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SHAREHOLDERS AGREEMENT

This Shareholders Agreement (as executed and as it may be amended, modified,
supplemented or restated from time to time, as provided herein, this “Agreement”), dated as of
[CLOSING DATE], is entered into among Saucon Holding Company, a Pennsylvania
corporation (the “Company”), each Person identified on Schedule A hereto and executing a
signature page hereto (each, an “Original Shareholder” and, collectively, the “Original
Shareholders™) and each other Person who after the date hereof acquires securities of the
Company and agrees to become a party to, and bound by, this Agreement as a Shareholder by
executing a Joinder Agreement. All parties to this Agreement other than the Company are each
referred to herein as a “Shareholder” and, collectively, the “Shareholders.”

BACKGROUND
A. The Original Shareholders are all of the shareholders of the Company.

B. The Company and the Shareholders desire to enter into this Agreement to govern their
mutual relationships, including provisions relating to the transfer of shares of capital stock of the

Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions. When used in this Agreement with initial capital letters, the
following terms have the meanings specified or referred to in this Section 1.01:

“Additional Allotment Availability Notice” has the meaning set forth in Section
4.03(e)(iv).

“Additional Allotment Exercise Notice” has the meaning set forth in Section
4.03(e)(iv).

“Additional Allotment Option Period” has the meaning set forth in Section 4.03(e)(iv).

“Agreed Company Value” means (A) during calendar year 2015, $3,250,000 and (B)
thereafier an amount, as of any such time, equal to (i) $3,250,000 plus (ii) the cumulative
increase in the net book value of the Company’s assets, on a consolidated basis with the
Company’s Subsidiaries, since December 31, 20442015, as set forth in the Company’s audited
consolidated financial statements for all of the completed fiscal years from December 31, 2014
2015 until the time in question (it being acknowledged that the amount referred to in this clause

(ii) may be a negative number). [Note-thatthis-definition-of “Agreed Compeany Value? means
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“Agreement” has the meaning set forth in the Preamble.

“Applicable Law” means all applicable provisions of (a) constitutions, treaties, statutes,
laws (including the common law), rules, regulations, decrees, ordinances, codes, proclamations,
declarations or orders of any Governmental Authority; (b) any consents or approvals of any
Governmental Authority; and (c) any orders, decisions, advisory or interpretative opinions,
injunctions, judgments, awards, decrees of, or agreements with, any Governmental Authority.

“Board” means the board of directors of the Company.

“Business Day” means a day other than a Saturday, Sunday or other day on which
commercial banks in Bethlehem, Pennsylvania are authorized or required to close.

“Company” has the meaning set forth in the Preamble.

“Company Confidential Information” means any confidential and proprietary
information of the Company or of any Subsidiary of the Company or any of their respective
clients, including without limitation customer lists, data, business plans, know-how, trade
secrets, and other proprietary and confidential information or material, whether or not explicitly
labeled as such, in each case so long as it is neither generally known nor readily ascertainable by
the public.

“Company Exercise Notice” has the meaning set forth in Section 4.03(e)(ii).
“Company Option Period” has the meaning set forth in Section 4.03(e)(ii).

“Excluded Issuance” means an issuance or sale of any capital stock of the Company or
Stock Equivalents in connection with: (a) a grant to any existing or prospective Directors,
officers or other employees of the Company or any Subsidiary of the Company pursuant to a
stock option plan or similar equity-based plans or other compensation agreement; (b) the
exercise of any warrants or other rights to acquire capital stock of the Company; (c) any
acquisition by the Company or any Subsidiary of the Company of any equity interests, assets,
properties or business of any Person; (d) any merger, consolidation or other business
combination involving the Company or any Subsidiary of the Company; (¢) the commencement
of any public offering of the securities of the Company that is registered under the Securities
Act; (f) any subdivision of capital stock of the Company (by a split of capital stock of the
Company or otherwise), payment of stock dividend, reclassification, reorganization or any
similar recapitalization; (g) any private placement of warrants to purchase capital stock of the
Company to lenders or other institutional investors (excluding the Shareholders) in any arm’s
length transaction in which such lenders or investors provide debt financing to the Company or
any Subsidiary of the Company; (h) a joint venture, strategic alliance or other commercial
relationship with any Person (including Persons that are customers, suppliers and strategic
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partners of the Company or any Subsidiary of the Company) relating to the operation of the
Company’s or any Subsidiary of the Company’s business and not for the primary purpose of
raising equity capital; or (i) any office lease or equipment lease or similar equipment financing
transaction in which the Company or any Subsidiary of the Company obtains from a lessor or
vendor the use of such office space or equipment for its business. [Note-thesisuificance-of this

“Deceased Shareholder Put Notice” has the meaning set forth in Section 3.01.

“Exercising Shareholder” has the meaning set forth in Section 4.03(e)(iv).

“Family Members” has the meaning set forth in Seetion-4.02(a)Error! Reference
source not found..

“First Offer Notice” has the meaning set forth in Section 4.03(a).

“Fully Diluted Basis” means, as of any date of determination: all shares of issued and
outstanding capital stock of the Company and all shares of capital stock of the Company issuable
upon the exercise or conversion of any outstanding Stock Equivalents as of such date, whether or
not such Stock Equivalent is at the time exercisable or convertible that are issuable upon the
conversion or exercise of any outstanding Stock Equivalents as of such date, whether or not such
Stock Equivalent is at the time exercisable or convertible.

“Fully Exercising Shareholder” has the meaning set forth in Section 2.01(d).

“Governmental Authority” means any federal, state, local or foreign government or
political subdivision thereof, or any agency or instrumentality of such government or political
subdivision, or any self-regulated organization or other non-governmental regulatory authority or
quasi-governmental authority (to the extent that the rules, regulations or orders of such
organization or authority have the force of law), or any arbitrator, court or tribunal of competent
Jjurisdiction.

“Initial Shareholder” means each Person identified as a Shareholder as of the date
hereof.

“Issuance Notice” has the meaning set forth in Section 2.01(b).

“Joinder Agreement” means a joinder agreement with the Company that is reasonably
satisfactory to the Company under which the Transferee joins and becomes a party to this
agreement,

“New Securities” means any authorized but unissued shares of capital stock or any Stock
Equivalents.

“Offered Stock™ has the meaning set forth in Section 4.03(a).
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“Offering Shareholder” has the meaning set forth in Section 4.03(a).
“Over-allotment Exercise Period” has the meaning set forth in Section 2.01(d).
“Over-allotment Notice” has the meaning set forth in Section 2.01(d).

“Permitted Transfer” means a Transfer of capital stock of the Company or Stock
Equivalents carried out pursuant to Section 4.02.

“Permitted Transferee” means a recipient of a Permitted Transfer.

“Person” means an individual, corporation, partnership, joint venture, limited liability
company, Governmental Authority, unincorporated organization, trust, association or other
entity.

“Pre-emptive Acceptance Notice” has the meaning set forth in Section 2.01(c).
“Pre-emptive Exercise Period” has the meaning set forth in Section 2.01(c).

“Pro Rata Portion” means, for any Shareholder as of any particular time, a fraction
determined by dividing (a) the number of shares of capital stock of the Company on a Fully
Diluted Basis owned by such Shareholder immediately prior to such time by (b) the aggregate
number of shares of capital stock of the Company on a Fully Diluted Basis owned by all of the
Shareholders immediately prior to such time.

“Prospective Purchaser” has the meaning set forth in Section 2.01(b).
“Prospective Transferee” has the meaning set forth in Section 4.03(a).
“Remaining New Securities” has the meaning set forth in Section 2.01(d).

“Securities Act” means the Securities Act of 1933, as amended, or any successor federal
statute, and the rules and regulations thereunder, which are in effect at the time.

“Shareholder” has the meaning set forth in the Preamble.

“Shareholders™ has the meaning set forth in the Preamble.

“Shareholder Exercise Notice” has the meaning set forth in Section 4.03(e)(iii).
“Shareholder Option Period” has the meaning set forth in Section 4.03(e)(iii).

“Stock Equivalents” means any stock option and any other security or obligation that is
by its terms, directly or indirectly, convertible into or exchangeable or exercisable for shares of
capital stock of the Company, and any option, warrant or other right to subscribe for, purchase or
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acquire shares of capital stock of the Company or Stock Equivalents (disregarding any
restrictions or limitations on the exercise of such rights).

“Subsidiary” means, with respect to any Person, any other Person of which a majority of
the outstanding shares or other equity interests having the power to vote for directors or
comparable managers are owned, directly or indirectly, by the first Person.

“Transfer” means to, directly or indirectly, sell, transfer, assign, pledge, encumber,
hypothecate or similarly dispose of, either voluntarily or involuntarily, by operation of law or
otherwise, or to enter into any contract, option or other arrangement or understanding with
respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation or similar
disposition of, any shares of capital stock of the Company or Stock Equivalents owned by a
Person or any interest (including a beneficial interest) in any capital stock of the Company or
Stock Equivalents owned by a Person. “Transfer,” when used as a noun, have a correlative
meaning.

“Transfer Offer” has the meaning set forth in Section 4.03(a)(iii).

“Transferee” means a recipient of, or proposed recipient of, a Transfer, including a
Permitted Transferee or a Prospective Transferee.

“Transferor” means a Sharcholder who makes a Transfer.

Section 1.02 Interpretation. For purposes of this Agreement: (a) the words “include,”
“includes” and “including” are to deemed to be followed by the words “without limitation;” (b)
the word “or” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto” and
“hereunder” refer to this Agreement as a whole. The definitions given for any defined terms in
this Agreement apply equally to both the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun includes the corresponding masculine, feminine
and neuter forms. Unless the context otherwise requires, references herein: (x) to Articles,
Sections, Exhibits and Schedules mean the Articles and Sections of, and Exhibits and Schedules
attached to, this Agreement; (y) to an agreement, instrument or other document means such
agreement, instrument or other document as amended, supplemented and modified from time to
time to the extent permitted by the provisions thereof: and (z) to a statute means such statute as
amended from time to time and includes any successor legislation thereto and any regulations
promulgated thereunder. This Agreement is to be construed without regard to any presumption or
rule requiring construction or interpretation against the party drafting an instrument or causing
any instrument to be drafted. The Exhibits and Schedules referred to herein are to be construed
with, and as an integral part of, this Agreement to the same extent as if they were set forth
verbatim herein.
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ARTICLE It
PRE-EMPTIVE RIGHTS

Section 2.01 Pre-emptive Right.

(a) Issuance of New Securities. The Company hereby grants to each Shareholder a
separate right to purchase its Pro Rata Portion (subject to its over-allotment option in Section
2.01(d) below) of any New Securities that the Company may from time to time propose to issue
or sell to any party; provided, that the provisions of this Section 2.01 will not apply to any
Excluded Issuance.

(b) Additional Issuance Notices. The Company shall give written notice (an
“Issuance Notice”) of any proposed issuance or sale of New Securities described in Section
2.01(a) to the Sharcholders within 5 days following any meeting of the Board at which any such
issuance or sale is approved. If applicable, the Issuance Notice is to be accompanied by a written
offer from any prospective purchaser seeking to purchase the applicable New Securities (a
“Prospective Purchaser”) and is to set forth the material terms and conditions of the proposed
issuance or sale, including:

(1) the number and description of New Securities proposed to be issued;

(i)  the proposed issuance date, which is to be at least twenty (20) days from
the date of the Issuance Notice;

(iii)  the proposed purchase price per share of New Securities and all other
material terms of the offer or sale; and

(iv)  if the consideration to be paid by the Prospective Purchaser includes non-
cash consideration, the fair market value thereof, as determined in good faith by the Board.

(c) Exercise of Pre-emptive Rights. Each Shareholder will for a period of 10 days
following the receipt of an Issuance Notice (the “Pre-emptive Exercise Period”) have the right
to elect irrevocably to purchase all or any portion of its Pro Rata Portion of any New Securities
on the terms and conditions, including the purchase price, set forth in the Issuance Notice by
delivering a written notice to the Company (a “Pre-emptive Acceptance Notice™) specifying the
number of New Securities it desires to purchase up to its Pro Rata Portion. The delivery of a Pre-
emptive Acceptance Notice by a Shareholder will be a binding and irrevocable offer by such
Shareholder to purchase the New Securities described therein. The failure of a Shareholder to
deliver a Pre-emptive Acceptance Notice by the end of the Pre-emptive Exercise Period will
constitute a waiver of its rights under this Section 2.01(c) with respect to the purchase of such
New Securities, but will not affect its rights with respect to any future issuances or sales of New
Securities.

(d)  Over-allotment. No later than 5 days following the expiration of the Pre-emptive
Exercise Period, the Company shall give written notice (the “Over-allotment Notice”) to each
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Shareholder specifying the number of New Securities that each Shareholder has agreed to
purchase (including, for the avoidance of doubt, where such number is zero) and the aggregate
number of remaining New Securities, if any, not elected to be purchased by the Shareholders
pursuant to Section 2.01(c) (the “Remaining New Securities”). Each Shareholder exercising its
rights to purchase its Pro Rata Portion of the New Securities in full (a “Fully Exercising
Shareholder”) will have a right of over-allotment such that if there are any Remaining New
Securities, such Fully Exercising Shareholder may purchase all or any portion of its pro rata
portion of the Remaining New Securities, based on the relative Pro Rata Portions of all Fully
Exercising Shareholders. Each Fully Exercising Shareholder may elect to purchase its allotment
of Remaining New Securities by giving written notice to the Company specifying the number of
Remaining New Securities it desires to purchase within 5 days of receipt of the Over-allotment
Notice (the “Over-allotment Exercise Period”).

(e) Sales to the Prospective Purchaser. Following the expiration of the Pre-emptive
Exercise Period and, if applicable, the Over-allotment Exercise Period, the Company will be free
to complete the proposed issuance or sale of New Securities described in the Issuance Notice
with respect to which Shareholders declined to exercise the pre-emptive right set forth in this
Section 2.01 on terms no less favorable to the Company than those set forth in the Issuance
Notice (except that the amount of New Securities to be issued or sold by the Company may be
reduced); provided, that: (i) such issuance or sale is closed within 60 days after the expiration of
the Pre-emptive Exercise Period and, if applicable, the Over-allotment Exercise Period; and (ii)
for the avoidance of doubt, the price at which the New Securities are sold to the Prospective
Purchaser is at least equal to or higher than the purchase price described in the Issuance Notice.
In the event the Company has not sold such New Securities within such time period, the
Company may not thereafter issue or sell any New Securities without first again offering such
securities to the Shareholders in accordance with the procedures set forth in this Section 2.01.

63) Closing of the Issuance. The closing of any purchase by any Shareholder is to be
consummated concurrently with the consummation of the issuance or sale described in the
Issuance Notice. Upon the issuance or sale of any New Securities in accordance with this
Section 2.01, the Company shall deliver the New Securities in certificated form, free and clear of
any liens (other than those arising hereunder and those attributable to the actions of the
purchasers thereof), and the Company shall so represent and warrant to the purchasers thereof,
and further represent and warrant to such purchasers that such New Securities will be, upon
issuance thereof to such purchasers and after payment therefor, duly authorized, validly issued,
fully paid and non-assessable. Each Shareholder shall deliver to the Company the purchase price
for the New Securities purchased by it by certified or bank check or wire transfer of immediately
available funds. Each party to the purchase and sale of New Securities shall take all such other
actions as may be reasonably necessary to consummate the purchase and sale including, without
limitation, entering into such additional agreements as may be necessary or appropriate.
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ARTICLE III
BUY-SELL

Section 3.01 Death of Shareholder. Upon the death of a Shareholder, the
Shareholder’s personal representative may, within 60 days following the date of death, deliver a
written notice to the Company (the “Deceased Shareholder Put Notice™), whereupon the
Company shall purchase all of the deceased Shareholder’s shares of capital stock of the
Company at the price and on the terms set forth in Section 3.03. If no Deceased Sharecholder Put
Notice is delivered by the personal representative of a deceased Shareholder within the aforesaid
60-day period, then the Company will not be obligated to purchase that deceased Shareholder’s
shares under this Article III.

Section 3.02 Termination of Shareholder’s Status as a Director or Officer of the
Company. If a Shareholder is a director or an officer of the Company and, for any reason, that
Shareholder’s status as a director or officer of the Company terminates, then within the time
period specified in Section 3.03 the Company may, but subject to Section 3.01 will not be
required to, purchase all of the affected Sharcholder’s shares of capital stock of the Company at
the price and on the terms set forth in Section 3.03.

Section 3.03 Price and Terms of a Purchase of Shares Under Section 3.01 or
Section 3.02. In the event of a purchase of shares of capital stock of the Company under Section
3.01 or Section 3.02, the purchase price per share will be an amount equal to the greater of (A)
$1.00 per share; or (B) (i) the Agreed Company Value as of the date of death or termination, as
applicable, divided by (ii) the number of outstanding shares of capital stock of the Company on a
Fully Diluted Basis as of the date of death or termination, as applicable; and the closing of such
purchase is to occur at a date and time specified by the Company (not more than 120 days
following the date of death or the date of termination of the affected Shareholder’s status as a
director or officer, as applicable), and all of the affected Shareholder’s shares of capital stock of
the Company are to be deemed to have been repurchased at the closing. At the closing, the
Company shall pay the purchase price for the shares in question either, at the Company’s option,
in a lump sum in cash or in the form of the Company’s promissory note providing for principal
payments in five equal annual installments on the first, second, third, fourth and fifth
anniversaries of the closing date, with each installment bearing interest at the mid-term
applicable federal rate in effect on the closing date. Notwithstanding the foregoing, if at any
time the Board determines in good faith that the Company does not have sufficient available cash
to pay in full, or is restricted by law from paying in full, any installment due on any note
described in this Section 3.03, the Company may defer the payment of that installment until such
time as the Board determines in good faith that the Company has sufficient available cash to pay
that installment or is otherwise permitted by law to pay it, whereupon the Company will pay it.
Each Shareholder hereby irrevocably appoints the officers of the Company as such Shareholder’s
true and lawful attorney in the name, place and stead of such Shareholder, such appointment
being coupled with an interest, to execute, sign, acknowledge and file all papers which are
necessary or desirable to effect any sale of that Shareholder’s shares under this Section 3.03.
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Section 3.04 Life Insurance. The Company may, but will not be required to, procure
and maintain a life insurance policy with respect to any one or more Shareholders in order to
permit the Company to apply the proceeds of such insurance policy to the purchase price for
shares under Section 3.01. If the proceeds of any such insurance policy exceed the purchase
price for such Shareholder’s shares, the Company may retain the excess.

ARTICLE IV
TRANSFER

Section 4.01 General Restrictions on Transfer.

(a) Shareholders. Each Shareholder acknowledges and agrees that such Shareholder
(or any Permitted Transferee of such Shareholder) may not Transfer any shares of capital stock
of the Company except:

(1) With the prior written consent of the Board (and in compliance with
whatever conditions and procedures the Board specifies);

(ii)  pursuant to Section 4.02; or
(iii))  in compliance with Section 4.03.

(b) Other Transfer Restrictions. Notwithstanding any other provision of this
Agreement (including Section 4.02 and Section 4.03), each Shareholder agrees that it will not,
directly or indirectly, Transfer any of its capital stock of the Company or Stock Equivalents, and
the Company agrees that it may not issue any capital stock of the Company or Stock Equivalents:

(1) unless any required approvals from the Pennsylvania Insurance
Department have been duly obtained, and any filings required to be made with the Pennsylvania
Insurance Department by the Company, the Transferor, the Transferee or any other Person in
connection with such Transfer or issuance have been duly made;

(i)  except as permitted under the Securities Act and other applicable federal
or state securities or blue sky laws, and then, with respect to a Transfer of capital stock of the
Company or Stock Equivalents, if requested by the Company, only upon delivery to the
Company of a written opinion of counsel in form and substance satisfactory to the Company to
the effect that such Transfer may be effected without registration under the Securities Act;

(iii)  if such Transfer or issuance would cause the Company or any of the
Company Subsidiaries to be required to register as an investment company under the Investment
Company Act of 1940, as amended; or

(iv)  if such Transfer or issuance would cause the assets of the Company or any
Subsidiary of the Company to be deemed “Plan Assets” as defined under the Employee
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Retirement Income Security Act of 1974 or its accompanying regulations or result in any
“prohibited transaction” thereunder involving the Company or any Subsidiary of the Company.

(c) Joinder Agreement. No Transfer of capital stock of the Company or Stock
Equivalents pursuant to any provision of this Agreement may be deemed completed until the
Transferee has entered into a Joinder Agreement.

(d) Transfers in Violation of this Agreement. Any Transfer or attempted Transfer
of any capital stock of the Company or Stock Equivalents in violation of this Agreement,
including any failure of a Transferee, as applicable, to enter into a Joinder Agreement pursuant to
Section 4.01(c) above, will be null and void, no such Transfer may be recorded on the
Company’s books and the purported Transferee in any such Transfer is not to be treated (and the
Shareholder proposing to make any such Transfer is to continue be treated) as the owner of such
capital stock of the Company or Stock Equivalents for all purposes of this Agreement.

Section 4.02 Permitted Transfers. Subject to Section 4.01 above, including the
requirement to enter into a Joinder Agreement pursuant to Section 4.01(c) above, the provisions
of Section 4.03 will not apply to any Transfer by any Shareholder of any of its capital stock of
the Company or Stock Equivalents, to:

(a) such Shareholder’s spouse, descendants (including adoptive relationships and
stepchildren) and the spouses of each such natural persons (collectively, “Family Members™);

(b) a trust under which the distribution of capital stock of the Company may be made
only to such Shareholder and/or any Family Members of such Shareholder;

(c) a charitable remainder trust, the income from which will be paid only to such
Shareholder during his life;

(d) a corporation, partnership or limited liability company, the sharcholders, partners
or members of which are only such Shareholder and/or Family Members of such Shareholder; or

(e) such Shareholder’s executors, administrators, testamentary trustees, legatees or
beneficiaries for bona fide estate planning purposes, either by will or by the laws of intestate
succession.

Section 4.03 Right of First Offer.

(a) Offered Stock. Before making a Transfer of shares of capital stock of the
Company under this Section 4.03, in addition to complying with all of the relevant requirements
of Section 4.01, the Shareholder who proposes to make the Transfer (the “Offering

Shareholder”) must deliver a written notice (the “First Offer Notice”) to the Company and to
all of the other Shareholders, which First Offer Notice must specify:

(1) the applicable aggregate number of shares proposed to be Transferred by
the Offering Shareholder (the “Offered Stock™); and
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(i)  the purchase price per share for the Offered Stock and the other material
terms and conditions of the Transfer Offer.

(b)  The First Offer Notice will constitute the Offering Shareholder’s offer to Transfer
all of the Offered Stock to the Company and the other Shareholders in accordance with the
provisions of this Section 4.03, which offer will be irrevocable until the end of the Sharcholder
Option Period described in Section 4.03(e)(ii).

(c) By delivering the First Offer Notice, the Offering Sharecholder represents and
warrants to the Company and each other Shareholder that:

(i) the Offering Shareholder has full right, title and interest in and to the
Offered Stock described in the First Offer Notice:

(1)  the Offering Shareholder has all the necessary power and authority and
has taken all necessary action to Transfer the Offered Stock described in the First Offer Notice as
contemplated by this Section 4.03; and

(iii)  the Offered Stock described in the First Offer Notice is free and clear of
any and all liens other than those arising as a result of or under the terms of this Agreement.

(d)  Exception for Permitted Transfers. Notwithstanding anything herein to the
contrary, the right of first refusal in Section 4.03(a) will not apply to any Transfer Offer or
Transfer of Shares (or applicable Stock Equivalents) that are permitted by and made in
accordance with Section 4.02.

(e) Exercise of Right of First Offer; Over-Allotment Option.

(i) Upon receipt of the First Offer Notice, the Company and each other
Shareholder will have the right to purchase the Offered Stock on the terms and at the purchase
price set forth in the First Offer Notice in the following order of priority: first, the Company will
have the right to purchase all or any portion of Offered Stock in accordance with the procedures
set forth in Section 4.03(e)(ii), and thereafier, to the extent the Company does not exercise its
right in full, the other Shareholders will collectively have the right to purchase up to all of the
Offered Stock in accordance with the procedures set forth in Section 4.03(e)(iii) and Section
4.03(e)(iv).

(i)  The Company may exercise its initial right to purchase any Offered Stock
by delivering a written notice (the “Company Exercise Notice”) to the Offering Shareholder
and the other Shareholders within 30 days of receipt of the First Offer Notice (the “Company
Option Period™), stating the applicable number(s) (including where such number is zero) of
shares of Offered Stock the Company elects to purchase on the terms and purchase price(s) set
forth in the First Offer Notice. The Company Exercise Notice will be binding upon delivery and
irrevocable by the Company. If the Company fails to deliver a Company Exercise Notice within
the 30-day period then the Company will be deemed to have delivered a Company Exercise
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Notice, upon the expiration of that period, stating that the Company elects not to purchase any
Offered Stock.

(iii)  If the Company does not elect to purchase all of the Offered Stock, the
other Shareholders may purchase the remaining Offered Stock not elected to be purchased by the
Company. For a period of 30 days following the receipt of a Company Exercise Notice in which
the Company has elected to purchase less than all the Offered Stock (such period, the
“Shareholder Option Period™), each other Shareholder may elect to purchase all or any portion
of its Pro Rata Portion of remaining Offered Stock by delivering a written notice to the Company
and the Offering Shareholder (a “Shareholder Exercise Notice”) stating the applicable
number(s) (including where such number is zero) of shares of Offered Stock that such
Shareholder elects to purchase on the terms and purchase price(s) set forth in the First Offer
Notice. The Shareholder Exercise Notice will be binding upon delivery and irrevocable by the
Shareholder delivering it. If any Shareholder fails to deliver a Shareholder Exercise Notice
within the 30-day period then that Shareholder will be deemed to have delivered a Shareholder
Exercise Notice, upon the expiration of that period, stating that that Shareholder elects not to
purchase any Offered Stock.

(iv)  If the other Shareholders pursuant to Section 4.03(e)(iii) do not, in the
aggregate, elect to purchase all of the remaining Offered Stock not purchased by the Company,
each Shareholder electing pursuant to Section 4.03(e)(iii) to purchase its entire Pro Rata Portion
of remaining Offered Stock (each, an “Exercising Shareholder”) may purchase all or any
portion of any remaining Offered Stock not elected to be purchased by the Company and the
other Shareholders. As promptly as practicable following the Shareholder Option Period, the
Offering Shareholder shall deliver a written notice to each Exercising Shareholder (an
“Additional Allotment Availability Notice™) stating the number(s) and type(s) of remaining
Offered Stock available for purchase following the Shareholder Exercise Period. For a period of
30 days following the receipt of an Additional Allotment Availability Notice (such period, the
“Additional Allotment Option Period™), each Exercising Shareholder may elect to purchase all
or any portion of remaining Offered Stock by delivering a written notice to the Company and the
Offering Shareholder (an “Additional Allotment Exercise Notice”) specifying the number(s)
and type(s) of additional remaining Offered Stock it desires to purchase on the terms and
applicable purchase price(s) set forth in the First Offer Notice. The Additional Allotment
Exercise Notice will be binding upon delivery and irrevocable by the Exercising Shareholder.

(v)  The failure of the Company or any Shareholder to deliver a Company
Exercise Notice or a Shareholder Exercise Notice, respectively, by the end of the Company
Option Period or the Shareholder Option Period, respectively, will constitute a waiver by the
Company or that Shareholder, as applicable, of the applicable rights of first refusal under this
Section 4.03 with respect to the Transfer of the Offered Stock pursuant to that First Offer Notice,
but will not affect their respective rights with respect to any future Transfers.

) Allocation of Offered Stock. Upon the expiration of the Shareholder Option
Period or, if applicable, the expiration of the Additional Allotment Option Period, the remaining
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Offered Stock not selected for purchase in its entirety by the Company pursuant to Section
4.03(e)(ii) is to be allocated for purchase among the Exercising Shareholders in accordance with
their respective Pro Rata Portions or as they may otherwise mutually agree.

(2) Consummation of Sale to the Company and/or Other Shareholders. If the
Company and/or the other Shareholders have, in the aggregate, exercised their respective rights
to purchase any of the Offered Stock, then the Offering Shareholder shall sell such Offered Stock
to the Company and/or such other Shareholders, and the Company and/or such other
Shareholders, as the case may be, shall purchase such Offered Stock, within 60 days following
the expiration of the Shareholder Option Period or, if applicable, the Additional Allotment
Option Period (either of which period may be extended for a reasonable time to the extent
reasonably necessary to make any required filings with and/or obtain required approvals or
consents from, the Pennsylvania Insurance Department and/or any other Governmental
Authority). Each Shareholder shall take all actions as may be reasonably necessary to
consummate the sale contemplated by this Section 4.03(g), including, without limitation,
entering into agreements and delivering certificates and instruments and consents as may be
deemed necessary or appropriate. At the closing of any sale and purchase pursuant to this
Section 4.03(g), the Offering Shareholder shall deliver to the Company and/or the participating
Shareholders certificates representing the Offered Stock to be sold, free and clear of any liens or
encumbrances (other than those contained in this Agreement), accompanied by evidence of
transfer, against receipt of the purchase price therefor from the Company and/or such
Shareholders by certified or official bank check or by wire transfer of immediately available
funds.

(h)  Sale to Third Party. If the Company and/or the other Shareholders have not
collectively elected to purchase all of the Offered Stock, then, provided the Offering Shareholder
has also complied with the provisions of Section 4.01, to the extent applicable, the Offering
Shareholder may Transfer the remaining Offered Stock to a third party, at a price per share not
less than that specified in the First Offer Notice and on other terms and conditions which are not
materially more favorable in the aggregate to the purchaser than those specified in the First Offer
Notice, but only to the extent that such Transfer occurs within 90 days after expiration of the
Shareholder Option Period or, if applicable, the Additional Allotment Option Period. Any
Offered Stock not Transferred within such 90-day period will be subject to the provisions of this
Section 4.03 upon subsequent Transfer.

ARTICLE V
COVENANTS

Section 5.01 Company Confidential Information. Each Shareholder must at all times
from and after the date of this Agreement hold in strict confidence all Company Confidential
Information that they possess or acquire and, except as required by applicable law, may not use
or disclose such Company Confidential Information to any Person except on behalf of the
company or otherwise in accordance with the Company’s normal business practices. The

13

2157674-02/06/2045



covenant in this Section 5.01 survives the termination of any Shareholder’s status as a
shareholder of the Company.

Section 5.02 Regulatory Requirements. Each Shareholder must at all times take such
actions, make such filings, and use its respective best efforts to enable the Company to take such
actions and make such filings (including providing information to the Company), so as to
comply and to cause the Company to comply with the filing and reporting requirements of the
insurance laws of Pennsylvania or as otherwise required by the Pennsylvania Insurance
Department.

Section 5.03 Limitation of Ownership of Shares of Insurance Company. For so long
as each Shareholder is a shareholder of the Company, such Shareholder may not directly or
indirectly acquire or hold shares of capital stock representing 10% or more of the voting capital
stock of any insurance company other than any Subsidiary of the Company.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expenses. All costs and expenses, including fees and disbursements of
counsel, financial advisors and accountants, incurred in connection with the preparation and
execution of this Agreement, or any amendment or waiver hereof, and the transactions
contemplated hereby are to be paid by the party incurring such costs and expenses.

Section 6.02 Further Assurances. In connection with this Agreement and the
transactions contemplated hereby, the Company and each Shareholder hereby agrees, at the
request of the Company or any other Shareholder, to execute and deliver such additional
documents, instruments, conveyances and assurances and to take such further actions as may be
required to carry out the provisions hereof and give effect to the transactions contemplated
hereby.

Section 6.03 Notices. All notices, requests, consents, claims, demands, waivers and
other communications hereunder are to be in writing and will be deemed to have been given: (a)
when delivered by hand (with written confirmation of receipt); (b) when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date
sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during
normal business hours of the recipient, and on the next Business Day if sent after normal
business hours of the recipient; or (d) on the third day after the date mailed, by certified or
registered mail, return receipt requested, postage prepaid. Such communications must be sent to
the respective parties at the following addresses (or at such other address for a party as is
specified in a notice given in accordance with this Section 6.03):

If to the Company: 74 W. Broad Street
Suite 300
Bethlehem, PA 18018
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Facsimile: 610.317.0998
Attn: Chief Executive Officer

If to a Shareholder, to such Shareholder’s respective mailing address as set
forth on Schedule A.

Section 6.04 Headings. The headings in this Agreement are inserted for convenience or
reference only and are in no way intended to describe, interpret, define, or limit the scope, extent
or intent of this Agreement or any provision of this Agreement.

Section 6.05 Severability. If any term or provision of this Agreement is held to be
invalid, illegal or unenforceable under Applicable Law in any jurisdiction, such invalidity,
illegality or unenforceability will not affect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such
determination that any term or other provision is invalid, illegal or unenforceable, the parties
hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of
the parties as closely as possible in a mutually acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the greatest extent possible.

Section 6.06 Entire Agreement. This Agreement constitutes the sole and entire
agreement of the parties to this Agreement with respect to the subject matter contained herein,
and supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, with respect to such subject matter.

Section 6.07 Successors and Assigns; Assignment. Subject to the rights and
restrictions on Transfers set forth in this Agreement, this Agreement will be binding upon and
will inure to the benefit of the parties hereto and their respective permitted successors and
permitted assigns.

Section 6.08 No Third-party Beneficiaries. This Agreement is for the sole benefit of
the parties hereto (and their respective heirs, executors, administrators, successors and assigns)
and nothing herein, express or implied, is intended to or will confer upon any other Person,
including any creditor of the Company, any legal or equitable right, benefit or remedy of any
nature whatsoever under or by reason of this Agreement.

Section 6.09 Amendment. No provision of this Agreement may be amended or
modified except by an instrument in writing executed by the Company and Shareholders holding
[a majority] of the issued and outstanding shares of capital stock of the Company. Any such
written amendment or modification will be binding upon the Company and each Shareholder.

Section 6.10 Waiver. No waiver by any party of any of the provisions hereof will be
effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by
any party will operate or be construed as a waiver in respect of any failure, breach or default not
expressly identified by such written waiver, whether of a similar or different character, and
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whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any
right, remedy, power or privilege arising from this Agreement will operate or be construed as a
waiver thereof, nor will any single or partial exercise of any right, remedy, power or privilege
hereunder preclude any other or further exercise thereof or the exercise of any other right,
remedy, power or privilege. For the avoidance of doubt, nothing contained in this Section 6.10
will diminish any of the explicit and implicit waivers described in this Agreement, including in,
Section 4.03(e)(v), and Section 6.12 hereof.

Section 6.11 Governing Law. All issues and questions concerning the application,
construction, validity, interpretation and enforcement of this Agreement are to be governed by
and construed in accordance with the internal laws of the Commonwealth of Pennsylvania,
without giving effect to any choice or conflict of law provision or rule (whether of the
Commonwealth of Pennsylvania or any other jurisdiction).

Section 6.12 Waiver of Jury Trial. Each party hereto hereby acknowledges and agrees
that any controversy which may arise under this Agreement is likely to involve complicated and
difficult issues and, therefore, each such party irrevocably and unconditionally waives any right
it may have to a trial by jury in respect of any legal action arising out of or relating to this
Agreement or the transactions contemplated hereby.

Section 6.13 Equitable Remedies. Each party hereto acknowledges that a breach or
threatened breach by such party of any of its obligations under this Agreement would give rise to
irreparable harm to the other parties, for which monetary damages would not be an adequate
remedy, and hereby agrees that in the event of a breach or a threatened breach by such party of
any such obligations, each of the other parties hereto will, in addition to any and all other rights
and remedies that may be available to them in respect of such breach, be entitled to equitable
relief, including a temporary restraining order, an injunction, specific performance and any other
relief that may be available from a court of competent jurisdiction (without any requirement to
post bond).

Section 6.14 Remedies Cumulative. The rights and remedies under this Agreement are
cumulative and are in addition to and not in substitution for any other rights and remedies
available at law or in equity or otherwise.

Section 6.15 Counterparts. This Agreement may be executed in counterparts, each of
which is to be deemed an original, but all of which together are to be deemed to be one and the
same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means
of electronic transmission is to be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

Section 6.16 Legend. In addition to any other legend required by Applicable Law, all
certificates representing issued and outstanding capital stock of the Company will bear a legend
substantially in the following form:
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THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A
SHAREHOLDERS AGREEMENT AMONG THE COMPANY AND ITS SHAREHOLDERS,
A COPY OF WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICE OF THE
COMPANY. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE, HYPOTHECATION OR
OTHER DISPOSITION OF THE SHARES REPRESENTED BY THIS CERTIFICATE MAY
BE MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH
SHAREHOLDERS AGREEMENT.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY
OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE TRANSFERRED, SOLD,
ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT (A)
PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT AND
LAWS, OR (B) PURSUANT TO AN EXEMPTION FROM REGISTRATION THEREUNDER.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as
of the date first written above by their respective officers thereunto duly authorized.

215767-1-02/0612015

The Company:
Saucon Holding Company
By:

Name:
Title:

[Shareholder Name]

By:
Name:

[Shareholder Name]

By:
Name:
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SCHEDULE A

SHAREHOLDERS

Shareholder Name and
Address

[NAME AND ADDRESS]

[NAME AND ADDRESS]

[NAME AND ADDRESS]
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