ERISA Affiliate, as applicable, sought and received favorable determination letters from the
IRS and has furnished to Level One copies of the most recent IRS determination letters with respect to any such Employee Plan that is intended to
be qualified under Section 401(a) of the Code.

(f) No First Merchants Employee Plan has incurred an “accumulated funding deficiency,” as determined under Section 412 of the Code and
Section 302 of ERISA. First Merchants has at all times met the minimum funding standard, and has made all contributions required, under
Section 412 of the Code and Section 302 of ERISA. No facts or circumstances exist that may subject First Merchants, or any First Merchants
ERISA Affiliate, to any liability under Sections 4062, 4063 or 4064 of ERISA. Neither First Merchants nor any First Merchants ERISA Affiliate
ever has engaged in any transaction within the meaning of Section 4069 of ERISA. Except as disclosed in the First Merchants Disclosure Letter,
there exist no facts or circumstances which could subject First Merchants, or any First Merchants ERISA Affiliate thereof, to withdrawal liability
within the meaning of Section 4201 of ERISA or to contingent withdrawal liability under Section 4204 of ERISA. Neither First Merchants nor
any First Merchants ERISA Affiliate ever has been a party to a transaction within the meaning of Section 4212(c) of ERISA.
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(g) No First Merchants Employee Plan subject to Title IV of ERISA has been terminated or incurred a partial termination (either voluntarily
or involuntarily), in such a way as to cause material additional liability to First Merchants or any First Merchants ERISA Affiliate.

(h) No claims involving a First Merchants Employee Plan (other than normal benefit claims) have been filed in a court of law or, to the
knowledge of First Merchants’ Management, have been threatened to be filed in a court of law.

(i) There is no contract, agreement, plan or arrangement covering any employee, director or former employee or director of First Merchants
or any Subsidiary that, individually or collectively, could give rise to the payment of any amount that would not be deductible by reason of
Section 280G or Section 162(a)(1) of the Code.

(j) To the knowledge of First Merchants’ Management, no event has occurred that would cause the imposition of the tax described in
Section 4980B of the Code on First Merchants or any First Merchants ERISA Affiliate. To the knowledge of First Merchants” Management, First
Merchants has materially complied with all requirements of Section 601 or ERISA, as applicable, with respect to any First Merchants Employee
Plan.

(k) The First Merchants Disclosure Letter contains a list of each employment, severance or other similar contract, arrangement or policy and
each plan or arrangement (written or oral) providing for insurance coverage (including any self-insured arrangements), workers’ compensation,
disability benefits, supplemental unemployment benefits, vacation benefits, retirement benefits or deferred compensation, profit sharing, bonuses,
stock options, stock appreciation or other forms of incentive compensation or post-retirement insurance, compensation or benefits which (i) is not
a First Merchants Employee Plan, (ii) was entered into, maintained or contributed to, as the case may be, by First Merchants or any First
Merchants Subsidiary and (iii) covers any employee, director or former employee or director of First Merchants or any First Merchants
Subsidiary. Such contracts, plans and arrangements as are described above, copies or descriptions of all of which have been furnished previously
to First Merchants, are hereinafter referred to collectively as the “First Merchants Benefit Arrangements.” Each of the First Merchants Benefit
Arrangements has been maintained in compliance in all material respects with its terms and with the requirements prescribed by any and all
statutes, orders, rules and regulations which are applicable to such First Merchants Benefit Arrangements.

(1) Except as set forth in the First Merchants Disclosure Letter, neither First Merchants nor any First Merchants ERISA Affiliate has any
present or future liability in respect of post-retirement health and medical benefits for former employees or directors of First Merchants or any
First Merchants ERISA Affiliate.
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(m) Except as set forth in the First Merchants Disclosure Letter, there has been no amendment to, written interpretation or announcement
(whether or not written) by First Merchants or any First Merchants ERISA Affiliate relating to, or change in employee participation or coverage
under, any First Merchants Employee Plan or Benefit Arrangement administered by First Merchants or any First Merchants ERISA Affiliate
which would increase materially the expense of maintaining such First Merchants Employee Plans or First Merchants Benefit Arrangements
above the level of the expense incurred in respect thereof for the fiscal year ended December 31, 2020.

(n) Except as otherwise provided in the First Merchants Disclosure Letter, the transactions contemplated by the Agreement will not cause
acceleration of vesting in, or payment of, any material benefits under any First Merchants Employee Plan or Benefit Arrangement and will not
otherwise materially accelerate or increase any obligation under any First Merchants Employee Plan or Benefit Arrangement.

(o) With respect to any nonqualified deferred compensation plan that is subject to Section 409A of the Code, such plan has been identified
on the First Merchants Disclosure Letter and has been operated in accordance with, and is in documentary compliance with, Section 409A of the
Code and the guidance issued thereunder.

6.13 Taxes, Returns and Reports. First Merchants, FMB and each of their respective subsidiaries have (a) duly filed all material federal, state,
local and foreign tax returns of every type and kind required to be filed by them as of the date hereof, and each return is true, complete and accurate in
all material respects; (b) paid all material taxes, assessments and other governmental charges due and payable by them; and (c) other than in the ordinary
course of business, not requested an extension of time for any such payments (which extension is still in force). Except for taxes not yet due and
payable, the reserve for taxes on the First Merchants Financial Information is adequate to cover all of First Merchants’, FMB’s, and any of their
respective subsidiaries’ tax liabilities (including, without limitation, income taxes and franchise fees) that may become payable in future years with
respect to any transactions consummated prior to June 30, 2021. Except as set forth in the First Merchants Disclosure Letter, since January 1, 2018,
neither First Merchants nor FMB has received written notice that a federal, state or local tax return is under audit by any taxing authority.

6.14 Deposit Insurance. The deposits of FMB are insured by the FDIC in accordance with the Federal Deposit Insurance Act, and FMB has paid
all premiums and assessments with respect to such deposit insurance.

6.15 Reports. Since January 1, 2018, First Merchants and the First Merchants Subsidiaries have timely filed all reports, registrations and
statements, together with any required amendments thereto, that they were required to file with (i) the Board of Governors of the Federal Reserve
System, (ii) the Office of the Comptroller of the Currency, (iii) the FDIC, (iv) the Indiana Department of Financial Institutions, and (v) any federal, state,
municipal or local government, securities, banking, environmental, insurance and other governmental or regulatory authority, and the agencies and staffs
thereof (collectively, the “FMC Regulatory Authorities”), except where such failure would not have a Material Adverse Effect. All such reports filed
by First Merchants and the First Merchants Subsidiaries complied in all material respects with all applicable rules and regulations promulgated by the
applicable FMC Regulatory Authorities and were true, accurate and complete in all material respects and, to the extent required, were prepared in
conformity with GAAP applied on a consistent basis. There is no unresolved violation with respect to any report or statement filed by, or any
examination of First Merchants or FMB.
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6.16 Absence of Defaults. Neither First Merchants nor FMB is in violation of its Articles of Incorporation or By-Laws or, to the knowledge of
First Merchants’ Management, in default under any material agreement, commitment, arrangement, loan, lease, insurance policy or other instrument,
whether entered into in the ordinary course of business or otherwise and whether written or oral, and there has not occurred any event known to First
Merchants’ Management that, with the lapse of time or giving of notice or both, would constitute such a default, except for defaults which would not
have a Material Adverse Effect.

6.17 Tax and Regulatory Matters. Neither First Merchants nor any First Merchants Subsidiary has taken or agreed to take any action or has any
knowledge of any fact or circumstance that would (a) prevent the transactions contemplated hereby from qualifying as a reorganization within the
meaning of Section 368 of the Code or (b) materially impede or delay receipt of any regulatory approval required for consummation of the transactions
contemplated by this Agreement. First Merchants and FMB are in compliance in all respects with the agreements set forth in the First Merchants
Disclosure Letter.

6.18 Securities Law Compliance. First Merchants’ common stock is traded on the Nasdaq Global Select Market under the symbol of “FRME.”
First Merchants has complied in all material respects with all applicable state, federal or foreign securities laws, statutes, rules, regulations or orders,
injunctions or decrees of any applicable government agency relating thereto. Since January 1, 2019, First Merchants has filed all reports and other
documents required to be filed by it under the 1934 Act and the 1933 Act, including First Merchants’ Annual Report on Form 10-K for the year ended
December 31, 2020 and First Merchants’ Quarterly Report on Form 10-Q for the six month period ending June 30, 2021, copies of which have
previously been delivered to Level One. Since January 1, 2019, all such SEC filings were true, accurate and complete in all material respects as of the
dates of the filings (except for information included therein as of a certain date, which shall have been true and correct as of such date), and no such
filings, at the time they were filed, contained any untrue statement of a material fact or omitted to state a material fact necessary in order to make the
statements made, at the time and in the light of the circumstances under which they were made, not false or misleading.

6.19 Broker’s or Finder’s Fees. Except for Stephens Inc., no agent, broker or other person acting on behalf of First Merchants or under any
authority of First Merchants is or shall be entitled to any commission, broker’s or finder’s fee or any other form of compensation or payment from any
of the parties hereto, other than attorneys’ or accountants’ fees, in connection with any of the transactions contemplated by this Agreement.

6.20 Shareholder Rights Plan. First Merchants does not have a shareholder rights plan or except as expressly provided in the Articles of
Incorporation of First Merchants, any other plan, program or agreement involving, restricting, prohibiting or discouraging a change in control or merger
of First Merchants or FMB.

6.21 Indemnification Agreements. Except as set forth in the First Merchants Disclosure Letter, neither First Merchants nor any First Merchants
Subsidiary is a party to any indemnification, indemnity or reimbursement agreement, contract, commitment or understanding to indemnify any present
or former director, officer or shareholder against any liability or hold the same harmless from liability other than as expressly provided in the Articles of
Incorporation or By-Laws of First Merchants and the First Merchants Subsidiaries.
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6.22 Information Security. Except as would not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect
on First Merchants, to the knowledge of First Merchants, since January 1, 2019, no third party has gained unauthorized access to any information
technology networks controlled by and material to the operation of the business of First Merchants and its Subsidiaries.

6.23 Nonsurvival of Representations and Warranties. The representations and warranties contained in this Section 6 shall expire at the Effective
Time or the earlier termination of this Agreement, and thereafter First Merchants and the First Merchants Subsidiaries and all directors and officers of
First Merchants and the First Merchants Subsidiaries shall have no further liability with respect thereto.

6.24 No Other Representations or Warranties.

(a) Except for the representations and warranties made by First Merchants in this Section 6, neither First Merchants nor any other person
makes any express or implied representation or warranty with respect to First Merchants, its subsidiaries, or their respective businesses,
operations, assets, liabilities, conditions (financial or otherwise) or prospects, and First Merchants hereby disclaims any such other representations
or warranties. In particular, without limiting the foregoing disclaimer, neither First Merchants nor any other person makes or has made any
representation or warranty to Level One or any of its affiliates or representatives with respect to (i) any financial projection, forecast, estimate,
budget or prospective information relating to First Merchants, any of its subsidiaries or their respective businesses, or (ii) except for the
representations and warranties made by First Merchants in this Section 5, any oral or written information presented to Level One or any of its
affiliates or representatives in the course of their due diligence investigation of First Merchants, the negotiation of this Agreement or in the course
of the transactions contemplated hereby.

(b) First Merchants acknowledges and agrees that neither Level One nor any other person has made or is making any express or implied
representation or warranty other than those contained in Section 5.

SECTION 7
COVENANTS OF LEVEL ONE

Level One covenants and agrees with First Merchants and covenants and agrees to cause the Bank to act, as follows:
7.1 Shareholder Approval.

(a) Following the execution of this Agreement, Level One shall take, in accordance with applicable law and its Articles of Incorporation and
Bylaws, all action necessary to convene a meeting of its shareholders as promptly as practicable (and in any event within forty-five (45) days
following the time when First Merchants notifies Level One that the Registration Statement has been declared effective, subject to extension with
the consent of First Merchants, which shall not unreasonably be withheld, conditioned or
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delayed) to consider and vote upon the approval of this Agreement and any other matter required to be approved by the shareholders of Level One
in order to consummate the Merger and the transactions contemplated hereby (including any adjournment or postponement thereof, the
“Shareholder Meeting”).

(b) Subject to Section 7.5 hereof, Level One shall cooperate with First Merchants in the preparation of the “Registration Statement” (as
defined below) and use its reasonable best efforts to obtain the requisite vote of Level One’s shareholders to approve this Agreement and to
consummate the Merger and the other transactions contemplated hereby, and shall ensure that the Shareholder Meeting is called, noticed,
convened, held and conducted, and that all proxies solicited by Level One in connection with the Shareholder Meeting are solicited in compliance
with the Michigan Business Corporation Act, the Articles of Incorporation and Bylaws of Level One, and all other applicable legal requirements.
Level One shall keep First Merchants updated with respect to the proxy solicitation results in connection with the Shareholder Meeting as
reasonably requested by First Merchants. In connection with the Proxy Statement, Level One will obtain the opinion of Barack Ferrazzano
Kirschbaum and Nagelberg LLP, tax counsel to Level One, that (i) the Merger will qualify as a reorganization within the meaning of
Section 368(a) of the Code; each of Level One and First Merchants will be a party to such reorganization within the meaning of Section 368(b) of
the Code; and no gain or loss will be recognized by holders of Level One Common Stock upon the receipt of shares of First Merchants Common
Stock in exchange for their shares of Level One Common Stock, except to the extent of any cash consideration received in the Merger and any
cash received in lieu of fractional shares of First Merchants Common Stock; and (ii) Barack Ferrazzano Kirschbaum and Nagelberg LLP confirms
that the discussion contained in the Registration Statement under the caption “Material Federal Income Tax Consequences of the Merger” subject
to the limitations, qualifications and assumptions described therein, constitutes its opinion of the material federal income tax consequences of the
Merger to a stockholder who holds shares of Level One Common Stock as a capital asset.

(c) Subject to Section 7.5 hereof, Level One’s Board of Directors shall recommend that Level One’s shareholders vote to approve this
Agreement and the transactions contemplated hereby (including the Merger) and any other matters required to be approved by Level One’s
shareholders for consummation of the Merger and the transactions contemplated hereby.

7.2 Other Approvals. As soon as reasonably practicable following the date hereof, Level One and the Bank shall use their reasonable best efforts
to procure upon reasonable terms and conditions any consents, authorizations, approvals, registrations, and certificates from any applicable Level One
Regulatory Authorities as may be required by applicable law, and to satisfy all other requirements prescribed by law which are necessary for
consummation of the Merger and the Bank Merger on the terms and conditions provided in this Agreement.
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7.3 Conduct of Business.

(a) Except as otherwise set forth on the Level One Disclosure Letter, required by applicable law or regulation, or required or expressly
permitted by this Agreement, on and after the date of this Agreement and until the Effective Time or until this Agreement shall be terminated as
herein provided, neither Level One nor any Subsidiary shall, without the prior written consent (which may include consent via electronic mail) of
First Merchants, (i) make any changes in their capital structure, including, but not limited to the redemption of shares of common stock, other than
the acceptance of shares of Level One Common Stock as payment for the exercise price of stock options or for withholding taxes incurred in
connection with the exercise of stock options or the vesting or settlement of equity compensation awards, in each case, in accordance with past
practice and the underlying option or award agreements; (ii) authorize an additional class of stock or issue, or authorize the issuance of any capital
stock or any options or other instruments convertible into shares of capital stock, except in connection with the appropriate exercise of options
outstanding as of the date of this Agreement and the grant of any restricted shares in the ordinary course of business and in amounts consistent
with past practice; (iii) declare, distribute or pay any dividends on their common shares, or authorize a stock split, or make any other distribution
to their shareholders, except for: (x) Level One’s standard quarterly cash dividend in an amount not to exceed $0.06 per share; (y) any dividends
on the Level One Preferred Stock required by the terms of such Level One Preferred Stock; and (z) dividends declared and paid by any
Subsidiary; provided, however, Level One and First Merchants shall coordinate their respective dividend schedules for the quarter in which
Closing occurs so that (x) holders of Level One Common Stock do not receive dividends on both First Merchants Common Stock and Level One
Common Stock attributable to the same calendar quarter and (y) First Merchants does not accelerate the record date of First Merchants’ standard
quarterly dividend in a manner designed to cause holders of Level One Common Stock to fail to receive dividends on either Level One Common
Stock or First Merchants Common Stock with respect to a calendar quarter, it being understood and agreed that, subject to clause (x), Level One
shall not be prohibited from accelerating the record date of its standard quarterly dividend; (iv) merge, combine or consolidate with or, other than
in the ordinary course of business consistent with past practice (including the sale, transfer or disposal of other real estate owned), sell their assets
or any of their securities to any other person, corporation or entity, effect a share exchange or enter into any other transaction not in the ordinary
course of business; (v) incur any new liability or obligation, make any new commitment, payment or disbursement, enter into any new contract,
agreement, understanding or arrangement or engage in any new transaction, or acquire or dispose of any property, other than other real estate
owned, or asset the fair market value of which exceeds Five Hundred Thousand and 00/100 Dollars ($500,000.00), in the aggregate, except for
payments or disbursements made in the ordinary course of business consistent with past practice, the acquisition or disposition of personal or real
property in connection with either foreclosures on mortgages or enforcement of security interests, the origination or sale of loans by the Bank in
the ordinary course of business and the creation of deposit liabilities and advances from the Federal Home Loan Bank in each case in the ordinary
course of business consistent with past practice; (vi) subject any of their properties or assets to a mortgage, lien, claim, charge, option, restriction,
security interest or encumbrance, except for such mortgages, liens or other encumbrances incurred in the ordinary course of business consistent
with past practice; (vii) promote or increase or decrease the rate of compensation (except for promotions and any increases in the ordinary course
of business and in accordance with past practices) or enter into any agreement to promote or increase or decrease the rate of compensation of any
director, officer or employee of Level One or the Bank; (viii) except as set forth in the Level One
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Disclosure Letter, as specifically authorized by this Agreement or as required by applicable law, execute, create, institute, modify or amend any
pension, retirement, savings, stock purchase, stock bonus, stock ownership, stock option, stock appreciation or depreciation right or profit sharing
plans, any employment, deferred compensation, consultant, bonus or collective bargaining agreement, group insurance contract or other incentive,
welfare or employee benefit plan or agreement for current or former directors, officers or employees of Level One or any Subsidiary, change the
level of benefits or payments under any of the foregoing or increase or decrease any severance or termination pay benefits or any other fringe or
employee benefits or pay any bonuses; (ix) amend their respective Articles of Incorporation or Bylaws from those in effect on the date of this
Agreement; (x) except as set forth in the Level One Disclosure Letter or as specifically authorized by this Agreement, modify, amend or institute
new employment policies or practices, other than in the ordinary course of business consistent with past practice, or enter into, renew, modify,
amend or extend any employment or severance agreements with respect to any present or former directors, officers or employees of Level One or
any Subsidiary (other than new agreements, renewals, modifications, amendments or extensions in the ordinary course of business consistent with
past practice); (xi) give, dispose, sell, convey, assign, hypothecate, pledge, encumber or otherwise transfer or grant a security interest in any
capital stock of any Subsidiary; (xii) fail to make additions to the Bank’s reserve for loan losses, or any other reserve account, in the ordinary
course of business and in accordance with sound banking practices; (xiii) other than in the ordinary course of business consistent with past
practice, incur any indebtedness for borrowed money or assume, guarantee, endorse or otherwise as an accommodation become responsible or
liable for the obligations of any other individual, corporation or other entity; and (xiv) agree in writing or otherwise to take any of the foregoing
actions. The prior consent of First Merchants for the items listed above may be withheld, conditioned or delayed in its sole discretion; provided,
however, consent for the items listed in clauses (v)-(xiv) (in the case of clause (xiv) with respect to clauses (v)-(xiii)) may not be unreasonably
withheld, conditioned or delayed.

(b) Level One and the Subsidiaries shall maintain, or cause to be maintained, in full force and effect insurance on its properties and
operations and fidelity coverage on its directors, officers and employees in such amounts and with regard to such liabilities and hazards as
customarily are maintained by other companies operating similar businesses.

(c) Level One shall provide and shall cause the Subsidiaries to provide First Merchants and its representatives full access, during normal
business hours and on reasonable advance notice to Level One, to further information (to the extent permissible under applicable law) and the
Subsidiaries’ premises for purposes of (i) observing the Subsidiaries’ business activities and operations and to consult with Level One’s officers
and employees regarding the same on an ongoing basis to verify compliance by Level One with all terms of this Agreement, and (ii) making all
necessary preparations for conversion of the Bank’s information technology systems, including, but not limited to, installation of a hardware or
software device(s) within the Bank’s network to perform system penetration testing or assess previous security breaches. First Merchants may
hire, at its expense, a mutually-agreeable third party consultant to perform cybersecurity system testing and monitoring (based on a mutually-
agreeable project scope) in order to confirm that the Bank’s technology systems are free of security breaches and, if necessary, provide
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remediation and notices related thereto. Level One and First Merchants shall each receive the results of the testing and reasonably coordinate their
efforts on any potential remediation and notices. None of the foregoing actions shall unduly interfere with the business operations of Level One or
the Subsidiaries nor shall such actions be permitted if such access relates to, (i) pending or threatened litigation or investigations if, in the opinion
of counsel to Level One, such access would or might adversely affect the confidential nature of, or any privilege relating to, the matters being
discussed, or (ii) matters involving an Acquisition Proposal. No investigation pursuant to this Section 7.3 shall affect or be deemed to modify any
representation or warranty made in this Agreement by Level One. First Merchants will use such information as is provided to it by Level One or
the Subsidiaries, or representatives thereof, solely for the purpose of conducting business, legal and financial reviews of Level One and the
Subsidiaries and for such other purposes as may be related to this Agreement, and First Merchants will, and will direct all of its agents, employees
and advisors to, maintain the confidentiality of all such information in accordance with the terms of Section 8.4 below. Neither Level One nor any
of the Subsidiaries shall be required to provide access to or to disclose information where such access or disclosure would violate or prejudice the
rights of its customers, jeopardize the attorney-client privilege of the entity in possession or control of such information or contravene any law,
rule, regulation, order, judgment, decree, fiduciary duty or binding agreement entered into prior to the date of this Agreement, including laws,
rules and regulations prohibiting the disclosure of confidential supervisory information. The parties will make appropriate and reasonable
substitute disclosure arrangements under circumstances in which the restrictions of the preceding sentence apply.

7.4 Preservation of Business. On and after the date of this Agreement and until the Effective Time or until this Agreement is terminated as herein
provided, Level One and the Subsidiaries shall (a) carry on their business diligently, substantially in the same manner as heretofore conducted, and in the
ordinary course of business; (b) use commercially reasonable efforts to preserve their business organizations intact, to keep their present officers and
employees and to preserve their present relationship with customers and others having business dealings with them; and (c) not do or fail to do anything
which will cause a material breach of, or material default in, any contract, agreement, commitment, obligation, understanding, arrangement, lease or
license to which they are a party or by which they are or may be subject or bound.

7.5 Other Negotiations.

(a) Level One shall not, and shall cause the Bank to not, during the term of this Agreement, directly or indirectly, solicit, knowingly
encourage or facilitate inquiries or proposals or enter into any agreement with respect to, or initiate or participate in any negotiations or
discussions with any person or entity concerning, any proposed transaction or series of transactions involving or affecting Level One or the
Subsidiaries (or the securities or assets of the foregoing) that, if effected, would constitute an acquisition of control of either Level One, or the
Bank within the meaning of 12 U.S.C. §1817(j) (disregarding the exceptions set forth in 12 U.S.C. §1817(j)(17)) and the regulations of the Federal
Reserve Board thereunder (each, an “Acquisition Proposal”), or furnish any information to any person or entity proposing or seeking an
Acquisition Proposal, it being understood that, for the avoidance of doubt, any acquisition or deemed acquisition of

37



control by any person(s) or group of persons listed on Schedule 5.3(f) of the Level One Disclosure Letter or any of their affiliates who are subject
to a Voting Agreement with First Merchants in connection with this Agreement through open market purchases of Level One Common Stock shall
not be deemed a violation of this Section 7.5(a).

(b) Notwithstanding the foregoing, in the event that Level One’s Board of Directors determines in good faith and after consultation with
outside counsel, that in light of an Acquisition Proposal, it is necessary to provide such information or engage in such negotiations or discussions
in order to act in a manner consistent with such Board’s fiduciary duties, Level One’s Board of Directors may, in response to an Acquisition
Proposal which did not result from a breach of Section 7.5(a), subject to its compliance with Section 7.5(c), (i) furnish information with respect to
Level One or the Bank to such person or entity making such Acquisition Proposal pursuant to a customary confidentiality agreement that is no less
restrictive than the Confidentiality Agreement between Level One and First Merchants and (ii) participate in discussions or negotiations regarding
such Acquisition Proposal. In the event that Level One’s Board of Directors determines in good faith and after consultation with outside counsel,
that the Acquisition Proposal is a Superior Acquisition Proposal (as defined below) and that it is necessary to pursue such Superior Acquisition
Proposal in order to act in a manner consistent with such Board’s fiduciary duties, Level One may (A) withdraw, modify or otherwise change in a
manner adverse to First Merchants, the recommendation of Level One’s Board of Directors to its shareholders with respect to this Agreement and
the Merger, and/or (B) terminate this Agreement in order to concurrently enter into an agreement with respect to such Superior Acquisition
Proposal; provided, however, that Level One’s Board of Directors may not terminate this Agreement pursuant to this Section 7.5(b) unless and
until (x) five (5) business days have elapsed following the delivery to First Merchants of a written notice of such determination by Level One’s
Board of Directors and during such five (5) business-day period, Level One and the Bank otherwise cooperate with First Merchants with the intent
of enabling the parties to engage in good faith negotiations so that the Merger and other transactions contemplated hereby may be effected and
(y) at the end of such five (5) business-day period Level One’s Board of Directors continues reasonably to believe the Acquisition Proposal at
issue constitutes a Superior Acquisition Proposal. A “Superior Acquisition Proposal” shall mean any Acquisition Proposal containing terms
which Level One’s Board of Directors determines in its good faith judgment (based on the advice of Piper Sandler & Co. or another independent
financial advisor) to be more favorable to Level One’s shareholders than the Merger and for which financing, to the extent required, is then
committed or which, in the good faith judgment of Level One’s Board of Directors, is reasonably capable of being obtained by such third party,
but shall exclude any Acquisition Proposal the terms of which were made known to Level One’s Board of Directors prior to the date of this
Agreement.

(c) In addition to the obligations of Level One set forth in Section 7.5(a) and (b), Level One shall advise First Merchants orally and in
writing as soon as reasonably practicable of any request (whether oral or in writing) for information or of any inquiries, proposals, discussions or
indications of interest (whether oral or in writing) with respect to any Acquisition Proposal, the material terms and conditions of such request or
Acquisition Proposal and the identity of the person or entity making such request or Acquisition
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Proposal. Level One shall keep First Merchants reasonably informed of the status and details (including amendments or proposed amendments) of
any such request or Acquisition Proposal, including the status of any discussions or negotiations with respect to any Superior Acquisition
Proposal.

7.6 Announcement; Press Releases. In connection with the execution of this Agreement, Level One and First Merchants intend to jointly issue a
press release mutually acceptable to the parties. Except as otherwise required by law, neither Level One nor the Bank shall issue any additional press
releases or make any other public announcements or disclosures relating to the Merger and the other transactions contemplated hereby without the prior
approval of First Merchants provided, however, that nothing in this Section 7.6 shall be deemed to prohibit any party from making any disclosure that its
counsel deems necessary in order to satisfy such party’s disclosure obligation imposed by law or the rules of any securities exchange.

7.7 Level One Disclosure Letter. Level One shall advise First Merchants of any fact, change, event or circumstance known to it (i) that has had or
is reasonably likely to have a Material Adverse Effect on it or (ii) which it believes would or would be reasonably likely to cause or constitute a material
breach of any of its representations, warranties or covenants contained herein or that reasonably could be expected to give rise, individually or in the
aggregate, to the failure of a condition in Section 9.

7.8 Confidentiality. Level One and the Subsidiaries shall use commercially reasonable efforts to cause their respective officers, employees, and
authorized representatives to hold in strict confidence all confidential data and information obtained by them from First Merchants, unless such
information (a) was already known to Level One and the Subsidiaries, (b) becomes available to Level One and the Subsidiaries from other sources, (c) is
independently developed by Level One and the Subsidiaries, (d) is disclosed by Level One or the Subsidiaries with and in accordance with the terms of
prior written approval of First Merchants, or (e) is or becomes readily ascertainable from public or published information or trade sources or public
disclosure of such information is required by law or requested by a court or other governmental agency, commission, or regulatory body. Level One and
the Subsidiaries further agree that, in the event this Agreement is terminated, they will return to First Merchants, or destroy, all information obtained by
Level One and the Subsidiaries from First Merchants or a First Merchants Subsidiary, including all copies made of such information by Level One and
the Subsidiaries. This provision shall survive the Effective Time or the earlier termination of this Agreement.

7.9 Cooperation. Level One and the Bank shall generally cooperate with First Merchants and its officers, employees, attorneys, accountants and
other agents, and, generally, do such other acts and things in good faith as may be reasonable, necessary or appropriate to timely effectuate the intents
and purposes of this Agreement and the consummation of the transactions contemplated hereby, including, without limitation, (a) Level One shall
cooperate and assist First Merchants in the preparation of and/or filing of all regulatory applications, the Registration Statement, and all other
documentation required to be prepared for consummation of the Merger and the Bank Merger and obtaining all necessary approvals, and (b) Level One
shall furnish First Merchants with all information concerning itself and the Subsidiaries that First Merchants may request in connection with the
preparation of the documentation referenced above.
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7.10 Level One Fairness Opinion. On or prior to the date hereof and in connection with its approval of this Agreement, the Board of Directors of
Level One received the oral opinion from Piper Sandler & Co. to the effect that, as of November 1, 2021, the Merger Consideration is fair to the holders
of Level One Common Stock from a financial point of view (the “Level One Fairness Opinion”). A written copy of the Level One Fairness Opinion,
which Level One shall use its reasonable best efforts to procure within thirty (30) days of the date hereof, shall be included in the Proxy Statement (as
defined below).

7.11 Financial Statements and Other Reports. Promptly upon its becoming available, Level One shall furnish to First Merchants one (1) copy of
each financial statement, report, notice, or proxy statement sent by Level One to its shareholders generally or filed with any Level One Regulatory
Authorities (except for any information that constitutes confidential supervisory information subject to Section 13.14) that is not otherwise available on
the SEC’s EDGAR internet database.

7.12 Adverse Actions. Neither Level One nor any Subsidiary shall (a) take any action while knowing that such action would, or is reasonably
likely to, prevent or impede the Merger from qualifying as a reorganization within the meaning of Section 368 of the Code; or (b) knowingly take any
action that is intended or is reasonably likely to result in (i) any of the conditions to the Merger set forth in Section 9 not being satisfied, or (ii) a material
delay in the consummation of the Merger except, in each case, as may be required by applicable law or regulation or with the written consent of First
Merchants.

7.13 Bank Merger Agreement. Level One shall cause the appropriate officers of the Bank to execute and deliver the Bank Merger Agreement
contemporaneously herewith.

7.14 Stock Options. Prior to the Effective Time, the Level One Board of Directors or its Compensation Committee will adopt such amendments to
the applicable plans to effect the provisions of Section 3.5(b) with respect to the conversion and expiration of outstanding stock options.

7.15 Employment Agreements. Prior to the Effective Time, Level One shall amend the Level One employment agreements as more fully
described in the Level One Disclosure Letter (the “Employment Agreements™) to eliminate the need for affected employees to resign in order to be
entitled to severance benefits thereunder in exchange for the restrictive covenants provided thereunder being expressly enforceable by First Merchants or
FMB according to their terms following the Effective Time.

7.16 Option Plans. Prior to the Effective Time, Level One shall use its reasonable best efforts where deemed necessary pursuant to the Level One
Option Plans to obtain necessary consents from grantees of stock options, stock appreciation rights and restricted stock awards to permit the vesting of
such awards and exchange for the merger consideration as provided in Section 3.1 and Section 3.2, respectively, less any applicable exercise price or tax
withholdings. Level One shall take any required action prior to the Effective Time to cause the termination of the Level One Bancorp, Inc. 2007 Stock
Option Plan, Level One Bancorp, Inc. 2014 Equity Incentive Plan and Level One Bancorp, Inc. 2018 Equity Incentive Plan as of the Effective Time,
other than the Level One Option Plans under which options are outstanding and unexercised as of the Effective Time.
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7.17 Annual Incentive Pay Plan. Except as disclosed in the Level One Disclosure Letter, if requested by First Merchants, Level One shall cause

the Annual Incentive Pay Plans and pending awards to be terminated prior to the Effective Time; provided, however, that partial or full, as the case may
be depending on when during the calendar year the Effective Time occurs, incentive awards shall be paid pursuant to the terms of the Annual Incentive
Pay Plans prior to any such termination.

7.18 Section 16 Matters. Prior to the Effective Time, Level One shall take such steps as may be necessary or appropriate to cause any disposition

of Level One Common Stock or Level One Preferred Stock or conversion of any derivative securities in respect of shares of Level One Common Stock,
as applicable, in connection with the consummation of the Merger to be exempt under Rule 16b-3 promulgated under the 1934 Act.

SECTION 8
COVENANTS OF FIRST MERCHANTS

First Merchants covenants and agrees with Level One as follows:

8.1 Approvals.

this Agreement, First Merchants will file an application with each of the Indiana Department of Financial Institutions (the “Indiana DFI”) and the
FDIC for approval of the Bank Merger and an application/notification/waiver of application with the Federal Reserve Board for approval of the
Merger, and take all other appropriate actions necessary to obtain the regulatory approvals referred to herein, and Level One will use all
reasonable and diligent efforts to assist in obtaining all such approvals. In advance of filing any applications for such regulatory approvals, First
Merchants shall provide Level One and its counsel with a copy of such applications (but excluding any information contained therein regarding
First Merchants and its business or operations for which confidential treatment has been requested) and provide an opportunity to comment
thereon, and thereafter shall promptly advise Level One and its counsel of any material communication received by First Merchants or its counsel
from any regulatory authorities with respect to such applications.

(b) Registration Statement. In addition, First Merchants agrees to prepare, in cooperation with and subject to the review and comment of
Level One and its counsel, a registration statement on Form S-4, including a prospectus of First Merchants (the “Registration Statement”), to be
filed no later than forty-five (45) days after the date hereof by First Merchants with the SEC in connection with the issuance of First Merchants
Common Stock and First Merchants Preferred Stock (or depositary shares in respect thereof) in the Merger (including the proxy statements and
prospectus and other proxy solicitation materials of, and to be filed by, Level One and First Merchants constituting a part thereof (the “Proxy
Statement”) and all related documents). In connection with the Proxy Statement, First Merchants will obtain the opinion of Dentons Bingham
Greenebaum LLP, tax counsel to First Merchants, that (i) the Merger will qualify as a reorganization within the meaning of Section 368(a) of the
Code; each of Level One and
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First Merchants will be a party to such reorganization within the meaning of Section 368(b) of the Code; and no gain or loss will be recognized by
holders of Level One Common Stock upon the receipt of shares of First Merchants Common Stock in exchange for their shares of Level One
Common Stock, except to the extent of any cash consideration received in the Merger and any cash received in lieu of fractional shares of First
Merchants Common Stock; and (ii) Dentons Bingham Greenebaum LLP confirms that the discussion contained in the Registration Statement
under the caption “Material Federal Income Tax Consequences of the Merger” subject to the limitations, qualifications and assumptions described
therein, constitutes its opinion of the material federal income tax consequences of the Merger to a stockholder who holds shares of Level One
Common Stock as a capital asset. First Merchants agrees to use its reasonable best efforts to have the Registration Statement declared effective by
the SEC as promptly as practicable after the filing of the Registration Statement and to keep the Registration Statement effective so long as is
necessary to consummate the Merger and the transactions contemplated hereby. First Merchants agrees to advise Level One, promptly after First
Merchants receives notice thereof, of the time when the Registration Statement has become effective or any supplement or amendment has been
filed, of the issuance of any stop order or the suspension of the qualification of First Merchants Common Stock or First Merchants Preferred Stock
for offering or sale in any jurisdiction, of the initiation or threat of any proceeding for any such purpose, or of the receipt of any comment letters
from the SEC regarding, or of any request by the SEC for the amendment or supplement of, the Registration Statement, or for additional
information.

(c) Articles of Designation. On or before the Effective Time, First Merchants agrees to file the Articles of Designation with the Indiana
Secretary of State creating the First Merchants Preferred Stock in accordance with Section 3.1(b);

(d) Nasdagq. First Merchants shall, prior to the Effective Time, cause the shares of First Merchants Common Stock and the First Merchants
Depositary Shares to be issued to the holders of shares of Level One Common Stock and Level One Depositary Shares, respectively, in connection
with the Merger to be approved for listing on the Nasdaq Global Select Market, subject to official notice of issuance.

(e) Reservation of Shares. First Merchants shall take such corporate action as is necessary to reserve for issuance a sufficient number of
shares of First Merchants Common Stock for delivery upon exercise of First Merchants Options issued hereunder. Promptly following the
Effective Time, First Merchants shall file a post-effective amendment to the S-4 or an effective registration statement on Form S-8 with respect to
the First Merchants Common Stock subject to the First Merchants Options, as is required to register such First Merchants Common Stock.

8.2 Employee Benefit Plans.

(a) First Merchants shall take such action as may be necessary so that, as soon as reasonably practicable following the Effective Time,
employees of Level One and the Subsidiaries shall be entitled to participate in the employee benefit plans of First Merchants. With respect to each
employee benefit plan or benefit arrangement maintained by First Merchants in which employees of Level One or the Subsidiaries subsequently
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participate, for purposes of determining eligibility, vesting, vacation and severance entitlement, First Merchants will ensure that service with Level
One or the Subsidiaries (or any other entity service with which has previously been credited by Level One or any Subsidiary for purposes of an
employee benefit plan or arrangement) will be treated as service with First Merchants; provided, however, that service with Level One or the
Subsidiaries shall not be treated as service with First Merchants for purposes of benefit accrual, except with respect to severance benefits. At its
discretion, First Merchants shall either (a) cause the Level One Retirement Plan (the “401(k) Plan”) to be merged with and into the First
Merchants’ Retirement Income and Savings Plan, with employees of Level One and the Subsidiaries eligible to participate in such First Merchants
plan subject to and pursuant to the terms thereof; (b) assume sponsorship of the 401(k) Plan effective as of the Effective Time; or (c) direct Level
One to take such reasonable steps to terminate the 401(k) Plan prior to the Effective Time (which Level One hereby agrees to take), in which case,
First Merchants agrees that any outstanding participant loans under the 401(k) Plan may be rolled over to the First Merchants’ Retirement Income
and Savings Plan so that participants can continue to repay outstanding loans via payroll deduction, if permitted under the terms of the respective
plans.

(b) Coverage Under First Merchants’ Health and Welfare Plan. With respect to First Merchants’ health and welfare plans under which
employees of Level One or the Subsidiaries and their eligible dependents become participants, First Merchants agrees to (i) waive all restrictions
and limitations for pre-existing conditions, (ii) honor any deductible, co-payments and out-of-pocket maximums incurred by Level One’s or the
Subsidiaries’ employees and their eligible dependents under the health plans in which they participated immediately prior to the Effective Time
during the portion of the calendar year prior to the Effective Time in satisfying any deductibles, co-payments or out-of-pocket maximums under
health plans of First Merchants in which they are eligible to participate after the Effective Time in the same plan year in which such deductibles,
co-payments or out-of-pocket maximums were incurred, and (iii) waive any waiting period limitation or evidence of insurability requirement that
would otherwise be applicable to an employee of Level One or the Subsidiaries and his or her eligible dependents on or after the Effective Time,
in each case to the extent such employee or eligible dependent had satisfied any similar limitation or requirement under an analogous plan prior to
the Effective Time.

(c) Severance. For any employee of Level One who did not have an employment agreement, change in control agreement or severance
agreement, who is not offered employment with First Merchants or FMB with salary and bonus opportunities substantially the same as the salary
and bonus opportunities of their current employment with Level One or whose employment is terminated by First Merchants or FMB (other than
for cause) on or within twelve (12) months of the Effective Time, First Merchants agrees that it shall provide such employees with severance and
outplacement benefits identical to those offered to First Merchants employees as listed on the First Merchants Disclosure Letter; provided,
however, the minimum severance benefit will be four (4) weeks.

(d) COBRA. First Merchants shall be responsible for providing COBRA continuation coverage to any qualified employee or former
employee of Level One or the Subsidiaries and to their respective qualified beneficiaries, on and after the Effective Time, regardless of when the
qualifying event occurred.
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(e) Deferred Compensation Plans. Effective immediately prior to the Closing, Level One shall take any and all action necessary to terminate
and liquidate the Level One supplemental executive retirement agreement (SERP) and director deferred compensation plans.

8.3 Announcement; Press Releases. In connection with the execution of this Agreement, Level One and First Merchants intend to jointly issue a
press release mutually acceptable to the parties. Except as otherwise required by law, neither First Merchants nor a First Merchants Subsidiary shall
issue any additional press releases or make any other public announcements or disclosures relating to the Merger or the Bank Merger without the prior
approval of Level One provided, however, that nothing in this Section 8.3 shall be deemed to prohibit any party from making any disclosure that its
counsel deems necessary in order to satisfy such party’s disclosure obligation imposed by law or the rules of any securities exchange.

8.4 Confidentiality. First Merchants shall, and shall use its best efforts to cause the First Merchants Subsidiaries and its officers, employees, and
authorized representatives to, hold in strict confidence all confidential data and information obtained by them from Level One, unless such information
(i) was already known to First Merchants prior to entering into merger discussions with Level One, (ii) becomes available to First Merchants from other
sources, (iii) is independently developed by First Merchants, (iv) is disclosed by First Merchants with and in accordance with the terms of prior written
approval of Level One, or (v) is or becomes readily ascertainable from public or published information or trade sources or public disclosure of such
information is required by law or requested by a court or other governmental agency, commission, or regulatory body. First Merchants further agrees
that in the event this Agreement is terminated, it will return to Level One, or will destroy, all information obtained by it regarding Level One or the
Bank, including all copies made of such information by First Merchants. This provision shall survive the Effective Time or the earlier termination of this
Agreement.

8.5 Directors and Officers Insurance.

(a) For a period of at least six (6) years from the Effective Time (the “Tail Coverage Period”) First Merchants shall maintain in effect each
of Level One’s and the Bank’s directors’ and officers’ liability insurance policies (including fiduciary, errors and omissions, and cyber coverage)
(or a comparable or better policy) to cover the present and former officers and directors of Level One and the Bank (determined as of the Effective
Time) with respect to claims against such directors and officers arising from facts or events which occurred before the Effective Time, which
insurance shall contain at least the same coverage and amounts, and contain terms and conditions no less advantageous, as that coverage currently
provided by Level One; provided however, that if First Merchants is unable to maintain such policies, or if requested by Level One, then First
Merchants shall purchase tail coverage for the Tail Coverage Period under Level One’s existing director and officer liability insurance policy for
such claims; provided further that in no event shall First Merchants be required to expend more than 2.0 times the annual premiums paid by Level
One for such policies prior to the Effective Time for each year of the Tail Coverage Period purchased (the “Insurance Amount”); provided
further, that if the cost for First
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Merchants to maintain or obtain the insurance called for by this Section 8.5 for any relevant period exceeds the applicable Insurance Amount, First
Merchants shall obtain as much comparable insurance as is available for the Insurance Amount; provided, further, that Level One agrees to
maintain its current policies in force through the Effective Time to prevent any lapse in coverage and the officers and directors of Level One or the
Bank may be required to make application and provide customary representations and warranties to a carrier for the purpose of obtaining such
insurance.

(b) Following the Effective Time, First Merchants will provide any Level One or subsidiary officers, directors and employees who become
officers, directors and employees of the Continuing Company or its subsidiaries with the same directors and officers liability insurance coverage
and indemnification protections that First Merchants provides to other officers, directors and employees of First Merchants or its subsidiaries. In
addition, First Merchants further agrees to indemnify and advance expenses to the current and former directors and officers of Level One and the
subsidiaries after the Effective Time, for all matters, and actions and omissions taken by them, prior to the Effective Time in their respective
capacities as directors and officers of Level One or the subsidiaries to the same extent (and subject to the same limitations) as the indemnification
provided by Level One and the subsidiaries under their respective Articles of Incorporation and Bylaws (as applicable) to such directors and
officers immediately prior to the Effective Time and to the fullest extent as permitted under applicable law. Notwithstanding the foregoing, the
indemnity obligations contained herein shall be limited as may be required by applicable federal banking laws and regulations.

(c) All rights to indemnification and exculpation from liabilities for matters, acts or omissions occurring on or prior to the Effective Time
now existing in favor of the current or former directors or officers of Level One and the subsidiaries as provided in their respective Articles of
Incorporation and Bylaws and any existing indemnification agreements or arrangements of Level One or the subsidiaries described in the Level
One Disclosure Letter, shall survive the Merger and shall continue in full force and effect in accordance with their terms to the extent permitted by
law, and shall be honored by First Merchants following the Effective Time with respect to matters, or acts or omissions of such individuals,
occurring or alleged to occur on or prior to the Effective Time.

(d) In the event of any threatened or actual claim, action, suit, proceeding or investigation, whether civil, criminal or administrative,
including, without limitation, any such claim, action suit, proceeding or investigation in which any individual who is now, or has been at any time
prior to the date of this Agreement, or who becomes prior to the Effective Time, a director or officer of Level One or any subsidiary (the
“Indemnified Parties”), is, or is threatened to be, made a party based in whole or in part on, or arising in whole or in part out of, or pertaining to
(i) the fact that he is or was a director, officer or employee of Level One or a Subsidiary or any of their predecessors or (ii) this Agreement or any
of the transactions contemplated hereby, whether in any case asserted or arising before or on or after the Effective Time, the parties hereto agree to
cooperate and use their best reasonable efforts to defend against and respond thereto.
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(e) If First Merchants shall consolidate with or merge into any other entity and shall not be the continuing or surviving entity of such
consolidation or merger or shall transfer all or substantially all of its assets to any entity, then and in each case, proper provision shall be made so
that the successors and assigns of First Merchants shall assume the obligations set forth in this Section 8.5.

8.6 SEC and Other Reports. Promptly upon its becoming available, First Merchants shall furnish to Level One one (1) copy of each financial
statement, report, notice, or proxy statement sent by First Merchants to its shareholders generally and of each regular or periodic report, registration
statement or prospectus filed by First Merchants with the SEC or any successor agency, and of any notice or communication received by First Merchants
from the SEC, which is not available on the SEC’s EDGAR internet database.

8.7 First Merchants Disclosure Letter. First Merchants shall advise Level One of any fact, change, event or circumstance known to it (i) that has
had or is reasonably likely to have a Material Adverse Effect on it or (ii) which it believes would or would be reasonably likely to cause or constitute a
material breach of any of its representations, warranties or covenants contained herein or that reasonably could be expected to give rise, individually or
in the aggregate, to the failure of a condition in Section 9.

8.8 Adverse Actions. Neither First Merchants nor any First Merchants Subsidiary shall (a) take any action while knowing that such action would,
or is reasonably likely to, prevent or impede the Merger from qualifying as a reorganization within the meaning of Section 368 of the Code; or
(b) knowingly take any action that is intended or is reasonably likely to result in (i) any of the conditions to the Merger set forth in Section 9 not being
satisfied, or (ii) a material delay in the consummation of the Merger except, in each case, as may be required by applicable law or regulation or with the
written consent of Level One.

8.9 Cooperation. First Merchants shall generally cooperate with Level One and its officers, employees, attorneys, accountants and other agents,
and, generally, do such other acts and things in good faith as may be reasonable, necessary or appropriate to timely effectuate the intents and purposes of
this Agreement and the consummation of the transactions contemplated hereby.

8.10 Bank Merger Agreement. First Merchants shall cause the appropriate officers of FMB to execute and deliver the Bank Merger Agreement
contemporaneously herewith.

8.11 Preservation of Business. On and after the date of this Agreement and until the Effective Time or until this Agreement is terminated as herein
provided, First Merchants and the First Merchants Subsidiaries shall (a) except as set forth in the First Merchants Disclosure Letter, carry on their
business diligently, substantially in the same manner as heretofore conducted, and in the ordinary course of business; (b) use commercially reasonable
efforts to preserve their business organizations intact, to keep their present officers and employees and to preserve their present relationship with
customers and others having business dealings with them; (c) not do or fail to do anything which will cause a material breach of, or material default in,
any contract, agreement, commitment, obligation, understanding, arrangement, lease or license to which they are a party or by which they are or may be
subject or bound; and (d) not accelerate the record date of First Merchants’ standard quarterly dividend in a manner designed to cause holders of Level
One Common Stock to fail to receive dividends on either Level One Common Stock or First Merchants Common Stock with respect to a calendar
quarter.
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8.12 Representation on First Merchants Board. Prior to the Effective Time to be effective at the Effective Time, First Merchants shall cause one
(1) Person who is currently a member of the Level One Board of Directors (who shall be chosen by First Merchants after consultation regarding its
choice having been afforded to Level One) to be appointed for a term of at least two (2) years to the First Merchants Board of Directors; provided,
however, if the Effective Time is between the mailing of First Merchants’ proxy for its annual shareholder meeting and the annual shareholder meeting,
the appointment shall be effective promptly following the annual shareholder meeting. If, prior to the second anniversary of the effective date of such
Person’s appointment to the First Merchant’s Board of Directors, he or she (or any successor director who is appointed pursuant to this sentence) shall
for any reason cease to serve as a director or shall not stand for reelection as a director, the First Merchants Board of Directors shall promptly appoint a
Person, chosen by the First Merchants Board of Directors, who was a member of the Level One Board of Directors immediately prior to the Effective
Time to fill the resulting vacancy.

8.13 Subordinated Notes Assumption. As of the Effective Time and upon the terms and conditions set forth herein: (a) First Merchants will
assume and discharge all of Level One’s covenants, agreements and obligations, including the due and punctual payment of interest, under and relating
to the indenture (the “Subordinated Note Indenture”) pursuant to which Level One issued 4.75% Fixed-to-Floating Rate Subordinated Notes due 2029
(such transfer and assumption, the “Subordinated Notes Assumption”); and (b) First Merchants and Level One shall execute and deliver, or cause to be
delivered, one or more supplemental indentures, in a form satisfactory to the trustee thereof, to effectuate the Subordinated Notes Assumption, whereby
Level One shall assign, and First Merchants shall assume, all of Level One’s covenants, agreements and obligations under the Subordinated Note
Indenture (the “Supplemental Indenture”), signed by a duly authorized officer of each of Level One and First Merchants, and any and all other
documentation and consents, including opinions of counsel, required by the trustee to make such assumptions effective.

8.14 Section 16 Matters. Prior to the Effective Time, First Merchants shall take such steps as may be necessary or appropriate to cause any
acquisition of securities of First Merchants by the person who will join the First Merchants Board of Directors, and any other director, officer or
employee of Level One who will, following the Effective Time, be subject to Section 16 under the Exchange Act with respect to First Merchants, in
connection with the consummation of the Merger to be exempt under Rule 16b-3 promulgated under the 1934 Act.

SECTION 9
CONDITIONS PRECEDENT TO THE MERGER AND THE BANK MERGER
9.1 Each Party’s Condition Precedent. The obligation of each of the parties to effect the Merger is subject to the satisfaction or waiver of each of
the following conditions at or prior to the Effective Time:

(a) Shareholder Approval. The holders of Level One Common Stock shall have approved this Agreement and Plan of Merger as required by
applicable law.
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(b) Registration Statement Effective. First Merchants shall have registered its shares of First Merchants Common Stock, First Merchants
Preferred Stock and First Merchants Depositary Shares to be issued to shareholders of Level One in accordance with this Agreement with the SEC
pursuant to the 1933 Act, and all state securities and “blue sky” approvals and authorizations required to offer and sell such shares, if any, shall
have been received by First Merchants. The Registration Statement shall have been declared effective by the SEC and no stop order shall have
been issued or threatened. The shares of First Merchants Common Stock and First Merchants Depositary Shares shall have been listed for trading
on the Nasdaq Global Select Market (subject to official notice of issuance).

The Indiana DFI and the FDIC shall have approved the Bank Merger and the transactions related thereto. In addition, all appropriate orders,
consents, approvals and clearances from all other regulatory agencies and governmental authorities whose orders, consents, approvals or
clearances are required by law for consummation of the transactions contemplated by this Agreement shall have been obtained. All regulatory
approvals remain in full force and effect and all statutory waiting periods shall have expired or been terminated.

(d) No Judicial Prohibition. Neither Level One, the Bank nor First Merchants shall be subject to any order, decree or injunction of a court or
agency of competent jurisdiction which enjoins or prohibits the consummation of the Merger or the Bank Merger.

(e) Level One Fairness Opinion. Level One shall have obtained the Level One Fairness Opinion. Such opinion shall be provided orally to
Level One Board of Directors on or prior to the date hereof and a written copy of the Level One Fairness Opinion shall be delivered to Level One
within thirty (30) days of the date hereof.

9.2 Level One Conditions Precedent. The obligation of Level One to effect the Merger is subject to the satisfaction or waiver by Level One at or
prior to the Effective Time of the following conditions:

(a) Tax Opinion. Level One shall have obtained an opinion of Barack Ferrazzano Kirschbaum and Nagelberg LLP, tax counsel to Level One,
in form and substance reasonably acceptable to Level One, 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; (b) each of Level One and First Merchants will be a party to such reorganization
within the meaning of Section 368(b) of the Code; and (c) no gain or loss will be recognized by holders of Level One Common Stock upon the
receipt of shares of First Merchants Common Stock in exchange for their shares of Level One Common Stock, except to the extent of any cash
consideration received in the Merger and any cash received in lieu of fractional shares of First Merchants Common Stock. Such opinion shall be
based on factual representations received by counsel from Level One and First Merchants in the form of certificates described in Sections 13.10(b)
and 13.10(c).
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(b) First Merchants Officers Certificate. Level One shall have received a certificate signed by the Chief Executive Officer and Secretary of
First Merchants, dated the Effective Time, certifying that (a) all of the representations and warranties of First Merchants (disregarding all
materiality and Material Adverse Effect Qualifiers set forth therein) are true, accurate and correct on and as of the Effective Time (except for those
representations and warranties which address matters only as of an earlier date, which shall be true, accurate and correct as of such earlier date),
except for any failures to be so true, accurate and correct that do not, in the aggregate, constitute a Material Adverse Effect with respect to First
Merchants; (b) all the covenants of First Merchants have been complied with in all material respects from the date of this Agreement through and
as of the Effective Time; (c) the conditions described in Section 9.1(b), 9.1(c) and 9.1(d) (with respect to First Merchants) above are satisfied.

9.3 First Merchants Conditions Precedent. The obligation of First Merchants to effect the Merger is subject to the satisfaction or waiver by First
Merchants at or prior to the Effective Time of the following conditions:

(a) Tax Opinion. First Merchants shall have obtained an opinion of Dentons Bingham Greenebaum LLP, tax counsel to First Merchants, in
form and substance reasonably acceptable to First Merchants, 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; (b) each of Level One and First Merchants will be a party to such reorganization
within the meaning of Section 368(b) of the Code; and (c) no gain or loss will be recognized by holders of Level One Common Stock upon the
receipt of shares of First Merchants Common Stock in exchange for their shares of Level One Common Stock, except to the extent of any cash
consideration received in the Merger and any cash received in lieu of fractional shares of First Merchants Common Stock. Such opinion shall be
based on factual representations received by counsel from Level One and First Merchants in the form of certificates described in Sections 13.10(b)
and 13.10(c).

(b) Level One Officers Certificate. First Merchants shall have received a certificate signed by the Chief Executive Officer and Secretary of
Level One, dated the Effective Time, certifying (a)that all of the representations and warranties of Level One (disregarding all materiality and
Material Adverse Effect Qualifiers set forth therein) are true, accurate and correct on and as of the Effective Time (except for those representations
and warranties which address matters only as of an earlier date, which shall be true, accurate and correct as of such earlier date), except for any
failures to be so true, accurate and correct that do not, in the aggregate, constitute a Material Adverse Effect with respect to First Merchants;

(b) that all the covenants of Level One have been complied with in all material respects from the date of this Agreement through and as of the
Effective Time; (c) the conditions described in Section 9.1(a), 9.1(d) (with respect to Level One) and 9.1(e) above are satisfied; and (d) the
number of shares of its Level One Common Stock, Level One Preferred Stock and Level One Depositary Shares that are issued and outstanding as
of the Effective Time.
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SECTION 10
TERMINATION OF MERGER

10.1 Manner of Termination. This Agreement and the transactions contemplated hereby may be terminated at any time prior to the Effective Time
by written notice delivered by First Merchants to Level One or by Level One to First Merchants only for the following reasons:

(a) By the mutual consent of First Merchants and Level One;

(b) By First Merchants or Level One in the event of either: (i) a breach by the other party of any representation or warranty contained herein
which breach, if uncured, would result in the failure of any condition set forth in Section 9.2 (if termination is by Level One) or Section 9.3 (if
termination is by First Merchants) to be satisfied, and which cannot be or has not been cured within thirty (30) days after the giving of written
notice to the breaching party of such breach or, if earlier, five (5) business days prior to the Termination Date; (ii) a breach by the other party of
any of the covenants or agreements contained herein, which breach, if uncured, would result in the failure of any condition set forth in Section 9.2
(if termination is by Level One) or Section 9.3 (if termination is by First Merchants) to be satisfied, and which cannot be or has not been cured
within thirty (30) days after the giving of written notice to the breaching party of such breach or, if earlier, five (5) business days prior to the
Termination Date; or (iii) any event, fact or circumstance shall have occurred with respect to the other party that has had or could be reasonably
expected to have a Material Adverse Effect on such party;

(c) by either First Merchants or Level One, in the event of the failure of Level One’s shareholders to approve the Agreement at the
Shareholder Meeting; provided, however, that Level One shall only be entitled to terminate the Agreement pursuant to this clause if it has
complied in all material respects with its obligations under Section 7.1;

(d) by either First Merchants or Level One, if either (i) any approval, consent or waiver of any governmental or regulatory authority, agency,
court, commission, or other administrative entity (“Governmental Entity”) required to permit consummation of the transactions contemplated by
this Agreement shall have been denied and such denial has become final and non-appealable, (ii) any application, filing or notice for a approval,
consent or waiver of a Governmental Entity of has been permanently withdrawn at the request or recommendation of the applicable Governmental
Entity, or (iii) any court or other Governmental Entity of competent jurisdiction shall have issued a final, unappealable order enjoining or
otherwise prohibiting consummation of the transactions contemplated by this Agreement;

(e) By Level One or First Merchants, if the transaction contemplated herein has not been consummated by July 31, 2022 (the “Termination
Date”); provided that the terminating party is not then in any breach of any representation, warranty, covenant or other agreement contained herein
that, if uncured, would result in the failure of any condition set forth in Section 9 to be satisfied; and provided further, that if the sole impediment
to closing is the lack of receipt of any necessary regulatory approvals described in Section 9.1(c), then such Termination Date shall be extended to
September 30, 2022;

50



(f) By Level One, in accordance with the terms of Section 7.5(b) of this Agreement;

(g) By First Merchants, if Level One’s Board of Directors fails to make, withdraws or modifies its recommendation for Level One’s
shareholders to vote in favor of the Merger following receipt of a written proposal for an Acquisition Proposal; or

(h) By First Merchants, (i) if Level One breaches in any material respect its notice obligations under Section 7.5(c) or (ii) if, within sixty
(60) days after giving First Merchants written notice pursuant to Section 7.5(c) of an Acquisition Proposal, Level One does not terminate all
discussions, negotiations and information exchanges related to such Acquisition Proposal and provide First Merchants with written notice of such
termination.

10.2 Effect of Termination. Except as provided below, in the event that this Agreement is terminated pursuant to the provisions of Section 10.1
hereof, this Agreement shall forthwith become void and, no party shall have any liability to any other party for costs, expenses, damages or otherwise,
except that Sections 7.8, 8.4, 10.2, 13.9, and 13.12 shall survive any termination of this Agreement; provided, however, that notwithstanding the
foregoing, in the event that this Agreement is terminated pursuant to Section 10.1(b)(i) and (ii) hereof on account of a willful breach of any of the
representations and warranties set forth herein or any willful breach of any of the agreements set forth herein, then the non-breaching party shall be
entitled to recover any and all damages from the breaching party, including, without limitation, reimbursement to the non-breaching party of its costs,
fees and expenses (including attorneys’, accountants’ and advisors’ fees and expenses) and/or pursuit of the remedies outlined in Section 13.15;
provided further, however, that nothing in the foregoing proviso shall be deemed to constitute liquidated damages for the willful breach by a party of the
terms of this Agreement or otherwise limit the rights of the non-breaching party. Notwithstanding the foregoing, the following termination fees shall be
payable as provided below.

(a) In the event of termination by Level One in accordance with Section 10.1(f) or by First Merchants in accordance with Section 10.1(g) or
Section 10.1(h), then Level One shall pay First Merchants the sum of Eleven Million One Hundred Thirty Thousand and 00/100 Dollars
($11,130,000.00) as a termination fee. Such payment shall be made within ten (10) days of the date of notice of termination. First Merchants shall
also be entitled to recover from Level One its reasonable attorneys’ fees incurred in the enforcement of this provision. Notwithstanding anything
in this Section 10.2 to the contrary, the termination fee payable by Level One constitutes liquidated damages and not a penalty and shall be the
sole remedy of First Merchants in the event of termination of this Agreement based on Sections 10.1(f), 10.1(g) or 10.1(h).

(b) If this Agreement is terminated by either party pursuant to Section 10.1(d) or Section 10.1(e) as a result of the failure to obtain any of the
required regulatory approvals and such failure is a result of a regulatory issue directly and solely related to First Merchants, First Merchants shall
pay to Level One an amount in cash equal to Ten Million and 00/100 Dollars ($10,000,000.00). Such payment shall be made within ten (10) days
of the date of notice of termination. Level One shall also be entitled to recover from First Merchants its reasonable attorneys’ fees incurred in the
enforcement of this provision.
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SECTION 11
EFFECTIVE TIME OF MERGER

Subject to the terms and upon satisfaction of all requirements of law and the conditions specified in this Agreement, the Merger shall become
effective at the date and time specified in the Articles of Merger of Level One with and into First Merchants as filed with the Secretary of State of the
State of Indiana and the Certificate of Merger of Level One with and into First Merchants as filed with the Michigan Corporations Division (the
“Effective Time”). Unless otherwise agreed to by the parties, the Effective Time shall be no later than five (5) business days after the date on which
both (a) any waiting period following the last approval of the Merger and Bank Merger by a state or federal regulatory agency or governmental authority
expires and (b) the conditions precedent to the Merger and the Bank Merger outlined in Section 9 have been satisfied or waived (other than conditions
that are, by their terms, to be satisfied on the date of Closing).

SECTION 12
CLOSING

12.1 Closing Date and Place. The closing of the Merger (the “Closing”) and the Bank Merger shall take place at the main office of First
Merchants at the Effective Time or at such other time and place as mutually agreed to by First Merchants and Level One.

12.2 Merger-Articles of Merger. Subject to the provisions of this Agreement, to be effective at the Effective Time, the Articles of Merger shall be
duly filed with the Secretary of State of the State of Indiana, and the Certificate of Merger shall be duly filed with the Michigan Corporations Division.

12.3 Bank Merger-Articles of Merger. Subject to the provisions of this Agreement, at the Effective Time, articles of merger, certificates of merger
or other filings necessary to consummate the Bank Merger shall be duly filed.

SECTION 13
MISCELLANEOUS

13.1 Effective Agreement. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns, but none of the provisions hereof shall inure to the benefit of any other person, firm, or corporation whomsoever; except that (a) the
terms and provisions of Sections 8.2(c) and 8.5 of this Agreement shall inure to the benefit of the current and former employees, officers and directors of
Level One, as applicable, as specified in such sections and shall be enforceable by such individuals against First Merchants, (b) the terms and provisions
of Section 3.4 shall inure to the benefit of the former shareholders of Level One and (c) the terms and provisions of Section 8.12 of this Agreement shall
inure to the benefit of the members of the Level One Board of Directors immediately prior to the Effective Time. Neither this Agreement nor any of the
rights, interests, or obligations hereunder shall be assigned or transferred by either party hereto without the prior written consent of the other party.
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13.2 Waiver;_ Amendment.

(a) First Merchants and Level One may, by an instrument in writing executed in the same manner as this Agreement: (i) extend the time for
the performance of any of the covenants or agreements of the other party under this Agreement; (ii) waive any inaccuracies in the representations
or warranties of the other party contained in this Agreement or in any document delivered pursuant hereto or thereto; (iii) waive the performance
by the other party of any of the covenants or agreements to be performed by it or them under this Agreement; or (iv) waive the satisfaction or
fulfillment of any condition the nonsatisfaction or nonfulfillment of which is a condition to the right of the party so waiving to terminate this
Agreement. The waiver by any party hereto of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any
other or subsequent breach hereunder.

(b) Notwithstanding the prior approval by the shareholders of Level One, this Agreement may be amended, modified or supplemented by
the written agreement of Level One and First Merchants without further approval of such shareholders, except that no such amendment,
modification or supplement shall decrease the consideration specified in Section 3 hereof, or shall otherwise materially adversely affect the rights
of the shareholders of Level One or the tax consequences of the Merger to the shareholders of Level One without the further approval of such
shareholders.

13.3 Notices. Any and all notices or other communications required or permitted under this Agreement shall be in writing and shall be deemed to
be given (i) when delivered in person, or (ii) on the day of transmission if sent via facsimile transmission to the facsimile number given below, provided
telephonic confirmation of receipt is obtained promptly after completion of transmission, or (iii) on the next business day after deposit with a nationally
recognized overnight delivery service (receipt requested), addressed as follows:

If to First Merchants: With a copy to:
200 E. Jackson Street Dentons Bingham Greenebaum LLP
Muncie, IN 47305 2700 Market Tower
Attn: Brian T. Hunt, Esq. 10 West Market Street
General Counsel Indianapolis, Indiana 46204-2982
FAX: (765) 741-7283 Attn: Jeremy E. Hill, Esq.

FAX: (317) 236-9907
If to Level One: With a copy to:
32991 Hamilton Court Barack Ferrazzano Kirschbaum & Nagelberg LLP
Farmington Hills, Michigan 48334 200 W. Madison Street, Suite 3900
Attn: Patrick J. Fehring Chicago, IL 60606
President and Chief Executive Officer Attn: Bill Fay
FAX: (248) 536-5058 FAX: (312) 984-3150

or to such substituted address as any of them have given to the other in writing.
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13.4 Headings. The headings in this Agreement have been inserted solely for the ease of reference and should not be considered in the
interpretation or construction of this Agreement.

13.5 Severability. In case any one or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal, or unenforceable
in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement, but this Agreement shall be
construed as if such invalid, illegal, or unenforceable provision or provisions had never been contained herein.

13.6 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original, but such counterparts shall
together constitute one and the same instrument. In addition, this Agreement and the documents to be delivered hereunder may be executed by the
parties hereto either manually or by facsimile signatures, each of which shall constitute an original signature.

13.7 Governing Law. This Agreement is executed in and shall be construed in accordance with the laws of the State of Indiana, without regard to
choice of law principles (except that matters relating to the fiduciary duties of the Level One Board of Directors shall be subject to the laws of the State
of Michigan).

13.8 Entire Agreement. This Agreement supersedes any other agreement, whether oral or written, between First Merchants and Level One relating
to the matters contemplated hereby, and constitutes the entire agreement between the parties hereto.

13.9 Expenses. First Merchants and Level One shall each pay their own expenses incidental to the transactions contemplated hereby. It is
understood that the fees of the investment bankers for the Level One Fairness Opinion desired hereunder shall be borne by the engaging party whether
or not the Merger is consummated. This provision shall survive the Effective Time or the earlier termination of this Agreement.

13.10 Tax Free Reorganization.

(a) The parties intend that the Merger qualify as a nontaxable 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 income tax regulations
promulgated under the Code. From and after the date of this Agreement and until the Effective Time, each of Level One and First Merchants 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 could prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code. Following the
Effective Time, neither First Merchants nor any affiliate of First Merchants shall 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 could prevent the Merger from qualifying as a reorganization
within the meaning of Section 368(a) of the Code.
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(b) As of the date hereof, Level One does not know of any reason: (i) why it would not be able to deliver to counsel to Level One and
counsel to First Merchants, at the date of the legal opinions referred to in Sections 9.2(a) and 9.3(a), certificates substantially in compliance with
IRS published advance ruling guidelines, with reasonable or customary exceptions and modifications thereto (the “IRS Guidelines™), to enable
counsel to First Merchants and counsel to Level One to deliver the legal opinions contemplated by Sections 9.2(a) and 9.3(a), and Level One
hereby agrees to deliver such certificates effective as of the date of such opinions; or (ii) why counsel to Level One would not be able to deliver
the opinion required by Section 9.2(a). Level One will deliver such certificates to counsel to Level One and counsel to First Merchants.

(c) As of the date hereof, First Merchants does not know of any reason: (i) why it would not be able to deliver to counsel to First Merchants
and counsel to Level One, at the date of the legal opinions referred to in Sections 9.2(a) and 9.3(a), certificates substantially in compliance with
the IRS Guidelines, to enable counsel to First Merchants and counsel to Level One to deliver the legal opinions contemplated by Sections 9.2(a)
and 9.3(a), and First Merchants hereby agrees to deliver such certificates effective as of the date of such opinions; or (ii) why counsel to First
Merchants would not be able to deliver the opinion required by Section 9.3(a). First Merchants will deliver such certificates to counsel to First
Merchants and counsel to Level One.

13.11 Securityholder Litigation. Each party shall notify the other party hereto in writing of any litigation related to this Agreement, the Merger or
the other transactions contemplated by this Agreement that is brought, or, to the knowledge of either party, threatened in writing, against it and/or the
members of its Board of Directors (any such litigation and/or the executive officers or members of the Board of Directors of a party (a “Transaction
Litigation”)), and shall keep the other party reasonably informed with respect to the status thereof. Each party shall give the other party the opportunity
to participate in the defense or settlement of any Transaction Litigation, and, except to the extent required by applicable law, neither party shall settle,
agree to any undertakings or approve or otherwise agree to any waiver that may be sought in connection with such Transaction Litigation, without the
prior written consent of the other party (which shall not be unreasonably withheld, conditioned or delayed).

13.12 Certain Definitions; Interpretations. For purposes of this Agreement, “Level One’s Management” means any of Patrick J. Fehring, Gregory
A. Wernette and David C. Walker; and “First Merchants’ Management” means any of Mark K. Hardwick, Michael J. Stewart and Michele M.
Kawiecki. The phrases “to the knowledge of”, “known to” and similar formulations with respect to Level One’s Management or First Merchants’
Management means matters that are within the actual conscious knowledge of such persons after due inquiry. For purposes of this Agreement, “business
day” means any day other than a Saturday, Sunday or other day that a federal savings bank or a national banking association is authorized or required by
applicable law to be closed. The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question
of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. Whenever the words “include,” “i

includes” or
“including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” References to “the date hereof” shall
mean the date of this Agreement.
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13.13 Survival of Contents. The provisions of Sections 7.8, 8.4, 10.2, 13.9 and this Section 13.12 shall survive beyond the termination of this
Agreement. The provisions of Sections 7.8, 8.2, 8.4, 8.5, 13.9 and this Section 13.12 shall survive beyond the Effective Time.

13.14 Confidential Supervisory Information. Notwithstanding any other provision of this Agreement, no disclosure, representation or warranty
shall be made (or other action taken) pursuant to this Agreement that would involve the disclosure of confidential supervisory information (including
confidential supervisory information as defined or identified in 12 C.F.R. § 261.2(b) and 12 C.F.R. § 4.32(b)) of a Governmental Entity by any party to
this Agreement to the extent prohibited by applicable law. To the extent legally permissible, appropriate substitute disclosures or actions shall be made
or taken under circumstances in which the limitations of the preceding sentence apply.

13.15 Specific Performance. The parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with their specific terms or were otherwise breached. Accordingly, each of the parties shall be entitled to specific
performance of the terms hereof, as a remedy to any breach and including an injunction or injunctions to prevent any breach of this Agreement and to
enforce specifically the terms and provisions of this Agreement (including the parties’ obligation to consummate the Merger), this being in addition to
any other remedy to which such party is entitled at law or in equity. Each of the parties hereby further waives: (a) any defense in any action for specific
performance that a remedy at law would be adequate; and (b) any requirement under any law to post security as a prerequisite to obtaining equitable
relief. All rights, powers and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity shall be cuamulative
and not alternative, and the exercise or beginning of the exercise of any thereof by any party shall not preclude the simultaneous or later exercise of any
other such rights, powers or remedies by such party.

[THIS SPACE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, First Merchants and Level One have made and entered into this Agreement as of the day and year first above written
and have caused this Agreement to be executed and attested by their duly authorized officers.

FIRST MERCHANTS CORPORATION

By: /s/ Mark K. Hardwick

Mark K. Hardwick, Chief Executive Officer
LEVEL ONE BANCOREP, INC.

By: /s/ Patrick J. Fehring

Patrick J. Fehring, Chief Executive Officer



EXHIBIT A

AGREEMENT AND PLAN OF MERGER
Consolidating and Merging
LEVEL ONE BANK,
A Michigan commercial bank,
with and into
FIRST MERCHANTS BANK
an Indiana commercial bank
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement and Plan”), made and entered into as of the 4th day of November, 2021, by

and between FIRST MERCHANTS BANK, an Indiana commercial bank (“FMB”), and LEVEL ONE BANK, a Michigan commercial bank (the
“Bank”) (FMB and the Bank are sometimes referred to collectively as the “Constituent Companies”).

WITNESSETH

WHEREAS, the Constituent Companies desire to consummate the business combination transaction outlined in this Agreement and Plan pursuant
to which the Bank will consolidate and merge with and into FMB in accordance with 12 U.S.C. §1828(c), the Michigan Banking Code of 1999, as
amended, and the Indiana Financial Institutions Act (collectively, the “Law”);

WHEREAS, this Agreement and Plan is being executed in connection with, and the consummation of this Agreement and Plan is expressly
contingent upon the closing of the transactions contemplated by, that certain Agreement and Plan of Merger (the “Merger Agreement”) between First
Merchants Corporation, an Indiana corporation (“First Merchants”), and Level One Bancorp, Inc., a Michigan corporation (“Level One”), dated as of
November 4, 2021 (the “Holding Company Merger”);

WHEREAS, the Boards of Directors of both FMB and the Bank have approved the transactions contemplated by this Agreement;

WHEREAS, First Merchants, as the sole shareholder of FMB, and Level One, as the sole shareholder of the Bank, have also adopted this
Agreement and Plan and approved the transactions contemplated by this Agreement and Plan;

NOW, THEREFORE, in consideration of the premises and of the mutual provisions, agreements, covenants, conditions and grants contained in
this Agreement and Plan, and in accordance with the provisions of the Law, the parties mutually covenant and agree as follows:



ARTICLE I

THE MERGER

1.1 The Merger. At the “Effective Time” (as defined below), the Bank shall be consolidated and merged with and into FMB in accordance with
applicable provisions of the Law (the “Merger”). The separate existence and company organization of the Bank shall cease, and the company existence
of FMB, including all its purposes, powers and objectives, shall continue unaffected and unimpaired by the Merger. FMB shall continue to be governed
by the laws applicable to state-chartered nonmember commercial banks under the Law and the regulations promulgated thereunder and shall succeed to
all the rights, privileges, immunities, powers, duties and liabilities of the Bank as set forth in the Law.

1.2 Further Assurances. If, after the Effective Time, FMB shall consider or be advised that any further deeds, assignments or assurances in the
Law or any other things are necessary or desirable to (a) vest, perfect or confirm, of record or otherwise, in FMB, its right, title or interest in, to or under
any rights, properties or assets of the Bank, or (b) otherwise carry out the purposes of this Agreement and Plan, the Bank and its officers and directors
shall be deemed to have granted to FMB an irrevocable power of attorney to execute and deliver all such deeds, assignments or assurances in law and to
do all acts necessary or proper to vest, perfect or confirm title to and possession of such rights, properties or assets in FMB and otherwise to carry out
the purposes of this Agreement and Plan, and the officers and directors of FMB are authorized in the name of the Bank or otherwise to take any and all
such action.

1.3 Offices. Immediately following the Merger, FMB’s principal office shall be located at 200 East Jackson Street, Muncie, Indiana 47305 and the
Bank’s principal office at 32991 Hamilton Court, Farmington Hills, Michigan 48334 shall become a branch office of FMB.

1.4 Savings Accounts. By virtue of the Merger, savings accounts held at the Bank shall automatically, by operation of law, become savings
accounts held at FMB.

ARTICLE II

ARTICLES OF INCORPORATION, CODE OF BYLAWS,
BOARD OF DIRECTORS AND OFFICERS

2.1 Name. The name of the surviving bank shall be “First Merchants Bank.”

2.2 Articles of Incorporation. The Articles of Incorporation of FMB shall be the Articles of Incorporation of the surviving bank.

2.3 Code of Bylaws. The Code of Bylaws of FMB (the “Code of Bylaws”) shall be the Code of Bylaws of the surviving bank.

2.4 Officers and Directors. The directors of FMB shall all remain directors of the surviving bank and shall hold such offices from the Effective
Time until their respective successors are duly elected and qualified in the manner provided in the Code of Bylaws. The officers of FMB shall all remain
officers of the surviving bank and shall hold such offices from the Effective Time until their respective successors are duly elected and qualified in the
manner provided in the Code of Bylaws.
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ARTICLE III
CAPITAL STOCK OF THE SURVIVING BANK
3.1 Shares of the Bank. At the Effective Time, by virtue of the Merger and without any further action on the part of FMB or the Bank, all one

hundred thousand (100,000) issued and outstanding shares of the common capital stock of the Bank, whose separate existence shall cease, shall
automatically and by operation of law be canceled, void and of no further effect.

3.2 Shares of FMB. At the Effective Time, by virtue of the Merger and without any further action on the part of FMB or the Bank, all one
hundred fourteen thousand (114,000) issued and outstanding shares of the common capital stock of FMB, shall represent all of the issued and
outstanding shares of the common capital stock of the surviving bank.

ARTICLE IV
NO DISSENTING SHAREHOLDERS

First Merchants, as the sole shareholder of FMB, and Level One, as the sole shareholder of the Bank, have adopted this Agreement and Plan and
approved and consented to this Merger.

ARTICLE V
GENERAL PROVISIONS

5.1 Condition Precedent to Closing. The following conditions must be satisfied prior to the closing of the Merger:

(a) appropriate approvals must be obtained from or notices filed with the Indiana Department of Financial Institutions and the Federal
Deposit Insurance Corporation; and

(b) the Holding Company Merger must occur.
5.2 Effective Time. The Merger shall become effective immediately following the effective time of the Holding Company Merger, or such later

time as designated by First Merchants and otherwise approved by the Indiana Department of Financial Institutions and the Federal Deposit Insurance
Corporation (the “Effective Time”).

5.3 Manner of Termination. This Agreement and Plan and the transactions contemplated hereby may be terminated at any time prior to the
Effective Time:

(a) by the mutual consent of FMB and the Bank; or
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(b) automatically and without further action by either FMB or the Bank if the Merger Agreement is terminated for any reason.

5.4 Effect of Termination. Upon termination as provided in Section 5.3, this Agreement and Plan shall be void and of no further force or effect,
and there shall be no obligation on the part of FMB or the Bank or their respective officers, directors, employees, agents, or shareholders, except for
payment of their respective expenses in connection with this Agreement and Plan.

[The remainder of this page was intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement and Plan by their respective officers duly authorized as of the date and year
first above written.

“FMB” FIRST MERCHANTS BANK,
an Indiana state commercial bank,

By: /s/ Mark K. Hardwick
Printed: Mark K. Hardwick
Its: Chief Executive Officer

ATTEST: /s/Brian T . Hunt

Secretary/Cashier

“BANK” LEVEL ONE BANK,
a Michigan state commercial bank,
By: /s/ Patrick J. Fehring
Printed:  Patrick J. Fehring
Its: Chief Executive Officer

ATTEST: /s/ Gregory A. Wernette
Secretary/Cashier
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Exhibit 10.1
EXECUTION VERSION
VOTING AGREEMENT

THIS VOTING AGREEMENT (this “Agreement”) is entered into this 4th day of November, 2021, by and among FIRST MERCHANTS
CORPORATION, an Indiana corporation (“First Merchants”), and the undersigned shareholders or optionholders (each, a “Shareholder”, and
collectively, the “Shareholders”) of LEVEL ONE BANCORP, INC., a Michigan corporation (“Level One”).

WITNESSETH:

In consideration of the execution by First Merchants of the Agreement and Plan of Reorganization and Merger between First Merchants and Level
One of even date herewith (the “Merger Agreement”), the undersigned Shareholders of Level One hereby agree that each of them, severally and not
jointly, shall cause all Level One common or preferred shares owned by him/her of record and beneficially, including, without limitation, all shares
owned by him/her individually, all shares owned jointly by him/her and his/her spouse, all shares owned by any minor children (or any trust for their
benefit), all shares owned by any business of which such Shareholder (if such Shareholder is a director of Level One) is a principal shareholder (but in
each such case only to the extent the Shareholder has the right to vote or direct the voting of such shares), and specifically including all shares shown as
owned directly or beneficially by such Shareholder on Exhibit A attached hereto or acquired subsequently hereto (collectively, the “Shares™), to be voted
in favor of the merger of Level One with and into First Merchants in accordance with and pursuant to the terms of the Merger Agreement at the annual
or special meeting of shareholders of Level One called for that purpose. Notwithstanding any other provision of this Agreement to the contrary, each
Shareholder shall be permitted to vote such Shares in favor of another “Acquisition Proposal” (as such term is defined in the Merger Agreement) that is
submitted for approval by the shareholders of Level One if both of the following shall have occurred: (a) Level One’s Board of Directors has approved
such Acquisition Proposal and recommended such Acquisition Proposal to Level One’s shareholders in accordance with Section 7.5(b) of the Merger
Agreement and (b) the Merger Agreement has been terminated in accordance with Section 10.1(f) thereof.

Each of the Shareholders further agrees and covenants, severally and not jointly, that he/she shall not sell, assign, transfer, dispose or otherwise
convey, nor shall he/she cause, permit, authorize or approve the sale, assignment, transfer, disposition or other conveyance of, any of the Shares or any
interest in the Shares, in each case owned or beneficially owned by such Shareholder, to any other person, trust or entity (other than Level One) prior to
the annual or special meeting of shareholders of Level One called for the purpose of voting on the Merger Agreement without the prior written consent
of First Merchants, such consent not to be unreasonably withheld in the case of a gift or similar estate planning transaction (it being understood that First
Merchants may decline to consent to any such transfer if the person acquiring such Shares does not agree to take such Shares subject to the terms of this
Agreement).

This Agreement shall be governed by and construed in accordance with the laws of the State of Indiana, without regard to conflict of laws
provisions thereof. This Agreement may be executed in counterparts, each of which (including any facsimile or Adobe PDF copy thereof) shall be
deemed to be an original, but all of which shall constitute one and the same agreement. It is understood and agreed that Shareholders who execute this
Agreement shall be bound hereby, irrespective of whether all Shareholders execute this Agreement. The obligations of each of the Shareholders under
the terms of this Agreement shall terminate contemporaneously with the termination of the Merger Agreement.



Notwithstanding any other provision hereof, nothing in this Agreement shall be construed to prohibit a Shareholder, or any officer or affiliate of a
Shareholder who is or has been designated a member of Level One’s Board of Directors, from taking any action solely in his or her capacity as a
member of Level One’s Board of Directors or from exercising his or her fiduciary duties as a member of Level One’s Board of Directors to the extent
specifically permitted by the Merger Agreement.

[Signatures appear on following pages.]
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IN WITNESS WHEREOF, First Merchants and each of the undersigned Shareholders of Level One have made and executed this Agreement as of
the day and year first above written, and First Merchants has caused this Agreement to be executed by its duly authorized officer.

FIRST MERCHANTS CORPORATION

By: /s/ Mark K. Hardwick

Mark K. Hardwick,
Chief Executive Officer

[Signature page to Voting Agreement]



/s/ Patrick J. Fehring

SHAREHOLDERS OF LEVEL ONE

Patrick J. Fehring

/s/ Barbara E. Allushuski

Barbara E. Allushuski

/s/ Victor L. Ansara

Victor L. Ansara

/s/ James L. Bellinson

James L. Bellinson

/s/ Michael A. Brillati

Michael A. Brillati

/s/ Shukri W. David

Shukri W. David

/s/ Thomas A. Fabbri

Thomas A. Fabbri

/s/ Jacob W. Haas

Jacob W. Haas

[Signature page to Voting Agreement]



/s/ Mark J. Herman
Mark J. Herman

/s/ Steven H. Rivera
Steven H. Rivera

/s/ Stefan Wanczyk
Stefan Wanczyk

/s/ Melanie C. Barrett
Melanie C. Barrett

/s/ Timothy R. Mackay
Timothy R. Mackay

/s/ Eva D. Scurlock
Eva D. Scurlock

/s/ David C. Walker
David C. Walker

/s/ Gregory A. Wernette
Gregory A. Wernette

[Signature page to Voting Agreement]



EXHIBIT A

LISTING OF SHARES

Name Amount
Patrick J. Fehring 211,816
Barbara E. Allushuski 16,955
Victor L. Ansara 71,984
James L. Bellinson 765,933
Michael A. Brillati 18,379
Shukri W. David 91,321
Thomas A. Fabbri 716,555
Jacob W. Haas 10,874
Mark J. Herman 37,821
Steven H. Rivera 35,606
Stefan Wanczyk 653,315
Melanie C. Barrett 7,278
Timothy R. Mackay 20,755
Eva D. Scurlock 13,138
David C. Walker 31,163
Gregory A. Wernette 33,968
TOTAL 2,736,861



Exhibit 99.1

N/E/W/S R/E/L/E/A/S/E
November 4, 2021

FOR IMMEDIATE RELEASE

For more information, contact:

First Merchants Corporation

Nicole M. Weaver, Vice President and Director of Corporate Administration
765-521-7619

http://www.firstmerchants.com

Level One Bancorp, Inc.

David C. Walker, Executive Vice President and Chief Financial Officer
248-737-6903

http://www.levelonebank.com

SOURCE: First Merchants Corporation, Muncie, Indiana and Level One Bancorp, Inc., Farmington Hills, Michigan

FIRST MERCHANTS CORPORATION AND LEVEL ONE BANCORP, INC. ANNOUNCE SIGNING OF A DEFINITIVE MERGER
AGREEMENT

MUNCIE, IN. and FARMINGTON HILLS, MI, November 4, 2021 — First Merchants Corporation (Nasdaq: FRME) (“First Merchants”) and Level
One Bancorp, Inc., (Nasdag: LEVL) today announced they have executed a definitive merger agreement by which Level One Bancorp, Inc. will merge
with and into First Merchants Corporation in a stock and cash transaction currently valued at approximately $323.5 million. Upon completion of the
merger, Level One Bank will merge with and into First Merchants Bank.

Headquartered in Farmington Hills, Michigan, LEVL operates 16 banking center locations in the southeastern Michigan area. Since its founding in
2007, LEVL has grown to be one of the largest community banks in Michigan with consistent double-digit loan and deposit growth rates. LEVL has
total assets of $2.5 billion, total loans of $1.7 billion, and total deposits of $2.1 billion earning a 1.50% return on average assets and 16.3% return on
tangible common equity for the quarter ended September 30, 2021.

The merger agreement provides that the common shareholders of LEVL will have the right to receive a 0.7167 share of First Merchants common stock,
in a tax-free exchange, and $10.17 in cash for each share of LEVL common stock owned, currently an approximate 75% stock / 25% cash mix. Based
on the closing price of First Merchants common stock on November 3, 2021 of $43.50 per share, the implied merger consideration for each share of
LEVL common stock is $41.35 per share. In addition, each share of Level One’s 7.50% Non-Cumulative Perpetual Preferred Stock, Series B,
outstanding immediately prior to the effective time of the merger will be converted into the right to receive one share of a newly created series of
preferred stock of First Merchants having voting powers, preferences and special rights that are substantially identical to the Level One Series B
preferred stock. First Merchants expects this combination to be mutually beneficial to First Merchants and LEVL shareholders and customers. First
Merchants anticipates earnings per share accretion of approximately 10.4% in 2023 (the first full year of combined operations) and a tangible book
value earnback of 2.9 years.

The transaction is expected to be completed in the first half of 2022, subject to the affirmative vote of a majority of LEVL common shareholders,
regulatory approvals, and other customary conditions. The combined company, conducting its banking business as First Merchants Bank, expects to
complete its system integration during the third quarter of 2022.

First Merchants and LEVL will have combined assets of approximately $17.6 billion and First Merchants will remain the second largest financial
holding company headquartered in Indiana. The combined company will have 122 banking offices across Indiana, Michigan, Ohio and Illinois.

Mark Hardwick, Chief Executive Officer of First Merchants, said: “Like First Merchants, Level One Bank has a strong customer-focused history and a
deep-rooted commitment to community banking. We are excited they have chosen to become the newest member of the First Merchants family.”



According to Mike Stewart, President of First Merchants, “The LEVL franchise contiguously extends First Merchants further into southeastern
Michigan. Our operating approach is focused on enhancing the financial wellness and prosperity of the communities we serve. Consistent with our
brand reputation, our service model reflects a genuine relationship-oriented way of meeting the financial needs of businesses and consumers within the
communities we serve.”

In First Merchants Bank’s newly acquired market, the executive team will include Level One Bank President, Timothy Mackay, Chief Lending Officer
and Corporate Secretary, Gregory Wernette, and Risk Management Officer, Eva Scurlock. Chairman and Chief Executive Officer, Patrick Fehring, Chief
Human Resources Officer, Lani Barrett, and Chief Financial Officer, David Walker will retire after completion of the merger.

Patrick Fehring, Chairman and Chief Executive Officer of Level One, stated, “We believe our partnership with First Merchants will provide tremendous
benefits to our customers, shareholders and communities as we look forward to continuing the legacy of exceptional customer service, local
responsiveness and strong community engagement that has defined Level One Bank since it was founded in 2007.”

Tim Mackay, President of Level One, added “This partnership brings together two organizations with very similar cultures and a go-to-market strategy
that allows us to build upon our strong commercial banking performance while also leveraging the momentum and growth we have developed in
consumer banking and residential mortgage lending in recent years.”

Stephens Inc. served as the financial advisor to First Merchants and legal advisor was Dentons Bingham Greenebaum LLP.

Piper Sandler & Co. served as financial advisor to LEVL in this transaction and Barack Ferrazzano served as legal advisor.

Conference Call

First Merchants Corporation will conduct a conference call and web cast to discuss the pending acquisition of LEVL at 10:00 a.m. (ET) on Thursday,
November 4, 2021.

To participate, dial (Toll Free) 877-507-0578 and reference First Merchants Corporation’s November 4th Conference Call. International callers please
call +1 412-317-1073.

In order to view the webcast and presentation slides, please go to https://services.choruscall.com/links/frme211104.html during the time of the call.

Additional Information

Communications in this press release do not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any proxy
vote or approval. First Merchants will file a Registration Statement on Form S-4 with the Securities and Exchange Commission (“SEC”) in connection
with the proposed merger of Level One Bancorp, Inc. (“Level One”) with and into First Merchants that will include a proxy statement for Level One and
a prospectus for First Merchants, which, when finalized, will be submitted to Level One common shareholders for their consideration. INVESTORS
ARE URGED TO READ THE PROXY STATEMENT-PROSPECTUS REGARDING THE MERGER WHEN IT BECOMES AVAILABLE, AS WELL
AS ANY OTHER RELEVANT DOCUMENTS CONCERNING THE PROPOSED TRANSACTION, TOGETHER WITH ALL AMENDMENTS OR
SUPPLEMENTS TO THOSE DOCUMENTS, AS THEY WILL CONTAIN IMPORTANT INFORMATION. When filed, this document and other
documents relating to the merger filed by First Merchants and Level One can be obtained free of charge from the SEC’s website at www.sec.gov. These
documents also can be obtained free of charge by accessing First Merchants website at www.firstmerchants.com under the tab “Investor Relations” and
then under “SEC Filings.” Alternatively, these documents, when available, can be obtained free of charge from First Merchants upon written request to
First Merchants Corporation, 200 East Jackson Street, Muncie, IN 47305, Attention: Corporate Secretary, or by calling (765) 747-1500, or from Level
One, upon written request to Level One Bancorp, Inc., 32991 Hamilton Court, Farmington Hills, MI 48334, Attention: Investor Relations, or by calling
(888) 880-5663.

First Merchants and Level One and certain of their directors and executive officers may be deemed to be participants in the solicitation of proxies from
the common shareholders of Level One in connection with the proposed merger. Information about the directors and executive officers of First
Merchants is set forth in the proxy statement for First Merchants’ 2021 annual meeting of shareholders, as filed with the SEC on Schedule 14A on
April 1, 2021, which information has been



updated by First Merchants from time to time in subsequent filings with the SEC. Information about the directors and executive officers of Level One
will be set forth in the Proxy Statement-Prospectus relating to the proposed merger when it becomes available. Additional information regarding the
interests of these participants, including Level One’s officers and directors, will also be included in the Proxy Statement-Prospectus regarding the
proposed merger when it becomes available. Free copies of this document may be obtained as described above.

Forward-Looking Statements

This release contains forward-looking statements made pursuant to the safe-harbor provisions of the Private Securities Litigation Reform Act of 1995.
Such forward-looking statements can often, but not always, be identified by the use of words like “believe”, “continue”, “pattern”, “estimate”, “project”,
“intend”, “anticipate”, “expect” and similar expressions or future or conditional verbs such as “will”, “would”, “should”, “could”, “might”, “can”,
“may”, or similar expressions. These forward-looking statements include, but are not limited to, statements relating to the expected timing and benefits
of the proposed merger (the “Merger”) between First Merchants and Level One, including future financial and operating results, cost savings, enhanced
revenues, and accretion/dilution to reported earnings that may be realized from the Merger, as well as other statements of expectations regarding the
Merger, and other statements of First Merchants’ goals, intentions and expectations; statements regarding the First Merchants’ business plan and growth
strategies; statements regarding the asset quality of First Merchants’ loan and investment portfolios; and estimates of First Merchants’ risks and future
costs and benefits, whether with respect to the Merger or otherwise. These forward-looking statements are subject to significant risks, assumptions and
uncertainties that may cause results to differ materially from those set forth in forward-looking statements, including, among other things: the risk that
the businesses of First Merchants and Level One will not be integrated successfully or such integration may be more difficult, time-consuming or costly
than expected; expected revenue synergies and cost savings from the Merger may not be fully realized or realized within the expected time frame;
revenues following the Merger may be lower than expected; customer and employee relationships and business operations may be disrupted by the
Merger; the ability to obtain required regulatory approvals or the approval of Level One’s common shareholders, and the ability to complete the Merger
on the expected timeframe; possible changes in monetary and fiscal policies, and laws and regulations; the effects of easing restrictions on participants
in the financial services industry; the cost and other effects of legal and administrative cases; possible changes in the credit worthiness of customers and
the possible impairment of collectability of loans; fluctuations in market rates of interest; competitive factors in the banking industry; changes in the
banking legislation or regulatory requirements of federal and state agencies applicable to bank holding companies and banks like First Merchants’
affiliate bank; continued availability of earnings and excess capital sufficient for the lawful and prudent declaration of dividends; changes in market,
economic, operational, liquidity, credit and interest rate risks associated with the First Merchants’ business; the severity and duration of the COVID-19
pandemic and its impact on general economic and financial market conditions and First Merchants’ business, results of operations, and financial
condition; and other risks and factors identified in each of First Merchants’ filings with the SEC. Neither First Merchants nor Level One undertakes any
obligation to update any forward-looking statement, whether written or oral, relating to the matters discussed in this press release. In addition, the
companies’ past results of operations do not necessarily indicate their anticipated future results.
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Forward Looking Statements

This presentation contains forward-looking staterments made pursuant to the safe-harbor provisions of the Private Securities Litigation Reform Act of 1985, Such forward-looking
statements can often, but not always, be identified by the wse of words like “believe”, "continue”, “pattern”, “estimate”, “project”, “intend”, “anticipate”, “expect” and similar expressions or
future or conditional verbs such as “will", “would”, "should”, “could”, “might”, "can”, "may", or similar expressions. These forward-looking statements include, but are not limited to,
statements relating to the expected timing and benefits of the proposed merger (the “Merger”) between First Merchants Corporation (“First Merchants”) and Level One Bancorp, Inc.
("Level One"), including future financial and operating results, cost savings, enhanced revenues, and accretion/dilution to reported earnings that may be realized from the Merger, as well
as olher statements of expectations regarding the Merger, and other statements of First Merchants' goals, intentions and expecialions; statemenis regarding the First Merchanis’
business plan and growth sirategies; slatements regarding the asset quality of First Merchants’ loan and investment portfolios; and estimates of First Merchants' risks and future costs
and benefits whether with respect to the merger or otherwise. These forward-looking statements are subject to significant risks, assumptions and unceriainties that may cause resulls to
differ materially from those set forth in forward-looking statements, including, among other things: the risk that the businesses of First Merchants and Level One will not be integrated
successfully or such integration may be more difficult, time-consuming or costly than expected; expected revenue synergies and cost savings from the Merger may not be fully realized or
realized within the expecied time frame; revenues following the Merger may be lower than expected; customer and employee relationships and business cperations may be disrupted by
the Merger; the ability to obtain required regulatory approvals or the approval of Level One’s commen shareholders, and the ability to complete the Merger on the expected timeframe;
possible changes in monetary and fiscal policies, and laws and regulations; the effects of easing restrictions on participants in the financial services industry; the cost and other effects of
legal and administrative cases; possible changes in the credit worthiness of customers and the passible impairment of collectability of loans; fluctuations in market! rates of interest;
competitive factors in the banking industry: changes in the banking legislation or regulatory requiraments of federal and state agencies applicable to bank holding companies and banks
like First Merchants' affiliate bank; continued availability of earnings and excess capital sufficient for the lawful and prudent declaration of dividends, changes in market, economic,
operational, liquidity, credit and interest rate risks associated with the First Merchants’ business; the severity and duration of the COVID-19 pandemic and its impact on general economic
and financial market conditions and First Merchants’ business, results of operations. and financial condition; and other risks and factors identified in each of First Merchants’ filings with
the Securities and Exchange Commission ("SEC"). First Merchants undertakes no cbligation to update any forward-looking statement, whether written or oral, relating to the matters
discussed in this presentation or press release, In addition, First Merchants' past resulls of aperations do not necessarily indicate its anticipated future resulls.

ADDITIONAL INFORMATION

Communications in this presentation do not constitute an offer to sell or the solicitation of an offer to buy any secunties or a solicitation of any proxy vote or approval, First Merchants will
file a Registration Statement on Form S-4 with the SEC in connection with the proposed Merger that will include a Proxy Statement for Level One and a Prospectus for First Merchants,
which, when finalized, will be submitted to Level One common shareholders for their consideration. INVESTORS ARE URGED TO READ THE PROXY STATEMENT PROSPECTUS
REGARDING THE MERGER WHEN IT BECOMES AVAILAELE, AS WELL AS ANY OTHER RELEVANT DOCUMENTS CONCERNING THE PROPOSED TRANSACTION, TOGETHER
WITH ALL AMEMDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS, AS THEY WILL CONTAIN IMPORTANT INFORMATION. When filed, this document and other documents
relating to the Merger filed by First Merchants and Level One can be obtained free of charge from the SEC's website at www.sec.gov,

First Merchants and Level One and certain of their directors and executive officers may be deemed to be participants in the solicitation of proxies from the common shareholders of Level
QOne in connection with the proposed Merger, Information about the directors and executive officers of First Merchants is set forth in the proxy statement for First Merchants’ 2021 annual
meeting of shareholders, as filed with the SEC on Schedule 14A on April 1, 2021, which infermation has been updated by First Merchants from time to time in subsaquent filings with the
SEC. Information about the directors and executive officers of Level One will be set forth in the Proxy Statement-Prospectus relating to the proposed Merger when it becomes available.
Additional information regarding the interests of these participants, including Level One’s officers and directors, will also be included in the Proxy Statement-Prospectus regarding the
proposed merger when it becomes available,

These slides contain non-GAMAP financial measures. For purposes of Regulation G, a non-GAAP financial measure is a numerical measure of the registrant's histerical or future financial
performance, financial position or cash flows that excludes amounts, or is subject to adjustments that have the effect of excluding amounts, that are included in the most directly
comparable measure calculated and presented in accordance with GAAP in the statement of income, balance sheet or statement of cash flows {or equivalent statements) of the issuer; or
includes amounts, or is subject to adjustments that have the effect of including amounts, that are excluded from the most directly comparable measure so calculated and presented. In
this regard, GAAP refers to generally accepted accounting principles in the United States. Pursuant to the requirements of Regulation G, First Merchants Corporation has provided
reconciliations within the slides, as necessary, of the non-GAAP financial measure to the most directly comparable GAAP financial measure.
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A Leading Midwest Banking Franchise

Partnership Enhances Scale and Expands Michigan Metro Footprint

Pro Forma Financial Highlights®

Ticker:

Headquarters: Muncie, IN

Founded: 1893

Banking Centers: 122

Assets: $17.6 Billion

Loans: $10.8 Billion

Deposits: $14.4 Billion

"Balance shest figunes as of Seplember 30. 2021 and do not include
any menger related adjustments

mFirsi Merchants Corporation
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Transaction Highlights

Strategically
Compelling .
Financially :

Attractive '
Attractive :
Risk Profile .

Further establishes FRME as a leading Midwest banking franchise by adding a proven

growth-oriented bank in a substantial metro market

Enhances scale in Michigan and creates southeast Michigan's premier community bank

-~ Pro forma entity will have the #1 deposit market share amongst community banks

with less than $50 billion in total assets in the combined Detroit, Monroe and Ann
Arbor region with ~5$3.4 billion of deposits

Complements our existing southeast Michigan footprint and expands presence in the

attractive Detroit, Ann Arbor and Grand Rapids markets

LEVL's commercial-oriented and growing consumer/mortgage platform, low-cost deposit

base and compatible culture makes it the right partner to advance long-term performance

goals

Double-digit earnings accretion in first full year of cost savings recognition (2023)

Manageable TBV dilution at closing, inclusive of all transaction expenses, with an
earnback of 2.9 years using the crossover method

Regulatory capital remains above well-capitalized threshold

Completed comprehensive due diligence process
Experienced acquirer, core competency in integration processes
LEVL's experienced executive team with extensive larger bank and M&A experience

iﬁFirsi Merchants Corporation



Transaction Summary

Buyer

Seller

Consideration

Transaction Value’

Transaction Multiples’

Pro Forma Ownership

Board Representation

Approvals & Closing

Established 1893

First Merchants Corporation (“FRME")
Muncie, Indiana

Level One Bancorp, Inc. ("LEVL")
Farmington Hills, Michigan

Established 2007

0.7167 shares of FRME common stock and $10.17 per share in cash for each share of LEVL
common stock

Approximately 75% stock and 25% cash

$323.5 million in aggregate
$41.35 per share

188% of tangible book value

12.0x 2022E consensus earnings

7.9x 2022E consensus earnings + fully phased cost savings

Approximately 91% FRME / 9% LEVL

One existing LEVL board member to join the FRME corporate board

LEVL shareholder approval and customary regulatory approvals

1%t half 2022 expected closing
System integration scheduled for 3 Quarter 2022

iliFirst Merchants Corporation o 5 i oo LV ot s U e e



Overview of Level One Bancorp, Inc.

Best in Class Metro-Focused Michigan Banking Franchise

Company Highlights Geographic Footprint
» Largest' independent franchise in southeast W‘r — ‘_-ffj,: = -!_.._
il g i S =
Michigan \ \~\4’_'f|_!fH'GAN !l\b ’
= Level One serves the Detroit MSA with a population | - rmingTon g |
of over 4.3 million that's buoyed by the stability of the ( @R HilTs_™
\ /_,.;_ —

auto industry and rapidly growing technology sector

= Strong asset generating platform with ~$550 million
in loan growth (ex PPP) since 2017, a 12% CAGR

— Has maintained pristine asset quality with

MICHIGAN
average net charge-offs of 0.06% since 2017 :

-y

= Entrepreneurial culture driven with passion,

relationship focused and humble yet confident values ® FRME
@® LEVL
L7 Levelone
Financial Highlights Deposit Market Share by County

(S in miliens) 2018 2019 2020 2021Q3 Market Deposits  Mkt. Share % of

Balance Sheet County Rank Branches ($000) (%) Franchise

Total Assets $1.418 51,585 $2.443 52,544 Dakland 10 9 1,608,978 1.9 78.2

Gross Loans (ne. HFT) £1,127 $1,228 51,724 $1,720

Total Deposits $1135  §1435  $1963  $2.067 Washtenaw 12 3 276,395 22 13.4

Tangible Common Equity $142 $161 $150 $167 Wayne 16 2 77,388 0.1 38

Profitability Macomb 12 1 43,133 0.2 21

ROAA (%) 1.07% 108%  088%  150%

ROAE (%) 10.7%  99%  106%  16.3% Kent 22 1 29,363 0.1 i

Efficiency Ratio (%) 69.0% 68.0% 62.4% 60.2% Jackson 11 1 23,016 0.8 1.1

iiiFirsi Merchants Corporation

Excludes banks with greaber than S50 billion in iolal assels
“Southsast Michigan market includes the Detroit, Monros and Ann Arbor MSiAs.

Source: S5P Global Market [nislligence; FOIC Summarny of Deposits as of June 30, 2021



Enhances Scale in Michigan

More Than Doubles FRME’s Presence in Highly Attractive Southeast Michigan Markets

Attractive and Diversified Metro Markets

iiiFirst Mel'chanfs + L1 LEVE’IO”E * 17 Fortune 1000 companies are headquartered within the
BANK Detroit MSA

— Nearly 60% of all Fortune 500 companies have at
least one business location in Oakland County

A strategic partnership with First Merchants and Level One Detroit * Home to over 28,000 small-to-large® sized businesses

creates the region’s premier community banking franchise MSA — Michigan ranks 4% for middle market companies
owned by women and minorities

= The Detroit MSA has a population of over 4 million people
Execulive Team of which ~1.3 million live in Oakland County (the USA’s
Largest Financial Pro Forma i wealthiest county* not on the East or West Coasts)
Services Holding Combined Assets #;:r::’mﬁ? “ngm
Com of ~$18 Billion
Hamma in and Deposits of Micﬁi?;w:la:lm [:m:‘::;f = Ann Arbor is the “Most Educated City” in America
Central Indiana ~$14 Billion Experience = Home to over 2,500 small-to-large® sized businesses
Ann * Population of ~369 thousand with a highly altractive
Arbor demographic profile
Combined Detroit, Ann Arbor & Monroe Market Share MSA a ':Eﬂiggff::filgctﬁc;";nﬂ;ﬂgg'gm
Deposits MKkt. Share = The combined company will have 3 branches and ~$276
Rank Institution (ST) Branches ($000) (i) million of deposits in the Ann Arbor MSA
1 JPMargan Chase & Co. [NY) 128 65,671,202 3025
2 Comericalne. (TX) 150 36,103,046 1663
3 Bank of America Corporalion (NC) 70 28 BEG 549 13.30 - 3
o I e s - i e Notable Employers in Detroit & Ann Arbor MSAs
5 The PN Finl Sves Grp (PA) 83 17,256,878 7.95
6  Mew York Community Bancerp (NY) 67 14,914,246 6.87 Go Ie @@ et i) UNIVERSITY OF
7 Fifth Third Bancorp (OH) 70 8,389,349 386 g - ShisSar Natwork MICHIGAN
8 Citzens Financial Group Inc, (RI) 72 6,702,553 3.09
[ @  Combined 33 3405902 1.57 ]
9 ebor Bancorp . (M) w zeman 10 Beaumont |gm @ PENSKE
10 Level One Bancorp Inc. (MI) 3 2,005,894 HEALTH —

13 First Merchants Corp (M) ii] TAD0008 (L1 "Excludes banks with total assels grealer than $50 bilion
“Boulhwast Michigar market includes the Detroil. Monros and Ann Arbor MSAs.
e Inghudis businesses with between 10-590 employeas.
F' 51 M h 15 c T' ‘includes counties with mane than 1 million in papulation.
'I. lr erc qn Orporq |°n Source: S5F Global Market Inalbgence, ProanityOne: WalleiHub. Oakland Counly webdibe, DetratChambed. com, 7
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Pro Forma Loans & Deposits

LEVL’s Commercial-Focused Loan Portfolio and Low-Cost Deposit Base Complements Our Franchise

FRME Pro Forma
Consumer Cons :
- 5.8%

12.8%
Home
Equity
Diversified .
Combined

Crwner Oce,
CRE
16.4%

Loan Portfolio

Multifamity ~ Total: §9.18 Total: $1.78 Multifamily Total: $10.88
8.3% MRQ Yield: 4.00% MRQ Yield: 4.64% 8.3% MRQ Yield: 4.10%"
Tire Deposits
= $100,000
2.3%
Time Deposits
< $100,000
36%

Strong Core
Deposit Base

Total: $12.38 Total: $2.1B Total: $14.48
MRQ Cost: 0.18% MRQ Cost: 0.19% MRQ Cost: 0.79%
H H Calcuilated as. lhe weighled of the tokal yiold i
400 First Merchants Corporation e e bkl B



Summary Financial Impact & Assumptions

= 10.4% EPS accretion for 2023 (with fully phased cost savings)

Financial *  4.3% TBV dilution at closing, inclusive of all transaction costs, with an earnback of 2.9 years
using the crossover method’

ImpaCt =  ~B8.4% tangible common equity / tangible assets estimated at closing

= ~13.4% total risk based capital ratio estimated at closing

*  Cost savings of 30%, 25% phased-in during 2022 and 100% thereafter

*  Loan interest mark-up of $6.0 million pre-tax, fixed asset mark of $1.5 million pre-tax and

Key deposit interest rate mark-up of $0.3 million pre-tax
ran ion = Core deposit intangible of 0.70%, amortized over 10 years using sum of years' digits
dnsactio
Assumptions *  One-time, pre-tax transaction costs of $23.5 million (combined buyer & seller), assumed

100% at the time of transaction closing
. No revenue enhancements modeled

*  Loan credit mark (ex. PPP) of ~1.8%, or $28.8 million pre-tax
Credit Mark & - PCD loan credit mark of 50.4% or $14.5 million pre-tax (recorded as ACL)
- Non-PCD loan credit mark of 49.6% or $14.3 million pre-tax, accreted to income

CECL Assumptions over life of loans

*  Day 2 CECL reserve of $14.3 million (1.0x Non-PCD mark, assumed at closing)

iﬁ First Merchants Corporation et PR rats Do rebe g S bt of B8 toeescien o prlecind



History of Organic and Whole Bank Acquisition Growth

Total Assets ($B)

Growth Through Acquisition

$17.6
Experienced Acquirer

v’ Expanded in Current High-Growth Markets
¥ Extended into Additional High-Growth Markets $15.1
+ Added to Franchise with Stable Deposit Gathering $14.1
Markets o
P 125
o $
e
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e31 $32 %32 6
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ili 2000 ili 2002 ili 2008 ili 2013 ili 2015 ili 2019
} Decatur Bank | Lafayette ) Lincoln Bank ) Citizens ) Cooper State Bank | Monroe
& Trust Bank & Trust Financial Bank )} Ameriana Bank Bank & Trust

ili 2001 il 2003 ili 2012 il 2014 ili 2017 il 2022
| Frances } Commerce | Shelby I Community VArlington Bank
Slecum Bank  Mational Bank County Bank Bank ) iAB Financial ﬂ CENEI—
& Trust Bank
. . IPro forma as of September 30, 2021
iﬁFlrsi Merchants Corporation
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Summary

) Creates a leading Midwest franchise with assets of ~$18 billion and enhanced growth
potential

) Creates Southeast Michigan’s premier community banking franchise
) Bolsters Michigan presence and expands into highly attractive operating markets
) Compelling both strategically and financially

) Double-digit earnings accretion and 2.9 year tangible book value earnback period

iiiFirsi Merchants Corporation »



