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INSURED DEPOSIT 

PURCHASE AND ASSUMPTION AGREEMENT 


THIS PURCHASE AND ASSUMPTION AGREEMENT is made and entered into as of 
August 14, 2009, by and among the FEDERAL DEPOSIT INSURANCE CORPORATION, as 
receiver tor COMMUNITY BANK OF NEVADA, Las Vegas, Nevada (the "Receiver"), 
DEPOSIT INSURANCE NATIONAL BANK Of LAS VEGAS, Las Vegas, Nevada, organized 
under the laws of the United St:.ucs of America, and having its principal place of business in Las 
Vegas, Nevada (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: 

WHF,REAS, on the Bank Cl~1sing Date, the Chanering Authority closed Community 
Bank of Nevada, Las Vegas, Nevada (the ''Foiled Bank"), pursuant to applicable law and the 
Corporation WJS appointed Re.:eiver th(:rcof; and 

\VHEREAS, the Assuming Bank desires to purchase certain assets nnd assume certain 
deposit and other liabilities of the Failed Bank on the tem)s and conditiOns set forth in this 
Agreement: and 

WHEREAS, pursuant to 12 U,S.C § 1821 (m), if the Corporation linds that it is 
advisable and in the interest of the deposilurs uf the insured depository institution in default, tht> 
Corpowtion may organize a new F~:denil depository institution 1o assume the insured deposits of 
such depository institution in default and transact business as Juthorized under 12ll.S.C. § 1821 
and as may be incidental to its organization or as may be otherwise authorized by its primary 
federal regulator; and 

WHEREAS, the Board of Directors of the Corporation (the "Board") has detennined that 
it is advisable and in the interest of the depositors of the insured depository Institution in default, 
to organize a new Federal depository institution pursuant to 12 Ll.S.C- § 1821 (m) to acquire the 
insured deposits of the Failed Bank on the terms and subject to the conditions set forth in this 
Agreement. 

NOW THEREFORE, m consideration of the mutual promises herein set forth and other 
valuable consideration, the parties hereto agree as follo\vs: 

ARTICLE I 

DEFINITIONS 


Capitalized tenns used in this Agreement shall have the meanings set forth in this Article 
1, or elsewhere in this Agreement. As used herein, word:5 imparting the singular include the 
plural and vice versa. 
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"Accounting Records" means the general ledger and supporting subsidiary 
ledgers and schedules. 

10 Acquired Subsidiaries" has the meaning provided in Section 3. l, 

"Affiliate" of any Person means any director, otlicer, or employee of that Person 
and any other Person (i) who is directly or indirectly controlling, or controlled by, or under direct 
or indirect common control with, such Person. or (ii) who is an affiliate of such Person as the 
term "affiliate" is defined in Section 1 of the Bank Holding Company Act of 1956, as amended, 
12 U.S.C. § 1841. 

"Agreement" means this Purt.:hase and Assumption Agreement by and among the 
Assuming Bank, the Corporation and the Receiver, as. amended or other\vis.e modified from time 
to time. 

11 Assets 11 means all assets of the Failed Bank purchased pursuant to Section 3.1. 
Assets owne<d by Subsidiaries of the Failed Bank are not "Assets'' v.ithin the meaning of this 
definition. 

"Assumrd Oenoshsjj means [nsured Deposits, (excluding, however. brokcred 
deposits, as defined by 12 U .S.C. § 183\ t), and Guaranteed Transaction Accounts, and Deposits 
of public money (other than such liabilities that are Insured Deposits) in the Failed Bank to the 
extent such Deposits arc properly and fully secured. 

In the event that a depositor's aggregate Deposits in the Failed Bank are in excess of its Insured 
Deposit, the Corporation, in accordance with its standard policies and procedures. shall 
determine which Deposits are assumed. 

A Deposit in the form of a negotiable instmment shall nt'l be assumed hy or transferrt"d to the 
Assuming Bank, and any interest with respect therelo \lS. proYided in this Agreement shall not 
accrue or be paid until the owner thereof shall providt> proof satisfactory to thi.' Corporation lhat 
such negotiable instrument was negotiated to such lW•'ller prior to the B<mk Closing Date, as 
provided in 12 CFR. § 33Q.4(b)(4). 

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

"Rank Premises" means the hanking. houses. drive-in banking facilities, and 
teller facilities (staffed or automated) together V~~ith appurtemmt parking, storage and service 
facilities and structures connecting remote facilities to hanking houses, and land on which the 
foregoing are located, that are owned or leased by 1he Failed Bonk and that are occupied by the 
Failed Bank as of the Bank Closing Date. 

"Book Value" means, with respect to any Asset and any Liability Assumed, the 
dollar amount thereof stated on the AccoWlting Records of the Failed Bank. The Book Value of 
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any item shall be determined as of the Bank Closing Date after adjustments made by the Receiver 
for differences in accounts, suspense items, unposted debits and credits, and other similar 
adjustments or corrections and for setoffs, whether voluntary or involuntary. The Book Value of 
an Acquired Subsidiary shall be determined from the investment in subsidiary and related 
accounts on the "bank only" (unconsolidated) balance sheet of the Failed Bank based on the 
equity method of accounting. Without limiting the generality of the fOregoing, (i) the Book Value 
of a Liability Assumed shall include aH accrued and unpaid interest thereon as of the Bank 
Closing D<;1te, and (ii) the Book Value of a Loan shall reflect adjustments for earned interest, or 
unearned interest (as it relates to the "rule of 78s'' or add-on-interest loans, as applicable), if any, 
as of the Bank Closing Date, adjustmt:rlts for the: portion of earned or unearned loarHelated 
credit lift' and/or disability insurance: premiums, if any, attributable to the Failed Bank as of the 
Bank Closing Date, and adjustments for Failed Bank Advances, if any, in each case as 
detennincd for financial reporting purposes. The Book Value of an As.s.et shall not include any 
adjustment for loan premiums, discounts or any related deferred income or fees, or general or 
specific reserves on the Accounting Rc~ox1rds of the Failed Bank. 

"Business Day" means any day other than a Saturday, Sunday or federal legal 
holiday. 

"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 'iavings 
bank, the Office of Thrift Supervision, (iii) with respect to a bank or savings institution chartered 
by a State, the agency of such State charged ~;ith primary responsibility for regulating and/or 
dosing banks or :;avings institutions, as the .;;ase may be, (iv) the Corporation in accordance \\.'ith 
12 U.S.C. ~ 1821(c), with regard to self appointment, or (v) the aprropriate Federal banking 
agency in accordance with 12 U.S.C. 9 1821(c)(9). 

"Commitment0 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 to a Loan) that was legally binding on the Failed Bank as of 
the Bank Closing Date, other than extensions of credit pursuant to the credit card business and 
overdraft protection plans ofthc Failed Bank, if any. 

"Credit Documents" mean the agreements. instruments. certificates or other 
documents at any time evidencing or otherwise relating to. governing or executed in connection 
with or as security for, a Loan, including without limitatirtn notes, bonds, loan agreements, letter 
of credit applications, lease t1nancing contracts, banker's acceptances, drafts, interest protection 
agreements, currency exchange agreements, repurchase agreements, reverse repurchase 
agreements, guarantees, deeds of trust, mortgages, assignments. security agreements, pledges, 
subordination or priority agreements, lien priority agrt:ements, undertakings, 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. 
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"Data Process.ing Lease" means any lease or licensing agreement, binding on the 
Failed Bank as of the Bank Closing Date, the subject of which is data processing equipment or 
computer hardware or software used in connection with data processing activities. A lease or 
licensing agreement for computer software used in connection with data processing activities 
shall constitute a Data Processing Lease regardless ofwhether such lease or licensing agreement 
also covers data processing equipment 

"Deposit" means a deposit as defined in 12 U.S.C. § 1813(1), including~ without 
limitation, outstanding cashier's checks and other official checks and all uncollected items 
included in the depositors' balances and credited on the books and records of the Failed Bank; 
provided, that the term "Deposit" 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 satisfy it for 
any liquidated or contingent liability of any depositor arising from an unauthorized or unlawful 
transaction, or (ii) may be needed to provide payment of any liability of any depositor to the 
Failed Bank or the Receiver, including the liability of any depositor as a director or officer of the 
Failed Bank, whether or not the amount of the liability is or can be detcnnined as of the Bank 
Closing Date. 

''Failed Bank Advances'' means the total sums paid by the Failed Bank to (i) 
protect its lien position, (H) pay ad valorem taxes and hazard insurance, and (iii) pay credit life 
insurance, accident and health insmance, and vendor's single interest insurance. 

"Fair Market Value" means (i)(a} "Market Value" as defined in the regulation 
prescribing the standards for real estate appraisals used in federally related transaclions, 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 all conditions requisite to a fair sale, the buyer 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 title from seller to buyer under conditions whereby: 

(1) Buyer and seller are typically motivated; 
(2) Both parties are well infonned or well advised, ;.md acting in what they consider their 
own best interests; 
(3) A reasonable time is allowed for exposure in the open market; 
(4) Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements 
comparable thereto; 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 the Bank Closing Date by an appraiser mutually acceptable to the Receiver 
and the Assuming Dank; 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 after the Bank Closing Date by an appraiser selected by 

8
D!NB P&A (ba~ed on ModuleS· P&A Wllh Supplemental Overhead) ('()mmuni!y Bank (lf Nevada, 
Ver~wn I 0 l Las Vegas, Ne~·ada 
Morch 31, 2009 



the Receiver and the Assuming Bank within seven (7) days after the Bank Closing Date; or (ii) 
with respect to property other than Bank Premises purchased utilizing this valuation method, the 
price therefor as established by the Receiver and agreed to by the Assuming Bank, or in the 
absence of such agreement, as detem1ined in accordance with clause (i)(a) above. 

"Fixtures'~ means those leasehold improvements, additions, alterations 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 the Bank Closing Date. 

"Furniture and F.guiprutnt" means the furniture and equipment (other than 
Safe Deposit Boxes, motor vehicles and leased data processing equipment, including hardware 
and software), leased or ovmed by the Failed Bank and reflected on the books of the Failed Bank 
as of the Bank Closing Date. including without limitation automaled teller machines, carpeting, 
furniture, office machinery (ittcluding personal compulcrs), shelving, office supplies, telephone, 
surveillance and security systems, and anwork. 

'•Guaranteed Transaction Accounts" means those transaction accoW1tS covered 
by the Transa~tion Account Guarantee Program a~ described in 73 Federal Register 210 (29 
October 2008). pp. 64179-64191. 

"lndcmnitees'' means, except as provided in paragraph (ll) of Section 12.1 (b), 
(i) the Assuming Bank, (ii) the Subsidiaries and Affiliatos of the Assuming Bank other than any 
Subsidiarie!l or Affiliates of the Failed Bank that are or become Subsidiaries or Affili<1tes of the 
Asswning Bank, and (iii) the directors, officers, employees and agents of the Assuming Bank and 
its Subsidiaries and Aft1liates who are not also pr~sent or former directors, otlicers, employees or 
agents ot' the Failed Bank or of any Subsidiary or Affiliate of the Failed Bank 

HJnitial Payment" means the payment madt! pursuant to Article Vll (based on the 
best infom1ation available as of the Bank Closing Date'), the amount ofwhic.h shaJl be the 
aggregate Book Value of the Liabilities Assumed~ the sum of the aggregate purchase price 
of the Assets and assets purchaseU. The Initial Payment shall be payable by the Corporation to 
the Assuming Bank. Such Initial Payment shall be subject to adjustment as provided in Article 
VIII. 

"Insured Deposits" means the net amount due to any depositor with respect to its 
Deposits as determined by the Receiver or the Corporati<>n pursuant to 12 U.S.C. § 1813(m), and 
applicable regulations at 12 C.FK Part 330. 

11 Legal Balance11 means the amount ofinde'btedness legally owed by an Obligor 
with respect to a Loan, including principal and accmed and unpaid interest, late fees, attorneys' 
fees and expenses; taxes, insurance premiums, and similar charges, ifany. 

"Liabilities Assumed'' has the meaning provided in Section 2.1, 
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"Lien" means any mortgage, lien, pledge, charge, assignment for security 
purposes, security 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. 

"Loan }~ilc 11 means all Credit Documents and all other credit, collateral, or 
insurance documents in the possession or custody of the Assuming Bank, or any of its 
Subsidiaries or Affiliates, relating to an Asset or a Loan included in a Put Notice, or copies of 
any thereof. 

"Loans'' means all of the following owed to or held by the Failed Bank as of the 
Bank Closing Date: 

(i) loans, participation agreements, interests in participations, overdrafts of 
C-Ustomers (including but not limited to overdrafts made pursuant to an overdraft protection plan 
or similar extensions of credit in connection with a deposit account), revolving commercial lines 
of credit, home equity lines ofcredit, United States and/or State~guaranteed student lo<ms, and 
lease financing contracts; 

(ii) all Liens. rights (including rights of set-off). remedies, powers, privileges, 
demands, claims~ priorities, equities and benefits owned or held by, or accruing or to accme to or 
for the benefit of, the holder of the obligations or instmments referred to in clause (i) above, 
including but not limited to those arising under or based upon Credit Documents, casualty 
insurance policies and binders, standby letters of credit, mortgagee title insurance policies and 
binders, payment bonds and performance bonds at any time and from time to time existing with 
respect to any of the obligations or instruments referred to in clause (i) above; and 

(iii) all amendments, modifications, renewals, extensions, refinancings, and 
refundings of or for any of the foregoing; 

provided, that there shall be excluded from the definition of Loans (a) any portion of the 
foregoing which the Failed Bank or the Assuming Bank (or any of their respective Subsidiaries) 
holds not for its own account but solely a~ agent or fiduciary for, or otherwise as representative 
of, any other Person, (b) any I oans which have been charged off the Accounting Records of the 
Failed Bank in whole or in part prior to the Bank Closing Date, (c) loans recorded on the 
Accounting Records of the Failed Bank on "in substance foreclosure" status as of the Bank 
Closing Date, (d) Commitments and (e) amounts owing under Qualified Financial Contracts. 

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

"Payment Date" means the tlrst Business Day after the Bank Closing Date. 
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"PersonH means any individual, corporation, partnership, joint venture, 
association,joint~stock company, trust, unincorporated organization, or government or any 
agency or political subdivision thereof, excluding the Corporation. 

"Priman lndemnitorH means any Person (other than the Assuming Bank or any 
of its Aftlliates) who is obligated to indemnify or insure, or otherwise make payments (including 
payments on account of claims made against) to or on behalf of any Person in connection with 
the claims covered under Article XII, including without limitation any insurer issuing any 
directors and officers liability policy or any Person issuing a financial institution bond or banker's 
blanket bond. 

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

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

''Qualified Financial Contract" means a qualified financial contract as defined 
in 12 U.S. C.§ 1821(e)(8)(D). 

"Record" means any document, microfiche, microfilm and computer records 
(including but not limited to magnetic tape, disc storage, card forms and printed copy) of the 
Failed Bank generated or maintained by the Failed Bank that is owned by or in the possession of 
the Receiver at the Bank Closing Date. 

''Related Liability" with respect to any Asset means any liability existing and 
reflected on the Accounting Records of the Failed Bank as of the Bank Closing Date for (i) 
indebtedness secured by mortgages, deeds of trust, chattel mortgages, security interests or other 
liens on or affecting such Asset, (ii) ad valorem taxes applicable to such Asset, and (iii) any other 
obligation determined by the Receiver to be directly related to such Asset. 

' 
1Rdated l.iability Amount" with respect to 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 maintained 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 liability that relates to more 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 specitic allocation, where 
detenninable, and othern·ise shall be pro rata based upon the dollar amount of such assets stated 
on the Accounting Records of the entity that owns such asset 

"Renurchase Price" means with respect to any Asset or asset, which shall be 
determined by the Receiver, the lesser of (a) or (b): 

(a) the amount paid by the Assuming Bank, decreased by the amount of any 
money received with respect thereto since the Bank Closing Date and, if the Asset is a Loan or 
other interest bearing or earning asset, the resulting amount shall then be increased or decreased, 
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as the case may be, by interest or discount (whichever is applicable) accmed from and after the 
Bank Closing Date at the lower of: (i) the ~ontract rate with respect to such Asset, or (ii) the 
Settlement Interest Rate; net proceeds received by or due to the Assuming Bank from the sale of 
collateral, any forgiveness of debt, or otherwise shall be deemed money received by the 
Assuming Bank; or 

(b) the dollar amount thereof stated on the Accounting Records of the Assuming 
Hank as of the date as of which the Repurchase Price is being dc:tennined, as maintained in 
accordance with generally accepted accounting principles, and, if the asset is a Loan, regardless 
of the Legal Balance thereof and adjusted in the same manner as the Book Value of a Failed 
Bank Loan would be adjusted hereunder. 

Provided, however, (b), above, shall not be applicable for Loans repurchased pursuant to Section 
3.4(a). 

If any Asset or asset is purchased as part of a group of Assets or assets for Book Value and/or as 
a percentage of Rook Value, the amount p:~.id by the Assuming Bank, for purposes of (a), above, 
shall be the Rook Value, as of the date of the Bank Closing Date, of the indiv1dual Asset or asset 
being repur~hased multiplied, if applicable. by the percentage paid. 

''Safe Denosit Boxes" means the safe deposit boxes of the Failed Bank, if any, 
including the removable safe deposit boxes and safe deposit stacks in the Failed Bank's vault(S). 
all rights and benetits under rental agreements with respect to such safe deposit boxes, and all 
keys and combinations thereto. 

"Settlement Date'' means the fLrst Business Day inunediately prior to the day 
which is one hundred eighty ( 180) days after the Bank Closing Date. 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 th<: Settlement Date. 

usettlement Interest Rate~' means, for the first calendar quarter or portion 
thereof during which interest accrues, the rate determined by the Receiver to be equal to the 
equivalent coupon issue yield on six (6)-month United Stl:n~s Treasury Bills in effect as of the 
Bank Closing Date as published in The Wall Street Journal; provided, that if no such equivalent 
coupon issue yield is available as of the Bank Closing Date, the equivalent coupon issue yield for 
such Treasury Bills most recently publish'-~d in The Wall Street Journal prior to the Bank Closing 
Date shall be used. Thereafter, the rale shall be adjusted to the rate determined by the Receiver to 
be equal to the equivalent coupon issue yield on such Treasury Bills in effect as of the first day of 
each 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. § 1813(w)(4), as amended 

12
D!NB P&/\ (basOO on Module 5 • P&A with. Suppkm~mal o~·~rhei\IJ C~>mmvn1ty Bank<)[ N~vada. 
VcrSI<)n LOl La~ Vega~, NC\o~Ja 
Ma1d1 3!, 2009 



ARTICLE II 

ASSUMPTION 01' LIABILITIES 


2.1 Liabilities Assumed by A~suming Bank. The Assuming Bank expressly 
assumes at Book Value (subject to adjustment pursuant to Article VIII) and agrees to pay, 
perfonn, and discharge all of the following liabilities of the Failed Bank as of the Bank Closing 
Date, except as otherwise provided in this Agreement (such liabilities ref~rred to as "Liabililies 
Assumed"): 

(a) 	 Assumed Deposits. except those Deposits specifically listed on Schedule 2.l(a); 
P.IQ.Yj.deQ., tha1 as to any Deposits of public money which are Assumed Deposits, 
the Assuming Bank agrees to properly secure such Deposits with such of the 
Assets as appropriate which, prior to the Bank Closing Date, 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) 	 omitted; 

(c) 	 omitted; 

(d) 	 omitted; 

(e) 	 liabilities, if any, for federal funds purchased, repurchase agreements and 
overdrafts in accounts maintained with other depository institutions (including any 
accrued and unpaid interest thereon computed lo and including the Bank Closing 
Date); 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 
detennined by the Receiver; 

(1) 	 United States Treasury tax and loan note option accounts, if any; 

(g) 	 omitted; 

(h) 	 omitted; 

(i) 	 omitted. 

Schedule 2.1 attached hereto and incorporated herein sets forth certain categories of 
Liabilities Assumed and the aggregate Book Value of the J,iabilities Assumed in such categories. 
Such schedule is based upon the best information available to the Receiver and may be adjusted 
as provided in Article Vlll. 

2.2 Interest on Deposit Liabilities. The Assuming Bank may elect not to pay interest 
on any Deposit liabilities assumed pursuant to Section 2.1, or it may elect, from and after the 
Bank Closing Date, to accrue and pay interest on such Deposit liabilities it may choose at such 
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rates it shall determine. 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 not the 
Assuming Bank elects to pay interest; and further provided, that if such Deposit has been pledged 
to secure an obligation of the depositor or other party, any withdrawal thereof shall be subject to 

the tcm1s of the agreement governing such pledge. The Assuming Bank shall give notice to such 
depositors as provided in Section 5J of the rate(s) of interest which it has determined to pay and 
of such withdrawal rights. 

2.3 Unclaimed Deposits. If, within dghtccn ( 18) months after the Bank Closing 
Date, any depositor of the Failed Rank docs not claim or arrange to continue such depositor1s 
Deposit assumed pursuant to Sl.!ction 2.1 at the Assuming Bank~ the Assuming Bank shall, within 
lifteen (15) Business Days after the end of such eighteen ( 18)-month period, (il refund to the 
Corporation the full amount of each such Deposit (without reduction for service charges), (ii) 
provide to the Corporation a schedule of all such refunded Deposil~ in such form as may he 
prescribed by the Corporation, and (iii) assign, transfer, convey and deliver to the Receiver all 
right, title and interest of the Assurnlng Bank in and to Records previously transferred to the 
Ass~1ming Bank and other records generated or maintained by the Assuming Bank pertaining to 
such Deposits. Owing such eighteen ( 18)~month period, at the request of the Corporation, the 
Assuming Bank promptly shall provide to the Corporation schedules of unclaimed deposits in 
such tOnn a::; may be pre::;cribed by the Corporation. 

2.4 Employee Benefit Plans. Except as provided in Section 4.12, the Assuming 
Bank shall have no liabilities, obligations or responsibilities Wlder the Failed Bank's health care, 
honus, va;;;ation, pension, protit sharing or stock purchase plans or similar plans. if any, unless 
the Receiver and the Assuming Bank agree otherwise subsequent to the date of this Agreement. 

ARTICLE III 

PURCHASE OF ASSETS 


3.1 Assets Purchased by Assuming Bank. Subject to 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 interest of the Receiver 
in and to all of the following: 

(a) 	 cash and receivables from depository institutions {including Federal Reserve 
Banks and federal Home Loan Banks), including cash items in the process of 
collection, plus any a;;;crued interest th('reon computed to and including the Bank 
Closing Date; 

(b) 	 omitted; 

(c) 	 omitted; 

(d) 	 omitted; 
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(e) 	 omitted; 

(!) 	 omitted; 

(g) 	 Safe Deposit Boxes and related business, and safekeeping business, ifany, subject 
to Section 4.3, 4.4 or 4.5, respectively; 

(h) 	 Records and oth~r documents as provided in Section 6.1: 

(i) 	 omitted; 

(j) 	 omitted; 

(k) 	 assets securing Deposits of public money, to the extent not otherwise purchased 
herei..Ulder; and 

(I) 	 omitted. 

Schedule 3. l attached hereto and incorporated herein sets forth certain categories of Assets. Such 
schedu[e(sl is based upon the best infom1ation available to the Receiver and may be adjusted as 
provided in Article VHI. Assets ~U'e purchased hereunder by the Assuming Bank subject to all 
liabilities for indebtedness collataalized by Liens affecting such Assets to the extent provided in 
Section 2.l. 

3.2 	 Asset Purchase Price. 

(a) All Assets and as!lets oftht: Failed Bank subject to an option to purchase by the 
Assuming Bank shall bt: purchased for the amount, or the amount r~sulting from the method 
specified for determining the amount, as specified on Schedule 3.2. except as otherwise may be 
provided herein. Any Asset, asset of the Failed Bank subject to an option to purchase or other 
asset purchased for which no purchase price is specified on Schedule 3.2 or otherwise herein 
shall be purcha:;ed at its fair Market Value. 

(b) Omitted. 

3.3 Manner ofCQDYcyance; Limited Warranty; Nonrecourse; Etc. THE 
CONVEYANCE OF ALI, ASSETS, rNCLUDrNG REAL AND PERSONAL PROPERTY 
rNTERESTS, PURCHASED BY THE ASSUMrNG BANK UNDER THIS AGREEMENT 
SHALL BE MADE. AS NECESSARY. BY RECEIVER'S DEED OR RECETVER'S BTLL OF 
SALE, "AS IS", "WHERE IS", WITHOUT RECOURSE AND, EXCEPT AS OTHERWISE 
SPECIFICALLY PROVIDED IN THIS AGREEMENT. WTTHOCT ANY WARRANTIES 
WHATSOEVER WITH RESPECT TO SUCH ASSETS. EXPRESS OR IMPLIED, WITH 
RESPECT TO TITLE, ENFORCEABILITY, COLLECTIBILITY, DOCUMENTATION OR 
FREEDOM FROM LIENS OR ENCUMBRANCES (fN WHOLE OR rN PART), OR ANY 
On IER MATTERS. 
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3.4 	 Puts of Assets to the Receiver. 

(a) Puts Within 30 Days After the Bank Closing Date. During the thirty (30)-day 
period following the Bank Closing Date and c>nly during such period (which thirty (30)-day 
period may be extended in writing in the sol~ and absolute discretion of the Receiver for any 
Loan). in accordance with this Section J.4, the Assuming Bank shall be entitled to require the 
Receiver to purchase any Loan transferred (O the Assuming Bank pursuant to Section 3.1 (e) 
which is not fully secured by Assumed Deposits or deposits at other insured depository 
institutions due to either insuft1cicnt Assumed Deposit or deposit collateral or deficient 
documentation regarding such collate:ral; provided with regard to any Loan secured by an 
Assumed Deposit, no such pun.:hase may be ret~uired unlil any Deposit setoff determination, 
whether voluntary or involuntary, has been made; and at the end of the thirty (30)-day period 
fOllowing the Bank Closing Date and at that time only, in accordance with this Section 3.4, the 
Assuming Bank. shall be entitled to require the Receiver to purchase any remaining overdraft 
transferred to the Assuming Bank pursuant to 3.1 (1) which was not made pursuant to an overdraft 
protection plan or similar extension of credit 

Nohvithstanding the fOregoing, the Asswhing Bank shall oo1 have the right to require the 
Receiver to pur~hase any Loan if (i) the Obligor \1\ith respect to such Loan is an Acquired 
Subsidiary, or (ii) the Assuming Bank has: 

(A) 	 made any advance in accordance with the terms of a Commitment or 
otherwise v..ith respect to such Loan; 

(B) 	 taken any action that lncreased the amount of a Related Liability with 
respect to such Loan over the amount of such liability immediately prior to 
the time of such action; 

(C) 	 created or permitted to be created any Lien ,,_-m such Loan which secures 
indebtedness for money borrowed or which constitutes a conditional sales 
agreement, capital lease or other titk retention agreement; 

(D) 	 entered into, agreed to make, grant or pt:m1it, or made. granted or 
permitted any modifh;;:atlon m amendment to. any waiver or extension wilh 
respect to, or any renewaL refinancing or refunding of, such Loan or 
related Credit Do<.:umenb or collateral. inch1ding. without limitation, any 
act or omission which diminished such collateral: or 

(E) 	 sold, assigned or transferred all or a portion of such Loan to a third party 
(whether with or without recourse). 

The Assuming Bank shall transfer all such Loans to the Receiver without recourse, and shall 
indemni(y the Receiver against any and all claims of any Person claiming by, through or under 
the Assuming Bank with respect to any such Loan. as provided in Section 12.4. 
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(b) Puts Prior to the Settlement Date. During the period from the Bank Closing 
Date to and including the Business Day immediately preceding the Settlement Date, the 
Assuming Bank shall be entitled to require the Receiver to purchase any Asset which the 
Assuming Hank can establish is evidenced by 10rged or stolen instnunents as of the Bank 
Closing Date; provided, that, the Asst.uning B<u1k shall not have the right to require the Receiver 
to purchase any such Asset with respect to which the Assuming Bank has taken any action 
referred to in Section 3.4(a)(ii) with respect 10 such Asset. The Assuming Bank shall transfer all 
such Assets to the Receiver without recLmrse, and <>hall indemnify the Receiver against any and 
all claims of any Person claiming by, through or under the Assuming Bank with respect to any 
such Asset, as provided in s~ction 12.4. 

(c) Notices to the Receiver. rn the event that the Assuming Bank elects to require 
the Receiver to purch::tsc one or more Assets. the Assuming Bank shall deliver to the Receiver a 
notice (a "Put Notice") which shall include: 

(i) a list of all Assets that the Assuming Bank requires the Receiver to purchase; 

(ii) a Jist of all Rdated Liabilities with respect to the Assets identified pursuant to 
(i) above: and 

(iii) a ~tatcment of the estimated Repurchase Price of each Asset idcntilied 
pursuant to (i) above as of the applicable Put Date. 

Such notice shall be in the form prescribed by the Receiver or such other form to which the 
Receiver shall consent As provided in Section 9.6, the Assuming Bank shall deliver to the 
Receiver such documents, Loan Files and such additional infonnation relating to the subject 
matter of the Put Notice as the Receiver may request and shall pro·vide to the Recei\'er full access 
to all other relevant books and records. 

(d) Purcha5e by Receiver. The Receiver shall purchase Loans thJ.t are specitied in 
the Put Notice and shall assume Related Liabilities with respect to such Loans. and the transfer of 
such Loans and Related Liabilities shall be et1ecti¥c liS of a date detennincd by the Receiver, 
which date shall not be later than thirty (30) days after receipt by the Receiwr of the Loan Files 
with respect to such Loans (the "Put Date"). 

(e) Purchase Pri.:e and PaYment Date. Each Loan purchased by the Receiver 
pursuant to this Section 3.4 shall be purchased at a price equal to the Repurchase Price of such 
Loan less the Related Liability A.mount applicable to such Loan. 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 ::;hall pay to the Assuming Bank the amount of 
such difference; if the difTcrcnce between such amounts Is negative, then the Assuming Bank 
shall pay to the Receiver the amount of such difference. The Assuming Bank or the Receiver, as 
the case may be~ shall pay the purchase price detennined pursuant to this Section 3 .4(e) not later 
than the twentieth (20th) Business Day following the applicable Put Date, together with interest 
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on such amount 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. 

(f) Servicing. The Assuming Bank shall administer and manage any Asset subject to 
purchase by the Receiver in accordance with usual and prudent banking standards and business 
practices w1til such time as such Asset is purchased by the Receiver. 

(g) Reversals. In the event that the Receiver purchases an Asset (and asswnes the 
Related Liability) that it is not required to purchase pursuant to this Section 3.4, the Assuming 
Bank shall repurchase such Asset (and assume such Related Liability) from the Receiver at a 
price computed so as to achleve the same economic result as would apply if the Receiver had 
never purchased such Asset pursuant to this Section 3.4. 

3.5 Assets Not Purchased by Assuming Bank. The Asswning Bank does not 
purchase, acquire or assume, or (except as othetWise expressly provided in thls Agreement) 
obtain an option lo purchase, acquire or assume under this Agreement: 

(a) any financial institotion bonds, banker's blanket bonds, or public liability, fire, or 
extended coverage insurance policy or any other insurance policy of the Failed Bank, or premium 
refund, unearned premitun derived from cancellation, or any proceeds payable with respect to any 
ofthe foregoing; 

(b) any interest~ right, action, claim, or judgment against (i) any officer, director~ 
employee, accountant, attorney, or any other Person employed or retained by the Failed Bank or 
any Subsidiary of the Failed Bank on or prior to the Bank Closing Date arising out of any act or 
omission of such Person in such capacity, (ii) any underwriter of financial institotion bonds, 
banker's blanket bonds or any other insurance policy 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 loss (exch1•ive 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, omissions or other events giving rise to any such claim shall have occurred on or before the 
Bank Closing Date, regardless ofwhen any such claim is discovered and regardless of whether 
any such claim is made with respect to a financial institution bond, banker's blanket bond, or any 
other insurance policy of the Failed Bank in force as of the Bank Closing Date; 

(c) prepaid regulatory assessments of the Failed Bank, ifany; 

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

(e) Federal Reserve Bank and Federal Home Loan Bank stock, if any; 

(f) amounts reflected on the Accounting Records of the Failed Bank as of the Bank 
Closing Date as a general or specific loss reserve or contingency account, if any; 
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(g) owned and leased Bank Premises and O\.Vned and leased Furniture and Equipment 
and Fixtures and data processing equipment (including hardware and software) located on Bank 
Premises, if any; provided, that the Asswning Bank does obtain an option under Section 4.6, 
Section 4. 7 or Section 4.8, as the case may be, with respect thereto; 

(h) owned Bank Premises which the Rt:"cciVt'r. in its discretion, determines may 
contain environmentally hazardous substances; 

(i) any amounts owed to the FJiled Bank by any Subsidiary of the Failed Bank other 
than an Acquired Subsidiary; 

(i) any "goodwill," as such term is defined in the instructions to the report of 
condition prepared by banks examined by the Corporation in accordance with 12 C.F.R. § 304A, 
and other intangibles: 

(k) any security u: in the discretion of the Receivtr, the value of such security either 
cannot be determined or is detennincd to he zero pursuant to Section 3.2(b), all private label 
asset backed securities, including, hut not limited to. those listed on Schedule 3.5(k), and any 
other security listed on Schedule 3.5(k), if <my; and 

(I) any criminal restitution or forfeiture orders issued in favor of the Failed Bank. 

The Asswning Bank only acquires assets and rights as provided in this Agreement. The foregoing 
shall not be construed tu imply that any partkular asset or right listed othcrnise would have hccn 
sold or assigned or that any asset or right not listed is sold or assigned. 

3.6 Assets Essential to Recch:er. 

(a_) The Receiver may refuse to sell to the Assmning Bank. N the Asstuning Bank 
agrees, at the request of the Receiver set forth in a written notice to the Assuming Bank, to 
assign, transfer, convey, and deliver to the Receiver all of the Assuming Bank's right, title and 
interest in and to, any Asset or asset essential to the Receiver as determined by the Receiver in its 
discretion (together with all Credit Documents evidencing or pertaining thereto), which may 
include any Asset or asset that the Receiver detennines to be: 

(i) made to an oftker, director, or other Person engaging in the affairs of the 
Failed Bank, its Subsidiaries or Affiliates or any related entities of any of l.he foregoing; 

(ii) the subject of any investigation relating to any claim with respect to any item 
described in Section 3.5(a) or (b), or the subject of, or potentially the subject of, any legal 
proceedings; 

(iii) made to a Person who is an Obligor on a Joan owned by the Receiver or the 
Corporation in its corporate capacity or its capacity ~s receiver of any institution; 

19 
J)!NB P&A (l>i~:i~d ('" MPdulr 5 P&l\ with Supplemenllll Owrtwad l ~'ommunity Bank pf Nc"Vada, 

Version 1.01 Las Vegas, ~e~·,tda 


March.J\,2009 



(iv) secured by collateral which also secures any asset OYmed by the 
Receiver; or 

(v) related to any asset of the Failed Bank not purchased by the Assuming Bank 
under this Article III or any liability of the Faih::d Bank not assumed by the Assuming Bank under 
Article II. 

(b) Each such Asset or asset purchased by the Receiver shall be purchased at a price 
equal to the Repurchase Price there1.1f less the Related Liability Amount with respect to any 
Related Liabilities related to such Asset cr asset, in each case determined as of the date 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 
Doctunents and Loan Files together with interest on such amount at the Senlement Interest Rate 
for the period from and induding the date of receipt of such documents to and including the day 
preceding the day on \Vhich payment is nude. The Assuming Bank agrees to administer and 
manage each such Asset or asset in J.ccordance with usual and prudent banking standards and 
business practices until each such I"',an is purchased by the Receiver. All transfers with respect to 
Loans under this Section 3.6 shall be made as provided in Section 9.6. The Assuming Bank shall 
transfer all such Assets or assets and Related Liabilities to the Receiver without recourse, and 
shall indemnitY the Receiver against any and all claims of any Person claiming by, through or 
under the Assuming Bank v..ith respect to any such Asset or asset, as provided in Section 12.4. 

ARTICLE IV 

ASSUMPTION OF CERTAIN DUTIES ANI) OBLIGATIONS 


The Asswning Bank agrees with the Receiver and the Corporation as follows: 

4.1 Continuation of Banking Business. The Assuming Bank agrees to pwvide full 
service banking in the trade area of the Failed Bank commencing on the first banking business 
day (including a Saturday) after the Bank Closing Date and to m<Iintain such pres~nce until it has 
received all necessary regulatory approvals to cease providing such banking services in the trade 
area. At the option of the Assuming Bank, such banking services may be provided at any or all of 
the Bank Premises, or at other premises within such trade area. 

4.2 Omitted. 

4.3 Agreement with Respect to Safe Deposit Business. Until such time as the 
Corporation shall wind up the affairs of the Assuming Bank, the Assuming Bank assumes and 
agrees to discharge, from and after the Bank Closing Date, in the usual course of conducting a 
banking business, the duties and obligations of the fajJed H;mk with respect to all Safe Deposit 
Boxes, if any, of the Failed Bank and to mamtain all of the necessary facilities for the use of such 
boxes by the renters thereof during the period for which such boxes have been rented and the rent 
therefor paid to the Failed Bank, subject to the provislons of the rental agreements between the 
Failed Bank and the respective renters of such boxes: provided, that the Assuming Bank may 
relocate the Sate Deposit Boxes of the Failed Bank to any office of the Asswning Bank located 
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in the trade area of the Failed Bank. Fees related to the sate deposit business earned prior to the 
Bank Closing Date shall be for the benefit of the Receiver and fees earned after the Bank Closing 
Date shall be for the benefit of the Assuming Bank. 

4.4 Agreement wtth Respect to Safekeenin!! 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 ~afckccping for its customers as of the Bank 
Closing Date, Until such time as the Corporati(m shall wind up the affairs of the Assuming 
Bank, the Assuming Bank assumes and agrees to honor and discharge, from and after the Bank 
Closing Date, the duties and obligations of the Failed Bank with respect to such securities and 
items held in safekeeping. The Assuming Bank shall be entitled to all rights and benefits 
heretofore accrued or hen'!Jfter accruing with respect thereto; provided, !h~!. fees related to the 
safe keeping business ean1ed prior to the Bank Closing Date shall be for the benefit of the 
Receiver and fees eamed aftc:r the Bank Closing Date shall be for the benefit of the Assuming 
Bank, The Assuming Bank shall provide to the: Receiver written verification of all assets held by 
the Failed Bartk for :"J.fekeeping within sixty (60) days after the Bank Closing Date. 

4.5 Omitted. 

4.6 Aereement witb Resoect to Bank Premis.cs. 

(a) Option to Purchase. Subject to Section 3.5, the Receiver hereby grants to the 
Asswning Bank an exclusive option for the period of ninety (90) days commencing the day after 
the Bank Closing L>alc lo purchase any or all owned Bank Premises. The Assuming Bank shall 
giv<:: written notice tQ the Receiver within the option period of its election to purchase or not to 
purchas~ any of the owned Bank Premises. Any purchase ofsuC'h premises shall be effective as 
of the Bank Closing Date and such purchase shall be consummated as soon as practicable 
thereafter, and in no event later than the Settlement Date. 

(b) Option to Lease. The Receiver hereby grant~ tn the Assuming Bank an exclusive 
option for the period of ninety (90) days commencing the day after the Bank Closing Date to 
cause the Receiver t•J assign to the Assuming Bank m1y or all leases for leased Bank Premises, if 
any, which have been continuously occupied by the Assuming Bank frQm the Bank Closing Date 
to the date it elects to accept an assignment of the leases \vith respect thereto to the extent such 
leases can be assigned; provided, that the exercise of this option with respect to any lease must be 
as to all premises or other property subject to the lease. If an assignment cannot be made of any 
such leases, the Receiver may, in its discretion, enter into subleases ''lith the Assuming Bank 
containing the same terms and conditions provided u11der such existing leases for such leased 
Bank Premises or other pr<>pcrty. The Assuming Bank ~hall give notice to the Receiver within 
the option period of its election to accept or not to occept ;m assignment of any or all leases (or 
enter into subleases or new leases in lieu thereot). The Assuming Bank agrees to assume all 
leases assigned (or enter into subleases or new leases in lieu thereof) pursuant to this Section 4.6. 

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

(d) Occupancy. The Asswning Bank shall give the Receiver fifteen (15) days• prior 
notice of its intention to vacate prior to vacating any leased Bank Premises with respect to which 
the Assuming Bank has not exercised the option provided in Section 4.6(b). Any such notice 
shall be deemed to terminate the Assuming Bank's option with respect to such leased Bank 
Premises. 

(e) Occupancy Costs, 

(i) The Assuming Bank agrees to pay to the Receiver, or to appropriate third 
parties at the direction of the Receiver, duriog and for the period ofany occupancy by it of (x) 
owned Bank Premises the market rental value and all operating costs, and (y) leased Bank 
Premises, all operating costs with respect thereto and to comply with all relevant tenns 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, utilities, 
insurance and assessments, to the extent not included in the rental value or rent. If the Asstuning 
Bank elects to purchase any owned Bank Premises in accordance with. Section 4.6(a), the amount 
ofany rent paid (and taxes paid to the Receiver which have not been paid to the taxing authority 
and for which the Asswning Bank asswnes liability) by the Asswning Bank with respect thereto 
shall be applied as an offset against the purchase price thereof. 

(ii) The Assuming Bank agrees during the period of occupancy by it of owned or 
leased Bank Premises, to pay to the Receiver rent tOr 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 occupancy. 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 the Bank Closing Date. 
Rent for 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 
occupancy pursuant to all leases and contracts with respect to such property. If the Assuming 
Bank purchases any owned Furniture and Equipment or owned Fixtures in accordance with 
Section 4.6(1) or 4.6(h), the amount of any rents paid by the Assuming Bank with respect thereto 
shall be applied as au offset against the purchase price thereof. 

(f) Certain Requirements as to Furniture. Equipment and Fixtures. If the 
Asswning Bank purchases owned Bank Premises or accepts an assignment of the lease (or enters 
into a sublease or a new lease in lieu thereof) tOr leased Bank Premises as provided in Section 
4.6(a) or4.6(b), or if the Assuming Bank does not exercise such option but within twelve (12) 
months following the Bank Closing Date obtains the right to occupy such premises (whether by 
assigmuent,lease, sublease, purchase or otherwise), other than in accordance with Section 4.6(a) 
or (b), the Assuming Bank shall (i) effective as of the date of the Bank Closing Date, purchase 
from the Receiver all Furniture and Equipment and Fixtures owned by the Failed Bank and 
located thereon as of the Bank Closing Date, (ii) accept an assigwnent or a sublease of the leases 
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or negotiate new leases for 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 
lease or negotiate a new ground lease with respect to any land on which such Bank Premises are 
located; provided, !!m! the Receiver shall not have disposed of such Furniture and Eqtripment and 
Fixtures or repudiated the leases specified in clause (ii) or (iii). 

(g) Vacating Premises. 

(i) If the Assuming Bank elects not to purchase any owned Bank Premises, the 
notice of such election in accordance with Section 4.6(a) shall specif'y the date upon which the 
Assuming Bank's occupancy of such premises shall terminate, which date shall not be later than 
ninety (90) days after the date of the Assuming Bank's notice not to exercise such option. The 
Assuming Bank promptly shall relinquish and release to the Receiver such premises and the 
Furniture and Equipment and Fixtures located thereon in the same eondition as at the Bank 
Closing Date, nonnal 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 deemed to have agreed to purchase such Bank Premises, and to assume all leases, obligations 
and liabilities with respect to leased Furniture and Equipment and leased Fixtures located thereon 
and any ground lease with respect to the land on which such premises are located, and (y) be 
required to purchase all Furniture and Equipment and Fixtures owned by the Failed Bank and 
located on such premises as of the Bank Closing Date. 

(ii) If the Assuming Bank elects not to accept an assigmnent of the lease or 
sublease any leased Bank Premises, the notice of such election in accordance v.rith Section 4.6(b) 
shall specif'y the date upon which the Assuming Bank's occupancy of such leased Bank Premises 
shall terminate, which date shall not be later than the date which is one hundred eighty ( 180) days 
after the Batlk Closing Date. Upon vacating such premises, the Assuming Batlk shall relinquish 
and release to the Receiver such premises and the Fixtures and the Furniture and Equipment 
located thereon in the same condition as at the Bank Closing Date, normal wear and tear 
excepted. By failing to provide notice of its intention to vacate such premises prior to the 
expiration of the option period specified in Section 4.6(b), or by occupying such prenrises after 
the one hundred eighty (I 80)-day period specified above in this paragraph (ii), the Assuming 
Bank shall, at the Receiver's option, (x) be deemed to have assumed all leases, 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 leased Fixtures located 
thereon in accordance with this Section 4.6 (unless the Receiver previously repudiated any such 
lease), and (y) be required to purchase all Furniture and Equipment and Fixtures owned by the 
Failed Bank and located on such premises as of the Bank Closing Date. 

(h) Furniture and Equipment and Certain Other Eguioment. The Receiver 
hereby grant' to the Assuming Bank an option to purchase, effective as of the date of the Batlk 
Closing Date, all Furniture and Equipment or any telecommunications, data processing 
equipment (including hardware and software) and check processing and similar operating 
equipment owned by the Failed Bank and located at any owned or leased Bank Premises that the 
Assuming Bank elecls to vacate or which it could have~ but did not occupy, pursuant to this 
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Section 4.6; provided, that. the Assuming Bank shall give the Receiver notice of its election to 
purchase such property at the time it gives notice of its intention to vacate such Bank Premises or 
within ten ( 1 0) days after the Bank Closing Date for Bank Premises it could have, but did not, 
occupy. 

4.7 Agreement with Respect to Leased Data Processing Equipment. 

(a) The Receiver hereby grants to the A~suming B::mk tm exclusive option for the 
period of ninety (90) days commencing the day after the Bank Closing Date to accept an 
assignment from the Receiver of any or all Data Processing Leases to the extent that such Data 
Processing Leases can be assigned. 

(b) The Assuming Bank shall (i) give written notice to the Receiver within the option 
period specified in Section 4.7(a) of its intent to accept an assignment or sublease of any or all 
Data Processing Leasl!s and promptly accept ;.UJ assignment or sublease of such Data Processing 
Leases, and (ii) give written notice to the .1ppropriatc lcssnr(s) that it has accepted an assigrunent 
or sublease of any such Data Processin);! r.eases. 

(~) The Receiver agree::; ll1 f.1cilitate the assigmncnt or sublease of Data Processing 
Leases or the negotiation of new leases or license agreements by the Assuming Bank~ provided, 
that neither the Receiver nor the Corporation shall be obligated to 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 rtegotiation. 

(d) The Assuming Bank agree~, during its period of use of any pwpcrty 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 terms of th: 
applicable Data Pro<;:essing Leases entered into by the Failed Bank. in<;:luding v.ithout limitation 
the timely payment of all rent, taxes, fees, charges, utilities, insurance and assessments. 

(e) The Assuming Bank shall, not later than t1fty (SO) days after 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 the Bank Closing Date, normal wear 
and tear excepted, or (ii) accept an assignment or a :mblease thereof or nego1iate a new lease or 
license agreement under this Section 4.7, 

4.8 Agreement with Respect to Certain Existing Agreements. 

(a) Subject to the provisions of Section 4.8(b), with respect to agreements existing as 
of the Bank Closing Date which provide for the rendering of services by or to the Failed Bank, 
within thirty (30) days aller tlte Bank Closing Date, the Assuming Bank shall give the Receiver 
\\fritten notice specifYing whether it elects to asswne or not to assume each such agreement. 
Except as may be otherwise provided in this Article IV, the Assuming Bank agrees to comply 
with the terms of each such agreement for a period commencing on the day after the Bank 
Closing Date and ending on: (i) in the case of an agreement that provides for the rendering of 
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services by the Failed Bank, the earlier to occur of the date which is ninety (90) days after the 
Bank Closing Date or the winding up of the affairs of the Assuming Bank by the Corporation, 
and (ii) in the case of an agreement that provides for the rendering of services to the Failed Bank, 
the earlier to occur of the date which is thirty (30) days after the Assuming Bank has given 
written notice to the Receiver of its election not to assume such agreement or the winding up of 
the affairs of the Assuming Bank by the Corporation; provided. that the Receiver can reasonably 
make such service agreements available to the Assuming Bank. Absent any such written notice 
from the Assuming Bank to the Receiver, the Assuming Bank shall be deemed by the Receiver to 
have elected not to assume any such agreements under this Section 4.8(a). 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 Assuming Bank asswnes hereunder. In the event the 
Assuming Bank elects not to accept an assignment of any lease (or sublease) or negotiate a new 
lease for leased Bank Premises nnder Section 4.6 and does not otherwise occupy such premises, 
the provisions of this Section 4.8(a) shall not apply to service agreements related to such 
premises. The Assuroing Bank agrees, during the period it has the use or benefit of any such 
agreement, promptly 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 terms of such 
agreement. 

(b) The provisions of Section 4.8(a) shall not apply to (i) agreements pursuant to 
which the Failed Bank provides mortgage servicing for others or mortgage servicing is provided 
to the Failed Bank by others, (ii) agreements that are subject to Sections 4.1 through 4.7 and any 
insurance policy or bond referred to in Section 3.5(a) or other agreement specified in Section 3.5, 
and (iii) consulting~ management or employment agreements, if anyj between the Failed Bank 
and its employees or other Persons. Except as otherwise expressly set forth elsewhere in this 
Agreement, the Assuming Bank does not assume any liabilities or acquire any rights under any of 
the agreements described in fhis Section4.8(b). 

4.9 Informational Tax Reuorting. Until such time as the Corporation shall wind up 
the affairs of the Assuming Bank, the Assuming Bank agrees to perform all obligations of the 
Failed Bank with respect to Federal and State income tax informational reporting related to 
(i) the Assets and the Liabilities Assumed, (ii) deposit accounts that were closed and loans that 
were paid off or collateral obtained with respect thereto prior to the Bank Closing Date, (iii) 
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 Assuming Bank, as may be required by the Receiver. 

4.10 Omitted. 

4.11 Senrices for Receiver and Comoration. For the period commencing on the day 
following the Bank Closing Date and ending on the one hundred eightieth (!80th) day tl1ereafter, 
the Assuming Bank agrees to provide to the Receiver and the Corporation, without charge, 
adequate and suitable office space (including parking facilities and vault space), furniture, 
equipment (including photocopying and telecopying machines), email accounts, network access 
and technology resources (such as shared drive) and utilities (including local telephone service 
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and fax machines) at the Bank Premises occupied by the Assuming Bank for their use in the 
discharge of their respective functions with respect to the Failed Bank, In the event the Receiver 
and the Corporation determine that the space provided is inadequate or unsuitable, the Receiver 
and the Corporation may relocate to other quarters having adequate and suitable space and the 
costs of relocation and any rental and utility costs for the balance of the period of occupancy by 
the Receiver and the Corporation shall be borne by the Assuming Bank. Additionally, the 
Assuming Bank agrees to pay such bills and invoices on behalf of the Receiver and the 
Corporation as the Receiver or the Corporation may direct for the period beginning on the Bank 
Closing Date and ending on the Settlement lJate. The Assuming Bank shall submit it requests 
for reimbursement of such expenditut'es pursuant to Article Vlll of this Agreement. 

4.12 Omitted. 

4.13 Omitted. 

4.14 Omitted. 

4.15 Agreement with Respect to Exnenses. Notwithstanding anything to the contrary 
in this Agreement, for the period of ninety (QO) days commencing the day after the Bank Closing 
Date: (the ··Free Rent Period''), the Receiver agrees to pay the overhead expenses, as detennined 
by the Receiver, for owned and leased Bank Premises, which includes all taxes, lease payments 
(real and tOr Furniture and Equipment and leased Fixtures). utilities and Failed Bank employee 
and data processing costs associated with any Bank Premises. However, the Assuming Bank 
shall be responsible tOr providing its ov.n insurance covering its occupancy of any Bank 
Premises, f urthcnnore, the cost associated with any Assmning Bank emplnycc-s shall not be 
included in any calculation of overhead expenses. At the conclusion of the Free Rent Period, this 
Section 4.15 shall have no further force or effect 

4.16 Agreement witb Respef:t to Accounting and Data Processing Seryices. The 
Receiver shall pay all nonnal accounting and data processing related expenses and provide these 
services to the Assuming Bank. Until such time as the Corporation shall "vind up the affairs of 
the Assuming Bank, the Assuming Bank agrees to pay the Receiver $6.00 per non-zero balance 
deposit and loan account per month for each account that is on the system as of the last business 
day of the month up to and including the date the affairs of the Assuming Bank are wound up. 
The services and reports will be consistent with those provided by the Failed Bank prior to 
Jailure. The following expenses are nol part of the nonnal t.:osts and shall be the Assuming 
Bank's sole responsibility: 

(a) Special or additional projects that the Assuming Bank requests. 
(b) Expenses related to the conversion of data from the Failed Bank"s system to 

another system. 

The Receiver may assign its responsibilities tOr Accounting and data processing. 
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ARTICLE V 

DUTIES WITH RESPECT TO DEPOSITORS OF THE FAILED BANK 


5.1 Payment of Checks, Drafts and Orders. Subject to 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 forms provided by the 
Failed Bank or by the Assuming Bank, to the extent that the Deposit balances to the credit of the 
respective makers or drawers assumed by the Assuming Bank under this Agreement are 
sufficient to pennit the payment thereot~ 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 to 
the Deposit balances due and owing to th~ depositors of the Failed Bank assumed by the 
Assuming Bank under this Agn::ement. 

5.2 Certain Agreements R£lated to Deposits. Suhject to Section 2.2, the Assuming 
Bank agrees to honor the terms and conditions of any wrinen ~s.crow or rnongage servicing 
agreement or olher similar agreement relating to a Deposit liability assumed by the Assuming 
Bank pursuant to this Agreemc:nt. 

5.3 Noti(:e to Depositors. 

(a) \Vithin seven (7) days after the Bank Closing Date, the Assuming Bank shall give 
(i) notice to depositors of the Failed Bank of its assumption of the Deposit liabilities of the Failed 
Bank, and (ii) any notice required under Section 2.2, by mailing to each such depositor a notice 
with respec:t to su(h assumption and by advenising in a newspaper of general 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 <:otmsel for the Re1.:eiver 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 to depositors of the Failed Bank 
concerning the pro~:edures to claim thcit depo:-.its. which notil:e shall bl:" provided to the 
Assuming Bank by the Receiver or the Corporation. Such notice shall be include-d with the notice 
to depositors to be mailed by the Assuming Bank pursuant to S~ction SJ(a). 

(c) lfthe Assuming Bank proposes to charge ices different rrum those charged by the 
Failed Bank befOre it establishes new deposit account relationships with the depositors of the 
Failed Bank, the Asswning Bank shall give notice by mail of such changed fees to such 
depositors. 
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ARTICLE VI 

RECORDS 


6.1 Transfer of Records. 

(a) In accordance with Section 3.l, the Receiver a'isigns, transfers, conveys and 
delivers to the Assuming Bank the following Records pertaining to the Deposit liabilities 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; 

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

and the following Records pertaining to the Assets: 

(iii) records of deposit balances carried with other banks, bankers or trust 
companies; 

(iv) omitted; 

(v) omitted; 

(vi) signature cards, agreements and records pertaining to Sate Deposit Boxes, if 
any; and 

(vii) omitted. 

(b) Omitted. 

6.2 Delivery of Assigned Records. The Receiver shall deliver to the Assuming Dank 
all Records described in (i) Section 6.1 (a) as soon as practicable on or after the date of this 
Agreement, and (ii) Section 6.l(b) as soon as practicable after making any assignment described 
therein. 

6.3 Prest::rvation of Records. The Assuming Bank agrees thal it will preserve and 
maintain for the joint benefit of the Receiver, the Corporation and the Asswning Bank, all 
Records of which it has custody for such period as either the Receiver or the Corporation in its 
discretion may require, until directed otherwise, in writing, by the Receiver or Corporation. The 
Assuming Bank shall have the primary responsibility to respond to subpoenas, discovery 
requests, and other similar ofiicial inquiries with respect to the Records of which it has custody. 
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6.4 Access to Records; Copies. The Assuming Bank agrees to pennit 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 fonn 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 transfen·ed 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 accepted industry charges 
to the extent applicable, as detennined by the Receiver) for providing such duplicate Records. A 
copy of each Record requested shall be provided as soon as practicable by the party having 
custody thereof. 

ARTICLE VII 
PAYMENTS 

On the Payment Date, the Corporation will pay to the Assuming Bank the Inilial 
Payment, together with interest on such amount (if the Payment Date is not the day following the 
day of the Bank Closing Date) from and including the day following the Bank Closing Date to 
and including the day preceding the Payment Date at the Settlement Interest Rate. Before the 
Assuming Bank is wound down pursuant to 12 U.S.C. § 1821(m)(l8) ortransterrcd to another 
institution pursuant to 12 U.S.C. § 182l(m)(171. the Corporation may provide further funds to 
the Assuming Bank pursuant to 12 U.S.C. § 182l(m)(13). Upon the winding up and termination 
of the Assuming Bank, any remaining assets or liabilities of the Assuming Bank shall be 
transferred to the Corporation. 

ARTICLE VIII 
ADJUSTMENTS 

8.1 Pro Fonna Statement. It is understood that the determination of the Initial Payment 
is based on the Receiver's best estimate of the Liabilities Assumed and the Assets at the Bank 
Closing Date. The Receiver, as soon as practicable after the Bank Closing Date, in accordance 
with the best information then available, shall provide to the Assuming Bank a pro lOnna 
statement reflecting any adjustments of such liabilities and assels as may be necessary. Such pro 
fom1a statement shall take into accotmt, to the extent possible, (i) liabilities and assets of a nature 
similar to those contemplated by Section 2.1 or Section 3.1, respectively, which at the Bank 
Closing Date were canicd in the Failed Bank's suspense accounts, (ii) accruals as of the Bank 
Closing Date for all income related to the assets and business of the Failed Bank acquired by the 
Assuming Bank hereunder, whether or not such accruals were reflected on the Accounting 
Records of the Failed Bank in the normal course of its operations~ and (iii) adjustments to 
determine the Book Value of any investment in an Acquired Subsidiary and related accounts on 
the 11 bank onlyn (unconsolidated) balance sheet of the Failed Bank based on the equity method of 
accmmting, whether or not the Failed Bank used the equity method of accounting for investments 

"9
DrNR P&A {based on Moduk 5 P&A wtth Supplemental Overhead) ... t\lmmunny llank of Nevada, 
Vcrswn I ()l Lli'. VcgM Nevada 
M;or~h 31. 2009 



in subsidiaries, except that the resulting amount cannot be less than the Acquired Subsidiary1s 
recorded equity as of the Bank Closing Date as reflected on the Accounting Records of the 
Acquired Subsidiary. Any Loan purchased by the Assuming Bank pursuant to Section 3.1 which 
the Failed Bank charged off shall be deemed not to be charged offfor the purposes of the pro 
fonna statement, and the purchase price shall be dctcnnincd pursuant to Section 3.2. 

8.2 Correction of Errors and Omissions; Other Liabilities. 

(a) In the event any bookkeeping omissions or errors are discovered in preparing any 
pro forma statement or in completing the transfers and assumptions contemplated hereby, the 
parties hereto agree to correct such errors and omissions, it being understood that, as far as 
practicable1 all adjustments will be made consistent with the judgments, methods, policies or 
accotmting principles utilized by the Failed Bank in preparing and maintaining Accounting 
Record.r., except lhat adjustments made pursuant to this Section 8.2(a) are not intended to bring 
the Accounting Records of the Failed Bank into accordance with generally accepted accounting 
principles. 

(b) If the Receiver discovers at any time subsequent to the date of this Agreement that 
any claim exists against the Failed Bank which is of such a natu:r:c that it would have been 
included in the liabilities assumed under Article II had the existence of such claim or the facts 
giving rise thereto been known as of the Bank Closing Date, the Receiver may, in ils discretion, 
at any time, require that such claim be assumed by the Assuming Bank in a manner consistent 
with the intent of this Agreement. The Receiver will make appropriate adjustments to the pro 
forma statement provided by the Receiver to the Assuming Hank pursuant to Section 8.1 as may 
be necessary. 

8.3 Payments. The Receiver agrees to cause to be paid to the Assuming Bank1 or the 
Assuming Bank agrees to pay to the Receiver, as the case may be, on the Settlement Date, a 
payment in an amount which reflects net adjustments (including any costs, cxpensl~S and fees 
associated with determinations of value as provided in this Agreement) made pursuant to Section 
8.1 or Section 8.2, plus interest as provided in Section 8A, The Receiver and the Assuming Bank 
agree to effect on the Settlement Date any further transfer of assets to or assumption of liabilities 
or claims by the Assuming Bank as may be necessary in accordance with Section 8. l or Section 
8.2. 

8.4 Interest. Any amounts paid under Section 8.3 or Section 8.5, shall bear interest 
for the period from and including the day following the Bank Closing Date to and including the 
day preceding the payment at the Settlement Interest Rate. 

8.5 Subsequent Adjustments. In the event that the Assuming Bank or the Receiver 
discovers any errors or omissions as contemplated by Section 8.2 or any error with respect to the 
payment made under Section 8.3 after the Settlement Date, the Assuming Bank and the Receiver 
agree to promptly correct any such errors or omissions, make any payments and effect any 
transfers or assumptions as may be necessary to reflect any such correction plus interest as 
provided in Section 8.4. 
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ARTICLE IX 

CONTINUING COOPERATION 


9.1 General Matters. The parties hereto agree that they will, in good faith and with 
their best effortsj cooperate with each other to carry out the transactions contemplated by this 
Agreement and to effect the purposes hereof. 

9.2 Additional Title Documents. The Receiver, the Corporation and the Assuming 
Bank each agree) at any time, and from time to time, upon the request of any party hereto, to 
execute and deliver such additional instruments and documents of conveyance as shall be 
reasonably necessary to vest in the appropriate party its fi1lllegal or equitable title in and to the 
property transferred pursuant to this Agreemt:nt or to be transferred in accordance herewith. The 
Assuming Bank shall prepare such instnunents and documents of conveyance (in fonn and 
substance satisfictctory to the Receiver) as shall be necessary to vest title to the Assets in the 
Assuming Bank. The Assuming Bank shall be responsible for recording such instruments and 
documents of conveyance at its own expense. 

9.3 Claims and Suits. 

(a) The Receiver shall have the right, in its discretion. to (i) defend or settle any claim 
or suit against the Assuming Bank with respect to which the Receiver has indemnified the 
Assuming Bank in the same manner and to the same extent as provided in Article XII, and (ii) 
defend or settle any claim or suit against the Assuming Bank with respect to any Liability 
Assumed, which claim or suit may result in a loss to the Receiver arising out of or related to this 
Agreement, or which existed against the Failed Bank on or before the Bank Closing Date. The 
exercise by the Receiver of any rights under this Section 9J(a) shall not release the Assuming 
Bank with respect to any of its obligations under this Agreement. 

(b) In the event any action at law or in equity 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, to join wilh the Corporation in a petition to remove the action to the 
United States District Court for the proper district. The Receiver agrees to institute, v.ith or 
\\lithout joinder of the Corporation as coplaintiff, any action with respect to any such retained or 
acquired asset 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 to pay any Deposit liability of the Failed Bank assumed by the Assuming 
Bank pursuant to 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 Receiver 
funds sufficient to pay such claim in an amount not in excess of the Deposit liability reflected on 
the books of the Assuming Bank at the time such claim is made. Upon payment by the Assuming 
Bank to the Receiver of such amount, the Assuming Bank shall be discharged from any further 
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obligation under this Agreement to pay to any such depositor the amount of such Deposit liability 
paid to the Receiver. 

9.5 Withheld Payments. At any lime, the Receiver or the Corporation may, in its 
discretion, determine that all or any portion of any deposit balance asswned by the Ass.wning 
Bank pursuant to this Agreement does not constitute a ''Deposit 11 (or otherV~-'ise, in its discretion, 
detennine that it is the best interest of the Receiver or Corporation to v.ithhold 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 Asswning Bank agrees to hold such deposit 
and not to make any payment of such deposit balance to or on behalf of the depositor, or to itself: 
whether by way of transfer, st"t~otf, or otherv.·ise. The Assuming Bank agrees to maintain the 
''withheld payment" status of any such deposit balance until directed in writing by the Receiver 
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 
Corporation, as appropriate, and thereupon the Assuming Bank shall be discharged from any 
further liability ro such depositor \Vith respect to such returned deposit balance. If such deposit 
balance has been paid to the depositor prior to a demand for return by t11e Corporation or the 
Receiver, and payment of such deposit halancc;.': had not been previously withheld pursuant to this 
Secti<)n, 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 
Receiver. as the case may bt:, tOr 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 payrnem of which was withheld pursuant to this 
Section. 

9.6 Proteedings with Respect to Certajn Assets and Liabilities. 

(a) [n <.:onnection with any investigation. proceeding or other matter with respect to 
any asset or liability of the Failed Bank retained by the Receiver. or any asset of the Failed Bank 
acquired by the Receiver pursuant to this Agreement, the A~suming Bank shall cooperate to the 
extent reasonably required by the Receiver. 

(b) In addition to its obligations under Section 6-4, the AssumiJJg Bank shall provide 
representatives of the Receiver access at reasonable tirnes and locations without other limitation 
or qualification to (i) its director:.;, officers. employees and agents and those of the Acquired 
Subsidiaries, and (ii) its books and records, the books and records of the Acquired Subsidiaries 
and all Loan Files. and copies thereof. Copies of hooks, rec1.)rds and Loan Files shall be provided 
by the Assuming Bank as requested by the Receiver ~nd the costs of duplication thereof shall be 
borne by the Receiver. 

(c) Not later than ten (10) Jays after the Put Notice pursuar1t t.o Section 3.4 ur the date 
of the notice of transfer of any Loan by the Assuming Bank to the Receiver pursuant to Section 
3.6, the Assuming Bank shall deliver to the Receiver such documents with respect to such Loan 
as the Receiver may request, including without limitation the follo""'ing: (i) all related Credit 
Documents (other than certificates, notices and other ancillary documents), (ii) a certificate 
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setting forth the principal amount on the date of the transfer and the amount of interest, fees and 
other charges then accrued and unpaid thereon, and any restrictions on transfer to which any such 
Loan is subject, and (iii) all Loan Files, and all documents, microflche, microfilm and computer 
records (inc.luding but not limited to magnetic tJpe, disc storage, card fonns and printed copy) 
maintained by, owned by, or in the possession of the Assuming Bank or any Affiliate of the 
Assuming Bank relating to the trrutst\'!rred Loan. 

9.7 lnfonnati()n. The Assuming Bank promptly shall provide to the Corporation 
such other infonnation, including fmancial statements and computations, relating to the 
pcrtOrmance of the provisions of this Agreement as the Corporation or the Receiver may request 
from time to time, and, at the request of the Receiver, make available employees of the Failed 
Bank employed or retained by the Assuming Bank to assist in preparation of the pro forma 
statement pursuant to Section 8.1, 

ARTICLE X 
CONDITION PRECEDENT 

The ob!igatlons of the parties to this Agreement are subject to the Receiver and the 
Corporation having received at or bei0re the Bank Closing Date evidence reasonably sati'\factory 
to each of any necessary approval, waiver, or other action by any govemmental authority, the 
hoard of directors of the Assuming Bank, or other third party, with respect to this Agreement and 
the transactions ~ontemplated hereby, the dosing of the Failed Bank and the appointment of the 
Receiver, the chartering of the Assuming Bank, and any agreements, documents, matters or 
proceedings contemplated hereby or thereby. 

ARTICLE XI 
REPRESENTATIONS AND WARRANTIES OF THE ASSUMING BANK 

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

(a) Corporate Kdstence and Autbority. The Assuming Bank (i) is duly organized, 
validly existing and in go()d standing under the laws Dfits Chartering Authority and has full 
power and authority to O\Nfl and operate its propenies and w conduct its business as now 
conducted by it, and (ii) has full puwer and authority tD execute and deliver this Agreement and 
to perform its obligations hereunder. The Assuming Bank has taken all necessary corporate 
action to authorize the execution, delivery and perfonuance of this Agreement and the 
perfonnance of the transactions \'.ontemplated hereby. 

(b) Third Party Consenb. No governmental authority or other third party consents 
(including but not limited to approvals, licenses, rcgistratitms or declarations) arc required in 
connection with the execution, delivery or perfonnance by the Assuming Bank of this 
Agreement, other than such consents as have been duly ohtaincd and arc in full force and etiect. 
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(c) 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 Asswning Bank, t:nforceable 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 other tribunal having jurisdiction over the Assuming Bank 
or any of its Subsidiaries or any assets (If any such Person, or any foreign government or agency 
thereof having such jurisdiction, \Vith respect to the conduct of the business of the Assuming 
Bank or of any of its Subsidiaries, or the ownership of the properties ofthe 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 perfonn, satisfy or 
observe any obligation or condition tUlder this Agreement. 

(ii) Neither the execution and delivery nor the performance by the Assuming 
Bank of this Agreement \viii result in any violation by the Assuming Bank of or be in conflict 
with, any provision of any applicable law or regulation, or any order, writ or decree of any court 
or gowmmcntal authority. 

(e) Representations Remain True. The Assuming Bank represents and warrants 
that it has executed and delivered or \vill if requested by the Corporation execute and deliver to 
the Corporation a Purchaser Eligibility Certiftcation 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 Contidentiality AgrC'cmcnt (which are 
affirmed and ratified hereby) are and remain true and corn:ct in all material respects and do not 
fail to state any fact required to make the information contained therein not misleading. 

ARTICLE XII 

INDEMNIFICATION 


12.1 Indemnification of lndemnitees. From and after the Bank Closing Date and 
subject to the limitations set forth in this Section and Section 12.6 and compliance by the 
lndemnitees with Section 12.2, the Receiver agrees h) indt'umify and hold harmless the 
Indemnitees against any and all costs, losses, liabilities. expenses (including attorneys' fees) 
incurred prior to the assumption of defense by th~ Re~;eiver pursuant to paragraph (d) of Section 
12.2, judgments, fines and amounts paid in settlement actually and reasonably incurred in 
connection with claims against any Indemnitee based on llabilities of the Failed Bank that are not 
assumed by the Assuming Bank pursuant to this Agreement or subsequent to the execution 
hereof by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank for which 
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indemnification is provided hereunder in (a) of this: Section 12.1, subject to certain exclusions as 
provided in (b) of this Section 12.1: 

(a) 

(1) claims based on the rights of any shareholder or fonner shareholder as such of 
(x) the Failed Bank, or (y) any Subsidiary or Aftlhatc of the Failed Bank; 

(2) claims based on the rights of any creditor as such of the Failed Bank, or any 
creditor as such of any director, officer, employee or agent of the Failed Bank, with respect to 
any indebtedness or other obligation of the Failed Bank arising prior to the Bank Closing Date; 

(3) claims based en the rights of any present or fonner director, officer, employee 
or agent as such of the Failed Bank or of any Subsidiary or Aftihate of the Failed !lank: 

(4} claims based on any action (lr inaction prior to the Bank Closing Date ofthe 
Failed Bank, its direcLOrs, oftkers, employees or agents as such, or any Subsidiary or Affiliate of 
the Failed Bank, or the directors, officers, t!mployees or agents as such of such Subsidiary or 
Affiliate; 

(5) claims based on any malfeasance, misfeasance or nonfeasance of the Failed 
Bank its directors, officers, employees or agents with respect to the trust business of the Failed 
!lank, if any; 

(6) claims based on any failure or alleged failure (not in vit)lalion ofla\v) by the 
Assuming Bank to continue to perfonn any service or (\Ctivity previously perfom1ed by the Failed 
Bank which the Assuming Bank is not required to perf6m1 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 Assuming Bank has assumed subsequent to the execution hereof; 

(7) claims arising from any action or inaction of any Indemnitee. including for 
purposes of this Section 12.1 (a)(7) the former officers or employees of the failed Bank or of any 
Subsidiary or Affiliate of the Failed flank that is taken upon the specific Vflittcn direction of the 
Corporation or the Receiver, other than any action or inaction taken in a manner constituting bad 
faith, gross negligence or willful mi:scunduct: and 

(8) claims based on the rights of any depositor of the Failed !lank whose deposit 
has been accorded "withheld payment" status and/or returned to 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; 

(b) provided, that, with respect to this Agreement, except for paragraphs (7) and (8) 
of Section 12.1 (a), no indemniti.cation will be proYided under this Agreement for any: 
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(1) judgment or fine against or any amount paid in settlement (without the 
\\tTitten approval of the Receiver) 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 the Bank Closing Date, unless any such judgment, fine or amount paid in settlement 
exceeds the greater of (i) the Rcpurcha.st: 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 evenl the Receiver will pwvide indemnification only in the amount of such 
excess; and no indemnification \\>'ill be provided for any costs or expenses other than any costs or 
expen..:.;es (including attomeys1 tees) which. in the determination of the Receiver, have been 
actually and reasonably incurred by such [ndemnitce in connection with the defense of uny such 
counterclaim; and it is expressly agreed that the Receiver reserves the right to intervene, in its 
discretion, on its behalf and/or on behalf of the Receiver, in the defense of any such 
counterclaim; 

(2) d<Lims with respect tc any liability or obligation of the Failed Bank that is 
expressly assumed by the Assuming Bank pursuant to this Agreement or subsequent to the 
execution h~reof by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank; 

~3) claims with respect to arty liability of the Failed Bank to any present or former 
employee as such of the Failed Bank or of any Subsidiary or Affiliate of the Failed Bank, which 
liability is expressly assumed lly the Assuming Bank pursuant to this Agreement or subsequent to 
the execution hereof by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank; 

(4) claims based on the failure of any Jndenmitee to seek recovery of damages 
from the Receiver for any daims based upon any action or inaction of the Failed Bank. its 
directors, offlccrs, employees or agcnls as lidudary. agent or custodian prior Lo the Bank Closing 
Date; 

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

(6) claims based on the rights of any present or fonncr creditor_ customer, or 
supplier as such of the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank; 

(7) claims based on the rights of any present or former shareholder as such of the 
Assuming Bank or any Subsidiary or Aftiliatc of the Asswning Bank regardless of whether any 
such present or former shareholder is also a present or fonner shareholder of the Failed Bank; 

(8) claims, if the Receiver determines that the effect of providing such 
indemniilcation would be to li) expand or alter the provisions of any warranty or disclaimer 
thereof provided in Section3.3 or any other provision of this Agreement, or (ii) cre-,ate any 
warranty not expressly provided under this Agr~ement: 
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(9) claims which could have been enforced against any Indemnitee had the 
Assuming Bank not entered into this Agreement; 

(1 0) claims based on any liability for taxes or fees assessed with respect to the 
consummation of the transactions contemplated by this Agreement, including without limitation 
any subsequent transfer of any Assets or Liabilities Assumed to any Subsidiary or Affiliate of the 
Assuming Bank; 

(II) except as expressly provided in this Article XII, claims based on any action 
or inaction of any Indemnitee, and nothing in this Agreement shall be construed to provide 
indemnification for (i) the Failed Bank, (ii) any Subsidiary or Affiliate of the Failed Bank, or (iii) 
any present or former director, officer, employee or agent of the Failed Bank or its Subsidiaries 
or Affiliates; provided, !lliU the Receiver, in its discretion, may provide indemnification 
hereunder for any present or former director, officer, employee or agent ofthe Failed Bank or its 
Subsidiaries or Affiliates who is also or becomes a director, officer. employee or agent of the 
Assuming Bank or its Subsidiaries or Affiliates; 

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

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

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

12.2 Conditions Pre<edeot to Indemnification. It shall be a condition precedent to 
the obligation of the Receiver to indemnifY any Person pursuant to this Article XII that such 
Person shall, with respect to any claim made or threatened against such Person for which such 
Person is or may be entitled to indemnification hereunder: 

(a) give written notice to the Regional Counsel (Litigation Branch) of the Corporation 
in the manner and at the address provided in Section 13.7 of such claim as soon as practicable 
after such claim is made or threatened; provided~ !llitt notice must be given on or before the date 
which is six ( 6) years from the date of this Agreement; 

(b) provide to the Receiver such information and cooperation with respect lO such 
claim as the Receiver may reasonably require; 

(c) cooperate and take all steps, as the Receiver may reasonably require, to preserve 
and protect any defense to such claim; 
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(d) in the event suit is brought wilh fL"Spect to such claim, upon reasonable prior 
notice, afford to the Receiver the right, whith the Receiver may exercise in its sole discretion, to 
conduct the investigation, control the defense: and effect settlement of such claim, including 
without limitation the right to designate counsel and to control all negotiations, litigation, 
arbitration, settlements, compromises and appeals of any such claim, all of which shall be at the 
expense of the Receiver; P.I!?.Y.iQs,;Q, ~J:Lat the Receiver shall have notified the Person claiming 
indemnification in 'M'i.ting that such claim is a claim with respect to which the Person claiming 
indemnification is entitled to indemnitication under this Article XII; 

(e) not incur any costs or expenses in connection with any response or suit with 
respect to such claim. unless such costs or expenses were incurred upon the written direction of 
the Receiver; provided, that the Receiver shall not be obligated to reimburse the amount of any 
such costs or expenses unless such costs or expenses were incurred upon the written direction of 
the Receiver; 

(f) not release or settle such claim or make any payment or admission with respect 
thereto, unless the Rccdver consents in writing thereto, which consent shall not be unreasonably 
withheld; provided. ~lJ! the Receiver shall not be obligated to reimburse the amount of any such 
settlement or p.:1.y1nent unless such settlement or payment was effected upon the written direction 
of the Receiver; and 

(g) take reasonable action as the Receiver may request in writing as necessary to 
preserve, prvtcct or enforce the rights of the indemnified Person against any Primary Indemnitor. 

12.3 No Additional Warranty. Nothing in thi; Article XII shall be construed or 
dceme<llo (i) expand or otherwise alter any warranty or disclaimer thereof pro\iUcd undt.:r 
Section 3.3 or any other provision of this Agreement '"ith respect to. among other matlt:rs, the 
title, value, collectibility, genuineness, enforceability or condition of any (x) Asset, or (y) as:;ct of 
the Failed Bank purchased by the Assuming Bank subsc~JUCnt to the execution of this Agreement 
by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank,. or (ij) erl!'atc any 
warranty not expressly provided under this Agreement v,ith respect thereto. 

12.4 Indemnification of Receiver and Corporation. From i:md after the Bank 
Closing Date, the Assuming Bank agrees to indemnify ~nd hold ham1less the Corporation and the 
Receiver and their rcspcc.tive directors, oft1cers, employees and agt;>nts from and against any and 
all costs, losses, Habilities, ..:xpenses (including attorneys' fees) ..iudgm~?nts, fines and amounts 
paid in settlement actually and rea~onahly incurred in connection \\ith any of the following: 

(a) claims based on any and all liabilities or obligations of the Failed Bank asswned 
by the Assuming Bank pursuant to this Agreement or subsequent to the execution hereof by the 
Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank. whether or not any such 
liabilities subsequently are sold and/or transferred. other than any claim based upon any action or 
inaction of any Indemnitee as provided in paragraph ( 7) or (8) of Section 12. I (a); and 
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(b) claims based on any act or omission of any Indemnitee (including but not limited 
to claims 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.l(a). 

12.5 Obligations Supplemental. The obligations of the Receiver, and (be Corporation 
as guarantor in accordance with Section 12.7, to provide indemnification under this Article XII 
are to supplement any amount payable by any Primary Indemnitor to 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. If the 
aggregate amount ofpayments by the Receiver, or the Corporation as guarantor in accordance 
with Section 12.7, and all Primary lndemnitors with respect to any item of indemnification under 
this Article XII 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 Crimjna! Qaims. Notwithstanding any provision of this Article XII to the 
contrazy, in the event that any Person being indemriified under this Article XII shall become 
involved in any criminal action, suit or proceeding, whether judicial, administrative or 
investigative, the Receiver shall have no obligation hereunder to indemnifY such Person fbr 
liability wi<b respect to any criminal act or to the extent any costs or expenses are attributable to 
the defense against the allegation of any criminal act, unless (i) the Person is successful on the 
merits or otherwise in the defense against any such action~ suit or proceeding, or (ii) such action, 
suit or proceeding is tenninated without the imposition of liability on such Person. 

12.7 Limited Guaranty of the Corporation. The Corporation hereby guarantees 
performance of the Receiver's obligation to indemnify the Assuming Bank as set forth in this 
Article XII. It is a condition to 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 liable hereunder only for such amounts, if any, as the Receiver is obligated to pay under 
the terms of this Article XII but shall fail to pay. Except as otherwise provided above in <his 
Section 12.7, nothing in this Article XII is intended or shall be construed to create any liability or 
obligation on the part of the Corporation, the United States of America or any department or 
agency thereof under or with respect to this Article XII, or any provision hereof, it being the 
intention of the parties hereto that the obligations undertaken by the Receiver under this Article 
XII are the sole and exclusive responsibility of the Receiver and no other Person or entity. 

12.8 Subrogation. Upon payment by the Receiver, or the Corporation as guarantor in 
accordance with Section 12.7, to any indemnitee for any claims 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 to the extent of such payment. 
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ARTICLE XJII 

MISCELLANEOUS 


13.1 'Entire Agreement. This Agreement embodies the entire agreement of the parties 
hereto in relation to the subject matter herdn nnd supersedes all prior 1mdcrstandings or 
agreements, oral or written, between the parties. 

13.2 Headings. The headings and subheadings of the Table of Contents, Articles and 
Sections contained in this Agreement, except the tenns identified for definition in Article I and 
else\vhere in this Agreement, are inserted for convenience only and shall not aflCct the meaning 
or interpretation of this Agreement or any provision hereof. 

13.3 Counternarts. This Agreement may be executed in any number of counterparts 
and by the duly authorized representative of a different party hereto on separate counterparts, 
each of which \\'hen so executed shall be deemed to be an original and all of which when taken 
together shall constitute one and the same Agreement. 

13.4 GOVERNING LAW. THIS AGREEMENT AND THE RJGHTS AND 
OBLIGATIONS HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE FEDERAL LAW OF THE UNITED STATES OF AMERJCA, 
AND IN THE ABSENCE OF CONTROLLING FEDERAL LAW, IN ACCORDANCE WITH 
TilE LAWS OF THE STATE IN WI IICH THE MAIN OFFICE OF THE FAILED BANK IS 
LOCATED. 

B.5 Successors. All terms and conditions of this Agreement shall be binding on the 
succ~ssors and assigns of the Receiver, the Corporation and the Assuming Bank. Ex.cept as 
otherwise specifically provided in this Agreement, nothing expressed or referred to in this 
Agreement is intended or shall be constrtled to give any Person other than the Receiver, the 
Corporation and the Assuming Bank any legal or equitable right, remedy or claim under or with 
respect to this Agreement or any provisions contained herein, it being the intention of the parties 
hereto that thi:; Agn:cmcnt, the obligations and statem~nts of responsibilities hereunder, and all 
other conditions and provisions hereof are for the solt: and exclusive bl.!nefit of the Receiver, the 
Corporation and the Assuming Bank and for the benefit of no other Person. 

13.6 Modific:ation; Assignment. No amendment or other modification, rescission, 
release, or assignment of any part of this Agreement shall be effective except pursuant to a 
written agreement subscribed by the duly authorized representatives of the parties hereto. 

13.7 Notice. Any notice, request, demand, wnscnt, 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 therefor, or sent by certified mail, postage prepaid, courier service, telex 
or facsimile transmission to such party (with copies as indicated below) at its address set forth 
below or at such other address as it shall hereafter furnish in writing to the other parties. All such 
notices and other communications shall be deemed given on the date received by the addressee. 
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Assuming Bank 

Deposit Insurance National Bank of Las Vegas 
1400 South Rainbow Boulevard 
L,1S Vegas, Nevada 89146 

Attention: Thomas Murray 
Chief Executive Officer 

Receiver and Corporation 

Federal Deposil. Insurance Corporation, as 
Receiver for Community Bank of Nevada. 
Las V cgas, Nevada 
1601 Bryan Street 
Dallas, Texas 75201 

Attention: Settlement Manager 

with copy to: Regional Counsel (Litigation Branch) 

and with respect to notices under Article XU: 

Federal Deposit lnsurance Corporation, as 
Receiver for Community Bank of Nevada. 
Las Vegas. Nevada 
160 I Bryan Street 
Dallas, Texas 7520 I 

Attention: Regional Ccmnsel (Litigation Rranch) 

13.8 Manner of Payment All payments due under this Agreement shall be in lawful 
money of the United States of America in immediately available fund.., as c;;Ich party hereto may 
specify to the other parties; provided. 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 hereinj 
each party hereto agrees to pay all cmtJ, iCes and expenses which it has incurred in connection 
with or incidental to the matters corllained in this AgreemenL including without limitation any 
fees and disbursements to its accountanl~ and cuunsel: provided, that the Assuming Bank shall 
pay all tees, costs and expenses (other than attomeys' fees incurred by the Receiver) incurred in 
com1cction with the transfer to it of any Assets or Liabilities Assumed hereunder or in 
accordance herewith. 
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13.10 Waiver. Each of the Receiver, the Corporation and the Assuming Bank may 
waive its respective rights, powers or privileges Wlder this Agreement; provided, that such 
waiver shall be in writing; and further provided, that no failw-c or delay on the part of the 
Receiver, the Corporation or the Assuming Bank to exercise any right, power or privilege under 
this Agreement shall operate as a waiver thereof, nor will any single or partial exercise ofany 
right, power or privilege under this Agreement preclude any other or further exercise thereof or 
the exercise ofany other right, power 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 waiver ofsuch right, power or privilege under this Agreement. 

13.11 Severability. Ifany provision of this Agreement is declared invalid or 
unenforceable, then, to the extent possible, all of the remaining provisions of this Agreement 
shall remain in full force and effect and shall be binding upon the parties hereto. 

13.12 Term of Agreement This Agreement shall continue in full force and etrect until 
the sixth (6th) anniversary of the Bank Closing Date; provided, that the provisions of Section 6.3 
and 6.4 shall survive the expiration of the tenn of this Agreement. Provided, however, the 
receivership of the Failed Bank may be terminated prior to the expiration of the tenn of this 
Agreement; in such event, the guaranty of the Corporation, as provided in and in accordance with 
the provisions of Section 12.7 shall be in effect for the remainder oft he term. Expiration of the 
term of this Agreement shall not affect any claim or liability ofany party with respect to any (i) 
amount which is owing at the time of such expiration, regardless ofwhen such amount becomes 
payable, and (ii) breach ofthis Agreement occurring prior to such expiration, regardless ofwhen 
such breach is discovered. 

13.13 Survival of CoYenants, Etc. The covenants, representations, and warranties in 
this Agreement shall survive the execution of this Agreement and the consummation of the 
transactions contemplated hereunder. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their duly authorized representatives as of the date first above written. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
lT OF 

Title: Attorney in Fact 
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DEPOSIT fNSURANCE NATIONAL BANK 
OF LAS VEGAS, Las Vegas, Nevada 

Redacted 
By 

Name: Thomas Murray ( 
Title: Chief Executive Officer 

Redacted 

By: 

Title: Attorney in Fact 
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SCHEDULE 2.1 - Certain Liabilities Assumed 
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SCHEDULE 2.1(a)- Excluded Deposit Liability Accounts 

To be provided. 
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SCHEDULE 3.1 -Certain Assets l'urchased 

46 

DJNB P&A (based on Module 5, P&A wi!h Supplemental 0;-.:rh~~d) Community Bank ofNn-adn, 

Ver~1on 1.01 Las Vegas, Nevada 

MMch 31, 2009 




SCHEDULE 3.1(e)- Loans Secured, In Wbole Or In Part, By Assumed Deposits Or 
Deposits At Other Depository Institutions 

SEE ATTACHED LIST 


TO BE f'URNISIIED POST CLOSING 
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SCHEDULE 3.1(i)- Acquired Subsidiaries 

NONE 
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SCHEDlTLE 3.2 - Purchase Price of Assets or assets 

(a) 	 cash and receivables from depository 
institutions, including cash items in the 
process of collection, plus 
interest thereon: 

(b) 	 omitted 

(c) 	 omitted 

(d) 	 omitted 

(e) 	 omitted 

(f) 	 omitted 

(g) 	 Safe Deposit Boxes aod related business. 
safekeeping business and trust business, if 
any; 

(h) 	 Records and other documents: 

(i) 	 omitted 

(j) 	 omitted 

(k) 	 assets securing Deposits ofpublic money, to 
the extent not otherwise purchased 
hereunder; 

(I) 	 omitted 

assets subjed to an option to purchase: 

(a) Bank Premises: 

(b) Furniture and Equipment: 

(c) Fixtures: 

(d) Other Equipment: 

49
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Book Value 

Fair Market Value 

Book Value 

Fair Market Value 

Fair Market Value 

Fair Market Value 

Fair Market Value 

Fair Market Value 

Community Bank of Nevada, 
W Vegas. Nevada 



SCHEDULE 3.5(k)- Securities Not Purchased 

AS SPECIFIED IN SECTION 3.5 
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