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PURCHASE AND ASSUMPTION AGREEMENT 

WHOLEBANK 

ALL DEPOSITS 

THIS AGREEMENT, effective as of March 20, 2023, by and among the FEDERAL 
DEPOSIT INSURANCE CORPORATION AS RECEIVER of SIGNATURE BRIDGE 
BANK, NATIONAL ASSOCIATION, NEW YORK, NEW YORK (the "Receiver"), 
FLAGSTAR BANK, NATIONAL ASSOCIATION, organized under the laws of the United 
States of Americ~ and having its principal place of business in Hicksville, New York (the 
"Assuming Institution"), and the FEDERAL DEPOSIT INSURANCE CORPORATION, 
organized under the laws of the United States of America and having its principal office in 
Washingto~ D.C., acting in its corporate capacity (the "Corporation"). 

RECITALS 

A. On March 12, 2023, the Closing Authority closed SIGNATURE BANK ("Signature") 
pursuant to applicable law and appointed the Corporation Receiver ofSignature (the "Signature 
Receiver"), and certain assets and obligations of Signature were transferred to a newly-formed 
bridge bank, SIGNATURE BRIDGE BANK, National Association (the "Failed Bank"). 

B. On the Bank Closing Date, the Closing Authority closed the Failed Bank purSllilllt to 
applicable law and appointed the Corporation Receiver ofthe Failed Bank. 

C. The Asswning Institution desires to purchase certain assets and asswne certain deposits 
and other liabilities ofthe Failed Bank on the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration ofthe mutual promises set forth in this Agreement 
and other valuable oonsideratio~ the parties agree as follows: 

AGREEMENT 

ARTICLE I. GENERAL. 

1.1. Purpose. The purpose of this Agreement is to set forth requirements regarding, 
among other things, the terms and conditions on which the Assuming Institution purchases certain 
assets and asswnes certain liabilities ofthe Failed Bank. 

1.2. Reserved. 

1.3. Deimed Terms. Capitalized terms used in this Agreement have the meanings set 
forth or referenced in this Section 1.3. As used in this Section 1.3, words imparting the singular 
include the plural and vice versa. 

'"Accounting Records" means the general ledger and subsidiary ledgers and supporting 
schedules that support the general ledger balances. 
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"Acquired Assets'' means all assets of the Failed Bank purchased by the Assuming 
Institution p~uant to this Agreement (including all Transferred QFCs whether constituting assets 
or liabilities). Assets owned by Subsidiaries of the Foiled Bank are not "Acquired Assets" within 
the meaning ofthis definition by virtue ofbeing owned by Subsidiaries ofthe Failed Bank. 

••Acquired Subsidiary" or "Acquired Subsidiaries" means one or more, as applicable, 
Subsidiaries ofthe Foiled Bank acquired pursuant to Section 3.1. 

"Affiliate .. ofany Person means any director, officer, or employee of that Person and any 
otherPerson (i) who is directly or indirectly controlling, orcontrolled by, orunderdirect or indirect 
common control with, that Person, or (ii) who is an affiliate of that Person as the term "affiliate" 
is defined in§ 2(k) of the Bank Holding Company Act of1956, as amended, 12 U.S.C. § 1841. 

••Agreement" means this Purchase and Assumption Agreement by and among the 
Assuming Institution, the Corporation and the Receiver, as amended or otherwise modified from 
time to time. 

"Assumed Deposits" means Deposits. 

"Assuming Institution" is defined in the introduction to this Agreement. 

"Bank Closing Date" means 12: 10 a.m. on March 20, 2023. 

"Bank Premises,, means the banking buildings, drive-in banking facilities, teller facilities 
(staffed or automated), storage and service facilities, structures connecting remote facilities to 
banking houses, land on which the foregoing are located and unimproved land, and any adjacent 
parking ( and fixtures located on any ofthe furegoing) that are owned or leased by the Failed Bank 
and that have formerly been used, are currently used, or as ofthe Bank Closing Date, are intended 
to be used in the future by the Failed Bank as shown on the Failed Bank Records. 

"Bank Premises Operating Costs" means expenses related to Bank Premises, Furniture 
and Equipment, and Specialty Assets, including all taxes, fees, charges, maintenance, utilities, 
waste disposal, insurance, and assessments, to the extent not included in the rental rate or rent. 

"Bank Premises Surrender Date" means, with respect to ea.ch specific Bank Premises, 
the date selected by the Assuming Institution to surrender that Banlc Premises to the Receiver, 
which date will be no laterthan the first day after the Receiver is satisfied that all ofthe conditions 
for surrender of that Bank Premises set forth in this Agreement have been met; provided that, 
unless otherwise provided in this Agreement, that date will not be more than 150 days after the 
Bank Closing Date. 

"Bid" means the bid submitted by the Assuming Institution and accepted by the 
Coxporation as the winning bid for the transaction evidenced by this Agreement. 

"Bid Amount'' is defined in Article VII. 

"Bid Valuation Date" means March 10, 2023. 

"Board" is defined in Recital Error! Reference source not found .. 
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"Book Value" means, with respect to anyAcquired Asset and any Liability Asswned, the 
dollar amount thereof stated on the Failed Bank Records. The Book Value of any item will be 
determined as ofthe Bank Closing Date after adjustments made by the Receiver for differences in 
accounts, suspense items, unposted debits and credits, and other similar adjustments, charge-off 
adjustments as provided in Section 8.1, or corrections and for setoffs, whether voluntary or 
involuntary. The Book Value of an Acquired Subsidiary will be determined from the investment 
in subsidiary and related accounts on the "bank only" (unconsolidated) balance sheet ofthe Failed 
Bankbased ontheEquity Method ofAccounting. Without limiting the generality ofthe foregoing, 
(i) the Book Value of a Liability Assumed will include all accrued and unpaid interest thereon as 
of the Bank Closing Date, and (ii) the Book Value of a Loan will reflect adjustments for earned 
interest, or unearned interest (as it relates to the ''rule of 78s" or add-on-interest loans, as. 
applicable), ifany, as ofthe Bank Closing Date, adjustments for the portion ofearned or unearned 
loan-related credit life or disability insurance premiwns. ifany, attributable to the Failed Bank as 
of the Bank Closing Date, and adjustments for Failed Bank Advances, if any, in each case as 
determined for financial reporting purposes. The Book Valueofan Acquired Asset will not include 
any adjustment for loan premiums, discounts or any related deferred income. fees or expenses, or 
general or specific reserves on the Failed Bank Records. 

"Business Day" means a day other than a Satmday, Sunday, federal legal holiday or legal 
holiday under the laws ofthe state where theFailed Bank is located, ora day on which the principal 
office ofthe Co1poration is closed. 

"Closing Authority" means (i) with respect to a national bank, a federal savings 
association, orfederal savings bank, the Office ofthe Comptroller ofthe Currency, (ii) with respect 
to a bank or savings institution chartered by a state, the agency ofthe state charged with primary 
responsibility for closing banks or savings institutions, as the case may be, (iii) the Co1poration in 
accordance with 12 U.S.C. § 1821(c)(4), with regard to self-appointment, or (iv) the appropriate 
federal banking agency in accordance with 12 U.S.C. § 1821(c)(9). 

"Commitment'' means the unfunded portion of a line of credit or other commitment 
reflected on the Failed Bank Records to make an extension ofcredit (or additional advances with 
respect to a Loan) that was legally binding on the Failed Bank as ofthe Bank Closing Date, other 
than ex.tensions ofcredit pursuant to the credit card business and overdraft protection plans ofthe 
Failed Bank, ifany. 

"Corporation" is defined in the introduction to this Agreement 

"Counterclaim" is defined in Section 12.l(b). 

''Credit Documents" means the agreements, instruments, certificates, or other documents 
at any time evidencing or otherwise relating to, governing, or executed in connection with or as 
security for, a Loan, including notes, bonds, loan agreements, letter of credit applications, lease 
financing contracts, banker's acceptances, drafts, interest protection agreements, currency 
exchange agreements, repurchase agreements, reverse repurchase agreements, guarantees, deeds 
of trust, mortgages, assignments, security agreements, pledges, subordination or priority 
agreements, lien priority agreements, undertakings, security instruments, certificates, documents, 
legal opinions, parti~ipation agreements and intercreditor agreements, and all amendments, 
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modifications, renewals, extensions, rearrangements, and substitutions with respect to any of the 
foregoing. 

"Credit File" means all Credit Documents and all other credit, collateral, or insurance 
documents in the possession or custody of the Assuming Institution, its Subsidiaries, or its 
Affiliates, relating to an Acquired Asset or a Loan included in a Put Notice, or copies ofany of 
those documents. 

"Deposit" means a deposit as defined in 12 U.S.C. § 18130), including outstanding 
cashier's checks and other official checks and all uncollected items included in the depositors' 
balances and credited on the Failed Bank Records; provided that the tenn "Deposit" will not 
include all or any portion of those deposit balances that, in the discretion ofthe Receiver or the 
Corporation, (i) may be required to satisfy it for any liquidated or contingent liability of any 
depositor arising from an unauthorized or unlawful transaction, or (ii) may be needed to provide 
payment ofany liability ofany depositor to the Failed Bankor the Receiver, including the liability 
of any depositor as a director or officer of the Failed Bank, whether or not the amount of the 
liability is or can be determined as ofthe Bank Closing Date. 

"Deposit Secored Loan,, means a loan in which the only collateral securing the loan is 
Assumed Deposits or deposits at other insured depository institutions. 

"Electronically Stored Information" means any system backup tapes, any electronic mail 
(whether on an exchange or other similar system), any data on personal computers, and any data 
on server hard drives. 

"Eligible Individuals" is defined in Section 4.12. 

"Eligible Overdraft'' means a customer overdraft (i) that was in existence on the Bank 
Closing Date, (ii) with a balance of greater than $500, and (iii) that was not made pursuant to an 
overdraft protection plan or similar extension ofcredit. 

"Employee Retention Agreements" means the agreements attached hereto as Exhibit 
4.8(c). 

"Equity Appreciation Instrument" means the agreement attached hereto as Exhibit 7. 

"Equity Method of Accounting'' means the carrying value of a bank's investment in a 
subsidiary is originally recorded at costbut is adjusted periodical1y to record as income the bank's 
proportionate share of the subsidiary's earnings or losses and decreased by the amount of cash 
dividends or similar distributions received from the subsidiary. Acquired Subsidiaries with 
negative equity will be restated to $1 pursuant to the Equity Method ofAccounting. 

"ERISA" is defined in Section 4.12. 

"Excluded QFC" means a Qualified Financial Contract listed or described on Schedule 
3.5(1) and all QFC Related Items relating to those Qualified Financial Contracts. 

"Failed Bank" is defined in Recital A. 
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"Failed Bank Advances" means the total sums paid by the Failed Bank to (i) protect its 
lien position, (ii) pay ad valorem taxes and hazard insurance and (iii) pay premiums for credit life 
insurance, accident and health insurance and vendor's single interest insurance. 

"Failed Bank Assessment Area" means the most recent Community Reinvestment Act 
assessment area ofthe Failed Bank reflected in the Information Package. 

"Failed Bank Records" means records as defined in 12 C.F.R. § 360.1 l(a)(3). 

"Fair Market Value" means the probable price at which relevant personal property would 
change hands between a willing buyer and a willing seller (neither being under any compulsion to 
buy or sell and both having reasonable knowledge ofrelevant facts) as determined as of the Bank 
Closing Date by an appraiser chosen by the Receiver. 

"FDIC Office Space" means adequate and suitable office space (including parking 
facilities and vault space), furniture, equipment (including photocopying and telecopying 
machines), email accounts, network access and technology resources (such as shared drives), and 
utilities (including local telephone service and fax machines) at the Bank Premises occupied by 
the Assuming Institution (or other location acceptable to the Receiver) for the Receiver and the 
Corporation to use in the discharge oftheir respective functions with respect to the Failed Bank. 

"Final Legal Notice" is defined in Section 2.4(a). 

"Fumitu.-e and Equipment'' means the furniture and equipment (other than Personal 
Computers, Owned Data Management Equipment, Specialty Assets, and motor vehicles), leased 
or owned by the Failed Bank and reflected on the Failed Bank Records as of the Bank Closing 
Date and located on or at Bank Premises, including automated teller machines, furniture, office 
machinery, shelving, office supplies, telephone, surveillance and security systems, ancillary 
equipment, and artwork. 

''GSE" means a government sponsored enterprise. 

"Indemnitees" means, except as provided in Section 12.1(b)(xi), (i) the Assuming 
Institution, (ii) the Subsidiaries and Affiliates of the Assuming Institution, other than any 
Subsidiaries or Affiliates of the Failed Bank or Signature that are or become Subsidiaries or 
Affiliates of the Assuming Institution, and (iii) the directors, officers, employees, and agents of 
the Assuming Institution and its Subsidiaries and Affiliates who are not also present or fonner 
clirectors, officers, employees or agents of the Failed Bank or Signature or of any Subsidiary or 
Affiliate ofthe Failed Bank or Signature. 

"Information Package" means the most recent compilation of financial and other data 
with respect to the Failed Bank, including any amendments or supplements, provided to the 
Assuming Institution by the Corporation on the web site used by the Corporation to market the 
Failed Bank to potential acquirers. 

"Initial Payment" means the payment made pursuant to Article VII (based on the best 
information available as of the Bank Closing Date), the amount ofwhich will be either (i) if the 
Bid Amount is positive, the aggregate Book Value of the Liabilities Assumed minus the sum of 
the aggregate purchase price of the Acquired Assets (including any Bank Premises, Other Real 
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Estate, Other Real Estate Subsidiaries, and Optional LoanPools purchased at theprice set forth on 
the Bid) as determined pursuant to Section 3.2 and the positive Bid Amount, or (ii) if the Bid 
Amount is negative, the sum of the aggregate Book Value of the Liabilities Asswned and the 
negative Bid Amount minus the aggregate purchase price of the Acquired Assets (including any 
Bank Premises, Other Real Estate, Other Real Estate Subsidiaries, and Optional Loan Pools 
purchased at the price set forth on the Bid). The Corporation will pay the Initial Payment to the 
Asswning Institution if (i) the Liabilities Asswned are greater than the sum of the positive Bid 
Amount and the aggregate purchase price oftheAcquired Assets, orif(ii) the sum ofthe Liabilities 
Assumed and the negative Bid Amount are greater than the aggregate purchase price of the 
Acquired Assets. The Assuming Institution will pay the Initial Payment to the Corporation if (i) 
the Liabilities Assumed are less than the swn of the positive Bid Amount and the aggregate 
purchaseprice ofthe Acquired Assets, orif(ii) the swn ofthe Liabilities Assumed and the negative 
Bid Amount is less than the aggregate purchase price ofthe Acquired Assets. The Initial Payment 
is subject to adjustment as provided in Article VIII. 

"Leased Data Management Equipment'' means any equipment, computer hardware, 
computer software (and the applicable lease or licensing agreements), computer networking 
equipment, printers, fax machines, copiers, document scanners, data tape systems, data tapes, 
DVDs, CDs, flash drives, telecommunications and check processing equipment, and any other 
electronic storage media leased by the Failed Bank at Bank Closing Date that is, was, or could 
have been used by the Failed Bank in connection with data management activities. 

"Liabilities Assumed" is defined in Section 2.1. 

"Lien" means any mortgage, lien, pledge, charge, assignment for security purposes, 
security interest or encumbrance of any kind with respect to an Acquired Asset, including any 
conditional sale agreement or capital lease or other title retention agreement relating to that 
Acquired Asset. 

"Loan,, or "Loans" means, individually or collectively, all of the following owed to or 
held by the Failed Bank as of the Bank Closing Date: 

(a) loans (including loans that have been charged off the Failed Bank Records 
in whole or inpartprior to and including the Bid Valuation Date), participation agreements relating 
to loans, interests in those participations, overdrafts of customers (including overdrafts made 
pursuant to an overdraft protection plan orsimilar extensions ofcredit in connection with a deposit 
account), revolving commercial lines ofcredit, home equity lines ofcredit, Commitments, United 
States or state-guaranteed student loans, and lease financing contracts; 

(b) all Liens, rights (including rights of set-off), remedies, powers, privileges, 
demands, claims, priorities, equities and benefits owned or held by, or accruing or to accrue to or 
for the benefit of, the holder of the obligations or instruments referred to in clause (a) above, 
including those arising under or based upon Credit Docwnents, casualty insurance policies and 
hinders, standby letters of credit, mortgagee title insurance policies and binders, payment bonds 
and performance bonds at any time and from time to time existing with respect to any of the 
obligations or instruments referred to in clause (a) above; and 
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(c) all amendments, modifications, renewals, extensions, refinancings, and 
refundings ofor for any of the foregoing. 

"Market Value" is defined in the regulation prescribing the standards for real estate 
appraisals used infederally related transactions, 12 C.F.R. § 323.2(g), and, accordingly, means the 
most probable price that an interest in real property should bring in a competitive and open market 
under all conditions requisite to a fair sale, the buyer and seller each acting prudently and 
knowledgeably, and assuming the price is not affectedbyundue stimulus. Implicit in this definition 
are the assumed consummation ofa sale as ofa specified date and the passing oftitle from seller 
to buyer under conditions when: 

(a) Buyer and seller are typically motivated; 

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

(c) A reasonable time is allowed for exposure in the open market; 

(d) Pa}'Illent is made in tenns of cash in U.S. dollars or comparable :financial 
arrangements; and 

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

as detennined as of the Bank Closing Date by an appraiser chosen by the Receiver. With 
respect to Bank Premises purchased using this valuation method, the Receiver will select the 
appraiser within seven (7) days after the Bank Closing Date and will pay any costs and fees 
associated with that determination. The Market Value will be determined no later than sixty (60) 
days after the Bank Closing Date. 

''New Loan" means a Loan made by the Failed Bank after the Bid Valuation Date that is 
not (i) a continuatio~ amendment, modification, renewal, extension, refinancing, restructuring, or 
refunding ofor for any then-existing Loan, or (ii) a customer overdraft. 

"Obligor'' means each Person liable for the full or partial pa}'Illent orperformance ofany 
Loan, whether that Person is obligated directly, indirectly, primarily, secondarily, jointly, or 
severally. 

"Optional Loan Pool" means a grouping ofvarious assets owned by the Failed Banlc and 
offered to the Assuming Institution, as referenced in the Bid and described in the Information 
Package. Any continuation, amendment, modification, renewal, extension, refinancing, 
restructuring or refunding ofor for any asset thnt was part of an Optional Loan Pool will remain 
part of that Optional Loan Pool. No asset may be moved between Optional Loan Pools. An asset 
that had been col1ateral securing a Loan that is part ofan Optional Loan Pool remains part of that 
Optional Loan Pool. Any name of, or designation for, any Optional Loan Pool is for convenient 
reference and may not reflect the quality or nature ofthe assets that are part of that Optional Loan 
Pool. 
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"Other Real Estate" means all interests in real estate (other than Bank Premises), 
including mineral estates, leasehold rights, condominium and cooperative interests, easements, air 
rights, water rights, and development rights that are owned by the Failed Bank as ofBid Valuation 
Date. 

"Other Real Estate Subsidiaries" means those Subsidiaries listed on the Bid, ifany, and 
any Subsidiary that does not own any assets other than real estate, cash, and assets incidental to 
the operation ofspecific real estate. 

"Owned Data Management Equipment'' means any equipment, computer hardware, 
computer software, computer networking equipment, printers, fax machines, copiers, document 
scanners, data tape systems, data tapes, DVDs, CDs, flash drives, telecommunications and check 
processing equipment, and any other electronic storage media owned by the Failed Bank at Bank 
Closing Date that is, was, or could have been used by the Failed Bank in connection with data 
management activities. 

"Payment Date" means March 20, 2023. 

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

"Personal Computer(s)" means computers based on a microprocessor generally designed 
to be used by one person at a time and that usually store infonnational data on that computer's 
internal hard drive or attached peripheral, and associated peripherals (such as keyboard, mouse, 
etc.). A personal computer can be fom1d in various configurations including laptops, notebooks, 
and desktops. 

"Primary Indemnitor" means any Person ( other than the Assuming Institution or any of 
its Affiliates) who is required to indemnify or insure, or otherwise make payments (including 
payments on account ofclaims made against) to or on behalfofany Person in connection with the 
claims covered under Article XII, including any insurer issuing any directors and officers liability 
policy or any Person issuing a financial institution bond or banker's blanket bond. 

.. Pro Forma Statement" means a balance sheet that reflects a reasonably accurate 
financial statement of the Failed Bank as of the Bank Closing Date and serves as a basis for the 
opening entries ofboth the Assuming Institution and the Receiver. 

"Proprietary Software" means computer software developed for and owned by theFailed 
Bank for its own purpose and use. 

"Put Date" is defined in Section 3.4(d). 

"Put Notice" is defined in Section 3.4(c). 

"Qualified Beneficiaries" is defined in Section 4.12. 
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"QFC Contract Value" ofa Qualified Financial Contract is its value (whether stated for 
the individual Qualified Financial Contract or reflected in the valuation shown for the netting set 
in which that Qualified Financial Contract is included) reflected in the Failed Bank Records as of 
the Bank Closing Date. The Receiver may adjust that value if the Receiver detennines that it is 
inconsistent with applicable accounting principles. The foregoing is not an undertaking by the 
Receiver to review the Failed Bank Records for this purpose, and the Receiver may do so in its 
sole discretion. 

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

"QFC Related Item" means, with respect to a Qualified Financial Contract, (i) each claim 
under that Qualified Financial Contract that is described in 12 U.S.C. § 1821 ( e )(9)(A )(i)(II) or (111) 
and (ii) all property securing or other credit enhancement for that Qualified Financial Contract or 
any claim described in 12 U.S.C. § 1821(e)(9)(A)(i)(II) or (III) under that Qualified Financial 
Contract. 

"Receiver" is defined in the introduction to this Agreement. 

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

"Related Liability Amount'' with respect to any Related Liability on the books of the 
Assuming Institution, means the amount of that Related Liability as stated on the Failed Bank 
Records of the Assuming Institution (as maintained in accordance with generally accepted 
accounting principles) as ofthe date as ofwhich theRelated Liability Amount is being determined. 
With respect to a liability that relates to more than one Acquired Asset, the amount ofthat Related 
Liability will be allocated among those Acquired Assets for the purpose ofdetermining the Related 
Liability Amount with respect to any one ofthose Acquired Assets. 

The allocationwill be made by specific allocation, where determinable, and otherwise will 
bepro mta based upon the dollar ammmt ofthe Acquired Assets stated on the Failed Bank Records 
ofthe entity that owns the specific Acquired Asset. 

"Repurchase Price" means, with respect to any Acquired Asset, an amount equal to the 
sum of(i) thepurchase price ofthe Acquired Asset as determined pursuant to Section 3.2 and (ii) 
either minus the pro rata Acquired Asset discount or plus the pro rata Acquired Assetpremiwn, if 
any, (iii) adjusted (A) for any advances and interest on that Acquired Asset after the Bank Closing 
Date and (B) by subtracting the total amount received by the Assuming Institution for that 
Acquired Asset after the Bank Closing Date, regardless of how applied, (iv) plus total 
disbursements ofprincipal made by the Receiver not otherwise included in the Book Value. For 
(x) New Loans, Deposit Secured Loans, and Eligible Overdrafts put back to the Receiver pursuant 
to Section 3.4 or (y) Acquired Assets sold pursuant to Section 3.7 and repurchased by the Receiver 
pursuant to Section 3.6, the Repurchase Price will not take into account the pro rataAcquiredAsset 
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discount orpremiwn, ifany. The RepurchasePrice for Eligible Overdrafts will include adjusbnents 
for credits or deposits received after the Banlc Closing Date and prior to the date ofput back. 

"Settlement Date" means the first Business Day immediatelyprior to the day that is three 
hundred sixty-five (365) days after the Bank Closing Date or an earlier date agreed upon by the 
Receiver and the Assuming Institution. The Receiver, in its discretion., may extend the Settlement 
Date. 

"Settlement Interest Rate" means, for the first calendar quarter or portion of the quarter 
during which interest accrues, the Invesbnent Rate on the twenty-six (26)-week United States 
Treasury Bills in effect as ofthe Bank Closing Date as published by the United States Treasury on 
the TreasuryDirect.gov website; provided, that ifno Invesbnent Rate is published the week of the 
Bank Closing Date, the Investment Rate for such Treasury Bills most recently published by the 
United States Treasury on TreasuryDirect.gov prior to the Bank Closing Date will be used. 
Thereafter, the rate will be adjusted quarterly to the Investment Rate on the twenty-six (26)-week 
United States Treasury Bills in effect as ofthe first day ofeach succeeding calendar quarterduring 
which interest accrues, as published by the United States Treasury on the TreasuryDireclgov 
website. 

"Specialty Assets" means assets owned by the Failed Bank, reflected on the Failed Bank 
Reconls as of the Bank Closing Date, located on or at Bank Premises, and with a greater valne 
than more traditional furniture and equipment and similar assets, including fine art and high end 
decorative art, classic and antique motor vehicles, rare books, rare coins, airplanes, boats, jewelry, 
collectible firearms, cultural artifacts, sculptures, and Proprietary Software. "Specialty Assets" 
does not include repossessed collateral. 

"Subsequently Occupied Space" is defined in Section 4.6(f). 

"Subsidiary" is defined in § 3(w)(4) of the Federal Deposit Insurance Act, 12 U.S.C. § 
1813(w)(4), as amended. 

"Signature" is defined in Recital A. 

"Transferred QFC" means a Qualified Financial Contract that is not an Excluded QFC, 
and all QFC Related Items relating to that Qualified Financial Contract. 

"Underserved Area" means a census track designated as an underserved middle-income 
nomnetropolitan track on the most recent List ofMiddle-Income Non-Metropolitan Distressed or 
Underserved Geographies as published by the Federal Financial Institutions Examination Council 
("FFIEC") on the FFIEC website. The attached Schedule 4.l(b) is a list ofBank Premises, ifany, 
located in Underserved Areas. 

ARTICLE II. ASSUMPTION OF LIABILITIES. 

2.1. Liabilities Assumed by Assuming Institution. The Assuming Institution 
expressly asswnes at Book Value (subject to adjustment pursuant to Article VIII) and will pay, 
perform, and discharge, all of the following liabilities of the Failed Banlc as of the Bank Closing 
Date, except as otherwise provided in this Agreement (those liabilities, "Liabilities Assumed"): 
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(a) Assumed Deposits, except those Deposits specifically listed on 
Schedule 2.Ha): provided, that, as to any Deposits ofpublic money that are Assumed Deposits, 
the Assuming Institution will properly secure those Deposits with (i) Acquired Assets that, before 
the Bonk Closing De.te, were pledged as security by the Failed Bank, or (ii} if those securing 
Acquired Assets are insufficient to properly secure those Deposits, with assets of the Assuming 
Institution; 

(b) liabilities for indebtedness incurred by the Failed Be.nk, reflected on the 
Accounting Records of the Failed Bank on the Bank Closing Date, and secured by any perfected 
Lien ( other than a Lien in favor ofany Federal Reserve Bank or any Federal Home Loan Bank) on 
or affecting any Acquired Asset; provided, that the amount of any liability assumed pursuant to 
this Section 2.1 (b) (i) is limited to themarket value ( as detenninedby the Receiver} ofthe Acquired 
Assets securing that liability and (ii) is not subject to adjustment pursuant to Article VIII; 

(c) overdrafts, debit balances, service charges, reclamations and adjustments to 
accounts with the Federal Reserve Banks as reflected on thebooks and records ofany such Federal 
Reserve Bank within ninety (90) days after the Banlc Closing Date, ifany; 

(d) ad valorem taxes (prorated through the Bonk Closing Date), whether or not 
reflected on the Failed Bank Records, applicable to any Acquired Asset; provided, that the 
assumption ofany ad valorem taxes pursuant to this Section 2.1 ( d) is limited to the market value 
ofthe Acquired Asset to which those taxes apply as determined by the Receiver; 

(e) liabilities, if any, for federal funds purchased and overdrafts in accounts 
maintained with other depository institutions (including any accrued and unpaid interest thereon 
computed to and including the Bonk Closing Date); provided, that the assumption ofany liability 
pursuant to this Section 2.1 ( e) will be limited to the market value ofthe Acquired Assets securing 
that liability as determined by the Receiver, 

(f) United States Treasury tax and loan note option accounts, ifany; 

(g} liabilities for any acceptance or commercial letter of credit, provided, that 
the assumption ofany liability pursuant to this Section 2.1 (g) will be limited to the market value 
ofthe Acquired Assets securing that liability as determined by the Receiver; 

(h) liabilities for any "standby letters of credit" as defined in 12 C.F .R. 
§ 337.2(a) issued by the Failed Bank or Signature in connection with an Acquired Asset, but 
excluding any other standby letters ofcredit; 

(i) duties and obligations asswned pursuant to this Agreement including those 
relating to the Failed Bonk Records, credit card business, debit card business, stored value and gift 
card business, overdraft protection plans, safe deposit business, safekeeping business and trust 
business, ifany; 

G) liabilities, ifany, for Commitments with respect to Loans that are purchased 
pursuant to this Agreement; 

(k) liabilities, ifany, for amounts owed to any Acquired Subsidiary; 
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0) reserved; 

(m) liabilities, if any, under any contract pursuant to which loan servicing is 
provided to the Failed Bank by others; and 

(n) any deferred revenue, income or fees recorded on the general ledger of the 
Failed Bank as ofthe Bank Closing Date attributable to anybusiness assumed pursuant to Section 
4.2, 4.3, 4.4, or4.5 ofthis Agreement, excluding any deferred income or revenue relative to FASB 
91 - Loan Fees and Costs associated with originating or acquiring Loans and initial direct costs of 
leases. 

2.2. Liabilities Not Assumed by the Assuming Institution. Except for the Liabilities 
Assumed expressly set forth above, the Assuming Institution shall not assume any claims, debts, 
obligations or liabilities (whether known or unknown, contingent or una.sserted, matured or 
unmatured), however they may be characterized, that the Failed Bank has, or may now or in the 
future have, including, (a) the claims, debts, obligations or liabilities ofthe Failed Banlc relating to 
the contracts listed on Schedule 2.2 (the "Excluded Contracts''); (h) any direct or indirect Tax 
liabilities or obligations of the Failed Bank that are attributable to any taxable period ( or portion 
thereot) ending on orbefore the Bank Closing Date; and (c) the SIGNET Network. 

Notwithstanding anything to the contrary set forth herein, the Assuming Institution shall not 
assume: (a) any claim against or liabilityofthe FDIC in its capacity as receiver for the Failed Bank 
that, under and in accordance with applicable law, was, is or will be subject to the receivership 
administrative claims processes administered by the FDIC in its capacity as receiver for the Failed 
Bank pursuant to 12 U.S.C. §l82l(d)(3) through (13), including claims and liabilities that are 
affirmative or defensive, now existing or arising in the future, contingent or fixed, monetary or 
non-monetary, equitable or legal, or declarative or injunctive; or (b) any claim against or liability 
based on any alleged act or omission of the Failed Bank which is not provable or allowable, or is 
otherwise barred against the FDIC as receiver for the Failed Bank under applicable law, including 
claims and liabilities that are barred under 12 U.S.C. §§182l(c), (d), (e) (including §182I(e)(3)), 
(i), or (j); 12 U.S.C. §1822; 12 U.S.C. §1823; or 12 U.S.C. §1825); or (c) any claim against or 
liability of the FDIC in its capacity as receiver for the Failed Bank that, under and in accordance 
with applicable law, was, is or will be subject to other similar federal and state laws (including 
statutory and common law) doctrines that protect financial institution receivers and their assignees 
(for example, the so-called "D'Oench Doctrine," statutory bona fide purchaser status, involuntary 
assignee protection, etc.), regardless of whether any of the foregoing powers, immunities, 
defenses, privileges or other rights are (or are asserted, claimed or pUiported to be) available to an 
assignee of the Failed Bank (including a purchaser ofassets from the Failed Bank). The claims, 
debts, obligations and liabilities referred to in this Section 2.2 are collectively referred to as the 
"Excluded Liabiliti.es". 

2.3. Intereston Deposit Liabilities. The Assuming Institution, from and after theBank 
Closing Date, will accrue and payinterest on Assumed Deposits pursuant to Section 2.1 at a rate(s) 
it determines; provided, that for non-transaction Deposit liabilities, the rate(s) will not be less than 
the lowest rate offered by the Assuming fustitution to its depositors for non-transaction deposit 
accounts. The Assuming Institution will permit each depositor to withdraw, without penalty for 
early withdrawal, all or any portion of that depositor's Deposit, whether or not the Assuming 
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Institution elects to pay interest in accordance with any deposit agreement formerly existing 
between the Failed Bank and that depositor; and further provid~ that if the Deposit has been 
pledged to secure an obligation ofthe depositor or other party, any withdrawal ofthat Deposit will 
be subject to the terms ofthe agreement governing the pledge. The Assuming Institution will give 
notice to those depositors as provided in Section 5.3 ofthe rate(s) ofinterest that it has detennined 
to pay and ofthose withdrawal rights. 

2.4. Unclaimed Deposits. 

(a) Final Legal Notice. Fourteen (14) months following the Bank Closing 
Date, theAssuming Institution will provide the Receiver a listing ofall deposit accounts, including 
the type ofaccount) not claimed by the depositor. The Receiver will review the list and authorize 
the Assuming Institution to act on behalf of the Receiver to send a Final Legal Notice in a form 
substantially similar to Exhibit 2.3A (the "Final Legal Notice") to each owner of the unclaimed 
deposits with a reminder of the need to claim or arrange to continue their account(s) with the 
Assuming Institution. The Assuming Institution will send the Final Legal Notice to the depositors 
within fifteen (15) days following notification of the Receiver's authorization. The Assuming 
Institution will prepare an Affidavit ofMailing in a form substantially similar to Exhibit 2.3B and 
will fonvard the Affidavit ofMailing to the Receiver after mailing out the Final Legal Notice to 
the ownern ofunclaimed deposit accounts. 

(b) Unclaimed Deposits. I~ within eighteen (18) months after the Bank 
Closing Date, any depositor of the Failed Bank does not claim or arrange to continue that 
depositor's Assumed Deposits at the Assuming Institution, the Assuming Institution will, within 
fifteen (15) Business Days after the end of that eighteen (18) month period, (i} refund to the 
Receiver the full amount ofeach such Deposit (without reduction for service charges), (ii) provide 
to the Receiver a schedule of all refunded Deposits in the form prescribed by the Receiver, and 
(iii) assign, transfer, convey, and deliver to the Receiver, all right, title, and interest of the 
Assuming Institution in and to the Failed Bank Records previously transferred to the Assuming 
Institution and other records generated or maintained by the Assuming Institution pertaining to 
those Deposits. During that eighteen (18) month period, at the request of the Receiver, the 
Assuming Institution will promptly provide to the Receiver schedules of unclaimed Deposits in 
the form prescribed by the Receiver. 

2.5. Employee Plans. Except as provided in Section 4.8 and Section 4.12, the 
Assuming Institution will have no liabilities, obligations, or responsibilities under the Failed 
Bank's health care, bonus, vacation, pension, profit sharing, deferred compensation, 401k, stock 
purchase plans, or similar plans, if any, unless the Receiver and the Assuming Institution agree 
otherwise subsequent to the date of this Agreement. 

ARTICLE ID. PURCHASE OF ASSETS AND OUALIF1ED FINANCIAL 
CONTRACTS. 

3.1. Assets and Qualified Financial Contract!i Purchased by Assuming Institution. 
With the exception of assets and (to the extent not constituting assets) Qualified Financial 
Contracts and QFC Related Items that are expressly excluded in Sections 3.5 and 3.6, the 
Asswning Institution purchases from the Receiver, and the Receiver sells, assigns, transfers, 
conveys, and delivern to the Assuming Institution all right, title, and interest ofthe Receiver inand 

SIGNATURE DRJDGB BANK, NA 
VeBion 13.2 - PURCHASE AND AssUMrnQN MIIJiEMWT New Yorlc, New Ygrjc 



to all assets (real, personal, and mixed, wherever located and however acquired) and (to the extent 
not constituting assets) all Qualified Financial Contracts and all QFC Related Items relating to 
each Qualified Financial Contract (in each case, wherever located and however acquired), 
including all subsidiaries,joint ventures, partnerships, and any and all other business combinations 
or arrangements, whether active, inactive, dissolved, or terminated, ofthe Failed Bank whether or 
not reflected on the books of the Failed Bank as of the Bank Closing Date. The Assuming 
Institution purchases all Acquired Assets subject to all liabilities for indebtedness collateralized by 
Liens affecting those Acquired Assets to the extent provided in Section 2.1. The Receiver will 
cooperate with theAssuming Institution to removeany Liens in favor ofthe Federal Reserve Banlcs 
and Federal Home Loan Banlcs on any Acquired Assets . 

3.2. Asset Purchase Price. 

(a) Determination of Asset Purchase Price. All Acquired Assets and 
assets of the Failed Bank subject to an option to purchase by the Assuming Institution wiH be 
purchased for the amount, or the amount resulting from the method specified for determining the 
amount, as specified on Schedule 3.2, except as otherwise may be provided in this Agreement. 
Any Acquired Asset for which no purchase price is specified on Schedule 3.2 or otherwise in this 
Agreement will be purchased at its Book Value. The purchase price for Acquired Subsidiaries will 
be adjusted pursuant to Section 4.6(i)(iv), ifapplicable. 

(b) Purchase Price for Securities. The purchase price of any security 
(other than the capital stock of any Acquired Subsidiary, Federal Home Loan Bank stock, 
repossessed securities, and any Qualified Financial Contract that constitutes a security) purchased 
under Section 3.1 by the Asswning Institution consists of the market price (as defined below) of 
the security as ofthe Bank ClosingDate, multiplied bythe Failed Bank's ownership interest in the 
security(see CalculationofPurchase Pricebelow) and includes accrued interest, where applicable, 
as noted below. 

(i) Definition ofMarket Price: The market price of any security is (i) 
the market price for that security quoted at the close of the trading day effective on the 
Bank Closing Date as published electronically by Bloomberg, L.P .• or alternatively, at the 
discretion ofthe Receiver, by Intercontinental Exchange (ICE) Data Services' Continuous 
Evaluated Pricing Services (CEP), or (ii) provided that ifthat market price is not available 
for that security, the Receiver will notify the Assuming Institution and the Assuming 
Institution will submit a purcltase price bid for that security within three (3) days of 
notification (unless the Assuming Institution and the Receiver agree to a different time 
period) and the Receiver, in its sole and absolute discretion, will accept or reject that 
purchase price bid. In the absence of a market price or an acceptable purchase price bid 
from the Assuming Institution, or if a security is deemed essential to the Receiver as 
determined by the Receiver in its discretion under Section 3.6 of this Agreement, that 
security will not pass to the Assuming Institution and will be an excluded asset under this 
Agreement and listed on Schedule 3.5(1). 

(ii) Calculation of Purchase Price: The bank's ownership interest in a 
security will be quantified as either: (i) number of shares or other units, as applicable (in 
the case of equity securities) or (ii) par value or notational amoun~ as applicable (in the 
case of non-equity securities). As a result, the purchase price ( except where determined 
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pursuant to clause (ii) of the preceding paragraph) will be calculated as either, depending 
on whether or not the security is an equity security: (i} the purchase price for an equity 
security will be calculated by multiplying the number of shares or other units by the 
applicable market price per unit; and (ii} the purchase price for a non-equity security will 
be an amount equal to the applicable market price (expressed as a decimal}, multiplied by 
theparvalue for that security (based on thepayment factor most recently widely available}. 
The purchase price also will include accrued interest as calculated in accordance with the 
following paragraph, except to the extent the parties may otheiwise expressly agree 
pursuant to clause (ii} of the preceding paragraph. Ifthe factor used to determine the par 
value ofany secwity for purposes ofcalculating the purchase price, is not for the period in 
which the Bank Closing Date occurs, then the purchase price for that security will be 
subject to adjustment post-closing based on a "cancel and correct'' procedure. Under this 
procedure, after that current factor becomes publicly available, the Receiver will 
recalculate the purchase price utilizing the current factor and related interest rate, and will 
notify the Assuming Institution of any difference and of the applicable amount due from 
one party to the other. The resulting amount will then be paid as part of the settlement 
process pursuant to Article VIII. 

(iii} Calculation ofAccrued Interest for Securities: Accrued interest will 
be calculated for a non-equity security by multiplying the interest rate ( expressed as a 
decimal point} paid on the secwity as then most recently publicly available, by the most 
recent par value (or notational amount, as applicable} of that security, multiplied by the 
number ofdays from and including the first interest day ofthe accrual period in which the 
Bank Closing Date occurs, through the Bank Closing Date. 

(c} Purchase Price for Qualified Financial Contracts. Qualified Financial 
Contracts that are Transferred QFCs will bevalued and purchased at QFC Contract Value (positive 
or negative}. The Receiver and the Assuming Institution will equally share any costs associated 
with the detennination ofQFC Contract Value. 

3.3. Manner of Conveyance; Limited Warranty; Nonrecoursc; Etc. THE 
CONVEYANCE OF ALL ACQUIRED ASSETS, INCLUDING REAL AND PERSONAL 
PROPERTY INTERESTS, PURCHASED BY THE ASSUMING INSTITUTION UNDER 
TmS AGREEMENT WILL BE MADE, AS NECESSARY, BY RECEIVER'S DEED OR 
RECEIVER'S BILL OF SALE, .. AS IS,,, "WHERE IS", WITHOUT RECOURSE, AND, 
EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THIS AGREEMENf, 
WITHOUT ANY WARRANTIES WHATSOEVER WITH RESPECT TO THOSE 
ACQUIRED ASSETS, EXPRESS OR IMPLIED, WITH RESPECT TO TITLE, VALUE, 
COLLECTIBILITY, GENUINENESS, ENFORCEABILITY, DOCUMENTATION, 
CONDITION, OR FREEDOM FROM LIENS OR ENCUMBRANCES (IN WHOLE OR IN 
PART), OR ANY OTHER MATIERS. 

3.4. Puts ofAssets to the Receiver. 

(a} Puts Within 30 Days or 40 Days After the Bank Closing Date. 

(i} During the thirty (30}~day period following the Bank Closing Date 
(which thirty (30)-dayperiod maybe ex.tendedinwriting in the sole and absolute discretion 
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of the Receiver for any Loan), the Assuming Institution may require the Receiver to 
purchase (x) any Deposit Secured Loan transferred to the Assuming Institution pursuant to 
Section 3.1 that is not fully secured by Assumed Deposits or deposits at other insured 
depository institutions due to either insufficient Assumed Deposit or deposit collateral or 
deficient documentation regarding that collateral or (y) any New Loan; provided that, (I) 
the Assuming Institution may not require the purchase of a Deposit Secured Loan that is 
secured by an Assumed Deposit until any Deposit setoffdetermination, whether voluntary 
or involuntary, has been made and (II) the Assuming Institution may not require the 
purchase ofany Loan (x) that is a Transferred QFC, or (y) in respect of which a Related 
Liability constituting a Transferred QFC exists. 

(ii) During the forty (40)-day period following the Bank Closing Date, 
the Assuming Institution may require the Receiver to purchase, any Eligible Overdraft 
transferred to the Assuming Institution pursuant to Section 3.1 that existed on the thirtieth 
(30th) day following the Bank Closing Date. 

(iii) Notwithstanding the foregoing. the Assuming Institution may not 
require the Receiver to purchase any Loanpursuant to Section 3.4(a) if(x) the Obligor with 
respect to that Loan is an Acquired Subsidiary or (y) the Asswning Institution has: 

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

(B) taken any action that caused an increase in the amount ofa 
Related Liability with respect to that Loan; 

(C) created or permitted to be created any Lien on that Loan that 
secures indebtedness for money borrowed or that constitutes a conditional sales 
agreement, capital lease or other title retention agreement; 

(D) entered into, agreed to make, grant or pennit, or made, 
granted or permitted any modification or amendment to, any waiver or extension 
with respect to, or any renewal, refinancing or refunding of, that Loan or related 
Credit Documents or collateral, including any act or omission that diminished that 
collateral; or 

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

(b) Puts Prior to the Settlement Date. During the period from the Bank 
Closing Date to and including the Business Day immediately preceding the Settlement Date, the 
Assuming Institution may require the Receiver to purchase any Acquired Asset that the Assuming 
Institution can establish is evidenced by forged or stolen instruments as ofthe Bank Closing Date; 
provided that the Assuming Institution may not require the Receiver to purchase any Acquired 
Asset with respect to which the Assuming Institution has taken any action referred to in Section 
3.4(a)(iii). 
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(c) Notices to the Receiver. If the Assuming Institution elects to require 
the Receiver to purchase one ormore Acquired Assets pursuant to this Section 3.4, the Assuming 
Institution will deliver to the Receiver a notice ("Put Notice") which must include: 

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

(ii) a list of all Related Liabilities with respect to the Acquired Assets 
identified in the Put Notice; and 

(iii) a statement of the estimated Repurchase Price of each Acquired 
Asset identified in the Put Notice as ofthe applicable Put Date (defined below). 

The Put Notice mustbe in the fonn prescribed by the Receiver or other form to which the 
Receiver has consented. As provided in Section 9.6, the Asswning Institution will deliver to the 
Receiver all documents, Credit Files, and additional information relating to the subject matter of 
the PutNotice as the Receivermayrequest, and the Assuming Institution will provide the Receiver 
with full access to all other relevant books and records. 

(d) Purchase by Receiver. The Receiver will purchase the Acquired 
Assets that are specified in the Put Notice and will assume Related Liabilities with respect to those 
Acquire.d Assets. The transfer ofthose Acquired Assets and Related Liabilities will be effective as 
ofa date determined bythe Receiver, which date will not be later than thirty (30) days after receipt 
by the Receiver ofthe Put Notice (the "Put Date''). 

(e) Purchase Price and Payment Date. The Receiver will purchase each 
Acquired Asset pursuant to this Section 3.4 at a purchase price equal to the Repurchase Price of 
the Acquired Asset minus the Related Liability AmoWit applicable to the Acquire.d Asset, 
determined as of the applicable Put Date. Ifthe difference between the Repurchase Price and the 
Related Liability Amount is positive, then the Receiver will pay to the Assuming Institution the 
amoWit ofthe difference; ifthe difference between those amounts is negative. then the Assuming 
Institution will pay to the Receiver the amount of the difference. The Assuming Institution or the 
Receiver, as the case maybe, will pay the amount determined pursuant to this Section 3.4 no later 
than the twentieth (20th) Business Day following the applicable Put Date, plus interest on that 
amount at the Settlement Interest Rate for the period from and including that Put Date to and 
including the daypreceding the date on which payment is made. 

(f) Servicing. The Assuming Institution will administer and manage any 
Acquired Asset subject to purchase by the Receiver in accordance with usual and prudent banking 
standards and business practices Witil the Receiver purchases that Acquire.d Asset. 

(g) Reversals. If the Receiver purchases an Acquired Asset that it is not 
required to purchase pursuant to this Section 3.4, the Assuming Institution will repurchase that 
Acquired Asset (and assume any Related Liability with respect to that Acquired Asset that was 
assumed by the Receiver) from the Receiver at a price computed so as to achieve the same 
economic result as would apply ifthe Receiverhad never purchased that Acquired Asset pursuant 
to this Section 3.4. 
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(h) Transfer to Receiver without Recourse. The Assuming Institution will 
transfer any Acquired Asset pursuant to this Section 3 .4 to theReceiver without recourse and will 
indemnify the Receiver against any and ell claims ofany Person claiming by, through or under the 
Assuming Institution with respect to that Acquired Asset, as provided in Section 12.4. 

3.5. Assets Not Purchased by Assuming Insdtudon. The Assuming Institution does 
not purchase, acquire or assume, or (except as otherwise expressly provided in this Agreement) 
obtain an option to purchase, acquire or assume under this Agreement: 

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

(b) any interest, right, action, claim, or judgment against (i) any officer, 
director, employee, accountant, attorney, or any other Person employed or retained by the Failed 
Bank or any Subsidiary ofthe Failed Bank on orprior to the Bank Closing Date arising out ofany 
act or omission ofthat Person in that capacity, (ii) any underwriter offinancial institution bonds, 
banker's blanket bonds or any other insurance policy of the Failed Bank in that capacity, (iii) any 
shareholder or holding company ofthe Failed Bank in that capacity, or (iv) any other Person for 
any loss arising from a breach ofany duty, tortious conduct ofany kind whatsoever, violation of 
any law, or anyother wrongdoing ( exclusive ofany loss resulting from that Person's failure to pay 
on a Loan made by the Failed Bank); provided, that for the purposes of this Section 3.2(b), the 
acts, omissions, or other events giving rise to any claim must have occurred on orbefore the Bank 
Closing Date, regardless ofwhen that claim is discovered and regardless ofwhether that claim is 
made with respect to a financial institution bond, banker's blanket bon~ or any other insurance 
policy ofthe Failed Bank in force as ofthe Bank Closing Date; 

(c) prepaid regulatory assessments ofthe Failed Bank, ifany; 

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

(e) amounts reflected on the Failed Bank Records as ofthe Bank Closing 
Date as a general or specific loss reserve or contingency account, ifany; 

(f) leased or owned Bank Premises, Furniture and Equipment, and 
Specialty Assets that were not purchased according to the Bid, if any; however, nothing in this 
Section 3.2(f) precludes the Assuming Institution from exercising any option provided under 
Sections 4.6, 4.7, or 4.8 to purchase those assets; 

(g) owned Bank Premises that the Receiver, in its discretion, detennines 
may contain environmentally hazardous substances; 

(h) any "goodwill" (as that term is defined in the instructions to the report 
of condition prepared by banks examined by the Corporation in accordance with 12 C.F.R. 
§ 304.3) and other intangibles (other than intellectual property); 
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(i) any criminal restitution or forfeiture orders issued in favor of the 
Failed Banlc; 

(j) any and all prepaid fees or any other income as shown on the Failed 
Bank Records, but not taken into income as of the Bank Closing Date, associated with a line of 
business ofthe Failed Bank that is not assumed pursuant to this Agreement; 

(k) any asset essential to the Receiver in accordance with Section 3.6; 

(I) anybanker's bank stock, the securities listed or described on Schedule 
3.S(l), and the Excluded QFCs described in Schedule 3.5(1); 

(m) reserved; 

(n) prepaid accounts associated with any contract or agreement that the 
Assuming Institution neither does not directly assume pursuant to the terms ofthis Agreement, nor 
has an option to assume llilder Section 4.8; 

(o) any contract pursuant to which the Failed Bank provides loan 
servicing for others; 

(p) all assets that were fully charged-off by the Failed Bank prior to the 
Bid Valuation Date (including any subsequent judgments arising therefrom) that (i) had been 
secured by collateral that (A) was foreclosed upon by the Failed Bank and (B) is not an Acquired 
Asset, (ii) are secured by collateral that also secures an asset that is not an Acquired Asset, or (iii) 
have an Obligor that is also an Obliger for an asset that is not an Acquired Asset; 

(q) any Loan that was secured by collateral that is an asset retained by the 
Receiver under this Agreement; 

(r) all assets related to any plan ofthe Failed Bank described in Section 2.5 or 
any plan of the type described in Section 2.5 under which the Failed Bank has any liability, 
obligation or responsibility, unless the Assuming Institution assumes liability, obligations or 
responsibilities W1der that plan subsequent to the date ofthis Agreement; 

(s) any asset not shown on the Failed Bank Records as of the Bank Closing 
Date and discovered after the Settlement Date; 

(t) loans secured by non owner-occupied commercial real estate, specifically 
including multifamily and one-to-four-family residential development and construction loans; 

(u) acquisitions, development, and construction loans; 

(v) any cryptocurrency or digital assets or loans secured by cryptoCUITency or 
digital assets; 

(w) credit card loans; 
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(x) fund banking. defined as subscription lines ofcredit, management company 
lines ofcredit and general partner loans for private equity firms and venture capital fums and their 
general par1ners; 

(y) Other Real Estate and Other Real Estate Subsidiaries; 

(z) all Subsidiaries except for Signature Financial, LLC; Signature Securities 
Group Corporation; Signature Public Funding Corporation; Signature Preferred Capital (a REIT); 
SB Insurance Agency Inc.; Other subsidiaries to the extent necessary to own or operate the 
Acquired Assets; and 

(aa) the SIGNET Network; 

provided, that, the foregoing provisions ofthis Section 3.5 do not apply to any Qualified Financial 
Contract or QFC Related Item, other than an Excluded QFC or a QFC Related Item included as 
part of thm: Excluded QFC. 

3.6. Retention or Repurchase ofAssets Essential to Receiver. 

(a) The Receiver may refuse to sell to the Assuming Institution, or the 
Assuming Institution, at the request of the Receiver set forth in a written notice to the Assuming 
Institution, will sell, assign, transfer, convey, and deliver to the Receiver, all of the Assuming 
Institution's right, title, and interest in and to any Acquired Asset or asset essential to the Receiver 
as determined by the Receiver in its discretion (and all related Credit Documents), which may 
include any Acquired Asset or asset that the Receiver determines to be: 

(i) made to or entered into with an officer, director, or other Person 
engaging in the affairs ofthe Failed Bank, its Subsidiaries, Affiliates, or any related entities 
ofany of the foregoing; 

(ii) the subject ofany investigation relating to any claim with respect to 
any item described in Section 3.5(11) or (b), or the subject of, or potentially the subject ot: 
any legal proceedings; 

(iii) made to or entered into with a Person who is an Obligor on a loan 
owned by the Receiver or the Corporation in its corporate capacity or its capacity as 
receiver ofany institution; 

(iv) secured by collateral that also secures any asset or (to the extent not 
included as an asset) any Qualified Financial Contract or QFC Related Item owned by the 
Receiver; or 

(v) related to any asset or (to the extent not includ~d as an asset) any 
Qualified Financial Contract or QFC Related Item ofthe Failed Bank not purchased bythe 
Assuming Institution under this Article Ill or any liability of the Failed Bank not assumed 
by the Assuming Institution under Article IL 

(h) The Receiver will purchase each Acquired Asset or other asset at a 
purchase price equal to its Repurchase Price less the Related Liability Amount with respect to any 
Related Liabilities related to that Acquired Asset or asset, in each case determined as of the date 
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of the notiec provided by the Receiver pursuant to Section 3.6(a). The Receiver will pay the 
Assuming Institution no later than the twentieth (20th) Business Day following receipt ofrelated 
Credit Docmnents and Credit Files plus interest on that amount at the Settlement Interest Rate for 
the period from and including the date of receipt of those docwnents to and including the day 
preceding the day on which payment is made. The Assuming Institution will administer and 
manage each Acquired Asset orother asset in accordance with usual and prudent banking standards 
and business practices until each Acquired Asset or other asset is purchased by the Receiver. All 
transfers with respect to Acquired Assets or other assets under this Section 3.6 will be made as 
provided in Section 9.6. TheAssuming Institution will transfer all Acquired Assets or other assets 
and Related Liabilities to the Receiver without recourse and will indemnify the Receiver against 
any and all claims of any Person claiming by, through, or under the Assuming Institution with 
respect to any Acquired Asset or asset, as provided in Section 12.4. 

3.7. Receiver's Offer to Sell Withheld Loans. For the period of thirty (30) days 
commencing the day after the Bank Closing Date, the Receiver may, in its sole and absolute 
discretion, sell any Loan withheld from sale pursuant to Section 3.5 or Section 3.6 of this 
Agreement that the Assuming Institution desires to purchase. Any Loan sold pursuant to this 
Section 3.7 will, at the sole and absolute discretion of the Receiver, either (x) be treated as if 
initially sold pursuant to Section 3.1 of this Agreement, or (y) sold purnuant to the standard loan 
sale agreement used by the Receiver for the sale ofloan pools. 

(a) If treated as if initially sold pursuant to Section 3.1 of this Agreement, the 
purchase price for that Loan will be the Book Value as of the Bank Closing Date, adjusted (i) for 
any advances and interest on that Loan after the Bank Closing Date. (ii) by subtracting the total 
amount received by the Assuming Institution for that Loan after the Bank Closing Date, and (iii) 
by adding total disbursements ofprincipal madebythe Receiver and not otherwise included in the 
Book Value. The sale will be subject to all applicable terms of this Agreement, except that any 
Loan purchased pursuant to this Section 3.7 will not be included in the calculation ofthe pro rata 
Acquired Asset discount or pro rata Acquired Asset premium used for the repurchase of other 
Acquired Assets. Payment for any Loan will be handled through the settlement process pursuant 
to Article vm. 

(b) Any Loan sold pursuant to the standard loan sale agreement will be 
governed by and paid for in accordance with that instrument. 

ARTICLE IV. ASSUMPTION OF CERTAIN DUTIES AND OBLIGATIONS. 

4.1. Continuation of Banking Business. 

(a) Full Service Banking. The Assuming Institution will (i) provide full 
service banking in the Failed Bank Assessment Area for at least ninety (90) days commencing on 
the first Business Dayafter the Bank Closing Date and (ii) satisfy applicable regulatory or statutory 
requirements before it ceases to provide full service banking in the Failed BankAssessment Area. 
At the option ofthe Assuming Institution, it may provide that full service banking at one or more 
Bank Premises or Assuming Institution branches located within the Failed Bank Assessment Area. 
So long as the Assuming Institution ( or its successors) continues to provide full service banking in 
the Failed Bank Assessment Area for the period required to comply with this Section 4.l(a), the 
Assuming Institution may close or sell any Bank Premises during this period with the prior written 
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consent of the Receiver (which consent maybe withheld in Receiver's sole discretion) and after 
receipt ofall necessary regulatory approvals and satisfaction ofapplicable regulatory or statutory 
requirements. 

(b) Bank Premises Located in anUnderserved Area. IfanyBank Premises 
is currently used and located in an Underserved Area, the Receiver will not consent to the 
Assuming Institution's closing or selling that Bank Premises, unless the Assuming Institution 
provides full service banking at one or more Bank Premises or Assuming Institution branches 
located within the same Underserved Area. 

(c) Failure to Exercise Option to Purchase Bank Premises. If any owned 
Bank Premises is currently used and located in an Underserved Area and the Assuming Institution 
does not exercise its option to purchase it under Section 4.6(a), the Receiver will continue to rent 
that owned Bank Premises to the Assuming Institution for the amount provided in Section 4.6(e) 
in order to allow the Assuming Institution to comply with Section 4. l(a). 

(d) Sale ofBank Premises. The Assuming Institution will pay to the Receiver, 
upon the sale ofany Bank Premises within twelve months following the Bank Closing Date, fifty 
percent (50%) ofthe amount bywhich (a) the proceeds ofthat sale attributable to any franchise or 
deposit premiwn (without deducting any expenses related to that sale) exceed (b) the deposit 
premium paid by the Assuming Institution with respect to each Bank Premises sold. 

4.2. Credit Card Business. The Assuming Institution will NOT acquire or assume, 
from and after the Bank Closing Date, any and all duties and obligations with respect to the Failed 
Bank's credit card business (including issuer or merchant acquirer) debit card business, stored 
value and gift card business, and processing related to credit cards, ifany. 

4.3. Safe Deposit Business. The Assuming Institution will honor and discharge, from 
and after the Bank Closing Date, in the usual course ofconducting a banking business, the duties 
and obligations of the Failed Bank under customer safe deposit box rental agreements. The 
Asswning Institution may relocate the safe deposit boxes of the Failed Bank to any office of the 
Assuming Institution located in the Failed Bank Assessment Area in which those safe deposit 
boxes were located. The Assuming Institution will (a) locate and maintain the safe deposit boxes 
in the Failed Bank Assessment Area for at least ninety (90) days commencing on the first Business 
Day after the Bank Closing Date and (b) satisfy applicable regulatory or statutory requirements 
before it ceases to maintain the safe deposit boxes in the Failed Bank Assessment Area. 

4.4. Safekeeping Business. The Receiver transfers, conveys and delivers to the 
Assuming Institution and the Assuming Institution accepts all securities and other items, if any, 
held by the Failed Bank in safekeeping for its customers as of the Bank Closing Date. The 
Assuming Institution will honor and discharge, from and after the Bank Closing Date, the duties 
and obligations ofthe Failed Bank with respect to those securities and items held in safekeeping. 
The Assuming Institution will provide to the Receiver written verification ofall assets held bythe 
Failed Bank for safekeeping within sixty (60) days after the Bank Closing Date. The Assuming 
Institution will (a) hold for safekeeping and maintain in the Failed Bank Assessment Area for at 
least ninety (90) days commencing on the first Business Dayafter the Bank Closing Date the assets 
held and maintained by the Failed Bank for safekeeping and (b) satisfy applicable regulatory or 
statutory requirements before it ceases to hold for safekeeping and maintain those assets in the 

SIGNATIJRE.BRIDGE BANK.NA 
Vc13ion 13.2 - PtlRCIIASEAN))A;iSUMPTIQN AGllmfENT New York. Ni:w York 



Failed Bank Assessment Area. At the option of the Assuming Institution, it may provide the 
safekeeping business at any or all ofthe Bank Premises or at otherpremises within the Failed Bank 
Assessment Area. The Assuming Institution will be entitled to all rights and benefits that accrue 
after the Bank Closing Date with respect to securities and other items held in safekeeping. 

4.5. Trust Business. 

(a) Assuming Institution as Successor. The Assuming Institution will, 
without further transfer, substitution, act, or deed, to the full extent pennitted by law, succeed to 
the rights, obligations, properties, assets, investments, deposits, agreements, and trusts of the 
Failed Bank under trusts, executorships, administrations, guardianships, agencies, and other 
fiduciary or representative capacities, all to the same extent as though the Asswning Institution 
had assumed the same from the Failed Bank prior to the Bank Closing Date; provided, that the 
Asswning Institution does not assume any liability based on the misfeasance, malfeasance, or 
nonfeasance of the Failed Bank, its directors, officers, employees, or agents with respect to the 
trust business. 

(b) Wills and Appointments. The Assuming Institution, to the full extent 
pennitted by law, succeeds to, and is entitled to take and execute, the appointment to all 
executorships, trusteeships, guardianships, and other fiduciary or representative capacities to 
which the Failed Bank is or may be named in wills, whenever probated, or to which the Failed 
Bank is or may be named or appointed by any other instrument. 

(c) Transfer ofTrust Business. If additional proceedings ofany kind are 
necessary to accomplish the transfer ofthe Failed Bank's trust business, the Asswning Institution 
will, at its own expense, talce whatever action is necessary to accomplish the transfer. The Receiver 
will use reasonable efforts to assist the Assuming Institution in accomplishing the transfer. 

(d) Verification of Assets. The Assuming Institution will provide to the 
Receiver written verification of the assets held in connection with the Failed Bank's trust business 
within sixty ( 60) days after the Bank Closing Date. 

4.6. Bank Premises. 

(a) Option to Purchase. 

(i) Subject to Section 3.5, the Receiver grants to the Assuming 
Institution an exclusive option for the period ofninety (90) days commencing the day after 
the Bank Closing Date to purchase any or all owned Bank Premises. The Assuming 
Institution will give written notice to the Receiver within the option period ofits election 
to purchase or not to purchase any ofthe owned Bank Premises. Any purchase ofowned 
Bank Premises will be consummated as soon as practicable thereafter (and no later than 
the Settlement Date). 

(ii) The Receiver may, in its sole and absolute discretion, manage and 
maintain each owned Bank Premises with one or more tenants (other than the Assuming 
Institution) during the period from the Bank Closing Date until the date the Receiver 
receives the purchase price for that Banlc Premises from the Assuming Institution. 
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(b) Option to Lease. The Receiver grants to the Assuming Institution an 
exclusive option for the period ofsixty ( 60) days commencing the day after the Bank Closing Date 
to cause the Receiver to assign to the Assuming Institution any or all leases for leased Bank 
Premises, ifany, to the extent those leases canbe assigned; provided that the exercise ofthis option 
with respect to any lease must be as to all premises or other property subject to that lease. To the 
extent the lease payments provided for in any assigned lease are minimal in relation to the current 
market rate as determined by the Receiver, the Assmning Institution will pay the Receiver the 
Market Value ofthe Receiver's interest in that assigned lease. The Assuming Institution will give 
written 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 new leases in lieu thereof). The Assuming Institution 
will assume all leases assigned ( or enter into new leases in lieu thereof) pursuant to this Section 
4.6. 

(c) Facilitation. The Receiver will facilitate the assumption, assignment, 
or sublease ofleases, or the negotiation ofnew leases by the Assuming Institution; provided that 
neither the Receiver nor the Corporation is required to engage in litigation, make payments to the 
Assuming Institution or to any third party in connection with facilitating any assumption., 
assignment, sublease, or negotiation, or commit to any other obligations to third parties. 

(d) Notice of Surrender ofBank Premises. The Assmning Institution will 
give the Receiver at least fifteen (15) days' prior written notice of its intent to surrender to the 
Receiver any Bank Premises with respect to which the Assuming Institution has not exercised the 
options provided in Sections 4.6(a) and 4.6(b). The notice must designate the intended Bank 
Premises Surrender Date and will tenninate the Assuming Institution's option with respect to that 
Bank Premises. 

(e) Occupancy Costs. 

(i) The Assuming Institution will pay the following amounts to the 
Receiver (or to appropriate third parties at the direction of the Receiver): (A) for owned 
Bank Premises, the rental rate, as determined by the Receiver, and all Bank Premises 
Operating Costs (each for the space not occupied by other tenants) for the period from the 
Bank Closing Date until (1) the date the Receiver receives written notice from the 
Assuming Institution ofits election to purchase that Bank Premises under Section 4.6(a), 
or (2) the Bank Premises Surrender Date for owned Bank Premises the Assuming 
Institution elects not to purchase; and (B) for leased Bank Premises, rent, as provided in 
the applicable lease, and all Bank Premises Operating Costs for the period from the Bank 
Closing Date until (I) the date the Receiver receives written notice from the Assuming 
Institution ofits election to accept an assignment ofthe lease for that Bank Premises under 
Section 4.6(b), or (2) tbe Bank Premises Surrender Date for leased Bank Premises for 
which the Assuming Institution does not elect to assume the lease. The Assuming 
Institution will comply with the terms of applicable leases on leased Bank Premises, 
including the timely payment ofall rent. 

(ii) The Assuming Institution will pay the following amounts to the 
Receiver ( or to appropriate third parties at thedirectionofthe Receiver): rent for theperiod 
from the BankClosingDateuntil theBankPremises Surrender Date for a11 owned or leased 
Furniture and Equipment and all Specialty Assets located in space not occupied by other 
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tenants and on or at either (A) owned Bank Premises the Assuming Institution elects not to 
purchase or (B) leased Bank Premises for which theAsswning Institution does not elect to 
assume the lease. No later than sixty (60) days after the Bank Closing Date, the Receiver 
will determine the rent for that property owned by the Failed Bank. Rent for that property 
leased by the Failed Bank will be an amount equal to all rent and other amounts that the 
Receiver incurs or accrues as an obligation or is obligated to pay for that period pursuant 
to all leases and contracts with respect to that property. 

(iii) Subject to Section 4.1, ifthe Assuming Institution gives notice ofits 
electionnot to accept an assignment ofa leasefor one or more ofthe leased Banlc Premises, 
or not to purchase one or more ofthe owned Bank Premises, within two Business Days of 
the Bank Closing Date, and the Receiver is satisfied that all ofthe conditions for surrender 
of that Banlc Premises set forth in this Agreement have been met within fifteen (I5) days 
ofthe Bank Closing Date, the Assuming Institution will not be liable for any ofthe costs 
imposed by Sections 4.6(e)(i) or 4.6(e)(ii). Ifthe Assuming Institution elects not to accept 
an assignment of any lease or purchase one or more of the owned Bank Premises under 
this Section 4.6(e )(iii), the provisions ofSection 4.8(a) will not apply to service agreements 
related to those Banlc Premises. 

(t) Certain Requirements as to Furniture and Equipment. and Certain 
Specialty Assets. If the Assuming Institution (i) purchases owned Bank Premises (including any 
Bank Premises purchased at the fixed price shown on the Bid) as provided in Section 4.6(a) or (ii) 
accepts an assignment of the lease (or enters into a sublease or a new lease in lieu thereot) for 
leased Bank Premises as provided in Section 4.6(b ), or (iii) does not exercise either option, but 
within twelve (12) months following the Bank Closing Date obtains the right to occupy all or any 
portion of any Banlc Premises, whether by assignment, lease, sublease, purchase, or otherwise, 
other than in accordance with Section 4.6(a) or Section 4.6(b) (each of the preceding, a 
"Subsequently Occupied Space"), the Assuming Institution will (A) effective as of the Bank 
Closing Date, purchase from the Receiver, at the item's purchase price specified on Schedule 3.2, 
all Specialty Assets with an appraised value (as determined in accordance with Section 4.6G)) of 
less than $10,000, and all Furniture and Equipment owned by the Failed Bank and located on or 
at the Subsequently Occupied Space as of the Banlc Closing Date, (B) accept an assignment or a 
sublease ofthe leases or negotiate new leases for all Furniture and Equipment leased by the Failed 
Banlc and located on or at the Subsequently Occupied Space, and (C) if applicable. accept an 
assignment or a sublease ofany ground lease or negotiate a new ground lease with respect to any 
land on which the Subsequently Occupied Space is located; provided that the Receiver has not 
previously disposed ofthat Furniture and Equipment or Specialty Assets or repudiated the Ieases 
referred to in clause (B) or clause (C). 

(g) Surrendering Bank Premises. 

(i) If the Assuming Institution elects not to purchase any owned Banlc 
Premises, the notice of that election in accordance with Section 4.6(a) must specify the 
Bank Premises Surrender Date. The Assmning Institution will be responsible for promptly 
relinquishing and releasing to the Receiver that Bank Premises, the Furniture and 
Equipment, and the Specialty Assets located there on the Banlc Closing Date, in the same 
condition as on the Bank Closing Date, normal wear and tear excepted. Any of the 
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aforementioned that is missing will be charged to the Assuming Institution at the item's 
purchase price specified on Schedule 3.2. By remaining in any Bank Premises more than 
150 days after the Banlc Closing Date, the Asswning Institution will be required to, at the 
Receiver's option. (x) purchase that Bank Premises and assume all leases, obligations, and 
liabilities with respect to leased Furniture and Equipment located thereon and any ground 
lease with respect to the land on which that Bank Premises is locat~ and (y) purchase all 
Furniture and Equipment owned bythe Failed Bank and located on or at the Bank Premises 
as ofthe Bank Closing Date at the purchase price specified on Schedule 3.2. 

(ii) Ifthe Assuming Institution elects not to accept an assignment ofthe 
lease or sublease of any leased Bank Premises, the notice of that election in accordance 
with Section 4.6(b) must specify the Banlc Premises Surrender Date. The Assuming 
Institution will promptly relinquish and release to the Receiver that Bank Premises, the 
Furniture and Equipment, and the Specialty Assets located there on the Bank Closing Date, 
in the same condition as on the Bank Closing Date, normal wear and tear excepted. Any of 
the aforementioned that is missing will be charged to the Assuming Institution at the item's 
purchase price specified on Schedule 3.2. By failing to provide notice of its intention to 
surrender that Bank Premises prior to the expiration of the option period specified in 
Section 4.6(b ), or by remaining in any Bank Premises more than 150 days after the Bank 
Closing Date, the Assuming Institution will be required to, at the Receiver's option, (x) 
assume all leases, obligations, and liabilities with respect to that Bank Premises (including 
any ground lease with respect to the land on which that Bank Premises is located), leased 
Furniture and Equipment located thereon, in accordance with this Section 4.6 (unless the 
Receiver previously repudiated that lease), and (y) purchase all Furniture and Equipment 
owned by the Failed Bank and located on or at the Banlc Premises as of the Banlc Closing 
Date at the purchase price specified on Schedule 3.2. 

(h) Furniture and Equipment. The Receiver grants to the Assuming Institution 
an option to purchase all Furniture and Equipment owned by the Failed Bank and located at any 
leased or owned Bank Premises at the item's purchase price specified on Schedule 3.2 (i) that the 
Assuming Institution does not elect to purchase pursuant to Section 4.6(a), or (ii) for which 
Assuming Institution does not elect to take assignment of its lease pursuant to Section 4.6(b ); 
provided that, the Assuming Institution will give the Receiver notice of its election to purchase 
that Furniture and Equipment at the time it gives notice of its intention to surrender that Bank 
Premises. 

(i) Option to Put Bank Premises and Furniture and Equipment. 

(i) For a period ofninety (90) days following the Bank Closing Date, 
the Assuming Institution is entitled to require the Receiver to purchase any Bank Premises 
that is owned, directly or indirectly, by an Acquired Subsidiary, and the Receiver will pay 
the Market Value ofthe Bank Premises as its purchase price. 

(ii) IftheAssuming Institution elects to require the Receiver to purchase 
any Bank Premises that is owned, directly or indirectly, by an Acquired Subsidiary, the 
Assuming Institution will also have the option, exercisable within the same ninety (90) day 
time period, to require the Receiver to purchase any Furniture and Equipment, and any 
Specialty Assets that are own~ directly or indirectly, by an Acquired Subsidiary and are 
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locatedon orat thatBankPremises andwereusedbytheFailedBank for banking puxposes. 
The purchase price paid by the Receiver will be the purchase price specified on Schedule 
3.2. 

(iii) If the Assuming Institution elects to exercise its options under this 
Section 4.6(i), the Assuming Institution will pay the Receiver those occupancy costs 
described in Section 4.6(e) and will surrender the Bank Premises in accordance with 
Section 4.6(g)(i). 

(iv) Regardless ofwhether the Assuming Institution exercises any ofits 
options under this Section 4.6(i), the purchase price for the Acquired Subsidiary will be 
adjusted bythe difference between (A) the Market Value ofthe Bank Premises ( other than 
automated teller machines) and (B) their respective Book Value as reflected on the books 
and records ofthe Acquired Subsidiary. That adjustment will be made in accordance with 
Article VIII ofthis Agreement. 

(i) Option to Purchase Specialty Assets. Except as otherwise provided in 
Section 4.6(f), the Receiver grants to the Assuming Institution an exclusive option for a period of 
thirty (30) days commencing the day after the Receiver provides the Assuming Institution the 
appropriate appraisal to purchase at Fair Market Value all, some, or none ofthe Specialty Assets. 

(k) Data Removal. The Assmning Institution will, prior to returning any 
automated teller machine to Receiver and wtless otherwise requested by the Receiver, (i) remove 
all data from that automated teller machine and (ii) provide a written statement to the Receiver that 
all data have been removed in a manner that renders it unrecoverable. 

4.7. Agreement with Respect to Leased Data Management Equipment. 

(a) Option. The Receiver grants to the Assuming Institution an exclusive 
option for the period ofninety (90) days commencing the day after Bank Closing Date to accept 
an assignment from the Receiver ofaU Leased Data Management Equipment. 

(b) Notices Regarding Leased Data Management Equipment. The 
Assuming Institution will (i) give written notice to the Receiver within the option period specified 
in Section 4. 7(a) of its election to accept or decline an assignment or sublease ofall Leased Data 
Management Equipment and promptly accept an assignment or sublease of that Leased Data 
Management Equipment, and (ii) givewritten noticeto theappropriate lessor( s) that ithas accepted 
an assignment or sublease ofthe Leased Data Management Equipment that is subject to a lease. 

(c) Facilitationby Receiver. The Receiver will facilitate the assignment or 
sublease of Leased Data Management Equipment, or the negotiation of new leases or license 
agreements by the Assuming Institution; provided, that neither the Receiver nor the Corporation 
is required to engage in litigation, make payments to the Assuming Institution or to any third party 
in connection with facilitating any asswnption, assignment, sublease, or negotiation, or commit to 
any other obligations to third parties. 

(d) Operating Costs. The Assuming Institution will pay the Receiver or 
appropriate third parties at the direction ofthe Receiver all operating costs with respect to Leased 
Data Management Equipment and comply with all relevant terms of any existing Leased Data 
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Management Equipment leases entered into by the Failed Bank, including the timely payment of 
all rent, tax.es, fees, charges, maintenance, utilities, insurance, and assessments, beginning on the 
Bank Closing Date and ending on the date that is thirty (30) days after the Assuming Institution 
has given notice to the Receiver ofits election not to assume that lease. 

(e) Assuming Institution's Obligation. The Assuming Institution will, no 
later than fifty ( 50) days aftergiving the notice provided in Section 4.7(b), (i) relinquishand release 
to the Receiver or, at the direction of the Receiver, to a third party, all Leased Data Management 
Equipment, in the same condition as at Bank Closing Date, normal wear and tear excepted, or (ii) 
accept an assignment or a sublease ofany existing Leased Data Management lease or negotiate a 
new lease or license agreement under this Section 4.7 with respect to Leased Data Management 
Equipment. 

(f) Data Removal. The Assuming Institution will, prior to returning any 
Leased Data Management Equipment, and unless otherwise requested by the Receiver, (i) remove 
all data from the Leased Data Management Equipment and (ii) provide a written statement to the 
Receiver that all data have been removed in a manner that renders it unrecoverable. 

4.8. Certain Exi!iting Agreements. 

(a) Assumption ofAgreements. Except as provided in Section 4.8(b) or 
Section 4.8(c), with respect to agreements existing as of the Bank Closing Date that provide for 
the rendering ofservices by or to the Failed Bank, within ninety (90) days after the Bank Closing 
Date, the Assuming Institution will give the Receiver (i) written notice specifying each agreement 
it elects not to assmne and (ii) a copy of each agreement (including all amendments and other 
modifications, exhibits, schedules, and other attachments) it elects not to assume. The Assuming 
Institution will asswne all agreements for which it does not give timely notification ofits election 
not to assume. Except as otherwise provided in Section 4.6(e), the Assuming Institution will 
comply with the terms of each agreement for a period commencing on the day after the Bank 
Closing Date and ending on: (i) ifan agreementprovides for the rendering ofservices bythe Failed 
Bank, the date that is ninety (90) days after the Banlc Closing Date, and (ii) if an agreement 
provides for the rendering ofservices to the Failed Bank, the date that is thirty (30) days after the 
Assuming Institution has given notice to the Receiver ofits election not to assume that agreement. 
The Receiver will assign, transfer, convey, and deliver to the Assuming Institution all right, title, 
and interest ofthe Receiver, ifany, in and to agreements the Assuming Institution asswne.s under 
this Section 4.8(a). The Assuming Institution will, during the period it has the use or benefit ofan 
agreement, promptly pay to the Re{:eiver or to appropriate third parties at the direction of the 
Receiver all related operating costs and comply with all relevant tenns ofthat agreement. 

(b) Excluded Agreements. The provisions ofSection 4.8(a) regarding the 
Assuming Institution's election not to assume certain agreements do not apply to: 

(i) any agreement related to Banlc Premises described in Section 
4.6(e)(iii); 

(ii) any agreement between the Failed Bank and MERSCORP, Inc., or 
its wholly owned subsidiary, Mortgage Electronic Registration Systems, Inc.; 
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(iii) any insurance policy or bond referred to in Section 3.S(a); 

(iv) any other agreement specified in Section 3.5; 

(v) any consulting, management:. or employment agreement between 
the Failed Bank and its employees or other Persons, except for the Employee Retention 
Agreement in Exhibit 4.8(c); or 

(vi) any agreement related to cryptocurrency or digital assets. 

The Assuming Institution does not assume any liabilities or acquire any rights under any of the 
agreements described in this Section 4.8(b ). 

(c) Assumed Agreements. The provisions ofSection 4.8(a) regarding the 
Assuming Institution's election not to assume certain agreements do not apply to: 

(i) any agreement that is subject to Sections 4.1 through 4.7; 

(ii) any agreement (A) pursuant to which the Failed Bank provides loan 
servicing for others or loan servicing is provided to the Failed Bank by others and (B) for 
which the Assuming Institution asswnes any liability, duty, or obligation under Section 
2.l(m); 

(iii) any lease under which the Failed Bank is the lessor of Bank 
Premises that is an Acquired Asset or any Other Real Estate that is an Acquired Asset; or 

(iv) the transferred Employee Retention Agreement, which is hereby 
assumedbythe Assuming Institution; provided that the aggregate liability ofthe Employee 
Retention Agreement shall not exceed $50,830,000.00; or 

(v) any Transferred QFC. 

4.9. Informational Tax Reporting. The Assuming Institution will perform all 
obligations of the Failed Banlc (and, for the term ofthe Interim Asset Servicing Arrangement 
attached as Exhibit 4.13, all obligations ofthe Receiver) with respect to federal and state income 
tax informational reporting related to (i) the Acquired Assets and the Liabilities Assumed, (ii) 
deposit accounts that were closed and loans that were paid offor related collateral obtained prior 
to the Bank Closing Date, (iii) miscellaneous payments made to vendors of the Failed Banlc, and 
(iv) any other asset or liability ofthe Failed Bank, including loans not purchasedby the Assuming 
Institution and Deposits not asswned by the Assuming Institution, as may be required by the 
Receiver. 

4.10. Insurance. 

(a) Assuming Institution to Insure. The Assuming Institution will obtain and 
maintain insurance coverage acceptable to the Receiver (including public liability, fire, and 
extended coverage insurance) naming the Assuming Institution as the insured and the Receiver as 
additional insured, effective from and after the Bank Closing Date, with respect to all (i) Bank 
Premises, and (ii) Furniture and Equipment:. Specialty Assets, and Leased Data Management 
Equipment located on or at those Bank Premises. The Assuming Institution's obligation to insure 
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and to maintain the Receiver as an additional insured on Bank Premises insurance coverage will 
cease upon either: (x) Bank Premises Surrender Date or (y) the date the Assuming Institution 
receives a deed from the Receiver for owned Bank Premises or assumes the lease for leased Bank 
Premises. 

(b) Rights ofReceiver. Ifthe Assuming Institution at any time from or after the 
Bank Closing Date fails to (i) obtain or maintain any ofthe insurance policies required by Section 
4.10( a), (ii) payanypremium in whole orinpart related to those insurance policies, or (iii) provide 
evidence ofthose insurance policies acceptable to the Receiver, then the Receiver may in its sole 
and absolute discretion, without notice, and without waiving or releasing anyobligation or liability 
ofthe Assuming Institution, obtain and maintain insurance policies, pay insurance premiums, and 
take any other actions with respect to the insurance coverage as the Receiver deem advisable. The 
Assuming Institution will reimburse the Receiver for all sums disbursed in connection with this 
Section 4.l0(b). 

4.11. Office Space for Receiver and Corporation; Certain Payments. 

(a) FDIC Office Space. For the period commencing on the day following 
the Bank Closing Date and ending on the one hundred fiftieth (150th) day following the Bank 
Closing Date, the Asswning Institution will provide to the Receiver and the Corporation, without 
charge, FDIC Office Space. 

(b) Receiver's Right to Extend. Upon written notiec by the Receiver or 
the Corporation, for the period commencing on the one hundred fifty-first (151 st) day following 
the Bank Closing Date and ending no later than the three hundred and sixty-fifth (365th) day 
following the Bank ClosingDate, the Assuming Institution will continue to provide to theReceiver 
and the Corporation FDIC Office Space. During the period from the 151st day following the Banlc 
Closing Date until the day the FDIC and the Corporation vac.ate FDIC Office Space, the Receiver 
and the Corporation will pay to the Assuming Institution their respective pro rata share (based on 
square footage occupied) of(A) the market rental rate as determined by the Receiver for the FDIC 
Office Space iflocated at owned Bank Premises. or (B) the actual rent paid for the FDIC Office 
Space iflocated at leased Bank Premises or other location. 

(c) Receiver's Relocation Right. If the Receiver or the Corporation 
determines that the space provided by the Assuming Institution is inadequate or unsuitable, the 
Receiver and the Corporation may relocate to other quarters having adequate and suitable FDIC 
Office Space, and the Assuming Institution will pay all costs ofrelocation. Any rental and utility 
costs will be paid in accordance with Sections 4.1 l(a) or 4.1 l(b), as applicable. 

(d) Expenditures. The Asswning Institution will pay those bills and 
invoices on behalfofthe Receiver and the Corporation as the Receiver or the Corporation directs 
for the period beginning on the date ofthe Bank Closing Date and ending on Settlement Date. The 
Assuming Institution will submit its requests for reimbursement ofthose expenditures pursuant to 
Article vm ofthis Agreement. 
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4.12. Continuation of Group Health Plan Coverage for Former Employees of the 
Failed Bank. 

(a) Continuation Coverage. The Asswning Institution will assist the Receiver 
in offering individuals who were employees or former employees ofthe Failed Bank, or any ofits 
Subsidiaries, and who, immediately prior to the Bank Closing Date, were receiving, or were 
eligible to receive, health insurance coverage or health insurance continuation coverage from the 
Failed Bllilk ("Eligible Individuals''), the opportunity to obtain health insurance coverage in the 
Corporation's Federal Insurance Administration Continuation Coverage Plan that provides for 
health insurance continuation coverage to those Eligible Individuals and other persons who are 
qualified beneficiaries ofthe Failed Bank ("Qualified Beneficiaries'') as defined in the Employee 
Retirement Income Security Act of 1974, as amended ("ERISA") § 607, 29 U.S.C. § 1167. The 
Assuming Institution will consult with the Receiver and no later than five (5) Business Days after 
the Bank Closing Date will provide written notice to the Receiver of the number (if available), 
identity (if available), and addresses (if available) of the Eligible Individuals who are Qualified 
Beneficiaries ofthe Failed Bank and for whom a "qualifying event" (as defined in ERISA § 603, 
29 U .S .C. § 1163) has occurred and with respect to whom the Failed Bank's obligations wider Part 
6 ofSubtitle B ofTitle I ofERISA, 29 U.S.C. §§ 1161-1169 have not been satisfied in full, and 
any other information as the Receiver may reasonably require. The Receiver will cooperate with 
the Assuming Institution in order to permit the Assuming Institution to prepare the notice and will 
provide to the Assuming Institution the data in its possession as may be reasonably required for 
purposes ofpreparing the notice. 

(b) Qualified Beneficiaries: Expenses. The Assuming Institution will take 
any further action to assist the Receiver in offering the Eligible Individuals who are Qualified 
Beneficiaries of the Failed Bank the opportunity to obtain health insurance coverage in the 
Corporation's Federal Insurance Administration Continuation Coverage Plan as the Receiver 
directs. The Assuming Institution will pay all expenses incurred (i) in connection with the 
obligations of the Assuming Institution under this Section 4.12 and (ii) in providing health 
insurance continuation coverage to any Eligible Individuals hired by the Assuming Institution and 
those employees' Qualified Beneficiaries. 

(c) Failed Bllilk Employees. Unless otherwise agreed by the Receiver and 
the Assuming Institution, the Assuming Institution is responsible for all salaries and payroll costs, 
including benefits, for all Failed Bank employees from the Bank Closing Date until the Assuming 
Institution makes a final determination as to whether the Assuming Institution will retain that 
employee. TheAssuming Institution will offer to the Failed Ban1c employees it retains employment 
benefits comparable to those that the Assuming Institution offers its current employees. If the 
Receiver uses the services ofany Failed Bank employee, theReceiver will reimburse the Assuming 
Institution. for that cost through the settlement process described in Article VIII. 

(d) No 1bird Party Beneficiaries. This Section 4.12 is for the sole and 
exclusive benefit ofthe parties to this Agreement and for thebenefit ofno other Person (including 
any former employee ofthe Failed Bank or any Failed Ban1c Subsidiary, any Eligible Individual, 
or any Qualified Beneficiary ofthat former employee). Nothing in this Section 4.12 gives, or will 
be construed to give, any Person (including any former employee ofthe Failed Bank or any Failed 
Bank.Subsidiary, any Eligible Individual, or any Qualified Beneficiary of that former employee) 
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other than the Corporation, theReceiver, and the Assuming Institution, any legal orequitable right, 
remedy, or claim under orwith respect to the provisions ofthis Section 4.12. 

4.13. Interim Asset Servicing. At any time after the Bank Closing Date, the Receiver 
may establish on its books one or more asset pools and may transfer into those asset pools (by 
means of accounting entries on the books of the Receiver) all or any assets and liabilities of the 
Failed Bank that are not acquired by the Assuming Institution, including wholly unfunded 
Commitments, and assets and liabilities that may be acquired, funded, or originated by the 
Receiver subsequent to the Bank Closing Date. The Receiver may remove assets (and liabilities) 
from or add assets ( and liabilities) to those pools at any timein its discretion. At the option of the 
Receiver, the Assuming Institution will service, administer, and collect those pool assets in 
accordance with, and for the term set forth in, Exhibit 4.13. 

4.14. Loss Sharing. 

The parties to this Agreement are not parties to any Shared-Loss Agreement. 

ARTICLE V. DUTIES WITH RESPECT TO DEPOSITORS OF THE FAILED BANK. 

5.1. Payment of Checks, Drafts, Orders and Deposits. Subject to Section 9.5, the 
Assuming Institution will pay all properly drawn checks, drafts, withdrawal orders, and Assumed 
Deposits ofdepositors of the Failed Bank presented for payment, whether drawn on the check or 
draft forms provided by the Failed Bank or by the Assuming Institution, to the extent that the 
Deposit balances to the credit of the respective makers or drawers assumed by the Assuming 
Institution under this Agreement are sufficient to permit the payment thereof, and in all other 
respects to discharge, in the usual course of conducting a banking business, the duties and 
obligations ofthe Failed Bank with respect to the Deposit balances due and owing to the depositors 
ofthe Failed Bank assumed by the Assuming Institution under this Agreement. 

5.2. Certain Agreements Related to Deposits. Except as may be modified pursuant 
to Section 2.3, the Assuming Institution will honor the terms and conditions ofany written escrow 
or loan servicing agreement or other similar agreement relating to a Deposit liability assumed by 
the Assuming Institution pursuant to this Agreement. 

5.3. Noti~e to Depositors. 

(a) Assumption ofDeposits. Within seven (7) days after the Bank Closing 
Date, the Assuming Institution will give notice by mail to each depositor of the Failed Bankof(i) 
the assumption of the Deposit liabilities of the Failed Banlc, and (ii) the procedures to claim 
Deposits (the Receiver will provide item (ii) to Assuming Institution). The Assuming Institution 
will also publish notice of its assumption of the Deposit liabilities of the Failed Bank in a 
newspaper ofgeneral circulation in the county or counties in which the Failed Bank was located. 

(b) Notice to Depositors. Within seven (7) days after the Bank Closing 
Date, the Assuming Institution will give notices by mail to each depositor ofthe Failed Bank,, as 
required under Section 2.3. 
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(c) Fee Schedule. If the Assuming Institution proposes to charge fees 
different from those fees funnerly charged by the Failed Bank, the Assuming Institution will 
include its fee schedule in its mailed notice. 

(d) Approval ofNotices and Publications. The Assuming Institution will 
obtain approval of all notices and publications required by this Section 5.3 from counsel for the 
Receiver prior to mailing or publication. 

(e) Validation. To validate the notice requirements outlined in Section 
5.3, theAssuming Institution will provide theReceiver (i) anAffidavit ofPublication attesting that 
it complied with the publication requirements outlined in Section 5.3, and (ii) an Affidavit of 
Mailing (in a fonn similar to Exhibit 2.3B) attesting that it mailed the notice to depositors as 
required by Section 5.3. 

ARTICLE VI. FAlLED BANK RECORDS. 

6.1. Ownership ofFailed Bank Records. In accordance with Sections 2.1 and 3 .1, the 
Receiver conveys to the Assuming Institution, wherever located, any and all Failed Bank Records, 
other than the following: 

(a) Failed Bank Records pertaining to (i) fonner employees of the Failed 
Bank who were no longer employed by the Failed Bank as of the Bank Closing Date, and (ii) 
employees ofthe Failed Bank who were employed bythe Failed Bank as ofthe Bank Closing Date 
and for whom the Receiver is unable to obtain a waiver to release those Failed Bank Records to 
the Assuming Institution; 

(b) Failed Bank Records pertaining to any asset or liability of the Failed 
Bank retained, acquired, or assumed by the Receiver pursuant to this Agreement; and 

(c) any other Failed Bank Records as determined by the Receiver. 

6.2. [Reserved.] 

6.3. Custody ofFailed Bank Records. 

(a) Assuming Institution Failed Bank Records Retention. The Assuming 
Institution will preserve and maintain, at its sole expense, for the joint benefit ofthe Receiver, the 
Signature Receiver, the Corporation, and the Assuming Institution, all Failed Bank Records, 
regardless ofwhether the ownership of the Failed Bank Records was conveyed to the Assuming 
Institution under Section 6.1 or retained by the Receiver under Sections 6.l(a) through (c), except 
those Failed Bank Records that either of the Receiver or the Signature Receiver, in its sole and 
absolute discretion, takes possession ofor removes from BankPremises. TheAssuming Institution 
has the primary responsibility to respond to subpoenas, discovery requests, and other similar 
official inquiries and customer requests for lien releases with respect to the Failed Bank Records 
ofwhich ithas custody. IftheAssuming Institution receives a subpoena addressed to the Assuming 
Institution seeking any Failed Bank Records ofwhich it has custody, but are Failed Bank Records 
retained by the Receiver or the Signature Receiver, theAssuming Institution will promptly provide 
the Receiver with a copy of that subpoena by delivering it as provided in Section 13.6(b). With 
respect to its obligations under this Section 6.3 regarding Electronically Stored Infonnation, the 
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Assuming Institution will complete the Data Retention Catalog attached to this Agreement as 
Schedule 6.3 and submit it to the Receiver within thirty (30) days after the Bank Closing Date. 
With respect to Electronically Stored Information, the Assuming Institution will maintain those 
Failed Bank Records in an easily accessible and useable fonnat. Ifthose Failed Bank Records are 
maintained by a third party vendor, the Assuming Institution is responsible for ensuring that the 
third party complies with this Article VI. 

(b) Destruction ofCertain Failed Bank Records. With regard to all Failed 
Bank Records ofwhich the Assuming Institution has custody that are at least ten (10) yearn old as 
of the date of the appointment of the Receiver, the Assuming Institution will request written 
permission to destroy those Failed Bank Records by submitting a written request to destroy, 
specifying precisely whichFailed BankRecords are included in the request, as indicated in Section 
13.6(b) for those requests. 

(c) Destruction of Failed Bank Records after Six Years. With regard to 
all Failed Bank.Records ofwhich the Assuming Institution has custodythat have been maintained 
in its custody after six (6) years from the date ofthe appointment of the Receiver, the Assuming 
Institution will request written pennission to destroy those Failed Bank Records by submitting a 
written request to destroy, specifying precisely which Failed Banlc Records are included in the 
request, as indicated in Section l3.6(b) for those requests. 

6.4. Access to Failed Bank Records; Copies. The Assuming Institution will permit 
the Receiver, the Signature Receiver, and the Corporation access to all Failed Bank Records of 
which the Assuming Institution has custody, and to use, inspect, make extracts from, or request 
copies of those Failed Bank Records in the manner and to the extent requested, and to duplicate, 
in the discretion of the Receiver, the Signature Receiver, or the Corporation, any Failed Bank 
Record; provided, that if the Failed Banlc maintained one ormore duplicate copies ofthose Failed 
Bank Records, the Assuming Institution assigns, transfers, and conveys to the Corporation one 
duplicate copy of those Failed Bank Records without cost to the Corporation, and will deliver to 
the Corporation all Failed Bank Records assigned and transferred to the Corporation under this 
Article VI as soon as practicable on or after the date of this Agreement. The party requesting a 
copy ofany Failed Bank Record will bear the cost (based on standard accepted industry charges 
to the extent applicable, as determined by the Receiver) for providing that duplicate Failed Bank 
Record. TheAssuming Institution will provide a copyofeach Failed Bank Record upon the request 
ofthe Receiver or the Signature Receiver. Ifthe Receiver, the Signature Receiver, or Corporation 
is seeking access to a Failed Bank Record from the Assuming Institution, the Receiver, Signature 
Reciever or Corporation need not provide a subpoena to obtain access to the Failed Bank Records 
in theAssuming Institution's custody. The Signature Receiver is an express third partybeneficiary 
for purposes ofenforcing its rights under this Section 6.4. 

6.5. Failed Bank Record Privacy. The Assuming Institution will comply with any law 
or regulation or any order, writ, or decree of any court or governmental authority applicable to 
Failed Bank Records. 

ARTICLE VII. BID; INITIAL PAYMENT. 

The Asswning Institution has submitted to the Receiver a Deposit premiwn bid ofZero Percent 
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(0%) and an Acquired Asset discount bid ofTwo Billion Seven Hundred Twenty Five Million 
dollars ($2,725,000,000) (the "Bid Amount''). The Deposit premiwn bid will be applied to the 
total ofall Assumed Deposits except for those Assumed Deposits as reflected on Schedule 7. On 
the Payment Date, the Assuming Institution will pay to the Corporation, or the Corporation will 
pay to the Assuming Institution, as the case maybe, the Initial Payment, plus interest on that 
amount (ifthe Payment Date is not the day following the Bank Closing Date) from and including 
the day following the Bank Closing Date to and including the day preceding the Payment Date at 
the Settlement Interest Rate. In addition to the Initial Payment, the Asswning Institution will also 
deliver to the Receiver on the date hereofan executed EquityAppreciation Instrument in the 
form attached hereto as Exhibit 7. It is thepolicy ofthe FDIC Receiver not to vote common 
stock ofpublicly traded banks or a bank holding companyheld by the FDIC Receiver except for 
purposes ofestablishing a quorwn for annual or special meetings. 

ARTICLE VIII. ADJUSTMENTS; SETILEMENT PROCESS. 

8.1. Pro Forma Statement. The Receiver, as soon as practicable after the Bank 
Closing Date, in accordance with the best information then available, will provide to the Assuming 
Institution a Pro Forma Statement reflecting any adjustments ofthose liabilities and assets as may 
be necessary so that the Pro Forma Statement is consistent with the requirements of this 
Agreement. That Pro Forma Statement will take into account, to the extent possible, among other 
items, ( a) liabilities and assets of a nature similar to those contemplated by Section 2.1 or Section 
3.1, respectively, that on the Bank Closing Date were carried in the Failed Bank's suspense 
accounts, (b) accruals as of the Bank Closing Date for all income related to the Acquired Assets 
and business of the Failed Bank acquired by the Assuming Institution, whether or not those 
accruals were reflected on the Failed Bank Records in the normal coUI8e ofits operations, and (c) 
adjustments to detennine the Book Value ofany investment in an Acquired Subsidiary and related 
accounts on the ''bank only" (unconsolidated) balance sheet ofthe Failed Bankbased on the Equity 
Method ofAccounting. whether or not the Failed Bank used the Equity Method ofAccounting for 
investments in subsidiaries, except that the resulting amount cannot be less than the Acquired 
Subsidiary's recorded equity as ofthe Bank Closing Date as reflected on the Failed Bank Records 
of the Acquired Subsidiary. Acquired Subsidiaries with negative equity will be restated to S 1 
pursuant to the Equity Method ofAccounting. Any Acquired Asset purchased by the Assuming 
Institution or any asset ofan Acquired Subsidiary purchased by the Assuming Institution pursuant 
to Section 3.1 that was partially or wholly charged off during the period beginning the day after 
the Bid Valuation Date and ending on the Bank Closing Date will be deemed not to be charged off 
for the purposes ofthe Pro Forma Statement, and the purchase price will be determined pursuant 
to Section 3.2. In accordance with Section 3.2(c), in preparing the Pro Fonna Statement each 
Qualified Financial Contract will be included at QFC Contract Value (positive ornegative) and, if 
a Qualified Financial Contract is a liability, no further liability amount will be included for 
purposes ofpreparing the Pro Forma Statement. 

8.2. Correction ofErrors and Omissions; Adjustments for Certain Liabilities. 

(a) Adjustments to Correct Errors. Ifanybookkeepingomissionsorerrors 
are discovered in preparing the Pro Forma Statement or in completing the transfers and 
asswnptions contemplated by this Agreement, the parties to this Agreement will correct those 

SIOHATIJREBRIDGE BANK.NA 
Ven;ion 13.2 - Pt/RCIJMEAND ASSIJMMJON AQREEMENI NewYork. NewYoill. 



errors and omissions, and, as far as practicable, all adjustments will be made consistent with the 
judgments, methods, policies, or accounting principles used by the Failed Bank in preparing and 
maintaining Failed Bank Records, except that adjustments madepursuant to this Section 8.2(a) are 
not intended to bring the Failed Bank Records into accordance with generally accepted. accounting 
principles. 

(b) Adjustments for Certain Liabilities. 

(i) If the Receiver discovers at any time subsequent to the date of this 
Agreement that any claim exists against the Failed Bank that is of such a nature that it 
would have been included in the liabilities assumed under Article II had the existence of 
that claim or the facts giving rise to that claim been known as of the Bank Closing Date, 
the Receiver may, in its discretion, at any time, require that claim be asswned by the 
Asswning Institution in a manner consistent with the intent of this Agreement. The 
Receiver will make appropriate adjustments to the Pro Fonna Statement provided. by the 
Receiver to the Asswning Institution pursuant to Section 8.1 as may be necessary. 

(ii) Ifthe Assuming Institution returns all or a portion ofany Deposit to 
theReceiver or the Corporation at the direction oftheReceiver or the Corporation pursuant 
to Section 9.5, the Receiverwill make appropriate adjustments pursuant to Article VIII for 
the portion of the Bid Amount applicable to that returned Deposit and any related. Deposit 
premmm. 

(c) Other Adjustments. If the Failed Bank transferred, after the Bid 
Valuation Date, an asset to a Subsidiary that is not an Acquired. Subsidiary and the Assuming 
Institution would have purchased that asset under Section 3.1 but for that transfer, the Receiver 
will make an adjustment to the Initial Payment ( or subsequent payments) in an amount equal to (i) 
the Book Value ofthat transferred asset divided by (ii) the Book Value ofall Acquired Assets plus 
the Book Value of that transferred asset plus the Book Value ofother similarly transferred assets, 
then multiplied by (iii) the Acquired Asset premium ( discount) bid set forth in Article VII. This 
adjustment will be as a credit to the Assuming Institutionin the caseofan Acquired Asset premium 
bid and a credit to the Receiver in the case ofan Acquired Asset discount bid. For purposes ofthis 
Section 8.2(c), Book Value means, solely with respect to the applicable asset transferred to a 
Subsidiary that is not an Acquired Subsidiary, that value stated on the Failed Bank Records as of 
the Bid Valuation Date. 

8.3. Payments. Either the Receiver will cause to bepaid to the Assuming Institution or 
the Assuming Institution will pay to the Receiver, as the case may be, on the Settlement Date, a 
payment in an amount that reflects net adjustments (including any costs, expenses, and fees 
associated with detenninations ofvalue as provided in this Agreement) made pUISUant to Section 
8.1 or Section 8.2, plus interest as provided in Section 8.4. The Receiver and the Assuming 
Institution will effect on the Settlement Date any further transfer of assets to or assumption of 
liabilities or claims by the Asswning Institution as may be necessary in accordance with Section 
8.1 or Section 8.2. 

8.4. Interest. Any amounts paid under Section 8.3 or Section 8.5 will bear interest for 
the period from and including the day following the Bank Closing Date to and including the day 
preceding the payment at the Settlement Interest Rate. 
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8.5. Subsequent Adjustments. If the Assuming Institution 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 Institution and the Receiver will 
promptly correct those errors or omissions, make any payments, and effect any transfers or 
assumptions as maybe necessary to reflect any correction plus interest as provided in Section 8.4. 

ARTICLE IX. CONTINUING COOPERATION. 

9.1. General Matters. The parties to this Agreement will, in good faith and with their 
best efforts, cooperate with each other to carry out the transactions contemplated by this 
Agreement and to effect the purposes ofthis Agreement. 

9.2. Additional Title Documents. 

(a) Mutual Cooperation. The Receiver, the Corporation, and the 
Assuming Institution each will, at any time and from time to time, upon the request of any party 
to this Agreement, execute and deliver any additional instruments and documents of conveyance 
reasonably necessary to vest in the appropriate party its full legal or equitable title in and to the 
property conveyed pUISuant to this Agreement or to be conveyed in accordance with this 
Agreement. The Assuming Institution will prepare those instruments and documents of 
conveyance (in form and substance satisfactory to the Receiver) necessary to vest title to the 
Acquired Assets in the Assuming Institution. The Assuming Institution will prepare and record 
those instruments and documents ofconveyance at its own expense. 

(b) Timely Preparation and Recordation of Vesting Instruments and Deeds. 
Within thirty (30) days ofeither (i) the Bank Closing Date or (ii) the date the Assuming Institution 
exercises any option to acquire any Bank Premises or Other Real Estate, whichever is applicable 
under this Agreement, the Assuming Institution will prepare and deliver to the Receiver for 
Receiver's execution all necessary conveyance instruments and documents. No later than thirty 
(30) days after Assuming Institution's receipt ofany executed conveyance instrument or document 
from the Receiver, the Assuming Institution will file itwith the appropriate recording agencies and 
provide the Receiver with a copy of the document containing the recording information. If the 
Assuming Institution does not timely deliver to the Receiver executable conveyance instruments 
ordocuments and a copy ofthe recorded document with the recording information as contemplated 
by this Section for each Bank Premises and Other Real Estate to be acquired by the Assuming 
Institution, the Receiver may elect to prepare, execute, and file any conveyance instruments or 
documents, and the Assuming Institution will promptly reimburse the Receiver $1,000 for each 
conveyance instrument or document deemed desirable or necessary, in the Receiver's sole 
discretion, to vest legal title in the Assuming Institution, plus all costs incurred by the Receiver to 
do so, including outside counsel fees, title searches and reports, filing fees and taxes, transfer fees, 
and document stamps. 

9.3. Claims and Snits. 

(a) Defense and Settlement. The Receiver is entitled, in its discretion, to 
(i) defend or settle any claim or suit against the Assuming Institution with respect to which the 
Receiver has indemnified the Assuming Institution in the same manner and to the same extent as 
provided in Article XII, and (ii) defend or settle any claim or suit against the Assuming Institution 
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with respect to any Liability Assumed, which claim or suit may result in a loss to the Receiver 
arisingout ofor related to this Agreement, or that existed against the Failed Bank on or before the 
Bank Closing Date. The exercise by the Receiver ofany rights under this Section 9.3(a) will not 
release the Assuming Institution with respect to any ofits obligations under this Agreement. 

(b) Removal ofActions. IfanyPerson institutes an action at law orin equity 
against the Receiver and the Corporation as codefendants with respect to any asset or(to the extent 
not included es an asset) Qualified Financial Contract or its QFC Related Item ofthe Failed Bank 
retained or acquired pursuant to this Agreement by the Receiver, the Receiver will, at the request 
ofthe Corporation,join with the Corporation in a petition to remove the action to the United States 
District Court for the proper district. The Receiver will institute, with or without joinder of the 
Corporation as co-plaintiff, any action with respect to any retained or acquired asset, or Qualified 
Financial Contract or its QFC Related Item, or any matter connected with either of the foregoing 
when the Corporation directs the Receiver to institute th.at action. 

9.4. Payment of Deposits. If any depositor does not accept the obligation of the 
Assuming Institution to pay any Deposit liability of the Failed Bank assumed by the Assuming 
Institution pursuant to this Agreement and asserts a claim against theReceiver for all or anyportion 
of any Deposit liability, the Assuming Institution, upon demand from the Receiver, will provide 
to the Receiver funds sufficient to paythat claim in an amount not in excess ofthe Deposit liability 
reflected on the books of the Assuming Institution at the time that claim is made. Upon payment 
by the Assuming Institution to the Receiver of that amount, the Assuming Institution will be 
discharged from any further obligation under this Agreement to pay to that depositor the amount 
ofth.at Deposit liability paid to the Receiver. 

9.5. Withheld Payments. At any time, the Receiver or the Corporation may, in its 
discretion, determine th.at all or any portion of any deposit balance assumed by the Assuming 
Institution pursuant to this Agreement does not constitute a "Deposit" (or otherwise, in its 
discretion, determine that it is the best interest of the Receiver or Corporation to withhold all or 
any portion ofany deposit), and may direct the Assuming Institution to withhold payment ofall or 
any portion of that deposit balance. Upon that direction, the Assuming Institution will hold that 
deposit and not to make any payment ofthat deposit balance to or on behalfofthe depositor, or to 
itself, whether by way oftransfer, set-off or otherwise. The Asswning Institution will maintain the 
"withheld payment" status ofthat deposit balance until directed in writing by the Receiver or the 
Corporation as to its disposition. At the direction ofthe Receiveror the Corporation, theAssuming 
Institution will return all or anyportion ofthat deposit balance to the Receiver or the Corporation, 
as appropriate, and thereupon the Assuming Institution will have no further liability to that 
depositor with respect to that returned deposit balance. Ifthat deposit balance has been paid to the 
depositor prior to a demand for return by the Corporation or the Receiver, and payment of that 
deposit balance bad not been previously withheld pursuant to this Section 9.5, the Assuming 
Institution will not be required to return that deposit balance to the Receiver or the Corporation. 
The Assuming Institution will reimburse the Corporation or the Receiver, as the case may be, for 
the amount of any deposit balance or portion of any deposit balance paid by the Asswning 
Institution in contravention ofany previous direction to withhold payment ofthat deposit balance 
or return that deposit balance the payment ofwhich was withheld pursuant to this Section 9.5. 

9.6. Proceedings with Respect to Certain Assets and Liabilities. 
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(a) Cooperation by Assuming Institution. In connection with any 
investigation, proceeding, or other matter with respect to any asset or liability of the Failed Bank 
retained by the Receiver, or any asset or liability of the Failed Bank acquired by the Receiver 
pUISuant to this Agreement, the Assuming Institution will cooperate to the extent reasonably 
required by the Receiver. 

(b) Access to Records. In addition to its obligations under Section 6.4, 
the .Assuming Institution will provide representatives of the Receiver access at reasonable times 
and locations without other limitation or qualification to (i) its directors, officers, employees, and 
agents, and those oftheAcquired Subsidiaries, and (ii) its books and records, thebooks and records 
ofthose Acquired Subsidiaries and all Credit Files, and copies thereof The Assuming Institution 
will promptlyprovide copies ofbooks, records, and Credit Files as requested bythe Receiver, and 
the Receiver will pay the costs ofduplication. 

(c) Loan Documents. No later than ten (10) days after the Put Notice 
pUISuant to Section 3 .4 or the date ofthe notice oftransfer ofany Loanby the Assuming Institution 
to the Receiver pUISuant to Section 3 .6, the .Asswning Institution will deliver to the Receiver those 
documents with respect to that Loan as the Receiver may request, including the following: (i) all 
related Credit Documents (other than certificates, notices and other ancillary documents), (ii) a 
certificate setting forth the principal amount on the date of the transfer and the amount ofinterest, 
fees and other charges then accrued and unpaid thereon, and any restrictions on transfer to which 
that Loan is subject, and (iii) all Credit Files, and all docwnents, microfiche, microfilm and 
computer rceords (including magnetic tape, disc storage, card forms and printed copy) maintained 
by, owned by, or in the possession of the Assuming Institution or any Affiliate of the Assuming 
Institution relating to the transferred Loan. 

9.7. Information. The Assuming Institution will promptly provide to the Corporation 
any other infonnation, including financial statements and computations, relating to the 
performance ofthe provisions of this Agreement as the Corporation or the Receiver may request 
from time to time, and, at the request of the Receiver, make available employees of the Failed 
Bank employed or retained by the Assuming Institution to assist in preparation ofthe Pro Fonna 
Statement pursuant to Section 8.1. 

9.8. Tax Ruling. The Assuming Institution will not at any time, without the 
Co.rporation's prior consent, seek a private letter ruling or other determination from the Internal 
Revenue Service or otherwise seek to qualify for any special tax treatment or benefits associated 
with any payments made by the Receiver or Corporation pursuant to this Agreement. 

9.9. Limited Power ofAttorney. The Receiver may, in its sole discretion, provide the 
Assuming Institution with a limited power of attorney designating certain employees of the 
AssUIIUng Institution as the Receiver's attorneys-in-fact for the purposes of(i) executing, onbehalf 
ofthe Receiver, lien releases required by Section 6.3, and (ii) taking certain actions, on behalfof 
the Receiver, to vest title to the Acquired Assets in the Assuming Institution as required by Section 
9.2. The Assuming Institution will use its best efforts to complete all actions required to vest title 
to the Acquired Assets in the Assuming Institution as quickly as possible, but no later than the 
earlier of(a) the second anniversary ofthe Bank Closing Date or (b) the date the Receiver chooses, 
in its sole discretion, to tenninate the rceeivership ofthe Failed Bank. 
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ARTICLEX. CONDITION PRECEDENT. 

This Agreement is not effective until the Corporation has received satisfactory evidence of 
the following (collectively, the "Conditions Precedent''): 

(a) Any necessary approval, waiver, or other action by any governmental 
authority with respect to this Agreement; 

(b) The approval ofthe board ofdirectors ofthe .Assuming Institution, or 
other third party, with respect to this Agreement and the transactions contemplated by this 
Agreement; 

(c) The closing ofthe Failed Bank; 

( d) The appointment of the Receiver; 

(e) The chartering ofthe Assuming Institution; 

( f) The receiptbythe Receiver ofthe final, executed Equity Appreciation 
Instrument; and 

(g) The execution or completion of any agreements, documents, matters 
or proceedings contemplated in this Article X. 

If the Conditions Precedent have not been satisfied by March 20, 2023, the Corporation 
may, in its sole discretion, ex.tend the date for satisfaction ofthe Conditions Precedent for up to an 
additional fourteen (14) days. In that case, the Corporation may amend, supplement, otherwise 
modify, or replace this Agreement and any ancillary documents to reflect the appropriate Bank 
Closing Date, and the Assuming Institution will either execute documents as revised or otherwise 
affirm any alteration in writing, as may be required by the Corporation. 

ARTICLEXI. REPRESENTATIONS AND WARRANTIES OF THE ASSUMING 
INSTITUTION. 

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

11.1. Corporate Existence and Authority. The Assuming Institution (a) is duly 
organized, validly existing, and in good standingunder the laws ofits chartering authority and has 
full power and authority to own and operate its properties and to conduct its business as now 
conducted by it, and (b) has full power and authority to execute and deliver this Agreement and to 
perform its obligations under this Agreement. The Assuming Institution has taken all necessary 
corporate (or other applicable governance) action to authorize the execution. delivery, and 
performance of this Agreement and the performance of the transactions contemplated by this 
Agreement. 

11.2. Third Party Consents. No governmental authority or other third party consents 
(including approvals, licenses, registrations, or declarations) are required in connection with the 
execution, delivery, or performance by the .Asswning Institution of this Agreement, other than the 
consents that have been duly obtained and are in full force and effect. 
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11.3. Execution and Enforceability. This Agreement has been duly executed and 
delivered by the Assuming Institution and when this Agreement has been duly authorized, 
executed and delivered by the Corporation and the Receiver, this Agreement will constitute the 
legal, valid and binding obligation ofthe Assuming Institution, enforceable in accordance with its 
terms. 

11.4. Compliance with Law. 

(a) No Violations. Neither the Assuming Institution nor any ofits Subsidiaries 
is in violation ofany 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 ofany of the foregoing, or any court or other tribunal having jurisdiction over the 
Assuming Institution or any of its Subsidiaries or any assets of that Person, or any foreign 
government or agency thereofhaving that jurisdiction, with respect to the conduct ofthe business 
ofthe Assuming Institution or ofany ofits Subsidiaries, or the ownership of the properties ofthe 
Assuming Institution or any ofits Subsidiaries, that, either individually or in the aggregate with 
all other violations, would materially and adversely affect the business, operations or condition 
(financial or otherwise) of the Assuming Institution or the ability of the Asswning Institution to 
perform, satisfy or observe any obligation or condition under this Agreement. 

(b) No Conflict. Neither the execution and delivery nor the performance by the 
Asswning Institution ofthis Agreement will result in any violation bythe Assuming Institution of, 
or be in conflict with, any provision of any applicable law or regulation, or any order, writ or 
decree ofany court or governmental authority. 

11.5. Insured or Guaranteed Loans. If any Loans being transferred pursuant to this 
Agreement are insured or guaranteed by any department or agency of any federal, state, or local 
governmental unit, the Asswning Institution represents that the Assuming Institution has been 
approved by that department or agency, and is an approved lender ormortgagee, as appropriate, if 
approval is required. TheAssuming Institution assumes fu11 responsibility for determining whether 
or not those insurance or guarantees are in full force and effect on the date ofthis Agreement, and, 
with respect to those Loans whose insurance or guaranty is in full force and effect on the date of 
this Agreement, the Assuming Institution assumes full responsibility for doing all thin~ necessary 
to insure that insurance or those guarantees remain in full force and effect. The Asswning 
Institution assumes all of the obligations under the contract(s) of insurance or guaranty and will 
cooperate with the Receiver whenever necessary to complete fonns required by the insuring or 
guaranteeing department or agency to effect or complete the transfer to the Assuming Institution. 

11.6. Representations Remain True. The Assuming Institution represents and warrants 
that it has executed and delivered to the Corporation a Purchaser Eligibility Certification and 
Confidentiality Agreement, and that all information provided and representations made by or on 
behalf of the Assuming Institution in connection with this Agreement and the transactions 
contemplated by this Agreement, including the Purchaser Eligibility Certification and 
Confidentiality Agreement (which are affirmed and ratified by this Section 11.6) are and remain 
true and correct in all material respects and do not fail to state any fact required to make the 
information contained in them not misleading. 
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11.7. No Reliance; Independent Advice. The Assuming Institution (i) is not relying on 
theReceiveror the Corporation for anyblL5iness, legal, tax, accounting, inveshnent, orother advice 
in connection with this Agreement and its Exhibits and documents delivered in connection with 
the foregoing, and (ii) has had adequate opportunity to consult with advisors of its choice in 
connection with this Agreement. 

ARTICLE XII. INDEMNIFICATION. 

12.1. Indemnification of lndemnitccs. From and after the Bank Closing Date, subject 
to the limitations set forth in this Section 12.1 and Section 12.6, and subject to compliance by the 
Indemnitees with Section 12.2, the Receiver will indemnify and hold harmless the Indernnitees 
against any and all costs, losses, liabilities, expenses (including attorneys' fees) incwred prior to 
the assumption of defense by the Receiver pursuant to Section 12.2(d), judgments, fines, and 
amounts paid in settlement actually and reasonably incurred in connection with claims against any 
Indemniteebased on liabilities ofthe Failed Bank that are not assumed bythe Assuming Institution 
pursuant to this Agreement or subsequent to the execution of this Agreement by the Assuming 
Institution or any Subsidiary or Affiliate ofthe Assuming Institution for which indemnification is 
provided: 

(a) under this Section 12.1, subject to certain exclusions as provided in 
Section 12.l(b), such indemnification is limited to: 

(i) claims based on the rights ofany shareholder or former shareholder 
(as such) of(A) the Failed Bank, or (B) any Subsidiary or Affiliate ofthe Failed Banlc; 

(ii) claims based on the rights of any creditor (as such) of the Failed 
B~ or any creditor (as such) of any director, officer, employee, or agent of the Failed 
B~ with respect to any indebtedness or other obligation ofthe Failed Bank arisingprior 
to the Banlc Closing Date; 

(iii) claims based on the rights ofany present or former director, officer, 
employee, or agent (as such) of the Failed Bank or of any Subsidiary or Affiliate of the 
Failed Bank; 

(iv) claims based on any action or inaction prior to the Bank Closing 
Date of the Failed Bank, its directors, officers, employees, or agents (as such), or any 
Subsidiary or Affiliate of the Failed Bank, or the directors, officers, employees, or agents 
(as such) ofthat Subsidiary or Affiliate; 

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

(vi) claims based on any failure or alleged failure (not in violation of 
law) by the Assuming Institution to continue to perform any service or activity previously 
performed by the Failed Bank that the Assuming Institution is not required to perform 
pursuant to this Agreement or tbat arise under any contract to which the Failed Bank was 
a party that the Assuming Institution elected not to assume in accordanec with this 
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Agreement and thatneither the Assuming Institution nor any Subsidiary or Affiliate ofthe 
Assuming Institution has assumed subsequent to the execution ofthis Agreement; 

(vii) claims arising from any action or inaction of any Indemnitee, 
including for purposes ofthis Section 12.l(a)(vii) the former officers or employees ofthe 
Failed Bank or of any 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 in a manner constituting bad faith, gross negligence or willful misconduct; 
and 

(viii) claims based on the rights ofanydepositorofthe Failed Banlc whose 
deposit has either been accorded "withheld payment" status or returned to the Receiver or 
Corporation in accordance with Section 9.5, or, has become an "unclaimed deposit" or has 
been returned to the Corporation or the Receiver in accordance with Section 2.3; 

(b) provided that with respect to this Agreement, except for Section 
12.l{a)(vii) and (viii), no indemnification will be provided under this Agreement for any: 

(i) judgment or fine against, or any amount paid in settlement (without 
thewritten approval ofthe Receiver) by, any Indemnitee in connection with any action that 
seeks damages against any Indemnitee (a "Counterclaim") arising with respect to any 
Acquired Asset and based on any action or inaction ofeitherthe Failed Bank, its directors, 
officers, employees, or agents (as such) prior to the Bank Closing Date, unless that 
judgment, fine, or amount paid in settlement exceeds the greater of (A) the Repurchase 
Price of that Acquired Asset or (B) the monetary recovery sought on that Acquired Asset 
bythe Assuming Institution in the cause ofaction from which the Counterclaim arises; and 
in that event the Receiver will provide indemnification only in the amount of that excess; 
and no indemnification will be provided for any costs or expenses other than any costs or 
expenses (including attorneys' fees) that, in the determination of the Receiver, have been 
actually and reasonably incurred by that Indemnitee in connection with the defense ofthat 
Counterclaim; and it is expressly agreed that the Receiver reserves the right to intervene, 
in its discretion, on its behalf or on behalf of the Receivert in the defense of that 
Counterclaim; 

(ii) claims with respect to any liability or obligation ofthe Failed Bank 
that is (A) expressly assumed by the Assuming Institution pursuant to this Agreement or 
(B) asswned by the Assuming Institution or any Subsidiary or Affiliate ofthe Assuming 
Institution subsequent to the execution of this Agreement; 

(iii) claims with respect to any liability ofthe Failed Bank to any present 
or former employee (as such) of the Failed Bank or of any Subsidiary or Affiliate of the 
Failed Bank, which liability is (A) expressly assumed bytheAssuming Institution pursuant 
to this Agreement or (B) assumed by the Assuming Institution or any Subsidiary or 
Affiliate of the Assuming Institution subsequent to the execution ofthis Agreement; 

(iv) claims based on the failure of any Indemnitee to seek recovery of 
damages from the Receiver for any claims based upon any action or inaction ofthe Failed 

SIGNATURE13RIOOEBANK, NA 
Vmio11 13.2 - PUllclfASll ANJ> ASS\JMYTION A<iREEMEl'l£ NewYmt., 'Hew Yolk 



Bank, its directors, officers, employees or agents as fiduciary, agent or custodian prior to 
the Bank Closing Date; 

(v) clmms based on any violation oralleged violation by any Indemnitee 
of the antitrust, branching, banking or bank holding company or securities laws of the 
United States ofAmerica or any state thereof; 

(vi) claims based on the rights of any present or former creditor, 
customer, or supplier (as such) ofany Indemnitee; 

(vii) claims based on the rights of any present or former shareholder (as 
such) ofany Indemnitee; 

(viii) clmms, if the Receiver determines that the effect of providing 
indemnification would be to (A) expand or alter the provisions of any warranty or 
disclaimer thereofprovided in Section 3.3 or any other provision ofthis Agreement, or (B) 
create any warranty not express! y provided under this Agreement; 

(ix) claims that could have been enforced against any Indemnitee had 
the Asswning Institution not entered into this Agreement; 

(x) claims based on any liability for taxes or fees assessed with respect 
to the consummation of the transactions contemplated by this Agreement, including any 
subsequent transfer of any Acquired Assets or Liabilities Asswned to any Subsidiary or 
Affiliate ofthe Assuming Institution; 

(xi) except as expressly provided in this Article XII, drums based on any 
action or inaction ofany Indemnitee, and the Receiver will notprovide indemnification for 
(i) the Failed Banlc, (ii) any Subsidiary or Affiliate of the Failed Bank, or (iii) any present 
or former director, officer, employee, or agent of the Failed Bank or its Subsidiaries or 
Affiliates unless the Receiver, in its sole and absolute discretion, provides indemnification 
under this Article XII for anypresent or former director, officer, employee, or agent ofthe 
Failed Bank or its Subsidiaries or Affiliates who is also or becomes a director, officer, 
employee, or agent ofthe Asswning Institution or its Subsidiaries or Affiliates; 

(xii) claims or actions that constitute a breach by the Asswning 
Institution ofthe representations and warranties contained in Article XI; 

(xiii) claims arising out of or relating to the condition ofor generated by 
an Acquired Asset arising from or relating to the presence, storage or release of any 
hazardous or toxic substance, oranypollutant orcontaminant, or condition ofthatAcquired 
Asset that violate any applicable federal, state or local law or regulation concerning 
environmental protection; and 

(xiv) claims based on, related to, or arising from any asset acquired or 
liability assumed, other than pursuant to this Agreement. 

12.2. Conditions Precedent to Indemnification. It is a condition precedent to the 
obligation of the Receiver to indemnify any Indemnitee pursuant to this Article XII that the 
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Indemnitee will, with respect to any claim made or threatened against that Indemnitee for which 
that Indemnitee is or may be entitled to indemnification under this Article XII: 

(a) give written notice to the Supervisory Counsel (Resolution and 
Receivership Unit) of the Corporation in the manner and at the address provided in Section 13.6 
of that claim as soon as practicable after that claim is made or threatened; provided that notice 
must be given on or before the date that is six (6) years from the date ofthis Agreement; 

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

(c) cooperate and take all steps, as the Receiver may reasonably require, 
to preserve and protect any defense to that claim; 

(d) if suit is brought with respect to that claim, upon reasonable prior 
notice, afford to the Receiver the right, that the Receiver may exercise in its sole and absolute 
discretion, to conduct the investigation, control the defense and effect settlement of that claim, 
including the right to designate counsel and to control all negotiations, litigation, arbitratio~ 
settlements, compromises, and appeals of thut claim, all of which will be at the expense of the 
Receiver; provided that, the Receiver is required to notify the lndemnitee claiming indemnification 
in writing that the claim is a claim for which that Indemnitee is entitled to indemnification under 
this Article XII; 

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

(f) not release or settle that claim or make any related payment or 
admissio~ unless the Receiver consents; provided that the Receiver is not required to reimburse 
the amount ofthat settlement or payment unless that settlement or payment was effected upon the 
written direction ofthe Receiver; and 

(g) talce any reasonable action the Receiver requests in writing as 
necessary to preserve, protect, or enforce the rights of the Indemnitee against any Primary 
Indemnitor. 

12.3. No Additional Warranty. Nothing in this Article XII (a) expands or otherwise 
alters any warranty or disclaimer thereofprovided under Section 3 .3 or any otherprovision ofthis 
Agreement with respect to, among other matters, the title, value, collectability, genuineness, 
enforceability, documentation, condition or :freedom from liens or encumbrances, of any (i) 
Acquired Asset or (ii) asset or (to the extentnot included as an asset) Qualified Financial Contract 
or QFC Related Item ofthe Failed Bank purchased by theAssuming Institution subsequent to the 
execution of this Agreement by the Assuming Institution or any Subsidiary or Affiliate of the 
Assuming Institutio~ or (b) creates any warranty not expressly provided under this Agreement. 

12.4. Indemnification ofReceiver and Corporation. From and after the Bank Closing 
Date, the Asswning Institution will indemnify and hold harmless the Corporation and theReceiver 
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and their respective directors, officers, employees, and agents from and against any and all costs, 
losses, liabilities, expenses (including attorneys' fees), judgments, fines, and amounts paid in 
settlement actually and reasonably incurred in connection with any ofthe following: 

(a) claims basedon any and all Iiabili ties orobligations ofthe Failed Bank 
assumed by the Assuming Institution pUISuant to this Agreement or subsequent to the execution 
of this Agreement by the Assuming Institution or any Subsidiary or Affiliate of the Assuming 
Institution, whether or not those liabilities subsequently are sold or transferred, other than any 
claim based upon any action or inaction of any Indemnitee as provided in Section 12.1 ( a)(vii) or 
(viii); 

(b) claims based on any act or omission of any Indemnitee (including 
claims ofanyPerson claiming any right or titleby or through the Assuming Institutionwith respect 
to Acquired Assets transferred to the Receiver pUISunnt to Section 3.4 or Section 3.6), other than 
any action or inaction ofany lndemnitee as provided in (vii) or (viii) ofSection 12.l(a); and 

(c) claims based on any failure of the Assuming Institution to comply 
with any provision ofArticle VI. 

12.5. Obligations Supplemental. The obligations ofthe Receiver, and the Corporation 
as guarantor in accordance with Section 12. 7, to provide indemnification under this Article XII are 
to supplement any amount payable by any Primary Indemnitor to the Indemnitee indemnified 
under this Article XII. Consistent with that intent, the Receiver will onlymake payments pursuant 
to that indemnification to the extent not payable by a Primary Indemnitor. Ifthe aggregate amount 
ofpayments bythe Receiver, or the Corporation as guarantor in accordance with Section 12. 7, and 
all Primary Indemnitors with respect to anyitem ofindemnification under this Article XII exceeds 
the amount payable with respect to that item, the Indemnitee being indemnified will notify the 
Receiver thereofand, upon the request of the Receiver, will promptly reimburse the Receiver, or 
the Corporation as appropriate, the amount of the Receiver's (or the Corporation's) payments to 
the extent ofthat excess. 

12.6. Criminal Claims. Notwithstanding any provision of this Article XII to the 
contrary, if any Indernnitee is or becomes involved in any criminal action, suit, or proceeding, 
whether judicial, administrative, or investigative, the Receiver is not required to indemnify that 
Indernnitee for liability with respect to any criminal act or to the extent any costs or expenses are 
attributable to the defense against the allegation of any criminal act, unless (a) the Indemnitee is 
successful on the merits or otherwise in the defense against the action, suit, or proceeding, or (b) 
the action, suit, or proceeding is tenninated without the imposition ofliability on the Indemnitee. 

12.7. Limited Guaranty ofthe Corporation. The Corporation guarantees performance 
of the Receiver's obligation to indemnify any Indemnitee as set forth in this Article XII. It is a 
condition to the Corporation's obligation under this Section 12.7 that each Indemnitee comply in 
all respects with the applicable provisions of this Article XII. The Corporation is liable wider this 
Section 12.7 only for the amounts, if any, that the Receiver is required to pay under the terms of 
this Article XII but fails to pay. Except as otherwise provided above in this Section 12.7, nothing 
in this Article XII is intended or will be construed to create any liability or obligation on the part 
of the Corporation, the United States ofAmerica, or any department or agency thereof under or 
with respect to this Article XIl or any ofits provisions. The obligations undertaken by the Receiver 
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wider this Article XII are the sole and exclusive responsibility ofthe Receiver and no other Person 
or entity. 

12.8. Subrogation. Upon payment by the Receiver, or the Corporation as guarantor in 
accordance with Section 12. 7, to any Indemnitee for any claims indemnified by the Receiver under 
this Article XII, the Receiver, or the Corporation as appropriate, will become subrogated to all 
rights of the Indemnitee against any other Person to the extent ofthat payment. 

ARTICLE XIII. MISCELLANEOUS. 

13.1. Costs, Fees, and Expenses. Eacb party is responsible for all fees, costs, and 
expenses it incurs in connection with this Agreement (including the performance ofanyobligations 
or the exercise ofanyrights under this Agreement) unless expressly otherwise provided; provided 
that the Assuming Institution will pay all fees, costs, and expenses (other than attorneys' fees 
incurred by the Receiver) incurred in connection with the transfer to it ofany Acquired Assets or 
Liabilities Assumed under or in accordance with this Agreement. The Asswning Institution is 
responsible for the payment ofMERS routine transaction charges. 

13.2. WAIVER OF JURY TRIAL. EACH PARTY IRREVOCABLY AND 
UNCONDITIONALLY WANES, TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW, ALL RIGHT TO TRIAL BY JURY IN OR TO HAVE A JURY 
PARTICIPATE IN RESOLVING ANY DISPUTE, ACTION, PROCEEDING, OR 
COUNTERCLAIM, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE, 
ARISING OUT OF OR RELATING TO OR IN CONNECTION WIT1I THIS AGREEMENT OR 
ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. 

13.3. Consent; Determination or Discretion. When the consent or approval ofa party 
is required under this Agreement, that consent or approval must be obtained in writing and, unless 
expressly otherwise provided, will not beunreasonably withheld or delayed. When a detennination 
or decision is to be made by a partyunder this Agreement, that party will make that detennination 
or decision in its reasonable discretion unless expressly otherwise provided. 

13.4. Right!i Cumulative. Except as expressly otherwise provided in this Agreement, 
the rights ofeach ofthe parties under this Agreement are cumulative, maybe exercised as often as 
that party considers appropriate, and are in addition to that party's rights under this Agreement, 
any ofthe agreements related to this Agreement, or under applicable law. Any failure to exercise 
or any delay in exercising any of those rights, or any partial or defective exercise of those rights, 
will not operate as a waiver or variation of that or any other right, unless expressly otherwise 
provided. 

13.5. References. References in this Agreement to Recitals, Articles, Sections, 
Schedules, and Exhibits are to Recitals, Articles, Sections, Schedules, and Exhibits of this 
Agreement, respectively. References to parties are to the parties to this Agreement. Unless 
expressly otherwise provided, references to days and months are to calendar days and months 
respectively. If a notice or other action is due on a day that is not a Business Day, that notice or 
other action may be delayed until the next-succeeding Business Day. Article and Section headings 
are for convenient reference and do not affect the meaning of this Agreement. References to the 

SIGNAlllREBR1DG6 BANK.NA 
Venion t3.2 - }'UBCIIASJ!AND AS!IIJMPTIQN A(fflmlEfi New York, New Yolk 



- -

singular include the plural, as the context may require, and vice versa. Any use ofany form of the 
word "including" includes the pluase "but not limited to" or its appropriate variation. 

13.6. Notice. 

(a) Fonn ofNotices. All notfoes must be given in writing and provided in 
accordance with the provisions ofthis Section 13.6, unless expressly otherwise provided. 

(b) Notice to the Receiver or the Corporation. With respect to a notice 
under this Agreement: 

Federal Deposit Insurance Corporation 
600 North Pearl Street, Suite 700 
Dallas, Texas 75201 
Attention: Settlement Agent 

In addition, with respect to notices under Section 4.6, a copy to: 

In addition, with respect to notices under Article XII, a copy to: 

Supervisory Counsel (Resolution and Receivership Unit) 
600 North Pearl Street, Suite 700 
Dallas, Texas 75201 

In addition, with respect to communications under Exhibit 4.13, a copy to: 

Att f Int . s .M . 

In addition, with respect to communications wider Section 6.3(a) regarding 
any subpoena addressed to the Assuming Institution seeking Failed Bank 
Records of which it has custody., but are Failed Bank Records retained by 
the Receiver, a copy ofthat subpoena to: 

Federal Deposit Insurance Corporation 
600 North Pearl Street, Suite 700 
Dallas, Texas 75201 
Attention: Regional Counsel 

and 
Attention: Supervisory Counsel (Resolution and Receivership Unit) 

And with respect to written requests to destroy Failed Bank Records under 
Sections 6.3 (b) and 6.3(c), a copy to: 

DRR - Customer Service {through the FDIC Portal) 
https://askfdic.gov/fdicinformationandsupportcenter/s/ 
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(c) Notice to Assuming Institution. With respect to a notice under this 
Agreement: 

Flag.5tar Bank, N.A. 
102 Duffy Avenue 
Hicksville, New York 11801 

withacopyto: ____________ 

13.7. Entire Agreement. This Agreement, including the Schedules and Exhibits, 
embodies the entire agreement ofthe parties to this Agreement in relation to the subject matter in 
this Agreement and supersede all prior understandings or agreements, oral or written, between the 
parties. 

13.8. Counterparts. This Agreement may be executed in any number ofcounterparts 
and by the duly authorized representative of a different party to this Agreement on separate 
counterparts, each ofwhich when so executed will be deemed to be an original and all of which 
when taken together will constitute one and the same Agreement. 

13.9. GOVERNING LAW. TIIIS AGREEMENT AND THE RIGHTS AND 
OBLIGATIONS UNDER THIS AGREEMENT WILL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH TI:IE FEDERAL LAW OFTIIE UNITED STATES 
OF AMERJCA, AND, IN TIIE ABSENCE OF CONTROLLING FEDERAL LAW, IN 
ACCORDANCE WITH THE LAWS OF 1HE STATE lN WHICH IBE MAIN OFFICE OF THE 
FAlLED BANK IS LOCATED. 

13.10. Successors and Assigns. 

(a) Binding on Successors and Assigns; Assignment. All terms and conditions 
ofthis Agreement are binding on the successors and assigns ofthe Receiver, the Corporation, and 
the Assuming Institution. The Receiver may assign or otherwise transfer this Agreement and the 
rights and obligations ofthe Receiver under this Agreement (in whole or in part) to the Corporation 
in its corporate capacity without the consent ofAssuming Institution. Notwithstanding anything to 
the contrary contained in this Agreement, the Assuming Institution may not assign or otherwise 
transfer this Agreement or any of the .Asswnii;tg lnstitution's rights or obligations under this 
Agreement (in whole or in part) without the prior written consent ofthe Receiver, which consent 
may be granted or withheld by the Receiver in its sole and absolute discretion. 

(b) No Third Party Beneficiaries. Nothing expressed or referred to in this 
Agreement is intended or will be construed to give any Person other than the Receiver, the 
Corporation, and the Assuming Institution any legal or equitable right, remedy, or claim under or 
with respect to this Agreement or any provisions contained in this Agreement, it being the intention 
ofthe parties hereto that this Agreement, the obligations, and statements ofresponsibilities under 
this Agreement, and all other conditions and provisions of this Agreement are for the sole and 
exclusive benefit ofthe Receiver, the Corporation, and the Assuming Institution and for the benefit 
ofno other Person. 
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13.11. Modification. No amendment or other modification, rescission, or release ofany 
part of this Agreement be effective except pursuant to a written agreement signed by the duly 
authorized representatives ofthe parties. 

13.12. Manner of Payment. All payments due under this Agreement will be in lawful 
money ofthe United States ofAmerica in immediately available funds as each party may specify 
to the other parties; provided that if the Receiver or the Corporation is obligated to make any 
payment under this Agreement in the amount of$25,000.00 or less, that payment may be made by 
check. 

13.13. Waiver. Each ofthe Receiver, the Corporation, and the Assuming Institution may 
waive its respective rights, powers, or privileges under this Agreement; provided that (a) the 
waiver must be in writing, (b) no failure or delay on the part of the Receiver, the Corporation, or 
the Assuming Institution to exercise any right, power, or privilege under this Agreement will 
operate as a waiver, (c) no single or partial exercise of any right, power, or privilege under this 
Agreement will preclude any other or further exercise thereof or the exercise of any other right, 
power, or privilege by the Receiver, the Corporation, or the Assuming Institution under this 
Agreement, and ( d) no waiver will operate or be construed as a future waiver of that right, power, 
or privilege under this Agreement. 

13.14. Severability. If any provision of this Agreement is declared invalid or 
unenforceable, then, to the extent possible, all ofthe remaining provisions ofthis Agreement will 
remain in full force and effect and will be binding upon the parties to this Agreement 

13.15. Term of Agreement. This Agreement will continue in full force and effect until 
the sixth (6th) anniversary of the Bank Closing Date; provided that (a) the provisions ofSection 
6.3 and Section 6.4 survive the expiration of the term ofthis Agreement, end (b) the receivership 
of the Failed Bank may be terminated prior to the expiration of the term of this Agreement, and, 
in that event, the guaranty ofthe Corporation, as provided.in and in accordance with theprovisions 
ofSection 12. 7, will be in effect for the remainder ofthe tenn ofthis Agreement. Expiration ofthe 
tenn of this Agreement will not affect any claim or liability of any party with respect to any (x) 
amount that is owing at the time ofthe expiration, regardless ofwhen the amount becomes payable, 
and (y) breach of this Agreement occuning prior to expiration, regardless of when that breach is 
discovered. 

13.16. Survival of Covenants, Etc. The covenants, representations, and warranties in 
this Agreement survive the execution ofthis Agreement and the consummation ofthe transactions 
contemplated under this Agreement. 

13.17. Right of Receiver or Corporation to Audit. The Receiver or the Corporation, 
their respective agents, contractors, and employees, may perfonn an audit to determine the 
Assuming Institution's compliance with this Agreement at any time, byprovidingnot less than ten 
(10) Business Days' prior notice. The scope and duration ofany audit will he at the discretion of 
the Receiver or the Corporation, as the case may be. The Receiver or the Corporation, as the case 
may be, will bear the expense of that audit. Ifany corrections are necessary due to the audit, the 
Assuming Institution and the Receiver will make those accounting adjusbnents, payments, and 
withholdings as necessary to give retroactive effect to those corrections. 
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to 
be executed by their duly authorized representatives to be effective as of the date first above 
written. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
RECEIVER OF SIGNATURE BRIDGE BANK, 
NATIONAL ASSOCIATION, 
NEW YORK, NEW YORK 

FEDERAL DEPOSIT INSURANCE CORPORATION 

FLAGSTAR BANK, NATIONAL ASSOCIATION 
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IN WITNESS WHEREOF, the parties to this Agi:eement have caused this Agreement to 
be executed by their duly authorized representatives to be effective as of the date fll'St above 
written. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
RECEIVER OF SIGNATURE BRIDGE BANK, 
NATIONAL ASSOCIATION, 
NEW YORK, NEW YORK 

FEDERAL DEPOSIT INSURANCE CORPORATION 

FLAGSTARBANK,NATIONALASSOCIATION 

50 Siml'A'IUR.EDRIDOlt DANX, NA 
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SCHEDULE 2.l(al 

EXCLUDED DEPOSIT LIABILITY ACCOUNTS 

Any Deposit that is related to cryptocurrency or a cryptocurrency business. 
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SCHEDULE 2.2 

EXCLUDED CONfRACTS 

Any contract in regards to cryptocurrency or digital assets. 
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SCHEDULE 3.2 

PURCHASE PRICE OF ACQUIRED ASSETS 

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

(b) reserved: 

(c) federal funds sold and repurchase 
agreements, ifany. including interest 
thereon: 

(d) Loans, other than those in Optional Loan 
Pools: 

(e) reserved: 

(f) safe deposit business, safekeeping business, 
and trust business, ifany: 

(g) Failed Bank Records and other documents: 

(h) Other Real Estate: 

(i) Other Real Estate Subsidiaries: 

G) Loans in Optional Loan Pools: 

(k) all repossessed collateral ( other than 
repossessed securities), such as boats, motor 
vehicles, aircraft, trailers, and fireanns: 

(1) capital stock ofany Acquired Subsidiaries, 
FHLB stock, and repossessed securities: 

(m) amonnts owed to the Failed Banlc by any 
Acquired Subsidiary: 

(n) assets securing Deposits ofpublic money, to 
the extent not otherwise purchased under 
this Agreement: 

(o) overdrafts ofcustomers: 

Book Value 

Book Value 

Book Value 

Book Value 

Book Value 

As set forth on the Bid 

As set forth on the Bid 

As set forth on the Bid 

Book Value 

Book Value 

Book Value 

Book Value 

Book Value 
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(p) reserved: 

(q) rights ofthe Failed Bank to have loan 
servicing provided to the Failed Bank by 
others and related contracts: 

(r) Personal Computers and Owned Data 
Management Equipment: 

(s) Bank Premises with a fixed price: 

(t) All other Bank Premises: 

(u) automated teller machines: 

(v) Furniture and Equipment: 

(w) Specialty Assets: 

Book Value 

Book Value 

k3 set forth on the Bid 

Market Value 

Book Value 

Book Value 

Fair Market Value 
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SCHEDULE 3.sm 

EXCLUDED SECURITIES 
AND 

EXCLUDED QUALIFIED FINANCIAL CONTRACTS 

EXCLUDED SECURITIES 

All securities are excluded and will be retained by the Receiver. 

EXCLUDED QUALIFIED FINANCIAL CONTRACTS 

All Qualified Financial Contracts are excluded and will be retained by the Receiver. 
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SCHEDULE 3.S(m) 

EXCLUDED OTHER REAL ESTATE 
AND 

EXCLUDED OTHER REAL ESTATE SUBSIDIARIES 

NONE 
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SCHEDULE 4.l(b) 

BANK PREMISES IN UNDERSERVED AREAS 

Branch Name Branch Address Income 
Level 

Main Office 565 5th Ave New York, NY 10017 Upper 
261 Madison Avenue 261 Madison A venue New York, NY 10017 Uooer 
Third Branch 950 Third Avenue New York, NY 10022 Upper 
Remson Branch 26 Court Street And Remson Street Brooklyn, NY 

11242 
Upper 

300 Park Avenue Branch 485 Madison Avenue New York, NY 10022 Unkow 
n 

111 Broadway Branch 
Office 

111 Broadway Suite 903 New York, NY 10006 Upper 

1-C Quaker Ridge Road 
Branch 

1-C Quaker Ridge Road New Rochelle, NY 10804 Upper 

Rockville Centre Branch 53 North Park A venue Rockville Centre, NY 11570 Middle 
Melville Branch 68 South Service Road Melville, NY 11747 Middle 
923 Broadway 923 Broadway Woodmere, NY 11598 Upper 
36-36 33rd Street Long 
Island City 

36-36 33rd Street Long Island City, NY 11106 Middle 

Hunst Point Avenue Branch 
Office 

1360 East Bay A venue Bronx, NY 10474 Unkow 
n 

Hamilton Avenue Branch 360 Hamilton A venue, Reckson Metro Center, 
White Plains, NY 10601 

Upper 

Park Avenue South Branch 200 Park Avenue South, New York, NY 10003 Upper 
Madison Avenue Office 1020 Madison Avenue New York, NY 10021 Upper 
Great Neck Branch 40 Cuttennill Road Great Neck, NY 11021 Middle 
Jackson Heights Branch 78-37 37th Street Jackson Heights, NY 11372 Middle 
New Utrecht Avenue Branch 6321 New UrechtAvenue Brooklyn, NY 11219 Modera 

te 
Jericho Branch 100 Jericho Quadrangle Jericho, NY 11753 Upper 
Staten Island Branch 2066 Hylan Blvd. Staten Island, NY I 0306 Middle 
We.5t 57th Street Branch SO West 57th Street New York, NY 10019 Unoer 
Sutphin Blvd. Branch 89-36 Sutphin Blvd. Jamai~ NY 11435 Modera 

te 
1400 Broadway Branch 
Office 

1400 Broadway New York, NY 10018 Unkow 
n 

185 Broadway Branch 
Office 

185 Broadway Brooklyn, NY 11211 Low 

Hauppauge Branch 360 Motor Parkway Haunoauge, NY 11788 Middle 
1688 Victory Blvd Branch 1688 Victory Blvd Ste 301 Staten Island, NY 10314 Upper 
Queens Blvd 118-35 Queens Blvd. Forest Hills, NY 11375 Upper 
Greenwich Branch 75 Holly Hill Lane Greenwich, CT 06830 Modera 
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te 
Tirird Avenue Branch 9003 Third Avenue Brooklyn, NY 11209 Middle 
Garden City Branch 
201 Mission Street, Suite 
2600 

900 Stewart Avenue Garden City, NY 11530 
201 Mission Street San Francisco, CA 94105 

Middle 
Unkow 
n 

Charlotte Branch Office 121 We.5t Trade Street, Suite 1150, Charlotte, NC 
28202 

Upper 

Woodland Hills Branch 
Office 

21255 Burbank Blvd., Suite 320, Woodland Hills, 
CA 91367 

Upper 

Ontario Branch Office 3257 E. Guasti Road, Suite 320, Ontario, CA 91761 Upper 
Durham Branch Office 110 Corcoran Street Durham, NC 27701 Upper 
Newport Beach Branch 
Office 

100 Bayview Circle Suite 3400 Newport Beach, CA 
92660 

Upper 

Beverly Hills Branch 9665 Wilshire Boulevard Suite 300 Beverly Hills, 
CA90212 

Upper 

El Segundo Branch Office 1960 E. Grand Avenue Suite 1100 El Segundo, CA 
90245 

Unkow 
n 

San Jose Branch Office 111 W. St. John Street Suite 1120 San Jose, CA 
95113 

Middle 

Reno Branch Office 100 W. Liberty Street Suite 190 Reno, NV 89501 Unkow 
n 

Total - 40; Upper- 20; Middle - 10; Moderate- 3; 
Unknown - 6; Low - 1 
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SCHEDULE 6.3 

DATA RETENTION CATALOG 

FDIC Failed Bank Data Services (FBDS) 

Acquirer Data Retention catalog 
Version 3.01 

Failed lnstltutlon 

Name 

Data CenterAddress 

AssumingInstitution 

Name 

Address 

DRCPreparatlon Date 

DRCPreparer's Contact 

Name 

Designation 

Phone 

Email 

Alternate Contactfor SubsequentData Requests (IJdifferentfrom 11bollf/} 

Name 

Phone 

fma/1 

Instructions 
1. ProvidepreparerscontactInformation andBank information on the "CoverPage"tab. 
2. Provide pointofcontactanddesiredproc:edu,efor data requests an the "Dato Request Procedure"Tab. 
3. Provide the requestedappllcatlan ll!tentlon details on "Data .Retentian• tab ofthis workbook. 

a. Update provided application listwith anyadditionalsystems thatwell!notincluded 
b. Select the mastappropriate valuefrom the drop dawn Dst when Ille list 15 providedwith appllCDblecolumn. 

ifyou needadditianaldarification whUe recording the information, pleasecall JeffBaer{FDICJ at7CIJ.5l6-I256 orEricka G/fbert(FDIC Jat(214} 
362-2361. Send the finalcopyofthisdocument toJoy Brown JameSrnwn@FDfC.gov. 

SIGNAiURE BRIDGE 13ANJC. NA 
Vcn1io11 13.2 - P\/RCIJA,~E AND Ass\JM1"1]QN A<;REEMOO New Yoli<, Nr:w Ymt 

mailto:JameSrnwn@FDfC.gov


Example ofInformation Required 

Application Classification 

Applicatio 
nName 

Sub-
Category 

Business 
Usage 

Venda 
r 

Data exists 
in the Core 

Banking 
application 

? 

Explain if 
partial 

data exists 
in Core 
Banking 

applicatio 
n 

Hosting 
Platform 

Provide the Select the Describe Provi.de Indicate Provide an Select the 
nameofthe most the the whether the explanation deployment 
application. appropriate business name of application ifpartial model of 

category uses and the data also data exist the 
represented key vendor. exists in the in the core application 
by the processes core banking banking 
application supported application application 

by the 
application 
. 

Time Duration for 
Application in 

Operation 

Time Duration for 
Online Data 

Time Duration for 
Offline Data OfflineData 

Details 
From ToI From ToI From ToI 

Provide the time Provide the time Provide the time Select the 
duration (Month & duration (Month & duration (Month & appropriate 
Year)forwhich the Year) for which data is Year) for which data is mechanism 
application is available online. available offline representing the 
operation. o.ffline data. 

Electronic Data Retention Plan 

Acquirer Plan Migration Details 
Decommission 

Schedule 
Comments 

Select the most 
appropriate option 
that defines the 
acquirerplanfor 
the application. 

Prow.de the 
details ofdata 
being migrated 
to the target 
system (type of 
data, volume, 

Provide 
details of 
the data 
not being 
migrated 
to the 

Select the 
appropriate timeline 
ifapplication 
decommissioning is 
planned in future. 

Provide any 
additional 
comments 
related to the 
retention plans 
associated with 
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and date 
range). 

target 
system. 

the application's 
data 
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SCHEDULE7 

This schedule is NOT APPLICABLE. 

Failed Bank Accounts Excluded from Calculation ofDeposit Franchise Bid Premium 

The accounts identified below will pass to the Assuming Institution (unless otherwise noted). 
When calculating the premium to be paid on Assumed Deposits in a purchase and assumption 
transaction, the FDIC will exclude the following categories ofdeposit accounts: 

Cate o Descri tion Amount 
I 
II 

III 

Non-DTC Brokered Deposits 
Non-Brokered Reciprocal Deposits and 
Non-
Brokered Sweep Deposits 
Listing Service Deposits 
Total de osits excluded om calculation o remium 

$_,_,_._ 
$_,_,_._ 

$_,_,_._ 
$ 

Category Description 

I. Brokered DepO!dts 
Brokered deposits are deposits obtained, directly or indirectly, from or through the mediation or 
assistance ofa deposit broker. 

The FDIC separates brokered deposit accowits into two categories: 1) Cede & Co as Nominee fur 
Depository Trust Company {DTC) and 2) Non-DTC Brokered Deposits. The FDIC makes this 
distinction to facilitate its role as Receiver and Insurer. 

Non-DTC Brokered Deposits pass to the Assuming Institution, but they are excluded from 
Assumed Deposits when the deposit premium is calculated. Please see the attached "Schedule 7 -
Non-DTC Broker Deposit Detail Report'' for a listing ofthese accounts. This list will be updated 
post-closing with balances as ofthe Bank Closing Date. 

If [Failed Bank] had any brokered deposit accounts with Cede & Co as Nominee for DTC, they 
are excluded from Assumed Deposits in the Purchase and Assumption Agreement. 

U. Non-Brokered Reciprocal Deposits and Non-Brokered Sweep Deposits 
Non-brokered reciprocal deposits and non-brokered sweep deposits pass to the Asswning 
Institution, but they are excluded from Assumed Deposits when the deposit premium is calculated. 

[Failed Bank] did not participate in any network program as of the date of the deposit download. 
Ifnon-brokered deposits are taken between the date ofthe deposit download and the Bank Closing 
Date, they will be identified post-closing and made part of Schedule 7 to the Purchase and 
Assumption Agreement. 
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m. Listing Service Deposits 
Listing senrice deposits are deposits that may have been solicited via a money desk, internet 
subscription service (for example, QwickRate®), or similar programs. 

[Failed Bank] does have QwickRate® deposits as identified above. [Please see the attached 
"Schedule 7 - QwickRate® Deposit Detail Report'' for a listing ofthese accounts as of , 20 .] 
This list will be updated post-closing with balances as ofthe Bank Closing Date. 

This schedule provides account categories and balances as ofthe date ofthe deposit download, or 
as indicated. The deposit franchise bid premium will be calculated using account categories and 
balances as of the Bank Closing Date that are reflected in the general ledger or subsystem as 
described above. The final numbers for Schedule 7 will be provided post-closing. 

[NOTE: ATTACH APPLICABLE REPORTS to Schedule 7: Deposit Detail Report, Non­
DTC Brokered, Non-Brokered reciprocal deposits, Non-Brokered Sweep Accounts and Listing 

Service Deposits] 
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EXHIBIT 2.3A 

FINAL LEGAL NOTICE 
Claiming Requirements for Deposits 

Under 12 U.S.C. 1822(e) 

[Date] 

[Name of Unclaimed Depositor] 
[Address of Unclaimed Depositor} 
[Anytown, USA] 

Subject: IXXXXX- Name ofBank 
City, State) - In Receivership 

Dear [Sir/Madam]: 

As you may know, on [Date: Closing Date], the [Name of Bank ("The Bank")] 
was closed and the Federal Deposit Insurance Corporation ("FDIC') transferred [The Bank's] 
accounts to [Name ofAssuming Institution]. 

According to federal law under 12 U.S.C., 1822(e), on [Date: eighteen months 
from the Closing Date}, {Name of Assuming Institution] must transfer the funds in your 
account(s) back to the FDIC ifyou have not claimed your account(s) with [Name of Assuming 
Institution}. Based on the records recently supplied to us by [Name of Assuming Institution], 
your account(s) currently fall into this category. 

This letter is your formal Legal Notice that you have W1til [Date: eighteen months 
from the Closing Date}, to claim orarrange to continue your account(s) with [Name ofAssuming 
Institution]. There are several ways that you can claim your account(s) at [Name of Assuming 
Institution]. It is only necessary for you to take any one ofthe following actions in order for your 
account(s) at [Name of Assuming Institution] to be deemed claimed. In addition, if you have 
more than one account, your claim to one account will automatically claim all acooW1ts: 

I. Write to [Name of Assuming Institution] and notify them that you wish to keep your 
account(s) active with them. Please be sure to include the name oftbe account(s), the account 
number(s), the signature ofan authorized signer on the account(s), name, and address. [Name 
ofAssuming Institution] address is: 

[123 Mein Street 
Anytown, USA] 

2. Execute a new signature card on your account(s), enter into a new deposit agreement with 
[Name ofAssuming Institution], change the ownership on your account(s), or renegotiate the 
terms ofyour certificate ofdeposit account( s) (ifany). 
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3. Provide [Name of Assuming Institution] with a change ofaddress form. 

4. Make a deposit to or withdrawal from your account(s). This includes writing a check on any 
account or having an automatic direct deposit credited to or an automatic withdrawal debited 
from an account. 

If you do not want to continue your account(s) with [Name of Assuming 
Institution] for any reason, you can withdraw your funds and close your account(s). Withdrawing 
funds from one or more ofyour account(s) satisfies the federal law claiming requirement. Ifyou 
have time deposits, such as certificates of deposit, [Name of Assuming Institution} can advise 
you how to withdraw them without being charged an interest penalty for early withdrawal. 

If you do not claim ownership of your account(s) at [Name of Assuming 
Institution by Date: eighteen months from the Closing Date] federal law requires [Name of 
Assuming Institution} to return your deposits to the FDIC, which will deliver them as unclaimed 
property to the state indicated in your address in the Failed Institution's records. Ifyour address is 
outside of the United States, the FDIC will deliver the deposits to the state in which the Failed 
Institution had its main office. 12 U.S.C. § 1822(e). If the state accepts custody ofyour deposits, 
you wi11 have 10 years from the date of delivery to claim your deposits from the state. After 10 
years, you will be permanently barred from claiming your deposits. However, if the state refuses 
to take custody of your deposits, you will be able to claim them from the FDIC until the 
receivership is terminated. Ifyou have not claimed your insured deposits before the receivership 
is terminated, and a receivership maybe terminated at any time, all ofyour rights in those deposits 
will be barred. 

If you have any questions or concerns about these items, please contact [Bank 
Employee] at [Name ofAssuming Institution} by phone at [(XXX) XXX-XXXX]. 

Sincerely, 

[Name ofClaims Specialist} 
[Title) 
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EXHIBIT 2.3B 

AFF1DAVIT OF MA.ll..ING 

STATE OF 

COUNTY OF 

I am employed as a [Title of Office1 by the [Name ofAssuming Institution]. 

This will attest that on IDate of mailing], I caused a true and correct copy of the Final Legal 
Notice, attached hereto, to owners ofunclaimed deposits of IName of Failed Bankl, City, State, 
to be prepared for deposit in the mail ofthe United States ofAmerica on behalf of the Federal 
Deposit Insurance Corporation. A list of depositors to whom the notice was mailed is attached. 
This notice was mailed to the depositor's last address as reflected on the books and records of the 
[Name of Failed Bank} as ofthe date offailure. 

[Name} 
[Title of Office} 
IName ofAssuming Institution] 

Subscribed and sworn to before me this ___day of [Month, Year]. 

My commission expires: 

INameI, Notary Public 
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EXHIBIT 4.13 

INTERil\.:1 ASSET SERVICING ARRANGEMENT 

This Interim Asset Servicing Arrangement is made pursuant to and as of the date of that 
certain Purchase and Assumption Agreement (the "Purchase and Assumption Agreement'') 
among the Receiver, the Assuming Institution, and the Corporation, to which this Arrangement is 
attached. Capitalized tenns used and not otherwise defined in this Exhibit 4.13 will have the 
meanings assigned to those terms in the Purchase and Assumption Agreement. 

(a) With respect to each asset or liability designated from time to time bythe Receiver 
to be serviced by the Assuming Institution pursuant to this Interim Asset Servicing Arrangement 
(the "Arrangement"), including any assets or liabilities sold or conveyed by the Receiver to any 
party other than the Assuming Institution ( each party, a "Successor Owner") but with respect to 
which the Receiver has an obligation to service or provide servicing support (those assets and 
liabilities, the "Pool Assets''), for certain loans (the "Loans") during the term ofthis Arrangement 
the Assuming Institution will service or provide servicing support to the Pool Assets as described 
in this Exhibit 4.13. 

If the Assuming Institution is an approved or qualified servicer for any government­
sponsored entity ( each, a "GSE"), and if any of the Loans are owned by a GSE, the Asswning 
Institution will service or provide servicing support for the Loans owned by a GSE in accordance 
with the guidelines promulgated by and its agreements with the applicable GSE. Ifthe Assuming 
Institution is not an approved or qualified servicer for a GSE or the Loans are notowned by a GSE, 
then theAssuming Institution will service orprovide servicing support for the Loans in accordance 
with the following: 

(i) promptly post and apply payments received to the applicable system of 
record; 

(ii) reverse and return insufficient funds checks; 

(iii) pay (A) participation payments to participants in Loans, as and when 
received; (B) tax and insurance bills, as they come due, out of any escrow funds maintained for 
those purposes; and (C) unfunded commitments and protective advances out ofany escrow funds 
created for those purposes; 

(iv) process funding draws under Loans and protective advances in connection 
with collateral and acquired property, in each case, as and to the extent authorized and funded by 
the Receiver; 

(v) mamtain in use all data processing equipment and systems and other 
systems ofrecord on which any activity with respect to any Pool Assets are, or prior to the Bank 
Closing Date, were, recorded, and maintain all historical data on those systems as of the Bank 
Closing Date and not, without the express consent ofthe Receiver (which consent must be sought 
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at least sixty (60) days prior to taking any action), deconvert, remove, transfer or otherwise 
discontinue use ofany of the Failed Bank's systems ofrecord with respect to any Pool Asset; 

(vi) maintain accurate records reflecting (A) payments received by the 
Assuming Institution, (B) information received by the Assuming Institution concerning chnnges 
in the address or identity of any Obligor and (C) other servicing actions taken by the Assuming 
Institution, including checks returned for insufficient funds; 

(vii) send (A) billing statements to Obligors on Pool Assets (to the extent that 
those statements were sent by the Failed Bank or as are requested by the Receiver) and (B) notices 
to Obligors who are in default on Loans (in the same manner as the Failed Bank or as are requested 
by the Receiver); 

(viii) employ a sufficient number of qualified employees to provide the services 
required to be providedby theAssuming Institution pursuant to this Arrangement (with the number 
and qualifications of those employees to be not less than the number and qualifications of 
employees employed by the Failed Bank to perform those functions as ofthe Bank Closing Date); 

{ix) hold in trust any Credit Files and any servicing files in the possession or on 
the premises ofthe Assuming Institution for the Receiver or tbe Successor Owner (as applicable) 
nnd segregate from the other books and records ofthe Assuming Institution and appropriatelymark 
those Credit Files and servicing files to clearly reflect the ownership interest ofthe Receiver or the 
successor owner (as applicable); 

(x) send to the Receiver (indicating closed bank nwne and number), Attn: 
Interim Servicing Manager, at the email address provided in Section 13.6 of the Purchase and 
Assumption Agreement, or to another person at the address the Receiver designates, via overnight 
delivery: (A) on a weekly basis, weekly reports, including reports reflecting collections and trial 
balnnces, and (B) any other reports, copies, or information as may be requested from time to time 
by the Receiver, including, if requested, copies of (1) checks or other remittnnces received, (2) 
insufficient funds checks returned, (3) checks or other remittances for payment to participants or 
for taxes, insurance, funding advances, and protective advances, (4) pay-off requests, and (5) 
notices to defaulted Obligors; 

(xi) remit on a weekly basis to the Receiver (indicating closed bank name and 
number), Attn: DRR Cashier Unit, Business Operations Support Branch, in the same manner as 
provided in paragraph (a)(x), via wire transfer to the account designated by the Receiver, or to any 
other person at an address or account as the Receiver may designate, all payments received; 

(xii) .prepare and timely file all information reports with appropriate tax 
authorities (and send copies of those information reports to the applicable taxpayers), and, if 
requested by the Receiver, prepare and file tax returns and remit taxes due on or before the due 
date; 
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(xiii) provide and furnish additional services, operations, or functions, including, 
without limitation, with regard to any business, enterprise, or agreement that is a Pool Asset, as 
may be requested by the Receiver; 

(xiv) establish a custodial account for the Receiver and for each successor owner 
at the Assuming Institution, each ofwhich will be interest bearing, titled in the name ofAssuming 
Institution, in trust for the Receiver or the successorowner ( as applicable), in each case as the owner, 
and segregate and hold all funds collected and received with respect to the Pool Assets separate and 
apart from any ofthe Asswning Institution's own funds and general assets; and 

(xv) no later than the end ofthe second Business Day following receipt thereof, 
deposit into the applicable custodial account and retain therein all funds collected and received 
with respect to the Pool Assets. 

Notwithstanding anything to the contrary in this Exhibit, the Assuming Institution will not be 
required to initiate litigation or other collection proceedings against any Obligor or any collateral 
with respect to any defaulted Loan. The Assuming Institution will promptly notify the Receiver, 
at the address referred to above in paragraph (a)(x), ofany claims or legal actions regarding any 
Pool Asset. 

(b) In consideration for the provision of the services provided pursuant to this 
Arrangement, the Receiver agrees to reimburse the Assuming Institution for theactual, reasonable. 
and necessary expenses incurred in connection with the performance ofits duties pursuant to this 
.Arrangement, including shared services of photocopying, postage, express mail, core data 
processing (allocated on a per loan basis based on historical actual costs) and amounts paid for 
employee services {based upon the number ofhours spent performing servicing duties). 

(c) The Assuming Institution will provide the services described herein for a term of 
up to threehundred sixty-five (365) days after the Bank Closing Date. The Receivermaytemrinate 
the Arrangement at any time upon not less than sixty (60) days' notice to the Assuming Institution 
without any liability or cost to the Receiver other than the fees and expenses due to the Asswning 
Institution as ofthe termination date pursuant to paragraph (b) above. 

(d) At any time during the term of this Ammgement, the Receiver may, upon not less 
than thirty (30) days' prior written notice to the Assuming Institution, remove one or more Pool 
Assets, and at the time of that removal the Assuming Institution's responsibility for the removed 
Pool Assets will terminate. 

(e) At the expiration of this Arrangement or upon the tennination of the Assuming 
Institution's responsibility with respect to any Pool Asset pursuant to paragraph (d) above, the 
Assuming Institution will: 

(i) deliver to the Receiver ( or its designee) all of the Credit Documents and 
records relating to the Pool Assets; and 
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(ii) cooperate with the Receiver to facilitate the orderly transition ofmanaging 
the Pool Assets to the Receiver or its designees (including its contractors and persons to 
which any Pool Assets are conveyed). 

(t) At the request of the Receiver, the Assuming Institution will perform those 
transitional services with regard to the Pool Assets as the Receiver may request. Transitional 
services mayinclude assisting in any due diligence process deemed necessary by the Receiver and 
providing to the Receiver and its designees (including its contractors and any actual or potential 
successor owners) (i) information and data regarding the Pool Assets, including system reports 
and data downloads sufficient to transfer the Pool Assets to another system or systems and to 
facilitate due diligence by actual and potential successor owners, and (ii) access to employees of 
the Assuming Institution involved in the management of, or otherwise familiar with, the Pool 
Assets. 

(g) Until the time the Arrangement expires or is terminated, without limitation of its 
obligations set forth above or in the Purchase and Assumption Agreement and without any 
additional consideration ( other than that set forth inparagraph (b) above), the Assuming Institution 
will provide the Receiver and its designee.s (including its contractors and actual and potential 
successor owners) with the following, as the same may be requested: 

(i) access to and the ability to obtain assistance and information from personnel 
ofthe Assuming Institution, including former personnel ofthe Failed Banlc and personnel 
of third party consultants; 

(ii) access to and the ability to use and download information from data 
processing systems and other systems of record on which information regarding Pool 
Assets or any assets transferred to or liabilities assumed by the Assuming Institution is 
stored or maintained (regardless of whether information with respect to other assets or 
liabilities is also stored or maintained thereon); and 

(iii) access to and the ability to use and occupy office space (including parking 
facilities and vault space), facilities, utilities (including local telephone service and 
facsimile machines), furniture, equipment (including photocopying and facsimile 
machines), and technology and connectivity (including email accounts, network access and 
technology resources such as shared drives) in the Bank Premises occupied by the 
AssUIIllllg Institution. 
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EXBIBIT7 

EQUITY APPRECIATION INSTRUMENT 

Form of Equity Appreciation Instrument 

THIS EQUITY APPRECIATION INSTRUMENT AND ANY OTHER SECURITIES 
ACQUIRED UPON THE EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, OR SECURITIES LAWS OF ANY STATE 
AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT 
WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER 
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN 
EXEMPTION FROM REGISTRATION UNDER SUCH ACT AND SUCH LAWS. THIS 
EQUITY APPRECIATION INSTRUMENT AND SUCH OTHER SECURITIES MAY BE 
TRANSFERRED ONLY IN COMPLIANCE WITH THE CONDITIONS SPECIFIED HEREIN. 
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EQIDTY APPRECIATION INSTRUMENT 

Issue Date: March 20, 2023 

1. Definitions. Unless the context otherwise requires, when used herein the 
following terms shall have the meanings indicated. 

"Average VWAP" means during any period, the arithmetic average of VWAP for each 
trading day during that period. 

"Board'' means the Board ofDirectors ofthe Company. 

"Business Day" means any day except Saturday, Sunday or any day which shall be a legal 
holiday or a day on which banking institutions in the City and State ofNew York generally are 
authorized or required by law or other governmental actions to close. 

"Common Stock:' means the Company's common stock, par value $0.0l per share. 

"Company'' means New York Community Bancorp, Inc., a Delaware corporation. 

"Determination Price''means the Average VWAP ofthe Common Stock over the two New 
York Stock Exchange Trading Days immediately prior to the earliest date on which the Notice of 
Exercise is delivered, by email, to the Company as set forth in Section 3. 

"Equity Appreciation lnstrumenf' means this Equity Appreciation Instrument, issued to the 
Holder pursuant to the Purchase and Assumption Agreement. 

"Exercise Price" means $6.54. 

"Expiration Time" has the meaning given to it in Section 3. 

"FDIC' means the Federal Deposit Insurance Corporation, in its corporate capacity. 

"FDIC Receiver' means the Federal Deposit Insurance Corporation as receiver for 
Signature Bridge Bank National Association. 

"Holder' has the meaning given to it in Section 2. 

"New.York Stock Exchange Trading Day'' means any day on which the New York Stock 
Ex.change is open for trading and the Common Stock is traded. 

"Person" has the meaning given to it in Section 3(a)(9) of the Exchange Act and as used 
in Sections 13(d)(3) and 14(d)(2) of the Exchange Act. 

"Purchase and Assumption Agreemenf' means the Purchase and Assumption Agreement 
by and among Flagstar Bank, N.A., the FDIC and FDIC Receiver, dated March 20, 2023. 
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"SEC' means the United States Securities and Exchange Commission. 

"SpreadAmounf'has the meaning given to it in Section 3. 

"Subject Stoc/c' has the meaning given to it in Section 2. 

"VWAP' means, for any day, the per share volume weighted average price of the 
Company's Common Stock on the New York Stock Exchange from 9:30 a.m. to 4:00 p.m., New 
York City time, on that day as displayed under the heading Bloomberg VWAP on Bloomberg Page 
NYB <equity> AQR (or its equivalent successor page ifsuch page is not available) in respect of 
the period from the scheduled open oftrading on the relevant trading day until the scheduled close 
of trading on the relevant trading day (or if such volume weighted average price is unavailable, 
the market price ofone share ofCommon Stock on such trading day determined, using a volume 
weighted average method, by a nationally recognized investment banking :firm retained by the 
Company for this purpose). 

2. Number ofSubject Stock. This certifies that, for value received, the FDIC Receiver 
or its registered assigns (the "Holder', is entitled, upon the terms and subject to the conditions 
hereinafter set forth, to acquire from the Company, in whole, the number of fully paid and 
nonassessable shares of Common Stock as determined as set forth in Section 3 (the "Subject 
Stoett'). 

3. Exercise of Equity Appreciation Instrument: Term. To the ex.tent pennitted by 
applicable laws and regulations, the right to purchase the Subject Stock represented by this Equity 
Appreciation Instrument is exercisable, in whole,by theHolder, on anyNew York Stock Exchange 
Trading Day prior to 11 :00 a.m., New York City time, on or after March 20, 2023, but in no event 
later than 11:00 a.m., New York City time, on March 31, 2023 (the '"Expiration Time"), by 
submission ofan electronic mail copy of a Notice of Exercise in the form attached hereto, duly 
completed and executed on behalf of the Holder, to John Pinto, Chief Financial Officer, at 
John.Pinto@myNYCB.com, with a copy to Patrick Quinn, General Counsel & Corporate 
Secretary, at Patrick.Quinn@myNYCB.com, to be followed by the surrender of the Equity 
Appreciation Instrwnent and the original copy of the executed Notice of Exercise, such original 
documents to be delivered by overnight courier to the office ofthe Company at I 02 Duffy A venue. 
Hicksville, New York 11801 (or such other office or agency ofthe Company in the United States 
as the Company may designate by notice in writing to the Holder at the address of the Holder 
appearing on the books of the Company). Notwithstanding anything in this Equity Appreciation 
Instrument to the contrary, upon exercise the Holder shall only be entitled to receive in settlement 
ofthis Equity Appreciation Instrument a number ofshares ofCommon Stock equal to the Spread 
Amount divided by the Determination Price. The Spread Amount shall meanthe lesser of(A) three 
hundred million dollars ($300,000,000) and (B) the product of (x) three hundred million 
(300,000,000) and (y) the amount by which the Determination Price exceeds the Exercise Price. If 
the Determination Price does not exceed the Exercise Price, the Spread Amount shall be zero (0), 
and no Common Stock shall be issuable hereunder; provided, that the Spread Amount will be 
automatically reduced to the extent necessary to prevent the Holder from obtaining shares 
representing more than 9.9% ofthe total voting equity ofthe Company. Ifthis Equity Appreciation 

2 
SIGNATURE BRIDGE BANx., NA 

Vergion 13.2 - P!JRCHM!! ANP AssUMPTIQN A!iREliMV!I 'fll= York, New Ymic 

mailto:Patrick.Quinn@myNYCB.com
mailto:John.Pinto@myNYCB.com


Instrwnent is not exercised bythe Holder before the ExpirationTime, itshall be ofno further force 
end effect. 

The Holder may only exercise this Equity Appreciation Jnstrument in whole and not in 
part. 

4. Issuance of Subject Stock; Authorization: Listing. Certificates for Subject Stock 
issued upon exercise ofthis Equity Appreciation Instrwnent will be issued in such name or names 
as the Holder may designate and will be delivered to such named Person or Persons within a 
reasonable time, not to exceed three Business Days after the date on which this Equity 
Appreciation Instrument has been duly exercised in accordance with the terms of this Equity 
Appreciation Instrument. Upon the request of the Holder, the Company will cause the Subject 
Stock to be issued in book-entry form. The Company hereby represents and warrants that any 
Subject Stock issued upon the exercise ofthis Equity Appreciation Instrument in accordance with 
the provisions of this Equity Appreciation lnstrwnent will be duly and validly authorized end 
issued, fully paid and nona.ssessable and free from all taxes, liens and charges ( other than liens or 
charges created by the Holder or taxes in respect of any transfer occurring contemporaneously 
therewith). The Company agrees that the Subject Stock so issued will be deemed to have been 
issued to the Holder as of the close of business on the date on which this Equity Appreciation 
Jnstrument and a Notice ofExercise are delivered to the Company in accordance with the terms of 
this EquityAppreciation Instrument, notwithstanding that the stocktransfer books oftheCompany 
may then be closed or certificates representing such Subject Stock may not be actually delivered 
on such date. The Company will at all times reserve and keep available out ofits authorized but 
unissued Common Stock, solely for the purpose of providing for the exercise of this Equity 
Appreciation Instrument, the aggregate number of shares of Common Stock then issuable upon 
exercise ofthis Equity Appreciation Instrwnent. The Company will (i) procure, at its sole expense, 
the listing ofthe Subject Stock, subject to issuance or notice ofissuance on all stock exchanges on 
which the Common Stocks are then listed or traded, and {ii) maintain the listing ofsuch Subject 
Stock after issuance. The Company will use commercially reasonable efforts to ensure that the 
Subject Stock may be issued without violation of any applicable law or regulation or of any 
requirement (including the requirements ofSection 12(b) ofthe Securities Exchange Act of1934) 
of any securities exchange on which the Subject Stock, as the case may be, are listed or traded. 
The Holder agrees to hold the Subject Stock and not transfer such shares until April 28. 2023 
("First Sale Date") and will use all reasonable efforts to sell all Subject Stock by no later than the 
fortieth (40) day after the First Sale Date ("Last Sale Date" and such period, the "Sales Period"); 
providedthat the Company complies with its obligations under Section 6 below. To the extent that, 
despite the efforts described above end in Section 6, the Holder is unable to sell the Subject Stock 
during the Sales Period, the Holder and the Company agree to use reasonable efforts to complete 
the sale as promptly as practical after the Sales Period, talcing into account any customary blackont 
periods or other legal restrictions on use ofthe Company's registration statement for such sales. 

5. No Fractional Subject Stock or Scrip. No fractional share ofSubject Stock or scrip 
representing a fractional share of Subject Stock shall be issued upon any exercise of this Equity 
Appreciation Instrwnent. In lieu of any fractional Subject Stock to which the Holder would 
otherwise be entitled, the Holder shall be entitled to receive a cash payment equal to the product 
ofthe Determination Price and such fractional shareofSubject Stock. TheHolderexpressly waives 
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the right to receive any :fractional Subject Stock upon exercise of this Equity Appreciation 
Instrument. 

6. Registration, Sales Efforts. During the Sales Period, the Company shall take all 
actions necessary to prepare and file with the SEC a registration statement covering the Subject 
Stock, or to designate the Holder as a selling shareholder under an existing shelf registration 
statement. The Company shall take all actions necessary to keep such registration statement 
effective at all times during the Sales Period. The Holder agrees to provide the Company all 
information pertaining to the Holder and its sale ofSubject Stock required to be included in the 
registration statement. The Company agrees to use its best efforts to avoid the issuance of: or, if 
issued, obtain the withdrawal of (i) any order stopping or suspending the effectiveness of a 
registration statement, or (ii) any suspension ofthe qualification (or exemption from qualification) 
ofany ofthe Subject Stock for sale in any jurisdiction, at the earliest practicable moment To the 
extent necessary for selling efforts, the Company agrees to (i) make senior management reasonably 
available for diligence calls with potential purchasers, (ii) seek its accountants to provide a 
customary comfort letter if provided in similar offerings and (iii) seek its internal or external 
counsel to provide customary opinions for similar offerings. In connection with any such offering, 
the Company shall provide customary indemnification to the Holder and the FDIC, the FDIC 
Receiver and each oftheir officers, directors, employees and agents. 

7. No Rights as Shareholders; Transfer Books. This Equity Appreciation Instrument 
does not entitle the Holder to any voting rights or other rights as a shareholder of the Company 
prior to the date ofexercise hereof. The Company will at no time close its transfer books against 
transfer of this Equity Appreciation Instrument in any manner which interferes with the timely 
exercise of this Equity Appreciation Instrument. 

8. Charges, Taxes and Expenses. Issuance of certificates for Subject Stock to the 
Holder upon the exercise ofthis Equity Appreciation Instrument shall be made without charge to 
the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of 
such certificates, all ofwhich taxes and expenses shall be paid by the Company. 

9. Transfer/ Assignment. This Equity Appreciation Instrument and all rights hereunder 
maybe transferred by the FDIC Receiver or any Holder, in whole but not inpart, without theprior 
written consent ofthe Company and without any other contractual restriction. 

10. Exchange and Registry of Equity Appreciation Instrument. The Company shall 
maintain a registry showing the name and address of the Holder as the registered holder of this 
Equity Appreciation Instrument. This Equity Appreciation Instrument may be surrendered fur 
exercise, in accordance with its tenns, at the office of the Company, and the Company shall be 
entitled to rely in all respects, prior to written notice to the contrary, upon such registry. 

11. Saturdays, Sundays, Holidays. etc. Ifthe last or appointed day for the taking ofany 
action or the expiration ofany right required or granted herein shall not be a Business Day, then 
such action may be taken or such right may be exercised on the next succeeding day that is a 
Business Day. 
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12. Governing Law. This Equity Appreciation Instrwnent shall be binding upon the 
parties hereto and to any permitted assigns. 1bis Equity Appreciation Instrument shall be governed. 
by and construed in accordance with the federal law of the United States ifand to the extent such 
law is applicable, and, insofar as there may be no applicable federal law. shall be governed in 
accordance with the laws of the State of New York applicable to contracts made and to be 
performed entirely within such state. Each of the Company, the FDIC Receiver and the FDIC 
agrees (a) to submit to the exclusive jurisdiction and venue of the federal courts located in the 
Southern District ofNew York for any action, suit or proceeding arising out ofor relating to this 
Equity Appreciation Instrument or the transactions contemplated hereby, and (b) that notice may 
be served upon the Company at the address in Section 14 below and upon the FDIC Receiver and 
the FDJC at the address for the Holder set forth in the registry maintained by the Company pursuant 
to Section 10 hereof. To the extent permitted by applicable law, each of the Company, the FDIC 
Receiver and the FDIC hereby unconditionally waives trial by jury in any legal action or 
proceeding relating to the Equity Appreciation Instrument or the transaction contemplated hereby 
orthereby. 

13. Amendments. This Equity Appreciation Instrument may be amended and the 
observance ofanytenn ofthis Equity Appreciation Instrument may be waived. only, in the case of 
an amendment, with the written consentofthe Company and theHolder, orin the case ofa waiver, 
by the party against whom the waiver is to be effective. 

14. Notices. All notices hereunder shall be in writing and shall be effective (A) on the 
day on which delivered if delivered personally or transmitted by electronic mail or telex or 
telegram or telecopier with evidence ofreceipt, (B) one Business Day after the date on which the 
same is delivered to a nationally recognized overnight courier service with evidence ofreceipt, or 
(C) five Business Days after~ date on which the same is deposited, postage prepaid, in the U.S. 
mail, sent by certified or registered mail, return receipt requested, and addressed to the party to be 
notified at the address indicated below for the Company, or at the address for the Holder as well 
as for the FDIC set forth in the registry maintained by the Company pursuant to Section 10, or at 
such other address and/or telecopy or telex number and/or to the attention ofsuch other person as 
the Company or the Holder may designate by ten-day advance written notice. 

Ifto the Company, to: 

New York Community Bancorp, Inc. 
102 Duffy Avenue 
Hicksville, New York 11801 

with a copy to (which copy alone shall not constitute notice): 

Sullivan & Cromwell LLP 
125 Brood Street 

s 
SIGN/\TIJ'RE BRIDGE BANK. NA 

Vcision 13.l - PuRctrASg AND ASStJMl>TIQ.'l AGRmmq NewYoit;.N~Y0!1c 



15. Entire Agreement. Tiris Equity Appreciation Instrument and the forms attached 
hereto, and the Purchase and Assumption Agreement, contain the entire agreement between the 
parties with respect to the subject matter hereof and supersede all prior and contemporaneous 
arrangements or undertakings with respect thereto. 

[Remainder ofpage intentionally left blank] 
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IN WITNESS WHEREOF, the Company has caused this Equity Appreciation 
Instrument to be executed by e duly authorized officer as of the Issue Date Written above. 

NEW Yorm: COMMUNITY BANCORP, INC, 

,, 



Acknowledged and Agre~d by: 

FEDERAL DEPOSIT INSURANCE CORPORATION, AS RECEIVER OF SIGNATURE BRIDGE BANK, 
NATIONAL ASSOCIATION 

[Signature Page to Form ofEquity Appreciation lnsfrumentl 
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[Form ofNotice ofExercise] 

Date: 

TO: New York Community Bancorp, Inc. 

RE: Election to Exercise the Equity Appreciation Instrument 

The undersigned, pursuant to the provisions set forth in the attached Equity Appreciation 
Instrument, hereby agrees to exercise the Equity Appreciation Instrument, in whole, in accordance 
with Sections 2 and 3 thereof. 

Holder: 

By: 

Name: 

Title: 
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