PURCIHASE AND ASSUMPTION AGREEMENT

WHOLE BANK

ALL DEPOSITS

AMONG
FEDERAL DEPOSIT INSURANCE CORPORATION,
RECEIVER OF COUNTY BANK,
MERCED, CA
FEDERAL DEPOSIT INSURANCE CORPORATION

and

WESTAMERICA BANK

DATED AS OF

6 February 2009

Whole Bank P&A w/Loss Sharing COUNTY BANK
G Fehruaey 2009 MUERCEDN, CA



ARTICLE 1
ARTICLE I

2.
2.2
23
2.4

ARTICLE IH

3.1
3.2
33
34

3.5
3.6

ARTICLE IV

4.1
4.2
4.3
4.4
4.5
4.6
4.7

4.8
4.9
4.10
4.11
4.12

4.13

‘Whole Bank P&A w/loss Shanng
6 Feahruary 20019

TABLE OF CONTENTS

ASSUMPTION OF LIABILITIES......oocemvmimimmmnmisnsssessimmencsees o8

Liabilities Assumed by Assuming Bank......ccovrrmveciriccivineniiicnnn 8
Interest on Deposit Liabilities ... .9
Unclaimed Deposits oo esionimemmmesnr oo 10
EIplOyee PLENS ..o eeeeseecee e e e soeesesn st sasmacanseaeibans 10
PURCHASE OF ASSETS ..o SO RpT—— | |
Assets Purchased by Assuming Bank ..o s 10
AsSet PUrchase PIICe ... oo esvssvnincs s Al
Manner of Conveyance; Limited Warranty:

NONPECOUTSE; FLC 1vrtieiiiinie i emctissiassiissersssiissssserasssssses soomeesesbassases 11
Puts oF Assets t0 the RECEIVEN. ... 11
Asscts Not Purchased by Assuming Bank ... v s 13
Assets Essential 1o RECEIVED v v e 14
ASSUMPTION OF CERTAIN DUTIES AND OBLIGATLIONS........ 15
Continuation of Banking Business......... e abab AR bbb e s enen s 15
Agreement with Respect to Credit Card BUSINESS et vrase v 15
Agreement with Respect to Safe Deposit BUsingss ..o 15
Agreement with Respect to Satekeeping Business ..., R 16
Apreement with Respect 10 Trust BBUsiness .. v ovassmimn ety 16
Agreement with Respect to Bank Premises .. 16
Agreement with Respect to Leased Data

Processing EQUIPIEnt.. ... oo 19

Agreement with Respect to Certain
EXIStNE AZreements ..o e eeeissesenesseneeee 1 9

Informational Tax REPOIIG ........covoororereeins e ceeons s eenenn 20
INSUTGNCE ...ttt v reeae s sesbss s e s et eb s s sessssssesessnn s ol
Oftice Space for Receiver and Corporation..... ... 21

Agreement with Respect to Continuation of Group
Health Plan Coverage for Former Employees ..o 21
Agreement with Respect to Interim Asset Serviciilg ..o 22

i COURTY BANK
MEDOEN A



ARTICLE Y

5
5.2
5.3

ARTICLE VI

G.1
6.2
6.3
6.4

ARTICLE VIl
ARTICLE vl
ARTICLE IX

9.1
92
9.3
9.4
9.5
2.6

9.7
ARTICLE X

ARTICLE Xi

ARTICLE XH

121
12.2
12.3
12.4
12.5
12.6
12.7
12.8

ARTICLE XHI

Whote Bank P&A wi.oss Sharnng
# behroars 2009

DUTIES WITH RESPECT 10 DEPOSITORS

OF THE FAHLED BANK ..o rereenssasss s s veseamisssss s rsesasseani s 2
Payment of Checks, Drafis and Grders......oo.voiione e 22
Certain Agreemoents Refated 10 Deposity oo iesari v, 23
INOHCE 10 DEPOSIEONS ..ot s 23
RECORDS ...ttt st anri s s e N 23
Transler of Recards... VA
Delivery of Assigned l{ecords ................................................................... 24
PrESCrVALION O RECAIS 11 evr oo ees s et 24
ACCESS 10 ReCOrds; COMIES. it s i e s 24
FIRST LOSS AMOUNT vl
PROKFORMA............ w28
CONTINUING COOPERATION.......... FhererinerirverAssavRsaeaRARAR s prs beeh et 25
CHRAEPAL IVLATLETS oo eae vttt avanssaene st obe bt ne s ."-.’ff
AAIGONA] TIUe DOCUIMENS, oo virs i cvvasesens e v ove ety ssssrre e en 25
Claims and Suils o e 25
Payment o Deposils oo e sy 26
WIthheld PAVINEIS o cvrrir s verciesen v streces e 26
Proceedings with Respect 10 Certain Assets

AN LAAITHTIRS ooy s v sy ers e reve v e enms sy amessnesness 26
TOVEGEMEALION ..ottt et et vsr e enn 27
CONMMTION PRECEDENT ..... .Y
REPRESENTATIONS AND WARRANTIES OF THE
ASSUMING BANK .. U OUU SO UTIORORUROON. |
INDEMNIFICATION (v FYERER S48 LY EY AR A S0 eb T ae e d s pRn R seeyhesbeasute DO
Indemmnification of INAEmMRIEES ..o v e 29
Conditions Precedent to Indemnification.......ineiirs oo 31
NO AddItional WarMany ....coee oot cecia s ess 0032
Indemnification of Corporation and ReCEIVEE v vcrinnererannene 32
Obligations Supplemental...... 233
Criminai Claims ... e .33
Limited Guaranty of the € nrpnratlon 33
%ubmganon”&d
MISCELLANEOUS ........... bt ier b beny e vaa bt e b s abe s YEr LA s evaanbs a4 sbahTdesreearennnesane IO

mn

COVNTY BANK

ARITRATIITY 1 A


http:Ocpor.it
http:RESPF.CT

13.1
13.2
13.3
13.4
13.5
13.6
13.7
13.8
13.9
13.10
13.11
13,12
1313

SCHEDULES

3]

A
A
3.2
4.15A
4.158

Lk

EXHIBITS

4.13
4.15A
4.158

Wwhole Bank P& A w/loss Sharing
£ babenaey WO

ERLITe AQreemMEnt oot ere st nas rssarnesne e rrneaans

BUCCESKOTS v s,

Ternof Agreement. ..o oo

o34
I

s
34

st

Modification: ASSIEAMENT ...ococ i ccereens s ccre e s O

BOLIE oottt ekt et st eaa st easenr e
Manner ot PAyment...........ooovinenerir i oo peesusratssrsnsnrnnnas 35
Costs. Foes and EXPEnSEs o e e eran e

WRIVEE o ovs s imset e iniaies i e viains b er et et r vaes 1 heh e At aa e rnaseses

SEVEIABIIILY oovir et e et e e

34

15
36

SUMVIVAL O COVEMANES, FLLT. 1veivvvvrsirasesseereerserssvesssrssessss e peeeeatsssssssssannanes 36

Certain Lanbiiiztios ASSUMEH . o e e et v s 3R

Certain ASSELS PULCHASEA oo oot eeee e eeee e et e eenanseaeses s essetneneons
Purchase Price of ASSCIS OF ASSEIS oo ot oottt e orereeeaesii

Single Family Loss Share Loans...........o.cooiiviiee i 50,
Non-Single Family Loss Share Loans...............oooveeine e veiennns 51

Interim Asset Servicing ATTANZEIMENT ..covvvr oo e ol

Single Family Share-Loss Apreement............o.ooveeveecieciveerciieeen,
Non-Single Family Loss Share Agreement........

COUNTY BANK

RARREETY (A



PURCHASE AND ASSUMPTION AGREEMENT

WHOLE BANK

ALL DEPOSITS

THIS AGREEMENT, made and entered into as ol the 6 day of February, 2009, by and
among the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER of
COUNTY BANK, MERCED, CA (ithe "Recciver"), WESTAMERICA BANK. organized
under the laws of the United States of America, and having its principal place of business in
Fairfield, CA (the "Assuming Bank"), and the FEDERAL DEPOSIT INSURANCE
CORPORATION, organized under the laws of the United States of America and having its
principal office in Washington, D.C., acting in its corporate capacity (the "Corporation™).

WITNESSETH:

WHEREAS, on Bank Closing, the Chartering Authority closed COUNTY BANK (the
“Fatled Bank") pursuant to applicable taw and the Corporation was appointed Recetver thereof;

and

WHEREAS. the Assuming Bank desires to purchase certain assets and assume certain
deposit and other liabilities of the Failed Bank on the terms and conditions set forth in this

Agrecment; and

WHEREAS, pursuant to 12 U.5.C. Section 1823(c)(2)(A). the Corporation may provide
assistance to the Assuming Bank to facilitate the transactions contermplated by this Agreement,
which assistance may include indemnification pursuant 10 Articte XII; and

WHERFAS, the Board of Dircctors of the Corporation (the "Board") has determined to
provide assistance to the Assuming Bank on the terms and subject to the conditions set forth in

this Agreement; and

WIHERFEAN, the Board has determined pursuant to 12 U.S.C. Section 1823(c)(4)(A) that
such agsislance ts necessary to meet the obligation of the Corporation to provide insurance
coverage for the insured deposits in the Failed Bank,

NOW THEREFORE, in consideration of the mutual promises herein st forth and other
valuable consideration, the parties hereto apree as follows:

Whobe Bank P&A wLoss Sharing ] COUNTY BANK
MERCED. CA

6 February 2009
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ARTICLE I
PEFINITIONS

Capitalized terms used in this Agreement shali have the meanings set forth in this Article
). or elsewhere in this Agreement, As used herein. words imparting the singular inglude the
plural and vice versa.

"Accounting Recards' means the general ledger and subsidiary ledgers and
supporting schedules which support the general ledger balances,

"Acquired Subsidiaries" means Subsidiaries of the Failed Bank acquired
purstant to Section 3.1,

"Adversely Classified” meany, with respect to any Loan or security, & Loan or
security which, as of the date of the Information Package, has been designated in the most recent
report of examination as "Substandard,” "Doubtful" or "Loss™ by the Failed Bank's appropriate

Fedegul or State Chartering Authority or regulator.

"Affiliate" of any Person means any director, officer. or employee of that Person
and any other Person (i) who s directly or indirectly controfling. or conteolled by, or under direct
or indirect common control with. such Person, or (i} who is an affihate of such Person as the
term "affiliate” is defined in Section 2 of the Bank Holding Company Act of 1956, as amended,

12 1L8.C. Section 1841,

"Agreement' means this Purchase and Assumption Agreement by and among
the Assuming Bank. the Corporation and the Receiver, as amended or otherwise modified from

time to time.

" Assels" means all assets of the Failed Bank purchased pursuant 1o Section 3.1,
Assets owned by Subsidiaries of the Failed Bank are not "Assets™ within the meaning of this

definition,

"Assumed Deposits' means Deposits.

"Bank Closing" means the close of business of the Failed Bank on the date on
which the Chartering Authority closed such institution.

"Bank Premises” means the banking houses, drive-in banking factlities, and
telfer facilities (stafTed or automated) together with appurtenant parking, storage and service
facilities and structures connecting remote facilities to banking houses. and Jand on which the
foregoing are located. that are owned or leased by the Fajled Bank and that are occupied by the

Failed Bank as of Bank Closing.

"Book Value" means, with respect to any Asset and any Liability Assumed, the
dollar amount thercof stated on the Accounting Records of the Failed Bank. The Book Value of
any item shall be determined as of Bank Closing afier adjustiments made by the Receiver for
differences in accounts, suspense items, unposted debits and credits, and other simijar
Whole Bank _P&.-‘\ wlLoss Shasmg 9 ('I)UN'_I'Y" IEAN\K
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adjusttnents ar corrections and for seto{Ts, whether voluntary or involuntary. The Book Value of
a Subsidiary of the Failed Bank acquired by the Assuming Bank shall be determined {rom the
investment in subsidiary and refated accounts on the "bank only" (uncensolidated) balance sheet
of the Failed Bank based on the equity method of accounting. Without limiting the generality of
the foregoing, (1) the Book Value of a Liability Assumed shall include all accrued and unpaid
interest thereon as of Bank Closing, and (i1} the Book Value of a 1.oan shall refiect adjusiments
for earned interest, or unearned interest (a5 it relates to the "mule of 785" or add-on-interest loans,
as applicable), if any, as of Bank Closing, adjustments for the portion of earned or unearned
loan-related credit life and/or disability insurance premiums, if any, atiributable to the Faijed
Bank as of Bank Closing, and adjustments for Failed Bank Advances, if any. in each case as
determined for {inancial reporting purposes, The Book Valug of an Asset shall not include any
adjustment for loan premiums, discounts or any related deferred income or fees, or general or
specific reserves on the Accounting Records of the Failed Bank.

"Business Day' means a day other than a Saturday, Sunday, Federal legal
holiday or legal holiday under the laws of the State where the Failed Bank is focated, or a day on

which the principal office of the Corporation is closed.

"Chartering Authority' means (i) with respect to a national bank, the Office of
the Comptroller of the Currency, (ii) with respect to a Federal savings association or savings
bank, the Office of Thrift Supervision, (i) with respect to a bank or savings institution chartered
by a State, the agency of such State charged with primary responsibility for regulating and/or

~viosing banks or savings institutions, as the case may be, (iv) the Corporation in accordance with
12 U.S.C. Section 1821(c), with regard to self appointment, or {v) the appropriate Federal
banking agency in accordance with 12 11.5.C 1821 (e)(9).

"Commitiment" means the unfunded portion of a line of credit or other
commitment reflected on the books and records of the Failed Bank to make an extension of
credit (or additional advances with respect 10 a Loan) that was legally binding on the Failed Bank
as of Bank Closing, other than extensions of credit pursuant to the credit card business and
overdraft protection plans of the Failed Bank, if any.

"Credit Documents" mean the agreements, instruments, certificates or other
documents at any time evidencing or otherwise relating to, goveming or executed in connection
with or as security for, 2 Loan, including without limitation notes, bonds, Joan agreements, letter
of credit applications. lease financing contracts, banker's acceptances, drafts, interest protection
agreements, currency exchange agreements, repurchase agreements, reverse repurchase
agreements, guarantecs, deeds of trust, mortgages, assignments, security agreements, pledgoes,
subordination or priority agreements, lien priority agreements, yndertakings, security
instruments, certificates, documents, legal opinions, participation agreements and intercreditor
agreements, and all amendments, modifications. renewals, extensions, rearrangements, and
substitutions with respect to any of the foregoing.

"Credit File" means al! Credit Documents and afl other credit, collateral, or
insurance documents in the possession or custody of the Assuming Bank, or any of its
Subsidiaries or Affiliates, refating to an Asset or a Loan included in a Put Notice, or copies of
any thersof,

Whiale Bunk P&A wLoss Sharing 3 COUNTY BANK
& Febrary 2609 MERCED, CA




"Data Processing [ case” means any lease or licensing agreement, binding on
the Failed Bank as of Bank Closing, the subject of which is data processing equipment or
computer hardware or software uscd in connection with data processing activities, A lease or
licensing agreement for computer sofiware used in connection with data processing activities
shall constitute a Data Processing Lease regardless of whether such lease or licensing agreement

also covers data processing equipment.

"Deposit” means a deposit as defined in 12 L1S.C. Section 1813(1), including
without limitation, outstanding cashier's checks and other official checks and all uncoltected
items included in the depositars’ balances and credited on the books and records of the Failed
Bank; provided. that the term "Oeposit” shall not include all or any portion of those deposit
balances which. in the discretion of the Receiver or the Corporation, (i) may be required to
satisty it for any liquidated or contingent fiability of any depositor arising from an unauthorized
or unlawtul transaction, or (i) may be needed to provide payment of any liability of any
depositor to the Faiied Bank or the Receivar, including the liability of any depositor as a director
or officer of the Failed Bunk. whether or not the amount of the Hability is or can be determined

as of Bank Closing.

“Failed Bank Advapces' means the 1oal sums paid by the Failed Bank 1o (i)
protect its lien position, (i) pay ad valorem taxes and hazard surance, and (iii) pay credit fife
insurance, accident and health insurance. and vendor's single interest insurance,

"Fair Market Value" means (1)(a) “Market Value™ as defined in the regulation
prescribing the standards tor reai estate appraisals used in federally related transactions. 12
C.F.R. § 323.2(g). and accordingly shall mean the most probable price which a property should
bring in a competitive and open market under «l! conditions requisite 1o a fair sale. the buver and
seller each acting prudently and knowledgeably. and assuming the price is not affected by undue
stimulus. Implicit in this definition is the consummation of a sale as of a specified date and the
passing of titie from seller to buyer under conditions whereby:

{1} Buyer and selier are typically motivated:

(2) Both parties are well informed or well advised, and acting in what they consider their
own best interests;

(3) A reasonable time is ullowed for exposure in the open market:

(4) Payment is made in lerms of cash in LS, doliars or in lerms of financial arrangements
comparable thereta: and

(5) The price represents the normal consideration for the property sold unaffected by
special or creative financing or sales concessions granted by anyone associated with the

sale;

as determined as of Bank Closing by an appraiser mutually acceptable to the Receiver and the
Assuming Bank; any costs and fees associated with such determination shall be shared equally
by the Receiver and the Assuming Bank, and {b) which, with respect to Bank Premises (to the
extent, if'any, that Bank Premises are purchased utilizing this valuation method), shall be
determined not later than sixty (60) days afier Bank Closing by an appraiser selecied by the
Receiver and the Assuming Bank within seven {7} days after Bank Closing; or (ii) with respect to
COUNTY BANK
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property other than Bank Premises purchased utilizing this valuation methad, the price therefore
as established by the Receiver and agreed to by the Assuming Bank. or in the absence of such
agreement., as determined in accordance with ¢lause (1Xa) above.

"First Loss Amount” means the dollar amount of liability set forth in Asticle VH
that the Assuming Bank will incur with respoet the loss sharing agreements.

"Fixtures" means those leasehold improvements, additions, aiterations and
installations constituting all or a part of Bank Premises and which were acquired, added. built,
installed or purchased at the expense of the Failed Bank, regardless of the holder of legal title

thereto as of Bank Closing.

"Furniture and Eguipment” means the furniture and equipment, other than

motor vehicles, leased or owned by the Failed Bank and reflected on the books of the Failed
Bank as of Bank Closing, including without limiiation automated teller machines, carpeting,
furniture, oflice machinery (including personal computers), shelving, office supplics, telephone,
surveillance and seourity systems, Motor vehicles shall be considered other assets and pass al

Book Value.

"Indemnitees' means, cxcept as provided in paragraph (k) of Section 12.1, (i)
the Assuming Bank, (i) the Subsidiaries and Affiliates of the Assuming Bank other than any
Subsidiaries or Affiligtes of the Failed Bank that are or become Subsidiaries or Affiliates of the
Assuming Bank, and (iii) the directors, officers, employees and agems of the Assuming Bank
and its Subsidiaries and Affiliates who are not also present or former directors, officers,
employees or agents of the Failed Bank or of any Subsidiary or Affiliate of the Failed Bank.

"Information Package'" means the compilation of financial and other data with
respect 10 the Failed Bank entitled "Information Package," as of 30 September 2008 and any
amendments or supplements thereto provided to the Assuming Bank by the Corporation.

"Legal Balance" means the amount of indebtedness legally owed by an Obligor
with respect to a Loan, including principal and accrued and unpaid interest, late fees, attorneys’
fees and expenses, w@xes, insurance premiums, and similar charges, if any,

"Liabilities Assumed" has the meaning provided in Section 2.1.

"Lien' means any mortgage, lien, pledge. charge, assignment for sceurity
purposes, sccurity interest, or encumbrance of any Kind with respect to an Asset, including any
conditional sale agreement or capital lease or other title retention agreement relating to such

Asset,

"Loans"” means all of the following owed (0 or held by the Failed Bank as of
Bank (losing:

(i loans (including loans which have been charged off the Accounting
Records of the Failed Bank in whole or in part prior to the date of the Information Package),
participation agreements, interests in participations, overdrafis of customers (including but not

Whole Bank P&A w/loss Sharing 4 COUNTY BAMK
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limited to overdrafts made pursuant 10 an overdraft protection plan or similar extensions of credit
in connection with a deposit account), revolving commercial Jines of credit, home equity lines of
credit, Commitments, United States and/or State-guaranteed student loans, and lease [inancing

CAnLracty,

(an all Liens. rights (including cights of sci-off). remedies, powers, privileges,
demands, claims, priorities. equities and henelits owned or keld by, or aceruing or to accrue (© or
for the benefit of, the holder af the obiigations ar instruments referred to in clause (i) above,
including but not limited to thase arising under or based upon Credit Docurments, casualty
insurance policies and binders. standby letters of credit. mortgagee title insurance policies and
bindess. payment bonds and performance honds at any time and from time 1o time existing with
respect 10 any of the abligations or instruments referred 1o in ¢lause (i) above; and

(i1} alf amendments, modilications, rencwals, extensions, refinaneings, and
refundings of or for anv of the foregoing,

“Net Asset Value” means the difterence, expressed either as a positive or
negative nuraber, hetwveen the Assers purchased pursuant to Article 1§11, and Liabiliftes Assumed.

"Qbligor" means each Person liable for the full or parital payment or
performance of any Loan, whether such Person is obligated directly. indirectly, primarily,
sgeondarily, jointly, or severally,

"Other Real Estate’ means all interests in real estate {other than Bank Premises
and Fixtures} and toans on "in substance foreclosure” status as of Bank Closing as recorded on
the Accounting Recards of the Faded Bank, including but not limited 10 mineral rights, teaschold
rights, condominium and cooperative interests, air rights and development rights that are owned

by the Failed Bank.

"Person” means any individual, corporation, partnership, joint venture,
association, joint-stock company, trust, unincorporated organizalion, or government of any
agency or political subdivision thereof, excluding the Corporation.

"Primary Indemnitor" means any Person (other than the Assuming Bank or any
of its Affiliates) who is ebligated to indemnify ar insure, or otherwise make payments (inciuding
payments on account of claims made against) to or on behalf of any Person in connection with
the clatms covered under Article XII, wcluding without limitation any insurer issuing any
directors and officers Hability policy or any Person issuing s financial institution bond or
banker's blanket bond.

“Proforma™ means producing a balance sheet that reflects a reasonably accurate
financial statement of the Failed bank through the date of closing. The Proforma financial
statements serve as a basis for the opening entries of both the Assuming Bank and the Receiver.

"Put Date" has the meaning provided in Section 3.4,

"Put Notice" has the meaning provided in Section 3.4.

Whinle Bank P&A wiloss Sharing . 6 COUNTY BARK
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"Qualified Financigl Congeact' means a qualified financial contract as defined

in 12 ULS.C. Section 182 1(e)}(8WN).

"Record™ means any document. microfiche, microfilm and coraputer records
{including but not kmited to magnetic tape, disc storage, card forms and printed copy) of the
Failed Bank generated or maintained hy the Falled Bank that is awned by or in the possession of

the Receiver at Bank Closing.

"Related Liability™ with respect 1o any Asset means any hability existing and
reflected on the Accounting Records of the Failed Bank as of Bank Closing Jor {i) indebtedness
secured by mortgages. deeds of trust, chartel mortgages, security interests or other liens on or
affecting such Asset. (il) ad valorem taxes applicable 1o such Asset, and (iii) any other obligation
determined by the Receiver to be directly related 1o such Asset.

"Related Liability Amaunt” with respect 1o any Related Liability on the books
of the Assuming Bank. means the amount of such Related Liability as stated on the Accounting
Records of the Assuming Bank (as maintatned in accordance with generally accepted accounting
principles) as of the date as of which the Related Liability Amount is being determined, With
respect to a liabihity chat relates to rmore than one asset, the amount of such Related Liability shall
be allocated among such assets for the purpose of determining the Related Liability Amount with
respect to any one of such assets, Such allocation shall be made by specific allocation, where
determinable, and atherwise shall be pro rata based upon the dollar amount of such assets stated
an the Accounting Recards of the entity that owns such asset,

"Repurchase Price” means. with respect {0 any Loan the Book Value. adjusted
1o reflect changes to Book Value after Bank Closing. plus (i) any advances and interest on such
Loan after Bank Closing. minus (iii) the total of amounts received by the Assuming Bank for
such Loan, regardless ot how applied, after Bank Closing. plus {iv) advances made by Assuming
Bank, plus (v) wtal disbursements of principal made by Receiver that are not included in the

Book Value.

"'Safe Beposit Boxes™ means the safe deposit boxes of the Failed Bank, if any,
including the removabie safe deposit boxes and safe deposit stacks in the Failed Bank's vault(s),
all rights and benefits (other than fees collected prior 1o Bank Closing) under rental agreements
with respect to such safe deposit boxes, and all keys and combinations thereto.

"Settlement Date' means the first Business Day immediately prior to the day
which is one hundred eighty (180) days afler Bank Closing. or such other date prior thereto as
may be agreed upon by the Receiver and the Assuming Bank. The Receiver, in its discretion,
may extend the Settlement Date.

"Settlement Interest Rate" means. for the first calendar quarter or portion
thereof during which interest accries, the rate determined by the Receiver to be equal o the
equivaicnt coupon issue vield on twenty-six (26)-week United States Treasury Bills in effect as
of Bank Closing as published in The Wal] Street Journal; provided, that if no such equivalent
coupon issue yield is availablc as of Bank Closing, the equivalent coupon issue yield for such

Whale Bank PEA wiLoss Sharing 7 COUNTY RANK
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Treasury Bills most recent{y published in The Wall Street Journal prior to Bank Closing shall be
used. Thereafter, the rate shall be adjusted to the rate determined by the Receiver to be equal o
the equivalent coupon issue yietd on such Treasory Bills in effect as of the fiest day of cach
succeeding calendar quarter during which interest accrues as published in The Wall Street

Journal.

"Subsidiary" has the meaning set forth in Section 3¢w)(4} of the Federal Deposit
Insurance Act, 12 U.S.C. Nection 1813¢w)i(4). as amended.

ARTICLE 1l
ASSUMPTION OF LIABILITIES

21 Liabilities Assumed by Assuming Bank. The Assuming Bank expressly
assumes at Book Value (except QFCs and subject 1o adjustment puesuans to Article VIiT) and
agrees ta pay, pecform, and discharge all of the following liabilities of the Failed Bank as of
Bank Closing. except as atherwise provided in this Agreement (such liabilities referred to as

"Liabilities Assumed™);

(@) Assumed Deposits: pravided. that as to any Deposits of public money
which are Assumed Deposits, the Assuming Bank agrees to properly secure such
Deposits with such of the Asscts as appropriate which, prior to Bank Closing,
were pledged as security therefor by the Failed Bank. or with assets of the
Assuming Bank, if such securing Assets. if any. are insufficient to properly secure
such Deposits:

(b} liahilities for indebtedness secured by mortgages. deeds of trust, chattel
mortgages, security interests or other Hens on or affecting any Assets, if any;
provided, that the assumption of any liability pursuant to this paragraph shall be
limited to the market value of the Assets securing such liability as determined by
the Regeiver;

{c) borrawings from Federal Reserve Banks and Federal Home Loan Banks,
if any, provided. that the assumption of any Nability pursuant to this paragraph
shall be limited to the market value of the assets securing such liability as
determined by the Receiver: and overdrafis, debit balances, service charges,
reclamations, and adjustinents to accounts with the Federal Reserve Banks as
reflected on the books and records of any such Federal Reserve Bank within
ninety (90) days afler Bank Closing. if any.

{d)  ad valorem taxes applicable 10 any Asset, if any; provided, that the
assumption of any ad valoremn taxes pursuant to this paragraph shall be limited to
an amount equal to the market value of the Asset to which such taxes apply as

determined by the Receiver;

(e} liabilities. if any, for federal funds purchased, repurchase agreenients and
overdrafts in accounts maintained with other depository institutions (including
any acerded and unpaid interest thercon computed to and including Bank

Whaole Bank P&A w/Lass Sharnny 8 COUNTY BANK
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shall be limited to the marker value of the Assets securing such fiability ag
determined by the Receiver:

(f United States Treasury tax and loan note option accounts, i any:

(g) liabiliues for any acceptance or commercial letter of credit (other than
“standby letters of credie” as defined in 12 C.F R, Section 337.2(a)); provided.
that the assumption of any tahitity pursuant 1o this paragraph shall be limited to
the market value of the Assets securing such Hability as determined by the
Receiver;

th) duties and oblipations assumed porsuant 10 this Agreement inciuding
without limiation those relating 1o the Failed Bank's credit card business,
overdrafi protection plans. safe deposit business, safekeeping business or trusi
business, if any,

(i} liabilities, if any. for Commitments:

) liabilities, if any, for amaunis owed 10 any Subsidiary of the Failed Bank
acqutred under Section 3. (s

(k) labdiaes, tfany. with respect to Qualified Vinancial Contracts:

(1} dutivs and obligations under any contract pursuant to which the Faled
Bank provides mortgage servicing for others, or morigage servicing is provided to
the Failed Bank by others: and

(m)  all asset-related oftensive litigation ltabilities and all asset-related
defensive litigation labilittes, but only 10 the extent such lizbilities relate 10 assets
subject to a losy share agreement. and provided that all olher defensive litigation
and any ¢lass actions with respect o credit card business are retained by the
Receiver.

Schedule 2.7 attached hereto and incorporated herein sets forth certain categories of
{.iabilities Assumed and the agpregate Baok Value of the Liabihitiey Assumed in such categories,
Such schedule is based upon the best information available 1o the Receiver and may be adjusted
as provided in Article VIIL

2.2 [Interest on Deposit § jabilities. The Assuming Bank agrees that. from and afier
Bank Closing, it will accrue and pay interest on Deposit labilities assumed pursuant to Section
2.1 atarate(s) it shalt determine: provided. that for non-transaction Deposit liabilities such
rate(s) shail not be less than the lowest rale oftercd by the Assuming Bank to its depositors for
nor-transaction deposit accounts. The Assuming Bank shall permit each depositor to withdraw,
without penalty for early withdrawal. all or any portion of such depositor's Deposit. whether or
rot the Assuming Bank elects to pay interest in accordance with any deposit agreement formerly
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existing between the Failed Bank and such depositor; and further provided. that it such Deposit
has heen pledged to secure an obligation of the depositor or other party. any withdrawal thereof
shall be subyject to the terms of the agreement governing such pledge. The Assuming Bank shafl
give notice to such depositors as provided in Section 5.3 of the rate(s) of interest which it has
dotermined to pay and of such withdrawal rights.

2.3 Unglaimed Deposity. If, within eighteen (18) months afier Bank Closing, any
depasitor of the Failed Bank does nat claim or arrange to continue such depositor's Deposit
assumed pursuant to Section 2.1 ar the Assuming Bank, the Assuming Bank shall, within fifieen
{(15) Business Days after the end of such ecighteen (18)-month period, (i) refund to the
Corporation the full amount of each such Neposit (without reduction for service charges). (i)
provide to the Coarporation a schedule of all such refunded Deposits in such form as may be
prescribed by the Coeporation, and (i) assign, teansfer, convey and deliver to the Receiver all
right, title and interest of the Assuming Bank i0 and 10 Records previously transferred to the
Assuming Bank and other records generated or maintained by the Assumning Bank pertaining to
such Deposits. During such eighteen (18)-month period, at the request of the Corporation, the
Assuming Bank promptly shall provide to the Corporation schedutes of unclaimed deposits in
such form 45 may be prescribed by the Corporation,

24 Employee Plans. Except as provided in Section 4.12, the Assuming Bank shall
have no liabifitics. oblipations or responsibilities under the Failed Bank's health care, bonus,
vacation, pensior, profit sharing, deferred compensation. 401K or stock purchase plans or similar
plans. if any, unless the Recetver and the Assuming Bank agree otherwise subsequent 1o the date

of this Agreement.

ARTICLE I
FURCHASE OF ASSETS

3.1 Assets Purchased by Assuming Bank. With the exception of certain assets
expressly exchuded in Sections 3.5 and 3.6, the Assuming Bank hereby purchases {from the
Receiver, and the Receiver hereby sells. assigns, transfers. conveys. and delivers to the
Assuming Bank, all right, title, and intercst of the Receiver in and to all of the assets (real.
personal and mixed, wherever located and however acquired) including all subsidiaries. joint
ventures, partnerships, and any and all other business combinations or arrangements. whether
active, inactive, disselved or terminated, of the Failed Bank whether or not reflecied on the
books of the Failed Bank as of Bank Closing. Schedules 3. and 3.1a attached hereto and
incorporated herein. sets forth certain categorics of Assets purchased hereunder, Such schedule is
based upon the best information avajlable to the Receiver and may be adjusted as provided m
Article VIIL Assets are purchased hercunder by the Assuming Bank subject to all ltabilities for
indebledness collateratized by Liens affecting such Assets to the extent provided in Section 2.1,
The subsidiaries, joint ventires, partnerships, and any and all other business combinations or
arrangements, whether active, inactive, dissolved or terminated being purchased by the
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Assuming Bank includes, but is not limited to, the entities listed on Schedule 3.1a,
Notwithstanding Section 4.8, the Assuming Bank specifically purchases all morigage servictng
rights and obligations of the Failed Bank.

3.2 Asset Purchase Price.

{(a) All Assets and assets of the Failed Bank subject to an option to purchase by the
Assuming Bank shaft be purchased for the amount, or the amount resulting from the method
specitied for determining the amount, as specified on Schedule 3.2 except as otherwise may be
provided herein. Any Asset, asset of the Fatled Bank subject to an option to purchase or other
asset purchased for which no purchase price is specitied on Schedule 3.2 or otherwise herein
shail be purchased at its Baok Value, Loans or other assets charged off the Accounting Records
of the Failed Bank prior 1o the date of the [nformation Package shall be purchased at a price of

2810

{b) The purchase price for securities (other than the capital stock of any Acquired
Subsidiary) purchased under Section 3.1 by the Assuming Bank shall be the market value thereof
as of Bank Closing, Which market value shall be (i) the “Mid/Last”, or “Trade” (as applicable).
market price for each such security quoted at the close of the trading day effective on Bank
Closing as published electronically by Bloomberg, .P.; (ii) provided. that if such market price is
not available for any such security, the Assuming Bank will submit a bid for each such security
within three days of notification/bid request by the Receiver {unless a different time period is
agreed to by the Assuming Bank and the Receiver) and the Receiver, in its sole diseretion will
accept or reject each such bid; and (iii) further provided in the absence of an acceptable bid from

the Assuming Bank, each such security shall not pass to the Assuming Bank and shall be deemed
to be an excluded asset bereunder.]

(c) Qualified Financial Contracts shall be purchased at market value determined in
accordance with the terms of Exbibit 3.2(¢). Any costs associated with such valuation shall be
shared equally by the Recetver and the Assuming Bank,

3.3 Manper of Convevance; Limited Warranty; Nonrecourse; Etc. THE
CONVEYANCE OF ALL ASSETS, INCLUDING REAL AND PERSONAL PROPERTY
INTERESTS, PURCHASED BY THE ASSUMING BANK UNDER THIS AGREEMENT
SHALIL BE MADE, AS NECESSARY, BY RECEIVER'S DEED OR RECEIVER'S BILL
OF SALE, "AS IS", "WHERE 18", WITHOUT RECOURSE AND, EXCEPT AS
OTHERWISE SPECIFICALLY PROVIDED IN THIS AGREEMENT, WITHOUT ANY
WARRANTIES WHATSOEVER WITH RESPECT TO SUCH ASSETS, EXPRESS OR
IMPLIED, WITH RESPECT TO TITLE, ENFORCEABILITY, COLLECTIBILYTY,
DOCUMENTATION OR FREEDOM FROM LIENS OR ENCUMBRANCES (IN
WHOLE OR IN PART), OR ANY OTHER MATTERS.

3.4 Puis of Assets to the Receiver.

(a} . Puts Prior to the Settlement Date.
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(1) During the period from Bank Clusing to and including the Business Day imrmediately
preceding the Settlement Date. the Assuming Bank shall be entitled to require the Receiver to
purchase any Assct which the Assuming Bank can establish is evidenced by forged or stolen
tnstruments as of Dank Closing; provided, thag, the Assuming 3ank shall not have the right to

require the Receiver to purchase any such Asset with respeet 1o which the Assuming Bank has
taken any action referred to in Secrion 3.4a)it) with respect 1o such Assel.

(ii) At the end of the thirty (30)-day period following Bank Closing and at that time only,
in accordance with this Seetion 3.4, the Assuming Bank shall be entitled to require the Receiver
to purchase any remaining overdraft ransterred to the Assuming Bank pursuant to 3.1 which
both was made after the "as of” date of the Information Package and was not made pursuant to an
overdraft protection plan or similar extension of credit.

The Assuming Bank shall transfer all such Assats to the Receiver without recourse, and shall
indemnify the Receiver against any and all claims of any Person claiming by, through or under
the Assuming Bank with respect 10 any such Asset, as provided in Section 12,4,

th) Noticeg to_the Receiver, In the event that the Assuming Bank elects to require the
Receiver 1o purchase anc or more Assers. the Assoming RBank shall deliver to the Receiver a
notice (a "Put Notice”) which shall include:

(1) a list of alt Assets that the Assuming Bank reguires the Receiver to
purchase:

{ii}  alistofall Related Liabilities with respect to the Assets identified
pursuant o {i} sbove; and

(i) a statement of the estimated Repurchase Price of each Asset identified
pursuant i¢ (1) above as of the applicable Put Date,

Such notice shall be i the form prescribed by the Receiver or such other form 1o which the
Receiver shal! consent. As provided in Section 9.6, the Assuming Bank shall deliver to the
Receiver such documents, Credit Files and such additional information relating to the subject
matier of the Put Notice as the Receiver may request and shal) provide to the Receiver full access

to all other relevant books and records,

(¢)  Purchase by Regeiver. The Receiver shatl purchase Assets that are specified in
the Put Notice and shall assume Related [ iabilities with respect 1o such Assets, and the transfer
of such Assets and Related Liabilities shall be effective as of a date determined by the Receiver
which date shall not be Jater than thirty (31 days afier receipt by the Receiver of the Put Notice

(the "Put Date").

(d) Purchase Price and Payment Date. Each Asset purchased by the Receiver
pursuant to this Section 3.4 shall be purchased at a price equal to the Repurchase Price of such
Asset less the Related Liability Amount applicable 10 such Assel. in each case determined as of
the applicable Put Date. If the difference between such Repurchase Price and such Related
Liability Amount is positive, then the Receiver shall pay to the Assuming Bank the amount of
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such difference: if the difference between such amounts is negative. then the Assuming Bank
shall pay to the Receiver the amount of such difference. The Assiming Bank or the Receiver. as
the case may he, shall pay the purchase price determined pursuant to this Section 3.4(d) not later
than the twentieth (20th) Business Day following the applicable Put Date. together with interest
on such amaunt at the Settlement Interest Rate for the period from and including such Put Date
to and including the day preceding the date upon which payment is made.

() Sepvicing. The Assuming Bank shall administer and manage any Asset subject 10
purchase by the Receiver in accordance with usual and prudent banking standards and husiness
practices untif such time as such Agset [s purchased by the Receiver.

(N Reversals. In the cvent that the Receiver purchases an Assct (and assumes the
Related Liability) that it s not required 10 purchase pursuant 1o this Section 3.4, the Assuming
Bank shall repurchase such Asset (and assume such Related Liability) from the Receiver at a
price computed 50 as to achicve 1he same economic result as would apply if the Receiver had
never purchased such Assel pursuant to this Section 3.4,

15 Assets Not Purchaged by Assmming Bank. The Assuming Bank does not
putrchase, acquire or assume, or (except as otherwise expressly provided in this Agreement)
obtain an option to purchase, acquise or assume under this Agreement:

(a) any financial institution bonds, banker's blanket bonds, or public liability, fire, ot
extended coverage insurance policy or any other insurance policy of the Failed Bank, or
premaum refund, uneamed premium derived from cancellation, or any proceeds payable with
respect 1o any of the foregoing:

(b any interest, right, action, claim, or judgment against (i) any officer, director,
employee, accountant, atforney. or any other Person employved or retained by the Failed Bank or
any Subsidiary of the Failed Bank on or prior to Bank Closing arising out of any act or omission
of such Person in such capacity, (ii) any underwriter of financial institution bonds, banker's
blankel bonds or any other insurance poiicy of the Failed Bank, {iii) any shareholder or holding
company of the Failed Bank, or (iv) any other Person whose action or inaction may be related to
any toss (exclusive of any loss resulting from such Person's failure to pay on a Loan made by the
Failed Bank) incurred by the Failed Bank; provided. that For the purposes hereof, the acts,
ontissions or other events giving rise 1o any such claim shall have occurred on or betore Bank
Closing, regardless of when any such ¢laim is discovered and regardless of whether any such
claim is made with respect to a financial instilution bond, banker's blanket bond, or any other
insurance policy of the U'ailed Bank in force as of Bank Closing:

(¢} prepaid regulatory assessments of the Failed Bank, if any;

(d) legal ar equitable interests in tax receivables of the Failed Bank, if any, including
any claims arising as a result of the Failed Bank having entered into any agreeiment oc otherwise
being joined with another Person with respect to the filing of tax retumns or the payment of taxes;

(€)  amounts reflected on the Accounting Records of the Failed Bank as of Bank
Closing as a general or specific loss reserve or contingeney account, if any;
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(N leased or owned Bank Premises and leased or owned Furniture and Equipment
and Fixtures and data processing equipment ¢including hacdware and software) located on leased
or owned Bank Premises. if any: provided. thas the Assoming Bank does oblain an option under
Section 4.6, Section 4.7 or Section 4.8, as the case mav be. with respect thereto:

(g} owned Bank Premises which the Receiver. in its discretion, determines may
contain environmentally bazardous substances:

{(h)  any "goodwill." as such wrnt (s defined in the instructions 10 the report of
condition prepared by hanks ¢xamingd by the Corporation in accordance with 12 C.F.R. Section
304.4, and other intangibles:

(i) any criminalfrestitution orders issued in favor of the Faled Bank;

() the subsidiary MALL:;

(k) assets essentil 10 the Receiver in accordance with Section 3.6

J.6 Reteantion or Repurchase of Assets Exvential to Receiver.

(a)  The Receiver may refuse 1o sell to the Assuming Bank. or the Assuming BBank
agrees, at the request of the Receiver set forth in a written notice 1o the Assuming Bank. to
assign. transfer, convey, and deliver to the Receiver all of the Assuming Bank's right. title and
inigrest in and 1o, any Asset or asset essential to the Receiver as delermined by the Receiver ity
discretion (logether with all Credit Documents evidencing or pentaining therete). which may
include any Asset or asset that the Receiver determines to be:

(1) made to an officer. director. or other Person engaging in the affairs of the
Failed Bank. ity Subsidiaries or Affiliates oy any related epiities of any of

the foregoing;

(i the subject of any investigation relating 10 any claim with respect to any
item described in Section 3.5(4) or (b), or the subject of. or potentially the
subject of, any legal procecdings:

(i) made to a4 Person who ts an Obligor on a loun owned by the Receiver or
the Corporation in its corporate capacity or its capacity as receiver of any
mstitution:

(iv)  secured by collateral which also secures any asset owned by the Receiver:
or

(v) related to any asset of the Failed Bank not purchased by the Assuming
Bank under this Article [IF or any liability of the Failed Bank not assumed
by the Assuming Bank under Article [}
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(b)  Each such Asset or asset purchased by the Receiver shall be purchased at a price
equal to the Repurchase Price thereof less the Related Liabitity Amount with respect o any
Related |.iabilities related to such Agsel or asset, in each case determined as of the dale of the
notice provided by the Receiver pursuant to Section 3.6{a). The Receiver shall pay the Assuming
Bank not later than the twentieth (20th) Business Day following receipt of related Credit
Documents and Credit Files together with interest on such amount at the Settlement Interest Rate
for the period from and including the date of receipt of such documents o and including the day
preceding the day on which payment ts made, The Assuming Bank agrees to administer and
manage edach such Assel or asset in accordance with usnal and prudent banking standards and
business practices until each such Asset or agset is purchased by the Receiver. All transfers with
respect to Assel ar assets under this Section 3.6 shall be made as provided in Section 9.6. The
Assuming Bank shall transter all such Asset or assets and Related Liabilities 10 the Receiver
without recourse. and shall indemnify the Receiver against any and ait claims of any Person
claiming by, through or under the Assuming Bank with respect 10 any such Asset or asset, as
provided in Section 12.4,

ARTICLE IV
ASSUMPTION OF CERTAIN DUTIES AND OBLIGATIONS

the Assuming Bank agrees with the Receiver and the Corporation as follows:

4.0 Continuation of Banking Business. 1he Assuming 3ank agrees to provide full
scrvice banking in the trade arca of the Failed Bank commencing on the first banking business
day after Bank Closing and to mainain such presence until it has received all pecessary
regulatory approvals to cease providing such hanking services in the trade area. Atthe option of
the Assuming Bank, such banking services may be provided at any or all of the Bank Premises,

or at ather premises within such trade area.

4.2 Apreement with Respect to Credit Card Business. The Assuming Bank agrees
to honor and perform. from and after Bank Closing, all duties and obligations with respect to the
Faifed Bank's credit card business, and/or processing related (o credit cards. if any, and assumes
all outstanding extensions of credit with respect thereto.

4.3 Agreement with Respect to Safe Deposit Business. The Assuming Bank
assumes and agrees 1o discharge, from and after Bank Closing, in the usual course of conducting
a banking business, the duties and abligations of the Failed Bank with respect to all Safe Deposit
Boxes, if any. of the Failed Bank and to maintain all of the necessary facilities for the use ol such
boxes by the renters thereof during the periad (or which such boxes have been rented and the
rent therefor paid to the Failed Bank, subject to the provisions of the rental agreements between
the Failed Bank and the respective renters of such boxes; provided. that the Assuming Bank may
relocate the Safe Deposit Boxes of the Failed Bank 1o any office of the Assuming Bank located

in the trade arca of the Failed Bank,

4.4 Agreement with Respect to Safekeeping Business. The Receiver transfers,

conveys and delivers to the Assuming Bank and the Assuming Bank accepts all securities and
other items, if any. held by the Failed Bank in safekeeping for its customers as of Bank Closing.
The Assuming Bank assumes and agrees 1o honot and discharge, from and afler Bank Closing.
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the duties and obligations of the Failed Rank with respect 1o such securities and items held in
safekecping. The Assuming Bank shall be entitled 10 all rights and benefits hererofore accrued or
hereafter accruing with respect thereto. The Assuming Bank shall provide to the Receiver written
verification of al assets held by the Failed 8ank for safekeeping within sixty (60) days after

Bank Closing.

4.5 Agreement with Respect to Trust Bosiness.

(a) The Assunung Bank shall. without further transfer, substitution, act or deed, to the
full extent permitted by law, succeed to the rights, obligations, propenics, assets. Investments,
deposits, agreements, and trusts of the Failed Bank under trissts, executorships, administrations,
guardianships, and agencies, and other fiduciary or representative capacities, all to the same
extent as though the Assuming Bank had assumed the same from the Failed Bank poor to Bank
Clesing; provided, that any liability based on the misfeasance, malftasance or nonfeasance of the
Failed Bank, its directors. officers, emplayees or agents with respect to the trust business is ot
assumad hereunder,

(hy  The Assuming Bank shall, 1o the full extent permitted by law, succeed to, and be
entitled to take and execute, the appointment to all executorships, trusteeships, guardianships and
other tiduciary or representative capacities to which the Failed Bank is or may be named in wills,
whenever probated. or to which the Failed Bank is or may be named or appointed by any other

instrument.

(¢} Inthe event additional proceedings of any kind are necessary to accomplish the
transfer of such trust business, the Assuming Bank agrees that. at its own expense, it will take
whatever action is necessary 1o accomplish such transfer. The Receiver agrees to use reasonable
efforts to assist the Assumtiog Bank in accomplishing such transfer.

{d)y  The Assuming Bank shall provide to the Recejver written verification of the
assets held in comnection with the Failed Bank’s trust business within sinty (60} days after Bank

Closing.

4.6  Agrecmeat with Respect to Bank Premises.

{(a) Option_to Purchase. Subject to Section 3.5, the Receiver hereby grants to the
Assuming Bank an exclusive option for the peciod of ninety (90) days commencing the day after
Bank Closing to purchase any or all owned Bank Premises, including all Furniture, Fixtures and
Equipment located on the Bank Premises. The Assuming Bank shall give written notice to the
Receiver within the option period ot its election 1o purchase or not 1o purchase any of the owoed
Bank Premises. Any purchase of such premiscs shall be effective as of the date of Bank Closing
and such purchase shall be consummated as soon ays practicable thereafter, and in no event later
than the Settlemnent Date.

(b)  QOption to Lease. The Receiver hereby grants to the Assuming Bank an exclusive
option for the period of ninety (90} days commencing the day after Bank Closing to cause the
Receiver to assign 1o the Assuming Bank any or all leases for leased Bank Premises, if any.
which have been continuously occupicd by the Assuming Bank irom Bank Closing to the date it
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clects to accept an assignment of the leases with respect thereto (o the extent such leases can be
assigned: provided, that the excrcise of this option with respect to any lease must be as to all
premises or other property subject 1o the lease, ¥ an assignment cannot be made of any such
leases, the Receiver may, in its discretion, enter into subleases with the Assuming Bank
containing the same terms and conditions provided under such existing leases for such leased
Bank Premises or other property. The Assuming Bank shall give notice to the Receiver within
the option period of its clection to accept or not fo accept an assignment of any or all leases (or
enter inte subleases or new feases in lieu thereof). The Assuming Bank agrees to assume all
leases assigned (or enter into sublcases or new leases in licu thereof) pursuant to this Section 4.6,

(c) Pagilitation. The Recciver agrees to facilitate the assumption, assignment or
sublease of leases or the negotiation of new leases by the Assuming Bank; provided, that neither
the Receiver nor the Corporation shall be obligated to engage in litigation, make payments to the
Assuming Bank or to any third party in connection with facilitating any such assumption,
assignment, subleasc or negotiation or commit 10 any other obligations to third parties,

(d)  Qgeupancy. The Assuming Bank shall give the Receiver fifteen (15} days' prior
written notice of its intention to vacate prior to vacating any leased Bank Premises with respect
1o which the Assuming Bank has not exercised the option provided in Sectio 4.6(b). Any such
notice shall be deemed 1o terminate the Assuming Bank's option with respect 1o such leased
Bank Premises,

(e) Occupancy Costs.

(i) The Assuming Bank agtecs to pay to the Receiver, or to appropriate third
partics at the direction of the Receiver, during and for the period of any occupancy by it of (x)
owned Bank Premiscs the market rental value and all operating costs, and (y) leased Bank
Premises, all operating costs with respect thereto and 10 comply with all relevant terms of
applicable leases entered into by the Failed Bank, including without limitation the timely
payment of all rent. Operating costs include, without limitation all taxes, fees, charges, utilitics,
insurance and assessrents, 1o the extent not included in the rental value or rent. If the Assuming
Bank elects 10 purchase any owned Bank Premises in accordance with Section 4.6(a), the amount
of any rent paid (and taxes paid 1o the Receiver which have not been paid to the taxing authority
and for which the Assuming Bank assumes liability) by the Assuming Bank with respect thereta
shall be applied as an offset against the purchase price thereof.

(i) The Assuming Bank agrees during the period of occupancy by it of owned
or leased Bank Premises, to pay to the Receiver rent for the use of all owned or leased Furniture
and Equipment and all owned or leased Fixtures located on such Bank Premises for the period of
such ocenpancy. Rent for such property owned by the Failed Bank shall be the market rental
value thereof, as determined by the Receiver within sixty (60) days after Bank Closing. Rent [or
such leased property shall be an amount equal to any and all rent and other amounts which the
Receiver incurs or accrues as an obligation or is obligated to pay for such period of occtpancy
pursuant to al! leases and coniracts with respect 1o such property. If the Assuming Bank
purchases any owned Furniture and Equipment or owned Fixtures in accordance with Section
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4.6(T) or 4.6(h), the amount of any rents paid by the Assuming Bank with respect thereto shall be
applied as an offset against the purchase price thercol.

(1) Certain Requirements as to Furniture, Equipment and Fixtures. [f the
Assuming Bank purchases owned Bank Premises or accepts an assignment of the lease (or enters
into a subleasc or a new lease in Tieu thereo!) for leased Bank Premises as provided in Section
4.6(a) or 4.6(b). or if'the Assuming Bank docs not exercise such option but within twelve (12)
months following Bank Closing obtains the right to occupy such premises (whether by
assignment, lease, sublease, purchase or atherwise), other than in accordance with Section 4.6(a)
oy (b). the Assuming Bank shall (1) efiective as of the date of Bank Closing. purchase from the
Receiver all Fumniture and Equipment and Fixtures owned by the Failed Bank and located
thereon as of Bank Closing. (ii) accept an assignment or a sublease of the leases or negotiate new
leases tor all Furniture and Equipment and Fixtures leased by the Failed Bank and located
thereon, and (iii) if applicable, accept an assignment or a sublease of any ground Jease or
negotiate 4 new ground lease with respect to any land on which such Bank Premises are located:
provided. that the Receiver shall not have disposed of such Furniture and Equipment and
Fixtures or repudiated the Jeases specified in clause (i) or (iii).

(&) Vacating Premises,

(N [T the Assuming Bank ¢lccts not to purchase any owned Rank Premises,
the notice ot such election in accordance with Section 4.6(a) shall specify the date upon which
the Assuming Bank's occupancy of such premises shali terminate, which date shall not be later
than ninety (90) days after the date of the Assuming Bank's netice not to exercise such option.
The Assuming Bank promptly shall relinguish and release to the Receiver such premises and the
Furniture and Equipment and Fixtures tocated thereon in the same condition as at Baok Closing,
normal wear and tear excepted. By occupying any such premises after the expiration of'such
ninety (90)-day period, the Assuming Bank shall, at the Receiver's option, {x) be deeted to have
agreed 1o purchase such Bank Premisces, and 1o assume all leases, obligations and liabilities with
respect to leased Furniture and Equipment and leased Fixtuares located thereon and any ground
Jease with respect to the land on which such premises are located, and (v) be required to purchase
all Furniture and Equipment and Figtures owned by the Failed Bank and Jocated on such
premises as of Bank Closing.

(i) 1f the Assuming Bank elects not to accept an assignment of the lease or
sublease any leased Bank Premises, the notice of such election in accordance with Section 4,6(b)
shall specify the date upon which the Assuming Bank’s occupancy of such leased Bank Promises
shall terminate, which date shall not be later than the date which is one hundred cighty () 80)
days after Bank Closing. Upon vacating such premises. the Assuming Bank shall relinquish and
release to the Receiver such premises and the Fixtures and the Furniture and Equipment focated
thereon in the same condition as at Bank Closing, normal wear and tear excepted. By failing to
provide notice of its intention 1o vacate such premises prior to the expiration of the option perfod
specified in Section 4.6(b). or by occupying such premises after the one hundred eighty {180)-
day period specificd above in this paragraph (ii}, the Assuming Sank shall. a1 the Receiver's
aption, {x) be deemed to have assumed all feases, obligations and liabilities with respect to such
premises (including any ground lease with respect to the land on which premises are located),
and leased Furniture and Equipment and Jeased Fixtures localed thercon in accordance with this
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Section 4.6 (unless the Receiver previously repudiated any such lease), and (y) be required to
purchase alt Furniture and Equipment and Fistures owned by the Faited Bank and located on

such premises as of Bank Closing.

th) Furpiture and Equipment and Certain Other Eguipment. The Receiver
hereby grants to the Assuming Bank an option to purchase all Furniture and Equipment or any
telecommunications, data processing equipment (including hardware and software) and check
processing and simbar operating equipment osvned by the Faited Bank and located at any leased
Bank Premises that the Assuming Bank elects to vacate or which it could have, but did not
oeeupy, pursiant to this Section 4.6; provided. that, the Assuming Bank shall give the Receiver
notice uf its election to purchase such property at the time it gives notice of its infention to vacate
such Baok Premises or within ten (10} davs after Bank Closing for Bank Premises it could have,
but did not, occupy.

4.7  Agreement with Respect to Leased Data Processing Equipment

(a)  The Recciver herehy grants to the Assuming Bank an exclusive option for the
period of ninety (90) days commencing the day after Bank Closing to accept an assignment from
the Recetver of any or aill Data Processing Leases 1o the extent that such Data Processing Leases

can be assigned.

(b) The Assuming Bank shall (i) give written notice o the Receiver within the opiion
periad specified i Scetion 4.7{a) of its intent to accept or decline an assignment or sublease of
any or all Data Processtng Leases and promptly accept an assignment or sublease ol such Data
Processing Leases, and (i) give written notice to the appropriate lessor(s) that it has accepted an
assignment or sublease of any such Data Processing Leases.

(c)  The Recciveragrees to facilitate the assignment or subleasc of Data Processing
Leases or the negotiation of new leases ue license agreements by the Assuming Bank; provided,
that neither the Receiver nor the Corporation shall be obligated 1o engage in litigation or make
payments to the Assuming Bank or to any third party in connection with facilitating any such

assumption, assignment, sublease or negotiation.

(d)  The Assuming Bank agrecs, duriny its period of use of any property subject to a
Data Processing Lease, to pay to the Receiver or to appropriate third parties at the direction of
the Receiver all operating costs with respect thereto and to comply with all relevant termis of the
applicable Data Processing Leases entered into by the Failed Bank, including without limitation
the timely payment of all rent. taxes, fees, charges. wilittes. insurance and assessments,

(e) The Assuming Bank shall, not later than fifty (50) days afier giving the notice
provided in Section 4.7(b), (i} relinquish and release to the Receiver all property subject to the
relevant Data Processing Lease, in the same condition as at Bank Closing. normal wear and tear
excepted, of (1f) accept an assignment or a sublease thereof or negotiate a new jease or license
agreement under this Section 4.7.

4.8 Agreenrent with Respect to Certaip Existing Agreements.
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(1) Subicct to the provisions of Section 4.8(b). with respect to agreements existing as
of Bank Closing which provide for the rendering of services by or to the Failed Bank. within
ninety (90) days after 3ank Closing, the Assuming Bank shall give the Receiver written notice
specifying whethber it elects to assume or not to assume each such agreement. Except as may be
otherwise provided in this Article (V. the Assuming Bank agrees to comply with the terms of
each such agreement for a period commencing on the day aficr Bank Closing and ending on: (i)
in the case of an agreement that provides for the rendering of services by the Failed Bank, the
date which is ninety (90) days after Bank Closing, and (ii) in the case of an agreement that
provides for the rendering of services ro the Failed Bank. the date which is thirty (30) days after
the Assuming Bank has given notice to the Receiver of its election not 10 assume such
agreement; provided, that the Receiver can reasonably make such service agreements available
to the Assuming Hank. The Assuming Bank shall be decmed by the Receiver to have assumed
agreements lor which no noufication is timely given, The Receiver agrees to assign, transfer,
convey, and deliver to the Assuming Bank all right, title and interest of the Receiver, if any, in
and to agreements the Assaming Bank assumes hereunder. In the event the Assuming Bank
¢lects not to acceptan assignment of any lease (or sublease) or negotiate a new lease for leased
Bank Premises under Section 4.6 and does not otherwise occupy such premises, the provisions of
this Section 4 8(a) shall not apply to scevice agreements related to such premises. The Assnming
Bank agrees, duning the period it hax the use or henefit of any such agreement. promptly 1o pay
to the Receiver or to appropriate third parties at the direction of the Receiver all operating costs
with respect thereto and to comply with all relevant terms of such agreement,

() The provisions of Section 4.8(a) regarding the Assuming Bank’s election to
assume Or Nt assume certain agreements shalt aot apply to (i) agreements pursuant o which the
Failed Baok provides mortgage servicing for others or morigage serviving is provided 10 the
Failed Bank by others, (if) agreements that are subject to Sections 4.1 through 4.7 and any
insurance policy or bond egterred to in Section 3.5(») or other agreement specified in Section 3.5,
and (iit) consulting, management of employment agreemens, if any, between the Failed Bank
and its employees or other Persons. Except as otherwise expressly set forth elsewhere in this
Agreement, the Assuriug Bank does not assume any liabilities or acquire any rights under any
of the agreements described in this Section 4.3(b).

4.9  Informational Tax Reporting. The Assuming Bank agrees to perform all
obligations of the Failed Bank with respect to Federal and State income 1ax informational
reporting related to (i) the Assets and the Liabilities Assumed. (ii) deposit accounts that were
closed and loans that were paid off o collateral obtained with respect thereto prior to Bank
Closing, (1)) miscellaneous payments made to vendors of the Failed Bank, and (iv) any other
asset or liability of the Failed Bank, including, without limitation, loans not purchased and
Deposits not assumed by the Assumiog Bank, as may be required by the Receiver.

4.10  Insurance. The Assunring Bank agrees to obtain insurance coverage effeclive
from and after Bank Closing, including public liability, fire and extended coverage insurance
acceptable to the Receiver with respect to owned or leased Bank Premises that it occupics, and
all owned or leased Furniture and Equipment and Fixtures and Icased data processing equipment
(including hardware and software) located thereon. in the event such insurance coverage is not
already in force and effect with respect to the Assuming Baok as the insured as of Bank Closing.
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All such insurance shall, where appropriate (as determined by the Recciver), name the Receiver
as an additional insured,

4,11 QOffice Space for Receiver and Corporation. For the period commencing on the
day following Bank Closing and ending on the one hundred eightieth (180th) day thereafier, the
Assuming Bank agrees 1o provide to the Receiver and the Corporation, without charge, adequate
and suitable office space (including parking [acilities and vault space}. furniture, equipment
(including photocopying and telecopying machines), email accounts, network access and
technology resousces (such as shared drive) and utilities (incInding local telephone service and
fax machines} at the Bank Premises accupied by the Assuming 3ank for their use in the
discharge of their respective functions with respect 1o the Failed Bank. In the event the Receiver
and the Corporation determine that the space provided is inadequaic or unsuitable, the Receiver
and the Corporation may relocate to other quarters having adequate and suitable space and the
costs of refocation and any rental and utility costs for the bafance of the period of accupancy by
the Receiver and the Carporation shall he borne by the Assuming Bank. Additionally, the
Assuming Bank agrees to pay such bitls and invoices on behalf of the Receiver and Corporation
as the Receiver or Carporation may dicect for the period beginning on the date of Bank Closing
and ending on Setilement Date. Assuming Bank shall submit it requests for reimhursement of
such expenditures pursuant 10 Article VI of this Agreement.

412  Agreement with Respect to Continuation of Group Health Plan Coverage for
Former Emplovees of the Failed Bank.

(@) The Assumuag Bank agrees to assisi the Receiver, as provided m this Section
4.12, in offering individuals who were employees or former employees of the Failed Bank. or
any of its Subsidiaries. and who. immediately prior to Bank ('loging, were recerving. or were
eligible to receive, health insurance coverage or health insurance continuation coverage from the
Failed Bank ("Eligible Individuals™). the opportunity 1o obtain health insurance coverage in the
Corporation's FIA Continuation Coverage Plan which provides for health insurance contimration
coverage to such Eligible Individuals who are qualified beneficiaries of the Failed Bank as
defined in Section 607 of the Employee Reticement Income Security Act of 1974, as amended
(respectively, "qualified beneficiaries” and "ERISA™. The Assuming Bank shall consuit with the
Recetver and not later than five (5} Business Days afler Bank Closing shall provide written
notice to the Receiver of the number (it available), idemity (if available) and addresses (if
available} of the Eligible [ndividuals who are quatified beneficiaries of the Failed Bank and for
whom a "qualifying event” (as defined in Section 603 of ERISA) has occurred and with respect
to whom the Failed Bank's obligations under Part 6 of Subtitle B of Title | of ERISA have not
been satistied in full, and such other information as the Receiver may reasonably require. The
Receiver shall cooperate with the Assurning Bank in order 1o permit it to prepare such notice and
shall provide to the Assuming Bank such data in its possession as may be reasonably required for
purposes of preparing such notice.

(b)  The Assuming Bank shall take such further action to assist the Receiver in
offering the Eligible Individuals who are qualified beneficiaries of the Failed Bank the
opportunity to obtain health insurance coverage in the Corporation’s FIA Continuation Covetage
Plan as the Receiver may divect, All expenses incurred and paid by the Assuming Bank (i) in

COUNTY BANK
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connection with the obligations of the Assuming Bank vnder this Sectior 4.12, and (i) in
providing health insurance continuation caverage to any Elipibie Individuals who are hired by
the Assuming Bank and such emplovees’ qualified heneficiaries shall be borne by the Assuming
Bank.

(c) This Section 4,12 is for the sate and exclusive benefit of the parties to this
Agreement, and [or the bengfit of na other Person (including any former employee of the Failed
Bank or any Subsidiary thercot or qualitied beneticiary of such former employee). Nothing in
this Section 4.12 is intended by the parties, or shall be construed. 1o give any Person (including
any former enployee of the Failed Bank or any Subsidiary thereof or qualified bepeficiary of
such former employec) other than the Corporation. the Regeiver and the Assuming Bank any
legal or equitable right, remedy or claim under or with respect 1o the provisions of this Section.

413 Agreement with Respect to Interim Asset Serviciug, Al any time after Rank
Closing, the Receiver may establish an its books an asscet pool(s) and may transfer 10 such asset
pool(s) (hy means of accouniing entries an the books of the Receivery all or any assets and
liabilities of the Failed Bank which are nat acquired by the Assuming Bank, including, without
limitation, wholly unfunded Commitnents and assets and habilities which may be acquired,
tunded or originated by the Receiver subsequent 1o Bank Closing. The Receiver may remove
assets {and liahilities) from or add assets (and liabilities) 10 such pool{(s) at any time in i1s
discretion. At the aption of the Receiver, the Assuming Bank agrees to service. administer. and
collect such paol assets in accardance with and for the term set forth in Exhibit .13 "Interim
Asset Servicing Arrangement”.

404  Reserved.

415  Apreement with Respect to Loss Sharing, The Assuming Bank shall be entitled
to reguire reimbursement from the Receiver for toss sharing on certain Joans in accordance with
the Single Family Shared-Loss Agreement attached hereto as Fxhibit 4.15A and the Non-ST
Shared-Loss Agreement attached hereto as Extubit 4158, collectively, the “Shared-Loss
Agreements.” The Loans that shall be subject to the Shared-Loss Agreements are identified on
the Schedule of Loans 4.15A and 4.158 autachied hergto.

ARTICLE Y
DUTIES WITH RESPECT TO DEPOSITORS OF THE FAILED BANK

5.1  Pavment of Checks, Drafts and Orders. Subject 1o Section 9.5, the Assuming
Bank agrees to pay all properly drawn checks. drafts and withdrawal orders of depositors of the
Failed Bank presented for payment, whether drawn on the check or draft forns provided by the
Failed Bank or by the Assuming Bank, to the extent that the Deposit batances to the credit of the
respective makers or drawers assumed by the Assuming Bank under this Agreement are
sufficient to permit the payment thereof, and in all other respects to discharge, in the usual course
of conducting a banking business, the duties and obligations of the Failed Bank with respect 1o
the Deposit balunces due and owing to the depositors of the Faited Baok assumed by the
Assuming Bank under this Agreement,
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5.2 Certain Aprecments Related to Deposits. Subject to Section 2.2, the Assuming
Bank agrees to honor the terms and conditions of any written ¢scrow ot mortgage servicing
agreemeni or other similar agreement relating to a Deposit liabi'ity assumed by the Assuming
Bank pursuant to this Agregment.

5.3 Notice to Depuositors.

(a) Within seven (7) days after Bank Closing, the Assuming Bank shall give (i) notice
to depositors of the Failed Rank of its assuenption of the Deposit liabilities of the Failed Bank,
and (ii) any notice required under Section 2.2, by mailing 10 cach such depositor a notice with
respect to such assumption and by advertising in a newspaper of gencral circulation in the county
or counties in which the Failed Bank was located. The Assuming Bank agrees that it will obtain
prior approval of all such notices and advertisements from counsel for the Receiver and that such
notices and advertisements shall not be mailed or published until such approval is received.

(b) The Assuming Bank shall give notice by mail 1o depositors of the Failed Bank
cancerning the procedures to claim their deposits, which notice shall be provided to the
Assuming Bank by the Receiver or the Corporation. Such notice shall be included with the notice
Lo depositors (o be mailed by the Assuming Bank pursuant 1o Section 5.3(a).

(<) {f the Assuming Bank proposes to charge fees different from those charged by the
Failed Bank before it establishes new deposit account relationships with the depositors of the
Failed Bank. the Assuming Bank shall give notice by mail of such changed fces 10 such

depositors,

ARTICLE VI
RECORDS

6.1  Trausfer of Records.

(1) In accordance with Section 3.1, the Receiver assigns. transfers, conveys and
delivers to the Assuming Bank the (ollowing Records penaining to the Deposit labilities of the
Failed Bank assumed by the Assuming Bank under this Agreement. except as provided in
Section 6.4:

(i) signature cards, orders. contracts between the Failed Bank and its
depositors and Records of similar character;

(i) passbooks of depositors held by the Failed Bank, deposit slips, cancelled
checks and withdrawal orders representing charges (0 accounts of
depositors,

and the following Records pertaining to the Assets:

(i) records of deposit balances carried with other banks, bankers or trust
companies;
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(iv)  Loan and collateral records and Credit Files and other documents;

(v)  deeds, mortgages, abstracts, surveys, and other instruments or records of
title pertaining to real estate or real estate mortgages;

(vi}  signature cards, agreements and records pertaining to Safe Deposit Boxes,
if any; and

(vii) records pertaining to the credit card business, trust business or safekeeping
business of the Failed Bank, if any.,

(b)  The Recciver, at its option, may assign and transfer to the Assuming Bank by a
single blanket assignment or otherwise, as soon as practicable after Bank Closing, any other
Records not assigned and transferred to the Assuming Bank as provided in this Agreement,
inchuding but not Eimited to loan disbursement checks, general ledger tickets, official bank
checks, proof transactions (including proof tapes) and paid out loan files,

6.2 Delivery.of Assigned Records. The Receiver shall deliver to the Assuming Bank
all Records described in (i) Section 6.1(a) as soon as practicable on or after the date of this
Agreement, and (it) Section 6.1(b) as soon as practicable after making any assignment described
therein,

6.3  Preservation of Records. The Assuming Bank agrees that it will preserve and
thaintain for the joint benefit of the Receiver, the Corporation and the Assuming Bank, all
Records of which it has custody for such penod as either the Receiver or the Corporation in its
discretion may require, untit directed otherwise, 1n writing, by the Receiver or Corporation. The
Assurning Bank shall have the primary responsibility to respond to subpoenas. discovery
requests, and other similar official inquiries with respect to the Records of which it has custody.

6.4  Access to Records; Copies. The Assuming Bank agrees to permit the Receiver
and the Corporation access to all Records of which the Assuming Bank has custody, and to use,
inspect, make extracts from or request copies of any such Records in the manner and to the
extent requested, and to duplicate, in the discretion of the Receiver or the Corporation, any
Record in the form of microfilm or microfiche pertaining to Deposit account relationships;
provided, that in the event that the Failed Bank maintained one or more duplicate copies of such
microfilm or microfiche Records, the Assuming Bank hereby assigns, transfers, and conveys to
the Corporation one such duplicate copy of each such Record without cost to the Corporation,
and agrees to deliver to the Corporation all Records assigned and transferred to the Corporation
under this Article VI as soon as practicable on or after the date of this Agreement. The party
requesting a copy of any Record shall bear the cost (based on standard aceepted industry charges
to the extent applicable, as determined by the Receiver) for providing such duplicate Records. A
copy of cach Record requested shall be provided as soon as practicable by the party having
custody thereof.

ARTICLE V1l
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FIRST LOSS AMOUNT

The Assuming Bank has submutted 1o the Receiver a First Loss Amount bid ol $ -0- (zero
bid) for the Assets purchased and Liabilities Assumed hereunder. The First Loss Amount shall
be adjusted cither positively or negatively by the Net Asser Value as of the Bank Closing Date.
If the Fiest Loss Amount as adjusted hy the Net Asset Value results in a negative number, the
Corporation shall pay such amount by wire transfer to the Assuming Bank by the end of the first

business day following Bank Closing.

ARTICLE Vil
PROFORMA

The Raceiver, as soon as practical afier Bank Closing, in aceordance with the best
information available, shall provide to the Assuming Bank a Proforma Statement of Condition
indicating all assets and labilities of the Failed Bank as shown on the Failed Bank's books and
records as of Bank Closing and reflecting which assets and liabilities are passing to the
Assuming Bank and which assets and liabilities are 10 be retained by the Receiver. In addition,
the Recetver s to provide to the Assaming, in a standard data request as defined by the Receiver,
an electranic database of all loans, deposiis, and subsidiaries and other business combinations
owned by the Failed Bank as of Bank Closing. See Schedule 3 1a.

ARTICLE IX
CONTINUING COOPERATION

9.1 General Matters. The parties herelo agree that they will, in good Taith and with
their best efforts, cooperate with each gther (o carry out the transactions contemplaied by this
Agreement and (o eftect the purposes hereof.

92 Addittonal Title Documents. The Recriver, the Corporation and the Assuming
Bank each agree, at any time. and from time (0 time. upon the request of any party hereto, to
execute and deliver such additional instruments and documents of conveyance as shall be
reasonably necessary (o vest in the apprapriate party its full Jegal or equitable title in and to the
property transterted pursuant (a this Agreement ar 1o be iransferred in accordance herewith. The
Assuming Bank shall prepare such instruments and documents of convevance (in form and
substanee satisfactory to the Receiver) as shall be necessary to vest title 1o the Assets in the
Assuming Bank. The Assuming Bank shall be responsible lor recording such instruments and
documents of conveyance at its awn experse.

9.3 Claims and Suits.

{a) The Receiver shall have the right, in its discretion, o (i) defend or settle any claim
or suit against the Assuming Bank with respect to which the Receiver has indernnificd the
Assuining Bank in the same manner and 10 the same extent as provided in Article XU, and {(1i)
defend or settle any claim or suit against the Assuming Bank with respect to any Liability
Assumed. which ciaim or suit may result in a loss to the Receiver arising out of or related to this
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Agreement, or which existed against the Failed Bank on or before Bank Closing. The exercise by
the Receiver of any rights under this Section 9.3{a) shall not release the Assuming Bank with
respect to any of its obligations under this Agreerent.

{h) In the event any action at law or in equily shall be instituted by any Person against
the Receiver and the Corporation as codefendants with respect to any asset of the Failed Bank
retained or acquired pursuant to this Agreement by the Receiver, the Receiver agrees, at the
request of the Corporation, (o join with the Corporation int a petition to remove the action 1o the
United States District Court for the proper district, The Receiver agrees to institute, with or
without joinder of the Corporation as coplaintiff, any action with respect o any such retained or
acquired assel or any matter connected therewith whenever notice requiring such action shall be
given by the Corporation to the Receiver,

9.4 Payment of Deposits. In the event any depositor does not accept the obligation of
the Assuming Bank (o pay any Deposit liability of the Failed Bank assumed by the Assuming
Bank pursuant 1o this Agreement and asserts a claim against the Receiver for all or any portion
of any such Deposit liability, the Assuming Bank agrees on demand to provide to the Recetver
funds-sufficitent to pay such claim in an amount not in excess of the Deposit liability reflected on
the books of the Assuming Rank at the time such claim is made. Upon payment by the Assuming
Bank to the Receiver of such amount, the Assuming Bank shali be discharged from any further
obligation under this Agreement to pay to any such depositor the amount of such Deposit

liability paid to the Receiver.

0.5 Withheld Payments. At any time, the Receiver or the Corporation may. in its
discretion, determing that all or any portion of any deposit balance assumed by the Assuming
Bank pursuant (o this Agreement does not constitute a "Deposit” (or otherwise, in its discretion,
deternine that il is the best interest of the Receiver or Corporation to withhold all or any portion
of any deposit), and may direct the Assuming Bank to withhold payment of all or any portion of
any such deposit balance. Upon such direction, the Assuming Bank agrees to hold such deposit
and not to make any payment of such deposit balance to or on behalf of the depositor, or 1o itself,
whether by way of transfer, set-off, or otherwise. The Assuming Bank agrees to maintain the
"withhekd payment” status ol any such deposit balance until directed in writing by the Recelver
or the Corporation as to its disposition. At the direction of the Receiver or the Corporation, the
Assuming Bank shall return all or any portion of such deposit balance to the Receiver or the
{(orporation, as appropriate, and thereupon the Assuming Bank shail be discharged from any
further liability to such depositor with respect 10 such retumed deposit balance. I such deposit
balance has been paid to the depositor prior 10 & demand lor return by the Corporation oy the
Receiver, and payment of such deposit balance had not been previously withheld pursuant to this
Section. the Assuming Bank shall not be obligated to return such deposit balance to the Receiver
or the Corporation. The Assuming Bank shall be obligated to reimburse the Corporation or the
Recetver, as the case may be, for the amount of any deposit balance or portion thereof paid by
the Assuming Bank in contravention of any previous direction to withhold payment of such
deposit balance or return such deposit balance the payment of which was withheld pursuant to

this Section.

9.6 Proceedings with Respect to Certain Assets and Lizbilities,

Whole Bartk P&A wil.oss Sharing 26 COLMTY BANK
& February 2009 MERCED, A




(a)  Inconnection with any investigation, procecding or other matter with respect to
any asset or Hability of the Failed Bank retined by the Receiver, or any asset of the Failed Bank
acyuired by the Receiver pursuant to this Agreement. the Assuming Bank shall cooperate to the
extent reasonably required by the Receiver,

{b) In additien 1o its obligations under Section 6.4, the Assuming Bank shall provide
representatives of the Receiver access at reasonable times and Jocations without other limitation
or qualification to (i) its directors, officers, employecs and agents and those of the Subsidiarics
acquired by the Assuming Bank, and (ii) its books and records, the baoks and records of such
Subsidiaries and all Credit Files, and copies thercol. Copies of books, records and Credit Files
shal! be provided by the Assuming Bank as requested by the Receiver and the costs of
duplication thercof shall be borne by the Reeciver,

(¢) Not later than ten (10) days afier the Put Notice pursuant to Section 3.4 or the date
of the notice of wransfer of any Loan by ihe Assurning Bank to the Receiver pursuant to Section
3.6. the Assuming Bank shall deliver 1o the Receiver such documenits with respect 10 Such Loan
as the Recetver may request, including without limitation the following: (i) all related Credit
Documenis (other than certificates, notices and other anciflary documents). (i) a certificate
setting forth the principal amount on the date of the transfer and the amount of interest, fees and
other charges then accrued and unpaid thercon, and any restrictions on transfer 1o which any such
Loan is subject, and (iii) all Credit Files, and all documents, miciofiche, microfilm and computer
records (including but not limited 10 magnetic tape. disc storage, card forms and printed copy)
naintained by, owned by, or in the possession of the Assuming Bank or any Affitiate of the
Assuming Bank relating to the transferred Loan.

9.7 Information. The Assuming Bank promptly shall provide (o the Corporation such
other information, including financial statements and computations, relating to the performance
of the provisions of thts Agreement as the Comoration or the Receiver may request from time to
time, and, at the request of the Recciver, make available employees of the Failed Bank employed
ar retained by the Assurning Bank to assist in preparation of the pro forma statement pursuant to

Section &1,

ARTICLE X
CONDITION PRECEDENT

The obligations of the parties to this Agrecment arc subject to the Recejver and the
Corporation having received at or before Bank Closing evidence reasonably satisfactory 10 each
of any neccssary approval, waiver, or other action by any governmental authority, the board of
directors of the Assuming Bank, or other third party, with respect to this Agreement and the
transactions conlemplated hereby, the elosing of the Failed Bank and the appointment of the
Receiver. the chartering of the Assuming Bank, and any agrecments, documents, matiers or
proceedings contemplated hercby or therchy.

ARTICLE X]
REPRESENTATIONS AND WARRANTIES OF THE ASSUMING BANK

Whole Rank P&A w/Loss Sharing a7 COUNTY BANK
£ February 2009 MERCED, CA




The Assuming Bank represents and warrants to the Corporation and the Receiver as
follows:

(8)  Corporate Existence and Authority. The Assuming Bank (i) is duly organized,

validly existing and in good standing under the laws of its Chartering Authority and has full
power and authority to own and operate its properties and to conduct its business as now
conducted by it, and (ii) has full power and authority to execute and deliver this Agreement and
to perform its obligations hereunder. The Assuming Bank has taken all necessary corporate
action 10 authorize the execation, delivery and performance of this Agreement and the
performance of the transactions contemplated hereby.

{b)  Third Party Consents. No governmental authority or other thied party consents
(inclnding but not limited to approvals, licenses, registrations or declarations) are required in
connection with the execution, delivery or performance by the Assuming Bank of this
Agreement, other than such consents as have been duly obtained and are in full farce and effect.

(¢)  Execution and Enforceability. This Agreement has been duly executed and

delivered by the Assuming Bank and when this Agreement has been duly authorized, executed
and delivered by the Corporation and the Receiver, this Agreement will constitute the legal, valid
and binding obligation of the Assuming Bank, enforceable in accordance with its terms,

(d)  Compliance with Law.

(i}  Neither the Assuming Bank nor any of its Subsidiaries is in violation of
any statute, regulation, order, decision, judgment or decree of, or any restriction imposed by, the
United States of America, any State, municipality or other political subdivision or any agency of
any of the foregoing, or any court or ather tribunal having jurisdiction over the Assuming Bank
or any of its Subsidiaries or any assets of any such Person, or any foreign government or agency
thereol having such jurisdiction, with respect to the conduct of the business of the Assuming
Bank or of any of its Subsidiaries, or the ownership of the properties of the Assuming Bank or
any of its Subsidiaries, which, either individually or in the aggregate with all other such
violations, would materially and adversely affect the business, operations or condition (financial
or otherwise) of the Assuming Bank or the ability of the Assuming Bank to perform, satisfy or
observe any obligation or condition under this Agreement.

(ii)  Neither the execution and delivery nor the performance by the Assuming
Bank of this Agreement will resuit in any violation by the Assuming Bank of, or be in conflict
with, any provision of any appticable law or regulation, or any order, writ or decree ol any court
or governmental authority.

¢) Representations Remain Trae. The Assuming Bank represents and warrants
that it has executed and delivered 1 the Cotporation a Purchaser Eligibility Certification and

Confidentiality Agreement and that all information provided and representations made by or on
behalf of the Assuming Bank in connection with this Agreement and the transactions
contemplated hereby, including, but not limited to, the Purchaser Eligibility Certification and
Confidentiality Agreement (which are affiemed and ratified hereby) are and remain true and
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correct in ali material respects and do nat tail to state any fact required to make the information
contained therein ot misleading.

ARTICLE X1
INDEMNIFICATION

12.1  Indemnification of [pdemnitees. I'rom and afier Bank Closing and subject to
the limitations set forth in this Section and Section 12.6 and compliance by the Indemnitces with
Section 12.2, the Receiver agrees to indemnify and hold harmless the Indemnitees against any
and all costs, losses, liabilities, expenses (including attorneys’ fees) incurred prior to the
assurnption of defense by the Recciver pursuant to paragraph (d) of Scetion 12.2. judgments,
fines and amounts paid in settlement actually and reasonably incurred in connection with ¢laims
against any Indemnitee based an liahilities of the Failed Bank that are not assumed by the
Assuming Bank pursuant to this Agreamenr or subsequent 1o the cxceution hereof by the
Assuming Bank ar any Subsidiary or Affiliate of the Assuming Bank for which indemnification
ts provided hercunder in (a) of this Section (2.1, subject to certain ¢xclusions as provided in (b)
of this Section 12.1:

(a}

(1) claims based on the rights of any shareholder or former shareholder as such of
(x) the Failed-Bank, or (y) any Subsidiary or Affiliate of the Failed Bank:

(2) clatms based on the rights of any ereditor as such of the Failed Bank. or any
creditor as such ol any director, officer, employee or agent of the Failed Bank. with respect to
any 1ndebtedness or ather obligation of the Fatled Bank arising prior to Bank Closing:

{3) claims based on the rights of any present or former director, officer, employee
or agent as such of the Failed Bank or of any Subsidiary or Affiliate of the Failed Bank:

{4) claims based on any action or inaction prior 1o Bank Closing of the Failed
Bank, its directors, officers, employees or agents as such, or any Subsidiary or Affiliate of the
Failed Bank, or the directors, officers, emplayees or agents as such of such Subsidiary or
Affiliate;

(5) claims based on any malicasance, misfeasance or nonfeasance of the Fajled
Bank its directors, officers, employees or apents with respect 1o the trust business of the Failed
Bank, if any;

(6) claims based on any failure or alleged failure (not in violation of law) by the
Assuming Bank 10 continue to perform any service or activity previously performed by the
Failed Bank which the Assuming Bank is not required to perform pursuant to this Agreement or
which arise under any contract to which the Failed Bank was a party which the Assuming Bank
elected not to assume in accordance with this Agreement and which neither the Assuming Bank
nor any Subsidiary or Affiliate of the Assumning Bank has assumed subsequent to the execution
hereof;
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{7) ctaims arising from any action or inaction of any Indemnuitee, including for
purposes of this Scction 12.1{a)(7) the former officers or emplayees of the [ailed Bank or of any
Subsidiary or Afliliate of the Failed Bank that is taken upon the specific written direction of the
Corporation or the Receiver. other than any action or inaction taken in 2 manner constituling had
faith, gross negligence or willfu! misconduet; and

(8) claims based on the sights of any depositor of the Failed Bank whose deposit
has been accorded "withheld payment” status and/or returned 1o the Receiver or Corporation in
accordance with Section 9.5 and/or has become an "unclaimed deposit” or has been returned to
the Corporation or the Receiver in accordance with Section 2.3:

)] provided. that, with respect to this Agreement, except for parapraphs (7) and (8)
of Section 12.1(a). no indemmification will be provided under this Agreement for any:

(1) judgment o fine against, or any amount paid in settfement (without the written
approval of the Recetver) by, any Indemnitee in connection with any action that seeks damages
against any Indemnitee (a "counterclaim™) arising with respect to any Asset and based on any
action or inaction of either the Failed Bank, its directors, officers, employees or agents as such
prior to Bank Closing, unless any such judgment, fine or amount paid in settlement exceeds the
greater of (i) the Repurchase Price of such Asset. or (ii) the monetary recovery sought on such
Asset by the Assuming Bank in the cause of action from which the counterclaim arises: and in
such event the Receiver will provide indemnification only in the amount of such excess; and no
indemnification will be provided for any costs or expenses other than any costs ar expenses
{(including attorneys’ fees) which, in the determination of the Receiver, have been actually and
reasonably incurred by such Indemnitee in connection with the defense of any such
counierclaim; and it is expressly agreed that the Receiver reserves the right to intervene, in its
discretion, on its behalt and/or on hehalf of the Receiver, in the defense of any such
counterclaim;

{2) claims with respect to any hability or obligation of the Failed Bank that is

expressly assumed by the Assuming Bank pursuant to this A greement or subsequent to the
execution hereof by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank:

{3) claims with respeet to any liability of the Failed Bank to any present or former
cmployee as such of the Failed Bank or of any Subsidiary or Affiliate of the Failed Bank, which
liahility is expressly assumed by the Assuming Bank pussuant to this Agreement or subsequent
to the execition hereof by the Assuming Bank or any Subsidiary or Affiliate of the Assuming

Bank;

(4) clarms based on the failure of any Indemnitee 1o seek recovery of damages
{from the Receiver for any ciaims based upon any action or inaction of the Failed Bank, its
dircctors, officers, employees or agents as fiduciary, agent or custodian prior to Bank Closing:

(5) claims based on any violation or alleged violation by any Indemnnee of the
antitrust, branching, banking or bank holding company of securities laws of the United States of

America or any State thereof:
COANTY BANK
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(6) claims based on the rights af any present ar former creditor, customer, or
supplier as such of the Assuming flank or any Subsidiary ar Affiliaie of the Assuming Bank;

(7) ciaims bascd on the rights of any present or former sharcholder as such of the
Assuming Bank or any Subsidiary or Aflifiate of the Assuming Bank regardiess of whether any
such present or former shareholder is also a present or former sharcholder of the Failed Bank;

(8} claims, if the Receiver deteernines that the effect of providing such
indemnification would be to (i) cxpand or alter the provisions of any warramty or disclaimer
thereof provided in Section 3.3 or any other provision of this Agreement, or (1i) create any
warranty not expressly provided under this Agreement;

(9} claims which coutd have been enforced against any ndemnitee had the
Assuming Bank not entered into this Agreement;

(10) elaims based on any liability for taxes or fees assessed with respect to the
conswmmation of the transactions contemplated by this Agreement. including without limitation
any subsequent transfer of any Asscts or Liahilities Assumed 1o any Subsidiary or Affiliate of the

Assuming Bank;

{11} except as expressiv provided in this Article XH, claims based on any action
or inaction of any Indemuitee, and nothing in this Agrecment shall be construed to provide
indemnilication for (i) the Failed Bank, (i) any Subsidiary or AfTiliate of the Failed Bank. or (113
any present or former director. officer, emplovee or agent of the Failed Bank or its Subsidiaries
or Affiliates: provided, that the Receiver, in Us discretion. may provide indemnification
hereunder for any present or (ormer directar. afficer. employee or agent of the Failed Bank or its
Subsidiaries or Afftliates who is also or becomes o director, officer, employee or agent of the
Assuming Bank or its Subsidtiartes or Affiliates;

(12} claims or actions which constitute a breach by the Assuming Bank of the
representations and warranties contained in Article XI;

(13) claims arisiog out of or relating 10 the condition of or generated by an Asset
arising from or relating to the presence, storage or releasc of any hazardous or toxic substance, or
any pollutant or contaminant, or candition of such Asset which violate any applicable Federal,
State or Jocal law or regulation concerning environmental protection; and

{14) claims based on, related ta or arising from any asset, including a loan,
acquired or liability assumed by the Assutning Bank. other than pursuant to this Agreement,

12.2  Conditions Precedent to Xndemnification. 1t shall be a condition precedent to

the obligation of the Receiver to indemnify any Person pursuant to this Article XIT that such
Person shall, with respect to any claim made or threatened against such Person for which such
Person is ar may be entitied to indemnilication hereunder;
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() give written notice (o the Regional Counsel (Litigation Branch) of the
Corporation in the manner and at the address provided in Section 13.7 of such cltaim as soon as
practicable aficr such claim is made or threatened; provided. that notice must be given on or
before the date which is six (0} years from the date of this Agreement;

(b} provide 1o the Receiver such information and cooperation with respect (o such
claim as the Receiver may reasonabty require;

(€} cooperate and take all steps. as the Receiver may reasonably require, to proserve
and protect any defense to such claim;

{d) in the event suit is brought with respeet 10 such claim, upon reasonable prior
notice. afford to the Receiver the right, which the Receiver may exercise in its sole discretion, to
conduct the investigation, conteol the defense and effect setileroent of such claim, including
without limitation the right to designate counsel and to conteo! all ncgotiations, litigation,
arbitration. settlements, compromises and appeals of any such claim, all of which shall be at the
expense of the Recciver; provided. that the Receiver shall have notified the Person ¢laiming
indemnification in writing that such claim is a ¢laim with respeet to which the Person claiming
indemnification is entitled to indemnification under this Article X1i;

{e) not INCUF any costs or expenses in connection with any response or suit with
respect to such claim, unless such costs or expenses wese incurred upon the written direction of

such costs or expenses unless such costs or expenses were incutred upon the written direction of
the Receiver;

(f) not release or settle such ¢laim or make any payment or admission with respect
thereto, unless the Receiver consents in writing thereto, which consent shall not be unreasonably
withheld; provided. that the Recciver shall not he ohligated to reimburse the amount of any such
settlement or payment unless such settlement or payment was effected upon the written direction
of the Receiver; and

(2) take reasonablc action as the Recetver may request in writing as necessary (o
prescrve, protect or enforce the rights of the indemnificd Person against any 'rimary Indemnitor,

12.3  No Additional Warrantv. Nothing in this Article X1I shall be construed or
decmed to (i) expand or otherwise alter any warranty or diselaimer thereof provided under
Section 3.3 or apy other provision of this Agreement with respect to, among other matters, the
title, value, collectibility, genuinencss, enforceability or condition of any {x) Asset. or (¥} assct
of the Failed Bank purchased by the Assuming Bank subsequent to the execution of this
Agreement by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank, ar (i)
createé any warranty not cxpressly provided under this Agreement with respect thereto.

(2.4 Indemnification of Receiver and Corporation. From and after Bank Closing,
the Assuming Bank agrees to indemnify and hold harmless the Corporation and the Receiver and
their respective directors, officers, employees and agents from and against any and all costs,
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losses, liabilitics, expenses (including sttorneys' fees), judgments. fines and armotnts paid in
settloment actually and reasonably incurred in connection with any of the following:

(2) claims based on any and all liahilities or obligations of the Failed Bank assumed
hy the Assuming Bank pursuant to this Agreement or subsequent to the execution hercof by the
Assuming Bank or any Subsidiary or Affiltate of the Assuming Bank, whether or not any such
liabilities subscquently are sold and/or transferred, other than any claim based upon any action ot
inaction of any Indemnpitee as provided in paragraph (7) or {8) of Scction 12.1{a); and

{by  claims based on any act or omission of any Indemnnitee (including but not limited
to ¢laims of any Person claiming any right or title by or through the Assuming Bank with respect
to Assets transferred to the Receiver pursuant to Section 3.4 or 3.6), other than any action or
inaction of any Indemnitee as provided in paragraph (7) or (8) of Section 12.1(a).

12.5  Obligations Supplemental. The obligations of the Receiver, and the Corporation
as guarantor in accordance with Section 12.7, to provide indemnification under this Article Xl
" are to supplement any amount payable by any Primary Indernnitor 1o the Person indemnified
under this Article XIL Consistent with that intent, the Receiver agrees only to make payments
pursuant to such indemnification to the extent not payable by a Primary Indemnitor. 1f the
aggregate amount of payments by the Receiver, or the Corpotation as guarantot in accordance
with Section 12.7, and all Primary Indemnitors with respect to any itemn of indemmification under
this Article X1l exceeds the amount payable with respect to such item, such Person being
indemnified shall notify the Receiver thereof and. upon the request of the Receiver, shall
promptly pay to the Receiver, or the Corporation as appropriate, the amount of the Receiver's (or
Corporation's} payments to the extent of such excess.

12,6  Criminal Claims. Notwithstanding any provision of this Article X1l to the
contrary, in the event that any Person being indemnified under this Article X11 shall becoine

involved in any criminal action, suit or proceeding, whether judicial, adminisirative or
investigative, the Recetver shall have no obligation hereunder to indemnify such Person for
liability with respect to any criminai act or to the extent any costs or expenses are attributable to
the defense against the allegation of any criminal act, nnless (i) the Person is successful on the
merits or otherwise in the defense against any such action, suit or proceeding, or (i) such action,
suit or proceeding is terminated without the imposition of liability on such Persot,

12.7 Limited Guaranty of the Corporation. The Corporation hereby guarantees
performance of the Receiver's ohligation io indernify the Assuming Bank as set forth in ihis
Article XIL It js a condition fo the Corporation's obligation hereunder that the Assuming Bank
shall comply in all respects with the applicable provisions of this Article XII. The Corporation
shall be Tiable hereunder only for such amounts, if any, as the Receiver is obligated to pay under
the terms of this Article XH but shall fail to pay. Except as otherwise provided above in this
Section 12.7, nothing in this Article X1 is intended or shalt he construed to create any liability ot
obligation on the part of the Corporation. the United States of America or any department or
agency thexeof under or with respect to this Article XIL or any provision hereof, it being the
intention of the parties hereto that the obligations underiaken by the Receiver under this Aiticle
X1 are the sole and exclusive responsibility of the Receiver and no other Person or éniity.

COUNTY BANE
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12.8  Subrogation. Upon payment by the Receiver, or the Corpotation as guarantor in
accordance with Section 12,7, to any Indemnnitee for any ¢laims indemnified by the Receiver
under this Article XII, the Receiver, or the Corporation as appropriate, shall become subrogated
to all rights of the Indemnitee against any other Person 10 the extent of such payment.

ARTICLE XX
MISCELLANEOUS

13.1  Entire Agreement. This Agreerment embodies the entire agreement of the parties
hereta in refation to the subject matter herein and supersedes all prior understandings or
agreements, oral or written. between the parties.

13.2  Headings. The headings and subheadings of the Table of Contents, Articles and
Sections cofitained in this Agreement, exeept the terms identitied for definition in Article | and
elsewhere in this Agreement, are inserted tor convenience only and shall net affect the meaning

ot interpretation of this Apreement or any provision hereof.

13.3  Counterparts. This Agreement may be execnted in any number of counterparts
and by the duly authorized representative of a different party hereto on separate counlerparts,
each of which when so executed shall be deemed to be an original and all of which when taken

together shall constitute one and the same Agreement.

134 GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS HEREUNDER SHALL BE GOVERNED BY AND CONSTRULD IN
ACCORDANCE WITH THE FECDERAL LAW OF THE UNITED STATIEES OF AMERICA.
AND IN THE ABSENCE OF CONTROLLING FEDIRAL LAW, IN ACCORDANCE WITH
THE LAWS OF THE STATE IN WHICH THE MAIN OFFICE OF THE FAILED BANK IS

LOCATED,

13.5  Successars. All terms and conditions of this Agreement shall be binding on the
successors and assigns of the Receiver, the Corporation and the Assuming Bank, Except as
otherwise specifically provided in this Agrecment, nothing expressed or rederred to in this
Agreement is intended or shall be construed t¢ give any Person other than the Receiver, the
Corporation and the Assuming Bank any legal or cquitable right, remedy or ¢laim under or with
respect to this Agreement or any provisions contained herein, it being the intention of the partics
hereto that this Agreement, the obligations and statements of responsibilities hereunder, and all
other conditions and provisions hereof arc for the sole and exclusive benefit of the Receiver, the
Corporation and the Assurning Bank and for the benefit of no other Person,

13.6  Madification; Assignment. No amendiment or other modification, rescission,
release, or assigrunent of any part of this Agrecment shall be effective except pursuant o d

written agreement subscribed by the duly authorized representatives of the parties hereto.

13.7  Notice. Any notice, request, demand, consent, approval or other communication
to any party hereto shall be effective when received and shall be given in writing, and delivered
in person against receipt therefore, or sent by certified mail, postage prepaid, courier service,
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telex, facsimile transmission or email to such party {with copies as indicated below) at its address
sel forth below or at such other address as it shali hereafier furnish in writing to the other parties,
All such notices and other communications shall be deemed given on the date received by the

addressee.,

Assuming Bank

Westamerica Bank
4550 Mangels Blvd., A-2M
Fairfield, CA 94534-4082

Attention: David L. Payne, Chairman, President & CEO

Receiver and Corporation

Federal Deposit Insurance Corporation,
Receiver of COUNTY BANK

1601 Bryan Street, Suite 1700

Dallas, Texas 75201

Attention: Deputy Director (DRR-Field Operations Branch)
with copy to: Reglonal Counsel (Litigation Branch)
and with respect to notice under Article XIT:

Federal Deposit Insurance Corporation

Receiver of COUNTY BANK

1601 Bryan Street, Suite 1700

Dallas, Texas 75201

Adttention: Regional Counsel (Litigation Branch)

13.8  Mauner of Payment, All payments due under this Agreement shall be in lawful
money of the Unmited States of America in immediately available funds as each party hereto may
specify to the other parties; proyided, that in the event the Receiver or the Corporation is
obligated to make any payment hereunder in the amount of $25,000.00 or less, such payment

may be made by check.

13.9  Costs, Fees and Expenses. Except as otherwise specifically provided herein,
each party hereto agrees to pay all costs, fees and expenses which it has incurred in connection
with or incidental to the matters contained in this Agreement, including without limitation any

CONINTY BANK
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fees and dishursements to its accountants and counsel; provided, that the Assuming 13ank shail
pay all fees, costs and expenses (other than attorneys’ fees incurred by the Receiver) incurred in
connection with the transfer to it of any Assets or Liabilities Assurmed hereunder or

accordance herewith.

13,10 Waiver. Each of the Receiver, the Corporation and the Assuming Bank may
walive its respective rights, powers or privilepes under this Agreement;: provided, that such
waivey shall be in writing; and further proyided. that no failure or delay on the part of the
Receiver. the Corporation or the Assuming Bank 10 exercise any right, power or privilege under
this Agreement shall operate as a waiver thereot, nor will any single or partial exercise of any
right, power or privilege under this Agreement preclude any other or further exercise thereof or
the exercise of any other right, pawer or privilege by the Receiver, the Corporation, or the
Assuming Bank under this Agreement, nor will any such waiver operate or be construed as a
future watver of such right. power or privilege under this Agreement,

L3010 Severabiliey. If any provision of this Agreemeni is declared invalid or
unenforceable, then, to the extent possible. all of the remaining provisions of this Agreement
shalt remain in full force and effect and shall be binding upon the parties hereto.

13.12 Term of Agreement. This Agrcement shall continue in full force and effect until
the sixth {6th) anniversary of Bank Closing: provided. that the provisions of Section 6.3 and 6.4
shall suevive the expiration of the term of this Agreement. Provided, however, the receivership of
the Failed Bank may be terminated prior to the expiration of the term of this Agreement; in such
event. the guaranty of the Corpocation, as provided in and in accordance with the provisions of
Section 12,7 shall be in effect for the remainder of the werm. Expiration of the tevm of this
Agreement shall not affect any clain or liability of anv party with respeci (o any {1} amount
which is owing at the time of such expiration, regardless of when such amount becomes pavable,
and (ii) breach of this Agreemient occurring prior to such expiration. regardless of when such
breach is discovered.

13,13 Supvival of Covepants, Etv. The covenants, representations, and warranties in
this Agreement shall survive the execution of this Apreement and the consummation of the

transactions contemplated hereunder.

[Signature ’age Follows)
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement o be
exccuted by their daly authorized representatives as of the date first above writien,

Redacted

Redacted

Attest:

BY:

Whule B&“k‘{&r\ T uss Sharing
f Lebruan, 2004

FEDERAL DEPOSIT INSURANCE CORPORATION,
RECFEIVER.OF COUNTY BANK

MERC
Redacted

NAMI:

NS ¢
THIE: Y@ Cionmnen « S== v Kda

FEDERAL DEPOSIT INSURANCE CORFORATION

Redacted

BY:— "
NAMI::

- .'I-h‘“) ] .
1158 T o PP o S, . e
&

WESTAMERICA BANK

Redacted

BY. e
NAMIL: David L. Payne

TITLE: Chairman, President & CEO

37 COUNTY BANK
' MERCED. CA




SCHEDULE 2.1 - Certain Liabilities Assumed by the Assaming Bank
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SCHEDULE 3.1 - Certain Assets Purchased
SERE ATTACHED LIST

THE LIST(S) ATTACHED TO THIS SCHEDULE (OR SUBSCHEDULE(S)) AND THE
INFORMATION THEREIN, IS AS OF THE INFORMATION PACKAGE DATE. IT
WILL BE ADJUSTED TO REFLECT THE COMPOSITION AND BOOK VALUE OF
THE LOANS AND ASSETS AS OF THE DATE OF BANK CLUSING. THE LIST(S)
MAY NOT INCLUDE ALL LOANS AND ASSETS (E.G., CHARGED OFF LOANS).
THE LIST(S) MAY BE REPLACED WITH A MORE ACCURATE LIST POST
CLOSING.

COUNTY BANK
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SCHEDULE 3.1a - Subsidiary and Other Business Combination Eatities Acquired
SEE ATTACHED LIST

THE LIST(S) ATTACHED T( THIS SCHEDULE (OR SUBSCHEDULE(S)) AND THE
INFORMATION THEREIN, IS AS OF BANK CLOSING.

Name TIN Active/Inaetive/Dissolved/Terminated

[THIS SCHEDULE IS TO BE REMOVED 1F SCHEDULE IS NOT COMPLETED]
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SCHEDULE 3.2 - Purchase Price of Assets or assefs

{a)  cash and receivables from depository
institutions, including cash items io the
process of callection, plus
interest thereon:

{b) securities (exclusive af the capital stock of
Acquired Subsidiaries), plus interest
thereon:

{v) federal tunds sold and repurchase
agreements, if any, including interest
thereon:

(d} f.oans:

{¢)  credit card business, if any, including all
autstanding extensions of credit and
offensive litigation, but excluding any class
action lawsuits related to the credit card
business:

{f Safe Deposit Boxes and related business,
safekeeping business and trust business, if
any:

()  Records and ather documents:

(h) capital stock of any Acquired Subsidiaries:

() amounts owed to the Failed Bank by any
Acquired Subsidiary:

4 assets secuting Deposits of public money,
10 the extent not otherwise purchased
hereunder;

(&) Overdrafis of customers:

(1) rights, if any, with respect to Qualificd
Financial Contracts,
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Book Value

As provided in Section 3.2(b)

Book Value

Rook Value

Book Yalue

Book Value

Book Value
Book Value
RBuok Value

Book Value

Book Value

As provided in Section 3.2(c)

COUNTY BANK
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(m)  rights of the Failed Bank to provide Book Value
mortgage servicing for others and to have
mortgape servicing provided to the Failed
Bank by others and related contracts.

assets subject to an aption to purchase:

(a2) Bank Premises: Fatr Market Value
{b) Furniture and Equipment: Fair Markel Value
(c) bixtures: Fair Market Value
(d)  Other Equipment: Fair Market Valve
Whole Bank P&A wiLoss Shariog 47 COUNTY RANK
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[EXHIBIT 3.2(c) - VALUATION OF CERTAIN
QUALIFIED FINANCIAL CONTRACTS
A, Scope

Interest Rate Contracts - All interest rate swaps, forward rate agreements. interest rate
futures, caps, collars and floors, whether purchased or written,

Option Contracts - All put and call opticn contracts, whether purchased or written, on
marketable securities, financial futures, foreign currencies, foreign exchange or foreign
exchange futures contracts.

Foreign Cxchange Contracts - All contracts for future purchase or sale of foreign
currencies, foreign currency or cross currency swap contracts, or foreign exchange

futures contracts,
B. Exclusions

All financial contracts used to hedge assets and liabilities that are acguired by the
Assuming Bank but are not subject to adjustment from Book Value.
C. Adjustment

The difference between the Book Value and market value as of Bank Closing.

D. Methodology

& The price at which the Assuming Bank sells or disposes of Qualified Financial
Contracts will be deamed to be the fair market value of such contracts, if such sale
or disposition occurs at prevailing market rates within a predefined tirmetablé as
agreed upon by the Assurming Bank and the Receiver.

In valwing all other Qualified Financial Contracts. the following principles will
apply:

i

i) All known cash flows under swaps or forward exchange contracts shall be
present valued to the swap zero coupon interest rale curve,

(i)  All valuations shall employ prices and interest rates based on the actual
frequency of rate reset or payment.

{iii)  Each tranche of amortizing contracts shall be separately valued. The total
value ol such amortizing contract shall be the sum of the values of its

component tranches.
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(iv)

For regularly traded conmracts, valuations shall be at the midpoint of the
bid and ask prices quoted by customary sources {e.g., The Wall Street

txchanges,

For all other Qualified Financial Comracis where published marker quotes
are unavailable, the adjusted price shall be the average of the bid and ask
price quotes {rom three {3) securilies dealers acceptable 1o the Receiver
and Assuming Bank as of Bank Closing, I{ quotes from securities dealers
cannot be obtained, an appraiser acceptable to the Receiver and the
Assuming Bank will perform a valuation based on modeling, correlation
analysis. interpolation or other techniques, as appropriate. ]
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EXHIBIT 4.33
INTERIM ASSET SERVICING ARRANGEMENT

(a) With respeet ta each asset (or liability) designated from time e time by the
Receiver to be serviced by the Assuming Bank pursnant 1o this Arrangement (such being
designated as "Pool Assets™). during the term ol this Arrangement, the Assuming Bank shall:

(i) Promptly apply pavments reccived with respect 1o any Pool Assets;
(1) Reverse and return insufficient funds checks;

(iii) Pay (A) participation payments 10 participants in [.oans. as and when
received. and (B) tax and insurance bills on Pool Assets as they come due, out of escrow funds
maintained for purposes:

(iv) Maintain accurate records reflecting (A ) the payment history of Pool Assets,
with updated intormation received concerning changes in the address or identity of the obligors
and (B} usage of data processing equipment and employce services with respect o servicing
duties:

(v} Send billing statements to obligors on Pool Assets to the exlent that such
statements were sent by the Failed Bank;

fvi) Send natices to obligors who are in default on Loans (in the same manner as
the Failed Hank):

(vit) Send to the Receiver. Attn; Managing Liguidator. at the address provided in
Section 13.7 of the Agreement, via overnight delivery: (A) on a weekly basis. weekly reports for
the Pool Assets, including, without limitation. reports reflecting collections and the trial
balances, transaction journals and loan histories for Pool Assels having activity. together with
copies of (1) checks received. {2) insufficient funds checks returned. (3) checks for payment to
participunts or for taxes and insurance, {4} pay-off requests, (5) notices 1o defaulted obligors, and
(6) data processing and employee logs and (B) any other reports, copics or information as may
be periodically or from titme (o lime requested;

{viii) Remit on a weekly basis to the Receiver, Alin: Division of Finance, Cashier
Unit, Operations. at the address in (vii), vig wire transfer to the account designated by the
Receiver. all payments received on Pool Assets managed by the Assuming Bank or at such time
and place and in such manner as may be directed by the Receiver;

(ix) prepare and timely file all information reports with appropriate tax
authorities, and, if required by the Receiver., prepare und file tax returns and pay taxes due on or
before the due date, relating to the Pool Assets; and

(x) provide and furnish such other services, operations or functions as may be
required with regard to Poal Assets, including, without limitation, as may be required with
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regard to any business, eoterprise or agrecment which i a Pool Asscl, all as may be required by
the Receiver,

Notwithsianding anything ta the conteary in this Section, the Assuming Bank shall not be
required (o initiate htigation or other cotlection proceedings against any obligor or any collateral
with tespect (o any defaulted 1 oan. The Assuming Bank shal} promptly notify the Receiver, at
the address provided above in subparagraph (a)(vii), of any claims or legal actions regarding any
Pool Asset.

(b) The Receiver agrees o reimburse the Assuming Bank for aciual. reasonable and
necessary expenses incurred in conpection with the performance of duties pursuant to this
Arrangement, including expenses of photocopying, postage and express mail, and data
processing and employee services (hased upon the number of hours spent performing servictng
duties).

ic) The Assuming Bank shall provide the services described herein for an initial
period of ninety (90) days aiter Bank Closing. At the option of the Recetver, exercisahle by
notice given not later than ten (10) days prior to the end of such initial peniod or a renewal
period. the Assuming Bank shall continue to provide such services for such renewal period(s) as
designated by the Receiver, up to the Settlement Date.

(d)  Atany time during the term of this Arrangentent, the Receiver mav. upon wntlen
notice w0 the Assuming Bank, remove ane or more Pool Assets from the Pool, at which time 1the
Assuning Bank's responsibility with respect thereto shall terminnte.

() At the expiration of this Agrecment or upon the (ermination of the Assuming
Bank's responsthility with respect to anv Pool Asset pursuant 1o paragraph (d) hereof, the
Assuming Bank shall:

(i} deliver to the Receiver (ar its desigriee) al) ot the Credit Documents and Pool
Records relating to the Pool Assets; and

(li) cooperate with lhe REQ&'E\'CT o facilitate the Ol'dt":'!”l / lransitinn {)f mana 1imz the
} &ﬁ ke
Pool Assets to the Receiver (or itx dcsignsc}.

(f) At the request of the Receiver, the Assuming Bank shall perform such transitional
services with regard to the Pool Assets as the Receiver ay reguest, Transitiona! services may
include, without limitation, assisting in any due ditigenee process deemed necessary hy the
Receiver and providing to the Receiver or its designee(s) (x) information and data reparding the
Poal Assets, including, without hmitation, systerm reports and data downloads sutficient to
transfer the Pool Assels to another systern or systems, and (v} acoess to employees of the
Assuming Bank involved in the management of. or otherwise familiar with, the Pool Assets.
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SCHEDULE 4.15A

LOANS SUBJECT TO LOSS SHARING UNDER THE
SINGLE FAMILY SHARED-LOSS AGREEMENT
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SCHEDULE 31513

LOANS SUBIECT TO LOSS SHARING UNDER THE
NON-SINGLE FAMILY SHARED-LOSS AGREEMENT
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EXHIBIT 4.15A
SINGLE FAMILY SHARED-LOSS AGREEMENT

This agreement for the reimbursement of loss sharing on certain single family residential
mortgage loans (the "Single Family Shared-l.oss Agreement”) shall apply when the Assuming
Bank purchases Single Famity Shared-Losgs Loans as that term is defincd herein, The terms
hereof shall modify and supplement. as necessary. the terms of the Purchase and Assumption
Agreement 1o which this Single Family Shared-1.oss Agreement is attached as Exhibit 4.15A and
incorporated therein. To the extent any inconsistencies may arise between the terms of the
Purchase and Assumption Agreement and this Single Family Shared-Loss Agreement with
respect to the subject matter of this Single Family Shared-l.oss Apreement, the terms of this
Single Family Shared-Loss Agreement shall control. References it this Single Family Shared-
Loss Agreement 10 a particular Section shall be deemed to refer to a Section in this Singhe
Family Shared-Loss Agreement, unless the context indicates that it is intended to be a reference
to a Section of the Purchase and Assumption Agreement.

ARTICLE I -- DEFINITIONS

The capitalized 1erms used in shis Single Family Shared-Loss Agreement that are not
defined in this Single Family Shared-Loss Agreement are defined in the Purchase and
Assumption Agreement In addition to the terms defined above, defined below are certain
additional terms relating to toss-sharing, as used in this Single Family Shared-Loss Agreement,

"Accounting Records' means the subsidiary system of record on which the loan
history and balance of ¢ach Single Family Shared-Loss Loan is mairained; individual foan files
containing either an original or copies of docurnents that are ¢ustomary and reasonable with
respect to loan servicing, including management and disposition of Other Real Estate; the
records documeriting alternatives considered with respect to loans in default or for which a
default is reasonably foreseeable; records of loss calculations and supporting documentation with
respect to hing items on the loss caleulations; and, monthly delinquency reports and other
performance reports customarily utilized by the Assuming Bank in management of loan
portfoitos,

"Accrued Interest' means, with respect to Single Family Shared-Loss Loans,
the amount of earned and unpaid interest at the note rate specified in the applicable loan
documents, limited to 90 days.

“Commencement Date ' means the {irst calendar day foliowing the Bank
Closing Date,

“Cumulative [.oss Amount” means the sumri of the Monthly Loss Amounts less
the sum of all Recovery Amounts.

“*Cumuiatjve Shared-Loss Amount” means the excess, if any, of the Cumulative
Loss Amount over the First Loss Amount,
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"Cuostomary Servicingg Proceduves " means procedures (including collection
procedures) that the Assuming Bank customarily employs and exercises in servicing and
administering mortgage loans for its own accounts apd the servicing procedures established by
FNMA or FHLMU. which are in accordance with accepted morigage servicing practices of
prudent fending institutions,

"Final Shared-f.0ss Manth" means the calendar month in which the tenth
anniversary of the Commencement Date oceurs,

"Final Shared-Loss Recovery Month" means the calendar month in which the
tenth anniversary of the Comimencement Date occurs.

“Foreclosure Loss™ means the toss realized when the Assuming Bank has
completed the foreciosure on a Single Fanuly Shared-Loss Loan and realized final recovery on
the collateral through biquidation and recovery af all insurance proceeds. Each Foreclosure Loss
shall be calculated in accordance with the form and methodology specified in Exbibit 2a.

“Lass™ means a Foreclosurs Losgs, Restructuring Loss, Shor Sale Loss, or
Portfolio Loss.

“Lass Amount™ means the dollar amount of loss incurred and reporied on the
Monthly Certificate for a Single Family Shared-Loss Loan.

"Manthly Certificate” has the meaming provided i Section 2.1(b) of this Single
Faintly Shared-Loss Agreement.

“Mopthly Lass Amoynt” means the sum of afl Foreclosure Losses,
Restructuring Lovses, Short Sale Losses and Portfolio Losses realized by the Assuming Bank tor

any Shared Loss Month.

*Monthly Shared-Loss Amowat™ means the chaoge in the Cumulative Shared-
Loss Amount from the beginning of each month o the end of each month.

“Portfolio Loss™ meuans the loss realized on a portfolio sale of Single Family
Shared-Loss Loans in accordance with the terms of Article IV,

"Recovery Amount" means, with respect to any period prior to the Termination
Date, the amount of coliected funds reccived by the Assuming Bank that (i) are applicable
against a Foreclosure Loss which has previausly been paid to the Assuming Bank by the
Receiver or (1) gans realized from a Sectron 4.1 sale of Single Family Shared-Loss Loans for
which the Assuming Bank has previously received a Restructuring Loss payment from the

Receiver,

“Reseructuring Loss™ means the loss on a modified or restructured loan
measured by the difference between (a) the principal, Accrued Interest, tax and insurance
advances and third party fees due on a loan prior to the moditication or restructuring, and (b} the

net present value of estimated cash flows on the modified or restructured loan, discounted at the
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Then-Current Interest Rate. Fach Restructuring Loss shall be caleulated in accordance with the
- form and methodology attached as Lxhibit 2h and Exhibit 5.

“Restructured Loan” means a Single Family Shared-Loss Loan for which the
Assuming Bank has received a Restructuring Loss payment from the Receiver.

“Servicing Officer” has the meaning provided in Scction 2.1(h) of this Singte
Family Shared-1.oss Agreement.

“Shared Loss favment Trigger® means when the sum of the Cumulative Loss
Amount under this Single Famuty Shared-Loss Agreement and the cumulative Net Charge-Offs
under the Non-SF Shared-Loss Agreement, exceeds the First 1Loss Amount,

"Single Family Shared-Loss Loang" means the single family once-to-four
residential mortgage loans identificd on Schedule 4.15A of the Purchase and Assumption

Agreement.

“"Shared-Loss Month" means each calendar month between the Commencement
Date and the last day of the month in which the tenth anniversary of the Commencement Date
oceurs, provided that, the first Shared-Loss Month shalt bepin on the Commencement Date and

end on the last day of that month,

"Short-Sale Less ' means the loss resulting from the Assuming Bank’s
agreement with the mortgagor to acceps a payoft in an amount less than the balance due on the
loan, further provided. that each Short-Sale [.0ss shall be calculated in accordance with the form
ang methodology specified in Fxhibit 2c,

“Stated Threshold” means total Josses under the shared loss agreements in the
amount of $269 million.

"Termination Pate" means the last day of the Final Shared-Loss Recovery
Month.

“Then-Current Interest Rate™ moeans the most recently published Freddie Mac
survey rate tor 30-year fixed-rate loans.

ARTICLE I - SHARED-LOSS ARRANGEMENT

P | Shared-Loss Arrangement.

(a) Loss Mitigation and Consideration of Alternatives. For each Single
Family Shared-Loss Loan in default or for which a default is reasonably foresecable, the
Assuming Bank shall undertake reasonable and customary loss mitigation efforts, in accordance
with Exhibit 5. FDIC Morigage Loan Modification Program. The Assuming Bank shall
document its consideration of foreclosure, loan restructuring. and short-sale (if short-sale is a
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viable option) alternatives and shafl select the allernative resulting in the feast Loss. Assuming
Bank shall retam its calculattons of the estimated Joss under cach alternative, such caleulations 1o

be provided to the Receiver upon request.

(h) Monthly Certificates.

Not later than filteen (137 Jays aller the end of each Shared-Loss Month,
beginning with the month in which the Cammengement Date occurs and ending in the month in
which the tenth anniversary ol the Cammencement Dale occurs. the Assuming HBank shall dediver
to the Recetver a certificate. siyned hy an officer of the Assuming Bank jnvolved in, or
responsible for. the administration and servicing of the Single Family Shared-Loss Loans whose
name appears on a list of servicing officers furnished by the Assuming Bank 10 the Receiver, (a
“Servicing Officer™) setting forth in such fonm and detail as the Receiver may reasonably specify
(a "Monthly Certificute™);

{A)  aschedule substantially in the form of Exhibit | listing:

(i) each Sinple Family Shared-Loss Loan lor which a Loss Amount
(calculated in accordance with the applicable Exhibit) is being
claimed. the related Loss Amount for each Single Family Shared-
Loss 1oan, and the total Menthly Loss Amount for afl Single

Family Shared-Loss |.oans;

{it) cach Single Family Shared-Loss Loan Jor swhich a Recosery
Amount was teceived. the Recovery Amount for each Single
Famity Shared-Lass Loan. and the total Recovery Amount for all
Single Family Shared-Loss Loans:

(i1i) the total Monthly Loss Amount for al] Single Family Shared-
1.oss Loans minus the 1o1al monthly Recovery Amount for all
Single Family Shared-Loss Loans:

(iv) the Cumulative Shared-Loss Amount as of the beginning and
end of the month:

{¥) the Monthly Shared Loss Amount:

(vi) the result ubtained in (V) tmes B0%, ar times 93% il the Stated
Threshotd has been reached. which in either case is the amount
be paid under Section 2.1¢d) of this Single Family Shared-T.oss
Agreement by the Receiver 1o the Assuming Bank if the amount 15
a positive number. or by the Assuming Bank to the Recciver if the
amount is a negative number:

(BY  for each of the Single Family Shared-Loss 1.oans for which a 1 oss
is claimed for that Sharcd-1.oss Month, a schedule showing the
caleulation of the [Loss Amount using the form and methodology
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(C)

(D)

shown in Cxhibi 2a, Exhibit 2b, or I:xhibit 2¢, as applicable,

For each of the Restructured Loans where a gain or loss is
realized in a sule under Section 4.1 or 4.2 a schedute showing the

caleulation using the form and methodelogy shown in Exhibit 2d.

a portfolio petformance and summary schedule substantially in the
form shown in Exhibit 3.
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() Monthiv Data Downlaad. Not later than fifteen (135) days after the end of

each month, beginning with the month in which the Commencement Date occurs
and ending with the Final Shared-Loxs Recovery Month, Assuming Bank shall
provide Receiver:

(i)

the servicing file in machine-readabie format inciuding but not
limited to the totlowing fields for eactt outstanding Single Family
Shared-Loss Loan, as applicable:

(A) Loan number

(B FICO seore

(C) Origination date

(I3 Original principal amount

(L} Matrity dare

(F) Paid-to date

() Last payment date

(H) Loan stats (bankruptey, in forcelosure, ete.)

() Delingueney counters

(1) Current principal balance

(K) Current escraw account balance

([} Current Appraisal/BPO value

(M) Current Appraisal/BPO dare

(N} Interest rate

(O) Monthly principal and interest payment amount

(P) Monthly escrow pavment for laxes and insurance

(Q2) lInterest rate type (fixed or adjustable)

(R) If adjustable: index, margin, next interest rate resel date

(5) PavmentIntwerest rale cap andfor loor

(T) Underwriting tvpe (Full doc, Al Doc. No Doc)

U} Lien type (1%, 2"

(V) Amartization type {amortizing or 1/0)

(W) Property address. including city. state, zip code

{X) A code indicating whether the Mortgaged Property is owner-
oceupied

{Y) Properly tvpe (single-family detached. condemininm, duplex, etc.)

(i) Anctxeel file for ORE held as a result of foreclosure on a Single

Whale Bank P&A w055 Sharting
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Family Shared-Loss L.oan Jisting:

{A) Foreclosure date

(B) Unpaid foan principal balance

(C) Appraised value or BPO value, as applicable
(D} Projected liguidation date
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{d) Payments With Respect 1o Shared-oss Assets,

() Losses Under the Stated Threshold, Afier the Shared Loss Payment Trigger
is reached, not later than fifreen (15) days after the date on which the Receiver receives the
Monthly Certificate, the Receiver shall pav to the Assuming Bank, in immediately availabie
funds, an amount equal to eighty percent (80%) of the Monthly Shared-[.oss Amount reported
on the Monthly Certificate. 1 the 1o1al Monthly Shared-f.oss Amount repocted on the Monthly
Certificate is a negarive number. the Assuming Bank shall pay 10 the Receiver in immediately
available funds eighty percent {80%) of that amoum.

(ii) Losscs in Excess of the Stated Threshold, In the event that the Stated
Threshold has been met the lossirecovery sharing percemages shalt change from 80/20 10 95/5
and thereailer the Receiver shall pay to the Assuming Bank. in immediately available funds, an
amount equal to ninety-five percent (95%) of the Monthly Shared-Loss Amount reported on the
Monthly Certificate, 1fthe Monthly Shared-Lass Amount reported on the Monthly Certificate ts
a negative number, the Assuring Dank shall pay 1o the Receiver in immediately available funds
ningty-{ive percent (95%) of that amaunt..

(e) Limitations on Shared-Loss Payment. The Receiver shall not be
required td make any payments pursnamt 1o Section 2.1 (d) with respect to any Foreclosure Loss,
Restructuring Loss, Short Sale [oss or Partfolia Loss that the Receiver dewermines. based upon
the criteria set forth in this Single Famity Shared-1,oss Agreement (including the analysis and
documentation requirements ol Section 2.1(a)) or Customary Servicing Procedures. should not
have been effected by the Assuming Gank. 1o the event that the Receiver does not make any
pavment with respect to Losses claimed pursuant 1o Seclion 2.1(3), the Receiver and Assuming
Bank shall make the necessary adjusiments to the Monthly Shared-Loss Amount for that
Monthly Certilicate and the payment pursuant to Section 2.1(d) above shall be adjusted

accordingly.

(f)  Payments by Wire-Transfer. All payments under 1his Single Family
Shared-Loss Agreement shall be made by wire-transfer in accordance with the wire-transfer
instructions on Exhibit 4.

2.2 Auditor Report: Right to Aadit

(a) Within ninety (90) days after the end of each calendar year during which
the Recetver makes any payment (o the Assuming Bank under this Single Family Shared-Loss
Agreement, the Assuming Bank shall deliver 1o the Recejver a report signed by its independent
public accountants stating that they have reviewed the terms of this Single Family Shared-Loss
Agrecment and that, in the course of their annual audit of the Assuming Bank's books and
records, nothing has come to their attention suggesting that any computations required to be
made by the Assuming Bank during such calendar year pursuant to ihis Article I were not made
by the Assuming Bank in accordance herewith. In the event that the Assuming Bank cannot
comply with the preceding sentence, it shall promptly subimit to the Receiver corvected
computations ogether with a report signed by its independent public accountants stating that.
after giving effect to such corrected computations, nothing has come to their attention suggesting
that any computations required to be made by the Assuming Bank during such year pursuant 1o
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this Article }] were not made by the Assuming Bark in accordance herewith. [n such ewent, the
Asgsuming Bank and the Receiver shall make all such accounting adjustments and payments as
may be necessary 1o give effect to each correction reflected in such corrected computations,
retroactive to the date on which the corvesponding incorrect computation was made.

(by  The Receiver or the FIC in its corporate capacity (“Corporation™) may
perform an audit or audits to determine the Assuming Bank's compliance with the provisions of
this Single Family Sharced-l.oss Agreement, including this Article 1, by providing not less than
ten (10) Business Days' prior written notice. Assuming Bank shall provide access to pertinent
records and proximate working space in Assuming Bank’s facilities. The scope and duration of
any such audit shall be within the sole discretion of the Receiver or the Corporation. The
Receiver or the Corporation, as the case may be, shall bear the expense of any such audit. In the
event that any cotrections are necessary as a result of such an audit or audits, the Assuming Bank
and the Receiver shall make such accounting adjustiments and payments as may be necessary 10
give retroactive effect 1o such corrections.

2.3 Withholdings. Notwithstanding any other provision in this Article 11, the
Recetver, upon the direction of the Director (or designee) of the Federal Deposit Insurance
Corporatian's Division of Resolutions and Receiverships, may withhold payment for any
amounts included in a Monthly Certiftcate delivered pursuant to Section 2.1, if there is a
reasonable basts for denying 1he eligibility of an item for which reimbursement or payment is
sought under such Section. In such event, the Receiver shall provide a wriiten notice to the
Assuming Bank detailing the grounds for withholding such payment. At such time as the
Assuming Bank demonstrates to the satisfaction of the Receiver, in its reasonable judgment, that
the grounds for such withhelding of payment, or portion of pavment, no longer exist or have
been cured, then the Recetver shall pay the Assuming Bank the amount withheld which the
Receiver determines is eligible for payment, within fifteen (15) Business Days.

2.4 Books and Records, The Assuming Bank shali ar all times keep books and
records sufftcient to ensure and document compliance with the terms of this Single Family
Shared-[.0ss Agreement, including but not limited to (a) documentation of alternatives
considered with respect to defaulted loans or loans for which default is reasonably foreseeable,
(b} documentation showing the calculation of loss for claims submitted 10 the Receiver, (¢)
retention of documents that support each line jtem on the loss ¢laim tforms, and (d)
documentation with respect 1o the Recovery Amount on loans for which the Receiver has made a

loss-share payment

2.5 Information. The Assuming Bank shall promptly provide to the Receiver such
other information, including but not limited to, financial statements, computations, and bank
policies and procedures, relating to the performance of the provisions of this Single IFamily
Shared-Loss Agreement, as the Receiver may reasonably request from fime to time,

2.6 Tax Ruling, The Assuming Bank shall not at any time, without the Receiver's
prior written consent. seek a private letter ruling or other determination from the Internal
Revenue Service ar otherwise seek 10 qualify for any special tax treatment or benefits associated
with any paymenis made by the Receiver pursuant to this Single FFamily Shared-l.oss Agreement.
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2.7 Saleof Single Family Shared-Loss Loans. The Receiver shall be relieved of its
obligations wilh respect 16 a Single Family Shared-LLoss Loun upon payment of a Foreclosure
L.oss amount or a Short Sale Loss amount with respect 1o such Single Family Shared-Loss Loan
or upon the sale of a Single Family Shared-Loss [.oan by Assuming Bank to an unaffiliaied
person or entity. The Assuming Bank shall provide the Receiver with timely notice of any such
sate. Notwithstanding the foregoing, a sale of the Single Family Shared-Loss Loan, for purposes
of this Section 2.7, shal! not be deemed 10 have occurred as the result of (i} any change in the
ownership or control of Assunting Bank, (i) a merger by Assuming Bank with or into any other
entity, or (iti} a sale by Assuming Bank of all or substantially all of its assets.

ARTICLE HI - RULES REGARDING THE ADMINISTRATION OF SINGLE FAMILY
SHARED-LOSS LOANS

31 Agrecment with Respect to Administration, The Assuming Bank shall (and

shall cause any of its Affiliates to which the Assuming Bank transfers any Single Family Shared-
[.oss Loans to) manage, administer, and collect the Single Family Shared-Loss Loans while
owned by the Assuming Bank or any Affiliate thereof during the term of this Single Family
Shared-Loss Agreement in accordance with the rules set forth in this Article TH. The Assuming
Bank shall be responsible to the Receiver in the performance of its duties hereunder and shall
provide to the Receiver such reports as the Receiver reasonably deems advisable, including but
not limited to the repons required by Sections 2.1, 2.2 and 3.3 hereof, and shall permit the
Receiver to monitor the Assuming Bank's performance of its duties hereunder.

3.2 Duties of the Assuming Bank. (a) [n performance of its duties under this Article
IiI ., the Assuming Bank shall:

{i) manage and administer each Single Family Shared-Loss Loan in accordance with
Assuming Bank's usual and prudent busingss and bunking practices and Customary
Servicing Procedures:

(it} exercise its best business judgment in managing. administering and collecting
amounts owed on the Single Family Shared-Loss Loans;

(iti} use commercially reasonable efforts to maximize Recaveries with respect to Losses
on Single Family Shared-loss Loans without regard to the effect of maximizing
collections on assets held by the Assuming Bank or any of its Affiliates that are not
Single Family Shaved-l.oss Loans;

{iv) retain sufficient staff to perform its duties hereunder: and

(v} comply with the terms of Fxhibit 5 attached hereto, the I'DIC Loan Modification
Program, for any Single Fumily Shared-Loss Loans meeting the requirements set forth
therein, The Assuming Bank thay propose exceptions w FExhibit § for a group of Loans
with stmilar characteristics, with the objectives of (1) minimizing the loss to the
Assuming Bank and the FDIC and (2) maximizing the opportunity {or qualified
homeowners to remain in their homes with affordable mortgage payments.

COUNTY BANK
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{b) Any transaction with or between any Affiliate of the Assuming Bank with
respect to any Single Family Shared-1.oss Loan including, without limitation, the execution of
any contract pursuant to which any Afliliate of the Assuming Bank will manage, administer or
collect any of the Single Family Shared-l.oss Loans shall be subject wo the prior written approval

of the Recejver.

3.3 Shared-Loss Asset Records and Reports. The Assuming Bank shalt establish
and maintain such records as may be appropriate to account for the Single Family Shared-Loss
Loans in such form and detai] as the Receiver may reasonably reguire, and to enable the
Assuming Bank to prepare and deliver to the Receiver such reports as the Receiver may {rom
time to time request regarding the Single Family Shared-1.0ss Loans and the Monthly
Certificates required by Section 2.1 of this Single Family Shared-I.oss Agreement.

34 Related Loans.

{a) Assuming Bank shall use its hest ¢fforts to determine which loans are
“Related Loans”, as hereinafter defined. The Assuming Bank shall not manage. administer or
collect any "Relfated Loan” jn any manner that would have the effect of increasing the amount of
any collections with respect to the Related Loan to the detriment of the Single Family Shared-
Loss Loan to which such loan is related. A "Related Loan” means any loan or extension of credit
held by the Assuming Bank at any time on or prior 10 the ¢nd of the Final Shared-Loss Maonth
that is made to an Obligor of a Single Family Shared-l.oss l.oan.

(b}  The Assuming Bank shall prepare and deliver to the Receiver with the
Meonthly Certificates for the calendar months ending June 30 and December 31. a schedule of all
Related Loans on the Accounting Records of the Assuming Bank as of the end of each such

semi-annual peried.

3.5  Legal Action; Utilization of Special Receivership Powers. The Assuming Bank
shall notify the Receiver in writing (such notice to be given in accordance with Article V below
and to include all relevant details) prior to utilizing in any legal action any special legal power or
right which the Assuming Bank derives as a result of having acquired an asset from the Receiver,
and the Assuming Bank shall not utilize any such power unless the Receiver shall have
consented in writing 1o the proposed usage. The Receiver shall have the right 1o direct such
proposed usage by the Assuming Bank and the Assuming Bank shall comply in all respects with
such direction. Upon request of the Receiver, the Assuming Bank will advise the Receiver as to
the status of any such legal action. The Assuming Bank shall immediately notify the Receiver of
any judgment in litigation involving any of the aforesaid special powers or rights.

ARTICLE 1V - PORTFOLIO SALE

Loans., The Assuming Bank shall have the right with the concurrence of the Receiver to
tiquidate for cash consideration, all or a portion of Single Family Shared-I.oss Loans held by the
Assuming Bank at any time prior to the Termination Date (“Porttolio Sale™). If'the Assuming
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Bank cxcrcises its option under this Section 4.1, it must give thirty (30} days notice in writing to
the Receiver setting lorth the details and schedule for the Portiolio Sale which shall be conducted
by means of sealed hid sales to third partics, nol including any of the Assuming Bank’s aftiliates.
contractors, or any affiliates of the Assuming Bank's contractors. Sales of Restructured Loans
shall be sald in a scparate pool from Single Family Shared-Loss Loans not restroctured. The
Receiver's review of the Assuming Bank's proposed Portfolio Sale will be considured in a timely
fashion and approval will not be unrcasonably withheld, delaved or condittoned.

42 Assuming Bank's Liguidation of Remaining Siogle Family Shated-1.0s8
Loans. In the event that the Assuming Bank does not conduct a Portfolio Sale pursuant to
Scetion 4.1 the Receiver shall have the right, exarcisable in its sole and absotute discretion. to
require the Assuming Bank to hquidate for cash consideration. any Single Family Shared-Loss
Loans held hy the Assuming Bank at any time after the date that is six months prior to the
Termination Date. 11 the Receiver exercises its option under this Section 4.2, it must give notice
i writing to the Assuming Bank, setting forth the time period within which the Assuming Bank
shall be required 1o liguidate the Single Family Shared-Loss Loans, The Assuming Bank will
comply with the Recetver™s notice and must liquidate the Single Family Shared-1.oss Loans as
soan as reasonably practicable by means of svaled bid sales to third partics. not including any of
the Assuming Bank’s affiliates. contractors, or any affiliates of the Assuming Bank’s contractors.
The selection of any financial advisor or ather third party broker or sales agent retained for the
tiquidation of the remaining Single Family Shared-1.oss Loans pussuant to this Section shall be
stubject to the prior approval of the Receiver, such approval not to be unrcasonahly withheld.

delayed or conditioned.

4.3 Calculation of Sale Gain or Loss. For Single Family Shared-[.oss Loans that
are not Restructured Loans gain or loss on the sates under Section 4.1 or Sectton 4.2 wil] be
calculated as the sale price reecived by the Assuming Bank less the unpaid principat balance of
the remaining Single Family Shared-Loss Loans, Far any Restructured Loan mcluded in the sale
gain o loss on sale will be calculated as (a) the sale price received by the Assuming Bank less
(b) the net present value of estimated cash Nows on the Restructured | oan that was used i the
calculation of the related Restructuring Loss plus (¢) Loan principal payments coliected by the
Assuming Bank from the date the Loan was restructured to the date of sale. {See Exhihit 24 for
examyple calculation).

ARTICLE Y -- LOSS-SHARING NOTICES GIVEN TO RECEIVER AND FURCHASER

All notices, demands and other communications hereunder shall be in writing and shail
he delivered by hand, or overnight couricr, receipt requested. addressed to the parties as follows:

Whoie Bunk F&A w/Loss Sharing COUNTY DANK
MERUED, CA
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If to Receiver, to: i-ederal Deposit fnsurance Corporation
as Recerver for COUNTY BANK
Division of Resolutions and Receiverships
330 17th Street, KW,
Washington, D.C. 20429
Attention: Ralph Matami, Manager, Capital Markets

with a copy 1o tederal Depostt Insurance Corporation
as Recerver for COUNTY BANK
Room E7056
3501 Fairfax Drive, Arlinglon. VA 2226
Attn: Special Issoes 1nit

With respect to a notice under Section 3.8 of this Single Family Shared-Loss
Agreement, capies of such notice shall be sent 1o

Federal Deposit Insurance Corporation
Legal Dhvision

1910 Pacific Avenue

Daltas, Texas 75201

Attention: Regional Counsel

[f to Assuming Bank. 10:
David 1., Payne
Westamnerica Bank

4550 Mungels Bivd., A-2M
Fairfichd. CA 945341082

Such Persons and addresses may be changed from time to Ume by notice given pursuant
to the provisions of this Article V. Any notice. demand or other communication
delivered pursuant to the provisions of this Article 1V shall be deemed 1o have been given
on the date actually received.

ARTICLE VI -- MISCELLANEOLUS

6.1 Expenses. Except as otherwise expresshy provided herein, al) costs and expenses
incurred by a party hereto in connection with this Single Family Shared-1Loss Agreement shall be
borne by such party whether or not the tansactions contemplaled herein shall be consummated.

6.2 Successors and Assigns; Specific Performance. All terms and provisions of this
Single Family Shared-Loss Agreement shall be banding upon and shall inure to the bencfit of the
parties hereto only: provided. however, thut. Receiver may assign or otherwise transfer this
Single Family Shared-Loss Agreement (in whole or in part} to the Federal Deposit lusurance
Corporation tn its corporate capacity without the consent of Assuming Bank. Notwithstanding
anything to the contrary contained in this Single Family Shared-Loss Agreement, excepl as 18
COLINGY TTANK

Whole Bark P& wLoss Shating 60
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expressly permitied in this Section 6.2, Assuming Bank roay not assign or otherwise transler this
Single Family Shared-1.oss Agreentent {in whale ar in part) without the prior written consent of
the Recciver. which consent may be granted or withheld by the Receiver in its sole discretion,
and any atternpted assigrunent or transfer in violation of this provision shall be void ab inétio.

6.3 Governing Law. This Single Family Shared-[.oss Agreement shall be construed
in accordanice with federal law, or, if there is no applicable federal law, the laws of the State of
New York, without regard 10 any rule of conflict of taw that would result in the application of the
substantive law of any junisdiction other thao the State of New York.

6.4 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL RIGHT TO TRIAL BY JURY
INORTO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER SOUNDING IN CONTRACT. TORT OR
OTHERWISE, ARISING OUT OF OR RELATING TO OR IN CONNECTION WITH THIS
SINGLE FAMILY SHARED-LOSS AGREEMENT OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY.

6.5  Captigns. All captions and headings contained in this Single Family Shared-l.0ss
Agreement are for convenience of reference only and do not form a part of, and shall not affect
the meaning or interpretation of, this Single Family Shared-Loss Agreement.

6.6 Entire Agreement; Amendments. This Single Family Shared-1.0ss Agreement,
including the Exhibits and any other documents delivered pursuant hereto, embody the entire
agreement of the parties with respect to the subject matter hereof, and supersede all prior
representations. warrantics, offers. acceptances, agreements and understandings, writlen or oral.
relaiing to the subject matter herein, This Single Family Shared-Loss Agreement may be
amended or madified or any provision thercot waived only by a written instrument signed by
both parties or their respective duly atnhorized agents.

6.7 Severability. Whenever possible, cach provision of this Single Family Shared-
l.oss Agreement shall be interpreted in such manner as to be effective and valid under apphicable
law, but i any provision of this Single Family Shared-Loss Agreement is held to be prohibited
by or invalid, illegal or unenforceable under upplicable law, such provision shall be construed
and cnforced as it it had been more narrowly drawn s0 as not to be prohibited, invalid, illegal or
unenforceable, and the validity, legality and enforceability of the remainder of such provision
and the rernaining provisions of this Single Family Shared-Loss Agreement shall not in any way
be affected or impaired thercby.

6.8  No Third Party Beueficiary, This Single Family Shared-Loss Agreement and
the Exhibits hereto are for the sole and exclusive benefit of the parties hereto and their respective
permitted successors and permitied assigns and there shall be no other third party beneficiaries,
and nothing in this Single Family Shared-Loss Agreement or the Exhibits shall be construed to
grant to any other Person any right, remedy or Claim under or in respect of this Single Family

Shared-l.oss Agreement or any provision hereot.

Whole Bank P&A w Luss Sharing 61 {OUNRTY BANK
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69 Counterparts. This Single Family Shared-Loss Agreement may be exceuted
separately by Receiver and Assuming Bank in any number ol counterparts, cach of which when
executed and delivered shall be an orwinal, but such counterparts shail together constitute one

and the same instrument,

6.10  Coansent. Fxeept as atherwise provided herein, when the consent of & party is
required herein. such consent shall not he unreasonably withheld or delayed.

6.11  Rights Cumulative. Lacept as otherwise expressly provided herein. the rights of
each of the parties ander this Single Family Shared-[Loss Agrecment are cumulative, may he
exercised as often as any party considers appropriate and arc in addition 1o cach such party’s
rights under the Purchase and Sale Agreement and any of the related agreements or under law,
Except as otherwise expressly provided herein, anv fatlure 1o exercise or any delay in exercising
any of such rights. or any purtial o defective exercise of such rights, shall not operate as a
walver or variation of that or any other such right.

Whele Bank PEA wloss Sharng 62 COUNTY BANK
= MERCTLL CA
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Exhibit 1
Monthly Certificate

SEE FOLLOWING PAGE
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N F’ART 1- CURRENT MONTH N LG
T Elwwi,. 4 B B
. ,.w;. - Iw_ _ — L_W e 71!
RONTHENDED | Gt ropertmontey 7 | Sccmrlostess
o | L Wi Restructuring, o Short- : L _;
Losses N | e | ',
et e |, - J— e - JRE— :
S, — ] Loss — R — e
Loan Na,_ .. Loss Type~ Amaunt | i i
| dee - ) -
L e e - T T -] WMM‘
H ' |
I e ey g e “.‘ ‘JV
I - —_ 4 R .
| - 1
A— '~Jj— T ——— Luss Amount is Loss MOI‘llh is
o 40— ] the amonnt of the reporling
! } o Loss incuered and month in which
N oY T T 1 reported on the the Loss was
FIQTAL o o] j KX | A . ] anina previous reported,
o S +_ -—L _ month
e . %._ﬁ L e "T/
Recoveries r . /i/w, .,]
. ‘j L] Recovery | _ Loss o tes T e
LganNo, o | Amount | Amount . Mopih o
}_ J— [ — ,:T o s Wl e ] — 1 R MW
= e e
| S s MR St
— - A 1 B M 7
i - = = i
I - e I A
! P - - . — o . - —s . _._._._.4' —— _i
Frotal j 1 XX B 1 . ‘
- - S i R A
- F — ..T ______ — R T e [T — | ]
Net Losses (Recoveries) ) XK C=A Wliiﬁ_d‘“ - o _
o } T ]
L S . L - _ . e -
. ML - ] . l I w
e S R I
S - . }l ] - -] ) atcol o minus Col. E s less
.wf R Ml than zerg, enter zerg,
'PART 2 - FIRST LOSS TEST ] 1 e
J ; Col.D - Cal. |
e o Clo | CoE | _E ' o
T Cumulative | Curnulative )
i Lass i FirstLoss | Shared-Loss i
[ o Aﬁf!o':‘“_t_+. Amount - Amount = o
AAAAAAAAAAAAAAAAAAAAA e _ Lo e we e — -l
Bala%nmgg of manth - XX i XX “)_{2(‘1_5, . 'TI
rCurrem month Net Losses {from Fart 1) XX !
— 3 S <
' Balance, end of month. o XX XX XX, G ]
Whole Bank P&A w Losy Sharing 64 COINTY BANK
MERUFD LA

& Fehruary 2064




[ e N

—

'Shared Loss Amount | L XX | G-F

Times Loss Share percentage B _ 80% |
| . | ‘ il 4
i Amount due from (to} FDIC as Receiver i . | XX |

Pursuani to Section 2.1 of the Single Family Shared-Loss Agreement, the undersigned hereby certifies
the information on this Certificate is true, complete and correct. i

OFFICER SIGNATURE

 OFFICER NAME: | TITLE

Whole Bank PEA w/logs Shasing 65 COUNTY RANK
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Exhibit 2a
Calculation of Foreclosure Loss

Shared-Loss Month; S I[mput month] l w 1
Leanno: . . . |flioputicanno) Jr - ]
ettt e e S —" — _ -] —
| Interest paid-to date o o — 1' !
| Foradosyre dte - U S - ;
Liquidation date . ey e
| Note Interest rate e — L N _1_ SN U —
Fgwrg%wswawmf;oss ca!cu!anon Wwf_ W_W“W — M: - ' __mei
Loan Principal balance after Iast paid installment o S
b i RO ——— R | — -
Accrued mterest |1rmted to 90 ddg o o o N S ]
 Attorney'sfees S S . O 8 ¢4 E
[—————— R— M__IW m:\w .]M e I . ,1
Foreclosure costs, including title search, fiting fees, ;
_advedising, etc. o XX+ _ _ _
Froperty protection ¢ costs maint and 1epairs __1_ R xX T v o e e
Tax and insurance advam:es . —f o xx i : L .
Qther Advances b Y ) A I
Appraisal/Broker’s Price Opinion f fees ~ . . _{ ]
l Insgectlons o T 2 5% GO P,
Other oA L ._.__1
i Gross balance recoverable by Assummn wg Bank_ ' _ - - B+ % I o
Cash Recovenes - _.: o T _ W;_ M . ,,: — _ ] » Ww
| Net liquidation proceed_(jrom HUD-1 settl stmt)_ .. N ﬂ
Insurance proceeds i ] xx s S A )
T & | escrow account balksnce. i _posnwe i 1 XX | . 1 |
Other credits, if any (itemize) o P53 N R B M
e 10131 CBSH ROCOVEIY e e e HE ZE B
,,,,,, B S
(A)- ]
| Loss Amount L 4} . XX ) (B) %
' Times 80% gRecewer Lo8s Share percentggc) | X 80%

["Amaunit due Asstming Bank for Receiver Loss Share
Amount

Whole Bank PEA wiloss Sharing,

& February 2008 06
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) u Arcru#-d mterest is hmned Ro 90 d lays an and is calculated d (8) at thiz note interest rate that would have
. M'Rﬁffﬂ._!!]_?ff?‘?t ‘f..tb?"{aﬂjﬂmp?ﬁf?.f.'ﬁnmﬂmim) on the pri &@Ra‘_ba‘am"!f??w@ﬂ@’ application of the last
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lA. e e e e S k. (el ks

Paym&nf made m}{the borrower — . R

(_2) Reasonable and customary third- pary éttorngys fees and ex'r;enses mcurred_iﬂssummg Bank in_

(3) Assung Bank's reasonable and custornary oul-of~pocket costs pa:d to elther a thwd party or an
_alfiliate (if afﬂ!uate is pre-approved by the FOIC) for loreclosure, property Mgr_oteMclgownwawngquajm@nance }
_..tosts, repaits, assessments, taxes, insurance and similar ilems, fo the extent not paid from
funds n borrower escrow account. Allowable costs are limited 1o amountsyer Freddie Mat or
Fannie Mae guidefines, where applicable. 7: . o “L j

. N S —d |
DO NOT JNCLU[}E: lale fees, prepayrnent penallres or any - mmllm Iendar ieeswogghamges by the

Assummg Bank ta the laan accaunt, any allacation of AsSUMINg Bank's servicing costs, or any
l allocations of o

__Assuming Bark's G8A of other operating casts. | I R

Whole Bank FF&A wiloss Sharing 67 COUNTY BAN K
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Calculation of Loss For Restructured Loans

ncegt and Deflnition Restructurmg Los ‘

!
F AAAAA
| (lg) the Net Pre-sent Va!ue {NPV) of estlmated cash frows on_the I restructured ioan, dmcounted at

R B

For purposes of of Inss shanng. losses an restructured loans are ca‘.culated as the mfference between )

} The NPV calcufations must assume Jaan prmga_snymem in furl at the end of lerlgears (1201 monxhs)

JR—

Af‘mt Iiloptﬁblﬁwm h ---{

| Shared-Loss Month: _
input loan no.)

-
o 1
a
=
3
o

|
Lo

1
o

+

Currem unpmd pr:ncmal balance

_____________________ ___l_ . . . p— - W e —
Form for, Calculatmn Restructurmg Loss [ | ‘J[
] e -1 .

n.maﬂ!ﬂmﬂ term . L T -

| Interest rate . NJ,r JRIES RER ! .
Interest Paid-To Date ) N —“[ 4 —— _ ]

[ Monthiy payment - P&l N S e S o S N

! Monthly payment - T&t : :_,.,. I B i

| Total monthly payment ' o ‘ = 1 - e 1 ~

| Loan type. (fixed-rate, ARM, lf() thion ARM, em - %W: —— m] . . — —l:w“

-

[- Terms of Modified/Restructured Loan

[ Closing date on medifiedirestructured loan T
New Principal balance =~

1 Remammg term

D nterest rate o

Wonihxﬁ.@ymem P&

‘ Monthly payment - T&!

Total monthly payment
'Loan type (Fixed-rate, ARM. 10, Optlon ARM, negatwe

amortization features, etc.]
Lian iype (1st, 2nd)
If adjustable:
Initial interast rate L

Terrn initigl interest rate

L Term - initial payment amount

Whele Bunk PLA w/loss Shaving
& Febroary 200%

COUNTY BANK
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“Nagative amoriation? S 7 H N A B
_ Rate resat frequency afterhrst ad;ustmemt ; i

| Next reset date
Cdndex

l Margm

| Citetime Cap
| Floor

Eestmcmﬂng Loss. Cafgulahon ) '_ -

| Loan Principal balance hefore restructuring
| Accrued interest, limited 1o 90 days

E Tax and msurance advances
 3rdparty fags due

Total loan balance due beforg restructuring

i;%ﬁ
b

Assumptions for NPV Calculation, Restructured dloan: m:'L S R - 7
~ Discount rate for projgcted cash flows ] xx% | 20 4
N Loal prep W)[mantrm full »

R e TR R [ R B

NPV of projected cash fiows KC) R . % S XX\ B

J
LossAmount ___ .. __.____.__ __ | T . [ _'...L'Q;i%fif}-”_ﬁi’?(‘_sf
Times 80% (Receiver Loss Loss Share s Share percentage) - -
Amount diue Assuming ‘Bank for Receiver Loss Share

B I*_ ST P S

Amount
Fogtrotes . [0 T
I i TR U
(1) Ac:c,rued interest is Ium[ed to 90 days ang is Cdtcmated (2) at the note interes! rate that would have ave -
[ haen in effect if the ioan was performing, (b} on the pnnc:pa\ baiance after appncateon of 1he last 4
18 el 1 ——

myaymant made by the borrawer, Mﬂ 1 -
(2} The discourt rate to be used is the most recently published Freddie Mac Survey Rate on 30-year flxed Crate

Ioan$ e, - — . —_— R R U, . . . e B et e B o8 . B . - p—
Cat ‘the toan restructunng date, . l

! i

|-
L 3') if the new logn is an ad)ustable -rate Ioan interest rai§ resets s and re reiated r,ash flows should be Jg_p;ec‘.ted

| based on the index rate in effect at the o date of the loan restructuring. g. | the re restructured Ioan othemuse o
} provides for specified changes in maonthly P& paym ents over the term of the loan, those chenges should |

bere reflected in ) projected cash flows. Assuming Bank rust retam suppatting schedule of projected cash flows
by month as required by Section 2.1 of the Single Famity Shared-Loss Agresment and provide to the FDIC it
requested

_ forsampleaueht __ T Uyt ot
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Exhibit 2¢

Calculation of Loss For Short Sale L.oans

| Shared-Loss Month: ot T
| l.oan no.; [input Joan na.) B ]

(inlerestpaidtg date -
[ Short Payoff Date
Note Interestrate

| Short-Sale Loss calculation
Loan Frincipal batance ~ o xx| | . o
|_.f\i:crued interest, limited to 90 days X | (1) '
Attorney's fees B xx | (2) . e
. Tax and insurance advances xx _ |
3vd party fees due | Xt -
Gross dalance recoverable by Assuming Bank | i%l XX (A)
Amount accepled in Shoart-Sale XX X (B
“Loss Amourt ) o :“ L xx | (A) - (B)
Times 80% (Receiver Loss Share percerjnthgamge) X 80%
Amount due Assuming Bank for Receiver Loss Share ! !
Amount XX
R BRI i S |
{1). Accrued interest is imited to 90 days and is calculated {a) at the note interest rate that would have
been in effect if the loan was performing, (b) on the principal balance sfter applcation of the last
payment made hy the borrower, | . |

! (2} Reasonable and customary third-party attorney's fees and expenses incurred by Assuming Bank in

* conngction
: with any enforcement procedures ar atherwise with respect 1o negotiation and acceptance of Shodt-Sale

| payoff.
| ] |

Asgsuming Bank 1o the !oan am;ount any d"UCdtIOH of Assuming Bank's semcmg costs or dny allocations of B
|

L _Assuming Bank's GAA or other operating costs. Lo -

Whole Bank P&A wl.oss Fharimg 70 COUNTY HAKK
& February 2609 MERUED, CA




Exhibit 2d

| Shared-Loss Month:
| Loan no.:

[input month]

_Hinputioanno) .

"NOTE

]

\_Tlr]ee calculation of recovery on a loan for which a Restructuring Loss has been paid will anly

i apply if the loan is sold.

EXAMPLE CALCULATION

_Restructuring Loss information

1
Loan principal balance before restrustuting 1 1s 200000 | A
i NPV, restructured loan ! 165000, B |
Loss on restructured loan | % 35000 A-B |
[ Times FDIC ioss share % | BO% |
| Loss share payment to purchaser et B 28000 | C
wééiwn - Recovery amount due to Receiver 17 |
| Loan saies price $ 190,000
NPV of restructured loan at mod date 165,000 | |
Gain - step 1 ) 25000 D |
PLUS -] k
[ lL.oan UPR afler restructuring e {1) 200,690 ' ||
[ Loan UPH al liguidation date | 192 000 ]
% Gain - step 2 (principal coliections after restructuring) l 8,000 E |
| Regavery amount T 53000 | D+E |
_ TimesFDiCloss share % y | 8% | .
Recovery due to FDIC 3 26,400 |' F |
i ! |
LNﬁet loss share paid to purchaser (C - F) | § 1600 | i
Proof Calsulation - 2 |
Loan principal balance 3 200.000 G
rincipal coliections onoan T 5000 ‘
'L Bales price for Joan |[ l 180.000 ]
 Total collections on loan 'i e 98000 | H
Net loss on Joan o $ 2000 | G-H
i Times FOIC loss share % §0% |
[ Loss share payment to purchaser . B 1,600 | M
L i
Whole Bank PEA wil.oss Shating 11 COUNTY BANK

6 Fehruary 2004
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(1) This exampie assumes that the FDIC loan madificafion program as shown in Exhibit 5 is
anplied

from ihe

. borower.

...... I N,

2y This proof calcutation is provided to illustrate the cancepl and the Assuming Bank is not

and the loan restructuring does not rasult in a reduction in the loan principal balance due |
o
w]

oy T hi

-y

requiredto e ]

. provide this with its Recavery calevlations. || I
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Exhibit 3
Portfolie Performance and Summary Schedule

e o e

lSHARED LOSS LOANS ;] I
' PORTFOLIO PERFORMANCE © AND SUMMARY SCHEDULE .
{MONTH ENDED: ) [mput report mgnth] o jr
I e e s —— w,! N S A B —
T U 1 ___D ]
| EQOL SUMMARY 1 ] e o]
e SN S T G- S I S,
LosnsatSaleDate | ) x| - |
iLMM e o | 4 - e

imlwoans as of this month-end

e — —t _ ] 4
STATED THRESHOLD TRACKING L% 8 | ;
Stated Threshold amcunt o R : o Wﬁm

Mml JE—. —M‘—l—-«w O !

[ Cumnulative loss payments, prior month _“_4_% s P SO
Loss payment for current month | l SSVRVE U I Y e
Cumulative loss payment, this month [ ! — I

Lz RV ) e i memn o L . o T
Cumuiative Non-SF Net Charge-Offs ¢ S S

g e e ] R . EER—

'lFRtamaining o Stated Threshold . __- r ) A-B

e I i A |

. e e Percent of Total
PORTFOLIO PERFORMANCE

S1AWUS ] | 8 et _
Current o L ;

’30 59dayspastdve N S P N |
60 - 89 days past due _ D . |

j 90 - 119 days past due T R
120 and over days pastdue R

| In foreclosure |

| ORE _ IO R -

(et ] f
Memo llem, ' L '__i -

Loans in process of restructurin Mg iotal _
@3'3_5 in bankruptcy : NS P -

Loans in process of restructurlnq hy

dehnguencz status - .

Cwcent 10 —
30-59 days pastdue ) e .
| 60-89dayspastdue | | o ]
Whole Bank P&A wil.ass Sharing 73 COUNTY BANEK,
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90-Usdayspastave L L L ]
120 and over days pastdue I e A
In foreciosure 1
e e L. j - th . _]._4_.____.4.4 —
T e S .m:tm.iwm R —
s vt o+ m s ot i o, e o ot e o Y S | R FUPU TR [
| List of Loans Paid Off owu'&iﬁé_ﬁq‘.rijﬁf%'f__'_‘_f_f_ B
o ) A ) D I A
U - - Lk SO Batance ¢ . Lo
_ B A IS IO PN
‘List of Loans Sold DuringMonth | | L
o T eancpal | saes 1 T T
Fwan“ [ | Batance | Prce } A -
| I bk e G N g g, [ .._'!]_ J PR

Whele Bank P&A w/Loss Sharing
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Exhihit 4
Wire Transfer Instructions

PURCHASER WIRING INSTRUCTIONS
BANK RECEIVING WIRE

2DIGIT ABA ROUTING NUMBER

ACCOUNT
NUMBER B

NAME OF
ACCOUNT ] v ) o

ATTENTION TO WHOM

PURPQSE OF
WIRE

FDIC RECEIVER WIRING INSTRUCTIONS
BANK RECEIVING WIRE

SHORT NAME

ADDRESS OF BANK RECEIVING

WIRE - s

9 DIGIT ABA ROUTING NUMBER

ACCOUNT NUMBER

NAME OF ACCOUNT

ATTENTION TC WHOM

PURPOSE OF WIRE

Whole liank P& A wiloss Sharing 75 COUNTY BARNK
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FDIC MORTGAGE 1.OAN MODIFICA TION PROGRAM

- Fl

Objective

The objective of this FOIC Morwgzage Loan Modification Program (“Program™} is 1o nodily the
termg of certatn residential mortgage loans so as 1o improve affordability, increase the
probability of pertormance, aliow borrowers to remain in their homes and increace the value of
the leans to the FDIC and assignees. The Program provides for the modification of Qualifying
Loans (as defined below) by reducing the borvower’s monthiy housing debt 10 income ratio
(D77 Ratio™) ta no more than 31% at the tine of the modification and eliminating adjustable
interest rate and negative amortization features.

Qualifying Maortgage | oans

[ order tor a mortgage loan to be a Qualifying [.oan it must meet all of the following eriteria,
which must be confirmed by the lender:

s (he collateral securing the mortgage loaa is owner-occupied; and
o The mortgagor has a st priority lien on the collateral; and
¢ Lither the borrower is at least 60 days delinguent or a default is reasonabiy foresecable.

The lender shall undertake a review of its mortgage Joan portiolio to identify Quadifying Loans,
For each Qualifying Loan, the lender shall determine the net present value of the modified loan
and, if it will exceed the net present value of the foreclosed collateral upon disposition, then the
Qualifying Loan shall be madified so as to reduce the borrower's monthly DT1 Ratio 1o no mare
than 31% at the time of the modification. To achieve this. the lender shall use a combination of
interest rate reduction, term extension and principal forbearance, as necessary,

The borrower’s monthty DT Ratio shall be a percemtage calculated by dividing the borrower’s
monthly income by the borrower’s raonthly housing payment (including principal, interest, taxes
and insurance). For these purposes, (1) the borrower™s monthly income shali be the amouni of
the borrower’s (along with any co-barrowers’) documented and verified gross monthly income,
and (2) the borrower’s monthly ousing payment shall be the amount required to pay monthly
principal and interest plus one-twelfth of the then current annual amount required to pay real
property taxes and homeowner’s insurance with respect 10 the collateral.

In order 10 calculate the monthly principal payment. the lender shall capitalize 1o the outstanding
principal balance of the Qualifying Loan the amount of all delinquent interest. delinquent taxes,

past due insurance premiums, third party fees and (without duplication) escrow advances (such
Whole Bank P&EA wil.oss Sharmyg 16 COUNTY TANK
6 February 2009 MERCED, CA




amount, the “Capitalized Balance™),

In order to achieve the goal of reducing the DTT Ratio to 3 1%, the lender shall take the following
steps in the following order of priority with respect to each Qualifying Loan:

I. Reduce the interest rate to the then current Freddie Mac Survey Rate for 30-year fixed
rate mortgage loans, and adjust the term to 30 years.

2. If'the DTI Ratio is still in excess of 31%, reduce the interest rate further, but no lower
than 3%. unti! the DT ratio of 3% is achieved.

3. Ifthe DTI Ratio is still in excess of 31% afler adjusting the interest rate to 3%, extend the
remaining term of the loan by 10 years.

4. I the DTI Ratio is still in excess of 31%, calculate a new monthly payment (the
“Adjusted Payment Amount™ that will result in the borrower’s monthly DT] Ratio not
exceeding 31%. After calculating the Adjusted Payment Amount. the lender shall
bifurcate the Capitalized Balance into two portions — the amortizing portion and the non-
amortizing portion. The amortizing portion of the Capitalized Balance shall be the
mortgage amount that will fully amortize over a 40-year term al an annual interest rate of
3% and monthly payments equal 1o the Adjusted Payment Amount. The non-amortizing
portian of the Capitalized Balance shall be the difference between the Capitalized
Balance and the amortizing portion of the Capitalized Balance. The lender shall forbear
on collecting the non-amortizing portion of the Capitalized Balance, and such amount
shall be due and payable only upon the earlier of (i) maturity of the modified loan, (it) a
sale of the property or (iii} a pay-off or refinancing of the loan. No intergst shall be
charged on the non-amortizing portion of the Capitalized Balance. but repayment shall be
secured by a first tien on the collateral.

At the end of the five (5) year period, the interest rate on the modified loan shall adjust to the
Freddie Mac Survey Rate as of the datc of the loan modification, but subject to an annual
adjustment cap of one percent (1%) per year. At that time, the monthly amount due by the
borrower will also adjust to amortize fully the remaining Capitalized Balance (or, in any case in
which the Capitalized Balance was bifurcated, the amortizing portion thereof) over the remaining
tern of the modified loan.

Additiong] Modification Terms

In connection with the modification of any Qualifving Loan, the following additional
requirements shall apply.

1. The lender shall not charge (and no borrower shall be required to pay) any modification.
refinance or other sirnilar fees or points in connection with the modification, nor shall any

such fees, costs or charges be capitalized.

2. Unpaid late fees and prepayment penalties otherwise chargeable to the borrower shall be

walved,
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3. Moditied loans shall not include any prepayment penaities.

4. The lender shall establish an escrow account for the payment of future taxes and
{NSUrance premiums.

Related Junior Lien Mortgage Loans

In cases where the lender bolds a junior lien martgage loan that is collateralized by the sanme
property that collateralizes a Qualifiving Loan that is modified as described above, the junior lien
mortgage loan shall also be modified to enhance overall affordability 10 the borrower. Ata
minimumn, the tender shall reduce the interest rate on the junior lien mortgage loan 10 no more
than 2% per annum. Further moditications may be made at the lender’s diseretion as needed to
support affordability and performance of the moditied first lien Qualifying Loan.
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EXHIBIT 4.1513
NON-SINGLE FAMILY SHARED-LOSS AGREEMENT

This agreement for reimbursement of loss sharing expenses on certain loans {the “Non-
SF Shared-Loss Agreement™) shalt apply when the Assuming Bank purchases Shared-Loss
Assets as that term 13 defined herein, The terms hereof shall modify and supplement, as
necessary, the terms of the Purchase and Assumption Agreement to which this Non-S¥ Shared-
Loss Agreement is attached as Exhibit 4. 158 and incorporated therein, To the extent any
inconststencies may arise between the terms of the Purchase and Assumption Agreement and this
Non-SF Shared-loss Agreement with respect to the subject matter of this Non-SF Shared-Loss
Agreement, the terms of this Non-SF Shared-Loss Agreement shall control, References in this
Non-SF Shared-Loss Agreement to a particular Section shalf be deemed to refer to a Section in
this Non-5F Shared-l.0ss Agreement unless the context indicates that a Section of the Purchase
and Assumption Agreement is intended.

ARTICLE 1 -- DEFINITIONS

Capitalized terms used in this Non-8{' Shared-Loss Agreement that are not defined in this
Non-5F Shared-l.oss Agreement are defined in the Agreement In addition to the terms defined
above, defined below are certain additional terms relating to loss-sharing, as used in this Non-SF

Shared-Loss Agreement.

"AAA" means the American Arbitration Association as provided in Section
2.1(BH(ii) of this Non-8F Shared-l.oss Agreement.

" Accrued Interest” means, with respect to any Shared-Loss Loan, Perntitted
Advance or Shared-Loss Loan Commitment Advance at any time, the amount of earned and
unpaid interest, taxes, credit life and/or disability insurance premiums (if any) payable by the
Obligor accrued on or with respect to such Shared-Loss Loan, Permitted Advance or Shared-
Loss Loan Commitment Advance, all as reflected on the Accounting Records of the Failed Bank
or the Assuming Bank (as applicable); provided, that Accrued Interest shall not include any
amount that acerues on or with respect to any Shared-Loss Loan, Permitted Advance or Shared-
Loss Loan Commitment Advance after that Asset has been placed on non-accrual or non-
performing status by either the Failed Bank or the Assuming Bank (as applicable).

"Additional ORE" means Shared-1.oss Loans that become Other Real Tstate
aflter Bank Closing Date.

“Applicable Anpiversary of the Commencement Date® means the fifth (Sth)
anniversary of the Commencernent Date.

"Calendar Quarter' means a quarterly period (a) for the first such period,
beginning on the Commencement Date and ending on the last calendar day of either March,
June, September or December, whichever is the {irst to occur afier the Commencement Date, and
(b) for quarterly periods theseafter, beginning on the {first calendar day of the calendar month
immediately afler the month that ended the prior period and ending on the last calendar day of
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each successive three-calendar-month period thereaticr (i.e., each March, June, September and
December, siarting in the applicabie order depending on the ending date of first such period) of

any year.

“Capitalized Expenditures” means those cxpenditures that (i) would be
capitalized under generally accepted accountiay principles, and (i) are incurred with respect to
Other Real Tistate, Additional ORFE or Subsidiary ORI Capitalized Expenditures shall not
include expenses related to environmental conditions including. but not limited to, remediation,
storage or disposal ol any hazardous or toxic substances or any pollutant or contaminant,

amount equal to the apgregate amount of loans or portions of loans classificd as “Loss™ under the
Examination Criteria, including reversals or charge-offs of Accrued Imerest and charge-ofls of
the principal amount of such assets net of unearned interest (including write-downs associated
with Other Real Estate, Additionai ORE. Subsidiary ORE or loan modification(s)) effected by
the Assuming Bank during such period in accardance with the Examination Criteria and
retlected on the Accounting Records of the Assuming Bank; provided. that: (i) the aggregate
amount of Accrued Interest (including any reversals thereof) for the period after Bank Closing
that shatl be included m determining the amount of Charge-Offs for any Shared-Loss Loan shall
not éxceed ninety (90) days’ Acerued Interest: (i1) no Charge-Off shall be taken with respect to
any anticipated expenditure by the Assuming Bank uniil such expenditure is actually incurred:
(iii) any financial statement adjustments made in connection with the purchase of any Assets
pursuant 1o this Purchase and Assumption Agreement or any future purchase. merger,
consolidation or other acquisitton of the Assuming Bank shal} not constitute "Charge-Offs"; and
(iv) lusses incurred on the salke or other disposition of Shared-L oss Assets te any Person (uther
than the salc or other disposition of Other Real Estate, Additional ORE or Subsidiary ORE tv a
Person aother than an Atfiltate of the Assuming Bank which is conducied in & conmnercially
reasonable and prudent manner) shall nat constitute Charge-Offs.

"Commencement Date” means the first calendar day following Bank Closing.

"Consumer Louns™ means Loans 1o individuals for houschoeld, family and other
persanal expenditures (including United States and/or State-guarantecd student loans and
extensions of credit pursuant to a credit card plan or debit card plan).

"Environmental Assessment' means an assessment of the presence, storage of
release of any hazardous or toxic substance, pollutant or contaminant with respect to the
collateral securing a Shared-Loss Loan that has been fully or partially charged off.

"Examination Criterin” means the loan classification criteria customarily
employed by, or any applicable regulations of, the Assuming Bank's Chartering Authority.

"Failed Bank Charge-Offs/Write-Downs™ means, with respect to any Asset, an
amount equal to the aggregate amount of reversals or charge-otts of Accrued Interest and charge-
offs and write-downs of principal effected by the Failed Bank with respect to that Asset as
reflected on the Accounting Records of the Failed Bank.
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"FDIC Party' has the meaning provided tn Section 2.1(0)(i1) of this Non-SF
Shared-l.oss Agreement,

"Home Equity Loans™ means [oans that constitete the funded portions of fines
of credit secured by mortgages on ane- 1o four-family residences or stock of cooperative housing
associations.

" Net Charge-Offs" means, with respect to any period, an amount equal 1o the
aggregate amount of Charge-Offs for such periad Jess the amount of Recoveries for such period.

"Neutral Member" has the meanimg provided in Section 2. I{{){1i) of this Non-
SF Shared-l.oss Agreement.

"Non-Shared-Loss Loan Commitment™ means any Commitment pther than a
Shared-Loss Loan Commitment,

"Notice of Dispute” has the meaning provided in Section 2. 1{1}1i1) of this Non-
SF Shared-Loss Agreement,

"ORE Subsidiary’ means any Substdiary of the Assuming Bank that engages
solely in holding, servicing, managing or liguidating mierests of a type described in ¢lause (A) of
the definition ot "Other Real Estate,™ which interests have arisen from the collection or
settlerment of a Shared-1.oss 1.oun,

"Other Real Estate” means all of the following (including any of the following
fully or partially charged off the books and records of the Failed Bank or the Assuming Bank)
that (1) are owned by the Failed Bank as of Bank Closing and are purchased pursuant to the
Agreement or {tt} have arisen subsequent to Bank Closing from the collection ot settlermnent by
the Assuming Bank of a Shared-Loss [.oan;

{AY  all interests in real estate (other than Bank Preniises and Fixtures),
inciuding but not limited to mineral rights. leasebold rights, condominium and
cooperative interests, air rights and development rights: and

(B)y  afl other assets (whether real or personal property) acquired by foreclosure
or in full or partial satisfaction of judgments or indebtedness.

"Permitted Advance” means an advance of funds by the Assuming Bank with
respect 1o a Shared-L.oss Loan, or the making of a legaliv binding commitment by the Assuming
Bark to advance funds with respect to a Shared-Loss Joan. that (i) in the case of such an
advance, is actually made, and, in the case of such a commitment, is made and all of the proceeds
thereof actually advanced, within one (1) year atter the Commencement Date, (ii) does not cause
the suin of (A} the book value of such Shared-Loss Loan as reflected on the Accounting Records
of the Assuming Bank after any such advance has been made by the Assuming Bank plus (B) the
unfunded amount of any such commitment made by the Assuming Bank related thereto, to
exceed 110% of the Book Value of such Shared-L.oss Loan, {iii} is not made with respect 10 a
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Shared-Loss Loan with respect to which (A) there exists a related Shared-Loss Loan
Commitment or (B) the Assuming Bank has taken a Charge-Off and (iv) is made in good faith, is
supported at the time 1L is made by documentation in the Credit Files and conforms 1o and is in
accordance with the applicable requirements set forth in Acticle 1) of this Non-SF Shared-Loss
Agreement and with the then effective written internal credit policy guidelines of the Assuming
Bank: provided, that the hmitations in subparagraphs (1), (ii) and (i) of this definition shall not
apply to any such action {other than to an advance or commitment related to the remediation,
storage or final disposal ol any hazardous or toxic substance. pollutant or contaminant} that is
taken 1o preserve or secure the value of the collateral for such Shared-Loss Loan.

"Permitted Amendment" means, with respect to any Shared-Loss Loan
Commitment or Shared-Loss Loan, any amendment, modification, renewal or extension thereof,
or any watver of any term, right, or remedy thereunder. made by the Assuming Bank in good
fatih and otherwise in accordance with the applicable requirements set forth in Article 11 of this
Non-SF Shared-Loss Agreement angd the then effective written internat credin policy guidelines
of the Assuming Rank; provided, thai:

{1) with respect to a Shared-Loss Loan Commitment or a Shared-Loss Loan that is not a
revolving line of credit, no such amendment, madification, renewal, extension, or waiver, except
as allowed under the definition of Permitted Advance, shall operate to increase the amount of
principal (A) then remaining available 1o be advanced by the Assuming Bank under the Shared-
).oss Loan Commitment or (B) then outstanding under the Shared-Loss Loan;

(ii) with respect to a Shared-Loss Loan Commitment or a Shared-Loss Loan that is a
revolving line of credit, no such amendment, modification, renewal, extension, or waiver, excepl
as allowed under the definition of Permitted Advance, shail operate to increase the maximum
amount of principal authorized as of Bank Closing to be outstanding at any one time under the
underlying revolving line of credit relationship with the debtor (regardless of the extent to which
such revolving line of credit may have been funded as of Bank Closing or may subsequently
have been funded and/or repaid): and

{(ih) no such amendment, modification, renewal, extension or waiver shall extend the
{erm of such Shared-Loss Loan Commitment or Shared-Loss Loan beyond the end of the final
Shared-Loss Quarter unless the term of such Shared-Loss |oan Commitment or Shared-Loss
Loan as existed on Bank Closing was beyond the end of the final Shared-Loss Quarter, in which
event no such amendment, modification, renewal, extension or waiver shali extend such term
beyond the term as existed as of Bank Closing.

"Quarterly Certificate” has the meaning provided in Section 2.1(a)i) of this
Non-SF Shared-FLoss Agreement.

"Recoveries" (1MA) In addition to any sums to be applied as Recoveries pursuant
10 subparagraph (IT) below, "Recoveries” means, with respect to any period, the sum of (without
duplication}:

(i) the amount of collections during such periad by the Assuming Bank on
Charge-Offs of Shared-Loss Assets effected by the Assuming Bank prior to the end of the final
Whote Bank Péa wiloss Sharing i) COUNTY BANE.
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Shared-l.oss Quarter; plug

(it) the amount of callections during such period by the Assuming Bank on Failed
Bank Charpe-Otfs/Write-Downs: plus

(iif) the amount of gain on any sale or other disposition during such period by the
Assuming Bank of Shared Loss Loans, Other Real Fstate, Additional ORE or Subsidiary ORE

{provided, that the amount ol any such gain included in Recoveries shall not exceed the
aggregate amount of the related Failed Bank Charge-Offs/Write-Dowos and Charge-Ofts taken

and any relared Reimbursable Expenses and Recovery Expenses); plus

(iv) the amount of collections during such period by the Assuming Bank of any
Reimbursable Expenses or Recovery Expenses: plus

{v} the amount of any fee or other consideration received by the Assurring Bank
during or prior to such peried in connection with any amendment, modification, renewal,
extension, refinance. restructure, commitment or other similar action taken by the Assuming
Bank with respect to an Asset with respect o which theve exists a Failed Bank Charge-
Off/Write-Down or a Shared-Loss Loan as to which a Charge-Oft has been effected by the
Assuming Bank during or prior to such period (provided, that the arnount of any such fee or
other consideration included in Recoveries shall not exceed the aggregate amount of the related
Failed Bank Charge-Offs/Write-Downs and Charge-Ofis taken and any related Reimbursable

Expenses and Recovery Expenses).

{(){B) For the purpose of determining the amounts to be applied as Recoveries pursuant
to subparagraph (1}(A) above, the Assuming Bank shall apply amounts received on the Assets
that are not otherwise applied to reduce the book value of principal of a Shared-Loss Loan (or, in
the case of Other Real Estate, Additional QRE, Subsidiary ORFE and Capitalized Expenditures,
that are not otherwise apphed to reduce the book value thereof} in the following order: first to
Charge-Offs and Farled Bank Charge-Offs/Write Downs; then to Reimbursable Expenses and
Recovery Expenses: then to interest income; and then (o other expenses incurred by the

Assuming Bank.

(I1) If there occurs an amendment, modification, renewal, extension, refinance,
restructurg, comauiment, sale or other similar action with respect to a Shared-Loss Loan as to
which there exists a Failed Bank Charge-OffWrite Down or as to which a Charge-(OHT has been
eftected by the Assuming Bank during or prior to such period, and if. as a result of such
occurrence, the Assuming Bank recognizes any interest income for financial accounting purposes
on that Shared-Loss T.0an, then "Recoveries" shall also include the portion of the total amount of

(A) the 1otal amount of any such interest income recognized by the Assuming Bank
during such period with respect to that Shared-Loss Loan as described above, by

reversals or charge-offs of Accrued Interest) of all such Failed Bank Charge-Offs/Write-
Bowns and Charge-Offs effected by the Assuming Bank with respect to that Shared-Loss
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Loan plus the principal amount of that Shared-Loss Loan that has not yvet been charged-
off but has been placed on nonacerual status, all of which occurred at any time prior to or
during the period i which the interest income referred to in subparageaph (I(A)
immediately above was recognized, and the denominator of which is the wtal amount of
principal indebtedness (including alf such prior Failed Bank Charge-Offs/Write-Downs
and Charge-Offs as described ahove) due from the Obligor on that Shared-1oss Loan as
ofthe end of such period;

prowvided, howeyer, that the amount of any interest income included as Recoveries for 4
particular Shared-Lass Loan shall not exceed the aggregate amount of (a) Failed Bank Charpe-
OfYs/Write-Downs, (b Charge-Offs etfected by the Assuming Bank during or prior to the period
in which the amount of Recoverics is heing determined, plus (¢) any Reimbursable Expenses and
Recovery Lxpenscs paid to the Assuming Bank pursuant to this Non-SE Shared-Loss Agreement
during or prioe to the period in which the amount of Recoveries is being determined, all with
respect to that particular Shared-Loss Loan: and, provided, further. that any collections on any
such Shared-loss Laan that are not applied to reduce book value of principal or recognized as
interest income shall he applied pursuant to subparagraph (1) ahove.

(110} Notwithstanding subparagraphs (1) and (11) above, the term "Recoveries™ shall not
include: {a) any amounts paid to the Assusming Bank by the Receiver pursuant to Section 2.1 of
this Non-SF Shared-Loss Agreement, (h) amounts received with respect 1o Charge-Offs effecied
by the Assuming Bank after the final Shared-Loss Quarter, (¢) afier the final Shared-Logs
Quarter, income received by the Assurning Baok from the operation ofl and any gains recogmized
by the Assumiag Bank on the disposition of, Other Real I2state. Additional QR or Subsidiary
ORE (such income and gains being hereinafter together referred to as "ORE Income™ ). gapept
the extent that aggregate ORE Income exceeds the aggregate expenses patd to third parties by the
Assuming Bank alter the final Shared-Loss Quarter to manage. operate and maintain Other Real
Lstate, Additional ORE or Subsidiary ORE (such expenses being hereinafier referred 10 as "ORE
Expenses™), In determining the extent aggregate ORE Income exceeds aggregate ORI Expenses
for any Recovery Quarter as set forth immediately above in subparagraph (c). the Assuming
Bank will subteact (i} ORE Expenses paid to thurd poarties during such Recovery Quarter
{provided, that, in the case of the final Recovery Quarter only, the Assuming Bank will subtract
ORE bxpenses paid to third partics from the heginning of the final Recovery Quarter up to the
date the Assuming Bank is required to deliver the final Quarterly Certificate pursuant to this
to calculate net ORE income ("Net ORE [ncome”) for that Recovery Quarter. If the amount of
Net ORE Income so caleulated tor a Recovery Quarter is positive, such amount shall be reported
as Recoveries on the Quarterly Certtificate {for such Recovery Quarter, If the amount of Net ORE
Income so calculated for a Recovery Quarter is negative ("Net ORE Loss Carryforward "), such
amount shall be added to any ORE Expenses paid 1o third parties in the next succeeding
Recovery Quarter. which sum shall then be subtracted from ORE Income for that next
suceeeding Recovery Quarter, for the purpase of determining the amount of Net ORE Income
(or, if applicable, Net ORE Loss Carrytorward) for that next succeeding Recovery Quartcr. If, as
of the end of the final Recovery Quarter, a Net ORT Loss Carryforward exists, then the amount
of the Net ORE Loss Carryforward that dogs not excead the aggregate amount of Net ORE
Income reported as Recoveries on Quarterly Certilicates for all Recovery Quarters may be
included as a Recovery Expense on the Quarterly Centificate for the final Recovery Quarter,
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"Recovery Amount’ has the meaning provided in Section 2. 1(b){(ii} of this Non-
SF Shared-Loss Agreement.

"Recoverv Expenses' means, for any Recovery Quarter, the amount of actual,
reasonable and necessary out-of-pocket expenses (other than Capitalized Expenditures} paid to
third parties (other than Af{Tiliates of the Assuming Bank) by the Assuming Bank, as limited by
Sections 3.2(c) and (d) of Article HI to this Non-SE Shared-Loss Agrecment, 10 recover amounts
owed with respect to (i) any Shared-[.oss Asset as to which a Charge-Off was effected prior to
the end of the [inal Shared-Loss Quarter (provided that such amounts were incurred no earlier
than the date the first Charge-Off on such Shared-FLoss Asset was reflected on the Accounting
Records of the Assuming Bank), and (i) Failed Bank Charge-Qffs/Write-Downs (including, in
each case, expenscs related to an Environmental Assessment but excluding (A) any other
expenses related to such environmenta conditions ineluding, but not limited to, the remediation,
storage or final disposal of any such bazardous or toxic substance, or any such pollutant or
contaminant and (B) expenses related to any lender liability claims or actions. including but not
limited to, such claims or actions arising from environmental conditions); provided. that, so long
as income with respect 1o a Shared-Loss Loan is being pro-rated pursuant to the arithmetical
formula in subsection (17) of the definition of "Recoveries"”, the term "Recovery Expenses” shall
not include that portion of any such expenses paid during such Recovery Quarter to recover any
amoums owed on that Shared-Loss Loan that is derived by:

subtracting (1) the product derived by multiplying:

(A) the total amount of any such expenses paid by the Assuming Bank during
such Recovery Quarter with respect to that Shared-Loss Loan, by

(B) a fraction, the numerator of which is the aggregate principal amount
{excluding reversals or charge-offs of Accrued Interest) of all such Failed Bank
Charge-Ofts/Write-Downs and Charge-Offs effected by the Assuming Bank with
respect o that Shared-1L.oss Loan plus the principal amount of that Shared-Loss
l.oan that has not yet been charged-off hut has been placed on nonaccrual status,
all of which occurred at any time prior to or during the period in which the
imterest income referved to in subparagraph (I1(A) of the definition of
"Recoveries” was recognized, and the denominator of which is the total amount of
principal indebtedness (including all such prior Failed Bank Charge-Offs/Write-
Downs and Charge-Offs as deseribed above) due fromi the Obligor on that Shared-
l.oss Loan as of the end of such period;

from (2) the total amount of any such expenses paid during that Recovery Quarter with
respect to that Shared-Loss Loarn.

"Recovery Quarter” has the meaning provided in Section 2. 1(a)(ii} of this Non-
SF Shared-Loss Agreemeni,

"Reimbursable Expenses™ means, for any Shared-1.oss Quarter. the amount of
actual, reasonable and necessary out-of-pocket expenses (other than Capitalized Expenditurcs)
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paid to third parties (other than Aftitiates of the Assuming Bank) by the Assuming Bank. as
limited by Sections 3.2(¢) and (d) of Article HI of this Non-SE Shared-Loss Agreement, to;

{1} recover amounts owed with respect to any Shared-Loss Asset as to which a
Charge-Off has been effected prior to the end of the final Shared-Loss Quarter (provided that
such amounts were incurred no earlier than the date the first Charge-Off on such Shared-Loss
Asset was reflected on the Accounting Records of the Assuming Bank) and recover amounts
owed with respect to Failed Bank Charge-Offs/Write-Downs (including, in each case, expenses
related to an Environmental Assessment but excluding (A) any other expenses related to such
environmental conditions including, but not limited 1o, the remediation, storage or final disposal
of any such hazardous or toxic substance, or any such pollutant or contaminant and (B) expenses
related to any lender liability ¢laims or actions, including but not limited to, such claims or
actions arising from environmental condittons); provided, that, so Jong as income wilh respect to
a Sharcd-Loss Loan is being pro-rated pursuant to the arithmetical formula in subsection (1) of
the definition of "Recoveries™, the term "Reimbursable Expenses” shall pot include that portion
of any such expenses paid during such Shared-Loss Quarter to recover any amounts owe on that

Shared-1.oss Loan that is derived by:
subtracting { 1) the product derived by multiplying:

(A) the total amount of any such expenses paid by the Assuming Bank during
such Shared-Loss Quarter with respect to that Shared-Loss Loan, by

(B) a fraction. the numerator of which is the ageregate principal amount
{excluding reversals or charge-offs of Accrued Interest) of all such Failed Bank
Charge-Offs/Write-Downs and Charge-Offs effected by the Assuming Bank with
respect to that Shared-Loss Loan plus the principal amount of that Shared-Loss
Louan that has not yet been charged-off but has been placed on nonaccrual status,
all of which occurred at any time prior 1o or during the period in which the
interest income referred to in subparagraph (I(A) of the definition of

principal indebtedness (including all such prior Faited Bank Charge-Offs/Write-
Downs and Charge-Offs as described above) dug from the Obligor on that Shared-
Loss Loan as of the end of such period;

from (2) the total amount of any such expenses paid during that Shared-1oss Quarter with

respect to that Shared-Loss Loan: and

(i} manage, operate or maintain Other Real Estate, Additional ORE or Subsidiary
ORE less the amount of any income received by the Assuming Bank during such Shared-Loss

Quarter with respect to such Other Real Estate, Additional ORE or Subsidiary ORI: (which
resulting amount under this clause (i1) may be negative),

"Residential Mortgape Loans" means Loans, excluding advances made
pursuant to Home Equity Loans. that are secured by mortgages on one- to four-family residences
or stock of cooperative housing associations,
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“Review Board" has the meaning provided in Section 2.1(f)(i) of this Non-SF
Shared-Loss Agreement.

“Shared-1.oss Amounnt" has the meaning provided in Section 2.1(b)(i) of this
Non-SF Shared-Loss Agreement.

"Shared-Loss Asset Repurchase Price' means, with respect to any Shared-Loss
Asset, which shall be determined by the Receiver, the principal amount thereof due from an
Obligor {including, subject to the limitations discussed below, the amount of any Accrued
Interest) stated on the Accounting Records of the Assuming Bank, as of the date as of which the
Shared-Loss Asset Repurchase Price is being determined (regardless, in the case of a Shared-
Loss Loan, of the Legal Balance thereof); provided, that (i} in the case of a Shared-Loss Loan
there shall be excluded from such amount the amount of any Accrued Interest accrued on or with
respect to such Shared-Loss Loan prior to the ninety (90)-day period ending on the day prior 1o
the purchase date determined pursuant to Sections 2, 1(e}(i) or 2.1(eXiii) of this Non-SF Shared-
Loss Agreement, except to the extent such Accrued Interest was included in the Book Value of
such Shared-Loss Loan, and (ii} any collections on a Shared-Loss Loan received by the
Assuming Bank after the purchase date applicable to such Shared-Loss Loan shall be applied
(without duplication) to reduce the Shared-loss Asset Repurchase Price of such Shared-Loss
Loan on a dollar-for-dollar basis. For purposes of determining the amount of unpaid interest
which accrued during a given period with respect to a variable-rate Shared-Loss Loan, all
collections of interest shall be deemed to be applied to unpaid interest in the chronological order
in which such interest accrued.

"Shared-1.0ss Assets™ means Shared-Loss Loans, Other Real Estate purchased
by the Assuming Bank, Additional ORE, Subsidiary ORE and Capitalized Expenditures.

"Shared-Loss Loan Commitment’ means:

(i) any Commitment to make a further extension of credit or to make a further advance
with respect to an existing Shared-Loss Loan; and

(ii) any Shared-Loss Loan Commitment (described in subparagraph (1) immediately
preceding) with respect to which the Assuming Bank has made a Permitted Amendment.

"Shared-Loss Loan Commitment Advance” means an advance pursuant to a
Shared-Loss Loan Commitment with respect to which the Assuming Bank has not made a
Permitted Advance. :
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“Shared-Loss Loans' means:

(1H(A) Loans purchased by the Assuming Bank pursuant to the Agreement set
forth on Exhibit 4.15(b) (B) New Shared-1.oss Loans purchased by the Assuming Bank pursaant
to the Ageeement. () Permitted Advances and (D) Shared-lLoss Loan Commitment Advances. if
any; provided. that Shared-Loss 1.oans shall not include Loans, New Sharcd-1.oss Loans,
Permitted Advances and Shared-Loss Loan Commmitment Advances with respect to which an
Acquired Subsidiary, or ¢ constituent Subsidiary thereof, is an (Obligor; and

(i1) any Shared-Loss Loans (described in subparagraph (i) immediately preceding)
with respect to which the Assuming Bank has made a Permitted Amendment.

“Shared-L.oss Payment Trigger” means when the sum of the Cumulative Loss
Amount under the Single Family Shared-L.oss Agreement and the cumulative Net Charge-Offs
under this Non-SF Shared-Loss Agreement, exceeds the First Loss Amount.

"Shared-Lass Quarter" has the meaning provided in Section 2. 1(a)(P} of this
Non-8F Shared-Loss Agreement,

“Stated Threshold™ means total losses under the shared joss agreements in the
amount of § 269 million.

"Subsidiary ORE" means all assets owned by ORE Subsidiaries that would
constitute Additional ORL f such assets were on the books of the Assuming Bank,

"Termination Date' means the cighth (8th) anniversary of the Commencement

Date,

ARTICLE 11 - SHARED-LOSS ARRANGEMENT

2.1 Shared-Loss Arrangement.

{a)  Quarterly Certificates. (i) Not later than thirty (30) days after the end of
each Calendar Quarter from and including the initial Calendar Quarter to and including the
Calendar Quarter in which the Applicable Anoiversary of the Commencement Date falls (each of
such Calendar Quarters being referved to herein as a “Shared-Loss Quarter), the Assuming Bank
shall deliver to the Receiver a certificate, signed by the Assuming Bank's chief executive officer
and its chief financial officer, setting forth in such form and detail as the Receiver may specify (a

"Quarterly Certificate”):;

(A}  the amount of Charge-Offs, the amount of Recoveries and the
aimount of Net Charge-Offs (which amount may be negative) during such Shared-
l.oss Quarter with respect to the Shared-Loss Assets (and for Recoveries, with
respect 1o the Assets for which a charge-off was effected by the Failed Bank prior

to Bank Closing): and
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(B)  the aggrepate amount of Retmbursable Expenses (which amount
may be negative) during such Shared-Loss Qoarier.

(i) Not later than thirty (30) days after the end of each Calendar Quarter from
and including the first Calendar Quarter faflowing the final Shared-Loss Quarnter to and including
the Calendar Quarter in which the Termination Date falls {(each of such Calendar Quarters being
referred to herein as a "Recovery Quarter"). the Assuming Bank shall deliver to the Receiver a
Quarterly Certthicate setting forth, in such form and dctail as the Receiver may specify, the
amount of Recoveries and Recovery Fxpenses during such Recovery Quarter. On the Quarterly
Certiticate for the first Recovery Quarter only. the Assuming Bank may report as a sepatate item,
in such form and detail as the Receiver may specify. the aggrepate amount of any Refbursable
Expenses that: (a) were incurred prior to or during the final Shared-1.0ss Quarter, and (b) had pot
been included in any Quarterly Certificate tor any Shared-Loss Quarter because they had not
been actually paid by the Assuming Bank (in accordance with the terms of this Non-SIF Shared-
Loss Agreement) during any Shared-Loss Quarter and (¢) were actuallv paid by the Assuming
Bank (in accardance with the terms of this Non-SI Shared-1oss Aprecment) during the first
Recovery Quarter,

(h)

(1) For purposes of this Section 2. 1H{(b), the Assuming Bank shall record the
Shared-Loss Assets on its Accounting Records at Book Value. If the amount ot all Net Charge-
Ofts during any Shared-Loss Quarter plus Reimbursable Expenses during such Shared-loss
Quarter (the "Shared-T.oss Amount”) (s positive, then. excepl as provided in Sections 2.1(¢) and
(e) below, and subject 10 the provisions of Section 2. 1{b}v1) below, not later than fifteen (15)
days atter the date on which the Receiver receives the Quarterly Certificale with respect to such
Shared-Loss Quarter, the Recetver shall pay to the Asswming Bank an amount equal 1o eighty
percent (80%) of the Shared-Loss Amaount for such Shared-Loss Quarter. 1f the Shared-Loss
Amount during any Shared-Loss Quarter is negative. the Assuming Bank shall pay io the
Receiver an amount equal to eighty percent (80%) of the Shared-[.oss Amount for such Shared-
L.oss Quarter, which payment shail be delivered o the Receiver together with the Quarterly
Certificate for such Shared-Loss Quarter.

(i) Ifthe amount of gross Recoveries during any Recovery Quarter less
Recovery Expenses during such Recovery Quarter (the "Recovery Amount") is positive, then,
simultaneously with its delivery of the Quarterly Certificate with respect 10 such Recovery
Quarter, the Assuming Bank shall pay to the Receiver an amount equal to cighty percent (80%)
of the Recovery Amount for such Recovery Quarter. 1371the Recovery Amount is negative, then
such negative amount shaf! be subtracted from the amount of gross Recoveries during the next
sueceeding Recovery Quarter in determining the Recovery Amount in such next succeeding
Recovery Quarter; proyvided, that this Section 2.1(b)(1) shall operate successively in the cvent
that the Recovery Amount (after giving effect o this Section 2. 1(b)(i1)) in such next succeeding
Recovery Quarter is negative. The Agsuming Bank shal) specify, in the Quarterly Certificate for
the final Recovery Quarter, the aggregate amount {or all Recovery Quarters only, as of the end
of, and including, the final Recovery Quarter of (A) Recoveries ("Aggregate Recovery Period
Recoveries”), (B) Recovery Expenses ("Aggregate Recovery Expenses™), and (C) only these
\f\’l}o}e Bank P&A w/l.oss Sharing o] COUNTY BANK
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Recovery Expenses that have been actually “offset” apainst Aggregaie Recovery Period
Recaveries (including those so "offsal” in that final Recovery Quarter) ("Aggregate OfTset
Recovery Expenses™); as used in this sentence, the term “offset” means the amount that has been
applied to reduce gross Recoveries in any Recovery Quarter pursuant to the methodology set
forth in this Section 2. 1(h)ii). 11, at the ¢nd of the final Recovery Quarter the amount of
Aggregaie Recovery Lixpenses exceeds the amount of Aggregate Recovery Periad Recoveries,
the Receiver shall have no obligation (o pay to the Assurning Bank all or any portion of such
cxeess. Subsequent 1o the Assuming Bank's caleulation of the Recovery Amount {if any) for the
finai Recovery Quarter, the Assuming Bank shall also show on the Quarterly Certificate for the
final Recovery Quarter the results of the following three mathematical caleulations: (1)
Aggregate Recovery Expenses minys Aggregate OfTset Recovery Expenses; and (i) the
ol the itwo amounts calculated inv (i) and (ii} immediatety above (" Additional Recovery
Expenses™) multiplicd by 80% (the amount s calealated in (iii) being defined as the "Additional
Recovery Lapense Amaount™ ) [ the Additional Recovery Expense Amount is grealer than zer,
then the Assuming Bank may request in the Quarterly Certificate lor the final Recovery Quarter
thai the Receiver reimburse the Assuming Bank the amount of the Additional Recovery Expense
Amount and the Receiver shall pay to the Assuming Bank the Additional Recovery Expense
Amount within fifteen (15) days afier the date on which the Receiver receives that Quarterly
Certificate. On the Quarterly Certificate for (he final Regovery Quarter only, the Assuming Bank
may include, v addition to any Recovery Expenses for that Recovery Quarter that were paid by
the Assuming Bank in thal Recovery Quarter, those Recovery Expenses that: (a) were incurred
prior to or during the final Recovery Quarter, and (b) had not been included in any Quarterly
Certificate for any Recovery Quarter because they had not been actually paid by the Assaming
Bank {in accordance with the terms of this Non-SE Shared-Loss Agreement) during any
Recovery Quarter, gnd (c) were actually paid by the Assuming Bank (in accordance with the
terms ot this Non-SF Shared-Loss Agreement} priot to the date the Assuming Bank is required to
deliver that final Quarterly Certificate 1o the Receiver under the terms of Section 2.1(a)(i).

lesser

(i) Concurrent]y with the delivery date of the Quarterly Certificate for the
finai Recovery Quarter as provided in Section 2. 1(a)(ii). the Assuming Bank shall deliver to the
Receiver a certificate, signed by the Assuming Bank's chief exeemtive officer and us chief
financial officer, setting forth in such form and detail (including supporting schedules) as the
Receiver may specify. the amount of any excess of (A) the aggregate amount of Net Charge-Offs
for all Shared-Loss Quarters plus all Reimbursable Expenses and Apgregate Offset Recovery
Expenses plus Additional Recovery Expenses minus the aggregate amount of gross Recoveries
for all Recovery Quarters. oyer (B) the Stated Threshold. Not later than forty-five (45) days after
the date on which the Receiver receives such certificate. the Regeiver shall pay to the Assuming
Bank an amount equal to fifteen percent (15%) of such excess.

(iv)  With respect to each Shared-Loss Quarter and Recovery Quarter,
coliections by the Assuming Bank on any charge-off effected by the Failed Bank prior to Bank
Closing on an Asset other than a Shared-Loss Asset shall be reported as Recoveries under this
Section 2.1 only 1o the extent such collections exceed the Book Value ot such Asset, if any, For
any Shared-Loss Quarter or Recovery Quarter in which collections by the Assuming Bank on
such Asset are applied to both Book Value and to a charge-oll effected by the Failed Bank prior
to Bank Closing. the amount of expenditures incurred by the Assuming Bank attributable to the

Whirle Bank A wLoss Sharng 90 COUNTY BANK
& Februan 2009 MERCED, CA



collcction of any such Asset, that shall be considered a Reimbursable xpense or a Recovery
Expense under this Section 2.1 will be limited to a propotion of such expenditures which is
equal to the proportion derived by dividing (A) the amount of callections on such Asset apphied
to a charge-otf clieeted by the I'ailed Bank prior 1o Bank Closing, by (B) the total collections on

such Asscts.

(v) Ifthe Assuming Bank has duly speeified an amount of Reimbursable
Expenses on the Quarterly Ceniticate for the first Recovery Quaner as deseribed above in the
last sentence of Scction 2. 1(apii), thea. net later than Hftesn (15) davs after the date on which the
Receiver receives that Quarterly Cenilicate, the Receiver shall pay to the Assuming Bank an
amount equal to eighty pereent {80%a) of the amount of such Reimbursable Lxpenses.

(vi]  Receiver has no abligation to make payment for any Shared Loss Quarters
unttl the Shaged-Loss Pavment Trigger is reached.

©) Limitation g0 Shared-Loss Payment. The Receiver shall not be required
ta make any payments pursuant to this Sectian 2.1 with respect o any Charge-Otf ol a Shared-
Loss Asset that the Receiver or the Corporation determings, based upon the Examination
Criteria. should not have been ellected by the Assunting Bank. in the event that the Receiver
does not make any pavments with respect (o any Charge-Of1 ol a Shared-l.oss Asset pursuant 10
this Section 2.1 or determines that a payment was improperly made, the Assuming Bank and the
Receiver shall make such accounting adjustments and payments as may be necessary 1o give
reteoactive efTect to such carrections,

(d)  Sale of or Addirtional Advances oy Amendments with Respect 1o,
Shared-Losy Loans. No Shared-Loss Loan shall be tremed as o Shared-1.oss Asset pursuant o
this Section 2.1 (i) afler the Assuming Bank makes apy additional advance, commitmens or
increase in the amount of'a commitment with respect to such Shared-Luss Luan that does not
constitute a Permitted Advance or a Shared-Loss Loan Commitment Advance. (i11) after the
Assuming Bank makes any amendment, modification, renewal or extension to such Shared-Loss
Loan that does not canstitute & Permitted Amendment, or (iv) after the Assuming Bank has
managed. administered or callected any "Related Loan” (a5 such term is defined in Section 3.4 of
Article lll of this Exhibit) in any manner which would have the eftect of increasing the amount
of any collections with respect to the Related Loan io the detriment of such Shared-Loss Asset to
which such loan is related: provided, that any such Shared-Loss Loan that has been the subject of
Charge-Offs prior to the taking ol any action described in clavse (i) (1), or (iii) of this Section
2.1{d) by the Assuming Bank shall be treated as a Shared-Loss Asset pursuant to this Scetion 2.1
solefy lor the purpose of treatment of Recoveries on such Charge-Ofts until such time as the
amount of Recoveries with respect o such Shared-lLoss Asset equals such Charge-Ofis.

(¢} Option to Purchuse.

(i) lin the event that the Assuming Bank determines that there iy a substantial
likelihood that continued efforts to callect a Shared-Loss Asset or an Asset for which a charge-
off was cffected by the Failed Bank with. in either case, a Legal Balance of $500,000 or more on
the Accounting Records of the Assuming Bank will result in an expenditure of funds by the
Assuming Bank 1o a third party for a specified purpose (the expenditure of which, in its best
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Judgment, will maximize collections), which do not congtitute Reimbursable Expenses or
Recovery Expenses, and such expenses will exceed ten percent (10%0) af the then book value
thereof as reilecied on the Accounting Recards of the Assuming Bank., the Assuming Bank shall
(1) promptly so notify the Receiver and (i) request 1than such expendiure be treated as a
Reimbursable Lxpense or Recovery Lxpense for purposes of this Section 2.1, (Where the
Assuming Bank deiermings thut there 15 a substantial likelibood that the previously mentioned
situation exists with respect o continued ¢fforts to eolicet a Shared-1.055 Assel or an Asset for
which a charge-off was cftected by the Failed Bank with, in either case. a Legal Balance of less
than $500.000 on the Accounting Records of the Assuming Bank. the Assuming Bank may so
notify the Recetver and request that such expendnure be treated as a Reimbursable Expense or
Recovery Fxpense.) Within thiry (30) days after i1s reeeipt of such a notice. the Recciver will
advise the Assuming Bank of its consent ar denial that such expenditurex shall be treated as a
Reimbursable Lxpensse or Recovery xpense. as the case may be, Notwithstanding the failure of
the Receiver ta give its consent with respect to such expenditares, the Assuming Bank shall
continue to administer such Shated-1.08s Asset in accordance with Section 2.2, excepl that the
Assuming Bank shall not be required to make such expenditores, At any ime after its reecipt of
such a notice and on or prior w the 'l ermination Date the Receiver shall have the right 1w
purchase such Shared-1.0ss Asset or Assel as provided in Section 2, 1(c)iii). notwithstanding any
consent by the Receiver with respect to such expenditure,

{if) During the periad prior (o the Termination Date, the Assuming Bank shall
notify the Receiver within {iftoen (15) days after any of the following bevomes fully or panjally
charged-oft

(A) a Shared-l.oss Loan having a Legal Balance (or. m the case of more
than one (1) Shared-1 oss Loan made 1o the same Obligor. a combined [ cga)
Balance) of $500.000 or more in circumstances in which the tegal claim apainst
the relevant Obligor survives; or

(B) 4 Shared.J o8 Loan 1o a direcior, an “executive officer” as defined in
12 C.ER, 215.2(d), a “principal shareholder” as defined i 12 C.F.R, 215.2(1), or
an Aftiliate of the Assuming Bank.

{1y Hthe Receiver delermings in ity sole discretion thal the Assuming Bank is
not diligently pursuing collection cfforts with respect to any Shared-Loss Asset which has been
fully or partiaily charged-off or writtenwdiwn (including any Shared-Loss Asset which is
identified or required to be tdentified in a notice purstant 10 Section 2.1(e)(ii)) or any Asset for
which there exists & Failed Bank Churge-OtfWrite-Down, the Receiver may at its option,
exercisable al any time on or prior (o the Termination Dal, require the Assuming Bank o
assign, transter and canvey such Shared-I .osy Asset or Asse Lo and for the sole benefit of the
Recctver for a price equal to the Repurchase Price thereof less the Related Liability Amount with
respect 10 any Related Liabilitics related o such Shared-l oss Asset or Asset

(iv) Mot later than ten (19) davs afier the date upon which the Assuming Bank
receives notice of'the Receiver's intention to purchase or reguire the assignmen. of any Shared-
[.oss Asset or Asset pursuant to Scetion 2. 1{e)1) or (i), the Assuming Bank shail transfer to the
Receiver such Shared-Loss Asset or Asset and any Credit Files relating thereto and shatl take all
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stuch other actions as may be necessary and appropriate 1o adequately effect the transier of such
Shared-1.oss Assel or Asset [rom the Assuming RBank 1o the Receiver. Not tater than fifteen (15)
days after the date upon which the Receiver reccives such Shared-1oss Asset or Assel and any
Credit Files refating thereto, the Reeciver shall pay 1o the Assuming Bank an amount equal 1o the
Repurchase Price of such Shared-1 ass Asset or Asset less the Related 1 iabiliny Amount.

{v) The Receiver shall assume ali Relaied Liabilities with respect 1o any
Sharcd-1.0ss Asset or Asset st tarth in the notice described in Section 2, H{eiv).

() Dispute Resolution.

(1) (A) Any dispute a510 whether a Charge-O11 o1 a Shared-L.oss Asset was made
in accordance with kxamination Criteria shall be resolved by the Assuming Bank's Chartering
Authority, (B) With respect to any other dispute arising under the terms of this this Non-SF
Shared-Loss Agreemant. at the discretion of the Corporution, 1o be exercised in each instance of
such other dispute. and with the subsequent written consent of the Assuming Bank. such other
dispute shall be resalved by determination of a review board (a "Review Board™) established
pursuant to Section 2.1, Any Review Board ander this Scetion 2.1(f) shall follow the
provisions of the Federal Arbittation Act and shall fotlow the provisions of the Administrative
Dispute Resolution Act of 1996 ("ADRA™), as amended. (C) Any determination by the
Assuring Bank's Chattering Authorty or by a Review Board shall be conclusive and binding on
the parties hereto and not subject to further dispuie. and judgment may be entered on sad
determination in accordance with applicable arbitration Jaw in any court having jurisdiction

thereof.

(1) A Review Board shall consist of thiee (3) members. cach of whom shall
bave such expertise as the Corporation and the Assuming Bank agrec is relevant. As appropriate.
the receiver or the Corporation (the "FDIC Pariy") will select one member. one member will be
selected by the Assuming Bank and the third member {the "Neutral Member™) will be selected by
the other twa members. The member of the Review Board sefocted by a party may be removed at
any time by such party upon two (2) days' written notice to the other parly of the selection of a
replacemenm member. The Neuteal Member may be removed by unanimous action of the
members appointed by the FDIC Party and the Assuming Bank after two (2) days' prior written
notice to the FDIC Party and the Agsuming Bank of the selection of a replaceruent Neutral
Member. [n addition, if 4 Neutral Member fails for apy reason to serve or continue 1o serve on
the Review Board. the other remaining members shall so notify the parties to the dispute and the
Neutral Membet in writing that such Neatrad Member will be replaced. and the Neutral Member
shall thereafier be replaced by the unanimous action of the ether remaining members within
twenly (20) business days of that notitication,

(hi)  Nodispute may be submitted o a Review Board by any of the partics to
this Non-SF Shared-1.oss Agreement unless such party bas provided to the other party a writien
notice of dispute (“Notice of Dispute”). During the forty-five (45)-day period following the
providing of a Notice of Dispute. the parties o the dispute will make every offort in good faith to
resolve the dispute by mutual agreement. As part of these good faith efforts. the partics should
consider the use of less formal dispute resolution techniques, as judged appropriate by cach party
in its sole discretion. Such wechniques may include. but are not lirnited to, mediation. se@lement

COVNIY BANK

Whole Bank P&a wil.ess Sharng 93
6 February 20405 " MERCLD CA




conference, and early neotral evaluation. If the parties have not agreed to a resotution of the
dispute by the end of such fortly-five (45)-day period, then, subject to the discretion of the
Corporation and the written consent of the Assuming Bank as sct forth in Section 2.1(H(i)XB)
above, on the first day following the end of such period, the FDIC Party and the Assuming Bank
shall notify each other of its selection of tts member of the Review Board and such members
shall be instructed 10 promptly select the Neutral Member of the Review Board. If the members
appaointed by the FDIC Party and the Assuming Bank are unable to promptly agree upon the
initiat selection of the Neutral Member, or a timely replacement Neutral Member as set forth in
Section 2. 1(1)(ii) above, the two appointed members shall apply 10 the American Arbitration
Assoviation ("TAAA"), and such Neutral Member shall be appointed in accordance with the
Commercial Arbitration Rules of the AAA

{iv)  The resolution of a disputc pursuant to this Section 2.1(f) shall be
governed by the Commercial Arbitration Rules of the AAA to the extent that such rules are not
inconsistent with this Sectton 2.1(). The Review Board may madify the pracedures set forth in
such rules from time to time with the prior approval of the FDIC Party and the Assuming Bank.

(v) Within fifteen (135) days atter the last to occur of the final written
submissions of both parties, the presentation of witnesses, i any, and oral presentations, if any,
the Review Board shall adopt the position of one of the parties :nd shall present to the partics a
written award regarding the dispate, The determination of any two (2} members of a Review
Boeard will constitute the defermination of such Review Board.

(vi)  The FDIC Party and the Assuming Bank will cach pay the fees and
expenses ol the member of the Review Board selected by it, The FDIC Party and Assuming
Bank will share equally the fees and expenses of the Neutra]l Member. No such fees or expenses
incurred by the Assuming Bank shall be subject 10 reimbursemernt by the FDIC Party under this
Non-5I Shared-Loss Agreement ot otherwise.

(vii}  BEach party will bear all costs and expenses incurred by it in connection
with the submission of any dispute to a Review Board. No such costs or expenses incurred by the
Assuming Bank shall be subjcct to reimbursement by the FDIC Party under this Non-SF Shared-
Lass Agreement or otherwise. The Review Board shall have no authority to award costs or
expenses incurred by either party to these proceedings.

{viil)  Any dispute resolution proceeding held pursuant to this Section 2.1(f)
shall not be public. In addition, each party and euch member of any Review Board shall strictly
maintain the confdentiality of all issues, disputes, arguments, positions and interpretations of
any such proceeding, as well as all information, attachments, cnclosures, exhibits, summaries,
comnpilations, studies, analyses, notes, docurnents, statements, schedules and other similar items
associated therewith. Pursuant to ADRA, dispute resolution communications may not be
disclosed either by the parties or by any member of the Review board unless:

{1} all parties to the dispute resolution procecding agree in writing;

(2) the communication has already been made public:

(3) the communication is required by statute to be made public; or

{4) a court determines that such testimony or disclosure is necessary to prevent a
COUNTY BANK
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manifest injustice, help cstablish a violaion of the law or prevent harm to the
public health or safety, or of suflicicot magnitude in the particular casce to
outsveigh the integrity of dispute resolntion proceedings in general by reducing
the confidence of partics in future cases that their communications will remain
confidential,

(ix)  Any dispute resalution procecding pursuant to this Section 2.1(t) (whethee
as a matier of good faith negotiations, by resort o a Review Board, or otherwise) is a
compromise negotiation for purposes of the Federal Ruoies of Evidence and state rules of
evidence. The parties agree that all proceedings, incloding any statement made or document
prepared by any party, attomey or ather participants dre privileged and shall not be disclosed in
any subsequent proceeding or dovument or construed for any purpose as an admission against
interest. Any document submitted and any statements made during any dispute resolution
proceeding are for settlement purposes only. 1'he parties further agree not 1o subpoena any of the
members of the Review Board or any documents submitted to the Review Board, In no event
will the Neutral Member voluntarity testify on behalf of any pany.

(%) No decision, interpretation, determination, analvsis, statement. award or
ather prorouncement of any Review Board shall constitute precedent as regards any subsequent
proceeding (whether or not such proceeding involves dispute resolution under this Non-SE
Shared-Loss Agreement) nor shall any Review Board be bound 1o follow any decision,
tnterpretation, determination. analysis, staternent, award or other pronouncement rendered by any
previous Review Board or any other previous dispute resolution panel which may have convened
in connection with a transaction mvolving other failed financial institutions or Federal assistance

transactions.

{xi}  The parties may exiend any period of tme in this Section 2.1{f} by mutual
agreement. Notwithstanding anything above to the contrary. no dispute shall be submitted to a
Review Board untif each member of the Review Board. and any substitute member, if applicable.
agrees to be bound by the provistons of this Section 2. 1{[) as applicable to members of a Review
Beatd. Prior to the commencement of the Review Board proceedings, or. in the case of a
substitute Neutral Member. ptwor to the re-commencentent of such proceedings subsequent to
that substitution. the Neutral Member shall provide a written oath of impartiality.

2.2 Administration of Shared-Loss Assets, The Assuming Bank shall at all times
prior to the Termination Date comply with the Rules Regarding the Administration of Shared-
Loss Assets as set forth in Article JT of this Exhibit,

23 Auditor Report: Right to Audit.

(a} Within ninety (90) days after the end of each calendar year from and
including the calendar year during which Bank Closing falls to and including the calendar year
during which the Termination Date falls, thc Assuming Bank shal} deliver to the Corporation and
to the Receiver a report signed by its independent public accountants stating that they have
reviewed the terms of this Non-8F Shared-Loss Agreement and that, in the course of their annual
andit of the Assuming Bank's books and records. nothing has come to their attention suggesting
that any computations required to be made by the Assuming Bank during such calendar year by
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this Article Il were not made by the Assuming Bank in accordance herewith. In the event that the
Assuming Bank cannot comply with the preceding sentence, it shall promptly submit to the
Receiver corrected computations together with a report signed by its independent public
accountanis stating thai, after giving effect to such corrected computations, nothing has come to
their attention suggesting that any computations required to be made by the Assuming Bank
during such year by this Article IT were not made by the Assuming Bank in accordance herewith,
In such event, the Assuming Bank and the Receiver shall make all such accounting adjustments
and payments as may be necessary to give effect o each correction reflected in such corrected
computations, retroactive to the date on which the corresponding incotrect computation was

made,

{b)  The Assuming Bank shall perform on a semi-annual basis an internat audit
of its compliance with the provisions of this Ariicle 11 and shall provide the Receiver and the
Corporation with copies of the internal audit reports and access to internal audit workpapers
related to such iniernal audit,

() The Receiver or the Corporation may perform an audit to determine the
Assuming Bank’s compliance with the provisions of this Non-ST' Shared-Loss Agreement,
including this Article I1, at any time, The scope and duration of any such audit shall be within the
sole discretion of the Receiver or the Corporation, as the case may be. The Receiver or the
Corporation, as the case may be. shall bear the expense of any such audit. In the event that any
corrections are necessary as a result of such an audit, the Assuming Bank and the Receiver shall
make such accounting adjustments and payments as may be necessary to give retroactive ettect

1o such cotrections.

24 Withholdings. Notwithstanding any other provision in this Article {I, the
Receiver, upon the direction of the Director (or designee) of the Corporation's Division of
Resolutions and Recetverships, may withhold payment for any amounts included in a Quarterly
Centificate delivered pursuant o Section 2.1, i€ in its sole judgment, there is a reasonable basis
for denying the eligibility of an item for which reimbursement or payment is sought under such
Section. In such event, the Receiver shall provide a written nofice to the Assuming Bank
detatting the prounds for withholding such payment. At such time as the Assuming Bank
demonstrates to the satisfaction of the Receiver that the grounds for such withholding of
payment, or portion of payment, no longer exist or have been cured, then the Receiver shall pay
the Assuming 3ank the amount withheld which the Receiver determines is eligible for payment,
within fifteen (15) Business Days. In the event the Receiver or the Assuming Bank elects to
submit the issue of the eligibility of the item for reimburserment or payment for determination
under the dispute resolution procedures of Section 2.1((), then (i) if the dispute is settled by the
mutnal agreement of the parties in accordance with Section 2. 1(){iii), the Receiver shall pay the
amount withheld (fo the extent so agreed) within fifieen (15) Business Days from the date upon
which the dispute is determined by the parties to be resolved by mutual agreement, and (i) if the
dispute is resolved by the deterination of a Review Board, the Recetver shall pay the amount
withheld (to the extent so determined) within fifteen (13) Business Days from the date upon
which the Receiver is notified of the determination by the Review Board of its obligation to
make such payment, Any payment by the Recelver pursuant to this Section 2.4 shall be made
together with interest on the amount thereof from the date the payment was agreed or determined
otherwise to be due, at the interest rate per annum determined by the Receiver to be equal to the
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coupon equivaient of the three (3)-month U.S. Treasury 3ill Rate in effect as of the first Business
Day of each Calendar Quarter during which such interest acerues as reported in the Federal
Resetve Board's Statistical Release for Selected Interest Rates H. (5 opposite the caption
"Auction Average - 3-Month" or, if not sa teporied for such day, for the next preceding Business
Day for which such rate was so repored.

2.5 Books and Records. The Assuming Bank shall at all times keep books and
records which fairly present all dealings and wransactions carried out in connection with its
business ard affairs, Excepc as otherwise provided for in the Purchase and Assumption
Agreement or this Non-SF Shared-1 ogs Agreemeni, all (inancial books and records shall be kept
in accordance with generally accepled accounting principles, consistently applied for the periods
mvolved and in a manner such that information necessary 1o determine compliance with any
requirement of the Purchase and Assumption Agreement or this Non-SF Shared-1.oss Agreement
will be readily obtainable, and in a manner such that the purposes of the Purchase and
Assumption Agreement or this Non-SF Shared-Loss Agreement may be effectively
accomplished. Withaut the priar wrillen approval of the Corporation, the Assuming Bank shall
not make any change in is accounting principles affecting the Shared-Loss Assets excepd as
required by a change in generally accepied accounting principles. The Assuming Bank shall
trotify the Corporation of any change in its accounting principles affecting the Shared-Loss
Assels which it believes are required by 4 chaoge in generally accepled accouming principles.

2.6 Information. The Assuming Bank shal) promptly provide to the Corporation
such other infonmation, including financial statements and computations. relating to the perfor-
mance of the provistons of the Agreement or otherwise relating 1o its business and affaiss or this
Exhebil. as the Corporalion or the Recciver may request from Lime (o time.

2.7 Tax Ruling. The Assuming Bank shall not at any time. without the
Corporation’s prior writien conseni, seek a peivate lener roling or other determination from the
[nternal Revenue Secvice or atherwise seek (o quahily for any special tax treaiment or benefits
associated with any payments made by the Corporation pursuant 10 the Agreement or this
Exhibit.

ARTICLE 1) - RULES REGARDING THE ADMINISTRATION OF SHARED-LOSS
ASSETS

31 Agreement with Respeet to Administration. The Assuming Bank shall {and
shall cause any of its Affiliates to which the Assuming Bank transfers any Shared-l.oss Asseis
to) manage, administer, and collect the Shared-Loss Assets while owned by the Assuming Bank
or any Affiliate thereof during the term of the Agreement in accordance with the rules set forth in
this Article HI {"Rules”). The Assuming Bank shall be rexponsibie Lo the Receiver and the
Corporation in the performance of its dulies hereunder and shall provide to the Receiver and the
Corporation such reports as the Receiver or the Corporation deems advisable, inctuding but not
Himited to the reports required by Section 3.3 hereof, and shall permit the Receiver and the
Corporation at all times 1o monitor the Assuming Bank’s performance of its duties hereunder.

3.2 Dutics of the Asswming Bank (a} In performance of its daties under these
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Rules, the Assuming Bank shall:

(1) manage. administer, colleet and effect Charge-OHfTs and Recoveries
with respect ta each Shared-Loss Asset in a manner consistent with (A) usual and prudent
business and banking practices: (B) the Assuming Bank's practices and procedures including,
without limitation, the then-eftective written imernal credit policy guidglines of the Assuming
Bank, with respect to the management, administratipn and collection of and taking of charge-ofls
and write-downs with respect to loans. ather real estate and repossessed collateral that do not
constitute Shared-Loss Assets:

(i} exercise its best busincss judgment in managing, adminislering,
colleeting and effecting Charge-Offs with respect to Shared-Loss Assers;

(i11) use its best efforts to maximize collecrions with respect to Shared-
Loss Assets and. il applicable for a particular Shared-Loss Asset, withoui regard to the effect of
maximizing collections on assets held by the Assuming Bank or any of its Affiliates that are not
Shared-L.oss Assets:

(iv) adopt and Uinplemenst accounting, repornting, record-keeping and
similar systems with respect to the Shared-Loss Assets, as provided in Section 3.3 hercof;

(v) retain sufficient staff 1o pertorm its duties hereunder,

(vi) provide written notification in accordance with Article IV of this
Exhtbit immediately after the execution of any contract pursuant 1o which any third party (other
than an Affiliate of the Assuming Bank) will manage. administer or coilect any of the Shared-
Loss Assets, logether with a copy of that contract,

(b) Any transaction with or between any Affiliate of the Assuming Bank with
respect {o any Shared-Loss Asset including, without limitation, the execution of any contract
pursuant to which any Affiliate of the Assuming Bank will manage. admivister or collect any of
the Shared-Loss Assets, or any other action involving seif-dealing. shall be subject to the prior
written approval of the Receiver or the Carporation.

(¢} The following categories of expenses shall not be deemed (o be Reimbursable
Expenses or Recovery Expenses:

(1) Federal, State, or local ingome taxes and cxpenses related thereto:

{1i) salarics or other compensation and related benefits of Assuming Bank
employees and the employees of its Affiliates inchuding. without limitation, any bonus.
COMMIsSsion or severance arrangements, traimng, payroll taxes, dues, or travel- or relocation-
related cxpenses:

(iii) the cost of space occupied by the Assuming Bank. any Affiliate
thereof and their stat!, the rental of and mainienance of furniture and equipment. and expenses
for data processing including the purchase or enhancement of data processing systems;
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(1v) except as otherwise provided herein, fees for accounting and other
independent professional consultants (other than consultants retained to assess the presence,
storage or release of any hazardous or toxic substance, or any pollutant or contaminant with
respect to the coliateral securing a Shared-Loss Loan that has been fully or pantially charged-oft);

necessary to assist in collections with respect to Shared-Loss Assets shall not be deemed to be
fees of other independent consultants;

{v) allocated portions of any other overhead or general and administrative
expense other than any fees relating 1o specific assers, such as appraisal fees or envirenmental
audit fees, for services ot a type the Assuming Bank does not normally perform internally:

(Vi) any expense not incurred in good faith and with the same degree of
care that the Assuming Bank normally would exercise in the vollection of troubled assets in
which it alone had an interest: and

{vil) any expense incurred for a praduct, service or activity that is of an
extravagant nature or design,

(d} The Assuming Bank shatl not contract with third partics o provide services
the cost of which would be a Reimbursable Expense or Recovery Expense if the Assuming Bank
would have provided such services itself if the relevant Shared-Loss Asscts were not subject o
the toss-sharing provisions of Section 2.1 of this Commercial [Loss-Share Agreement,

3.3 Shared-Loss Asset Records and Reports. The Assuming Bank shall establish
and maintain records on a separate general ledger, and on such subsidiary ledgers as may be
appropriate 1o account for the Shared-Loss Assets, in such form and detail as the Receiver or the
Cotporation may regitire, 10 enable the Assuming Bank to prepare and deliver 1o the Receiver or
the Corporation such reports as the Receiver or the Corporation may from time to time request
regarding the Shared-Loss Assets and the Quarterly Certificates required by Section 2.1 of this
Exhibit.

3.4 Related Loans.

{a)  The Assuming Bank shall not manage, administer or coliect any "Related
Loan” ir any manner which would have the effect of increasing the amount of any collections
with respect to the Related [.oan to the detriment of the Shared-[.0ss Asset to which such lean is
related. A "Related Loan™ means any loan oy extension of credit held by the Assuming Bank at
any nme on or prior to the end of the final Recovery Quarter that is: (i) made 1o the same Obligor
with respect (o @ 1.oan that is a Shared-Loss Asset or with respect to a Loan from which Other
Real Estatc. Additional ORE or Subsidiary ORE derived, or (ii) attributable to the same primary
Obligor with respect 1o any Loan described in clause (i) under the rules of the Assuming Dank's
Charering Authority concerning the legal lending limits of {inancial institutions organtzed under
its jurisdiction as in effect on the Commencement Date, as applied to the Assuming Bank.

() The Assuming Rank shall prepare and deliver to the Receiver with the
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Quarterly Certificates for the Calendar Quarters ending June 30 and December 31 for all Shared-
].oss Quarters and Recovery Quarters, a schedule of alt Related |Loans which are commercial
loans or commercial real estate loans with Legal Balances of $500,000 or more on the
Accounting Records of the Assuming Bank as of the end of each such semi-annual period, and
all other commercial loans or commercial real estate loans attributable to the same Obligor on
such toans of $500,000 or more.

35 Lepal Action; Utilization of Special Receivership Powers. The Assumiing Bank
shal! notify the Recetver in writing (such notice to be given in accordance with Article 1V below
and to include all relevant details) prior to utilizing in any legal action any special legal power or
right which the Assuming Bank derives as a result of having acquired an asset from the Receiver,
and the Assuming Bank shall not utilize any such power unless the Receiver shall have
consented in writing to the proposed usage. The Receiver shall have the right o direet such
proposed usage by the Assuming Bank and the Assuming Bank shall comply in all respects with
such direction. Upon request of the Receiver, the Assuming Bank will advise the Receiver as to
the status of any such legal action. The Assuming Bank shall immediately notify the Receiver of
any judgment in lisigation involving any of the aforesaid special powers or rights.

ARTICLE 1V - LOSS-SHARING NOTICES GIVEN TO CORPORATION AND/OR
RECEIVER

As a supplement to the notice provisions contained in Section 13.7 of the Agreement, any
notice, request, demand, consent, approval, or other communication {a "Notice") given to the
Corporation and/or the Receiver in the loss-sharing context shall be given as foliows:

4.1 With respect to a Notice under Sections 2 and Sections 3.2, 3.3, and 3.4 of this
Exhibit:

Federal Deposit Insurance Corporation
Division of Resolutions and Receiverships
550 {7th Strect. N.W,

Washington, .C. 20429

Attention: Assistant Director, Franchise and Asset Marketing
42 Withrespeet 1o a Notice under Section 3.5 of this Exhibit:

Federal Deposit Insurance Corporation
Legal Division

1601 Bryan Street

Dallas, Texas 75201

Attention: Regional Counsel
with a copy to:

Federal Deposit Insurance Corporation
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Legal Division
350 17th Street, N.W,
Washington, 1.C. 20429

Altention: Senjor Counsel (Special lssues Group)
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