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INSl iRJ::O Dt:f'OSIT 
PUR C H ASE AND ASSU t\'IJ>TIO . AG R EE"fENT 

THIS AGRt:: r.MENT, made and entered into as ofMay I, 200<), by and among the 
FEDERAL DEPOSIT INS URANCE CORPORATION, R ECEIVE R of SILVERTO~ 
BAN K, N. A., ATLANT A, GEORGIA. (the "Recci\'er"J, S ILVERTON BRIDGE BAN K, 
NATIONAL ASSOCIATION, organized under the laws of the United S tales ofAmerica. and 
having ils princapn l place ofbusiness in Atlanta, (jeorgia (I he "Assuming Dank"), and the 
FEDERAL DEPOS IT INS liRi\NCE CORPORATION, organi7.ed under the laws of the 
Cnited States of America and having its principal office in Wash ington. D.C., acting in its 
corporate capacity {the "Corporation"). 

WITNESSETH: 

W H EREAS , on Bank Closing Oate, the Chartering Authority closed Silvenon Bank , 
N.A. (the ''Failed !:lank ") pursuant to applicable law and the Corporation was appointed Receiver 
I hereof; and 

W H E REAS.•n accordance with 12 U.S.C. Section 1821(n). when any insured bank is in 
deliwlt, the C"orpordtion in i1s d iscretion may establi sh a bridge bank wh ich shall be a national 
ba11k, to (i) assume such deposits and such other liabilit ies and purchase such assets ofo ne or 
more banks in defau lt as the Corporation in its discretion determ ines to be appropriate. and (ii) 
perlorm such other temporary functions as the Corporation may prescribe in accordance with the 
Federdl Deposit lnsur.mcc Act, all upon the detem1ination by the Board of Directo rs of the 
Corporation (the ''Board") that one or more conditions as specified in 12 U.S.C. Section 
1821 (n)(2)(A) exists with respect to such bank or banks in default; and 

WHERF.AS, the Assuming Bank has been chartered as a bridge bank in accordance with 
12 U.S .C. Seclion 1821(n); and 

WHERF:AS. the Board has detennined pursuanl to 12 U.S.C. Section 1821(n)(2)(A)(i) 
and (iii), respecti\'ely, that the amount which is reasonably necessary to operdte the Assuming 
Bank will not exceed the amount wh ich is reasonably necessary to save the cost of liquidating, 
includang paying the insured accounts of, the Failed Bank, and that the continued operation of the 
Failed Bank is in the best interest of the publ ic; and 

WHERF.AS, the Assuming Bank is unwi lling to assume 1he Failed Dank's liabilities to 
certain cred itors in consideration for the acqu isitio n by it ofcertain of the Failed Bank's assets as 
provided in this Agreement, having concluded that the value of such assets is less than the 
amount of the liabilities assumed hereunder, and the Assuming Bank has therefore required as a 
condition to cnlering into this Agreement that the Corpor.nion (i) agree to undertake the 
obli1>ations of the Corpomtion as provided in this Agreement, and (ii) provide indemni lleation 
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pursuant to Artich: XI; and 

W H F:REAS, the Assuming Bank desires to acquire certa in assets and assume certain 
dc(XIsit and mhcr liabilities of the Failed Bank on the tcnns and conditions set forth in this 
Agreement; and 

WII EREAS, pursuant to 12 U.S.C. Section 1823(c)(2)(A), the Corporat ion may provide 
assistance to the Assum ing Bank to facilitate the transactions contemplated by this Agreement, 
wh ich assistance may include indemnification pursuant to Article Xn; and 

WH EREAS. the Board of Directors of the Corporation (the "Board") has dctennined to 
provide a.~sistance to the Assuming Bank on the tenns and subject to the conditions set forth in 
this Agre ement; and 

WHEREAS. the Board has detcm1ined pursuant to 12 U.S.C. Section 1823(c)(4)(A) that 
such a~istance is nec essary to meet the obligation oftht: Corporation to provide insurance 
coverage for the insured o.kposits in the Failed Bank and is the least costly to th e deposit 
insurance funcl o f all possible methods for meeting such obligation. 

NOW T HF.Rt:FORE. in consideration of the mutu al promises herein se t forth and other 
valuab le consideration. the parties hereto agree as follows: 

ARTICLE I 

DEFIN ITIONS 


C'apitalized terms used in this Agreement shall have the meani ngs set forth in this Miele 
I. or elsewhe re in this Agreement. As used h~:rein, words impaning the singular include the 
plural and vice versa. 

"Accoun t ing Record~" means the general ledger and supporting subsidiary 
ledgers and schedules. 

"Acquir ed Su bs idiaries" has the meaning provided in Section 3. 1. 

"Affiliate" of any Person means any directo r, officer, or employee of that Person 
and any other Person (i) who is directly or indirectly controllin g, or controlled by, or under direct 
or indirect common control with, such Person, or (ii) who is an affiliate ofsuch Person as the 
tenn "affiliate'' is defined in Scction2 of the Bank Holding Company Act of 1956, as an1ended. 
12 U.S.C. Section 1841. 

"Al!reeme nt" means ttus Purchase and Assumption Agreeme nt by and an1ong the 
Assu ming Bank, the Corporation and the Receiver, as an1ended or otherwise mod ified from tim e 
to time. 
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"Assets" means all asse ts of the Faile..J Flank purchased pursuant to Section 3.1. 
Assets owned by Subsidiaries of the Failed Bank arc not ''Assel~" within the meaning of this 
defimtion. 

"Ass um ed Dt>posits" means Insured Deposits, (excluding. however. brokered 
deposits, as deli ned by 12 USC 1831 f), and Guaranteed Transaction Accounts, and Deposits or 
public money (other than such liabilities that arc Insured Deposits) in the Failed Bank to the 
extent such Deposits ~rc properly and fully secured. 

In the event that a depositor's aggregate Deposits in th<' Failed Bank arc in excess of its Insured 
Deposit. the Corporation. m accordance with lb standard pohcies and procedures, shall 
determine which Deposits arc assumed. 

A Deposi t in the form of a negotiable instrument shall not be assumed by ()r transferred to the 
Assuming Bank, and any in terest with respec t thereto as provided in this Agreement shall not 
accrue or be paid until the owner thereof shall provide proofsatisfactory to the Corporation that 
such negotiable instnuucnt was negotiated to such owner prior to Bank Closing Date, as provided 
in 12 C'.F.R. Section 330.4(b)(4). 

" Ban k C losing Datt>" means the close ofbusiness of the Failed Bank on the date 
on whid1 the C hartering Autho rity closed s uch insti tuti on. 

" Ban k !'remi ses" means the b~nking houses. driv<)·in banking faci lities. and 
teller facilities (staffed or automated) together w1th appurtenant park1ng, storage and service 
facilities and stmctures connecting remote lacalitics to banking houses, and land on which the 
foregoing are located, that arc owned or leased by the Failed Bank and that are occupied by the 
Failed Bank as of the Bank Closing Date. 

" Book Value" means. with respect to any Asset and any Liab1lity Assum ed, the 
dollar amount thereof stated on the Accounting Records of the Failed Bank. The Book Value of 
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 uther similar 
adjustments or corrections and for se10ffs, 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 
eq uity method ofaccounting. Without limiting the generality of the foregoing, (i) the Book Value 
of a Liability Assumed shall include all accrued and unpaid interest thereon as of the Bank 
C losing Date, and (ii) the Book Value ora Loan shall reflect adjustments for earned interest, or 
unearned interest (as i1 relates to the "rule or 78s" or add-on·illlerest loans, as app licable), if any, 
as of the Bank Closing Date, adjustments for the portion ofeamed or unearned loan·related 
credit life andior disabili1y insurance premiums, ifany, attributable to the Failed Bank as of the 
Bank Closing Date, and adjustments for Failed Bank Advances, if any. in each case as 
de termined for financial reporting purposes. The Book Value of an Asset shall not include any 
adjustment for loan prem iu ms, discounts or any related deferred income or fees, or general or 
specific reserves on the Accounting Records of the Failed Bank. 
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" Business Bay" means any day oth.:r than a Saturday, Sunday or federal legal 
holiday. 

"Charttring AuthoritY" means (i} with re<>--pet:t to a national hank, the Office of 
the Comptroller of the Currency, (ii) with respect to a Federal savings ~sociation or saYing.~ 
bank, the Office ofThriH Supervision, (iii} with respect to a bank or savings institution chartered 
by a S tate. the agency orsuch State charged with pri mary responsibi lity for regulating andior 
closing banks or savings institutions, as the ca~c may be, (iv) the Corporation in accordance with 
12 U.S.C'. Section I 821 (c), with regard to self appointment, or (v) the appropriate Federal 
bankmg agency in accordance with 12 C.S .C. Section 182 1(cX9). 

"Commitment" means the unfunded po11ion of a line of credit or other 
commitment reflected on the booh and records of the Failed Bank to make an extension ofcredit 
(or additional advances with respect to a Loan) that was legally hinding on the Failed Bank as of 
Bank Closing. other than ex tensions ofcredit pursuant to the credit card business and overdraH 
protection plans of the f-ailed Bank. if any. 

"Credit Documents" mean the a~reemenLS, instruments. certificates or other 
docum~:uts at any time evidencing or othcrw1sc relating to, governing or executed in connection 
with or as security for. a Loan, including without limitation notes, bonds, loan agreements, letter 
of credit applic.ations. lease financing contracts. banker's a<:ccptances. drafts, interest protection 
agreements, <:urrcncy exchange agreements, n::purchast' ;lgrecments. rcverse repurchase 
agreements, guarantees. dee..ls of trust. mongages, as~ignrncnts, security a~reemenLS, pledge~. 
subord ination or priority agreements, lien priority a!9'eements, undertakings. security 
in~tnrmcnts, cenificatcs. documents, legal opinions, participation agreements and intercrcditor 
agreements. and all amendments, modifications, renewals. extensions, rearrangements, and 
substitutions with respect to any of the foregoing. 

"Data P rocessing Lease" means any lease or licensing agrccmem, binding on the 
Failed Bank as of the Bank Closing Date. the subject of which is data processing equipment or 
comrutcr hardware or software used in connection with data processing activities. A lease or 
licensing agreement lor computer software used in connection with dat~ processing activities 
shall constitute a Data Processing Lease regardless of whether such lease or licensing agreement 
also covers data proccssrng equipment. 

"Deposit" means a deposit as defined in 12 U.S.C. Section 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; provid~d. that the term "Deposit" shall not include all or any ponion of those deposit 
balances which, in the discretion of the Receiver or the Corporation. (1) may be required to 
satisfy it for any liquidated or contingent liability of any depositor ansmg from an unauthori7.ed 
or unlawful trdllsaction. or (ii) may be needed to provide payment ofany liability of any 
depositor to the Failed Bank or the Receiver. including the liability ofany depositor as a director 
or officer of the Failed Bank, whether or not the amount of the liabil ity is or can be determined as 
of Bank Closing. 
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" Failed JJank Advances" means the total sum~ paid by the Failed Bank to (i) 
protect its lien position, (ii) pay ad valorem taxes and hazard insurance, and (iii) pay credit life 
insurance, accident and health insurance, and vendor's single inwrcst insurance. 

" Fai r Market Value" means (i)(a) "Market Value" as delinc.:l in the regulation 
prescribing the standards for real estate appraisals used in federally related transactions, 12 
C.F.R. Section 323.2(g), and accordingly shall mean the most probable price which a property 
shou ld bring in a competitive and open market under all conditi ons requisite to a fair sale, the 
buyer and seller each acting prudently and knowledgeably, and assuming the price is nut affectc.:l 
by undue stimulus. Implicit in this definition is the com;ummation ofa sale as of a specified date 
and the passing of title from seller to buyer under conditions whereby: 

(I) Buyer and se ller are typically motivated; 
(2) Both parties are well inforn1ed or well advised, and acting in what they consider their 
own best interests; 
(3) A reasonable time is allowed for exposure in th.: open market; 
(4) Pa}mCnt is made in tern1s ofcash in U.S. dollars or in tenns of financial arrangements 
comparable thereto; and 
(5) The pnce represents the nonnal con~idt:r<ltion tor the propeny sold unaffected by 
special or creative financing or sales conce:;sions granted by anyone associared with the 
sa(e; 

as detern1inc.:l as ol'th;; Bank Closing Date by an appraiser mutually acceptable to the Receiver 
and the Assuming. Bank; any costs and fees associated with such detcrntination shal l be shared 
equally by the Receiver and tht: Assuming Bank, and (b) which, with respect to Bank Premises 
(to the extent. ifany, that Bank Premises arc purchased utilizing this valuation method), shall be 
detcm,ined not later than sixty (60) days a ncr the Bank Closing Date by an appraiser sclcctc.:l by 
the Receiver and the Assuming Bank within $even (7) days afler the Bank Closing Date; or (ii) 
with respect to propeny other than Bank Premises purcha~ed util izing this valuation method, the 
price therefor as establ ished by the Rcceil•cr and agreed to by the Assuming Bank, or in the 
absence ofsuch agreement, as detennined in accordance with clause (i)(a) above. 

"f ixtu res" means those leasehold improvements, additions, alwrations and 
installations constituting all or a part of Bank Premises and which were acquired, added, built, 
installed or purchased at the expense of the Fai led Bank, regardless or the holder of legal title 
thereto as of the Bank Closing Dme. 

" Furniture and Equipment" means the furniture and equipment (other than 
Safe Deposit Boxes, motor vehicles and leased data processing equipment, including hardware 
and sotlware), leased or o-...ned by the Fa1lcd ~ank and reflected on the books of the Failed Bank 
as of the Bank Closing Date, including without limitation automated teller machines, carpeting, 
furniture, otlice machinery (inc luding persona l computers), shelving, office supp lies, telephone. 
surv..:i llance and secu rity systems, and artwNk. 

"Guaranteed T ransaction Accounts" means those transaction accounts covered 
by the Transaction ,<\ccount Guar.mtee Prognun as described in 73 Federal Register 210 (29 
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October 2008), pp. 64179-64191 . 

" 1nd emn itees" means, except as provided in pan1graph (11) ofSection 12.1 (b), 
(i) the Assunung Bank, (ii) the Subsidiaries and Affi liates of the Assuming Bank other than any 
Subsidiaries or Affiliates of the Fai led Bank thllt lire or become Subsidiaries or Affi liates of the 
Assuming Bank, and (iii) the d irectors, officers. employees and agents of the Assuming Bank and 
its Subsidiaries and Affiliates who are !JQ! also present or fonner directors, officers, employees or 
agents of the Failed Bank or of any Subsidiary or Afli liate of the Failed Dank. 

" Initial Pavment" means the pa}mentmade pursuant to Article vn (based on the 
best infonnation available as ofthe Rank Closing Date), the amount ofwhich shall be the 
ag)ifCgate Book Value of the Liabilities Assumed rninu> the sum of the aggregate purchase price 
of the Assets and assets purehasc:d. The Initial Pa}ment shall be pay-.1ble by the Corporation to 
the Assuming Bank. Such lniual Payment shall be subject tO adjustment as provtded in Article 
VIII. 

" Insured Deposits" mc<•ns the net amount due to any deposi tor with respect to its 
Depostts as detennined by the Receiver or the Corporation pursuant to 12 U.S.C. Section 
181 J (m), and appltcable regula lions at I 2 C.F.R. Pan 330. 

"Lre al Hala nce" means the amount of indebtedness legally owed by an Obligor 
with respect to a Loan. tnc luding principal and accrued and unpaid interest. late fees. attonu.:ys' 
fees and expenses, taxes. insurance prem iums, and simi lar charges. if any. 

" l.iabilll ies Assumed" has the meaning provided in S..:.:tion 2.1. 

"Lien " means any mortgage, lien. pledge, charge, assignment lor security 
purposes, security interest, or encwnbrance of any kind with respect to an Asset, including any 
conditional sale agreement or capllal lease or other title retention agreement relating 10 such 
Asset. 

" Loan File" means all Credit Documents and all other credtt, 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 tollow ing owed to or held by the Failed Bank as of the 
Bank Closing Date: 

(i) loans, participation agreements, interests in participations. overdrafts of 
customers (including hut not limited to ov~rdrafls made pursuant to an overdraft protection plan 
or similar extensions ofcredit in connection with a deposit account), revolvi ng commercial lines 
ofcredit, home equity lines of credit, United States and!or State-guaranteed stud~nt loans. and 
lease financing contracts; 
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(1i) all Liens, rights (including rights ufset-ufl), remedies, powers, privileges. 
demands. cla1ms. pnorities. equities and benefits owned or held by. or accruing or to accrue to or 
for the benefit of, tho.; holdt:r of the obligations or instnnnents referred to in clause (i) above. 
including bu t not hmitt:d to those arising under or based upon Credit Documents. casualty 
insurance policies and binders. standby letters ofcredit. mortgagee tit le insuranc e policies and 
binders. pa:ment bonds and perlonnance bonds at any time and from time to time existing with 
resp ect to any of the ob ligations or n1strum.:nts referred to in clause (i) above; and 

(iii) all amendmen ts, modifications. n:ncwals, extensions. refinancings, and 
rcfundin gs of or for any of the foregoing ; 

provid<Xl , that there shall be excluded from the definition of Loans (a) any p011ion of the 
foregoing which the Fai led Bank or the Assuming Bank (or any oftheir respective Subsidiari.:s) 
hol ds not for 1ts own account but solely as agent or fiduciary lor. or otherwise as representative 
of, any other Pe1son, (1:1) any loans which have been charged off the Accounting Records ofthe 
Failed Bank 111 whole or in part prior to Lhe Bank Closmg Dale, (c) loans ret<>rdcd on the 
Accounting Records of the Failed Bank on "in substance foreclosure" status as of the Bani. 
Closing Date, (d) Commitments and (e) amounts owing under Qualilietl Financ.ial Contracts. 

"Obligor" mean s each Person liahle for the full or partial pa)ment or 
perforrnan~c of any Lo~n. whether such Person is obli gated directly. indirectly, primarily, 
secondarily. jointly, or severally. 

"Payment Date" means the first Business Day after the Bank Closing Date. 

" Person " means any individual. corporation, partnership, joint venture, 
association. joini-Stock company. trust, unincorporated organization, or government or any 
agency or political subdivision thereof. excluding the Corporation. 

" Primary In demnit or " means any Person (other than Lhe Assuming Bank or any 
ofilS Aniliates) who ts obligated lo indemnify or insure, or otherwise make payments (inc luding 
pa}111ents on accoun t ofclai ms made against) to or on behalf of any Person in connection with 
the claims eovcrctlunder Article XII, including without limitation any insurer issuing an y 
directors and llfficers liability policy or any Person issuing a financial institution bond or ba1lkcr's 
blanket bond . 

" Put DaCe" has the meaning provided in Sectio n 3.4. 

" Put Not ice" has the meaning provided in Section 3.4. 

"Ouulilitd Finan cial Co ntract" means a qualified financial contract as defined 
in 12 U.S.C. Section 1821(e)(8)( D). 

" Reco rd" means any docum ent, mio.:rofiche, microfilm and computer records 
(including but not limited to magnetic tap e. disc storage, card forms and printed copy) of th e 
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Failcrl Bank generated or maintained by the Failcrl Bank that is owned by or in the possession of 
the Receiver at the Bank Closing Date. 

''R elafed Liabilitv" with respt:t:l to any Asset means any liabi lity existing and 
renected on the Accounting Records of the Failed Bank as of the Bank Closmg Date for (i) 
indebtedne~ 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 
ohligation detem1ined by the Receiver to be direct ly related to such Asset. 

" Related Liabilitv Amount" with respect to any Related Liabil ity on the books 
of the Assuming Bank, means the amount o f such Related Liabi lity as statcrl 011 the Accounting 
Rc.:ord s of the Assuming. Bank ias maintained in accordance with generally accepted accounting 
principles) a.s of the date as ofwhich the Related Liability Amount is being dctcm1ined. With 
respect to a liahility that relates to more than one asset. the amount ofsuch Related Liability shall 
be allocated among such assets for the purpose ofdetermining the Related l.iahility Amount with 
respcc1 to any one ofsuch assets. Such allocatiOn shall be made by specific allocation, where 
determinable. and otherwise shall be pro rJta based upon the dollar an1ount of such assets stated 
on the Accounting Records of the ent1t~ that owns such asset. 

" Rrp urchase Price" means with respect to any Asset or asset, which shall be 
detc:nnin ed by the Receiver. the lesser of(a) or (b): 

(a) the amount paid by the Assum ing Bank, decreased by the amo unt of any 
money received with respec t thereto since the Hank C losing Date and. if the Asset is a Loan or 
other interest bearing o r earning asset, the resulting amount shall then be increased or decreased, 
as the case may be, by interest or discount (whichever is applicable) accrued from and after the 
Bank Closmg Date at the lower of: (i) the contract rate with respect to such Asset, or (ii) the 
Settlement Interest Rate; net proceeds rcce1ved by or due to the Assuming Bank from the sale of 
collateral. any forgiveness ofdebt, or otherw1se shall be deemed money received by the 
Assuming Bank; o r 

(b) the doll ar amount thereof' stated on the Accounting Records of the Assuming 
Bank as of the date as orwluc.h the Repurcha~e Price is being determined , as main tained in 
accordance with generally accepted accounting princip les, 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 a.~ part of o group of Assets or assets for Book Value andior as 
a percentage of Book Value, the amount paid by the Assuming Bank , for purposes or(a), above, 
shall be the Book Value, as of the date of the Bank C losing Date, of the indi vid ual Asset or asset 
being repurchased multiplied, ifappl icab le. by the percentage paid. 
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" Sure Deposit Boxes" means th~ sale deposit boxes of the railed Bank, ifany, 
including the removable safe deposit boxes and safe deposit stacks in the Failed Bank's vauh(s). 
all righLS and bt:ncfob under rental agreements with respect to such safe deposit boxes, and all 
keys and combinations thereto. 

"Settlem en t Date" means the first Ru$iness Day immediately prior to the day 
which i~ one hundred eighty (180) days alter the Bank Closing Date, or such other date prior 
thereto as may he agreed upon by the Recei ver and the Assuming Bank. The Receiver, in its 
discretion. may ex tend the Settlement Date. 

"Settlement Interest Rate" means, for the tirst calendar quancr or ponion 
thereofdurong which interest accrues, the rate detemoincd by the Receiver to be equal to the 
equivalent coupon issue yield on six (6)-month United States Treasury Bills in effect as of the 
Bank Closing Date as puhlished in The Wall Street Journal; provided, that ifno such equivalent 
coupon ossuc yocld is available as of the Bank Closing Date, the equivalent coupon issue yield for 
such Tre<~sury Bolls most recently published in The Wall Street Joumal prior to the Bank C losing 
Date shall be used . !"hereafter. the rate shall be adJuSted to the rate detennined 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 suc.c.:clilllg calendar quaner during which interest accrues a-; published in The Wall Street 
Journal. 

"Subsidian·" has the meaning set fonh in Section 3(w)(4) of the Federal Deposit 
Insurance Act, 12 U.S.C. Section I R13(w)(4), as amended. 

ARTIC LE II 

ASSUMPTION OF LIABI I.JTJF.S 


2.1 J.iahilitit>s Assumed bv As~umine Ban k. The Assuming Bank expressly 
assumes at Book Value (subject to adjustment pursuant to Anicle VID) and agrees to pay, 
perform, aml discharge all of the following liabil ities of the Failed Bank as of the Bank Closing 
Date, except as othen.vose provided in this Agreement (such liabilities referred to as "Liabilities 
Assumed"): 

(a) 	 Assumed Deposits, except those Deposits specifically listed on Schedule 2.J(a); 
provided. that as to any Deposits ofpublic money which are Assumed DeposiLS, 
the Assuming Bank agre~ to properly secure such DeposiLS 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. ifsuch 
securing Assets. ifany, arc insufficient to properly secure such Deposits; 

(h) 	 omitted; 

(c) 	 ovcrdraJls. dehit balances, service charges, reclamations, and adjustments to 
accounts with the Federal Reserve Banks a~ reflected on the books and records of 
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any such Federal Reserve Bank "ithin ninety (90) days afl<:r the Bank Closing 
Date. if any; 

(d) 	 omilled; 

(e) 	 liabilities. if any, for ledcral funds purchased, repurchase agreements and 
overdrafts in accounts maintained with other depository institutions (including any 
at:crucd and unpaid interest thereon c.omputcd to anu including the Bank Closing 
Dat e): providcq. that the assumption or any liability pursuant to this paragraph 
shall he limited to the market value of the Assets securing such liability as 
determined by the Receiver; 

(I) 	 Untied Sta tes Treasury tax and loan note option a<Xounts, if any; 

(g) 	 onullcd; 

(h) 	 omi ueu: 

(i) 	 omiucd 

(j) 	 omillcu; 

(k) 	 liabilities, if any, with respect to Qualified Financ ia l ('ontracts. 

Schedule 2. I attached hereto and incorporated herein sets fort h certain categories of 
Liabilities Assumed and the aggreg:ate Book Value o f the Liabtlities Assumed in such categories. 
Such schedule is based upon the best information available to the Receiver and may be adjusted 
as provided tn Arllclc V Ill. 

2.2 ln tt>r t>st on Deposit Lia bilities. The Assuming Bank may elect not to pay interest 
on any Dcpost t ltabi litics assumed pursuant to Section 2. 1. or it may elect, !Tom and after the 
Bank Closing Date, to accrue and pay interest on such Deposit liabilities it may choose at such 
rates it shall dct cm1inc. The Assuming Bank shall pemtit e:u:h depositor to withdraw, without 
penalty for early withdrawal, all or any portion ofsuch depositor's Deposit. whether or not the 
Assuming Bank e lects to pay interest; and further pro,•idcd, that if such Deposit has been pledged 
to secure an ohligation of the depositor or other party, any withurawa l thereof shall be subject to 
the tenns of the agreement governing such pledge. The Assuming Bank shall give notice to such 
depositors as provided in Section 5.3 of the rate{s) of interest which it has determined to pay and 
ofsuch withdrawal rights. 

2.3 Undaimed Dep osits. If, within eig:hteen ( 18) months allt:r the Bank Closing 
Date, any depositor of the fai led Bank does not claim or arrange to continue such depositor's 
Deposi t assumct! pursuant to Section 2.1 at the Assuming Bank, the Assuming Bank shall. within 
fi flct."TT (IS) Business Oays aflcr the end of such eighteen ( 18)-month pcrioo, (i) refund to the 
Corpordtion the full amount ofeach such Deposit (without reduction for service charges), (ii) 
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provide to the Corporation a schedule of all such rdund.xt Deposits in such form a~ may he 
prescribed hy the Corporation, and (iii) ass•gn, tr31bli:r, c-onvey and deliver to the Receiver all 
right. title and interest of the Assuming Bank in and to Records previously transferred to the 
Assunung Bank and other records generated or mamtamt:d by the Asswnmg Bank pcnauung to 
such Dcpos•ts During such eighteen {18)-month period, at the re<Juest of the Corporation, th~ 
Assuming Bank promptly shall provide to the Corporation schedules of unclaimed deposits in 
such form as may be prescribed by the Corporat ion. 

2.4 Emplone Benefit Pla ns. Except as pr<lvided in S ection 4.1 2, the Assuming 
Bank shall have no liabilities, obligations or responsibi lit ies unde r the Failed Bank's health care, 
bo nus, vacati on. pension. prulit sharing o r stock p urchase plans o r s imilar plans, if any, unless 
the Receiver and the Assuming Bank agree o therwise subsequent to the date of this Agreement. 

ARTICLE Il l 

P UR C HASE OF ASSETS 


3.1 Assets Pu rc hased by Ass uming Bank. Subject to Sec tions 3.5 and 3.6, tht: 
Assum ing Bt~nk hereby purchases from the Rt:ceiver, and the Recci ,•cr hereby sells, assig.ns, 
tra ns lhs. ..:onvcys, and d elive rs to the Assum ing B;tnk, all right. tit le, and ime rcst of the Rcceivt:r 
in and to all oi' the fo llo wing: 

(a) 	 ca.~h and recei"ables !To m deposi tory institutions (incl uding Federal Reserve 
Ban ks and Federal Home Loan Banks). including cash itt.ms in the process of 
col lection. p lus any accrued interest thereon computed to and includmg Bank 
Closing; 

(b) 	 sceuntics (other than the capital stock of Subsidiaries of the Failed Bank), plus 
any :tccrued interest thereon computed to and including Bank Closing; 

(d) o mitted: 

(e) Loans secured. in whole o r in part, by Assumed Depo sits or deposits a t other 
depository institutio ns, but only such of those Loans which also arc listed on 
Schedule J.l (e), i rany; 

(f) omined; 

(g) Safe Deposit Box es and related business, and safekeeping business, if any, subject 
to Section 4.3, 4.4 or 4.5. respectively; 

(h) Records and o ther documents as provided in Sect ion6.!; 
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(i) omitted: 

(j) omi tted: 

(k) assets securing Deposits of public money. to the extent not o therwise purchased 
hereunder: ami 

(I) 	 overdrafts ofcustomers (includinl:> but not limited to overdrafts made pursuant to 
an overdraft protection plan or similar extensions ofcredit in connection with a 
deposit account); 

(m) 	 Qualilicd Financial Contracts. 

Schedule 3. 1attached hereto and incorporated herein sets tonh ccrt~in categories of Assets. Such 
schedu l e(~) is based upon the best information available to the Receiver and may be adjusted as 
provided in Article Vlll. Assets are purchased hem:under b y the Assum ing Bank subject to all 
li:1bilities for indebtcdn~ collateralized by Liens affecting such Assets to the extent provided in 
Section 2.1. 

3.2 	 Asset Purchase Price. 

(a) All Assets and assets of the Fa iled Bank subject to an option to purchase by the 
Assuming Bank shall be purchased lor the amou11t, or the amount resulting from the method 
specified for detenninin g the amount. as spcctlied on Schedule 3.2. except as othenvise may be 
provtded herein. Any Asset. asset of the Failed I:Jank subject to an option to purchase or other 
asset purc.hased fo r which no purchase price is s pecilied on Schedule 3.2 or otherwise herein 
s ha ll be purchased at its Fair Market Value. 

(b) Omilled. 

3.3 " t an ner of Conveyance; Limited Warranty; Nonrecoursr; Etc. THE 
CONVEYA.t"'CE OF ALL ASSETS, NCLUDING REAL AND PERSO"iAL PROPERTY 
INTERESTS. PURCHASED BY TilE ASSUMING BANK UNDER THIS AGREEMENT 
SHALL BE MADE. AS NECESSARY, BY RECEIVER'S DEED OR RECEIVER'S BILL OF 
SALE, "AS IS", "WH F. RE IS", WITHOUT RECOURSE ANTI, EXCEPT AS OTHERWTSE 
SPECIFICALLY PROVIDED IN THIS AGREEM.ENT, WJTHOUT ANY WARRANTIES 
WHATSOEVER WITH RESPECT TO SUCH ASSETS. EXPRESS OR IMPLIED, WITH 
RESPECT TO TITLE, ENFORCEABILITY. COLLECTlBILITY, DOClJMENTATION OR 
FREEDOM FROM LIENS OR E>ICUMBRA"I\CES (IN WHOLE OR IN PARn, OR ANY 
OTHER MATIERS. 
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3.4 	 Puts of Assets to the R eceiver. 
(a) Pu ts Within 90 Davs After the B ank C losing Date. During the ninety (90)..<Jay 

pcriod following the Bank Closing Dale and only during such period (which ninety (90)-<lay 
period may be extended in writing in the sole absolute discretion of .the Receiver), in accordance 
wi.th this Sec.tion 3.4. the Assuming Bank shall be entitled to require the Receiver .to purchase 
any Asse.ttransfcrrcd to the Assuming Bank pursuant to Section 3.1 which is not fully secured by 
Assumed Deposits or deposits ~t other insured depository institutions due to either insufficient 
Assumed Deposi t or deposit co ll~teral or deficient documen tation regarding such collateral ; 
provided with regard to any Loan secured by an Assumed Deposi t, no such purchase may be 
required until any Deposit setoff determination. whether voluntary or involuntary, has been 
made: and at the end of thc thirty (30)-day period following the Bank Closing Date and at that 
time only, in accordance with this Section 3.4. the Assuming 13ank shall be entitled to require the 
Receiver to purchase any remaining ovcrdralltransferrcd to the Assuming Bank pursuant to 
3.1(1) which was not made pursuant to an ovcrdr.1n protection plan or similar extension ofcredit. 

:-iotwithstanding the foregoing. the Assuming Bank shall not have the: right to r.:quire the 
Receiver to purchase any Loan if (i) the Obligor with respect to such Loan is an Acquired 
Subsidiary, or (iiJ the Assuming Bank has: 

( 1\) 	 made any advance in accordance with the terms of a Commitment or 
othenvise with rcspect to such Loan; 

(13) 	 taken any action that increased the amount ora Rclatcd Liability with 
respect to such Loan over the amount ofsuch liability immediately prior to 
tho: time ofsuch action; 

(C) 	 cro.:ated or ~>ennilted to he created any Lien on such Loan which secures 
ondc:btedness for money horrowed or whtch constitutes a conditional sales 
agreement . capital lease or other title retention agreement; 

(D) 	 entered into, agreed to make, grant or permit. or made. granted or 
pem1itted any modification or amendment to, any waiver or extension with 
respect to, or any renewal, refinancing or refunding of. such Loan or 
related Credit Documents or collateral. including, without limitation, any 
act or omission which diminished such collateral; or 

(£) 	 sold, assigned or transferred all or a portion ofsuch Loan to a third party 
(whether with or without recourse). 

The Assuming 13~nk shall transfer all such Loans to the Receiver without recourse, and shall 
indemnify the Receiver against any and all claims ofany Person claiming by, through or under 
the Assuming Bank " 'i th respect to any such Loan, as provtded in Section 12.4. 

(b) Puts Prior to tbe 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 
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Assuming Bank can establ ish is evidenced by I(Jrged or stolen instrumen ts as of the Bank 
Closing Date; provided. that, the Assuming Bank shal l no( 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 to such Asset. The Assuming Bank shall transfer all 
such Assets to the Receiver without recourse. and shall indemnify the Receiver against any and 
all claims of any Person claiming by, through or under the Assuming Bank with respect to any 
such Asset. a.~ provided in Sec-tion 12.4. 

(c) Noti ces to the R eceive r . In tht.: ~.:vent that the Assuming Bank e lects to require 
the Re..:civer to purchase one or more Assets, th~ Assuming Bank shall ddiver to the Receiver a 
notice (;• "Put Notice'') which shall incl ude: 

(i) a list ofall Ass~ts that the Assuming Bank requires the Receiver to purchase; 

(ii) a list ofall Related Liabilities with respect to the Assets identified pursuam to 
( i 1above; and 

(i•i) a statement of the esumated Repurchase Price ofeach Asset idemif1ed 
pursuant to (i) above as of the applicnhlc Put Date. 

Such notice shall be in the form prescribed by the Receiver or such other form to which the 
Receiver sha ll consent. As provided in Section 9.6, the Assuming Bank shall delive r to the 
Receiver such documents. Loan Fi les and such addi tional information relating to the subject 
matter of the Put Notice as the Receiver may request and shall provide to the Receiver full access 
to all other relevant books and records. 

(d) Pu n·b ase hv Receiver. The Receiver shall purchase Loans that are specified in 
the Put Notice and shall assume Related Liabilities with respect to such Loans, and the transfer of 
such Loans and Rdattld Liabilities shall be effective as ora date dctennined by the Receiver. 
which date ~hal l llllt be later than thirty (30) days afier receipt by the Receiver ofthe Loan Files 
with rcspt.:ct to such Loans (the "Put Date"). 

(e) Pu rchase Price 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 ofsuch 
Loan less the Related Liability Amount applicable to such Loan. in each case detennined as of 
the applicable Put Date. If the difference between such R~urchasc Pnce and such Related 
Liability Amount is positive, then the Receiver shall pay to the Assuming Bank the amount of 
such diiTcrence; if the diiTerence between such amounts is negative, then the Assuming Bank 
shall pay to the Receiver the an1ount ofsuch difference. The Assuming Bank or the Receiver, as 
the case may b..:, shall pay the purchase price determined pursuant to this Section 3.4(e) not later 
than the twenti eth (20th) Business Day follow ing the applicable Put Date. together with interest 
on such amount at the Settlement Interest Rate lo r the period from and including such Put Date 
to and including the day preceding the date upon which payment is made. 
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(f) Servicin g. The Assuming Bank shall administer and manage any Asset subject to 
purchase by the Receiver in accordance with usual and prudent banki ng standards and business 
pract ices until such time as such Asset is purchased by the Receiver. 

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

3.5 Assets Not Pur~h ascd by Assuming Ra nk. The Assuming Bank does not 
purchase, acqu ire or assume, or (except as otherwise expressly provided in this Agreement) 
obtain an option to purchase, ac.quire or assume under this Agreement: 

(a) any financial institution bonds, banker's blanket bonds. or publ ic liahi lity, fire. or 
extended coverage insurance policy or any other msurance policy of the Failed Bank, or premium 
refund. unearned premium derived from cancellation, or any proce<.'ds payable with respect to any 
of the lorcgoing; 

(b) any interest, right, ac.ti on. c.laim, or judgment against (i} any otlicer. director, 
employee, accountant, attorney, or any other Person employed or retained by the Failed Bank or 
any Subsidiaty o f the Failed Bank on or prior to the Bank Closing Uate arising out ofany act or 
omtssion of such Person in such capacity, (i i) any underwriter of ll nancial institution 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 rnay be 
related to any loss (exc:lusi,·e ofany loss resulting from such Person's failure to pay on a Loan 
made by the Failt'd 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 
Rank C losing Date, regardless of when any suc h c la im is discovered and regard less ofwhether 
any such claim i~ made with respect to a financial institution bond, banker's blanket bond, or any 
other insurance policy of the Failed Rank in force as of the Bank C losing Date; 

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

(d) legal or equitable interests in tax receivables of the Failed Bank, ifany, includ ing 
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 of tax returns or the payment of taxes; 

(c) Federal Reserve Bank and Federal Horne Loan Bank stoc k, ifany; 

(I) amounts renected 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; 

(g) owned and leased Bank Premises and owned and leased Furniture and Equipment 
artd Fixtures and data processing equipment (including hardware and soflware) located on Bank 
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Premises. i f any; pro~ided. that the A ssum ing Rank 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 Rcxcivcr, in its discretion. detennines may 
contam cnvtronmentally hazardous substances; 

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

(j) any "goodwi ll." as such tenn is defined in the instructions to the report of 
condition prepared by banks examined by the Corpo ration in accordance wi th 12 C.F.R. Secti on 
.104.4. and o ther intangibles; 

(k) any sewrity if, in the discretion of the Receiver, the value ofsuch security either 
cannot be detennined or is determined to be 7ero pursuant to Section 3.2(b). and any security or 
Qualified Financial Contract listed on Schedule J .5(k ), ifany; and 

(I) any criminal restitution or forfeiture urders issued in tavor of the Failed Bank. 

The Assuming Bank only acquires assets and rig hts as provided in this Agreement. The foregoing 
sha ll not he constmed to imply that any particu lar asset or right listed otherwise would have been 
sold or assigned o r that any asset o r rig ht not listed is so ld or assigned. 

3.6 Asset~ F.ssential to Reeeiver . 

(a) The Receiver may refuse to sell to the Assuming Bank, or the Asswtung Bank 
agrees. attht.: request of the Receiver set forth in a written notice to the Assuming Bank, to 
assign. lr.tnsler. com·ey. 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 detenn ined 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 officer, director, or other Person engaging in the affairs of the 
Failed Bank. its Subsidiaries or Affiliates or any re lated entities of any of the lorcgoing; 

(ii) the subject ofany investigation relating to any claim with n.:spectto any item 
described in Section 3.5(a) or (b). or the subject of, or potentially the subject o t: any lega l 
proceed utgs; 

tiii) made to a Person who is an Obligor on a loan owned by th e Recei ,•er or the 
Corporation in its corporate capacity or its capacity as receiver of any instituti on; 

(iv) secu red by collateral which also secures any asset owned by the 
Receiver; or 
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(v) related !0 ruty as~et of the Failed Bank not purchased by the Assuming Bank 
under this Article mor any liabihty of the Failed Bank not as~umed by the Assuming Bank under 
Article II. 

(b) Each such Asset or asset purchased by the Recci vcr shall be purcha!ied at a price 
equal to the R~"Jlurchase Price the reof less the Related Liabihty Amount with respect to any 
Related Liabilities rdated to !iuch Asset or asset, in each case determ ined as of the date of the 
notice provided by the Receiver pursuant to Section 3.6(a). Tite Receiver shall pay the Assuming 
Bank not later than the twentieth (20th) Business Day following receipt of related Credit 
Documents and Loan Files together with interest on such amount at the Settlement Interest Rate 
for the period from and including the date of receipt ofsuch doc-uments to and including the day 
preced ing the day on which payme m is made. T he Assuming Bank agrees to administer and 
manage each such Asset o r asset in accordance with usual and pn•dent banking standards and 
h usiness practices until each such Loan is purchased by the Receiver. Alltrrutsfers with respect to 
Loan!i under this Section 3.6 shall be made as provided in Section 9.6. The Assuming Bank shall 
tran!ifcr all such Assets or assets and Related Liabilities to the Receiver without recourse, and 
shall indemnify the Receiver a);atnst any and all claims ofany Person claiming by. through or 
under the Assuming Bank with rc:.pect to any such Asset or asset. as provided in Sec.tion 12.4. 

ARTICLE IV 

AS SU MPTIO N O F C ERTAIN DUTI ES AN D O BLIGATIONS 


The Assuming Bank agrees with the Receiver and the Corporation as fol lows: 

4. 1 Continuation o r Banking Bus iness. Tite Assuming Bank agrees to provide full 
ser¥ice bankmg in the trade area of the Failed Bank comrnencmg on the lirst banking business 
day (including a Saturday) after Bank Closing and to maintain such presence until it has received 
all necessary reg ulatory approvals to cease providing such banking services in the trade area. At 
the option of the Assum ing Bank, such banking services may be provided at any o r all of the 
Bank Premises, or at o the r premises within such trade area. 

4.2 O m itted . 

4.3 Agreemen t with R espect t o Safe De posit Businrss. Until such time as the 
Corporation shall wind up the affairs of the Assuming Brutk. the Assuming Bank assumes and 
agrees to dt scharge . from and after the Bank Closing Date, in the usual course ofconducting a 
banking business, the duties and obligations or the Failed Bank with respect to all Safe Deposit 
Boxes, ifany, o f the Failed Bank and to maintain all of the necessary fac il ities for the use ofsuch 
boxes by the rente rs the reo f duri ng the period for wh ich such boxes have been re nted and the rent 
therefor paid to the failed Bank, subject to the provisions of the re ntal agreements between the 
Failed Bank and the respective renters of such boxes; provided. thai the .Assuming Bank may 
relocate the Safe Deposit Box es of the Failed Bank to any ollicc of the Assuming Bank located 
in the trade area of the Failed Bank . Fees related to the safe deposit business earned prior to the: 
Bank Clo~mg Date shall be for the bent:fit of the Receiver ~nd fees earned after the Bank Closing 
Da te shall be for the benefit of the Asswning Bank. 
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4.4 Agreement with Respect to Safekeeping Business. Tiu: Receiver transfers, 
conveys and delivers to the Assuming Bank amlthe Assuming Bank accepts all securities and 
other items. if any. held hy the Failed Bank in safekeeping for its customers as of the Bank 
Closing Date. Until such time as the Corporation shall wind up the affairs of the Assuming 
Bank, the Assuming Bank assumes and agrees to honor and d1scharge. from and after the Bank 
Closing Date, the duties and obligations of the Failed Bank w11h I'CSJ><.'Ct to such securities and 
items held in safekeeping. ll1c Assuming Bank shall be entitled to all rig/liS and benefits 
heretofore accrued or hereallcr accruing with respect thereto: provtded. that, fees related to the 
safe keeping business earned prior to the Bank Closing !)ate shall be for the benefit of the 
Receiver and fees earned after the Bank Closing Oate shall be lor the benefit or the Assuming 
Bank. The Assuming Bank shall provide to the Receiver writlcn verification of all assets held by 
the Failed Bank for safekeeping w1 thin sixty (60) days allcr lht: Bank Closing Date. 

4.5 Omitted. 

4.6 Agreement with Respect to Ban k Premises. 

{a) Option to Purchase. Subject to Section 3.5, the Receiver hcrchy grants to the 
Assuming Bank an exclusive option lor the period of ninety ('JO) <lays commencing the day afler 
the Bank Clo~ing Dah: to purchase any or all owned Bank Premises. The Assum ing Bank sha ll 
give wrillen notice to the Receiver with in the option period of its elec tion to purchase or not to 
purchase any o f' the owned Bank Premises. Any purchase of such premises sha ll he e tTective as 
of the Bank Clo~ing Date and such purchase shall he consummated as soon as practi cable 
thereafler, and in no event later than the Settlement Date. 

(b) Option to Lease. The Rec-eiver hereby grants to the Assuming Bank an exclusive 
option for the period of ninety (90) days commencing the day afler the Bank Closing Date to 
cause the Receiver to assign to the Assuming Bank any or all leases for leased Bank Premises, if 
any. which have been continuously occupied by the Assuming Bank from the Bank Closing Date 
to the date it e lects to accept an assignment of the leases with respect thereto to the extent such 
leases can be assigned; provided. that the exercise of this option with respect to any lease mU5t be 
as to all premises or other property subject 10 the lease. If an assignment cannut be made ofany 
such leases. the Receiver may, in its discretion, enter inlo subleases with the Assurmng Bank 
containing the same terms and conditions provided under such existing leases for such leased 
Bank Premises or other property. The Assuming Bank shall give notice to the Receiver within 
the option period ofits election to accept or not to accept an assignment ofany or all leases (or 
enter into subleases or new leases in lieu thereof). The Assunung Bank agro:es to assume all 
leases assigned (or enter into subleases or new leases in lieu therC\>{) pursuant to this Section 4.6. 

(c) Facilitation. The Recei\'er agrees to facilitate the assumption. assignment or 
sublease of leases or the negotiation ofnew leases by the Assummg Bank: provided, that neither 
the Receiver nor the Corporation shall be obligated to engage in litigation, make payments to the 
Assuming Bank or to any third party in connection with facilitating any such asswnption, 
assignment, sublease or negotiation or commit to any other obligations to third parties. 
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(d) Occupancy. The Assuming Bank shall give the: R<:cctvcr Jit\een (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. 

(c) Occupuncy Costs. 

(i) The Assuming Bank agrees to pay to the Receiver, or to appropriate third 
parties at the direction of the Receiver. during and tor the period ofany occupancy by it or{x) 

owned Bank Premises the m:trket rental value and all operating costs, and (y) leased Bank 
Premises. all operating costs "ith respect thereto and to comply with all relevanttemJs of 
applicable leases entered into by the Failed Bank. including without lim11a11onthe timely 
pa~ment of all rent . Operdtmg costs include, without linHtahon all taxes. fees, charges. utilities. 
insurance and assessments. to the extent not included in the rental value or rent. If the Assuming 
Bank elect; to purchase any owned Bank Premises in accordance woth Section 4.6(a), the amoomt 
of any rent paid (and taxes paid to the Receiver which have not been paid to the taxong amhonty 
and for which rhc A~sumong Bank assumes liability) by the: Assuming Bank with respect thereto 
shall be applied as an off.~et against the purchase price thereof. 

(ii) The Assuming Bank agrees during the period ofoccup;mcy by it ofowned or 
leased Bank Premises. to pay to the Receiver rent for the use ofall owned or leased Fumiturc and 
Equopmcnt and all owned or leased Fixtures located on such Bank Premises for the period of 
such occupancy. Rclll for such property owned by the Failed Bank shall be the m:trket rental 
value thereof. as dctcnnincd by the Receiver within sixty (60) days after the Dank C losing Date. 
Rent for s uch h:ased propeny shall be an amount equal to any and all rent and other amounts 
which the Receiver mcurs or accrues as an obligation or is obligated to pay for such period of 
occupancy pursuant 10 all leases and conrracts with respect to such property. If the Assuming 
Bank purchases any owned Fumiture and Equipment or owned Foxrures in accordance with 
Section 4.6(0 or 4.6{h). the amount ofany rents paid by the Assuming Bank with respect thereto 
shall be applied as an oiT~t against the purchase price thereol: 

it) Certain Recjuirt-mtnts as to Furniture, Equipmen t and Fixtures. If the 
Assuming Dank purchases owned Bank Premises or accepts an assignment of the lease (or enters 
into a sublease or a new l~se in lieu thereol) for leased Bank Premises as provided in Section 
4.6(a) or 4.6(b), or if the Assuming Bank does not exercise such option but within twelve ( 12) 
months following the:: Bank C los ing Date obtains the right to occupy suc h prem ises (whether by 
assignment, 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 C losing Date, purchase 
!Tom the Receiver all Furniture and Equipment and Fixtures owned by the Fai led Bank and 
located thereon as of the ~ank Closing Date, (ii) accept an assignment or a sub lease of the leases 
or negotiate new l~ses for all Furniture and Equipment and Fixtures leased by the Failed Bank 
and located thereon. and (iir) of applicab le, accept an assignment o r a sublease ofany ground 
lease or negotiate a nc"' ground lease with respect to any land on which such Bank Premises are 
located; provided. that the Receiver shall not have disposed ofsuch Furniture and Equipment and 
Fixtures or repudiated Ihe leases specified in clause (ii) or (iii). 
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(g) Vacatine Premises. 

(i) If the Assuming Bank elects not to purchase any owned Bank Premises, the 
notice of such election in accordance with SeGt1on 4.6(a) shall specify the date upon which the 
Assuming Bank's occupancy of such prem1ses ~hall h!mlinatc, which date shall not be later than 
ninety (90) days a Ocr the date of the Assummg 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 condition as at the Bank 
Closing Date. normal wear and tear excepted. By occupying any such premises afler the 
expiration ofsuc h ninety (90)-day period. the Assuming Bank shall, at the Receiver's o ption, (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 
re.1uired to purchase all Funtiture and Equipment and Fixtures owned by the Failed Bank and 
located on such premises as of the Bank Closing Date. 

(ii) If the Assuming Hank elects not to accept an assignment of the lease or 
suble~se any leased Bank Premises. the notice ofsuch election in accordance with Section 4.6(b) 
shall spec ify the date upon which the Assum ing Bank's occupancy of such leased Bank Premises 
shall te1111inllte . which date shall not be later than the date which is one hundred eighty (ISO) days 
aflcr the 13altk Closing Date. Upon vacating ~uc.h prem ises, the Assuming Bank shall rel inq uish 
and release to the Receiver such premises and the Fixtures and the Furniture and Equipment 
located thereon in the same condit ion as at the Bank Closing Date, nonna l wear and tear 
excepted. By fail ing to provide notice of its intention to vacate such premises prior to the 
expiration of the option period specified in Section 4.6(b), o r by oc.:upyu1g such premises after 
the one huudred e1ghty ( 180)-day period specified above in this pardgraph (1i), the Assuming 
Bank shall, at the Receiver's o ption, (x) be deemed to have assumed all leases, ob ligations and 
liabilities with respect to such prem ises (including any ground lease with respect to the land on 
which premi ses arc located). and leased Furniture and Equipment and leased Fixtures located 
thereon in accordance w ith this Section 4.6 (unless the Receiver previou~ly repudiated any such 
lease), and (y) be req uired to purchase al l Furn iture and Eq uipment and Fixtures owned by the 
Failed Bank and located on such premises as of the Bank Closing Date. 

(h) Furniture and Equipment and Certain Otber E.guipmen L. The Receiver 
hereby gr.m ts to the Assuming Bank an option to purchase, effective as of' the date of the Battk 
Closing Date. all Furniture and Equipment or any telecommunications. data processing 
equipment (including hardware and software) and check processing and sim1lar o perating 
equipment owned by the Failed Bank and located at any owned or leased Bank Premises that the 
Assuming Bank elects to vacate or which it could have, but did not occ up y, pursuant to this 
Section 4.6; provided. that, the Assuming Dank shall give the Receiver no tice of its election to 
purchase such property at the time it gives notice of its intention to vacate such Bank Premises or 
within ten ( I 0) days aller the Bank Closing Date for Bank Premises it could have, but did not, 
occupy. 
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4.7 Agreement with R espect to l. ca~cd Oat a Proccssine Equipmt>nt . 

(a) The Receivo.:r hereby grants to the Assuming Bank an exclusive option for the 
period or ninety (90) days commencing the day afto.:r tho.: Bank Closing Date to accept an 
assignment from the Rcco.:iver ol' any or alll.)ata Processing Leases to the extent that such Data 
Processing Leases can be assigru:d. 

(b) The Assuming Bank shall (i) gi,·e written notice to the Receiver within the option 
period speci lied in Section 4. 7(a) of its intent to accept an assignment or sublease ofany or all 
Data Processing Leases and promptly accept an assignment or sublease ofsuch Data Processing 
Leases. and (ii) give written notice to the appropriate lcssor(s) that it has accepted an assigruuent 
or sublease of any such Data Processing Leases . 

(c 1 fhe Receiver agrees to facilitate the assignment or sublease of Data Processing 
Leas.::s 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 negotiation. 

(d) The Assuming Bank agrees. during its period ofuse ofany propeny subject to a 
Data Processing Lease. to pay to the Receiver or to appropriate third patties at the direction of the 
Receiver all operating costs with respect thereto and to comply with all relevant terms of the 
app licable l.)ata Processing Leases entered into by the railed Bank, including without limitation 
the timely payment of all rent, taxes, fees, charges, utiliti es. insurance and assessments. 

(e) The Assuming Bank shall, not later than li fly (50) 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 Lcusc, in the same c.ondition as at the Bank Closing Date, nom1al wear 
and tear excepted. or (ii) accept an assignment or u sublease thereof or negotiate a new lease or 
license ab'Teemcnt undcr this Section 4.7. 

4.8 Agree ment wi th R es pec t t o Ce r tain Existin g A greements. 

(a) Subjet:t to the provisions ofSection 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 ninety (90) days aller the Bank Closing Date, the Assuming Bank shall give the Receiver 
written notice specifying whether it elects to assume or not to assume each such agreement. 
Except as may be otherwise provtdcd in this Article IV, the Assuming Bank agrees to comply 
with the terms ofeach such agrcemem for a period commencing on the day after the Bank 
Closing Date and ending on: (i) tn the case of an agreement that provides for the rendering of 
services by the Failed Bank, the date wh1ch is ninety (90) days after the Bank Closing Date. and 
(ii) in the case ofan agreement that provtdcs for the n:ndcring of services to the Failed Bank. the 
date which is thirty (30} days <tt\cr the Assuming Bank has !,'lven notice to Lhe Receiver ofits 
election not to assume such agreement; provided. that the Receiver can reasonably make such 
service agreements av:ulablc to the Assum111g Bank . The Assuming Bank shaH be deemed by the 
Receiver not to have assumed agreements for which no notification is timely given. The 
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Receiver agrees to assign, transfer. convey, and deliver to the Assurmng Bank all right, title and 
interest of the Receiver, ifany, in and to agreements the Assumin~ Bank assumes hereunder. In 
the event the Assuming Bank elects not to accept an assignment of any lease (or sub lease) o r 
negotiate a new lease for leased Hank Premises unde r Section 4.6 and does not o therwise occupy 
such pre mises. the provisio ns of th is Scction4.S(a) shall no t apply to service agreeme nts rela ted 
to suc h premises. The Assum iJtg Hank agrees. during the peri od it has the use o r be nefit of any 
suc h ag reement, promptly to pay to the Receiver or to appropriate third parties a t the direction of 
the Receiver all operating costs with respect there to and to comply with all re le va nt tc nns o f suc.h 
agreement. 

(b) The provisions o f Sec ti o n 4.8(a) shall not a pply to (i) agreements pursuant to 
whic.h the Failed Bank provi des mortgage servici ng for o thers or mortgage servicing is provided 
to the Failed Bank by others, (i i) atrreements that a re subject to Sections 4. 1 through 4.7 and any 
insuran~c policy or bond referred to in Section 3.5(a) or other agreement sp<.--calied in Section 3.5, 
and (iii) consulting. management or employment agreements. ifany, between the Failed Bank 
and its employce.s or other Persons. Except as otherwise expressly set fonh elsewh<.'TC in this 
A~rccrnent. the Assuming Bank does not assume any liabilities or acqu1re any rights unde r any of 
the agreeme nts describt:d in this S~JCtion 4.8(b'J. 

4.9 Informational T ux Re porting. Until such time as the CorporJtion shall wind up 
the affairs of the Assuming Bank, the Assum ing Bank agrees to perform all obligations of the 
Failed Bank w ith respect to Fede ral and State income tax informational re po rting re lated to 
(i) the Assets and the Liah ilities Assumed, (ii) deposit accounts that we re closed and loans that 
we re paid off o r collat e ral obtai ned with respect thereto prior to the Bank Closing Date, (iii) 
miscell aneous payme nts made to vendo rs of the Failed Bank. and (iv) any o ther asset o r liability 
of the Fa iled B ank. inc luding, wi thout limi ta tio n, loans no t purchased and Deposi ts not assumed 
by the Assuming Bank. as may be requ ired by the Receiver. 

4.10 l nsura n te. The Assuming Bank agrees to obtain insurance covero~ge eiTective 
from and after the Bank Closing Date, including public liability, fire and extended coverage 
insurance acc.cptable to the Receiver with respect to owned or leased Bank Premises that it 
occupies. and all o wned or leased Furniture and Equipme nt and Fixtures and leased data 
processing equipme nt (includ ing hardware and software) located thereon, in the event suc h 
insurance coverage is not a lready in Io ree.: a nd efTect with respect to the Assu ming Ra nk as the 
insured as of the Bank Closing Date. All such insurance shall, where appropriate (as de tem1ined 
by the Receiver), name the Recei ve r as an addi ti onal insured. 

4 .11 S e r vicl.'s for Receh·er and Corporation. For the period commencing on the day 
following Bank Closing and ending on the o ne hundred eightie th (I 80th ) day thereaft.:r. the 
Assuming Bank agrees to provide to the Receiver and the Corporation, wi thout charge, adeq uate 
a nd su it able ollice space (includi ng parking facilities and vault space), furniture , equ ipment 
(including photocopying and tdccopying machines), email accounts, network access and 
technology resources (such as shared drive) and utilities (including loca l telephone se~vice and 
fax machines) at the Bank Premises occupied by the Assuming B ank for their use in the 
clischarge of their respecu ve functions with respect to the Failed Bank. In the event the Receiver 
and the Corpo ration detennine that the space provided is inadequate o r unsuitahle, the Receiver 
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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 hills and invoices on behalfof the Receiver and Corporation 
as the Receiver or Corporation may d irect for the period beginning on the date of Bank Closing 
and ending on Sclllcment [)ate. Assuming Bank shall submit it requests for reimbursement of 
such expenditures pursuant to Article Vill of this Agreement. 

4.12 Omitted. 

4.13 Omitted. 

4. I 4 Omitted. 

4. I 5 Ae ree me nt with Respect to E x penses. Notwithstanding anything to the contrary 
in this Agreement, for the period ofninety (90) days commencing the day after Bank C losing (the 
"free Re nt Period"). the Receiver agrees to pay the overhead expenses, as determined by the 
Receiver. t'or owned and leased Bank Premises, which includes all taxes. lease payments (real 
and fM Furni ture 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 for providing its own insurance covering its occupancy of any Bank Premises 
including. without any limitation, that required by Sect ion 4. 10 hereof. Furthermore, the cost 
associated with any Assuming Bank employees shall not be included in any calculat ion of 
overhead expenses. At the conclusion of the Free Rent Period. this Section 4.15 shall have no 
further force o r e::llect. 

4.16 Agreement with Respect to Accounting and Data Processing Services. The 
Receiver shall pay all nom1al accounting and data processing related expenses and provide these 

services to the Assuming Bank. Unti l such time as the Corpomtion shall wind up the affairs of 
the Assuming Bank. the Assuming Bank agrees to pay the Receiver $6.00 per non ·.:ero balance 
deposi t and loan account per month for each account that is on the system as of the last business 
day of the month up to anti including the date the Assuming Bank affairs arc wound up. The 
services and reports will be consistent with those provided by the Faile<.! Bank prior to failure. 
The following expenses arc not part of tho:: nonnal costs and shall be the Assuming Bank's sole 
responsibility 

(a) 	Special or addi tional projects that the Assuming Bank re<.Jucsts. 

(b) 	Expenses related to the conversion ofdata from the failed bank's system to another 
system. 

The Receiver may assign its responsibilities for Accounting and data processing. 

ARTICLE V 
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DUTIES \\'ITH RES PECT TO DE POS ITORS OF THE FAILED BANK 

5.1 Pa r ment of Checks, Dra fl s and Orders. Subject to Section 9.5, the Assuming 
Bank agrees to pay all properly drawn checks, drafh and withdrawal orders ofdepositors of the 
Failed Bank presented for payment. whether drawn on the check or draft fom1s 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 pem1it the payment thereof. and 111 all <.>thcr respects to discharge, in the usual course 
ofconducting a banking business. the dutoes and obligations of the Failed Bank with respect to 
the Deposit balances due and owing tO the \lepositors ofthe Faoled Bank assumed by the 
Assuming Bank under this Agreement. 

5.2 Certain Agreements Related to Deposits. Subject to Section 2.2, the Assuming 
Bank agrees to honor the term s and cond itions of any written escrow or mortgage servicing 
agreement or other similar agreemen t relatin g t<.> a Deposit liability assumed hy the Assuming 
Bank pursuant to this Agreement. 

5.3 Notice to Depos itors. 

(a) Within seven (7) days after the Oank Closing Date, the Msum ing Bartk shall give 
(i) notice to depositors of the Failed Bank of its assumption of the Deposit liabilities of the Fai led 
Bank, and (ii) any notice required under Section 2.2 , by mai ling to each such depositor a notice 
with respect to such assumption and by advertising in a newspaper ofgeneral circulation in the 
county or counties in which the Failed Bartk was located. The Assuming Bank agrees that it will 
obtain prior approval ofall such notices and advcn iscmcn ts from counsellor the Receover 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 maoltu depositors of the Failed Bank 
concerning the procedures to claim their deposots. which notice shall be provided to the 
Assuming Bank by the Receiver or the Corporation . Such notocc shall be included with the notice 
to depositors to be mailed by the Assumong Bank pursuant to Section 5.3(a). 

(c) If the Assuming Bank proposes to charge fees different from those charged by the 
Failed Bank before it establishes new deposit account relationships with the depositors of the 
Failed Bank, the As suming Bank shall give notice by mail of such changed fees to such 
depositors. 



ARTICLE VI 

RECORDS 


6.1 Transfer of Records. 

(a) In accordance with Section 3.1, the Receivt:r assigns. tr.msfers. conveys and 
delivers to the Assuming Bank the following Records pertaining to the Deposit liabilities of the: 
Failed Bank assumed by the Assummg Bank under this At,'reement, except as provided an 
Section 6.4: 

(i) signature cards. orders. contracts between the Failed Bank and its depositors 
and Records ofsi milar charm:ter; 

(ii) passhooks of depositors held by the Failed Oank, deposit sl ips. cancelled 
checks and withdrawal orders representing charges to accounts ofdepositors; 

and the followang Records pertainmg to the Assets: 

(iii) records ofdeposit balances carried with other banks, bank.:rs or trust 
companacs: 

(iv) omitt.:d; 

(v) omitted; 

(vi) signature cards, agreements and records pertaming to Safe Deposit Boxes. if 
any: and 

(vii) omitted. 

(b) Omitted. 

6.2 Oeliverv of Assi~:ncd Records. Tht: Rccciver shall deliver to the Assuming Bank 
all Records described in (i) Section 6. l(a) as soon as practicable on or after the date of this 
Agreement, and (ii) Section 6.l(b) as soon as practicable allcr making any assignment described 
therein. 

6.3 Preservat.ioo of Records. The Assuming Bank agrees that it will preserve and 
maintain for the joint benefit of the Receiver, the Corporation and the Assuming Bank, all 
Records o f which it has custody for such period as ei ther the Receiver or the Corporation in its 
discretion may require, until directed otherwise, in writ ing, by the Receiver or Corporation. The 
Assuming Bank shall have the primary responsibility to respond to subpoenas, discovery 
requests, and other similar official inquiries with respect to the Records ofwhich it has custody. 

6.4 Access to Records; Copies. The Assuming Bank agrees to permit the Receaver 
and the Corporation access to all Records nfwhich the Assuming Bank has custody, and to use, 
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inspect. make extracts from or request copies ofany such Records in the manner and to the 
extent requested, and to duplicate. in the di~retion ofthe Receiver or the Corporation. any 
Rcx:ord in the ronn of microfilm or micro liche pertaining to Deposit account relationships; 
(l.rovided, that in the event that the failed Bank maintained one or more duplicate copies of sm;h 
microfi lm o r microfiche Records, the Assumi ng. Bank hereby assigns, trans fers , and conveys to 
the C'orpor.ttion one such duplicate copy ofeach such Record wi thout cost to the Corporation, 
and agrees to deliver to the Corporatio n all Records assigned and tnmsferred to the Corporation 
undcr this Arti cle VI as soo n a.~ practicable on or a tier the date of this Agreement. The party 
requesting a copy orany Record ~hall bea r the cost (based on standard accepted indu stry charge~ 
to the extent applicable. as determined by the Receiver) for providi ng such dupli cate Records. A 
copy ofeach Record requested shall be provtded as soon as practicable by the pany having 
custody tltcrcof. 

ARTICLE VII 
PAYMENTS 

On the Pa)ment Date, the Corporation will pay to the Assuming Bank the Initial 
Payment, toget her with interest o n such amount (if the Payment Date is not the day following the 
day of the Bank Closi ng Date) from and including the day followi ng the Hank Closing Date to 
anti including th<.: day preceding the Payment Date at the Settlement Interest Rate. Before the 
Assuming Bank is tem1 inatcd p ursuant to 12 U.S.C. 1821 (n)(l 0), the Corporation may provide 
further funds to the Assuming Bank pursuan t to 12 U.S.C . 1823(c). Upon the winding up and 
termination of the Assum ing Bank, any remaining assets or liabilities of the Assuming Bank shall 
be translerred to the Corporat ion. 

ARTICLE VIII 
ADJliST !\tENTS 

8.1 Pro Forma State ment. It is understood that the determination of the Initial Payment 
is based on the Receiver's best esti mate of the Liabilities Assumed and the Assets at the Rank 
Closing Date. The Receiver. as soon as practicable aficr the Bank Closing Date, in accordance 
with the best in formation then available, shall provide to the Assummg Bank a pro forma 
statement reflecting any adjustments ofsuch liabi lities and assets as may he necessary. Such pro 
fom1a statement shall take into account, to the extent possible, (i) liabili ties and assets of a nature 
similar to those contemplated by Sewon 2.1 or Section J.l, respectively, which at the Bank 
Closing Date were carried in the Fai led Bank's suspense accounts, (ii) accmals 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 Fai led B<tnk in the normal course ofns operations, and (iii) adjustments to 
dctem1ine the Book Val ue of any investment in an Acquired Subsidiary and related accounts on 
the "bank only" (unconsol idated) balance sheet of the Failed Bank based on the equ ity method of 
accounting., whether or not the Failed Bank used the equity method ofaccount in~ lor investments 
in subsidiaries. except that the resuhing amount cam1ot be less than the Acquired Subsidiary's 
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recorded equity as of the Bank Closing Date as reflected on the Accounting Records of the 
Acquired Substdiary. Ally Loan purchased by the Asswning Rank pursuant to Section 3.1 which 
the Failed Bank charged offshall be deemed not to be charged ofT for the purposes of the pro 
forma statement, and the purchase price shall be determined pursuant to Section 3.2. 

8.2 Correction of Errors and Omissions; Other Liabilities. 

(a) In the event any bookkeeping omi~sions or errors are discovered in pr~-paring any 
pro lom1a statemen t or in completing the transfers and ~umptions contemplated hereby, the 
parties hereto agree to correct such errors and om issions. it being understood that, as far as 
practicabh:, all adjustments wi II be made consistent with the judgments, methods, policies or 
accounting principles utilized by the Fai led Bank in preparing and maintaining Accounting 
Records, except that adjustments made pursuant to this Scctilln 8.2(a) an~ not intended to bring 
the Accounting R.:cords of the Failed Hank into accordance with generally accepted accounting 
pnnci~>lcs. 

(b) If the Receiver di~covers at any time subsequent to the date of this Agreement that 
any claim ex ists against the !'ailed Bank which is ofsuch a nature that it would have hccn 
inc luded in the liabilities assumed under Article II had the existence orsuch claim or the lacts 
giving rise thereto been kJIO'wn as of the Dank C losing Date, the Receiver may, in its 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 Bank pursuant to Sectton 8.1 as may 
be necessary. 

8.3 Payments . The Receiver agrees to cause to be paid to the 1\ssummg Bank. or the 
Assuming Bank agrees to pay to the Receiver. as the case may be, on the Settlement Date. a 
p3)>1JJent in an ;unount whic h reflects net adjustments (including any costs, expenses and fees 
associated with dctermin;Itions of value as provided in this Agreement) made pursuant to Section 
8. I or Section 8.2, plus interest as provided in Section 8 .4. The Receiver and the Assuming Bank 
agree to effect on the ScHkment Date any furthc::r transfer ofassets to or assumption of liabilities 
or claims by the Assuming Bank as may be necessary in accordance with Section 8.1 or Section 
8.2. 

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

8.5 S ubsequ e nt Adjustmen ts. In the event that the Assuming Rank 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 
provtded in Section 8.4. 

.,.,
MOOuk j - I'&A "''I.."' Supplem<:r~t.a! (h·~ - P& A 'll.VER TOS UANK. I< A 
Vcrnoo 1Ol -· J\ rtAI'oil/\. (;t.-Q IHiiA 



ARTIC L E IX 

COI'IlT~UING COOPE RATION 


9.1 Gene ral 1\1atter s. The part ies h ereto agree that they will, in good faith and with 
their best eiTorts, eOOJX.'l'ate with each other to carry out the transactions contemplated by this 
Agreement and to ell'ect the purposes hereof. 

9.2 Addit ional T itl e Docu ments. The Recei ver, the Corporation and the Assuming 
Bank each agree, at any time, and fi·om time to time, upon the reques t ofany party hereto, to 
execute and deliver such additionaltriStruments and documents ofconveyance as shall be 
reasonably necessary to vest in the appropriate party its full legal or equitable title in and to the 
property transferred pursuant to t11is Agreement o r 10 be transferred in accordance herewith. The 
Assuming Bank shall prepare such instruments and documents ofconveyance (in fonn and 
substance satisfactory to the Recei ver) as s hall be m:c.cssary to vest title to the Assets in the 
Assuming Bank. The Assuming Bank shall be responsib le for recording s uch instruments and 
documents ofconveyance at its ow11 expense. 

9.3 Claims and Suits. 

(a) The Rece1ver shall have the right. in its discretion, to (i) defend o r settle any claim 
or suit against tht Assuming Bank with respect to which the Receiver has indemnified the 
Assuming Bank in the same manner and to tbe same e xtent as provrded in Anicle XII, an d (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 ari sing out ofor related to this 
Agreement, or which existed against the Failed Bank on or before the Bank C losing Date. The 
exercise by the Rccci\'er ofany rights under this Section 9.3(a) shall not release the Assuming 
Bank with respect to any of its obligations under this Agreement. 

(b) In the event aJlY action at law or in equity shall be instituted by any Person against 
the Receiver and the Corporation as codcftmdant.s 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 with the Corporation in a petition to remove the action to the 
United States Dist rict Court for the proper district. !'he Receiver agrees to institu te, with or 
withou t 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 aCllon shall be 
given hy the Corporation to the Receiver. 

9.4 Payment of Oeposit.s. !nthe event any depositor does not accept the obligation 
of the Assuming Bank to pny any Depositliubility of the Failed Bank assmned by the Assuming 
Bank p ursuant 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 
fund!' suf1icienl to pay such claim in an amount not in excess of the Oeposit liability reflected on 
the books of the Assuming Bank at the time such c laim is made. Upon pa}ment hy the Assuming 
Dank to the Receiver of such amount. the Assuming Bank shall be discharged from any further 
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obligmion under this Agrecmem to pay to any such depositor the amount ofsuch Deposit liab ility 
paid to the Recei vcr. 

9.5 Withheld Pay me nts. At any lim~. the Recei ver or the Corporatio n may, in its 
discretion. detennine that all or any port ion o l':my deposit balance assumed by the Assuming 
Bank pursuant to this Agreement does not constitute a "Deposit" (or otherwise, in its disc retion, 
determine that it IS the best interest o f the Receiver or Corporation to withho ld all or any portion 
oran~· deposit). and may din:ct the Assuming Bank to wi thhold payment ofall or any portion of 
any ~uch deposit balance. Upon such direction, the As~uming Bank agrees to hold such depos it 
and not to make any payrnem ofs uch deposit balance to or on behalfof tlte depositor. or to itself, 
whether by way of transfur, set-off. or otherwise. rhe Assuming Bank agrt:eS to maintain the 
"withheld payment" status ofany such deposit ba lance until directed in writing by the Receiver 
or the Corporation as to its dispositio n. At the direction of the Receiver or the Corporation. the 
Assumi ng Bank s hall return all or any portion ofsuch deposit balance to the Rcc.:ive r or the 
Corporal io n, as appropnate, and thereupon the Assuming Bank s hall be discharged from any 
funher liability to $UCh <.lcpositor with respect to s uch re turned deposn balance. Jfsuch deposi t 
balance has been paid to the deposi tor prior to a demand lor return by the Corporation or the 
Receiver, and payment ofsuch d~posit balance had not been pre1•iously withheld pursuant to this 
Sect io n, the Assum ing Dank shall not be obl igated to return such deposit balance to the Receiver 
or the Corporation. The Assum ing Dank shall be obligated to reimburse the C'orpor.llion or the 
Receiver, as the case may be, for the amoun t ofany deposit balance o r portion th<.Teofpaid by the 
Assumi ng Dank in contravention of any previous d irection to w it hhold payment ofsuch deposit 
balance or retn m such deposit balance the payment ofwhic h w~s withheld p ursuant to this 
Section. 

9.6 Proceedings with Respect to Certain Assets an d Liabilit ies. 

(a) In connection with any investigation, proceeding or other matter with respect to 
any asset or liabili ty of the Failed Bank retained b)' the Receiver, or any asset of the Failed Bank 
acquire<.] by the Receiver pursuant to this Agreement. the Assuming Bank shall cooperate to the 
extent ICasonably required by the Receiver. 

(b) In addition to its obligations under Section 6. 4, the Ass uming Bank shall provide 
representatives of the Receiver access at reaso nable times and locations without other limitation 
or 4ualifica tion to (i) its directors, officers, employees and agents and those of' the Acquired 
Subsidiaries. and (ii) its books and records. the books and records of the Acquired Subsid iaries 
and all Loan Files, and copies thereof. Copies of books, records and Loan f iles shall be provided 
by the Assumi ng Bank as reques ted by the R eceiver and the costs ofduplication thereofshall he 
borne by the Rccei ver. 

(c) Not later than ten (I 0} days after the Put Notice pursuant to Section 3.4 or the date 
of the notice of transfer ofany Loan by tht: Assuming Dank to the Receiver pursuant to Section 
3.6 . the Assunung Bank shall delive r to the Receiver such documents with respect to such Loan 
as the Receiver may request, including without li mitatio n the following: (i ) all re lated Credit 
Documents (other than certificates. notices and other anc illary documents}, (ii ) a certilicatc 
setting forth the principal amount on the date of the transfer and the amount o f interest, fees and 
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other charges then accrued and unpaid the reon, and any restri ctions on transfer to which any such 
Loan is subject. and (iit) all Loan Files. and all documents. micro fiche, microfilm and computer 
records (including but not limited to magnetic tape. <lise storage, card fomts and printed copy) 
maintained by, owned by, or in the possession of the: Assumi ng Bank or any Affiliate of the 
Assuming Bank relating to the transferred Loan . 

9. 7 Informat ion . The Assuming Bank promptly shall provide to the Corporation 
such o ther in fonnation, includmg financ ial statem.:nts and computations. relating to the 
perfonnance of the provisions of this Agreement as the Corpo ration or the Receiver may rei.Juest 
from time to time. and. at the reques t of the Receiver. mak e available employees of the Failed 
Bank emp loyed or retained by the Assumi ng Hank to assist in prepardtion ofthe pro fonna 
statement pursuant to Section 8.1. 

A RTI C LE X 

CON DITION PREC EDENT 


The obhgations of the parties to this A~;rc:emcnt arc subject to the Receiver an<! the 
Corporation having rcceiv.:<l at or before the Bank Closing Date evidence reason~bly satisfactory 
to each ofany necessary approval. waiver, or other action by any govern mental authority, the 
board ofdirectors of the Assuming Bank. o r other third party, with respect to tht s Agreement and 
the transactions con tem plated hereby, the do~ing ofthe Failed Hank and the appointment of the 
Receiver, the chanering of the Assuming Bank. and any agreements, documents. matters or 
proceedings contemplated hereby or thereby. 

ARTICLE XI 

REPRES ENT ATIO NS AND WARR.<\NTIES OF THE ASSUM ING BA NK 


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

(a) Corporate F:xist ence and Au th o r ity. The Assuming Bank (i) is dul y organi.-:ed, 
val idly ex isting and in good stand ing under the Jaws of its Chartering Authority and has tltll 
po,ver and authority to 0\\'11 and operate its pro pentes and to conduct its business as now 
conducted by it. and (ii) has full power and authonty to execute and del iver this Agreement and 
to perform its obligations hereu nder. The Assummg Bank has taken all necessary wrporate 
action to authorize the execution, delivery and perfonnance of th is Agreement and the 
performance of the transactions contemplated hereby. 

(b) Third Party Consents. No governmental authority or other third party consents 
(incl udin g but not limited to approvals, licenses, registrations or declarations) are required in 
connection with the execution, delivery or performance by the Assuming Bank of this 
Agreement, other than such consents as have been du ly obtained and are in full force and effect. 

(c) Execution and Enfo rceabi lity. This Agreement has been duly executed and 
delivered hy the Assuming Bank and when this Agreement has been duly au thorized, executed 
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and delivered by th.: Corporation and the Re<:eivcr, this Agreement will constitute the legal, valid 
and binding obligation of the Assuming Bank. enforceable in accordance with its terms. 

(d) Complianc.-t> with Law . 

(i) Neither the Assuming Bank nor any of it~ Subsidiaries is in violation of any 
statute, regulation , order, decision. judgment or decree of. or any restriction imposed by, the 
United States ofAmerica, 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 Sub>tdiaries or any assets ofany such Person, or any foreign govcmm~nt or agency 
thereof having such jurisdiction, with respect to the conduct of the business of the Assuming 
Bank o r of any ofits Subsidiaries, or the ownership of the propenic.:s of the Assuming Bank or 
any of its Subsidiaries, which, either individually or in the aggregate with all other such 
violations, would materially and adversely anect the business. operations or condition (financial 
or otherwise) of the Assuming Bank or the ability oftlu: Assuming Bank to perform, satisfy or 
observe any obligation or condition under this :\grcem~nt. 

(it) Neither the cxt'Cution and dcli,·ery nor the performance by the Assuming Bank of 
this Agre.:mcnt will resu lt 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 
govenunental authority. 

e) Rt>prese otations R e main True. The Assuming Bank represents and warrants 
that it has cxecut~'() and delivered to the Corporation a Purchaser Eligibility Cert ification 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 trJnsactions 
contemplated hereby, including, but not limited to, the Purchaser Eligibil ity Cenifieation and 
Confidentiality Agreement (which are aflirmcd and ratilied hereby) are and remain true and 
correct in all material respects and do not fail to state any fact required to make the information 
contained therein not misleading. 

ARTIC L E XII 

INDEMNIFICATION 


12. 1 I nd e mnification of l ndemnitees. From and after the Bank Closin!!: 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 to indemnify and hold harmless the 
lndemnitees against any and all costs, losses, liabilities, expenses (including attorneys' fees) 
incurred prior to the assumption ofdefense by the Receiver pursuant to pard!ITaph (d) ofSection 
12.2, judgments, fines and amounts paid in settlement actually and reaso nably incurred in 
connection with claims against any Indemnitee based on liabilities of the Failed Bank that are not 
assumed by the Assuming Bank pursuant to thi s Agreement or subsequent to the execution 
hereofby the Assuming Bank or any Subsidiary or Affiliate of the Assuming Rank for which 
indemnification is provided hereunder in (a) of this Section 12.1, subject to cenain exclusions as 
provided in (b) of this Section 12.1 : 
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ia) 

(I) claims nascd on the rights of any shareholder o r former shareholder as such of 
(x) the Failed Bank. or (yl any Subsidiary or Alliliatc of the Failed llank; 

(2) claims based on the rights ofany .:r<XIitor as such of the Faii<XI Bank, or any 
creditor as such ofany director, officer. employee or agent ofthe Failed Bank, with respect to 
any indebtedness or other obligation of the Failed Bank arising ptior to the Bank Closing Date; 

(.1) claims based on the rights of any present or fom1er director. officer, employee 
or agem as such orth.: Failed Bank or ofany Subsidiary or Alliliate of the Failed Bank; 

{4) claims based on any action or inaction prior to the Rank C losing Date of the 
Failed Bank. its diroctors, officers, employees or agents as :;uch, or any S ubsidiary or Alli liatc of 
the FatleJ Bank. or the directors. offic<trs, employees or agents as such of such Subsidiary or 
Alliliatc; 

{.5) cla1ms based on any malfeasance, misfeasance or nonleasance of the Failed 
Rank. 1ls directors. ol1icers, emp loyees or agents with respect to the trust business of the Failed 
Rank, ifany; 

(6) claims based on any failure or alleged fai lure (not in violation of law) by the 
Assuming Bank to continue to pc:rfom1 any service or activity previously performed by the failed 
Bank which the Assuming llank is not requi red to perform pursuant tO this Agrec:m~nt or which 
arise under any contract to wh ich the Fai led 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 
Subsid iary or Affiliate of the Assuming llank has assumed subsequent to the execution hereof; 

(7) clnims arising from any ac.tion or inaction ofany Indemnitee. including for 
purposes oftlus Section 12.l(a)i7) the former officers or employees of the Failed llank or ofany 
Subsidiary or Affiliate of the Failed Bank that is taken upon the specific written direction of the 
Corporation or the Receiver, other than any action or inaction taken 10 a manner constituting had 
faith, gross negligence or w illful misconduct; and 

(8) claims hased on the rights ofany deposi tor of the Failed Bank whose deposit 
has been accorded "withheld payment" status and/or returned to the Receiver or Corporation in 
accordance wuh 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) orovideQ. that, with respect to this Agreement, except for paragraphs (7) and (8) 
of Section 12. 1 (a). no indemnification will be provided under this Agreement for any: 

(I) Judgment or tine against, or any amount paid in sett lement (without the 
written approval of the Receiver) by. any Indemnitee in connection with any action that seeks 
damages against any lndcmnite.; (a "counterclatm") arising with respect to any Asset and based 
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on any action or inaction ofeither the Fai led Bank, its directors, officers, employees or agents a.~ 
such prior to the Bank Closing Date, unless any such judgmen t, fine or amount paid in settlement 
exceeds the greater of (i) the Repurchase Price of such Asset, or (ii) the monetary recovery 
sought on such Asset by the Assummg Hank in the cause ofaction lh>m which the counterc laim 
arises; and in such event the Receiver will provide indemnification only in the amount ofsuch 
excess; and no indemnification will be pro\'idcd for any costs or expenses other than any costs or 
expenses (inc luding attorneys' fees) which. in the determination of the Receiver, have been 
actually and reasonably incurred by such Indemnitee in connection with the dell:nse ofany such 
counterc laim; and it is expressly agreed that the Receiver reserves the right to mtervene, in its 
discretion. on its behalf andior on behalfof the Rc,eiver, in the defense ofany such 
counterclaim ; 

(2) claims with respect to any liability or obl igation of the Faded Bank that is 
expressly assumed hy the Assuming Bank pursuant to this Agreement or subsequent to the 
execution hereofhy the Assuming Bank {lr any Subsidiary or Affiliate of the Assuming Bank; 

(3) c laims with respect to any liabil ity ot'thc Failed Bank to any prc5ent or former 
employee as such of the Fai led Bank or ofany Subsidiary or Affiliate of the Failed Bank, which 
liability is expressly assumed by the Assuming Bank pursuant to this Agreement or subsequent to 
the cx~cution hereof by the Assuming Bank or any Subsidiary or Affi liate of the Assuming Bank 

(4) claims based on the failure of any indemnitee to seek recovery ofdamages 
from the Receiver for any claims based upon any action or inaction of the Failed Bank. its 
dtrectors. ofllcers, cmp loyec5 or agents as fiduciary, agent or custodtan prior to the Hank Closing 
Date; 

(5) claims based on any vio lation or alleged violation by any Indemnitee of the 
ant itmst, branching, hanking or bank holding company or securities laws of the United States of 
America or any State thereot; 

(6) claim~ based on the righL~ of any present or li>rrner crcdttor, customer, or 
supp lier as such of the Assumlllg 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 Suhsidiary or Affiliate of the Assuming Bank regardless of whether any 
such present or former shareholder is also a present or former shareholder of the Failed Bank; 

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

(9) claims which could have been enforced against any Indemni tee had the 
Assuming Bank not entered into thts Agreement; 
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(I 0) claims based o n any liability fo r taxes or fees assessed with respect to the 
consLUnmation of I he transactions contemplated by this Agreement, including without limitation 
any subsequent transfer ofany Assets or Liabi lities Assumed to any Subsidiary or Affi liate of !he 
Assuming Bank; 

(II) except as expressly provi!led in this Article XII, claims based on any action 
o r inaction orany Indemnitee. and nothing in this Agreement sha ll be construed to provide 
indemnilication for (i) the Faile<! Bank. (ii) any Subsidiary or Affiliate of the Failed Bank, or (iii) 
any present or former dir<!ctor. officer, employee or agent of the Failed Bank or its Subsidiaries 
or Afliltatcs; provided, that the Receiver, m its discretion, may provid<! indemnification 
hereunder lor any present or former dir(!(;tOr. olliccr. employee or ag<!nt of the Failed Bank or its 
Suhsidiam·s o r Affiliates who is also or b~-c.omes a dir.x-tor, officer, employee or agent of!he 
Assu ming Bank or its Subsidiaries or Alli liates; 

(12) claims or actions which constitu te a breach hy th<! Assumin g Bank of!he 
representations and warranties contained in Article XJ; 

(1.3) claims arising out ofor relating to the condition of or generated by an Asset 
arising lrom or relating to the presence. stor<~ge or release of any ha.tardous or toxic substance, or 
any pollutant or contammant , or condition of such Asset which violate any applicable Federal, 
State or loca l Jaw or regulation concerning environmental protccllon; and 

(I~) 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 l'recedent to I ndemnification . It shall be a condition preced<!nt to 
the obligauon of the Recei ver to tn!lemni fy any Person pursuant to this Article XO that such 
Person shall, with respect to any claim made or threatened agamst such Person for which such 
Person is or may be entit led to indemnification hereunder: 

(a) give written notic" to the Regional Counse l (Li tigation Branch} of the Corporation 
in the manner and at the address provided in Section 13.7 ofsuch claim as soon as practicable 
allcr such claim ts made or threatened; ru:.ovide(!, that notice must be given on or before the date 
which is six (6) years lrom the date of this Agreement; 

(b) provide to the Receiver such information and COtlperation wi th n:spect to such 
claim as !he Receiver may reasonably rc4uire; 

(c) cooperate and take all steps. as the Receiver may reasonably require. to preserve 
and protect any def<!nsc to such claim; 

(d) in the event suit is brought with respect to such clai m. upon reasonable prior 
notice, afford to the Receiver the right. which the Receiver may exercise in its sole discretion, to 
conduct the investigation, contro l the defense and effect settlement ofsuch c laim, including 
without limitation the right to designate counsel and to control all negotiations. litigation, 
arbitration, settlements. compromises and appeals ofany such claim. all ofwhich shall be at the 
M·JC.Iulc j ~ P&.A 'llrlllh ::>uppk-.nmtal 0\"tfhnd ..-,-ct\ SllV~RTON BANK, 1- A. 34 
VtnUWI l (•I AllANl .•. vFOR(';L' 
M41\'t! .ll,lOOQ 



________________________ ........... ..... 

expense of the Keceivo.:r; provided, that the Receiver shall have notitied the Person claiming 
indemnification in writing that such claim is a clai m with respect to which the Person clainung 
indemnification is entitled to indemnitication uno.kr this Article Xll ; 

(e) not incur any costs o r expenses tn connection wtth any response or suit with 
respect to such claim, unless such costs or expenses were iJtcurred upon the written dtrection of 
the Receiver; nrovidod, that the Receiver shall not be obligated to reimburse the amount ofany 
such costs or expenses urtlcs~ such costs or expenses were incurred upon the written direction of 
the Rllceiver; 

(I) not release or settle such claim or make any payment or admission with respect 
thereto, un less the Receiver consents in writin g. ther~to, which cons.:ut shall not be unreasonably 
withheld; provtded. that the Receiver shall not be obligated to reimburse the amount of any such 
settlement o r payment unless such settlemt:nt or payment was effected upon the written direction 
o f the Receiver; and 

tgl take reasonable action as the Receiv..:r may request in writing as necessary to 
preserve. protect or en Ioree the rights of the indenmilicd Person against any Primary Indemnitor. 

I 2.3 No Addition al Warranty. Nothing in this Article Xn shall be eons trued or 
deemed to (i) expand or oth..:rwi st! alter any warrdnty or ctisc laimer thereof provided under 
Section 3.3 or any other provision of this Agreement with rc:spt!ct to, among Other matters, lite 
title, value, collectibility, genuineness, enforceability or condition ofany (x) Asset, o r (y) asset of 
the Failed Bank purchased by the f\ssuming Bank subsequent to the execution of this Agreement 
by the Assuming Bank or any Subsid iary or Affi liate of the ASliuming Batlk, or (i i) create any 
warranty not expressl y prov ided under this A~'Teement with res pect thereto. 

12.4 lndemnilication of Receiver and Corporation . From and after the Bank 
Closing Date, the Asstuninl( Bank agrees to indemnify and hold harmless the Corporation and the 
Rcc.civer and their respective directors, oflicers, cmploytles and agcms from and against any and 
all eosts, losses. liabilities, expe nses (including attorneys' fees}, JUdgments, fines and amounts 
paid in settlement actually and reasonably incurred in C·Onnection with any of the following: 

(a) claims based on any and all liabilities or obligation~ ofthe Failed Bank assumed 
by the Assumi ng Bank pursuant to this Agreement or subsequent to the execution hereof by the 
Assuming Bank o r any Subsidiary or Afliliate of the Assumi n~ Bank , whctlter o r not any such 
liabilities subsequently arc sold and/or transferred, other than any claim based upon any action or 
inaction ofany Indem nitee as provided in paragraph (7) or (l!) of Section 12 .1(a); and 

(b) claims based on any act or omission ofany Indemnitee (including but not limited 
to c laims ofany Person clairninl( any ri ght or tttle by or through the Assum ing Bank with respect 
to Ass~ts transferred to the Receiver pursuant to Sect inn 3.4 or 3.6), other than any action or 
inaction ofany Indemni tee as provided in par-.1graph (7) or (8) o f Section 12.1(a). 

12.5 Ohligations Supplement al. The obl igations of the Receiver. and the Corpordtion 
a.~ guarantor in accordance with Section 12.7, to provide indemnification under this Article XII 
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arc to supp lemen t any amount payable by any Primary Indemnitor to the Person indemnified 
under th1s Articl e Xll. Con~i~tcn t with th:lt tntent. the Recetver agrees only to make payments 
purs uant to such indemn i lication to the extent not payable by a Primary lndenmito r. If the 
aggregate amount of p~yments by the Receiver. or the.: Corporation as guarantor in acco rdance 
with Section 12. i. and all Prim ary lndemn itors wtth respec t to any item or indemnification under 
this Article XJI 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 appropnate. the amount of the Receiver's (or 
Corporation's) pa)'men ts to th e extent or such excess. 

12.6 C rimin al Cla.ims. Notwithstand ing any provision of this Artic le XU to the 
co ntrary. in the event that any Person being indemnified under this Article XII shall become 
involved many criminal action. suit or proceeding, whether JUdic ial. administrative or 
investigative. the Receiver shall have no obligation here under to imlemnify such Perso n for 
liability with respect to any crimmal act or to the extent any costs or ex penses are attribu table to 
the defense aga inst the allega tion ofany criminal act. unless (i) the Person is successful on the 
merits or othe rwise in the d<!l'ense against any such action. suit or proceeding. or (ii) such action, 
suit or proceeding is tenmnatcd without the imposition of liabili ty on such Person. 

12.7 Limit ed G u ar a nty of the Corporatio n. The ('orporation hereby guarante es 
performance o f the Receiver's obligation to indemnify the Assuming Bank as se t fonh in this 
A11icle XII It is a condition to the Corporation's obligation hereunder that the Assumi ng Bank 
shall comply in all respects with the applicable provisions of this Article Xll. The Corporation 
shall be liable hereu nder only for such amounts. if any, as the Receive r is obligated to pay under 
the tenns of this Article Xll but shall fai l to pay. Except as otherw1se provided above in this 
Section 12.7, nothing in this Article Xll is intended or shal l be construed to create any liabi li ty or 
obligation on the part of the Co rporat ion, the United States of America or any department or 
agen cy thereof under or w1th respect to this Article XII , or any provision hereof, it being the 
intention of the parti e~ hereto that the obligations undertaken by the Receiver under this Article 
XII are the sole and exc lusive respons ibi lity of the Rece iver and no other Person or enti ty. 

12.8 Subrogatio n. Upon payment by the Receiver. or the Corporation as guar.mtor in 
accordan ce with Section 12.7, to any Indemnitee tor nny claims indemn ified by the Reec1ver 
w1ucr 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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ARTIC LE XIII 
MISCF:LLANF:Ol/S 

13.1 Entire Agreement. Thi s Agreement embodies the entire agreement of the parties 
hereto in relation to the s ubject matter herein and supersedes all prior understandings or 
ag,reernents, oral or written, between the parties. 

13.2 H f adings. The headings and subheadings of the Table ofContents, Articles and 
Sections contained in this Agreement, except the tenns idcntilied for definition in Article I and 
elsewh.:rc in this Agreement, are insened for convenience only and shall not aJTecl the meaning 
or interpretation of this Agreement or any provision hereof. 

13.3 Counterparts . This Agreement may be executed in any numb.:r of counterparts 
and by the duly authorized reprcsentati ve ofa different pany hereto on separate counterparts, 
each orwh ich when so executed shall be deemed to be an original and all ofwhich when taken 
together shall constirule one and the same Agrecmenl. 

13.4 C:OV£ RNI NG LAW. TH IS AGKEEM ENT AND THE RIGHTS AND 
013LIGATIONS HEREUNDER SHAU. BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE FEDERAL LAW OF THE UNITED SI'ATES OF AMERlCA, 
AND IN THE ABSENCE OF CONTROLLL'IG FEDERAL LAW. IN ACCORDANCE WITH 
THF. LAWS OF THE STATE IN WHICH THE MArN OFFICE OF THE FAILED BANK IS 
LOC'AI'E O. 

13.5 S uccessors. All1em1s and condi tions of th1s Agreement shall b..: binding on the 
succ.:ssors and ass igns of the Receiver, the Corporation and the Assuming Bank. Exc.ept as 
otherwi~c specifically provided in this Agreement, nothing e., pressed or referred 10 in this 
Agreemen t is intended or shall be construed to give any Person other than the Receiver. the 
Corporation and the Assuming Bank any lega l or equitable right, remedy or claim under or wi th 
respect to this Agreement or any provisions con tained herein, it being the intention of the parties 
hereto that this Agreement, the obligations and statements of responsibilities hereunder, and all 
other conditions and provisions hercorare for the sole and exdusive bene lit of the Receiver, the 
Corporation and the Assuming !:lank and for the benelit of no other Person . 

13.6 Modificatio n; Assignment. No an1endmcnt o r other modilicalion, rescission, 
release, or assignment ofany part or this Agreement shall be effective except pursuant to a 
written a~'!'eement subscribed by the du ly authori7.ed represt:ntatives of the parties hereto. 

13.7 Notice. Any notice, request, demand, consent, approval or other communication 
to any party hereto shall be eiTective when received and shall be given in wriling, and delivered 
111 person against receiplthcrefor. or sent by certilie,l 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 addrt:ss as it shall herea11er furnish in writing to the other parties. All such 
notices and other comrmmications shall be deemed given on the date received by the addressee. 
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Assuming Ban k 

S1lvcrton Bridge Bank, :--lational Association 
J284 Northside Parkway, NW 
Atlanta. Georgia 30327 

Attention: Gayle Earls 
Chief Executive OJlicer 

R eceiver a nd Corporation 


Federal Deposit Insurance Corporation. 

Receiver of Si lverton Bank, N.A. 

I 60 I Bryan St. 

Dallas. l'ex35 75201 


Attention: Senlcmcm Manager 


with copy to: Regional Counsel (Litigation Branch) 


and with respect to notices unde r Article X II : 


Federal D~posit Insurance Corporation 

Receiver of Si lvcrton Bank, N.A. 

1601 Bryan St. 

Dullas, Texa5 7520 I 


Attention: Regional Counsel (Litigation Branch) 


IJ.S Manne r of Pavmt'nt. All payments due under this Agreement shall be in lawful 
money of the United States of America in immediately available fund s as each party hereto may 
speci fy to the other parties; provided, that in the event the Receiver or the Corporat ion is 
obligate<.! to make any pa:ment hereunder in the amount of$25,000.00 or less. such payment 
may be made by check. 

13.9 Cost.\, Fees and Expenses. Except M otherwise ~1JCCifically provided herein, 
each pany hereto agrees to pay all costs, fees and expenses which it has incurred in connection 
with or incidental to the matters containe<.l in this Agreement , including without limitation any 
lees and disbursements to its acc.ountants and counse l; provided. that the Assuming Bank shall 
pay all fees, costs and exp~ns~s (other than attorneys' fees incurred by the Receiver) incurrcu in 
connection with the transfer to it ofany Assets or Liabili ties 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 under this Agreement: provided. that such 
waiver shall be in writing; !!Jld funher prov ided. that no failu n: or delay on the pan of the 
Receiver, the Corporation or the Assuming Bank to exercise any right, power or privilege under 
this Agreement shall opemte as a waiver thcreot: nor will any single or panial exercise ofany 
righ t, power or priv ilege under this Agreement precl ude any other or fUJ1hcr exerc ise thereof or 
the exercise of any other right. power or privtlege by the Receiver. the Corpor.ttion, or the 
Assumi ng Bank under thi s Agreement, nor will any such waiver operate or be construed as a 
future waiver ofsuch right, power or pri>·ilcgc under this Agreement . 

13.11 SeverabilitY. lfanyprovtsion of this Agreement is declared inval id or 
unen forceahle, then. to the extent possible. all of the remaining provisions of this Agreement 
shal l remain in full forc:c and cnect and shall be bmding upon the panics hereto. 

13. 12 Term of Aerecmen t . This Agreement shall continue in full force and eiTcct until 
the sixth (6th ) anni,•ersary of the Bank Closing Date; provided, thi!J the provisions ofSection 6.3 
~u1d 6.4 shall survive the expiration of the tenn of this Agreement. Provtded , however. the 
rcc.ci vcrship of the Failed Bank may he te rminated prior to the expiration of the tenn o f' thi s 
Agreement; in such event. the guaranty of the Corporation, as provided in and in accordance with 
the provisions ofSection 12.7 shall he in c!Tcct for the remainder of the tem1. Expiratio n of the 
tcnn of this Agreement shall not affect any claim or liability ofany pany wi th respect to any (i) 
amount which is owing at the time o r such ex piration. regardless ofwhen such amount becomes 
payable. and (ii) breach of this Agreement occurring prior to such expi ration. regard less ofwhen 
such breach IS discovered. 

\J.I3 Survi\'al of Covenants, Etc. The covenants, representations, and warrant ies in 
thi$ Agreement shall survive the execution of this Agreement and the consummation of the 
transactions contcmplat~ hereunder. 

(Signature Page Follows] 
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IN WITNESS WHEREOF, the pat1ies hereto have caused this Agreement to be 
executed by their duly authorized representatives as of the date first abo,·e written. 

FEDER<\L DEPOSIT INSU RANCE CORPORATION, 
RECE IVER OF SI LVERTON BANK, N.A. 
ATLANTA, GEORGIA 

TITLE: DIRECTOR. DIVISION OF RESOLUTIONS 
AND RECEIVERSHIPS 

FEDERAL DEPOSIT INSURANCE CORPORATION 


TITLE: DTRECTOR, DIVISION OF RESOLUTIONS 
,\J\1) RECEIVERSI UPS 

SJLVF.RTON BRJDCF. BA NK , ATIONAL 
ASSO C IATION 
ATLANTA. GEOR G IA 

BY:
DIVISION OF RESOLUTIONS 

AND RECETVERSHIPS 
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SCHt:DU I.F: 2.1 - Certain Liabilifies Assumed 
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SCHEDULE 2.1 (a)- Excluded Deposit Liability Accounts 

To be provided. 
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SC HEDULE 3.1 - Certa in Assets Purchased 
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SC HEDULt: 3.1(e)- l .oans Secu red. In Wbolt Or In Par t, 8~· Assumed Deposits Or 
Depo.~its At Other Depo~itory Institut ions 

SEE A1"r AC' HF.O LI ST 


TO BE f URN ISH EI) POS r C LOSI C 
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SCHE DULE 3.l (i)- Acqu ired Suhsidiar·ies 
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SCHE DULE 3.2- Pu rchase P"rice of Assets or assets 

(a) 	 cash and rcceivanlcs from dc:pository 
ins titutions, inc luding cash items in the 
process of collection. plus 
interest thcroon : 

(b) 	 s''C" ritics (exclusiw ofthe capital stock of 
.Acquired Subsidiaries), plus interest 
thereon: 

(c) 	 omi tted 

(~I) 	 omiucd 

(c) 	 Loans purchased pursuam to Section :t I (c): 

(f) 	 unutlcd 

(g) 	 Safe Dcpostt Aoxes and related business, 
s;o li.:kccping l:>usi ncss and trust business. tf 
any: 

(h) 	 Records and other documents: 

(i) 

(j) 

(k) 	 assets securing Deposits of public money. to 
the extent not otherwise purchased 
hercuudcr: 

(I) 	 Ovcrdrafls ofcustomers: 

(m) 	 Qualified Financial Contr<~cts 

assets subjec t to an optio n to purchase: 

(a) 	 Bank Premises: 

(b) 	 furniture and Equipment: 
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Book Value 

Book Val ue 

13ook Value 

Fair Market Value 

Book Value 

F3ir Market Value 

Book Value 

Book Value 

Fair Market Value 

Fair Market Value 
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(C) Ftxturt:!>: 1-"air Market Value 

(d) Other Equipment: Fatr Marlcl \i aluc 
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