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LIMITED LIABILITY COMPANY INTEREST
SALE AND ASSIGNMENT AGREEMENT

THIS LIMITED LIABILITY COMPANY INTEREST SALE AND
ASSIGNMENTAGREEMENT(this “Agreement”) is made asofDecember7, 2010,by
and amongCVB, BRANCH 49, LLC, a limited liability companyorganizedandexisting
underthe lawsofUtah (the “Private Owner”), andthe FederalDepositInsurance
Corporation(in any capacity, the“FDIC”), in its separatecapacities as receiver with
respectto the separatereceivershipsfor eachof thevariousfailed financial institutions
listed on ScheduleI hereto (includingits successorsandassigns thereto) (collectively, the
“Initial Member”), and WestRADC Venture2010-2, LLC, a limited liability company
organizedandexistingunder the lawsofDelaware (the“Company”). Capitalized terms
usedandnot definedin thisAgreementshall have the respectivemeaningsset forth in the
WestRADC Venture 2010-2StructuredTransaction-AgreementofCommonDefinitions
enteredinto on theClosingDateby andamong the Private Owner, the Initial Member,
theFDIC andtheCompany,among others (the“Agreement of Common Definitions”).

RECITALS

WHEREAS, theFDIC has separately been appointedreceiverfor eachofthe
variousfailed financial institutionslisted on Schedule I hereto (individually or
collectively, the“Failed Banks”) and

WHEREAS, theInitial Member formed the Companyby causing the Certificate
ofFormationofthe Companyto be filed with the Secretaryof Stateofthe Stateof
Delawareon December1, 2010andholds thesolelimited liability companyinterestin
theCompany,andhas entered into the Original LLCOperatingAgreement;and

WHEREAS, pursuantto theContribution Agreement, the Initial Member has
contributedin partandsold in part]to the Companyall oftheInitial Member’sright, title
and interestin and to the Assets;and

WHEREAS, after conducting a sealed bid sale for a forty percent (40%) LLC
Interest(the “Transferred LLC Interest”), theFDIC selectedCache ValleyBank, LLC,
aUtah limited liability company(the “Sponsor”)as the successful bidder pursuantto the
bid form submittedby it (the“Bid Form”) and, in accordance with theinstructions
governing the sealedbid sale, the Sponsor has deposited$1,238,745.60(the “Earnest
Money Deposit”) with the FDIC; and

WHEREAS, followingits selection as the successfulbidder,the Sponsor formed
the Private Owner as aQualified Transferee; and

WHEREAS, theInitial Member desiresto transferthe Transferred LLC Interestto
the Private Owner (upon whichthe Initial Memberwill retain a sixty percent (60%) LLC
Interest)andenter into the LLC Operating Agreementin the form attached hereto as
Exhibit A, andthe Private Ownerdesiresto acquire theTransferredLLC Interestand
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enter intothe LLC OperatingAgreement;and

WHEREAS,theInitial Memberandthe Private Ownerdesire,ascapital
contributionsto theCompanypro ratain accordancewith theirproportionateLLC
Interests (after givingeffect to thetransferof the Transferred LLC Interest),to fund the
Working CapitalReserve withan aggregateamountof $3,000,000.00(suchsum, the
“WCR AccountDeposit”) and

WHEREAS,theInitial Member’spro ratashareof such WCRAccountDepositis
$1,800,000.00(the “Initial Member WCR Account Deposit”) andPrivateOwner’s pro
ratashareof suchWCR Account Depositis $1,200,000.00(the “Private Owner WCR
Account Deposit”)

NOW,THEREFORE,in considerationofthe foregoingandthe mutual promises
andagreements hereinaftercontained,andfor othergoodand valuable consideration the
receiptandsufficiencyof which areherebyacknowledged,theInitial Member, the
Private Ownerand the Companyherebyagree asfollows:

1. Saleand Assignment; PurchasePrice; Funding of Working Capital
Reserve;Closing.

(a) SaleandAssignment. Subjectto the terms andconditionsof this
Agreement,the Initial Member herebysells to the Private Owner,andthe Private Owner
herebypurchasesfrom theInitial Member,all oftheInitial Member’s right, title and
interestin andto the TransferredLLC Interestfor a purchase priceof $12,387,456.00
(the “Transferred LLC Interest SalePrice”). On the date hereof, in satisfactionof its
obligationto pay the TransferredLLC InterestSalePrice,the PrivateOwnershall (i)
remit to theInitial Member,by wire transferof immediately availablefunds,to such
account as theInitial Member maydirect in writing, anamount(the“PurchasePrice
Payment”) equalto the positivedifference(if any) between(x) theTransferredLLC
InterestSalePriceand (y) the sumof (A) the Earnest Money Deposit and (B) the Initial
MemberWCR Account Deposit,and (ii) (x) remit, on behalfofthe Initial Member,by
wire transferof immediately availablefunds,an amountequal to the Initial Member
WCR Account Depositto thePayingAgent forcredit to the Working Capital Reserve
Account,and (y) remit,on its own behalf,by wire transferof immediatelyavailable
funds, anamountequalto the Private OwnerWCR Account Deposit to thePayingAgent
for credit to the Working CapitalReserveAccount.

(b) ClosingProcedure.Upon(i) thereceiptby the Initial Memberof
(x) thePurchasePricePayment,(y) evidenceofthe establishmentofthe Working Capital
Reserve Account in accordancewith theprovisionsof Section3.6 of theCustodialand
Paying Agency Agreement,and(z) confirmationofreceipt by the PayingAgent ofeach
oftheInitial Member WCR Account DepositandthePrivate OwnerWCR Account
Deposit,(ii) the deliveryof theexecutedLLC OperatingAgreementby the partiesthereto
(as requiredby Section2), (iii) the deliveryofthe Additional Security(asrequiredby
Section3), (iv) the deliveryofthe completed AssetValue Schedule,in theform attached
hereto as ExhibitB allocating the Transferred LLC Interest Sale Price among the Assets
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(the“Asset Value Schedule”),which shall be appendedto the Contribution Agreement
as the AssetValue Schedulethereunder,(v) thedelivery of the executed Transferee
Acknowledgmentand Certification,in theform attached hereto as ExhibitC, and(vi) the
deliveryofthe executed Joinderand ConsentAgreement,in the form attached hereto as
Exhibit D, thesaleandassignmentof the Transferred LLC Interest tothePrivateOwner
andthe closingof the othertransactions contemplatedhereby (collectively, the
“Closing”) shallbe effective.

2. LLC Operating Agreement. Contemporaneouslywith the executionand
delivery of this Agreement, the Private Ownershall execute anddeliver to the Company
andthe Initial Member theLLC OperatingAgreement.

3. Additional Security. Contemporaneouslywith the executionofthis
Agreementandthe LLC OperatingAgreement,the Private Ownershall, pursuant to the
applicable provisionsin theLLC OperatingAgreementandtheCustodialandPaying
AgencyAgreement,establish the Private OwnerPledgedAccount anddeliver (or cause
to be delivered)to theInitial Member theAdditional Security,in the formofQualifying
CashCollateral, in an amountnot lessthan the Private Owner PledgedAmount.

4. Representationsand Warranties of Private Owner. The Private Owner
hereby represents andwarrantsseparately to eachof theInitial Member andthe Company
asfollows:

(a) The Private Owneris a“Qualified Transferee,” assuch termis
definedin the LLC OperatingAgreement,andas such, representsandwarrants that each
item includedin such definitionis trueandcorrectin all respects asof the datehereofas
if set forth herein.

(b) All informationanddocuments providedto the Initial Memberor
its agentsby or on behalfof the Private Owner orany Affiliate thereof(including the
Sponsor)in connectionwith this Agreementandthe transactions contemplated hereby,
including,but notlimited to, the PurchaserEligibility Certification, the Bid Certification,
the StructuredTransactionQualificationRequest,andthe Structured Transaction
Confidentiality Agreement, are trueandcorrect in all respects asofthedatehereofand
do not fail to state any fact necessaryto make the information contained therein not
misleading.

5. Exclusivity of Representations.THE TRANSFERRED LLC
INTERESTIS SOLD “AS IS” AND “WITH ALL FAULTS,” WITHOUT ANY
REPRESENTATION, WARRANTY, GUARANTYOR RECOURSEWHATSOEVER,
INCLUDING AS TO ITS VALUE (OR THE VALUE, COLLECTABILITY OR
CONDITION OF THE ASSETSHELD BY THE COMPANY ORANY OF THE
COLLATERAL FOR SUCH ASSETS),FITNESSFOR ANY PARTICULAR
PURPOSE,MERCHANTABILITY, FITNESSFOR A SPECIFICPURPOSE OR ANY
OTHERMATTER, WHETHEREXPRESSORIMPLIED OR BY OPERATIONOF
LAW OR OTHERWISE,AND THE INITIAL MEMBER SPECIFICALLY
DISCLAIMS ANY WARRANTY, GUARANTY OR REPRESENTATION, ORAL OR
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WRITTEN,PAST ORPRESENT, EXPRESSOR IMPLIED, CONCERNINGTHE
TRANSFERREDLLC INTEREST, THEASSETS,ORTHE COLLATERAL
SECURINGTHE ASSETS.

6. Assignment.This Agreementandall ofthe provisionshereofshall be
bindinguponandinure to thebenefitofthe parties heretoandtheirrespectiveheirs(in
the caseofany individual), successorsandpermittedassigns;provided,however,that the
Private Owner maynot assignthis Agreementor any of its rights, interestsorobligations
hereunder. Any purportedassignmentor delegationin violation of this Agreementshall
be null andvoid ab initio.

7. Beneficiaries.This Agreementshall inureto the benefit of,andmay be
enforcedby, theInitial Member,the Private Ownerandthe Company and their respective
successorsand assigns. Except for theFDIC (in its corporatecapacity),which shall be
considereda third partybeneficiaryto thisAgreement,thereshallbe no other third party
beneficiarieshereunder.

8. Waiversand Amendments. No amendmentor waiverofany provision
of this Agreementshall be effectiveunlessthe same shallbe in writing andexecutedby
the Initial Member,the PrivateOwner, the Companyandthe FDIC (in its corporate
capacity).

9. Failure to ConsummateTransaction. If for any reason, withoutfault of
the InitialMember,the Private Ownerfails to consummate the purchaseof the
Transferred LLC Interest, upon the termsandconditionsset forthin this Agreement,the
Initial Member’sliquidated damages,andsoleand exclusive remedy, shallbe to retain
the Earnest Money Deposit. The Private Owner and the Initial Member agree that the
failure orrefusalofthe Initial Memberto alter or modify, inany way, thetermsor
conditionsof this Agreement, the LLC Operating Agreementor any other Transaction
Document shall not constitute fault on the partof the Initial Member. The PrivateOwner
shall not be liable for any of the foregoing damagesif thePrivateOwneris forcedto
withdraw its bid made pursuantto theBid Form after award as theresultof a supervisory
directive givenby theFDIC or any otherfederalor statefinancialregulatory agency,
providedthat theInitial Membershallbe satisfiedthat suchsupervisorydirectiveis
legally effective.In such event, the Initial Membershall refund the Earnest Money
Deposit.

10. Governing Law. EACH PARTY TOTHIS AGREEMENTAGREES
AND ELECTS THAT, IN ACCORDANCE WITH SECTION5-1401 OFTHE
GENERAL OBLIGATIONS LAW OF THE STATE OFNEW YORK, THIS
AGREEMENTIS TO BE GOVERNED BY ANDCONSTRUEDIN ACCORDANCE
WITH THE LAWS OF THE STATE OFNEW YORK, EXCLUDING ANY CONFLICT
OF LAWS RULE OR PRINCIPLE THAT MIGHT REFERTHE GOVERNANCE OR
THE CONSTRUCTIONOF THIS AGREEMENTTO THE LAWS OF ANOTHER
JURISDICTION,AND EACH PARTY TO THIS AGREEMENT
UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO ASSERT
THAT THE LAWS OF ANY OTHERJURISDICTIONGOVERNTHIS
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AGREEMENT. Nothing in this Agreementshall requireany unlawful actionor inaction
by any party hereto.

11. Jurisdiction; Venueand Service.

(a) Eachofthe Private OwnerandtheCompany,in eachcaseon
behalfof itselfand its Affiliates, herebyirrevocablyand unconditionally:

(i) consentsto thejurisdictionof the United StatesDistrict
Court for theSouthernDistrict ofNew York andto thejurisdictionofthe United States
District Court for the Districtof Columbiafor any suit, action or proceeding against itor
any of its Affiliates commencedby theInitial Member arisingout of, relatingto, or in
connectionwith this Agreement orany Transaction Document,and waives any right to:

(A) removeortransfer suchsuit, action or proceeding to
any court or dispute-resolutionforum (other than thecourt in which the Initial Member
files theaction, suit or proceeding)without the consentoftheInitial Member;

(B) assertthat venueis improperin either the United
StatesDistrict Court for theSouthernDistrict ofNew York or the United States District
Court for the Districtof Columbia;or

(C) assertthat the UnitedStatesDistrict Court for the
SouthernDistrict of NewYork or theUnited StatesDistrict Court for the Districtof
Columbiais an inconvenientforum;

(ii) consentsto thejurisdictionof the Supreme Courtofthe
Stateof New York, Countyof New York, for any suit, action orproceedingagainst it or
any ofits Affiliates commencedby theInitial Member arising out of, relatingto, or in
connection with this Agreement or any Transaction Document (other than the LLC
Operating Agreement),andwaivesany right to:

(A) remove or transfer suchsuit, actionorproceedingto
any other court or dispute-resolutionforum without the consentofthe Initial Member);

(B) assertthat venueis improperin the Supreme Court
ofthe StateofNew York, CountyofNew York; or

(C) assertthat theSupreme CourtoftheStateof New
York, Countyof New York is an inconvenientforum;

(iii) agreesto bring any suit, action orproceedingby it or anyof
its Affiliates against the Initial Member arisingoutof, relating to,or in connection with
this Agreementorany Transaction Document(otherthanthe LLC OperatingAgreement)
in only the UnitedStatesDistrict Court for theSouthernDistrict ofNew York or the
UnitedStatesDistrict Court for theDistrict of Columbia,andwaivesany right to remove
or transfersuchsuit, action or proceedingto any other court ordispute-resolutionforum
without theconsentof theInitial Member,andagreesto consentthereafterto transferof
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thesuit, action orproceedingto either the United StatesDistrict Courtfor the Southern
District of New York or the United StatesDistrict Court for theDistrict ofColumbia at
theoption oftheInitial Member;and

(iv) agrees,if the United States District Courtfor the Southern
District ofNew York andtheUnitedStatesDistrict Court for the Districtof Columbia
both lackjurisdictionto hear asuit, action or proceeding falling within Section11 (a)(iii),
to bring thatsuit, action or proceedingin only the Supreme Courtof theStateof New
York, CountyofNew York, and waivesany rightto removeor transfersuchsuit, action
orproceedingto any other court or dispute-resolution forum without the consentofthe
Initial Member.

(b) Eachof the Private Ownerand the Company,in eachcaseon
behalfof itselfand its Affiliates, hereby irrevocablyandunconditionallyagreesthat any
finaljudgmententeredagainst itin any suit, action or proceeding falling within Section
11(a)maybe enforcedin any courtofcompetent jurisdiction.

(c) Subjectto the provisionsof Section 11(d),eachofthe Private
OwnerandtheCompany,in each caseon behalfof itselfand its Affiliates, andthe Initial
Member,hereby irrevocablyandunconditionallyagreesthat serviceofall writs, process
andsummonsesin any suit, action or proceeding pursuantto Section11(a)orSection
11(b)maybe effectedby the mailingof copiesthereofby registeredorcertified mail,
postage prepaid, to it atits address fornoticespursuant toSection 11 (with copiesto such
otherPersonsasspecified therein);provided,however,thatnothingcontainedin this
Section11(c) shallaffect the rightofany partyto serveprocessin any othermanner
permittedby Law.

(d) Nothing inthis Section11 shallconstituteconsentto jurisdictionin
any courtby theFDIC, other than as expressly providedin Section 11(a)(iii) and Section
I 1(a)(iv), or in any way limit theFDIC’s right to remove, transfer,seekto dismiss,or
otherwise respondto any suit, action, or proceeding against theFDIC in any forum.

12. Waiver of JuryTrial. EACH OF THE PRIVATE OWNERAND THE
COMPANY, FOR ITSELF AND ITS AFFILIATES, AND THE INITIAL MEMBER,
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY OF ANY DISPUTEARISING OUT OF OR
RELATING TO THIS AGREEMENTAND AGREESTHAT ANY SUCH DISPUTE
SHALL BE TRIED BEFOREA JUDGE SITTINGWITHOUT A JURY.

13. Notices. All notices,requests, demands andothercommunications
requiredorpermittedto be given or delivered under orby reasonoftheprovisionsof this
Agreementshallbe in writing and shallbe givenby certifiedorregisteredmail, postage
prepaid,by delivery by hand orby nationally recognizedcourierservice,orby electronic
mail, in each case mailed or deliveredto theapplicableaddressor electronicmail address
specifiedin, or in the manner providedin, this Section13 below. All such notices,
requests,demandsandothercommunicationsshallbe deemed tobe given or made upon
the earlierto occurof (i) actual receipt (or refusal thereof) by the relevant party hereto
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and(ii) (A) if deliveredby handorby nationally recognized courierservice,whensigned
for (or refused)by or on behalfofthe relevant partyhereto;(B) if deliveredby mail,
when delivered (orrefused),and(C) if deliveredby electronicmail (which formof
deliveryis subjectto theprovisionsof this paragraph), when delivered and capableof
being accessedfrom the recipient’sofficecomputer,providedthatany notice, request,
demand or other communicationthat is received other thanduring regularbusiness hours
ofthe recipientshall bedeemedto have been given at the openingof businesson the next
Business Dayof the recipient. Inno eventshall a voicemail message beeffectiveas a
notice,communicationorconfirmation hereunder.From time to time, any partymay
designatea newaddress for purposesofnotice to it hereunderby noticeto sucheffectto
the other parties hereto in the mannerset forth in this Section13.

If to the Initial Member,to:

AssistantDirector,StructuredTransactions- Resolutions and
Receiverships
Federal DepositInsuranceCorporation
550

17
th Street,NW (Room F-7014)

Washington,D.C. 20429-0002
Attention: RalphMalami
Email Address:rmalami@fdic.gov

with a copyto:

SeniorCounsel
FDIC Legal Division
Litigation andResolutions Branch, Receivership Section
Special IssuesUnit
3501 FairfaxDrive (RoomE-7056)
Arlington, Virginia 22226
Attention: David Gearin
Email Address:dgearin@fdic.gov

If to the Private Owneror to theCompany,to:

WestRADC Venture20 10-2,LLC
101 NorthMain Street
Logan,Utah 84321
Attention: J. Gregg Miller
E-mailAddress:
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with a copy to:

N. GeorgeDames
108 NorthMain Street
Logan,Utah 84321
E-mail Addresses:

14. Counterparts; FacsimileSignatures. This Agreement maybe executed
in any numberof counterparts, eachof whichshall be an original and all ofwhich shall
together constitute oneandthesameinstrument. It shall notbe necessaryfor any
counterpartto bear the signatureofall parties hereto.This Agreement andany
amendmentshereto, to the extentsignedanddeliveredby facsimile or otherelectronic
means,shallbe treatedin all manner andrespectsasan original agreementandshallbe
consideredto havethesamebindinglegal effect asif it werethe originalsignedversion
thereofdeliveredin person. No signatoryto this Agreement shall raise the useof a
facsimile machineor otherelectronicmeansto deliver a signatureorthefactthat any
signatureor agreement wastransmittedorcommunicated through theuseof a facsimile
machineor other electronicmeansas a defenseto theformationor enforceabilityof a
contractand eachsuchPerson foreverwaivesany suchdefense.

15. Headings. Paragraph titles or captions contained inthis Agreement are
inserted only as amatterofconvenienceandfor reference andin no waydefine,limit,
extend or describe thescopeofthis Agreementor the intentof anyprovisionshereof. All
Section andparagraphreferencescontained herein shall refer to Sectionsandparagraphs
in this Agreementunlessotherwisespecified.

16. Compliance with Law; Rules of Construction. Exceptasotherwise
specificallyprovided herein, eachparty to this Agreementshall, atits own cost and
expense,obeyandcomply with all Laws, as they may pertain to such party’s
performanceofits obligationshereunder.Section1.2 of theContributionAgreement
(Construction)is hereby incorporatedby reference intothis Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused this Agreement tobe duly
executed asofthe date first writtenabove.

INITIAL MEMBER:

FEDERAL DEPOSIT INSURANCE
CORPORATION, IN ITS SEPARATE
CAPACITIES AS RECEIVER WITH
RESPECT TO THE SEPARATE
RECEIVERSHIPS FOR EACH OF THE
VARIOUS FAILED FINANCIAL
INSTITUTIONS LISTED ON
SCH7~HERETO

Name: J.M. Elliott
Title: Attorney-in-Fact

COMPANY:

WEST RADC VENTURE 2010-2, LLC

By: Federal Deposit Insurance
Corporation, inits SeparateCapacities
as Receiver with respectto the
SeparateReceiverships for eachof the
Various FinancialInstitutionsListed
on Schedule I Hereto

By: __
Nam
Title: Attorney-in-Fact

[SIGNATURE PAGETO LLC INTEREST SALE AND ASSIGNMENT AGREEMENT]
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PRIVATE OWNER:

Name: N.
Title: Manager



SCHEDULE I

West RADC Venture 2010-2,LLC

List of Various Failed Financial Institutions

Bank Name Qj~ State Fund Closing Date
DesertHills Bank Phoenix AZ 10205 8/27/2010
IndependentBankers’ Bank Springfield IL 10166 12/18/2009
AmTrustBank Cleveland OH 10155 12/4/2009
Irwin Union Bank & Trust Company Columbus IN 10120 9/18/2009
IrwinUnionBankF.S.B. Columbus IN 10121 9/18/2009
WarrenBank Warren MI 10125 10/02/2009
BarnesBanking Company Kaysville UT 10171 1/15/2010
CentennialBank Ogden UT 10193 3/05/2010
The Bankof Bonifay Bonifay FL 10234 5/07/2010
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Exhibit A

Form of LLC Operating Agreement
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT

West RADC Venture 2010-2, LLC
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WEST RADC VENTURE 2010-2,LLC

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (as thesame
maybe amendedormodified fromtime to time in accordancewith the terms hereof, this
“Agreement”), is made and effective asofDecember7, 2010, by andbetweenthe Federal
DepositInsurance Corporation (in any capacity, the“FDIC”), as the Receiver(including its
successorsandassigns hereto, the“Initial Member”), and WestRADC Venture 2010-2,LLC, a
Delawarelimited liability company (the“Company”).

WHEREAS, the FDIC has separately been appointedreceiver(in such separate
capacitiesasreceiverforthe separatereceiverships, the“Receiver”) for eachof the various
failed financial institutionslisted on ScheduleI hereto;and

WHEREAS, on December1, 2010,the Initial Member formed the Company asa
Delawarelimited liability company;and

WHEREAS, the partiesdesireto set forth herein the termsand conditionsthat will
governthe ownershipandoperationoftheCompany.

NOW, THEREFORE, in considerationofthe foregoingand themutualpromises and
agreements containedherein, and for othergoodand valuableconsiderationthe receiptand
sufficiencyofwhich are herebyacknowledged,the partiesheretoagreeasfollows:

ARTICLE I

Certain Definitions

1.1. Definitions. For purposesofthis Agreement, the following terms shall
have the meanings anddefinitionshereinafter respectively set forth (terms definedin the singular
to include theplural and vice versa).

“~“ shallmeantheDelawareLimited Liability CompanyAct, 6 Del. C. §~18-
101 ~

“Affiliate” shall mean, with respectto any specified Person,(i) any other Person
directly or indirectly Controlling orControlledby orundercommon Controlwith suchspecified
Person,(ii) any Personowning or Controlling ten percent (10%) or more ofthe outstanding
votingsecurities,voting equity interests, orbeneficialinterestsofthePersonspecified,(iii) any
officer, director,generalpartner,managingmember, trustee, employeeor promoter of thePerson
specifiedor any ImmediateFamily Memberofsuchofficer, director, general partner,managing
member,trustee, employee or promoter,(iv) any corporation,partnership,limited liability
companyortrust for which any Person referredto in clause(ii) or (iii) actsin thatcapacity,or (v)
any Person whois an officer, director,generalpartner,managingmember, trustee or holderof
ten percent (10%) or moreof theoutstandingvoting securities,voting equity interests or
beneficialinterestsofany Persondescribedin clauses(i) through(iv).
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“Agreement” shall havethe meaninggiven in thepreamble.

“Certificate” shall havethe meaninggiven in Section2.1(a).

“Company” shall havethe meaninggiven in the preamble.

“Control” (including the phrases“Controlled by” and“under commonControl
with”) when usedwith respect toany specifiedPerson shall mean the possession,director
indirect, ofthe power to direct or cause the directionof the managementandpolicies of such
Person, whether through the ownershipof votingsecuritiesor interests, bycontractor otherwise.

“FDIC” shall have the meaninggiven in the preamble.

“GAAP” shall mean United States generally accepted accountingprinciplesasin
effect from time to time.

“Governmental Authority” shall mean(i) any United Statesor non-United
Statesnational,federal,state,local, municipal,provincial or internationalgovernment or any
political subdivisionofany thereofor (ii) any governmental, regulatoryor administrative
authority,agencyorcommission,or judicial orarbitralbody of any ofthe foregoingdescribed in
clause(i).

“Immediate Family Member” shallmean,with respectto any individual, his or
her spouse,parents,parents-in-law,grandparents, descendants, nephews, nieces,brothers,sisters,
brothers-in-law,sisters-in-law,children (whether naturalor adopted), children-in-law,
stepchildren, grandchildren(whethernaturalor adopted) andgrandchildren-in-law.

“Initial Member” shall havethe meaninggiven in thepreamble.

“Law” shall mean any applicablestatute,law, ordinance, regulation,rule, code,
injunction, judgment,decreeor order(including any executiveorder) ofany Governmental
Authority.

“Manager” shall have themeaninggiven inSection3.1(a).

“Person” shall meanany individual, corporation, partnership(generalor limited),
limited liability company,limited liability partnership, firm,joint venture, association,joint-
stock company, trust,estate,unincorporatedorganization, governmental or regulatory body or
other entity.

“Receiver” shall havethe meaninggiven in the preamble.

“TreasuryRegulations” shall mean theregulationspromulgatedby the United
StatesDepartmentoftheTreasurypursuant toandin respectofprovisionsoftheInternal
Revenue Codeof 1986,asamended,andall referencesto sectionsofthe TreasuryRegulations
shall include anycorrespondingprovisionorprovisionsofsucceeding,substitute,proposed or
final Treasury Regulations.
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ARTICLE II

Organization of theCompany

2.1. Formation.

(a) On December1, 2010,the Initial Member causedthe Certificate of
Formationin theform attached as Exhibit A hereto (the“Certificate”) to be filed in the officeof
the Secretary of Stateofthe StateofDelaware. The Certificate shall not be amendedexceptto
changethe registeredagent or officeoftheCompany.

(b) The Initial Member hereby agreesto be, and is herebyadmitted as,

thesolememberoftheCompany.

2.2. Name.

(a) The nameofthe Company shall be “West RADC Venture2010-2,

LLC”.

(b) The businessof theCompanyshall be conducted only underthe
nameoftheCompany or such other name or namesthat comply with applicableLaw as the
Initial Membermay selectfrom time to time.

2.3. RegisteredOffice: ChiefExecutiveOffice. The Company, atits own
expense,shallmaintainaregisteredoffice andregisteredagent in Delaware to the extent
requiredby theAct, which office and agentshall be as determined by the Initial Memberfrom
timeto time andwhich shall be set forth in theCertificate. Initially, the registered officein
Delawareshall be at,andthe nameandaddressoftheCompany’sregistered agentin Delaware
shall be, as specifiedin the Certificate as originally filed.

2.4. Purpose:Duration.

(a) TheCompany mayengagein any lawful businessunlessa more
limited purposeis statedin theCertificate.

(b) Subject to Section7.1, the Company shall continuein existence
perpetually.

ARTICLE III

Managementand Operations ofthe Company

3.1. Managementof theCompany’sAffairs.

(a) The managementofthe Company is vestedexclusively in the
managerofthe Company(the “Manager”). The Initial Member is hereby appointed asthe
Manager. Subjectto thetermsandconditionsofthis Agreement,the Managershall havefull and
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exclusive poweranddiscretion to,andshall,managethebusinessandaffairsof theCompanyin
accordancewith this Agreement.

(b) No Persondealingwith the CompanyortheManagershall be
requiredto determine, andany suchPersonmayconclusivelyassume and relyupon,the
authorityof theManagerto executeany instrument or make anyundertakingon behalfof the
Company.No Persondealingwith theCompanyortheManagershall be requiredto determine
any factsorcircumstances bearinguponthe existenceof suchauthority. Without limitation of
the foregoing,anyPersondealingwith the CompanyortheManageris entitled to rely upon a
certificatesignedby the Manager asto:

(i) the identity ofthe Initial Member;

(ii) theexistenceornon-existenceofany factor facts that
constitute a condition precedentto actsby the Manager or are in any other manner
germaneto the affairsof theCompany;

(iii) the identity ofPersonswho areauthorizedto executeand
deliverany instrumentor documentoforon behalfofthe Company;or

(iv) any act orfailure to actby theCompanyor any other matter
whatsoever involving the Company or the Initial Member.

(c) Notwithstandinganythingto thecontrarycontainedin this
Agreement,thepartiesheretoacknowledgeandagreethat:

(i) nothingcontainedin thisAgreementcreatesany fiduciary
duty on behalfoftheInitial Member or the Manager;and

(ii) the Companyherebyexpressly waivesany fiduciaryduties
that may otherwisebe deemedto be owed by the InitialMemberor the Manager to the
Company.

ARTICLE IV

Borrowings; Contributions; Other Matters

4.1. CapitalContributions. Except as otherwise expressly providedin this
Agreement or the Act, theInitial Membershall not be obligatedto makeany contributionof
capital to the Companyorhaveanyliability for the debtsand obligationsof theCompany. This
Section4.1 is in furtheranceof,andnot in limitation of, Section18-303(a)of theAct.

4.2. InterestsUncertificated.No certificates shall beissuedevidencingthe
membership interestoftheInitial Memberin theCompany.
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ARTICLE V

Distributions and Allocations

5.1. Distributions. Subjectto applicable Law and anylimitationscontained
elsewherein this Agreement,the Manager may elect from time to timeto make distributions to
theInitial Member.

5.2. Allocations. All incomeandlossofthe Company shall be allocatedto the
Initial Member.

ARTICLE VI

Accountingand Taxation

6.1. Fiscal Year.The booksandrecordsofthe Company shall be kept on an
accrualbasisandthe fiscal yearof the Company shallcommenceon January1 andendon
December31.

6.2. Taxation. The Companyshall be treated asan entity that is disregarded as
an entity separatefrom its ownerfor federal incometax purposes pursuantto Treasury
RegulationsSection301.7701-3.

ARTICLE VII

Dissolution and Winding-Up ofthe Company

7.1. Dissolution. A dissolutionofthe Company shall takeplace uponthe first

to occurof thefollowing:
(i) An electionto dissolve the Company made by written

consentof theInitial Member;

(ii) The entryof a decreeofjudicial dissolutionunderthe Act;
or

(iii) Any other eventwhich, undertheAct, automaticallycauses
dissolution,notwithstandingtheprovisionsofthis Section7.1.

7.2. Winding-Up Procedures.If a dissolutionofthe Companypursuant to
Section7.1 occurs,subjectto theCompany’s compliancewith its obligationsunder the
agreementsto which it is a partyandthe other termsandconditionsofthis Agreement,the
Manager shall proceed aspromptly as practicableto wind up the affairsoftheCompanyin an
orderlyandbusinesslikemaimer. A final accountingshall be made byManager.As partofthe
windingup of the affairsof theCompany,thefollowing stepswill be taken:
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(a) The assetsofthe Company shallbe sold except to the extentthat
some orall ofthe assetsofthe Company are retained by theCompanyfor distributionto the
Initial Memberashereinafterprovided.

(b) The Company shall comply withSection18-804(b)oftheAct.

(c) Distributionsof the assetsof the Company aftera dissolutionof

theCompanyshall be conducted asfollows:
(i) first, to creditors, including the Initial Member, to the

extentpermittedby Law, in satisfactionofliabilitiesofthe Company (whetherby
paymentorthemakingofreasonableprovisionfor paymentthereof)otherthanliabilities
for which reasonableprovision for payment hasbeenmade and liabilitiesfor distributions
to theInitial Member underSection18-601ofthe Act;and

(ii) next, to theInitial Member.

7.3. TerminationoftheCompany.Uponthedissolutionofthe Companyand
thecompletionof the winding up processset forth in Section7.2, theManager (or such other
Person orPersonsas theAct may require or permit) shall cause thecancellationoftheCertificate
andshall take(or causeto be taken) such other actions as maybe necessary to terminate the
Company.

ARTICLE VIII

Manager Liability

8.1. Liability of Manager.

(a) The Manager mayrely, and shallbe protected inactingor
refrainingfrom acting,uponany resolution,certificate, statement, instrument, opinion,report,
notice,request,consent,order, bond,debentureorotherpaperor documentreasonablybelieved
by it to be genuineandto have beensignedor presented by the proper partyorparties.

(b) The Manager may consult withlegal counsel,accountants,
appraisers,managementconsultants,investmentbankersand other consultantsandadvisers
selectedby it, andany act taken or omittedto be taken in reliance upon theopinionofsuch
Persons asto mattersthat the Manager reasonablybelievesto be within suchPerson’s
professionalorexpertcompetenceshallbe conclusivelypresumed to have beendoneor omitted
in goodfaith andin accordancewith suchopinion.

(c) The Managershall not be liable to the Company forits goodfaith
reliance on theprovisionsofthis Agreement.

(d) In addition to,andwithout limitation of, theforegoing,the
Manager shallnothaveany liability to the Company or theInitial Member onaccountofany act
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or omissionof theManager, provided onlythat this sentence shall notapplyin the caseof
intentional fraud.

(e) TheprecedingSections8.1(a),(b), (c) and (d) are inadditionto,
andwithout limitation of, Section 3.1(c).

ARTICLE IX

Miscellaneous

9.1. Entire Agreement.This Agreementconstitutestheentire agreementand
understanding,and supersedesall otherprior agreements andunderstandings,bothwrittenand
oral, between theInitial Member orits Affiliates or any ofthemand the Company withrespectto
the subject matter hereof.

9.2. GoverningLaw. THIS AGREEMENTIS GOVERNEDBY AND IS TO
BE CONSTRUEDIN ACCORDANCEWITH THE LAWS OF THE STATE OFDELAWARE,
EXCLUDING ANY CONFLICT-OF-LAWS RULE ORPRINCIPLETHAT MIGHT REFER
THE GOVERNANCEORThE CONSTRUCTIONOF THIS AGREEMENTTOTHE LAWS
OF ANOTHER JURISDICTION, ANDEACH PARTYTO THIS AGREEMENT
UNCONDITIONALLY AND IRREVOCABLY WANES ANY CLAIM TO ASSERTTHAT
THE LAWS OF ANY OTHER JURISDICTIONGOVERNTHIS AGREEMENT. In the event
ofadirect conflict betweenthe provisionsof this Agreement andany mandatory, non-waivable
provisionoftheAct, such provisionoftheAct shall controlto the extent necessaryto eliminate
suchdirect conflict. Nothing inthis Agreementshall require any unlawful action or inactionby
any Person.

9.3. WaiversandAmendments.This Agreementmaybe amendedor
modified,andthe termshereofmaybe waived, onlyby a written instrumentsignedby theInitial
Member. Exceptwherea specificperiod for action or inactionis provided herein,no failureon
the partof theInitial Member toexercise,andno delay on the partofthe Initial Memberin
exercising,any right, power or privilege hereundershall Operateas awaiverthereof norshall
any waiveron the partof theInitial Memberof any such right, powerorprivilege, or anysingle
orpartialexerciseof any such right, power or privilege, precludeany otheror further exercise
thereofor the exerciseofany otherright, power orprivilege. For the avoidanceofdoubt,any
amendment,modificationor waiver of,or in respect of,Section3.1(c)or Section8.1 ofthis
Agreementshall (unless theInitial Member, specificallyin its capacity asManager, specifically
shallagreeotherwise)be prospectiveonly andnot in anywayaffect the limitationson fiduciary
dutiesandliability ofthe Manager undersaidsectionsof this Agreement as ineffect
immediatelyprior to such amendment, modification or waiver withrespectto claims arising
from or relatingto matters occurring,in wholeor in part,prior to suchamendment,modification
orwaiver,regardlessof when suchclaimsmay beasserted.
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9.4. Counterparts: FacsimileSignatures.

(a) This Agreementmaybe executedin anynumberofcounterparts,
eachofwhich shall be an original andall of which shalltogetherconstitute oneandthe same
instrument. It shallnot benecessaryfor any counterpartto bearthe signatureofall parties
hereto.

(b) This Agreementandany amendments hereto, to the extentsigned
anddeliveredby facsimile orotherelectronicmeans, shall be treatedin all mannerandrespects
asan original agreementandshall be considered to have the same binding legal effect asif it
weretheoriginal signedversionthereofdeliveredin person. No signatory to thisAgreement
shall raise the useofa facsimilemachineor other electronicmeansto deliver a signature or the
factthat anysignatureor agreementwas transmittedorcommunicatedthroughthe useof a
facsimile machineorotherelectronicmeansas a defense to the formationorenforceabilityofa
contractandeachsuchPersonforever waivesany suchdefense.

9.5. SuccessorsandAssigns. Except as otherwise specifically providedin this
Agreement,this Agreementshall be binding upon and inureto the benefitoftheInitial Member
andthe Companyandtheirrespectivesuccessors andpermittedassigns.This Agreement,as in
effect on the date that any particular Personshall cease tobe the Initial Member, shallcontinue
to bind such Personin relationto the period during which it was theInitial Member.

9.6. Construction.

(a) Captions.Paragraph titles orcaptionscontained inthis Agreement
are insertedonly as a matterof convenienceandfor reference andin no waydefine,limit, extend
or describe thescopeofthis Agreementor the intentofany provisions hereof. AllSectionand
paragraphreferencescontained hereinshall refer tothis Agreementunlessotherwisespecified.

(b) Referencesto Persons Exclusive. References to“Affiliates” of a
specifiedPersonreferto, andinclude,only other Persons which fromtime to time constitute
“Affiliates” of suchspecifiedPerson,anddo not include, at anyparticulartime,otherPersons
that may havebeen,but at suchtime have ceased tobe, “Affiliates,” of suchspecifiedPerson,
exceptto the extent thatany such referencespecifically provides otherwise. Areferenceto the
Initial Memberor otherPerson,in andof itself, doesnot, andshall notbe deemedto, refer toor
includeany otherPersonhavingan interestin the Initial Memberor otherPerson(suchas,
without limitation, any stockholderor memberof orpartnerin theInitial Member, or other
Person).

(c) Useof”Or.” Theterm“or” is not exclusive.

(d) Referencesto Laws. A referencein this Agreementto a Law

includes any amendment,modificationor replacementto suchLaw.

(e) UseofAccounting Terms.Accountingtermsusedhereinshall
have themeaningsassignedto themby GAAP appliedon a consistentbasisby theaccounting
entity to which theyrefer.
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(f) Referencesto Documents. Referencesto any document,
instrumentor agreement(i) shallbe deemedto includeall appendices, exhibits, schedules and
otherattachmentstheretoand all documents,instrumentsor agreements issuedorexecuted in
replacement thereof, and(ii) shall mean suchdocument,instrumentoragreement,orreplacement
thereof,asamended,modified andsupplementedfrom time to time in accordance withits terms
andas thesameis in effect atany giventime.

(g) Useof“Herein.” Unlessotherwisespecified,the words “hereof,”
“herein” and “hereunder”andwords ofsimilar import whenusedin this Agreementshall referto
this Agreementas a wholeandnot to anyparticularprovisionofthis Agreement.

(h) Useof“Including.” Thewords“include” and“including” and
wordsof similar importwhen usedin this Agreementare not limiting andshall be construed to
be followed by the words “without limitation,” whetherornot they arein fact followedby such
words.

(i) Useof“During.” The word “during” when used in this Agreement
with respectto a periodof time shallbe construedto meancommencingat the beginningofsuch
periodandcontinuinguntil theendofsuch period.

9.7. Severability. Any provisionof this Agreement whichis prohibited or
unenforceablein anyjurisdictionshall be ineffective,but suchineffectiveness shallbe limited as
follows: (i) if such provisionis prohibitedorunenforceablein suchjurisdictiononly asto a
particular Person or Persons and/orunderanyparticularcircumstance or circumstances, such
provision shallbe ineffective,but only in suchjurisdictionand only with respectto such
particularPerson or Personsandlorunder suchparticularcircumstanceorcircumstances, as the
case may be; (ii) withoutlimitation ofclause (i), such provision shallin any eventbe ineffective
only as to suchjurisdictionandonly to the extentof suchprohibitionor unenforceability,and
such prohibition or unenforceabilityin suchjurisdiction shall notinvalidateor render
unenforceable such provisionin any other jurisdiction; and(iii) without limitationofclauses(i)
or (ii), such ineffectivenessshall not invalidateany ofthe remainingprovisionsofthis
Agreement. Without limitationofthepreceding sentence,it is the intentofthe partiesto this
Agreement thatin the eventthat in any courtproceeding,suchcourtdeterminesthatany
provisionofthis Agreementis prohibitedor unenforceablein anyjurisdiction(becauseofthe
duration orscope(geographicor otherwise)ofsuch provision,orfor any other reason) such
courtshall have thepowerto, andshall, (x) modify suchprovision(including without limitation,
to the extentapplicable,by limiting the duration orscopeofsuchprovision and/or thePersons
againstwhom, and/or thecircumstancesunderwhich, such provisionshall be effective in such
jurisdiction) for purposesofsuchproceedingto the minimum extentnecessarysothat such
provision, as somodified, may thenbe enforcedin such proceedingand(y) enforce such
provision, as somodified pursuantto clause (x),in such proceeding. Nothingin this
Section9.7(b) is intendedto, or shall, limit (1) the ability of any partyto this Agreementto
appeal any court ruling or theeffect of anyfavorableruling on appeal or (2) theintendedeffect
ofSection9.2.

[RemainderofPage IntentionallyLeftBlank]
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IN WITNESS WHEREOF,thepartieshave caused thisAgreementto be executedby
theirrespectiveofficersor agents thereunto duly authorized on the datefirst above written.

FEDERAL DEPOSIT INSURANCE
CORPORATION,IN ITS CAPACITIES AS
RECEIVER WITH RESPECTTO THE
SEPARATE RECEIVERSHIPS FOR EACH OF
THE VARIOUS FAILED FINANCIAL
INSTITUTIONS LISTED ON SCHEDULE I
HERETO, as Initial Member

By:_____________________
Name: J. M.Elliott
Title: Attorney-in-Fact

WEST RADC VENTURE 2010-2,LLC

By: Federal Deposit Insurance Corporation, in
its Capacities asReceiverwith respectto the
SeparateReceivershipsfOr eachofthe
VariousFailedFinancialInstitutionsListed
on Schedule Ihereto,asSoleMember and
Manager

By:_________________
Name: J.M. Elliott
Title: Attorney-in-Fact
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SCHEDULE I

West RADC Venture 2010-2, LLC

List of Various Failed Financial Institutions

Bank Name State Fund ClosingDate
DesertHills Bank Phoenix AZ 10205 8/27/2010
IndependentBankers’ Bank Springfield IL 10166 12/18/2009
AmTrustBank Cleveland OH 10155 12/4/2009
Irwin UnionBank & Trust Company Columbus IN 10120 9/18/2009
Irwin UnionBank F.S.B. Columbus IN 10121 9/18/2009
WarrenBank Warren MI 10125 10/02/2009
Barnes Banking Company Kaysville UT 10171 1/15/2010
CentennialBank Ogden UT 10193 3/05/2010
The BankofBonifay Bonifay FL 10234 5/07/2010
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EXHIBIT A

FORM OF

CERTIFICATE OF FORMATION
OF

WEST RADC VENTURE 2010-2,LLC

Pursuantto and in accordance with the provisionsof Section 18-201 of the
DelawareLimited Liability Company Act, the undersignedherebycertifies that:

FIRST, the nameof the limited liability companyis WEST RADC VENTURE
2010-2,LLC (the “Company”).

SECOND, the addressof the registered officeof the Companyin the State of
Delawareis CorporationTrust Center,1209 Orange Street,in the Cityof Wilmington, Countyof
New Castle. The nameof the registered agent at suchaddressis The CorporationTrust
Company.

IN WITNESS WHEREOF, the undersignedhas executed thisCertificate of
Formationofthe Companyon this 1st dayofDecember,2010.

By: /s/Heidi Silverberg
Name: Heidi Silverberg
Title: Attorney-in-Fact
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Exhibit B

Form of AssetValue Schedule
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Exhibit C

[FORM OF TRANSFEREE ACKNOWLEDGMENT AND CERTIFICATIONI

TRANSFEREE ACKNOWLEDGMENT AND CERTIFICATION
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TRANSFEREE ACKNOWLEDGMENTAND CERTIFICATION

Referenceis made to theLimited Liability Company Interest Sale and
AssignmentAgreement datedDecember7, 2010(the “Transferred LLC Interest Sale
Agreement”)by andamongCVB, Branch49, LLC, a Utahlimited liability company
(the“Private Owner”), the Federal Deposit Insurance Corporation, asreceiverfor the
variousfailed financial institutionslisted on ScheduleI hereto (includingits successors
andassignsthereto,the“Initial Member”),and WestRADC Venture20 10-2,LLC, a
Delawarelimited liability company(the “Company”). Capitalized terms used,and not
otherwise defined,in this TransfereeAcknowledgement and Certification have the
meanings givenin the TransferredLLC InterestSaleAgreement.

Theundersigned, the Private Owner, hereby acknowledges and certifiesto the
Initial Member that it has readand understands,andis preparedto cause the Company to
comply with, theobligationsimposeduponthe Company under theContribution
Agreementandthe TransactionDocuments.Without limiting the foregoing, andsubject
to the provisionsofthe ContributionAgreementandthe Transaction Documents, the
PrivateOwner is awareof and preparedto cause the Companyto comply with the
obligationsasspecifiedin theContributionAgreement(i) to remove the InitialMember
andtheFailed Banksas aparty to any litigation or actions with respectto theAssets(as
definedin the Agreementof Common Definitions)(including without limitation the
actionson the List (as definedbelow)),andto substitutetheCompany.as the real party-
in-interestin any suchlitigation or actionsand(ii) to takeall actions necessaryto file (x)
proofsofclaimsin pending bankruptcy casesinvolving anyAssetsfor which the Initial
Member or theFailed Bankshasnot alreadyfiled a proofofclaim, and(y) all documents
requiredby Rule3001ofthe FederalRulesof BankruptcyProcedure andto takeall such
similar actions as maybe requiredin any relevantjurisdictionin any pendingbankruptcy
or insolvency case or proceedingin suchjurisdictioninvolving any Assetsin order to
evidenceandassert the Company’srights.

Attached hereto as Schedule IIis a list of litigation made available with respect to
theAssets(the “List”). The undersigned acknowledges that the InitialMembermakesno
representation or warranty as to the completeness or accuracyof theList or the
information contained or referredto thereinand that(without limitation ofthe foregoing)
there maybe additionallitigation or bankruptcy actions pendingagainsttheFailed Banks
or theInitial Member withrespectto the Assets or with respectto otherpartieswith
respectto theAssets.

[Signaturepagefollows]
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CVB, Branch49, LLC, a Utahlimited liability
company

By: ________________________

Name: N. George Dames
Title: Manager

[SIGNATURE PAGE TO TRANSFEREEACKNOWLEDGEMENT AND CERTIFICATION]
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SCHEDULE I

WestRADC Venture 2010-2,LLC

List ofVarious Failed Financial Institutions

Bank Name State Fund Closing Date
DesertHills Bank Phoenix AZ 10205 8/27/2010
Independent Bankers’Bank Springfield IL 10166 12/18/2009
AmTrustBank Cleveland OH 10155 12/4/2009
Irwin Union Bank& Trust Company Columbus IN 10120 9/18/2009
Irwin Union BankF.S.B. Columbus [N 10121 9/18/2009
WarrenBank Warren MI 10125 10/02/2009
BarnesBanking Company Kaysville UT 10171 1/15/2010
CentennialBank Ogden UT 10193 3/05/2010
TheBank of Bonifay Bonifay FL 10234 5/07/2010
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SCHEDULE II TO TRANSFEREE ACKNOWLEDGEMENT AND
CERTIFICATION

LIST OF LITIGATION

TheInitial Member makesno representation or warranty asto the completenessor
accuracyof the Listorthe informationcontainedorreferred totherein. Without
limitationof theforegoing,there maybe additionallitigation or bankruptcy actions
pending against theFailed Banksor theInitial Member with respectto the Assets or with
respectto other parties with respectto theAssets.
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Exhibit D

[FORM OF JOINDER AND CONSENT AGREEMENT]

JOINDER AND CONSENT AGREEMENT

THIS JOINDER ANDCONSENTAGREEMENT, dated asof December7, 2010, is
deliveredpursuantto Section1(b) oftheLimited Liability CompanyInterestSaleand
AssignmentAgreement,dated asofDecember7, 2010,by and among CVB,BRANCH 49, LLC,
a limited liability companyorganizedandexistingunder thelawsofUtah (the“Private
Owner”), the Federal DepositInsuranceCorporation(in any capacity, the“FDIC”), in its
separatecapacitiesas receiverwith for eachofthe variousfailed financialinstitutionslisted on
ScheduleI hereto (including itssuccessorsandassignsthereto) (collectively, the“Initial
Member”), andWestRADC Venture 2010-2,LLC, a limited liability company organizedand
existingunder the lawsofDelaware (the“Company”) (the“TransferredLLC Interest Sale
Agreement”). Capitalized terms used herein without definitionareusedas defined in the
TransferredLLC Interest SaleAgreement.

By executingand deliveringthis Joinderand Consent Agreement, the Private Owner
hereby becomes a party to the AssetContributionandSale Agreement, dated asofthe dateof
this JoinderandConsentAgreement,by and between theInitial Memberandthe Company (the
“Contribution Agreement”) with the same forceand effect asif originally named as a partyto
the ContributionAgreementand,without limiting the generalityofthe foregoing, consentsto
and assumesall obligations andliabilities imposed upon the Private Owner pursuantto the
ContributionAgreement.The Private Ownerherebyagreesto be bound forall intentsand
purposes as a partyto theContribution Agreement.

[Remainderofpageintentionallyleft blank]
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IN WITNESSWHEREOF, the Private Ownerhascaused this JoinderandConsent
Agreementto be duly executedand deliveredasofthe datefirst abovewritten.

CVB, BRANCH 49, LLC, as the Private Owner

By: _______________________________
Name:N. GeorgeDames
Title: Manager

ACKNOWLEDGED AND AGREED asofthe date
first abovewritten:

FEDERAL DEPOSIT INSURANCE
CORPORATION,asreceiverfor the various
failed financialinstitutionslisted on ScheduleI
hereto, as the Initial Member

By: _______________________________
Name:J. M. Elliott
Title: Attorney-in-Fact

WEST RADC VENTURE 2010-2,LLC, as the Company

By: Federal Deposit Insurance Corporation, as
receiver for various failed financial
institutionslisted on Schedule Ihereto,as
SoleMemberandManager

By: _______________________
Name: J.M. Elliott
Title: Attorney-in-Fact
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SCHEDULE I TO JOINDER AND CONSENT AGREEMENT

List of Failed Financial Institutions

Bank Name State Fund Closing Date
DesertHills Bank Phoenix AZ 10205 8/27/2010
IndependentBankers’ Bank Springfield IL 10166 12/18/2009
AmTrust Bank Cleveland OH 10155 12/4/2009
Irwin Union Bank& Trust Company Columbus IN 10120 9/18/2009
Irwin Union Bank F.S.B. Columbus IN 10121 9/18/2009
WarrenBank Warren MI 10125 10/02/2009
Barnes Banking Company Kaysville UT 10171 1/15/2010
Centennial Bank Ogden UT 10193 3/05/2010
TheBank of Bonifay Bonifay FL 10234 5/07/2010
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