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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers

Termination of Employment Agreements and entry into Change in Control Severance Agreements and Restrictive Covenant Agreements.

As previously reported under Item 5.02 on a Current Report on Form 8-K filed on December 27, 2021, on December 20, 2021, Amerant Bancorp Inc. (the
“Company”) and its subsidiary, Amerant Bank, N.A., (the “Bank”), provided Miguel A. Palacios and Alberto M. Capriles, EVP and Head of Commercial Banking and EVP and
Chief Risk Officer, respectively, (each, an “Executive” and together, the “Executives”) with notices of non-renewal of their employment agreements (together, the
“Employment Agreements”). The Employment Agreements terminated effective March 20, 2022.

On March 18, 2022, each Executive, the Company, and the Bank, entered into change in control severance agreements (each, a “CIC Agreement” and together, the
“CIC Agreements”). Each CIC Agreement has an initial term of 24 months and provides for automatic 12 months renewals unless the Company notifies the applicable
Executive at least 90 days before such renewal that the CIC Agreement will be terminated. The CIC Agreements provide for severance benefits if each Executive is terminated
“without cause” or resigns for “good reason”, on or within 24 months following a Change in Control (“Termination”), subject to the timely execution and non-revocation of a
release of claims and compliance with any applicable restrictive covenant agreement. In the event of a Termination, each Executive will be entitled to receive the following
compensation and benefits:

*  An amount equal to the product of two times the sum of (i) the Executive's base salary in effect on the date of Termination, and (ii) the Executive's average annual
bonus for the applicable period prior to the date of Termination (as calculated under the terms of the CIC Agreement); and reimbursements under COBRA (as defined in each
CIC Agreement), if properly elected for a period of 12 months following Termination.

In connection with the execution of the CIC Agreements, each Executive also executed a Restrictive Covenant Agreement on March 18, 2022, that includes customary
intellectual property, non-solicitation, non-compete, non-disparagement and confidentiality provisions.

The foregoing are only brief descriptions of the material terms of the CIC Agreements and the Restrictive Covenant Agreements (together the “Agreements”), does not
purport to be a complete description of the Agreements, and are qualified in its entirety by reference to the Form of CIC Agreement and the Form of Restrictive Covenant
Agreement, which are filed as Exhibit 10.1 and Exhibit 10.2, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

Number Exhibit
10.1 Form of Change in Control Severance Agreement between Amerant Bank, N.A. Amerant Bancorp Inc. and Executive
10.2 Form of Restrictive Covenant Agreement, between Amerant Bank, N.A, Amerant Bancorp Inc. and Executive

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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authorized.

Date: March 23, 2022 Amerant Bancorp Inc.

By:

/s/ Julio V. Pena

Name: Julio V. Pena

Title: Senior Vice President, Securities Counsel and
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AMERANT BANCORP INC,
CHANGE IN CONTROL SEVERANCE AGREEMENT

This CHANGE IN CONTROL SEVERANCE AGREEMENT ("Agreement") is entered
into as of | |, 20] ] ("Effective Date") by and among | ("Employee"),

Amerant Bank, N.A., a national banking association (the "Bank") and Amerant Bancorp, Inc., a
Florida corporation (the "Company").

WHEREAS, in order to assure the continuity, objectivity and dedication of Employee and
to maximize value in the event of a Change in Control, the Bank and the Company desire to
provide Employee the opportunity to receive certain severance protections pursuant to the terms
of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations
set forth herein, and other good and valuable consideration, the receipt and sufficiency of which
1s hereby acknowledged, the parties agree as follows:

l. Definitions and Term. Capitalized terms not otherwise defined herein shall have
the meanings set forth in Exhibit A. This Agreement will remain in effect for 24 months
following the Effective Date ("Initial Term") and automatically renew for an additional 12
months ("Extended Term") unless the Company notifies the Employee at least 90 days before
such renewal that this Agreement will be terminated (Initial Term and any Extended Term are
collectively referred to as the "Term").

2. Severance Eligibility. In the event of a termination of Employee's employment
during the Covered Period either by the Company or the Bank without Cause or by the Employee
for Good Reason (a "Qualifying Termination"), then, in addition to the Accrued Amounts,
subject to Section 3 of this Agreement, the Company will provide the Employee with the
following:

(a)  Severance in an amount equal to the product of 2 times the sum of (i) the
Employee's base salary in effect on the date of the Qualifying Termination, plus (ii) the
Employee's average annual bonuses earned for the three (3) full years preceding the year in
which the Qualifying Termination occurs, or, if less than three (3) years, the greater of (x) the
average of the annual bonuses awarded for all full years preceding the year in which the
Qualifying Termination occurs or (y) if less than one (1) year, the Employee's target annual
bonus in effect for the year in which the Qualifying Termination occurs ("Severanee"). Subject
to Section 19, Severance will be paid in a single lump-sum on the first payroll date following the
last day of the Release Execution Period (defined below);

(b)  If the Employee timely and properly elects COBRA continuation
coverage, the Bank shall reimburse the Employee for the portion of the Employee's monthly
COBRA payment that is equal to the amount that the Bank paid as a monthly premium for the
Employee and any of the Employee's dependents’ participation in such plan immediately prior to
the Qualifying Termination (the "COBRA Continuation Benefit"). The Bank shall make any






such reimbursement within thirty (30) days following receipt of evidence from the Employee of
the Employee's payment of the COBRA Continuation Benefit. The Employee shall be eligible to
receive such COBRA Continuation Benefit for the COBRA Continuation Period. To the extent
the benefits provided for in this Section 2(b) are not permissible after termination of employment
under the terms of the health plans of the Bank then in effect (and cannot be provided through
the Bank's direct payment of the COBRA Continuation Benefit), the Bank shall provide the
Employee with an equivalent monthly cash payment, minus deduction of all amounts required to
be deducted or withheld under applicable law, for the COBRA Continuation Period.

Notwithstanding anything to the contrary in this Agreement: (x) in the event that a Change in
Control occurs and the Employee has an employment agreement with the Company or Bank in
effect on such date, that provides the Employee a severance benefit in connection with such
Change in Control, the terms of the Employee's employment agreement shall control and the
Employee shall not be entitled to any payments or benefits under this Agreement; and (y) any
equity awards granted to the Employee shall vest in accordance with the terms and conditions of
the Equity Plan and the Employee's award agreements.

3. Conditions. Employee's entitlement to any payments and benefits under Section 2
will be subject to:

(a)  the Employee experiencing a Qualifying Termination; and

(b)  the Employee executing a release of claims in favor of the Company, its
affiliates and their respective officers and directors in a form provided by the Company or the
Bank (the "Release") and such Release becoming effective and irrevocable within either twenty-
eight (28) or fifty-two (52) days, as applicable and as specified by the Bank or the Company,
following the Employee's Qualifying Termination (such 28-day or 52-day period, the "Release
Execution Period");

(c)  the Employee's compliance with any restrictive covenant agreement; and

(d)  with respect to COBRA Continuation Benefit only, the Employee timely
and properly electing continuation coverage under COBRA.

4. Section 280G.

(a)  Employee shall bear all expense of, and be solely responsible for, any
excise tax imposed by Code Section 4999 (or any successor thereto) (such excise tax being the
“Excise Tax"); provided, however, that any payment or benefit received or to be received by the
Employee (whether payable under the terms of this Agreement or any other plan, arrangement or
agreement with the Company, the Bank or an affiliate of the Company or the Bank (collectively,
the “Covered Payments”)) that would constitute a “parachute payment” within the meaning of
Code Section 280G ("Parachute Payments"), shall be either (i) reduced to the extent necessary
so that no portion thereof shall be subject to the Excise Tax ("Reduced Amount") or (ii) payable






in full if the Employee's receipt on “net after-tax benefit” (defined below) would result in a
higher amount being received by the Employee than the Reduced Amount.

(b)  “Net after-tax benefit” shall mean (i) the payments which the Employee
receives or is then entitled to receive from the Company that would constitute “parachute
payments” within the meaning of Code Section 280G, less (ii) the amount of all federal, state and
local income and employment taxes payable by the Employee with respect to the foregoing
calculated at the highest marginal income tax rate for each year in which the foregoing shall be
paid to the Employee (based on the rate in effect for such year as set forth in the Code as in
effect at the time of the first payment of the foregoing), less (ii1) the amount of Excise Tax
imposed with respect to the payments and benefits described in Section 4(a).

(c)  All determinations under this Section 4 will be made by an actuarial firm,
accounting firm, law firm, or consulting firm experienced and generally recognized in Code
Section 280G matters (the “280G Firm”) that is chosen by the Company prior to a change in
ownership or control of a corporation (within the meaning of treasury regulations under Code
Section 280G). The 280G Firm shall be required to evaluate the extent to which payments are
exempt from Code Section 280G as reasonable compensation for services rendered before or
after the Change in Control. All fees and expenses of the 280G Firm shall be paid solely by the
Company or its successor. The Company will direct the 280G Firm to submit any determination
it makes under this Section 4 and detailed supporting calculations to both the Employee and the
Company as soon as reasonably practicable.

(d)  Ifthe 280G Firm determines that one or more reductions are required
under this Section 4, such Payments shall be reduced in the order that would provide the
Employee with the largest amount of after-tax proceeds (with such order, to the extent permitted
by Code Section 280G and Code Section 409A, designated by the Employee, or otherwise
determined by the 280G Firm) to the extent necessary so that no portion thereof shall be subject
to the Excise Tax, and the Bank or the Company shall pay such reduced amount to the
Employee. The Employee shall at any time have the unilateral right to elect to forfeit any equity
award in whole or in part.

(e)  Asaresult of the uncertainty in the application of Code Section 280G at
the time that the 280G Firm makes its determinations under this Section 4, it is possible that
amounts will have been paid or distributed to the Employee that should not have been paid or
distributed (collectively, the “Overpayments™), or that additional amounts should be paid or
distributed to the Employee (collectively, the Underpayments”). If the 280G Firm determines,
based on either the assertion of a deficiency by the Internal Revenue Service against the
Company, Bank or the Employee, which assertion the 280G Firm believes has a high probability
of success or is otherwise based on controlling precedent or substantial authority, that an
Overpayment has been made, the Employee must repay the Overpayment to the Company,
without interest; provided, however, that no loan will be deemed to have been made and no

amount will be payable by the Employee to the Company unless, and then only to the extent that,
the deemed loan and navment would either (1Y reduce the amount on which the Emnlovee is
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subject to tax under Code Section 4999 or (ii) generate a refund of tax imposed under Code
Section 4999. If the 280G Firm determines, based upon controlling precedent or substantial
authority, that an Underpayment has occurred, the 280G Firm will notify the Employee and the
Company of that determination, and the Company will promptly pay the amount of that
Underpayment to the Employee without interest.

() The parties will provide the 280G Firm access to and copies of any books,
records, and documents in their possession as reasonably requested by the 280G Firm, and
otherwise cooperate with the 280G Firm, in connection with the preparation and issuance of the
determinations and calculations contemplated by this Section 4. For purposes of making the
calculations required by this Section 4, the 280G Firm may rely on reasonable, good faith
interpretations concerning the application of Code Sections 280G and 4999.

5 Claims Procedures.

(a)  Initial Claim. If the Employee believes the Employee is entitled to a
payment under this Agreement that has not been received, the Employee may submit a written
claim for benefits to the following contact (the "Administrator") within 60 days after the
Employee's Qualifying Termination:

Amerant Bancorp Inc. — Attn. Chair of the Compensation Committee ¢/o EVP, Chief
Human Resources Officer Human Resources or any of its successors.
220 Alhambra Circle, Coral Gables, FL 33134

If the Employee's claim is denied, in whole or in part, the Employee will be furnished
with written notice of the denial within 90 days after the Administrator's receipt of the
Employee's written claim, unless special circumstances require an extension of time for
processing the claim, in which case a period not to exceed 180 days will apply. If such an
extension of time is required, written notice of the extension will be furnished to the Employee
before the termination of the initial 90-day period and will describe the special circumstances
requiring the extension, and the date on which a decision is expected to be rendered. Written
notice of the denial of the Employee's claim will contain the following information:

(1) the specific reason or reasons for the denial of the Employee's
claim;

(i)  references to the specific Agreement provisions on which the
denial of the Employee's claim was based;

(1)  adescription of any additional information or material required by
the Administrator to reconsider the Employee's claim (to the extent applicable)
and an explanation of why such material or information is necessary; and

(iv)  adescription of this Agreement's review procedures and time
limits applicable to such procedures, including a statement of the Employee's






right to bring a civil action under Section 502(a) of ERISA following a claim
denial on review.

(b)  Appeal of Denied Claims. If the Employee's claim is denied and the
Employee wishes to submit a request for a review of the denied claim, the Employee or
the Employee's authorized representative must follow the procedures described below:

(1) Upon receipt of the denied claim, the Employee (or the Employee's
authorized representative) may file a request for review of the claim in writing
with the Administrator. This request for review must be filed no later than 60 days
after the Employee has received written notification of the denial.

(i)  The Employee has the right to submit in writing to the
Administrator any comments, documents, records or other information relating to
the Employee's claim for benefits.

(1) The Employee has the right to be provided with, upon request and
free of charge, reasonable access to and copies of all pertinent documents, records
and other information that is relevant to the Employee's claim for benefits.

(iv)  The review of the denied claim will take into account all
comments, documents, records and other information that the Employee
submitted relating to the Employee's claim, without regard to whether such
information was submitted or considered in the initial denial of the Employee's
claim.

(c)  Administrator's Response to Appeal. The Administrator will provide the
Employee with written notice of its decision within 60 days after the Administrator's
receipt of the Employee's written claim for review. There may be special circumstances
which require an extension of this 60-day period. In any such case, the Administrator will
notify the Employee in writing within the 60-day period and the final decision will be
made no later than 120 days after the Administrator's receipt of the Employee's written
claim for review. The Administrator's decision on the Employee's claim for review will
be communicated to the Employee in writing and will clearly state:

(1)  the specific reason or reasons for the denial of the Employee's
claim;

(i)  reference to the specific Agreement provisions on which the denial
of the Employee's claim 1s based;

(iii)  astatement that the Employee is entitled to receive, upon request
and free of charge, reasonable access to, and copies of, this Agreement and all
documents, records and other information relevant to the Employee's claim for
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(iv)  astatement describing the Employee's right to bring an action
under Section 502(a) of ERISA.

(d)  Exhaustion of Administrative Remedies. The exhaustion of these claims
procedures is mandatory for resolving every claim and dispute arising under this
Agreement. As to such claims and disputes:

(i) noclaimant shall be permitted to commence any legal action to
recover benefits or to enforce or clarify rights under this Agreement under Section
502 or Section 510 of ERISA or under any other provision of law, whether or not
statutory, until these claims procedures have been exhausted in their entirety; and

(i) inany such legal action, all explicit and implicit determinations by
the Administrator (including, but not limited to, determinations as to whether the
claim, or a request for a review of a denied claim, was timely filed) shall be
afforded the maximum deference permitted by law.

(e)  Attorney's Fees. Subject to Section 21, the Company and the Employee
shall bear their own attorneys' fees incurred in connection with any disputes between
them.

6. Amendment and Termination. No provision of this Agreement may be
amended or modified unless such amendment or modification is agreed to in writing and signed
by the Employee and by an individual authorized by the Bank Board and the Company Board (or
successors thereto). This Agreement can only be terminated during the Term by written
agreement by the parties; provided that, the Company may unilaterally determine to not extend
the Term pursuant to the notice provisions under Section 1 of this Agreement.

7 At-Will Employment. The Agreement does not alter the status of the Employee
as an at-will employee of the Company. Nothing contained herein shall be deemed to give the
Employee the right to remain employed by the Company or to interfere with the rights of the
Company to terminate the employment of the Employee at any time, with or without Cause.

8. Effect on Other Agreements and Benefits.

(a)  Any severance benefits payable to the Employee under this Agreement
will be: (i) reduced by any severance benefits to which the Employee would otherwise be
entitled under any general severance policy or severance plan maintained by the Company or any
agreement between the Employee and the Company that provides for severance benefits (unless
the policy, plan or agreement expressly provides for severance benefits to be in addition to those
provided under this Agreement); and (ii) reduced by any severance benefits to which the
Employee is entitled by operation of a statute or government regulations.






(b)  Any severance benefits payable to the Employee under this Agreement
will not be counted as compensation for purposes of determining benefits under any other benefit
policies or plans of the Company, except to the extent expressly provided therein.

9. Mitigation and Offset. If the Employee obtains other employment, such other
employment will not affect the Employee's rights or the Company's obligations under this
Agreement. The Company may reduce the amount of any severance benefits otherwise payable
to or on behalf of the Employee by the amount of any obligation of the Employee to the
Company, and the Employee shall be deemed to have consented to such reduction.

10.  Severability. The invalidity or unenforceability of any provision of this
Agreement shall not affect the validity or enforceability of any other provision of this
Agreement. If any provision of this Agreement is held by a court of competent jurisdiction to be
illegal, invalid, void or unenforceable, such provision shall be deemed modified, amended and
narrowed to the extent necessary to render such provision legal, valid and enforceable, and the
other remaining provisions of this Agreement shall not be affected but shall remain in full force
and effect.

11.  Headings and Subheadings. Headings and subheadings contained in this
Agreement are intended solely for convenience and no provision of this Agreement is to be
construed by reference to the heading or subheading of any section or paragraph.

12. Unfunded Obligations. The amounts to be paid to the Employee under this
Agreement are unfunded obligations of the Company. The Company is not required to segregate
any monies or other assets from its general funds with respect to these obligations, The
Employee shall not have any preference or security interest in any assets of the Company other
than as a general unsecured creditor.

13. Successors. The Agreement will be binding upon any successor to the Company,
its assets, its businesses or its interest (whether as a result of the occurrence of a Change in
Control or otherwise), in the same manner and to the same extent that the Company would be
obligated under this Agreement if no succession had taken place. In the case of any transaction in
which a successor would not by the foregoing provision or by operation of law be bound by this
Agreement, the Company shall require any successor to the Company to expressly and
unconditionally assume this Agreement in writing and honor the obligations of the Company
hereunder, in the same manner and to the same extent that the Company would be required to
perform if no succession had taken place. All payments and benefits that become due to the
Employee under this Agreement will inure to the benefit of the Employee's heirs, assigns,
designees or legal representatives.

14, Transfer and Assignment. Neither the Employee nor any other person shall have
any right to sell, assign, transfer, pledge, anticipate or otherwise encumber, transfer, hypothecate
or convey any amounts payable under this Agreement prior to the date that such amounts are






paid, except that, in the case of the Employee's death, such amounts shall be paid to the
Employee's beneficiaries.

15, Waiver, Any party's failure to enforce any provision or provisions of this
Agreement will not in any way be construed as a waiver of any such provision or provisions, nor
prevent any party from thereafter enforcing each and every other provision of this Agreement.

16.  Governing Law. To the extent not pre-empted by federal law, this Agreement
shall be construed in accordance with and governed by the laws of Florida without regard to
conflicts of law principles. Any action or proceeding to enforce the provisions of this Agreement
will be brought only in a state or federal court of competent jurisdiction in the Federal Southern
District of Florida, and each party consents to the venue and jurisdiction of such court. The
parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the
defense of inconvenient forum to the maintenance of any such action or proceeding in such
venue.

17. Clawback. Any amounts payable under this Agreement are subject to any policy
(whether in existence as of the Effective Date or later adopted) established by the Company
providing for clawback or recovery of amounts that were paid to the Employee. The Company
will make any determination for clawback or recovery in its sole discretion and in accordance
with any applicable law or regulation.

18.  Withholding. The Company shall have the right to withhold from any amount
payable hereunder any Federal, state and local taxes in order for the Company to satisfy any
withholding tax obligation it may have under any applicable law or regulation.

19.  Section 409A,

(a)  The Agreement 1s intended to comply with Section 409A of the Code or
an exemption thereunder and shall be construed and administered in accordance with Section
409A of the Code. Notwithstanding any other provision of this Agreement, payments provided
under this Agreement may only be made upon an event and in a manner that complies with
Section 409A of the Code or an applicable exemption. Any payments under this Agreement that
may be excluded from Section 409A of the Code either as separation pay due to an involuntary
separation from service or as a short-term deferral shall be excluded from Section 409A of the
Code to the maximum extent possible. For purposes of Section 409A of the Code, each
installment payment provided under this Agreement shall be treated as a separate payment. Any
payments to be made under this Agreement upon a termination of employment shall only be
made upon a "separation from service" under Section 409A of the Code. Notwithstanding the
foregoing, the Company makes no representations that the payments and benefits provided under
this Agreement comply with Section 409A of the Code and in no event shall the Company be
liable for all or any portion of any taxes, penalties, interest or other expenses that may be
incurred by the Employee on account of non-compliance with Section 409A of the Code.






(b)  Notwithstanding any other provision of this Agreement, if any payment or
benefit provided to the Employee in connection with the Employee's Qualifying Termination is
determined to constitute "nonqualified deferred compensation" within the meaning of Section
409A of the Code and the Employee is determined to be a "specified employee" as defined in
Section 409A(a)(2)(b)(i) of the Code, then such payment or benefit shall not be paid until the
first payroll date to occur following the six-month anniversary of the Qualifying Termination or,
if earlier, on the Employee's death (the "Specified Employee Payment Date"). The aggregate of
any payments that would otherwise have been paid before the Specified Employee Payment Date
and interest on such amounts calculated based on the applicable federal rate published by the
Internal Revenue Service for the month in which the Employee's separation from service occurs
shall be paid to the Employee in a lump sum on the Specified Employee Payment Date and
thereafter, any remaining payments shall be paid without delay in accordance with their original
schedule.

(c)  To the extent required by Section 409A of the Code, each reimbursement
or in-kind benefit provided under this Agreement shall be provided in accordance with the
following: (i) the amount of expenses eligible for reimbursement, or in-kind benefits provided,
during each calendar year cannot affect the expenses eligible for reimbursement, or in-kind
benefits to be provided, in any other calendar year; and (ii) any right to reimbursements or in-
kind benefits under this Agreement shall not be subject to liquidation or exchange for another
benefit.

20.  Arbitration. Subject to Section 5(d), any dispute, controversy or claim arising out
of or related to this Agreement shall be submitted to and decided by binding arbitration
conducted before one arbitrator sitting in the State of Florida, in accordance with the rules for
resolution of employment disputes of JAMS. The determination of the arbitrator shall be made
within thirty days following the close of the hearing on any dispute or controversy and shall be
final and binding on the parties, unless otherwise agreed by the parties. The Company maintains
its rights to pursue and enforce its rights and remedies at law or in equity, including temporary
and permanent injunctive relief and restraining orders. To the extent permitted by applicable law
and the applicable arbitration rules, the non-prevailing party shall reimburse the prevailing party
for all reasonable fees of professionals and experts and other costs and fees incurred by the
prevailing party in connection with any dispute resolution (whether it be litigation or arbitration)
relating to the interpretation or enforcement of any provision of this Agreement.

21, Acknowledgement of Full Understanding. EMPLOYEE ACKNOWLEDGES
AND AGREES THAT EMPLOYEE HAS FULLY READ, UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. EMPLOYEE ACKNOWLEDGES
AND AGREES THAT EMPLOYEE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS
AND CONSULT WITH AN ATTORNEY OF EMPLOYEE'S CHOICE BEFORE SIGNING
THIS AGREEMENT

[Signatures on following page]






IN WITNESS WHEREOF, Employee and the undersigned duly authorized officers of the
Bank and the Company have executed this Agreement as of the date first above written.

[Employee name]

AMERANT BANK, N.A.

By:

NAME:
TITLE:

AMERANT BANCORP, INC.

By:

NAME:
TITLE:
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EXHIBIT A
DEFINITIONS

"Accrued Amounts' includes: (i) any accrued but unpaid base salary and any accrued
but unused vacation, in each case as of the date of the Qualifying Termination; (i1)
reimbursement for unreimbursed business expenses properly incurred by the Employee prior to
the date of the Qualifying Termination; (iii) employee benefits, if any, as to which the Employee
may be eligible under the Bank's and the Company's employee benefit plans as of the Qualifying
Termination Date; provided that, in no event will the Employee be eligible for any payments in
the nature of severance or termination payments except as specifically provided under this
Agreement; (iv) any rights, 1f any, to indemnification provided under Florida or Texas law, as
applicable, the terms and conditions of the Bank's and the Company's articles of association or
incorporation and/or by-laws, and if applicable the Bank's and the Company's standard
indemnification agreement for directors and officers as executed by the Bank or the Company
and the Employee, and Directors' and Officers' insurance policies (that the Company may hold as
of the Effective Date or in the future).

"Bank Board" means the Board of Directors of the Bank.

"Cause" means and of the following: (i) the Employee's willful failure to perform
Employee's material duties (other than any such failure resulting from incapacity due to physical
or mental illness); (ii) the Employee's willful failure to comply with any valid and legal directive
of the Company Board or of the Bank Board or the office to whom the Employee reports; (111)
the Employee's engagement in dishonesty, illegal conduct or misconduct, which is, in each case,
materially injurious to the Company or its affiliates; (iv) Employee's embezzlement,
misappropriation or fraud, whether or not related to the Employee's employment with the
Company, the Bank or any Subsidiary; (v) the Employee's commission of or plea of guilty or
nolo contendere to a crime that constitutes a felony (or state law equivalent) or a crime that
constitutes a misdemeanor involving moral turpitude; (vi) the Employee is or becomes a person
described in Federal Deposit Insurance Act ("FDI Act"), Section 19(a)(1)(A) who has not
received the Federal Deposit Insurance Corporation's ("FDIC") prior consent to participate in the
Company's or any Subsidiary's affairs under the "FDIC Statement of Policy for Section 19 of the
FDI Act" or any successor thereto; (vii) the Employee's willful violation of a material policy or
code of conduct of the Company or any Subsidiary, including, but not limited to, any insider
trading policy or code of ethics; or (vii1) the Employee's material breach of any material
obligation under any employment agreement or any other written agreement between the
Employee and the Company or any Subsidiary, including, but not limited to, any restrictive
covenant agreement,

Termination of the Employee's employment shall not be deemed to be for Cause unless
and until the Bank delivers to Employee a copy of a resolution duly adopted by the Bank Board
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and Company Board, finding that the Employee has engaged in the conduct described in any of
clauses (i) through (viii) above, after having afforded the Employee a reasonable opportunity
(i.e., within thirty (30) days of notice to Employee) to appear (with counsel) before the Bank
Board and the Company Board in all cases other than a termination pursuant to clauses (iv), (v)
and (v1). Except for a failure, breach or refusal which, by its nature, cannot reasonably be
expected to be cured, the Employee shall have thirty (30) days from the delivery of the resolution
within which to cure any acts constituting Cause; provided, however, that if the Bank reasonably
expects irreparable injury from a delay of thirty (30) days, the Bank may give the Employee
notice of such shorter period within which to cure as is reasonable under the circumstances,
which may include suspension, or the termination of the Employee's employment without notice
and with immediate effect. The Bank may place the Employee on paid leave for up to sixty (60)
days while it is determining whether there is a basis to terminate the Employee’s employment for
Cause, and any such action by the Bank will not constitute Good Reason.

"Change in Control" shall mean the occurrence of any of the following events:

(a) any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of
the Exchange Act) (a "Person") becomes the beneficial owner (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 35% or more of either (i) the then-outstanding shares of
the Company's common stock of any class (the "Outstanding Company Common Stock") or (ii)
the combined voting power of the then-outstanding Voting Securities (the "Outstanding
Company Voting Securities"); provided, however, that, for purposes of this definition, the
following acquisitions shall not constitute a Change in Control: (1) any acquisition directly from
the Company, (2) any acquisition by the Company which reduces the number of Outstanding
Company Voting Securities and thereby results in any person acquiring beneficial ownership of
more than 35% of the Outstanding Company Voting Securities; provided, that, if after such
acquisition by the Company such person becomes the beneficial owner of additional Company
Voting Securities that increases the percentage of outstanding Company Voting Securities
beneficially owned by such person, a Change in Control of the Company shall then occur, (3)
any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or any Subsidiary, (4) an acquisition by an underwriter temporarily holding securities
pursuant to a bona fide public offering of such securities, (5) an acquisition pursuant to a
Business Combination (as defined in paragraph (c) below), or (6) a transaction (other than the
one described in paragraph (c) below) in which Company Voting Securities are acquired from
the Company, if a majority of the Incumbent Directors (defined below) approve a resolution
providing expressly that the acquisition pursuant to this clause (6) does not constitute a Change
in Control of the Company under this paragraph (a); or (7) any acquisition pursuant to a
transaction that complies with paragraph (c) below;

(b) individuals who as of the Effective Date, constitute the Company Board (the
"Incumbent Board") cease for any reason to constitute at least a majority of the Company Board,
provided, however, that any individual becoming a director subsequent to the Effective Date
whose election, or nomination for election by the Stockholders was approved by a vote of at least

a mniarmtir af tha divastars than aamacioine tha Tnanmhant Raned Caithar kit cmanifin vata o e



a lll('.I.JUlll.y UL LI UHOLLIULD LLIGLL l..UllllJI 1.31115 LIV LHGULHITUGLHIL Duvald | Gl UJ’ BiJl-l;llll. YUl UL U'Y

12




approval of the proxy statement of the Company in which such individual is named as a nominee
for director, without objection to such nomination) shall be considered as though such individual
was a member of the Incumbent Board, but excluding, for this purpose, any such individual
whose initial assumption of office occurs as a result of an actual or threatened election contest
with respect to the election or removal of directors or other actual or threatened solicitation of
proxies or consents by or on behalf of a Person other than the Company Board;

(c) consummation of a reorganization, merger, statutory share exchange or consolidation
or similar transaction involving the Company or any of its Subsidiaries, a sale or other
disposition of all or substantially all of the assets of the Company in one or a series of
transactions, or the acquisition of assets or securities of another entity by the Company or any of
its Subsidiaries (each a "Business Combination"), in each case unless, following such Business
Combination, (i) all or substantially all of the individuals and entities that were the beneficial
owners of the Outstanding Company Common Stock and the Outstanding Company Voting
Securities immediately prior to such Business Combination beneficially own, directly or
indirectly, more than 50% of the then-outstanding shares of voting common stock (or, for a non-
corporate entity, equivalent securities) and the combined voting power of the then-outstanding
Voting Securities, as the case may be, of the entity resulting from such Business Combination
(including, without limitation, an entity that, as a result of such transaction, owns the Company
or all or substantially all of the Company's assets either directly or through one or more
Subsidiaries) in substantially the same proportions as their ownership immediately prior to such
Business Combination of the Outstanding Company Common Stock and the Outstanding
Company Voting Securities, as the case may be, (i1) no Person (excluding any entity resulting
from such Business Combination or any employee benefit plan (or related trust) of the Company
or such entity resulting from such Business Combination) beneficially owns, directly or
indirectly, 25% or more of, respectively, the then-outstanding shares of common stock (or, for a
non-corporate entity, equivalent securities) of the entity resulting from such Business
Combination or the combined voting power of the then-outstanding voting securities of such
entity, except to the extent that such ownership existed prior to the Business Combination, and
(iii) at least a majority of the members of the board of directors (or, for a non-corporate entity,
equivalent governing body) of the entity resulting from such Business Combination were
members of the Incumbent Board at the time of the execution of the initial agreement or of the
Company Board providing for such Business Combination; or

(d) approval by the Stockholders of a complete liquidation or dissolution of the
Company.

A Change in Control shall not occur unless such transaction constitutes a change in the
ownership of the Company, a change in effective control of the Company, or a change in the
ownership of a substantial portion of the Company's assets under Code Section 409A.

"COBRA" means the Consolidated Omnibus Budget Reconciliation Act of 1985.
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"COBRA Continuation Period" means the earliest of: (a) the 12-month anniversary of
the date of the Qualifying Termination; (b) the date that the Employee is no longer eligible to
receive COBRA continuation coverage; and (c) the date on which the Employee either receives
or becomes eligible to receive substantially similar coverage from another employer.

"Code" means the Internal Revenue Code of 1986, as amended. Any reference to a
section of the Code shall be deemed to include a reference to any regulations promulgated
thereunder.

"Company" means Amerant Bancorp Inc., a Florida corporation, and any successor
thereto.

"Company Board" means the Board of Directors of the Company.

"Covered Period" means the period of time beginning on the first occurrence of a
Change in Control and lasting through the 24-month anniversary of the occurrence of the Change
in Control.

"Equity Plan" means the Amerant Bancorp Inc. 2018 Equity and Incentive
Compensation Plan (as amended or amended and restated from time to time).

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.
"Exchange Act" means the Securities and Exchange Act of 1934, as amended.

"Good Reason" shall mean the occurrence of any of the following, in each case during
the Covered Period, and without the Employee's written consent: (i) a material reduction in the
Employee's base salary; (ii) a relocation of the Employee's principal place of employment by
more than fifty (50) miles; (iii) any material breach by the Company of any material provision of
any agreement between the Employee and the Company as currently in effect; or (iv) a material
diminution in the Employee's title, duties or responsibilities (other than temporarily while
Employee is physically or mentally incapacitated).

Employee cannot terminate Employee's employment for Good Reason unless the
Employee has provided written notice to the Company of the existence of the circumstances
providing grounds for termination for Good Reason within sixty (60) days of the initial existence
of such grounds and the Company has had at least thirty (30) days from the date on which such
notice 1s provided to cure such circumstances. If the Employee does not terminate the
Employee's employment for Good Reason within one hundred eighty (180) days after the first
occurrence of the applicable grounds, then the Employee will be deemed to have waived the
Employee's right to terminate for Good Reason with respect to such grounds.

"Stockholder" shall have the same meaning as ascribed under the Company's Equity
Plan.
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"Subsidiary" shall have the same meaning as ascribed under the Company's Equity Plan,
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AMERANT BANCORP INC.
RESTRICTIVE COVENANT AGREEMENT

This Restrictive Covenant Agreement (“Agreement”) is made and entered into on

this | | day of | ], 20[__], by and among Amerant Bancorp Inc., its
successors and assigns (collectively, the "Company"), Amerant Bank, N.A., its successors, and
assigns (collectively, the “Bank”), and [ ] (“Employee™).

WHEREAS the Bank, along with its Affiliates (as defined in Section 4(a) herein), are in
the business of banking; fiduciary, trust and custody services; securities, insurance brokerage,
investment management, advice and related services; payments; money transmissions; lending;
extending credit and deposit taking, all of the foregoing, whether domestic, international or both,
and all services related or incidental to any of the foregoing (collectively, the “Business™);

WHEREAS the Bank and/or its Affiliates (as applicable) desire to employ or continue to
employ Employee to provide services which are of vital importance to the continued success of
the Business, provided that Employee agrees to enter into and abides by the terms of this
Agreement;

WHEREAS to enable Employee to perform Employee’s job duties for the Bank and its
Affiliates, the Bank and its Affiliates will provide Employee with highly confidential and
proprietary information and trade secrets of the Bank, its Affiliates, and/or third parties with whom
the Bank and/or its Affiliates are bound by a duty of confidentiality;

WHEREAS the highly confidential and proprietary information and trade secrets that
Employee will receive during Employee’s employment with the Bank and its Affiliates, are
important to the success of the Bank and/or its Affiliates; and

WHEREAS Employee recognizes that the Bank and its Affiliates have substantial
relationships with prospective and existing customers and clients, and expect to further develop
these substantial relationships in the future, and that, as an employee of the Bank or its Affiliates,
Employee will necessarily learn a great deal about and participate in the development of such
substantial relationships as part of Employee’s job duties for the Bank or its Affiliates.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants expressed herein, including the Bank’s and its Affiliates’ agreement to provide
Employee access to highly confidential and proprietary information and trade secrets of the Bank
and its Affiliates and the business goodwill of the Bank and its Affiliates, the initial or continued
employment of Employee by the Bank or its Affiliates, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as
follows:

1. Recitals. The foregoing recitals are true and correct and are incorporated into and
made a part of this Agreement.

Al At-Will Employment Status of Employee. Employee acknowledges and
understands that this Agreement is not a contract of employment, and the Agreement does not alter







Employee’s status as an “at-will” employee of the Bank or any of its Affiliates. Employee’s
employment may be terminated at will and at any time, with or without cause or notice, at the
option of either the Bank and its Affiliates or Employee.

3. Non-Disclosure of Confidential and Proprietary Information and Trade Secrets.

A, For purposes of this Agreement,

1) “Confidential Information” means and includes all information,
whether written or oral, tangible or intangible (in any form or format, whether in paper format,
electronic format or otherwise), of a private, secret, proprietary or confidential nature, of or
concerning the Bank, its Affiliates, and/or the Business or operations of the Bank and its Affiliates,
including without limitation: the Bank's and its Affiliate's unique selling, origination and servicing
methods and business techniques; training, service and business manuals; promotional materials,
and other training and instructional materials; vendor and product information; customer and
prospective customer lists, other customer and prospective customer information; and other
business information; financial information; proprietary computer programs, software,
applications, directories, databases, passwords and access codes; marketing plans, materials,
strategies and information; information regarding corporate opportunities; operating and business
plans and strategies; research and development; policies and manuals; training materials; personnel
information of employees that is private and confidential and is unrelated to wages, hours and
other terms and conditions of employment; and information concerning planned or pending
acquisitions or divestitures. Notwithstanding the foregoing, the term “Confidential Information”
shall not include information which: (i) was known by Employee prior to employee’s employment
with the Bank or its Affiliates; (ii) becomes available to Employee from a source other than the
Bank, its Affiliates, or third parties with whom the Bank or its Affiliates are not bound by a duty
of confidentiality; or becomes generally available or known in the industry or by the public through
lawful means (except where such public disclosure has been made by Employee without
authorization).

2) “Trade Secrets” means all forms and types of information including,
but not limited to, business, technical, economic, or financial information, and any technical and
nontechnical data compilations, programs, devices, methods, techniques, processes, prototypes,
financial reports and plans, product plans, or lists of actual or potential clients or customers of the
Bank or its Affiliates, which: (1) derive economic value, actual or potential, from not being
generally known to, and not being readily ascertainable through proper means by, other persons
who can obtain economic value from the disclosure or use, and (ii) are the subject of efforts by the
Bank or its Affiliates that are reasonable under the circumstances to maintain the secrecy of the
information.

3) “Third Party Information” includes confidential and proprietary
information or trade secrets belonging to third parties, including but not limited to clients,
customers, and vendors with whom the Bank or its Affiliates conduct business, which is disclosed
to the Bank or its Affiliates pursuant to an agreement or understanding that such information be
treated by the Bank and its Affiliates as confidential.







B. In disclosing Confidential Information, Trade Secrets, and Third Party
Information to Employee, the Bank and its Affiliates are relying upon the following covenants,
representations and agreements of Employee:

1) Employee agrees that all Confidential Information and Trade
Secrets and all physical embodiments thereof received or developed by Employee are confidential
to, and are and will remain the sole and exclusive property of, the Bank and its Affiliates.

2) Employee will not disclose, orally or in writing, directly or
indirectly, any Confidential Information, Trade Secrets, or Third Party Information to any person
or business entity unless such disclosure is legally mandated, expressly permitted by this
Agreement, or prior written authorization is obtained from the Bank.

3) In the event that Employee is requested or required (by oral
questions, interrogatories, requests for information or documents, subpoena, investigative demand
or similar process) to disclose any Confidential Information, Trade Secrets, or Third-Party
Information, Employee agrees to provide the Bank with prompt notice of such request(s) so that
the Bank or its Affiliates may seek an appropriate protective order or other appropriate remedy.
In the event that such protective order or other remedy is not obtained, or that the Bank grants
Employee a waiver of the provisions hereunder, Employee may furnish that portion (and only that
portion) of the Confidential Information, Trade Secrets, or Third-Party Information which
Employee is required to disclose.

4) Employee will not use or permit use of any Confidential
Information, Trade Secrets, or Third-Party Information for any reason except in the course of
performing Employee’s duties during Employee’s employment with the Bank or its Affiliates, and
solely on behalf of the Bank and its Affiliates.

5)  During the course of Employee’s employment with the Bank or its
Affiliates, Employee agrees to use Employee’ best efforts to maintain the confidentiality of the
Confidential Information, Trade Secrets and Third-Party Information, including adopting and
implementing all reasonable procedures prescribed by the Bank or its Affiliates to prevent
unauthorized use of Confidential Information, Trade Secrets or Third-Party Information, or
unauthorized disclosure of Confidential Information, Trade Secrets or Third-Party Information to
any unauthorized person.

6) All documents, notes, records, memoranda or other written
materials containing any Confidential Information, Trade Secrets, or Third Party Information,
including copies, transcriptions, prints, work papers, reports, drawings, photographs, negatives,
prototypes, summaries and reproductions thereof, whether in print, electronic or any other
medium, and any other Bank or Affiliate property (including, laptop, cell phone, keys, keycards,
access devices and codes), shall be returned to the Bank promptly upon termination of Employee’s
employment with the Bank or its Affiliates, or at any other time upon the request of the Bank or
its Affiliates. In the event that such items are not so returned upon termination of employment,
the Bank or its Affiliates will have the right to charge Employee for all reasonable damages, costs,
attorneys’ fees and other expenses incurred in searching for, taking, removing and/or recovering






such property. Except as necessary in the performance of Employee’s duties for the Bank or its
Affiliates and as authorized by the Bank or its Affiliates, Employee agrees that Employee will not
remove any hard copies of Confidential Information, Trade Secrets, or Third Party Information
from the Bank’s or its Affiliate's premises, will not download, upload, or otherwise transfer copies
of Confidential Information, Trade Secrets, or Third Party Information to any external storage
media, cloud storage, personal email address of Employee, or email address that is not owned by
the Bank or its Affiliates, and will not print hard copies of any Confidential Information, Trade
Secrets, or Third Party Information that Employee accesses electronically from a remote location.

7) Employee specifically acknowledges that all such Confidential
Information, whether reduced to writing, maintained on any form of electronic media, or
maintained in Employee's mind or memory and whether compiled by the Bank or its Affiliates, or
the Employee, derives independent economic value from not being readily known to or
ascertainable by proper means by others who can obtain economic value from its disclosure or use,
that reasonable efforts have been made by the Bank or its Affiliates to maintain the secrecy of such
information, that such information 1s the sole property of the Bank or its Affiliates and that any
retention and use of such information by the Employee during Employee's employment with the
Bank or its Affiliates (except in the course of performing Employee's duties and obligations in the
course of Employee's employment with the Bank or its Affiliates) or after the termination of
Employee’s employment shall constitute a misappropriation of the Bank's and its Affiliate's trade
secrets,

i The covenants and agreements herein restricting Employee’s disclosure and
use of Confidential Information, Trade Secrets, and Third-Party Information shall survive the
termination of this Agreement and shall continue while Employee is employed by the Bank or its
Affiliates and thereafter. The covenants and agreements restricting Employee’s disclosure and use
of Trade Secrets, whether belonging to the Bank, its Affiliates, or to a third party, will continue
and be maintained for as long as permitted by any applicable law protecting Trade Secrets.

D.  Notwithstanding any of the foregoing provisions, this Agreement does not
preclude Employee from: (i) filing a charge or participating in a proceeding conducted by the
Equal Employment Opportunity Commission or any other federal, state or local government
agency charged with enforcement of any law; (ii) reporting possible violations of any law, rule or
regulation to any governmental agency or entity charged with enforcement of any law, rule or
regulation; or (111) making other disclosures that are protected under the whistleblower provisions
of any law, rule, or regulation.

E. Immunity Notice: Employee acknowledges that an individual shall not be
held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a
trade secret that: (i) is made in confidence to a Federal, State, or local government official, either
directly or indirectly, or to an attorney, and made solely for the purpose of reporting or
investigating a suspected violation of law; or (ii) is made in a complaint or other document filed
in a lawsuit or other proceeding, if such filing is made under seal. Employee further acknowledges
that an individual who files a lawsuit against an employer for retaliation for reporting a suspected
violation of law may disclose the trade secret to the attorney representing the individual and use
the trade secret information in the court proceeding, if the individual: (a) files any document






containing the trade secret under seal; and (b) does not disclose the trade secret, except pursuant
to court order.

4. Non-Competition and Non-Solicitation.

A.  Definitions. As used in this Agreement:

1) “Affiliates” means the Company, and all direct and indirect
subsidiaries, parents, affiliated, or related companies of either of the Bank or the Company for which
Employee worked or had responsibility at the time of termination of Employee's employment
hereunder and at any time during the two (2) year period prior to such termination.

2) “Applicable Period” means the period beginning with the date of this
Agreement and ending one (1) year after the termination of Employee’s employment with the Bank
or its Affiliates for any reason.

3) “Area” means (a) the geographic area within the county of any state in
which the Bank or its Affiliates currently operate or operate in the future and (b) all of the specific
customer accounts, whether within or outside of the geographic area described in (a) above, with
which Employee had any contact or for which Employee had any responsibility (either direct or
supervisory) at the time of termination of Employee's employment and at any time during the two (2)
year period prior to such termination.

B. Acknowledgements. The Bank and Employee acknowledge that: (i) the
covenants contained herein restricting Employee’s right to compete with the Bank and its Affiliates
and solicit the Bank’s and its Affiliates’ clients, customers and employees until the expiration of the
Applicable Period are essential to the Bank’s or its Affiliate's willingness to employ or continue to
employ Employee; (ii) the restrictive covenants contained herein are reasonable and necessary for
protection of the legitimate business interests of the Bank and its Affiliates, including, but not
limited to: the Confidential Information, Trade Secrets, client and customer good will, the Bank
and its Affiliates’ substantial relationships with prospective and existing clients, customers and a
productive, competent and undisrupted workforce; (iii) it would be inequitable and constitute unfair
competition against the Bank and its Affiliates for Employee to compete with the Bank and its
Affiliates in violation of this Agreement; and (vi) the restrictive covenants in this Agreement will
not prevent Employee from earning a livelthood in Employee’s chosen business and they do not
impose an undue hardship on Employee.

£ Agreement Not to Compete.

(1) During Employee's employment with the Bank or its Affiliates,
Employee shall not compete with the Bank or its Affiliates anywhere in the world and, in accordance
with this restriction, but without limiting its terms, Employee shall not: (a) enter into or engage in any
Business which competes with the Business; (b) solicit customers, business, patronage or orders for,
or sell, any products or services in competition with, or for any business that competes with the
Business; (c) divert, entice or otherwise take away any customers, business, patronage or orders of
the Bank or its Affiliates or attempt to do so; or (d) promote or assist, financially or otherwise, any






person, firm, association, partnership, corporation or other entity engaged in any business which
competes with the Business. Employee agrees that following the termination of Employee's
Employment and for the Applicable Period, Employee will not, anywhere within the Area, either
directly or indirectly, on Employee’s own behalf or in the service of or on behalf of others: (x) enter
into or engage in any Business which competes with the Business; (y) solicit customers, business,
patronage or orders for, or sell, any products or services in competition with, or for any business that
competes with the Business; or (z) divert, entice or otherwise take away any customers, business,
patronage or orders of the Bank or its Affiliates or attempt to do so.

(2) Employee will be in violation of this Section 4.C. if Employee engages
in any or all of the activities set forth in Section 4. C. (1) directly as an individual on Employee's
own account, or indirectly as a partner, joint venturer, employee, agent, salesperson, consultant,
officer and/or director of any firm, association, partnership, corporation or other entity, or as a
stockholder of any corporation in which Employee or Employee's spouse, child or parent owns,
directly or indirectly, individually or in the aggregate, more than five percent (5%) of the
outstanding stock or Voting Securities. For purposes of this Agreement, “Voting Securities” shall
have the meaning provided in Board of Governors of the Federal Reserve System Regulation Y,
§225.2(q).

D.  Agreement Not to Solicit. Employee will not, directly or indirectly, at any
time during the Applicable Period, attempt to disrupt, damage, impair or interfere with the Business
by raiding any of the Bank's or Affiliate's employees or soliciting any of them to resign from their
employment with the Bank or Affiliate, or by disrupting the relationship between the Bank or Affiliate
and any of its consultants, agents, representatives or vendors. Employee acknowledges that this
covenant is necessary to enable the Bank and its Affiliates to maintain a stable workforce and remain
in business.

E. Agreement Not to Disparage. Employee agrees and covenants that Employee
will not at any time make, publish or communicate to any person or entity or in any public forum
any defamatory or disparaging remarks, comments or statements concerning the Bank or its
Affiliates, employees, officers, and existing and prospective customers, investors and other
associated third parties. However, this Section 4.E. is not intended to and shall not be construed
to: (a) interfere with Employee's rights as described in 3.E. above, (b) in any way, restrictor impede
Employee from exercising protected rights to the extent that such rights cannot be waived by
agreement, (c) in any way preclude Employee from filing a charge or complaint with any
governmental agency (such as the EEOC or state or local equivalent), or (d) prohibit Employee
from complying with any applicable law or regulation or a valid subpoena or order of a court of
competent jurisdiction or an authorized government agency, provided that such compliance does
not exceed that required by the law, regulation or order, and also provided that to the extent
permissible under applicable law Employee promptly provides written notice of any such
subpoena or order to the Corporate Secretary of the Bank, as applicable. In addition, this Section
4.E. does not in any way restrict or impede Employee from making good faith statements in
internal performance discussions or reviews or denying false statements made by others.

F. Reformation. If any covenant or provision in this Section 4 shall be declared
by a court of competent jurisdiction to be invalid as to time or geographic limitation, such court shall






reduce the invalid provisions to a reasonable and enforceable time or geographic limitation so as to
make such provision valid, and the covenant, as modified, shall be enforced with retroactive effect.

G. Equitable Tolling. The parties agree that the Applicable Period shall be
extended by the length of time during which Employee is in breach of any of the covenants in this
Section 4.

H. Irreparable Harm/Relief. The parties acknowledge that a breach by Employee
of any of Employee’s covenants and agreements under this Section 4 would cause irreparable harm
to the Bank and its Affiliates, and that in the event of such a breach the Bank and its Affiliates shall
be entitled to injunctive relief without the necessity of posting a bond (to the extent permissible under
applicable law), in addition to all other remedies available at law or in equity. Additionally, except
as provided under the terms of any plan or arrangement or applicable law or the Bank's or its
Affiliate's clawback policies (whether in existence as of the date of this Agreement or later
adopted), any breach of the Employee's covenants and agreements under this Section 4 will result
in the immediate cessation and forfeiture of any remaining unpaid amounts under such plan or
arrangement and the recovery of previously paid amounts under such plan or arrangement (any
determination regarding the recovery of such payments will be made by the Bank in its sole
discretion and in accordance with applicable law).

a2 Inventions, Ideas, Processes and Designs.

A. Employee agrees that the Bank and its Affiliates will own all rights, title,
and interest to all work product, ideas, concepts, know-how, techniques, processes, methods,
inventions, discoveries, developments, software, writing, innovations and improvements or other
material or design developed or created by Employee, either solely or jointly with others, that: (a)
are reasonably related to the Business; (b) involve the Bank’s and its Affiliate's actual or
demonstrably anticipated research or development; (c) result from any work performed by
Employee for the Bank or its Affiliates; (d) were conceived or originated at the Bank's or its
Affiliate's expense, at its facilities, or at its request; (e) were based on knowledge or information
obtained during Employee’s employment with the Bank or its Affiliates; or (f) incorporate any
Confidential Information or Trade Secrets (collectively, “Inventions”). Employee agrees that any
idea, discovery, invention, improvement, software, writing or other material or design that relates
to the Business or relates to the Bank's or its Affiliate's actual or demonstrably anticipated research
or development which is conceived or suggested by Employee, either solely or jointly with others,
within one (1) year following the termination of Employee's employment with the Bank or its
Affiliates shall be presumed to have been so made, conceived or suggested in the course of such
employment with the use of the Bank's or its Affiliate's equipment, supplies, facilities, or Trade
Secrets. Inventions that are also Confidential Information and/or Trade Secrets shall also be subject
to the provisions of Section 3 above.

B. In order to determine the rights of Employee and the Bank or its Affiliates
in any Invention, and to insure the protection of the same, Employee agrees that during the
Employee's employment, and for one (1) year after termination of Employee's employment with
the Bank or its Affiliate, the Employee will disclose immediately and fully to the Bank or Affiliate
any Invention. The Bank and its Affiliates agree to keep any such disclosures confidential.
Employee also agrees to record descriptions of all work in the manner directed by the Bank or






Affiliate and agrees that all such records and copies will be the exclusive property of the Bank and
its Affiliates. Employee agrees that at the request of and without charge to the Bank or its Affiliate,
but at the Bank's or its Affiliate's expense, the Employee will execute a written assignment of the
Invention to the Bank or its Affiliate and will execute any agreement to further document
assignment to the Bank or its Affiliate any application for letter patent or for trademark registration
made thereon, and to any common-law or statutory copyright therein; and that Employee will do
whatever may be necessary or desirable to enable the Bank or its Affiliate to secure any patent,
trademark, copyright, or other property right therein in the United States and in any foreign
country, and any division, renewal, continuation, or continuation in part thereof, or for any reissue
of any patent issued thereon. In the event the Bank or its Affiliate is unable, after reasonable effort,
and in any event after ten (10) business days, to secure Employee's signature on a written
assignment to the Bank or Affiliate of any application for letters patent or to any common-law or
statutory copyright or other property right therein, whether because of the Employee's physical or
mental incapacity or for any other reason whatsoever, the Employee irrevocably designates and
appoints the Corporate Secretary of the Bank as attorney-in-fact to act on Employee's behalf to
execute and file any such application and to do all other lawfully permitted acts to further the
prosecution and issuance of such letters patent, copyright or trademark.

C.  Employee acknowledges that, to the extent permitted by law, all work
papers, reports, documentation, drawings, photographs, negatives, tapes and masters therefor,
prototypes and other materials (hereinafter, “items”) (including, without limitation, any and all
such items generated and maintained on any form of electronic media) generated by Employee
during Employee's employment with the Bank or its Affiliates shall be considered a “work made
for hire” and that ownership of any and all copyrights in any and all such items shall belong to the
Bank. The item will recognize the Bank as the copyright owner, will contain all proper copyright
notices, e.g., “(creation date) Amerant Bank, N.A., All Rights Reserved,” and will be in condition
to be registered or otherwise placed in compliance with registration or other statutory requirements
throughout the world.

6. Controlling Law. This Agreement and the validity, execution, construction,
interpretation, performance and enforcement thereof shall be governed by the substantive and
procedural laws of the state of Florida.

i Jurisdiction and Venue. Any and all actions, causes of action, lawsuits, litigation,
legal proceedings or special proceedings to construe, interpret or determine the validity of this
Agreement and/or to enforce performance thereof shall be brought only in Miami Dade County,
Florida. The parties consent to the choice of such a venue and waive any objections the parties
might otherwise have to an inconvenient forum.

8. Waiver of Jury Trial. EMPLOYEE KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A JURY TRIAL IN ANY LAWSUIT THAT
ARISES AT ANY TIME OUT OF THIS AGREEMENT OR EMPLOYEE’S EMPLOYMENT
WITH THE BANK OR ITS AFFILIATES, WHETHER AT LAW OR IN EQUITY, WHETHER
BASED ON A CLAIM OR COUNTERCLAIM AND REGARDLESS OF THE NATURE OF
THE CLAIM OR COUNTERCLAIM, INCLUDING CLAIMS UNDER TORT, CONTRACT,
STATUTORY, OR COMMON LAW.







9. Attorney’s Fees. In any litigation, lawsuit, legal or other proceedings brought in
connection with the construction, interpretation, meaning, validity, performance or enforcement
of this Agreement, the prevailing party shall be entitled to recover reasonable attorney’s fees and
costs from the other party, whether the same be for negotiation, trial or appellate work.

10.  Severability. The invalidity or partial invalidity of any portion of the Agreement
will not affect the validity of any other provision. In the event that any provision of this Agreement
is held to be invalid, the remaining provisions shall be deemed to be in full force and effect as if
they had been executed by the parties subsequent to the expungement or judicial modification of
the invalid provision,

11.  Modification. This Agreement sets forth and establishes the entire understanding
between the Bank and/or its Affiliates and the Employee and supersedes any previous agreement
between the Bank and/or its Affiliates and the Employee relating to the subject matter hereof. No
amendment or modification of this Agreement shall be valid or effective unless it is in writing and
properly executed by all parties hereto.

12.  Waiver. The waiver by any party of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent breach by any party.

13.  Assignment. This Agreement may be assigned by the Bank without the
authorization or consent of Employee, and shall be fully enforceable by the Bank’s successors and
assigns. Employee cannot assign this Agreement or delegate Employee’s responsibilities under
this Agreement. Employee agrees that each of the Bank’s current and future parent, subsidiaries,
and Affiliates is an express third party beneficiary of this Agreement, and this Agreement,
including the restrictive covenants set forth herein, are for the benefit of each of the Bank’s current
and future parent, subsidiaries, and Affiliates. As such, each of the Bank’s current and future
parent, subsidiaries, and Affiliates shall be entitled to enforce the Bank’s rights and remedies
hereunder in all respects.

14.  Notice. Any notice required or permitted under this Agreement shall be sent by
certified mail or overnight courier to: (a) the Bank at its principal place of business, and (b) to
Employee at the address provided to the Bank by Employee for income tax purposes.

15.  Binding Effect. This Agreement shall be binding upon the parties as well as their
heirs, executors, personal representatives, successors and assigns.

16.  Survival; Independent Covenants. Except as otherwise provided in this Agreement,
the provisions of this Agreement shall survive the termination of Employee’s employment with
the Bank or its Affiliates. The restrictive covenants contained this Agreement are independent of
any other obligations owed by the Bank to Employee. The existence of any claim or cause of
action by Employee against the Bank or its Affiliates, whether based on this Agreement or
otherwise created, shall not create a defense to the enforcement by the Bank or its Affiliates of any
of the covenants contained herein.







17. Headings:; Original Counterparts. The headings contained in the Agreement are for
reference purposes only and shall not in any way affect the meaning or interpretation of this
Agreement. This Agreement may be executed by electronic transmissions and in one or more
counterparts, each of which shall be construed to be an original.

18.  Employee’s Right to Counsel. Before signing this Agreement, Employee was
advised of Employee’s right to consult with an attorney to review this Agreement and had the
opportunity to have an attorney throughout the process leading up to the execution of this
Agreement. Before signing this Agreement, Employee had full and adequate opportunity to review
and read it. Moreover, Employee has read and reviewed this Agreement and acknowledges that
Employee fully understands its contents, terms, provisions and conditions.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
written above.

EMPLOYEE AMERANT BANCORP INC.
By:

Print Name Its:
AMERANT BANK, N.A.
By:

Its:
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