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DEFINTTIONS

Words wed fn musltiple sextions of this document are defined below and cther words ore deflnd in
Sections 3, 11, 13, I8, 20 end 2). Censin rules reganding the usage of wonds mad in this document ere
dnuwiddhmm

(A) “Security lustrument” means this document, which is died Fohruary 9, 2008 R

together with al) Riders to this document,
(B) "Borrowes™ is ANTECNT J. MARTIN, % URMARRIED MAN.

Borrower’s address is 31312 EARSOUR YO LANR, Modoste CA 93357
. Botrower by the tustor under this Socurity Instrament.
(C) "Lender”is Downoy Savings and Loan Aassaiation, F.A.

Lenderisa fodorally chartarod cavings ssscolation
orpanited and existing under the laws of tho Unitcd Statas of Amorica
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Lender's sddress is 3503 Juaboros Roed, Kowport Boach, CA 92660

Lender is U bensfielary undce this Secarlty Instrument.
(D) "Trustes™ Is DSL Sorvico Cozpany, A Colifornia eu:pmuoa

mwMummwwmmmm 9, 2006 .
Tho Noto states hat Borrower owes Lender theeo bundrod saventy thousand four hundrod
and 00/100 Dcllars
(U.S. $370,400.00 )WWWMW&n%&{nMM
wmwnmmhﬂm”wmw 1, 3038 .

(F) "Property” mesns the property et hmmmmmmamum

Propernty.
(murmhwm»wmﬂnmwwmumm
due uodes the Note, and oll susns doc undes thls Seourity lastrumen, pls interest.
MWMNMMMMWMmme. The following
mmmumwmlmmamww

Adjwstablc Rate Rider Condomialum Rider Sccond Home Rides

Balloon Rider Planand Unit Developmens Rider [x] 1-4 Fenily Rides

VA Rider Biweekty Paymest Rider Oherls) (specify)
Rides 1o Promissory Note and Securtty
instrument

m‘nwuhhuf'mﬂlmnﬂln»ﬁlnuaw.m“wm regulations,
wmummumanmhdadmuwnamw.m

acn-appealable judicial cplnlons.
mwwwhanuawmmdmummum
d:-gnﬂnmlmdmmudumwambﬁmmlﬂ!mm
associatien or similsr
NWMTWmmmdmmwamwu
mm«mmmmammndmmw
ingerument, computer, €7 Tagnetie tipe 50 a3 ¢ ordes, (mstruct, or suthorizs o flnancial institution to debie
weﬂmmﬁmhﬂ%“hmﬂﬂdmmmmww
mmmwwwmzmwww

valos snd/or condiion of the Propesty.
ggmmlmm”m&mmmmumdaé&hm
© mumnz-mumlymummmmwwummmm
Nz, plus (1) any amounits uader Section 3 of ihls Security laspument.

(P) "RESPA" emesns the Ren) Estie Sclernent Procodures Act (12 U.S.C. Section 260) ot soq.) &nd fts
wmwxmcm_ Pt 3500), a3 they might be smended from tims o
mcwdﬂdowcwwtmwwmﬂuwtbmﬁnm.nw
in this Seourity instrument, "RESPA® refers to all de&d&&nhﬂhmﬂ
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w-'mnmuamwmrmwmumummas'mumm
loan” under RESPA.

Q) *Saccesser 9 Interest of Borrower™ means any party ¢hay ha taken titlo to the Property, whetber o
not that party has assumod Borrower’s obligations under the Nate and/or this Secusity Instrument.

TRANSFER OF RIGHTS IN THE PROPERTY

This Security Jnstrument sccures 1o Lender: (1) the repaymment of the Loan, and all rencwals, exensions osd

aodificaiions of the Nete; end (i) the performanco of Borrower's cavensnts sad agreements under this

Socurity Instrument aad the Note. For this pupose, Bomower trrevocsbly grants end conveys 10

Trustoe, in sy, with power of sle, the following described proporty locmed in the
County of STANISLAIS H

[Typs of Recordizg Jurisdisticn] {Naze of Resording Jurisdicrion]

LOT 6 IN BLOCK 15017, AS GHOWM Ol THE WAP ENTITLED, THE CAROLIMAS, FILED

FOR RECORD FEERUARY 29, 2000, IN BOGK 39 OF :APS, MAGR $8. CRRYIFICATR OF

CORRECTION RECORDED JULY 24, 2000, DCCIMEWT $O. 59388, OFFICIAL SECCHDS

Pasee! 10 Number: which currestly has the uddress of
1312 MARBOUR TOWNS LANE ooal
(Cy), Califorals 93357 2l Cott)
("Propenty Address™):

TOGETHER WITH cll the improvements row or Sereafter crectsd on the propety, and all
mmmndﬂmmmmhmﬂaamofhm.mwm
additfons shall also bo covered by this Socurity Instrument. Al of the foregolng s referred (o in this
Secxity lnstrument as the “Propesty.”

BORROWER QOVENANTS the: Borrower is lawfllly sclsed of the estate hereby conveyed and has
the right to grant sad convey the Property and tht the Property & unencumbered, exceps for coaumbrunces
of record, Borrower wastants end will defend peaemlly the titla to the Property agalaut oll chaims and
demands, subject 1o eny eacumbrances of record.

THIS SECURITY INSTRUMENT combines uniform covenaats for notloml use and asn-unifcrm
covenants with limited varistions by Jurisdiction 1o constitute o uniform security intnument covering real

propesty.

UNIFORM COVENANTS. Bommower and Lender covensm and egreeas follows:

1. Payment of Principal, laterest, Escrow ltems, Prepsymeat Charges, scd Lats Charges.
Borrowes shall pay when due the prineipal of, snd interest on, tho debt gvidenced by the Nots and oy
prepayment cheanges and lote ciwges duc under the Note. Borrower shall aiso pay funds for Escrow ltems
pursaat o Section 3. Wmmmumwmwwmmummu.a

mﬂl 9042159667
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currency. However, If any check o othier Instrument received by Lender a3 paymem undes the Note or this
Security Instrument Is recumed to Lender unpald, Lender muay require that ey or ol subsoquent ayments
dus cnder e Note and this Scority lamrument be made In cae or move of the following ferms, a3
selocted by Lender: (a) cxsh; (b) moncy cnder; (¢) cenificd check, benk check, tremsurer’s check or
cashier's check, provided any such check is drzwn upsa an instittion whees depasits wo insured by o
federsd cpency, lnstrumentality, os ensity; o (d) Eloctronic Funds Troulfiv,

Payments ere doemed reccived by Lender when reccived it the location designatod [n tha Nots or o
such other location as may be designaied by Lender In aocordancs with the notics provisiens In Seetion 15,
Leafler may retum cary payment of panfal payment If the payment o panial payments are insufficient to
bring the Loz current. Lender oy acoept any paymons oF pastial payment insufficicnt (o bring the Loan
curent, without walver of any rights hereunder of prejudics to its rights (0 seftse such payment o pastlel
payeents n the faure, but Lender is rot obligated o apply such payments at the time such psyments are
accepted. If cach Perlodlc Payment is applied as of its scheduled dus date, then Lender noed not pay
interent on uzsppiied finds. Lender may hold such unapplled funds untl) Borrower makes payrrent to bring
tho Loan cumvent. I Borrorver does not do so within e reasonsble pariod of tlme, Lender shall cither spply
such funds of return them to Berrower, I not appliod casticr, such fiunds wifl be applicd to the outstanding
principel balonee under the Noto Innediately pricr to foreclosure. No offtet or claim which Borrower
might bhave now or b the frture agaknst Lender ehall setieve Borrower from making payments duo under
the Note ond thds Securlty Instrumen or performing the covenants ead ogroements secured by thls Sceurlty
{nstrument.

2. Applicatics of Poyments or Procoeds. Except as ctheywiso doscritod in this Section 2, all
peyments acoepted and spplied by Lerder shall be applied In the following order of pricrity: (a) Interest
dus under tha Nows (b) principal due under th Note; (c) smounts due under Section 3. Such payments
shall be spplicd to coch Perfodic Payment In the order in which it besame duc. Any remalning amounts
shal) be npplied first 10 tato changes, socond to any othes emounts dus under this Security fnstument, and
then 10 reduce the principa) balance of tho Nete.

1f Lecder reocives o payment from Basrower for 8 definguent Poriodic Payment which Includes »
sufficiers emount to pay ooy bste churge due, (he paymens may be epplied to the deliaque payment snd
tho tax cherge. I more than ono Perfodic Poysnens is outstiading, Lender oay cpply any paymen received
from Borrower 10 the repayment of the Perfodic Paymonts if, &d 1 the extent that, each pymens can be
paid in full. To the cxtent that any excess cxists after the payment Is spplied to tha fidl payment of ono o
mare Pariodic Payments, such excess may be sppited 10 any tste dharges due. Volumtary prepayments shall

Any opplication of payments, insuranes groceeds, or Misccilsneous Procosds to principal dus under
the Nozeshall not extend or postpons the due dsta, or change the amount, of the Periodic Payments,
3. Fonds fer Bsesow [tems. Borrower shall pay 1o Lender e (ho day Periodie Payments aro duc

for: {a) txes cnd assessmonts and other Eoms which exa anzin pricrity over this Security lestrumem &3 &
Yen or exeumbrancs oa (he Property; (b) teaschold payments o7 ground rents an the Property, I any; (¢)
premiums for any and o)) insuraneo required by Londer under Section S; and (d) Mortgege nsurancs
in liez of tha payment ¢f Morngsge
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ia wring. |nmmdmm.mmmm,mmmmu»mu
mmwmmfww@wdmﬁumwwwuuwm
MWQWM&M:@W%@MWanm
Wt&lmwmmmnﬂhmmulhaﬂmhww
uamdwmﬁmﬂu&&wﬁylm&a\bpﬁmﬂmdw
is used in Secticn 9. Ifmkdlwdwmwm“dy.mwndm.“
Baorrower fails to pay the emount due for o Escrow Hom, Lender qay exerclso s rights under Scctlon 9
wnwmmeMNMWWObmen’nﬂ
mm.uﬂamuvchthcudvualewumwmuwﬂmbynmluﬁmh
accordaree with Section |s“mmmmmmnwmmwm
such arrousts, that ase then required under this Section 3.

me.nwdedWMhuw(oMbdenw
the Funds g1 the time spocificd under RESPA, and (b) 261 to excoed the ruximunm amoont o knder can
require under RESPA. mmmumdrwuumwammu
wmdwmafm&cwlmwmuﬁchwmw:
Law.

The Funds shall bo held in an instintion whose deposits aro [nsured by a federal ogency,
instramenttity, cs entity (Including Lender, (€ Lender Is an Institctlon whasa deposits ase o lnsured) or in
wmmmm.wwnw,urmtuwmwmnumum
specifiod onder RESPA. WMmmmuwwumurmmw

awmmmmuummmrmmwluumuwm
wlmmwmuwnunrnhsonmwduadumwlnwdm howover, that Imesest
shell be pald on ths Funds. mmunuw.mmmmmcfm
Funds as required by RESPA,

Ifmh-mdeth.nwmm&Wchmh
Barrowes fos 1ho exeess (nds In eocordzncs with RESPA. IF there is a shortage of Funds ietd {n escrow,
23 defined under RESPA, Lender shell notify Bosrower a3 reguired by RESPA, sad Barrower shall pay
Lender the amount necessary 10 make up the shortage {n cocordance with RESPA, bet in no more than 12
monthly payments, If there ks @ deficiency of Funds held th cstrow, a3 defined under RESPA, Lender shall
natify Borrower a3 roquired by RESPA, snd Borrower shall pay 1o Lendor the emount recemary to make
up%‘ﬁwhmmmn ’dw:imkwmt,';mh;mﬂmumuy payments.

pOn pAyMeEns of oll sums Instrument, Lender shall rofind
to Borrower any Funds held by Londor. by ths Secrey promly

4 Charges; Lieas Bomower shall pay ofl taxes, assessmonts, charges, flnes, and Impositions
ctiributable to the Property which can cttaln priority over (hls Security Instrument, lcaschold payments or
ground rents on the Propenty, If sny, sad Commaunity Associstion Duts, Foes, tad Assessments, if sny. To
tho exterd thet these ksems are Escrow [ioms, Barrower shall pay them in the manner providod B Section 3,

Borrower shall prompily dischargo sny Een which bas priority over this Sorurity Instrument unless
Borrower: (o) agroes in writing so the payment of the ebligaion secured by the fien fo a mannes acceptablo
to Lender, but only so tong as Borrower Iy performing such agreemont; (b) contents the len la good Gith
by, ot dafends ngninst enforcement of the lien ln, lega) proceedings which [n Lender’s oplinion operate to
prevent the enfercement of the lien whils thoso proceodings are pending, but ealy until such proceedings
are conctuded; or (c) seeures from the hotder of the lien an agreernons satlsfactory to Lender suderdinating
mm»m@m@wnmmmmmdmmuwmw
which cn antain pricrity over this Scourity Instrument, Lender ey give Bcrrower a nslec lémtifying the
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mm-.|rm.mwm.mmmummudhummwmm
Sectlen 2.

{F Borrower abandons the Property, Lender may file, acgoitae end sewle any ovallable insuronce
mumnumurmmmwmuommmmwum
wmmm»m.mmmmwmmummm
period will begin when the notice Is given. {n chher oven, or if Lender acquires the Preperty mnder
Section 22 or otherwise, wmwwmmwmm»mm
Mhmmwwmummmuueuu&mmmﬁ
a)wmdw;m(mmmmwwmormmmnuw
W)wmwmmmm.hubnmmmwum
mﬁhm.wwuhmwddtummehma
wwmnﬁdwmamamh&u&ylmwucuumu

6 Occupeacy. Borrowsy shall occupy, esistlish, and w0 (he Property o3 Borrower's principal
mmwmwumamm|mwmmumm

mmwmmmmmmmmmp,uahnmd
progren payments us the work is completed. 1f 1he lasurunce o condemaation procoeds &ro act sufficlent
»mummm.mhumamswmwnwuor
such regalr o restamtion.

Lender or ks egent may make ressonable entrics upon ord inspections of the Property. it has

representations
Propesty as Borrower’s principal restdence,

9. Peoteetion of Lender’s latercst In the Property aad Rights Usder thls Secarity tastrumeot, If
(a) Borrower £is to perform the covenats and egrecments contsined in this Scexrity Instrument, (b) there
15 » logal procending that might significamly offtet Lender's kserest in tho Property and/or sights under
this Security bxstruztunt (such a3 a procooding in bankrupicy,
enforeement of a Hen which may etiain priorlty over this Security insgument or 10 enfors laws of

reasoacdie or spprogriale (o protect Leader’s (atcredt in Seaurity
trstrument, inclufing proteciing aad/or assessing 1he valis of the Propenty, and securing and/or repaiting
the Propenty. Lender’s actioms ezn include, bus are net limited coc (2) paying
which has priority over this Secutity Instrument; (b) oppenring o coursy
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the Notc ond of this Security Instrument.

or a Beneficlal lnterest {3 Bosrower. As used i thls Sectien )8,
ot beaeflela) interest in the

17. Borrowsr's Copy. Barrower shall be given cac copy of

18 Transfer of the
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mdmlnmﬁhlwﬁudmfaofmﬂw If the Note Is so!d and theresfier the Loan I
wuammmmmmoraumummmm
wm«mmmuwmaummmmmunm
assumed by the Nete gurchaser unless ctherwiss provided by the Noto purchaser,

Nelther Borrower 007 Lender may commence, join, of b joined to ey Judiclal sxtion (a8 cither an
Wm«mmu-mmmmumwammww
Mw«uwummmumwmdawmmw
mawmtmunmmumuwmmm@mm
mwhmﬂmwammdmwmumm
mmmummmmw@dwmwmmmlr
menMWMmmmuﬁnwbmhmum
wﬂnhwwuwmmmwmmwuormmm
wamm»mmwwnuumdmm»
mm»mtsmmwnuh&mmuwumm
getlon provisions of s Sectian 20,

21, Hazardozs Sobstanees. As used In this Soctien 20: (o) *Hazmrdous Substances® are thoss
substances defined 83 toxic or hazardous substances, pollutents, or wastes by Eaviroamentsl Low and the
wmmmmmwuucmmmwn
and herticides, velstile solvents, maerials containing mbestos of formaldelyds, and redicactive materials;
@)WW@WIMMMO!MWMNMBWM
relsto o health, safety o7 environmentsd protection; (¢) “Environmenta) Cleazup® includes sny response
sction, remedial aztion, or femoval ection, &3 defined la Eavircamental Law; and (4) an “Envircamestal
Condition® means a condition that can cme, conttibuto to, or etherwiss trigger an Environments)

Borrower shall act case or permit the presence, uso, disposal, sicrege, of roleso of any Hemrdous
Substances, o thresien o relemse sy Hamrdous Subsiances, 6a of in the Property. Borvower shall not do,
wmmunhmmwmmuumm«mm
uw.O)anWMhu(e)methmmumdn
Hazardous Substance, crestes @ condiiion that adversaly affects the valus of the Property. Tho preceding
two sertences shall not apply to the presence, wse, or storzge on te Property of small quamities of
Razsrdous Substances that sre geocrally recogrima (o be appropriate to normal residontial wses and to
maintenance of the Property (including, but not limited to, hazdous substances in consumer products).

Borrowes shal) promptly give Lender written nosice of (a) any [avestipation, claim, demand, lawsult
or other cotion by sy governmenta] or regulatory agency of private party inveiving the Property sd any
Haardows Submmwe or Enwirenmerta) Law of which Borrower has sctw) knowdedge, (b) sny
Envirexmental Condiden, including but not timited to, eny spilling, teaking, discharge, releass or tret of
relcasc of sny Hazardous Schatones, and (¢) sy cordition caused by the presence, we of relexsa of 8
Hazmrdows Substznco which adversely affects the value of the Property. §f Borrower laam, or is actified
by any goveremental or regulsicry suthority, or sny priveto party, that any removal or other cemadiszicn
of eny Hazardous Substanco offecaleg the Propesty ks nocessary, Borower sial) promyzly taks &fl nocessary
remedia) octlons In ecxordance with Envircmmerssl Law, Nothing hercin shal) ereate any obligmiion on
Lender Gor o Environmenta) Clesmp,

$042139667
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NON-UNIFORM QOVENANTS. Borrower und Lender funther coventrt end agree as follows:

12 Acteleration; Remedics. Leader skal) give aotice (o Bervower pricr to ecccicratien followiag
Borrewer’s breach of asy covenast or sgreement Is this Security lostrement (Bat ot priar to
scceteration under Sectica 18 caless Applicable Law provides ctherwise). The notice shall specify: (0)
the defautes (0) the sction requirnd (o cure the defaults () a data, 8at less than 30 days from the datle
the wotics {s gives to Borrower, by which the default must be eored; asd (d) that faBare t5 cure the
default on er before the datc specified o (he notics may result la sceeleration of the sums seeared by
1kl Securlty Sastrument sad mis of the Property. The nctice shall further Inform Borvower of the
right to relastate aRer acceleratica and the right ¢o bring a eoart sctlon (o assert (i soa-exbstence of
n defaxit or any other defease of Bossower te sceeferation aad sale. If the dsfault s nod cured oa or
before the date specified [o tbe notice, Leader a1 its optisa may require Immediste paymeat Io (ul) of
all sums seeured by this Secsity lnstrument witheut furtker demasd acd may lavake the power of
mle 204 say cilier remedics pennitied by Applicatle Law. Lesder stall be entitled to collect all
capenses [scurred Ia porsulog the eemodies pravided la this Sectica 22, faclading, but oot limited to,
resscaable attareyy’ foes and casts of title cvidence.

If Leader lavokes the power of sale, Lender shal) execute or cause Trustes ta e30cste & writteo
sctice of the occurreace of a0 event of default sad of Lesder’s eleetion o csuse ths Propesty fo be
sold. Trusteo shall ecsute 1hls astiee to be recarded (a cuch county in which sny part of the Propeny
#s loeated. Lender or Trusteo shall mafl coples of ths ootiee as prescrided by Appilcable Law to
Borrower and to 1ke other pessons preseribed by Applicablo Law. Trustes shall give pablie aothe of
sals (e (Be persoas snd In (ke manaey prescribed by Applicable Law, After the time required by
Applicabls Law, Trustee, without demand on Borvower, shall sell the Propesty af pubile sustioa to
the highest bldder at 1he time and pisce and uader the tevms desigaated (o ths aotice of salo in ene or
more pareets and In any order Trasies detercalacs. Trustee may postpsas sale of all ar any parcel of
the Property by public aanouscement at the time aud place of any previously scieduled sale. Lender
or its desigiee may purchase the Property al any sale.

Trusice shall deliver (o the purchaser Trustes’s deed conveylsg the Property withoot any
coventat or warraaly, capressed or Implied. The recitsls (s the Trustees deed shall be prims fude
evidexce of the truth of the statements mads thereln, Tienstes stiall apply ihs groceeds ef the sals In
the following orden: (0) to all expenses of 1b¢ sale, laciading, bot not limited to, reascaable Trustes’s
aed sttoraeys’ foes (b) 10 al) sums secured by this Sceurlly lnstrament; and (c) any excess fo Ibe
persca or persans legally entitled ¢o it

23, Recsaveyssce. Upon payment of all sums sccurod by this Searity lastument, Lender shall
m.nmnmumwmmumlmwmm
Mwmwwwmurmmmmmm
withow wesranty to the perscn or persons legally entiled to It Lender chirgs such porson OF Persons
8 rexsonable fee for reconveyliag the Property, bt only if the feo ks 0 a third party (such o3 the
Trustee) for services rendered onrd the of the fee Is perenited under Applicable Law. IF the fee
charged does not excood tho foe sct by Law, the fec is conclusively presumed to be remsonsble.

24, Subatttate Trustor. Londer, o {9 opticn, may from time (o tims eppolt 3 suceessss trustoo to
any Trustes cppointed hereunder by on instrumem executed and scknowledged by Lender and rocorded in
the offim of tie Recorder of the county in which the Propesty bs located. The instrument shall conteln the
neme of the criginal Lender, Trusos and Borvower, th book ond page where (his Security tastrument is
recorded and the name and cddress of the successer trustec. Withow comveyance of the Proparty, the
seezr trostes shall succeed to ol the title, powers and dities coaferred tpon the Trusioe berein and by
Applimblz Lew. This procodure for substiution of trustee thall govern to the exclusion of all other

provisicns flor

38, Statemest of Obdligsties Fea. Lendes may colloct & feo not to excted the maxirmm smount
permitad by Agpliesble Law for fumishing the ssiemens of cbligaticn as provided by Scction 2943 of the
Civil Cods of California.

__m 9042139667
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BY SIGNING BELOW, Borrower accepis and agrees (0 1he lerms and covensnts coatained in this
Security Instnancat and bn any Rider executed by Bosrower and recorded with it

Witneses:
(Seal)
«Qorrowsr
{Seal) (Seah)
Borewer ~Dervowst
(Sesl) (Scal)
Serrveu <Jarvoww
{Seal) (Send)
«Derrower Letrewet
9042138667
@4 pren "y tears Form 3008 1401
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a sses

MO B A O & w o oo

State of Californis
Comtyef  FRESND

oniQ February ,Jools  beforems Werdy Rlrson, mm;ﬁw.‘,

+ personally known 10 me
(amd»mmmwurmmmhcamu)mm)Wmmw
:ommmwmwuuwwwmmmmmmw
MM&LM&HWWM:)NM!M“M:)«MMW
upnbddfotwﬁd\dnpuwl)md.mdﬂnm

WITNESS my hand and official scal.

M §042139667
5
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RECORDING REQUESTED BY: “
RECORDING REGULSTED BY Stanislaus, Coun ‘ Recorder -
LANYERI FRLECA Lee Lundrigan Co Recorder Qffice
DOC- 2007-0143679-00
AND WHEN RECORDED MAIL, TO: Roet 40:-::1;.:;0;9 &..”u;;rsos 28:27
£180 EAST KAISER BOULEVARD TR $12.60 Nbl;g?}#g?_ 5

ANAHEIM HILLS, CA 52808

Spaco above this line for reccruer’s uss oaly

Title Order No. Soota- 13- Trusiee Sale No. 46038 Loan No. 8042168867

IMPORTANT NOTICE
NOTICE OF DEFAULT AND ELECTION TO SELL UNDER DEED OF TRUST

{F YOUR PROPERTY IS IN FORECLOSURE BECAUSE YOU ARE BEHIND IN YOUR

PAYMENTS, IT MAY BE SOLD WITHOUT ANY COURT ACTION, and you may have the legal
right to bring your account In good standing by paying all of your past due payments plus pormiited costs and
sxpanses within tho timo permitted by law for reinstatement of your account, which is normally five business
days prior to tho date get for the sals of your property. No sale dats may bo sat until thres months from the date
this notice of default may be recordedl {(which date of recordation appears on this notice).

This amountis $8.828.64 asof 11/28/2007 and will increase untll your account bscomes cusrent.

While your proporty Is In foreclosure, you stifl must pay other cbligations {(such as insurance and taxes) required
by your note and doed of trust ar mortgagoe. §f you fail to make futuro payments on the loan, pay taxes on the
property, provide Insurance on the property, or pay other obligations as required In tho nots and deed of trust or
mortgago, the benoficlary or mortgagee may (nsist that you do so In order to reinatate your account In good
standing. In addition, the beneficiary or mortgages may require as a condition to reinstatament that you provide
rellable written avidoncoe that you paid all senlor [lans, proporty taxes, and hazard insurance premiums.

Upon your written request, the beneficlary or mortgagee will give yeu a writton itamization of the entire amount
you must pay. You may not have to pay the entire unpatd portion of your account, aven though full payment was
demanded, but you must pay ail amounts In default at the time payment is made. Howaver, you and your
bensficlary or morigagss may mutually agree in writing prior to tho time the notice of sale Is posted {(which may
not ko oariler than the and of the thres-month period ctatod abovo) to, emong other things, (1) provide additional
timo In which to cure the default by transfor of the propaerty or otherwiso; or (2) establish a echedule of payments
in ordor to cure your default; or both (1) and (2).

Following the explration of the time pesiod referved to In this paragraph of this notice, uniass the obligation boing
forectossd upon or a soparate written agreement botwesen you and your creditor permits a lenger period, you
have anly tho fogal right to stop the sale of proparty by paying the entire amount demanded by your craditor.

To find out the amount you must pay, In the form of Cash, (n U.8. Dollars, Cashlers Chock or Monsy Oredar and to
arrange for paymant to stop the foreclcaure, or if your property Is in foreclosure for any other reason, contact:
DOWNEY SAVINGS AND LOAN ASSOCIATION, FA, c/o FCl LENDER SERVICES, INC., 8180 EAST KAISER
BOULEVARD, ANAHEIM HILLS, CA 92808-2277, (714) 262-2424.

v
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Coniinued from pago 1
Trusteo Sale No. 46038

Ilyauhavoanyqumlone.youououldmamrwmmgmnmumm may have
insured your loan. Notwithstanding tho fact that your propesty Is In foreclosure, you may offer your property for
gale, provided the salo Is cancluded prior to the conclusion of the foreclosure.

REMEMBER, YOU MAY LOSE LEGAL RIGHTS IF YOU DO NOT TAKE PROMPT ACTION.

NOTICE IS HEREBY GIVEN THAT: DSL SERVICE COMPANY, s the duly appointed Trustee, or duly
authortzed agent for the Trustoe, or duly des!ignated Agent for the Baneficlary (or its assignee) under a Doed of
Trust dated 02/00/2008, executed by ANTHONY J. MARYIN, AN UNMARRIED MAN, as trustor, to secure
obligations In favor of DOWNEY SAVINGS AND LOAN ASSOCIATION, F.A., as Benoficlary

RECORDED ON 2/23/08 AS INSTRUMENT #2008-0028158-00 of official reconds In the Offico of tho Recorder of
Stanistaus County, Callfornia, as mare fully described on the Deed of Trust, securing the note{s) for the sum of
$370,400.00. The beneficial intarest undor the Deod of Trust and tho obligations secured thereby is presently
held by Beneficlary {or its asalgnse). A defauit In the cbilgations for which the Deed of Trust Is sscurlly has
occurred In that the payment has not boon made of; THE INBTALLMENT OF PRINCIPAL AND INTEREST WHICH
BECAME DUE 08/01/2007 AND ALL SUBSEQUENT INSTALLMENTS, TOGETHER WITH ALL LATE CHARGES,
ADVANCES TO SENIOR LIENS, INTEREST, INSURANCE, TAXES AND ASSESSMENTS ADVANCED BY THE
BENEFICIARY (OR ITS ASSIGNEES)

Due to tha default, Bonsficlary (or its assignos) has exccuted and deflvered to sald Trustes, a writtan Daclaration
and Domand for Safe, and has deposited with the Trustse, the Deod of Trust and all documents evidancing the
obligations secured thereby, and has daclared all sums secured theraby immediately due and payable and has
etectad to cause the trust propsasty to bo sold to satiafy the obligations socurod thereby.

DATE: 11/28/07

For: DSL SERVICE COMPANY, a3 Trustee
By: FCILENDER SERVICES, INC., as Agent

e—

Yonri 8 r, Exec. Prosid

FCI LENDER SERVICES, INC., IS A DEBT COLLECTOR ATTEMPTING TO COLLECT A DEBT.
ANY INFORMATION OBTAINED WILL BE USED FOR THAT PURPOSE.
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UNITED STATES OF AMERICA
Before The
OFFICE OF THRIFT SUPERVISION

In the Matter of Order No.: WE-08-012
DOWNEY SAVINGS AND LOAN Effective Date: September 5, 2008
ASSOCIATION, F.A.,

Newport Beach, California.

OTS Docket No.: 06189

ORDER TO CEASE AND DESIST

WHEREAS, Downey Savings and Loan Association, F.A., Newport Beach,
California, OTS Docket No. 06189 (Association), by and through its Board of Directors
(Board) has executed a Stipulation and Consent to the Issuance of an Order to Cease and
Desist (Stipulation); and

WHEREAS, the Association, by executing the Stipulation, has consented and agreed
to the issuance of this Order to Cease and Desist (Order) by the Office of Thrift Supervision
(OTS), pursuant 12 U.S.C. § 1818(b); and

WHEREAS, pursuant to delegated authority, the Regional Director is authorized to

issue Orders to Cease and Desist where a savings association has consented to the issuance of

an order.
NOW, THEREFORE, IT IS ORDERED that:
L Order to Cease and Desist
The Association, its directors, officers, employees and agents shall cease and desist

from any unsafe and unsound practices regarding lending.



IL  Capital

A. At each quarter end starting September 30, 2008, the Association shall meet
and maintain minimum capital levels of Tier 1 Core Capital of seven percent (7.0%) and
Total Risk Based Capital of fourteen percent (14.0%).

B. Within forty-five (45) days, the Association shall update its written Capital
Augmentation and Strategy Plan submitted to the OTS on June 30, 2008 (Capital
Augmentation Plan) and submit it for Regional Director review and comment. The updated
Capital Augmentation Plan shall address how the Association will meet and maintain the
capital ratios set forth in A, above, at each quarter-end through December 31, 2010. Ata
minimum, the Capital Augmentation Plan shall take into consideration the requirements and
restrictions imposed by this Order and shall:

1. detail capital preservation and enhancement strategies with specific narrative

goals, which shall result in the raising of new equity and a capital infusion by no
later than December 31, 2008;

2. detail the method by which the additional capital will be raised and identify the

sources of such capital; and
3. establish an alternative strategy or strategies to ensure the safe and sound
operation of the Association, which shall be implemented immediately if the
Board’s primary strategy to raise additional capital is unsuccessful, including but
not limited to ensuring that capital is maintained at no less than the levels set forth
in JIL.A., above, through 2010.

The Association shall make any changes to the Capital Augmentation Plan required

by the Regional Director, or his designee, within ten (10) days after receipt. Thereafter, the



Board shall adopt and the Association shall implement and comply with the revised Capital
Augmentation Plan.

C. The Board shall provide the OTS with written updates on the status of its
compliance with this Paragraph every fourteen (14) days until the capital augmentation has
been achieved under qI1.B.1., above, with the first report due fourteen (14) days after the
Effective Date of this Order.

D. After the capital augmentation has been achieved (as referenced in §I1.B.1.,
above), Management shall prepare quarterly variance reports on the Association’s
compliance with the Capital Augmentation Plan within thirty (30) days after the close of each
calendar quarter starting with the first quarter-end after the date of capital augmentation.
Such variance reports shall detail actual operating results versus projected results and shall
include detailed explanations of any material deviations with a description of the specific
corrective actions or measures that have been implemented or are proposed to address the
material deviation. The Board shall review each variance report, and shall discuss
Management’s and the Association’s compliance with the approved Capital Augmentation
Plan. The Board’s review of the variance reports and evaluation of Management and the
Association’s compliance with the material elements of the Capital Augmentation Plan shall
be thoroughly documented in the Board meeting minutes.

III.  Classified Asset Reduction Plan

A. Within forty-five (45) days, the Board shall adopt and submit for OTS review
and non-objection a written comprehensive Classified Asset Reduction Plan. At a minimum,
the Classified Asset Reduction Plan shall include:

(1)  Targets acceptable to the OTS;



(2) A description of the manner and methods for reducing the Association’s level
of classified assets to the targets set therein; and

3) Supporting documentation for all assumptions and projections.

B. Within fifteen (15) days of receipt of the OTS’s notice of objection, if any, to
any aspect of the Classified Asset Reduction Plan, the Association shall submit a revised
Classified Asset Reduction Plan to the OTS addressing any such objections of the OTS.
Once the Classified Asset Reduction Plan is submitted pursuant to this Order and all
objections from the OTS, if any, have been satisfactorily resolved, the Association may not
amend, suspend, or revoke the Classified Asset Reduction Plan without the prior written non-
objection of the OTS. Immediately upon receipt of the OTS’s non-objection to the Classified
Asset Reduction Plan, or in the event no objection is raised by the Regional Director during
the forty-five (45) day notice period, the Association shall implement the Classified Asset
Reduction Plan and ensure that all directors, officers, and employees adhere to it.

C. Management shall prepare quarterly variance reports on the Association’s
compliance with the Classified Asset Reduction Plan within thirty (30) days after the close of
the December 31, 2008 calendar quarter, and each calendar quarter thereafter. Such variance
reports shall detail actual operating results versus projected results and shall include detailed
explanations of any material deviations with a description of the specific corrective actions or
measures that have been implemented or are proposed to address the material deviation. The
Board shall review each variance report, and shall discuss Management’s and the
Association’s compliance with the approved Classified Asset Reduction Plan. The Board’s

review of the variance reports and evaluation of Management and the Association’s



compliance with the material elements of the Classified Asset Reduction Plan shall be
thoroughly documented in the Board meeting minutes.

D. The Board shall provide the OTS with a copy of Management’s quarterly
variance report and the Board meeting minutes detailing the Board’s review of the variance
report, including the identification of any corrective actions adopted by the Board, and the
Board’s evaluation and assessment of Management and the Association’s compliance with
the Classified Asset Reduction Plan within ten (10) days after the date of the Board meeting
at which the Board’s review was conducted.

IV.  Real Estate Owned Disposition Plan

A. Within forty-five (45) days, the Board shall adopt and submit for OTS review
and non-objection a written, comprehensive Real Estate Owned Disposition Plan (REO Plan)
that will promote the effective management and prompt disposition of Real Estate Owned by
the Association. At a minimum, the REO Plan shall include:

(1)  Specific Board strategies with goals and objectives for effectively managing
and reducing the Association’s REO;

(2)  Arisk analysis by vintage of loan origination, aging, and real estate
concentration by geography; and

(3) A comprehensive analysis of the Association’s internal operations, staffing
requirements, information systems, and policies and procedures, including those related to
valuation, in order to determine their adequacy.

B. Within fifteen (15) days of receipt of the OTS’s notice of objection, if any, to
any aspect of the REO Plan, the Association shall submit a revised REQ Plan to the OTS

addressing any such objections of the OTS. Once the REO Plan is submitted pursuant to this



Order and all objections from the OTS, if any, have been satisfactorily resolved, the
Association may not amend, suspend, or revoke the REO Plan without the prior written non-
objection of the OTS. Immediately upon receipt of the OTS’s non-objection to the REO
Plan, or in the event no written objection is raised by the Regional Director during the forty-
five (45) day notice period, the Association shall implement the REO Plan and ensure that all
directors, officers, and employees adhere to it.

C. Management shall prepare quarterly variance reports on the Association’s
compliance with the REO Plan within thirty (30) days after the close of the December 31,
2008 calendar quarter, and each calendar quarter thereafter. Such variance reports shall
detail actual operating results versus projected results and shall include detailed explanations
of any material deviations with a description of the specific corrective actions or measures
that have been implemented or are proposed to address the material deviation. The Board
shall review each variance report, and shall discuss Management’s and the Association’s
compliance with the approved REO Plan. The Board’s review of the variance reports and
evaluation of Management and the Association’s compliance with the material elements of
the REO Plan shall be thoroughly documented in the Board meeting minutes.

D. The Board shall provide the OTS with a copy of Management’s quarterly
variance report and the Board meeting minutes detailing the Board’s review of the variance
reports, including the identification of any corrective actions adopted by the Board, and the
Board’s evaluation and assessment of Management and the Association’s compliance with

the REO Plan within ten (10) days after the date of the Board meeting at which the Board’s

review was conducted.



V. Management Plan

I. Within forty-five (45) days, the Board shall submit to the Regional Director
for review and non-objection a written Management Plan detailing the Board’s actions to
strengthen executive management of the Association to ensure that the Association is
operated in a safe and sound manner and in compliance with applicable laws and regulations.

2. The Board shall ensure the Association’s retention of any new executive
officer complies with the requirements of VIII.C. of this Order. The Board shall provide the
OTS with written updates on the status of its compliance with this Paragraph every fourteen
(14) days, with the first report due fourteen (14) days after the Effective Date of this Order.
The Management Plan shall be fully implemented no later than December 31, 2008.

3. Within fifteen (15) days of receipt of the OTS’s notice of objection, if any, to
any aspect of the Management Plan, the Association shall submit a revised Management Plan
to the OTS addressing any such objections of the OTS. Once the Management Plan is
submitted pursuant to this Order and all objections from the OTS, if any, have been
satisfactorily resolved, the Association may not amend, suspend, or revoke the Management
Plan without the prior written non-objection of the OTS. Immediately upon receipt of the
OTS’s non-objection to the Management Plan, or in the event no written objection is raised
by the Regional Director during the forty-five (45) day notice period, the Association shall

implement the Management Plan and ensure that all directors, officers, and employees adhere

to it.



V1. Business Plan

A. Within forty-five (45) days, the Board shall review, approve and submit for
OTS review and non-objection a written comprehensive long-term Business Plan covering at
least a three-year period (Business Plan) beginning with the fourth quarter of 2008 (4Q
2008). The Business Plan shall, at a minimum, contain specific Board strategies for a
reduction in concentration of Payment Option Adjustable Rate Mortgage and Stated Income
loans. The Business Plan shall specify the manner and method for reducing the
Association’s level of Payment Option Adjustable Rate Mortgage and Stated Income loans,
including the establishment of a timetable and target reduction amounts.

B. Within fifteen (15) days of receipt of the OTS’s notice of objection, if any, to
any aspect of the Business Plan, the Association shall submit a revised Business Plan to the
OTS addressing any such objections of the OTS. Once the Business Plan is submitted
pursuant to this Order and all objections from the OTS, if any, have been satisfactorily
resolved, the Association may not amend, suspend, or revoke the Business Plan without the
prior written non-objection of the OTS. Immediately upon receipt of the OTS’s non-
objection to the Business Plan, or in the event no written objection is raised by the Regional
Director during the forty-five (45) day notice period, the Association shall implement the
Business Plan and ensure that all directors, officers, and employees adhere to it.

C. Management shall prepare quarterly variance reports on the Association’s
compliance with the Business Plan within thirty (30) days after the close of the December 31,
2008 calendar quarter, and each calendar quarter thereafter. Such variance reports shall
detail actual operating results versus projected results and shall include detailed explanations

of any material deviations with a description of the specific corrective actions or measures



4. Finality.

The Order is issued by the OTS under 12 U.S.C. § 1818(b) and upon the Effective Date it
shall be a final order, effective and fully enforceable by the OTS under the provisions of 12
U.S.C. § 1818(i).

5. Waivers.

The Association waives the following:

a.  The right to be served with a written notice of the OTS’s charges against it as
provided by 12 U.S.C. § 1818(b) and 12 C.F.R. Part 509;

b.  The right to an administrative hearing of the OTS’s charges as provided by 12
U.S.C. § 1818(b) and 12 C.F.R. Part 509;

c.  The right to seek judicial review of the Order, including, without limitation, any
such right provided by 12 U.S.C. § 1818(h), or otherwise to challenge the validity of the Order;
and

d.  Any and all claims against the OTS, including its employees and agents, and any
other governmental entity for the award of fees, costs, or expenses related to this OTS
enforcement matter and/or the Order, whether arising under common law, federal statutes or
otherwise.

6. OTS Authority Not Affected.

Nothing in this Stipulation or accompanying Order shall inhibit, estop, bar or otherwise

prevent the OTS from taking any other action affecting the Association if at any time the OTS

deems it appropriate to do so to fulfill the responsibilities placed upon the OTS by law.



f.  The Stipulation and Order shall remain in effect until terminated, modified, or

suspended in writing by the OTS, acting through its Regional Director or other authorized

representative.

9, Signature of Directors/Board Resolution.

Each Director signing this Stipulation attests that he or she voted in favor of a Board

Resolution authorizing the consent of the Association to the issuance of the Order and the

execution of the Stipulation.

WHEREFORE, the Association, by its Directors, executes this Stipulation.

DOWNEY SAVINGS
AND LOAN ASSOCIATION, F.A.
Newport Beach, California

By: /sl
Michael D. Bozarth
Chairman of the Board

/s/

Gary W. Brummett

/s/

Paul M. Homan-

s/

Michael Abrah;ms

s/

James H. Hunter

Accepted by:

OFFICE OF THRIFT SUPERVISION

By: /s/

Darrel W. Dochow
Regional Director, West Region

Date: See Effective Date on page |

Is/
Brent G. McQuarrie

/s/
Lester C. Smull

Is/

Jane Wolfe

_Is/
Thomas E. Prince
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PURCHASE AND ASSUMPTION AGREEMENT

WHOLE BANK

ALL DEPOSITS
AMONG
FEDERAL DEPOSIT INSURANCE CORPORATION,
RECEIVER OF DOWNEY SAVINGS AND LOAN ASSOCIATION, F.A.,
NEWPORT BEACH, CALIFORNIA
FEDERAL DEPOSIT INSURANCE CORPORATION

and

U. S. BANK NATIONAL ASSOCIATION

DATED AS OF

NOVEMBER 21, 2008

Whole P & A 991022 Downey Federal Savings and Loan Association, FA
November 16, 2008, 12:54 PM Newport Beach, California
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that have been implemented or are proposed to address the material deviation. The Board
shall review each variance report, and shall discuss Management’s and the Association’s
compliance with the approved Business Plan. The Board’s review of the variance reports
and evaluation of Management and the Association’s compliance with the material elements
of the Business Plan shall be thoroughly documented in the Board meeting minutes.

D. The Board shall provide the OTS with a copy of Management’s quarterly
variance report and the Board meeting minutes detailing the Board’s review of the variance
report, including the identification of any corrective actions adopted by the Board, and the
Board’s evaluation and assessment of Management and the Association’s compliance with
the Business Plan within ten (10) days after the date of the Board meeting at which the
Board’s review was conducted.

VII. Compliance with Report of Examination

The Board shall ensure that the Association and its Management adequately address
all corrective actions set forth in the Report of Examination, provided that to the extent that
there is any conflict between the provisions of the Report of Examination and this Order, the
provisions of this Order shall control.

VIII. Operating Restrictions

A. Growth. Effective immediately, the Association shall comply with the
requirements of OTS Regulatory Bulletin 3b (RB 3b) and, except upon receipt of the prior
written approval of the Regional Director, shall not increase its total assets during any quarter,
beginning with the quarter ending June 30, 2008, in excess of an amount equal to the net

interest credited on deposit liabilities during the quarter.



B. Management Changes. Effective immediately, the Association shall comply
with the prior notification requirements for changes in directors and senior executive officers
set forth in 12 C.F.R. Part 563, Subpart H.

C.  Employment Contracts and Compensation Arrangements. Effective
immediately, the Association shall not enter into, renew, extend or revise any contractual
arrangement related to compensation or benefits with any director or senior executive officer
of the Association, unless the Association first: (i) provides a minimum of thirty (30) days
advance notice of the proposed transaction to OTS; and (ii) receives a written notice of non-
objection from the OTS. In the event no written objection is raised by the Regional Director
during the thirty (30) day notice period, the Association may proceed with transaction.

D. Severance and Indemnification Payments. Effective immediately, the
Association shall not make any golden parachute payment, as that term is defined in 12
U.S.C. 12 C.F.R. § 359.1(f), or prohibited indemnification payment, as that term is defined at
12 C.F.R. § 359.1(1), unless, with respect to each such payment, the Association has
complied with the requirements of 12 C.F.R. Part 359 and, as to indemnification payments,
12 C.F.R. §545.121.

E. Capital Distributions. Effective immediately, the Association shall pay no
dividends or make any other capital distributions, as that term is defined in 12 C.F.R. §
563.141, without receiving the prior written approval of the Regional Director. The
Association’s written request for such approval should be submitted to the Regional Director

at least forty-five (45) days prior to the anticipated date of the proposed dividend payment or

distribution of capital.
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F. Transactions with Affiliates. Effective immediately, the Association shall
provide written notification to the Regional Director at least thirty (30) days prior to entering
into any transaction which would constitute a “covered transaction” as that term is defined at
12 C.F.R. § 223.3(h) with an “affiliate” as that term is defined at 12 C.F.R. § 223.2. The
transactions subject to this restriction also include, but are not limited to, those described in
12 C.F.R. § 223.52. The written notice required herein shall (1) identify all the parties to the
proposed transaction, (2) contain a full factual description of the proposed transaction, and
(3) shall set forth the reasoning for entering into such transaction. In the event no written
objection is raised by the Regional Director during the thirty (30) day notice period, the
Association may proceed with the transaction.

G. Payment Option Adjustable Rate Mortgage and Stated Income Lending. The
Association shall not resume Payment Option Adjustable Rate Mortgage (Option-ARM) or
Stated Income lending.

IX. Effective Date, Incorporation of Stipulation

This Order is effective on the Effective Date as shown on the first page. The
Stipulation is made a part hereof and is incorporated herein by this reference.

X. Duration

This Order shall remain in effect until terminated, modified or suspended, by written
notice of such action by the Regional Director, or an OTS authorized representative.

XI. Time Calculations
A. Calculation of time limitations for compliance with the terms of this Order run

from the Effective Date of this Order and shall be calendar based, unless otherwise noted.
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B. The Regional Director, or an OTS authorized representative, may extend any
of the deadlines set forth in the provisions of this Order upon written request by the
Association that includes reasons in support for any such extension. Any OTS extension
shall be made in writing.

XII. Submissions and Notices

A. All submissions, including progress reports, to the OTS that are required by or
contemplated by this Order shall be submitted within the specified timeframes.

B. Except as otherwise provided herein, all submissions, requests,
communications, consents or other documents relating to this Order shall be in writing and
sent by first class U.S mail (or by reputable overnight carrier, electronic facsimile

transmission or hand delivery by messenger) addressed as follows:
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Darrel Dochow, Regional Director
West Region

Office of Thrift Supervision

2001 Junipero Serra Blvd.

Daly City, CA 94014-3897

Timothy J. Lane, Assistant Director
West Region
Office of Thrift Supervision
1551 N. Tustin Ave., Suite 1050
Santa Ana, CA 92705
XIII. No Violations Authorized
Nothing in this Order or the Stipulation shall be construed as allowing the
Association, its Board, officers or employees to violate any law, rule, or regulation.

IT IS SO ORDERED.

OFFICE OF THRIFT SUPERVISION

By: Is/

DARREL W. DOCHOW
Regional Director, West Region

Date: See Effective Date on page |
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UNITED STATES OF AMERICA
Before The
OFFICE OF THRIFT SUPERVISION

)
In the Matter of ) Order No.: WE-08-012

)
DOWNEY SAVINGS AND LOAN ) Effective Date: September 5. 2008
ASSOCIATION, F.A,, )
Newport Beach, California )

)
OTS Docket No.: 06189 )

)

STIPULATION AND CONSENT

TO ISSUANCE OF ORDER TO CEASE AND DESIST

WHEREAS, the Office of Thrift Supervision (OTS), acting by and through its Regional
Director for the West Region (Regional Director), and based upon information derived from the
exercise of its regulatory and supervisory responsibilities, has informed Downey Savings and
Loan Association, F.A., Newport Beach, California, OTS Docket No. 06189 (Association), that
the OTS is of the opinion that grounds exist to initiate an administrative proceeding against the
Association pursuant to 12 U.S.C. § 1818(b);

WHEREAS, the Regional Director, pursuant to delegated authority, is authorized to
issue Orders to Cease and Desist where a savings association has consented to the issuance of an
order; and

WHEREAS, the Association desires to cooperate with the OTS to avoid the time and
expense of such administrative cease and desist proceedings by entering into this Stipulation and

Consent to the Issuance of Order to Cease and Desist (Stipulation) and, without admitting or



denying that such grounds exist, but only admitting the statements and conclusions in {1 below
concerning Jurisdiction, hereby stipulates and agrees to the following terms:
1. Jurisdiction.

a. The Association is a “savings association” within the meaning of 12 U.S.C. §
1813(b) and 12 U.S.C. § 1462(4). Accordingly, the Association is “an insured depository
institution” as that term is defined in 12 U.S.C. § 1813(c); and

b.  Pursuantto 12 U.S.C. § 1813(q)(4), the Director of the OTS is the “appropriate
Federal banking agency” with jurisdiction to maintain an administrative enforcement proceeding
against a savings association. Therefore, the Association is subject to the authority of the OTS to
initiate and maintain an administrative cease-and-desist proceeding against it pursuant to 12
U.S.C. § 1818(b)(1) and (b)(9).

2 OTS Findings of Fact.

Based on findings set forth in the Report of Examination of the Association issued on
July 30, 2008, the OTS finds that the Association has engaged in unsafe and unsound practices.
Specifically, the asset quality, earnings, liquidity planning, management, and projected capital
levels of the Association are not satisfactory and require strengthening.

3. Consent.

The Association consents to the issuance by the OTS of the accompanying Order to

Cease and Desist (Order). The Association further agrees to comply with the terms of the Order

upon the Effective Date of the Order and stipulates that the Order complies with all requirements

of law.
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PURCHASE AND ASSUMPTION AGREEMENT

WHOLE BANK

ALL DEPOSITS

THIS AGREEMENT, made and entered into as of the 21st day of November, 2008, by
and among the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER of
DOWNEY SAVINGS AND LOAN ASSOCIATION, F.A.,, NEWPORT BEACH,
CALIFORNIA (the "Receiver"), U. S. BANK NATIONAL ASSOCIATION, organized under
the laws of the United States of America, and having its principal place of business in
Minneapolis, Minnesota (the "Assuming Bank"), and the FEDERAL DEPOSIT INSURANCE
CORPORATION, organized under the laws of the United States of America and having its
principal office in Washington, D.C., acting in its corporate capacity (the "Corporation”).

WITNESSETH:

WHEREAS, on Bank Closing, the Chartering Authority closed Downey Savings and
Loan Association, FA (the "Failed Bank") pursuant to applicable law and the Corporation was
appointed Receiver thereof; and

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

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

WHEREAS, the Board of Directors of the Corporation (the "Board") has determined to
provide assistance to the Assuming Bank on the terms and subject to the conditions set forth in
this Agreement; and

WHEREAS, the Board has determined pursuant to 12 U.S.C. Section 1823(c)(4)(A) that
such assistance is necessary to meet the obligation of the Corporation to provide insurance
coverage for the insured deposits in the Failed Bank and is the least costly to the deposit
insurance fund of all possible methods for meeting such obligation.

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

Whale P & A 991022 Downey Federal Savings and Loan Association, FA
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ARTICLE 1
DEFINITIONS

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

" Accounting Records" means the general ledger and subsidiary ledgers and
supporting schedules which support the general ledger balances.

" Acquired Subsidiaries" means Subsidiaries of the Failed Bank acquired
pursuant to Section 3.1.

" Adversely Classified" means, with respect to any Loan or security, a Loan or
security which, as of the date of the Information Package, has been designated in the most recent
report of examination as "Substandard," "Doubtful” or "Loss" by the Failed Bank's appropriate
Federal or State Chartering Authority or regulator.

" Affiliate" of any Person means any director, officer, or employee of that Person
and any other Person (i) who is directly or indirectly controlling, or controlled by, or under direct
or indirect common control with, such Person, or (ii) who is an affiliate of such Person as the
term "affiliate” is defined in Section 2 of the Bank Holding Company Act of 1956, as amended,
12 U.S.C. Section 1841.

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

" Assets" means all assets of the Failed Bank purchased pursuant to Section 3.1.
Assets owned by Subsidiaries of the Failed Bank are not "Assets" within the meaning of this
definition.

"Assumed Deposits" means Deposits.

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

"Bank Premises" means the banking houses, drive-in banking facilities, and
teller facilities (staffed or automated) together with appurtenant parking, storage and service
facilities and structures connecting remote facilities to banking houses, and land on which the
foregoing are located, that are owned or leased by the Failed Bank and that are occupied by the
Failed Bank as of Bank Closing.

"Bid Amount" has the meaning provided in Article VII.

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

"Business Day" means a day other than a Saturday, Sunday, Federal legal
holiday or legal holiday under the laws of the State where the Failed Bank is located, or a day on
which the principal office of the Corporation is closed.

"Chartering Authority" means (i) with respect to a national bank, the Office of
the Comptroller of the Currency, (ii) with respect to a Federal savings association or savings
bank, the Office of Thrift Supervision, (iii) with respect to a bank or savings institution chartered
by a State, the agency of such State charged with primary responsibility for regulating and/or
closing banks or savings institutions, as the case may be, (iv) the Corporation in accordance with
12 U.S.C. Section 1821(c), with regard to self appointment, or (v) the appropriate Federal
banking agency in accordance with 12 U.S.C. 1821(c)(9).

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

"Credit Documents' mean the agreements, instruments, certificates or other
documents at any time evidencing or otherwise relating to, governing or executed in connection
with or as security for, a Loan, including without limitation 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, participation agreements and intercreditor
agreements, and all amendments, 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 Bank, or any of its
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Subsidiaries or Affiliates, relating to an Asset or a Loan included in a Put Notice, or copies of
any thereof.

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

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

"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 credit life
insurance, accident and health insurance, and vendor's single interest insurance.

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

(1) Buyer and seller are typically motivated;

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

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

(4) Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements
comparable thereto; and

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

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

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

"Furniture and Equipment" means the furniture and equipment (other than
Safe Deposit Boxes, artwork, motor vehicles, and leased data processing equipment, including
hardware and software), leased or owned by the Failed Bank and reflected on the books of the
Failed Bank as of Bank Closing, including without limitation automated teller machines,
carpeting, furniture, office machinery (including personal computers), shelving, office supplies,
telephone, surveillance and security systems, artwork, and motor vehicles (which motor vehicles
shall be deemed located at Bank Premises owned by the Failed Bank).

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

"Information Package" means the compilation of financial and other data with
respect to the Failed Bank entitled "Information Package," as of October 31, 2008, and any
amendments or supplements thereto provided to the Assuming Bank by the Corporation.

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

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

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

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

(i) loans (including loans which have been charged off the Accounting
Records of the Failed Bank in whole or in part prior to the date of the Information Package),
participation agreements, interests in participations, overdrafts of customers (including but not
limited to overdrafts made pursuant to an overdraft protection plan or similar extensions of credit
in connection with a deposit account), revolving commercial lines of credit, home equity lines of
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credit, Commitments, United States and/or State-guaranteed student loans, and lease financing
contracts;

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

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

provided, that there shall be excluded from the definition of "Loans" loans recorded on the
Accounting Records of the Failed Bank on "in substance foreclosure" status as of Bank Closing,
and amounts owing under Qualified Financial Contracts.

"New Loans" means Loans made by the Failed Bank subsequent to the "as of"
date of the Information Package that are not continuations, amendments, modifications,
renewals, extensions, refinancings, restructurings, or refundings of or for any then existing Loan.

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

"Other Real Estate" means all interests in real estate (other than Bank Premises
and Fixtures) and loans on "in substance foreclosure" status as of Bank Closing as recorded on
the Accounting Records of the Failed Bank, including but not limited to mineral rights, leasehold
rights, condominium and cooperative interests, air rights and development rights that are owned
by the Failed Bank.

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

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

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

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

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

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

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

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

"Repurchase Price" means, with respect to any Loan the Book Value, adjusted
to reflect changes to Book Value after Bank Closing, plus (ii) any advances and interest on such
Loan after Bank Closing, minus (iii) the total of amounts received after the Buyer for such Loan,
regardless of how applied, after Bank Closing, plus (iv) advances made by Buyer, plus (v) total
disbursements of principal made by Seller that are not included in the Book Value.

"Risk Assets' means (i) all Loans purchased hereunder, excluding (a) New
Loans and (b) Loans to the extent secured by Assumed Deposits (and not included in (i)(a)), plus
(i) the Accrued Interest Receivable, Prepaid Expense, Other Assets as set forth in Schedule 120
of the Information Package.

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

"Settlement Date" means the first Business Day immediately prior to the day
which is one hundred eighty (180) days after Bank Closing, or such other date prior thereto as
may be agreed upon by the Receiver and the Assuming Bank. The Receiver, in its discretion,
may extend the Settlement Date.
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"Settlement Interest Rate" means, for the first calendar quarter or portion
thereof during which interest accrues, the rate determined by the Receiver to be e.qua.l to the
equivalent coupon issue yield on twenty-six (26)-week United States Trgasury Bills m.effect as
of Bank Closing as published in The Wall Street Journal; provided, that if no sucl) equivalent
coupon issue yield is available as of Bank Closing, the equivalent coupon issue yleld.for such
Treasury Bills most recently published in The Wall Street Journal prior to Bank Closing shall be
used. Thereafter, the rate shall be adjusted to the rate determined by the Receiver to be equal to
the equivalent coupon issue yield on such Treasury Bills in effect as of the first day of each
succeeding calendar quarter during which interest accrues as published in The Wall Street
Journal.

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

ARTICLE 11
ASSUMPTION OF LIABILITIES

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

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

(b) liabilities for indebtedness secured by mortgages, deeds of trust, chattel
mortgages, security interests or other liens on or affecting any Assets, if any;
provided, that the assumption of any liability pursuant to this paragraph shall be

limited to the market value of the Assets securing such liability as determined by
the Receiver;

(c) borrowings from Federal Reserve Banks and Federal Home Loan Banks, if any,
provided, that the assumption of any liability pursuant to this paragraph shall be
limited to the market value of the assets securing such liability as determined by
the Receiver; and overdrafts, debit balances, service charges, reclamations, and
adjustments to accounts with the Federal Reserve Banks as reflected on the books

and records of any such Federal Reserve Bank within ninety (90) days after Bank
Closing, if any;

(d)  ad valorem taxes applicable to any Asset, if any; provided, that the assumption of
any ad valorem taxes pursuant to this paragraph shall be limited to an amount

equal to the market value of the Asset to which such taxes apply as determined by
the Receiver;
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(e) liabilities, if any, for federal funds purchased, repur.chase: agl.'ecr.nents.and -
overdrafts in accounts maintained with other depository institutions (including
any accrued and unpaid interest thereon computed to and including Bfmk
Closing); provided, that the assumption of any liability pursuant to th.ls paragraph
shall be limited to the market value of the Assets securing such liability as
determined by the Receiver;

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

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

(h)  duties and obligations assumed pursuant to this Agreement including without
limitation those relating to the Failed Bank's credit card business, overdraft
protection plans, safe deposit business, safekeeping business or trust business, if
any;

() liabilities, if any, for Commitments;

()] liabilities, if any, for amounts owed to any Subsidiary of the Failed Bank acquired
under Section 3.1;

(k) liabilities, if any, with respect to Qualified Financial Contracts;

0] duties and obligations under any contract pursuant to which the Failed Bank

provides mortgage servicing for others, or mortgage servicing is provided to the
Failed Bank by others; and

(m) unsecured liabilities, including (i) all asset related offensive litigation liabilities
and (ii) all asset related defensive litigation liabilities, but only to the extent such
liabilities are covered by any loss share agreement; but excluding all other

defensive litigation liabilities which shall be retained by the Receiver.

Schedule 2.1 attached hereto and incorporated herein sets forth certain categories of
Liabilities Assumed and the aggregate Book Value of the Liabilities Assumed in such categories.

Such schedule is based upon the best information available to the Receiver and may be adjusted
as provided in Article VIII.

2.2  Interest on Deposit Liabilities. The Assuming Bank agrees that, from and after
Bank Closing, it will accrue and pay interest on Deposit liabilities assumed pursuant to Section
2.1 at a rate(s) it shall determine; provided, that for nontransaction Deposit liabilities such rate(s)
shall not be less than the lowest rate offered by the Assuming Bank to its depositors for
nontransaction deposit accounts. The Assuming Bank shall permit each depositor to withdraw,
without penalty for early withdrawal, all or any portion of such depositor's Deposit, whether or
not the Assuming Bank elects to pay interest in accordance with any deposit agreement formerly
existing between the Failed Bank and such depositor; and further provided, that if such Deposit
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has been pledged to secure an obligation of the depositor or other party, any withd.rawal thereof
shall be subject to the terms of the agreement governing such pledge. Thf-: Assummg Ba.nk shall
give notice to such depositors as provided in Section 5.3 of the rate(s) of interest which it has
determined to pay and of such withdrawal rights.

2.3 Unclaimed Deposits. If, within eighteen (18) months after Bank Closing, any
depositor of the Failed Bank does not claim or arrange to continue such depositor's Deppsnt
assumed pursuant to Section 2.1 at the Assuming Bank, the Assuming Bank shall, within fifteen
(15) Business Days after the end of such eighteen (18)-month period, (i) refund to the
Corporation the full amount of each such Deposit (without reduction for service charges), (ii)
provide to the Corporation a schedule of all such refunded Deposits in such form as may be
prescribed by the Corporation, and (iii) assign, transfer, convey and deliver to the Receiver all
right, title and interest of the Assuming Bank in and to Records previously transferred to the
Assuming Bank and other records generated or maintained by the Assuming Bank pertaining to
such Deposits. During such eighteen (18)-month period, at the request of the Corporation, the
Assuming Bank promptly shall provide to the Corporation schedules of unclaimed deposits in
such form as may be prescribed by the Corporation.

24  Employee Plans. Except as provided in Section 4.12, the Assuming Bank shall
have no liabilities, obligations or responsibilities under the Failed Bank's employment
agreements, health care, bonus, vacation, pension, profit sharing or stock purchase plans or
similar plans, if any, unless the Receiver and the Assuming Bank agree otherwise subsequent to
the date of this Agreement.

ARTICLE III
PURCHASE OF ASSETS

3.1  Assets Purchased by Assuming Bank. Subject to Sections 3.5 and 3.6, the
Assuming Bank hereby purchases from the Receiver, and the Receiver hereby sells, assigns,
transfers, conveys, and delivers to the Assuming Bank, all right, title, and interest of the Receiver
in and to all of the assets (personal and mixed, wherever located and however acquired) of the
Failed Bank whether or not reflected on the books of the Failed Bank as of Bank Closing, as set
forth in Schedule 3.1 attached hereto and incorporated herein. Schedule 3.1 sets forth certain
categories of Assets. Such schedule is based upon the best information available to the Receiver
and may be adjusted as provided in Article VIII. Assets are purchased hereunder by the

Assuming Bank subject to all liabilities for indebtedness collateralized by Liens affecting such
Assets to the extent provided in Section 2.1.

3.2 Asset Purchase Price.

(@)  All Assets and assets of the Failed Bank subject to an option to purchase by the
Assuming Bank shall 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 herein. Any Asset, asset of the Failed Bank subject to an option to purchase or other
asset purchased for which no purchase price is specified on Schedule 3.2 or otherwise herein
shall be purchased at its Book Value. Loans or other assets charged off the Accounting Records

of the Failed Bank prior to the date of the Information Package shall be purchased at a price of
zero.
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b) The purchase price for securities (other than the capital stock of any Acquired
Subsidiary) purchased under Section 3.1 by the Assuming Bank shall be the market valt-le thereof
as of Bank Closing, which market value shall be (i) the “Mid/Last”, or “Trade”.(as applicable),
market price for each such security quoted at the close of the trad}ng day ef.fectwe on Bank o
Closing as published electronically by Bloomberg, L.P.; (ii) provided, M if such market price is
not available for any such security, the Assuming Bank will submit a bid for ea(fh such .sea.mty
within three days of notification/bid request by the Receiver (unless a different tlr.ne pe.rlod is
agreed to by the Assuming Bank and the Receiver) and the Receiver, in its sole dlscretnon. will
accept or reject each such bid; and (iii) further provided in the absence of an acceptable bid from
the Assuming Bank, each such security shall not pass to the Assuming Bank and shall be deemed
to be an excluded asset hereunder.

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

33 Manner of Conveyance; Limited Warranty: Nonrecourse; Etc. THE
CONVEYANCE OF ALL ASSETS, INCLUDING REAL AND PERSONAL PROPERTY

INTERESTS, PURCHASED BY THE ASSUMING BANK UNDER THIS AGREEMENT
SHALL 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 AGREEMENT, WITHOUT ANY WARRANTIES
WHATSOEVER WITH RESPECT TO SUCH ASSETS, EXPRESS OR IMPLIED, WITH
RESPECT TO TITLE, ENFORCEABILITY, COLLECTIBILITY, DOCUMENTATION OR

FREEDOM FROM LIENS OR ENCUMBRANCES (IN WHOLE OR IN PART), OR ANY
OTHER MATTERS.

3.4  Puts of Assets to the Receiver.

(a) Puts Within 14 and At 30 Days After Bank Closing. During the fourteen (14)-
day period following Bank Closing and only during such period, in accordance with this Section
3.4, the Assuming Bank shall be entitled to require the Receiver to purchase any New Loan that
was transferred to the Assuming Bank pursuant to Section 3.1, and at the end of the thirty (30)-
day period following Bank Closing and at that time only, in accordance with this Section 3.4, the
Assuming Bank shall be entitled to require the Receiver to purchase any remaining overdraft
transferred to the Assuming Bank pursuant to 3.1 which both was made after the "as of" date of
the Information Package and was not made pursuant to an overdraft protection plan or similar
extension of credit. Notwithstanding the foregoing, the Assuming Bank shall not have the right
to require the Receiver to purchase any Loan if (i) the Obligor with respect to such Loan is an
Acquired Subsidiary, or (ii) the Assuming Bank has:

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

(B) taken any action that increased the amount of a Related Liability with respect to

such Loan over the amount of such liability immediately prior to the time of such
action;
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(C) created or permitted to be created any Lien on such Loan which‘ secures
indebtedness for money borrowed or which constitutes a conditional sales
agreement, capital lease or other title retention agreement;

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

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

The Assuming Bank shall transfer all such Loans to the Receiver without recourse, and shall
indemnify the Receiver against any and all claims of any Person claiming by, through or under
the Assuming Bank with respect to any such Loan, as provided in Section 12.4.

(b)  Puts Prior to the Settlement Date. During the period from Bank Closing to and
including the Business Day immediately preceding the Settlement Date, the Assuming Bank
shall be entitled to require the Receiver to purchase any Asset which the Assuming Bank can
establish is evidenced by forged or stolen instruments as of Bank Closing; provided, that, the
Assuming Bank shall not have the right to require the Receiver to purchase any such Asset with
respect to which the Assuming Bank has taken any action referred to in Section 3.4(a)(ii) with
respect to such Asset. The Assuming Bank shall transfer all such Assets to the Receiver without
recourse, and shall indemnify the Receiver against any and all claims of any Person claiming by,
through or under the Assuming Bank with respect to any such Asset, as provided in Section 12.4.

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

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

(ii)  alist of all Related Liabilities with respect to the Assets identified
pursuant to (i) above; and

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

Such notice shall be in the form prescribed by the Receiver or such other form to which the
Receiver shall consent. As provided in Section 9.6, the Assuming Bank shall deliver to the
Receiver such documents, Credit Files and such additional information relating to the subject
matter of the Put Notice as the Receiver may request and shall provide to the Receiver full
access to all other relevant books and records.
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(d)  Purchase by Receiver. The Receiver shall purchase Loans that are specified in
the Put Notice and shall assume Related Liabilities with respect to such Loans, and the transfer
of such Loans and Related Liabilities shall be effective as of a date determined by the Receiver
which date shall not be later than thirty (30) days after receipt by the Receiver of the Credit Files
with respect to such Loans (the "Put Date").

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

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

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

3.5  Assets Not Purchased by Assuming Bank. The Assuming Bank 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, or
extended coverage insurance policy or any other insurance policy of the Failed Bank, or

premium refund, unearned premium derived from cancellation, or any proceeds payable with
respect to any of the foregoing;

(b)  any interest, right, action, claim, or judgment against (i) any officer, director,
employee, accountant, attorney, or any other Person employed or retained by the Failed Bank or
any Subsidiary of the Failed Bank on or prior to Bank Closing arising out of any act or omission
of such Person in such capacity, (ii) any underwriter of financial institution bonds, banker's
blanket bonds or any other insurance policy of the Failed Bank, (iii) any shareholder or holding
company of the Failed Bank, or (iv) any other Person whose action or inaction may be related to
any loss (exclusive of any loss resulting from such Person’s failure to pay on a Loan made by the
Failed Bank) incurred by the Failed Bank; provided, that for the purposes hereof, the acts,
omissions or other events giving rise to any such claim shall have occurred on or before Bank
Closing, regardless of when any such claim is discovered and regardless of whether any such
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claim is made with respect to a financial institution bond, banker's blanket bond, or any other
insurance policy of the Failed Bank in force as of Bank Closing;

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

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

(e) omitted

® amounts reflected on the Accounting Records of the Failed Bank as of Bank
Closing as a general or specific loss reserve or contingency account, if any,

(g) leased or owned Bank Premises and leased or owned Furniture and Equipment
and Fixtures and data processing equipment (including hardware and software) located on leased
or owned Bank Premises, if any; provided, that the Assuming Bank does obtain an option under
Section 4.6, Section 4.7 or Section 4.8, as the case may be, with respect thereto;

(h)  owned Bank Premises which the Receiver, in its discretion, determines may
contain environmentally hazardous substances;

@) any "goodwill," as such term is defined in the instructions to the report of
condition prepared by banks examined by the Corporation in accordance with 12 C.F.R. Section
304.4, and other intangibles;

()] any criminal/restitution orders issued in favor of the Failed Bank;

(k)  any security if| in the discretion of the Receiver, the value of such security either
cannot be determined or is determined to be zero pursuant to Section 3.2(b), and any security
listed on Schedule 3.5(k), if any;

()] Other Real Estate; and
(m)  single family residence loans.

3.6 Assets Essential to Receiver.

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

(i) made to an officer, director, or other Person engaging in the affairs of the
Failed Bank, its Subsidiaries or Affiliates or any related entities of any of
the foregoing;
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(ii) the subject of any investigation relating to any claim with respect to any
item described in Section 3.5(a) or (b), or the subject of, or potentially the
subject of, any legal proceedings;

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

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

(v) related to any asset of the Failed Bank not purchased by the Assuming
Bank under this Article 111 or any liability of the Failed Bank not assumed
by the Assuming Bank under Article I1.

(b)  Each such Asset or asset purchased by the Receiver shall be purchased at a price
equal to the Repurchase Price thereof less the Related Liability Amount with respect to any
Related Liabilities related to such Asset or asset, in each case determined as of the date of the
notice provided by the Receiver pursuant to Section 3.6(a). The Receiver shall pay the Assuming
Bank not later than the twentieth (20th) Business Day following receipt of related Credit
Documents and Credit Files together with interest on such amount at the Settlement Interest Rate
for the period from and including the date of receipt of such documents to and including the day
preceding the day on which payment is made. The Assuming Bank agrees to administer and
manage each such Asset or asset in accordance with usual and prudent banking standards and
business practices until each such Asset or asset is purchased by the Receiver. All transfers with
respect to Asset or assets under this Section 3.6 shall be made as provided in Section 9.6. The
Assuming Bank shall transfer all such Asset or assets and Related Liabilities to the Receiver
without recourse, and shall indemnify the Receiver against any and all claims of any Person

claiming by, through or under the Assuming Bank with respect to any such Asset or asset, as
provided in Section 12.4.

ARTICLE IV
ASSUMPTION OF CERTAIN DUTIES AND OBLIGATIONS

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

4.1  Continuation of Banking Business. The Assuming Bank agrees to provide full
service banking in the trade area of the Failed Bank commencing on the first banking business

day (including a Saturday) after Bank Closing. At the option of the Assuming Bank, such

banking services may be provided at any or all of the Bank Premises, or at other premises within
such trade area.

4.2  Agreement with Respect to Credit Card Business. The Assuming Bank agrees
to honor and perform, from and after Bank Closing, all duties and obligations with respect to the
Failed Bank's credit card business, and/or processing related to credit cards, if any, and assumes
all outstanding extensions of credit with respect thereto.
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4.3  Agreement with Respect to Safe Deposit Business. The Assuming Bank
assumes and agrees to discharge, from and after Bank Closing, in the usual course of conducting
a banking business, the duties and obligations of the Failed Bank with respect to all Safe Deposit
Boxes, if any, of the Failed Bank and to maintain all of the necessary facilities for the use of such
boxes by the renters thereof during the period for which such boxes have been rented and the
rent therefor paid to the Failed Bank, subject to the provisions of the rental agreements between
the Failed Bank and the respective renters of such boxes; provided, that the Assuming Bank may
relocate the Safe Deposit Boxes of the Failed Bank to any office of the Assuming Bank located
in the trade area of the Failed Bank.

4.4 Agreement with Respect to Safekeeping Business. The Receiver transfers,
conveys and delivers to the Assuming Bank and the Assuming Bank accepts all securities and
other items, if any, held by the Failed Bank in safekeeping for its customers as of Bank Closing.
The Assuming Bank assumes and agrees to honor and discharge, from and after Bank Closing,
the duties and obligations of the Failed Bank with respect to such securities and items held in
safekeeping. The Assuming Bank shall be entitled to all rights and benefits heretofore accrued or
hereafter accruing with respect thereto. The Assuming Bank shall provide to the Receiver written
verification of all assets held by the Failed Bank for safekeeping within sixty (60) days after
Bank Closing.

4.5 Agreement with Respect to Trust Business.

(a) The Assuming Bank shall, without further transfer, substitution, act or deed, to
the full extent permitted by law, succeed to the rights, obligations, properties, assets,
investments, deposits, agreements, and trusts of the Failed Bank under trusts, executorships,
administrations, guardianships, and agencies, and other fiduciary or representative capacities, all
to the same extent as though the Assuming Bank had assumed the same from the Failed Bank
prior to Bank Closing; provided, that 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 is not assumed hereunder.

b) The Assuming Bank shall, to the full extent permitted by law, succeed to, and be
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) In the event additional proceedings of any kind are necessary to accomplish the
transfer of such trust business, the Assuming Bank agrees that, at its own expense, it will take
whatever action is necessary to accomplish such transfer. The Receiver agrees to use reasonable
efforts to assist the Assuming Bank in accomplishing such transfer.

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

4.6 Agreement with Respect to Bank Premises.

Whole P & A 991022 Downey Federal Savings and Loan Association, FA
November 21, 2008, 12:54 PM 16 Newport Beach, Califomia



(a) Option to Purchase. Subject to Section 3.5, the Receiver hereby grants to the
Assuming Bank an exclusive option for the period of ninety (90) days commencing the day after
Bank Closing to purchase any or all owned Bank Premises. The Assuming Bank shall give
written notice to the Receiver within the option period of its election to purchase or not to
purchase any of the owned Bank Premises. Any purchase of such premises shall be effective as
of the date of Bank Closing and such purchase shall be consummated as soon as practicable
thereafter, and in no event later than the Settlement Date.

(b)  Option to Lease. The Receiver hereby grants to the Assuming Bank an exclusive
option for the period of ninety (90) days commencing the day after Bank Closing to cause the
Receiver to assign to the Assuming Bank any or all leases for leased Bank Premises, if any,
which have been continuously occupied by the Assuming Bank from Bank Closing to the date it
elects to accept an assignment of the leases with respect thereto to the extent such leases can be
assigned; provided, that the exercise of this option with respect to any lease must be as to all
premises or other property subject to the lease. If an assignment cannot be made of any such
leases, the Receiver may, in its discretion, enter into subleases with the Assuming Bank
containing the same terms and conditions provided under such existing leases for such leased
Bank Premises or other property. The Assuming Bank shall give notice to the Receiver within
the option period of its election to accept or not to accept an assignment of any or all leases (or
enter into subleases or new leases in lieu thereof). The Assuming Bank agrees to assume all
leases assigned (or enter into subleases or new leases in lieu thereof) pursuant to this Section 4.6.

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

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

(e) Occupancy Costs.

i) The Assuming Bank agrees to pay to the Receiver, or to appropriate third
parties at the direction of the Receiver, during and for the period of any occupancy by it of (x)
owned Bank Premises the market rental value and all operating costs, and (y) leased Bank
Premises, all operating costs with respect thereto and to comply with all relevant terms of
applicable leases entered into by the Failed Bank, including without limitation the timely
payment of all rent. Operating costs include, without limitation all taxes, fees, charges, utilities,
insurance and assessments, to the extent not included in the rental value or rent. If the Assuming
Bank elects to purchase any owned Bank Premises in accordance with Section 4.6(a), the amount
of any rent paid (and taxes paid to the Receiver which have not been paid to the taxing authority
and for which the Assuming Bank assumes liability) by the Assuming Bank with respect thereto
shall be applied as an offset against the purchase price thereof.
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(i)  The Assuming Bank agrees during the period of occupancy by it of owned
or leased Bank Premises, to pay to the Receiver rent for the use of all owned or leased Furniture
and Equipment and all owned or leased Fixtures located on such Bank Premises for the period of
such occupancy. Rent for such property owned by the Failed Bank shall be the market rental
value thereof, as determined by the Receiver within sixty (60) days after Bank Closing. Rent for
such leased property shall be an amount equal to any and all rent and other amounts which the
Receiver incurs or accrues as an obligation or is obligated to pay for such period of occupancy
pursuant to all leases and contracts with respect to such property. If the Assuming Bank
purchases any owned Furniture and Equipment or owned Fixtures in accordance with Section
4.6(f) or 4.6(h), the amount of any rents paid by the Assuming Bank with respect thereto shall be
applied as an offset against the purchase price thereof.

0))] Certain Requirements as to Furniture, Equipment and Fixtures. If the
Assuming Bank purchases owned Bank Premises or accepts an assignment of the lease (or enters

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

(g) Vacating Premises.

M) If the Assuming Bank elects not to purchase any owned Bank Premises,
the notice of such election in accordance with Section 4.6(a) shall specify the date upon which
the Assuming Bank's occupancy of such premises shall terminate, which date shall not be later
than ninety (90) days after the date of the Assuming Bank's notice not to exercise such option.
The Assuming Bank promptly shall relinquish and release to the Receiver such premises and the
Furniture and Equipment and Fixtures located thereon in the same condition as at Bank Closing,
normal wear and tear excepted. By occupying any such premises after the expiration of such
ninety (90)-day period, the Assuming Bank shall, at the Receiver's option, (x) be deemed to have
agreed to purchase such Bank Premises, and to assume all leases, obligations and liabilities with
respect to leased Furniture and Equipment and leased Fixtures located thereon and any ground
lease with respect to the land on which such premises are located, and (y) be required to

purchase all Furniture and Equipment and Fixtures owned by the Failed Bank and located on
such premises as of Bank Closing.

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

(h) Furniture and Equipment and Certain Other Equipment. The Receiver
hereby grants to the Assuming Bank an option to purchase all Furniture and Equipment or any

telecommunications, data processing equipment (including hardware and software) and check
processing and similar operating equipment owned by the Failed Bank and located at any owned
or leased Bank Premises that the Assuming Bank elects to vacate or which it could have, but did
not occupy, pursuant to this Section 4.6; provided, that, the Assuming Bank shall give the
Receiver notice of its election to purchase such property at the time it gives notice of its intention
to vacate such Bank Premises or within ten (10) days after Bank Closing for Bank Premises it
could have, but did not, occupy.

4.7 Agreement with Respect to Leased Data Processing Equipment

(@)  The Receiver hereby grants to the Assuming Bank an exclusive option for the
period of ninety (90) days commencing the day after Bank Closing to accept an assignment from

the Receiver of any or all Data Processing Leases to the extent that such Data Processing Leases
can be assigned.

(b)  The Assuming Bank shall (i) give written notice to the Receiver within the option
period specified in Section 4.7(a) of its intent to accept an assignment or sublease of any or all
Data Processing Leases and promptly accept an assignment or sublease of such Data Processing
Leases, and (ii) give written notice to the appropriate lessor(s) that it has accepted an assignment
or sublease of any such Data Processing Leases.

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

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

Whole P & A 991022 Downey Federal Savings and Loan Assaciation, FA
November 21, 2008, 12:54 PM 19 Newport Beach, California



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

4.8 Agreement with Respect to Certain Existing Agreements.

(a)  Subject to the provisions of Section 4.8(b), with respect to agreements existing as
of Bank Closing which provide for the rendering of services by or to the Failed Bank, within
ninety (90) days after Bank Closing, the Assuming Bank shall give the Receiver written notice
specifying whether it elects to assume or not to assume each such agreement. Except as may be
otherwise provided in this Article IV, the Assuming Bank agrees to comply with the terms of
each such agreement for a period commencing on the day after Bank Closing and ending on: (i)
in the case of an agreement that provides for the rendering of services by the Failed Bank, the
date which is ninety (90) days after Bank Closing, and (ii) in the case of an agreement that
provides for the rendering of services to the Failed Bank, the date which is thirty (30) days after
the Assuming Bank has given notice to the Receiver of its election not to assume such
agreement; provided, that the Receiver can reasonably make such service agreements available
to the Assuming Bank. The Assuming Bank shall be deemed by the Receiver to have assumed
agreements for which no notification is timely given. The Receiver agrees to assign, transfer,
convey, and deliver to the Assuming Bank all right, title and interest of the Receiver, if any, in
and to agreements the Assuming Bank assumes hereunder. In the event the Assuming Bank
elects not to accept an assignment of any lease (or sublease) or negotiate a new lease for leased
Bank Premises under Section 4.6 and does not otherwise occupy such premises, the provisions of
this Section 4.8(a) shall not apply to service agreements related to such premises. The Assuming
Bank agrees, during the period it has the use or benefit of any such agreement, promptly to pay
to the Receiver or to appropriate third parties at the direction of the Receiver all operating costs
with respect thereto and to comply with all relevant terms of such agreement.

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

4.9 Informational Tax Reporting. The Assuming Bank agrees to perform all
obligations of the Failed Bank with respect to Federal and State income tax informational
reporting related to (i) the Assets and the Liabilities Assumed, (ii) deposit accounts that were
closed and loans that were paid off or collateral obtained with respect thereto prior to Bank
Closing, (iii) miscellaneous payments made to vendors of the Failed Bank, and (iv) any other
asset or liability of the Failed Bank, including, without limitation, loans not purchased and
Deposits not assumed by the Assuming Bank, as may be required by the Receiver.
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4.10 Insurance. The Assuming Bank agrees to obtain insurance coverage effective
from and after Bank Closing, including public liability, fire and extended coverage insurance
acceptable to the Receiver with respect to owned or leased Bank Premises that it occupies, and
all owned or leased Furniture and Equipment and Fixtures and leased data processing equipment
(including hardware and software) located thereon, in the event such insurance coverage is not
already in force and effect with respect to the Assuming Bank as the insured as of Bank Closing.
All such insurance shall, where appropriate (as determined by the Receiver), name the Receiver
as an additional insured.

4.11 Office Space for Receiver and Corporation. For the period commencing on the
day following Bank Closing and ending on the one hundred eightieth (180th) day thereafter, the
Assuming Bank agrees to provide to the Receiver and the Corporation, without charge, adequate
and suitable office space (including parking facilities and vault space), furniture, equipment
(including photocopying and telecopying machines) and utilities (including local telephone
service) at the Bank Premises occupied by the Assuming Bank for their use in the discharge of
their respective functions with respect to the Failed Bank. In the event the Receiver and the
Corporation determine that the space provided is inadequate or unsuitable, the Receiver and the
Corporation may relocate to other quarters having adequate and suitable space and the costs of
relocation and any rental and utility costs for the balance of the period of occupancy by the
Receiver and the Corporation shall be borne by the Assuming Bank.

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

(a) The Assuming Bank agrees to assist the Receiver, as provided in this Section
4.12, in offering individuals who were employees or former employees of the Failed Bank, or
any of its Subsidiaries, and who, immediately prior to Bank Closing, were receiving, or were
eligible to receive, health insurance coverage or health insurance continuation coverage from the
Failed Bank ("Eligible Individuals"), the opportunity to obtain health insurance coverage in the
Corporation’s FIA Continuation Coverage Plan which provides for health insurance continuation
coverage to such Eligible Individuals who are qualified beneficiaries of the Failed Bank as
defined in Section 607 of the Employee Retirement Income Security Act of 1974, as amended
(respectively, "qualified beneficiaries" and "ERISA"). The Assuming Bank shall consult with the
Receiver and not later than five (5) Business Days after Bank Closing shall 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 of the Failed Bank and for
whom a "qualifying event" (as defined in Section 603 of ERISA) has occurred and with respect
to whom the Failed Bank's obligations under Part 6 of Subtitle B of Title [ of ERISA have not
been satisfied in full, and such other information as the Receiver may reasonably require. The
Receiver shall cooperate with the Assuming Bank in order to permit it to prepare such notice and
shall provide to the Assuming Bank such data in its possession as may be reasonably required for
purposes of preparing such notice.

(b)  The Assuming Bank shall take such further action to assist the Receiver in
offering the Eligible Individuals who are qualified beneficiaries of the Failed Bank the
opportunity to obtain health insurance coverage in the Corporation's FIA Continuation Coverage
Plan as the Receiver may direct. All expenses incurred and paid by the Assuming Bank (i) in
connection with the obligations of the Assuming Bank under this Section 4.12, and (ii) in
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providing health insurance continuation coverage to any Eligible Individuals who are hired by
the Assuming Bank and such employees' qualified beneficiaries shall be borne by the Assuming
Bank.

(¢)  This Section 4.12 is for the sole and exclusive benefit of the parties to this
Agreement, and for the benefit of no other Person (including any former employee of the Failed
Bank or any Subsidiary thereof or qualified beneficiary of such former employee). Nothing in
this Section 4.12 is intended by the parties, or shall be construed, to give any Person (including
any former employee of the Failed Bank or any Subsidiary thereof or qualified beneficiary of
such former employee) other than the Corporation, the Receiver and the Assuming Bank any
legal or equitable right, remedy or claim under or with respect to the provisions of this Section.

4.13 Agreement with Respect to Interim Asset Servicing. At any time after Bank
Closing, the Receiver may establish on its books an asset pool(s) and may transfer to such asset
pool(s) (by means of accounting entries on the books of the Receiver) all or any assets and
liabilities of the Failed Bank which are not acquired by the Assuming Bank, including, without
limitation, wholly unfunded Commitments and assets and liabilities which may be acquired,
funded or originated by the Receiver subsequent to Bank Closing. The Receiver may remove
assets (and liabilities) from or add assets (and liabilities) to such pool(s) at any time in its
discretion. At the option of the Receiver, the Assuming Bank agrees to service, administer, and
collect such pool assets in accordance with and for the term set forth in Exhibit 4.13 "Interim
Asset Servicing Arrangement”.

ARTICLE V
DUTIES WITH RESPECT TO DEPOSITORS OF THE FAILED BANK

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

52  Certain Agreements Related to Deposits. Subject to Section 2.2, the Assuming
Bank agrees to honor the terms and conditions of any written escrow or mortgage servicing
agreement or other similar agreement relating to a Deposit liability assumed by the Assuming
Bank pursuant to this Agreement.

5.3 Notice to Depositors.

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

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

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

ARTICLE VI
RECORDS

6.1 Transfer of Records.

(a) In accordance with Section 3.1, the Receiver assigns, transfers, conveys and
delivers to the Assuming Bank the following Records pertaining to the Deposit liabilities of the

Failed Bank assumed by the Assuming Bank under this Agreement, except as provided in
Section 6.4:

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

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

and the following Records pertaining to the Assets:

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

(iv)  Loan and collateral records and Credit Files and other documents;

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

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

(vii) records pertaining to the credit card business, trust business or safekeeping

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

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

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

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

ARTICLE VII
BID AMOUNT

The Assuming Bank has submitted to the Receiver a First Loss Amount bid, as that term
is defined in the Loan Sale Agreements, of $1,522,410,000.00 for the Assets purchased and
Liabilities Assumed hereunder (the "Bid Amount").
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ARTICLE VIII
PROFORMA

The Assuming Bank, as soon as practical after Bank Closing, in accordance with the best
information available, shall provide to the Receiver a Proforma Statement of Condition
indicating all assets and liabilities of the Failed Bank as shown on the Failed Bank’s books and
records as of Bank Closing and reflecting which assets and liabilities are passing to the
Assuming Bank and which assets and liabilities are to be retained by the Receiver. In addition,
the Assuming Bank is to provide to the Receiver, in a standard data request as defined by the
Receiver, an electronic database of all loans, deposits, and subsidiaries and other business
combinations owned by the Failed Bank as of Bank Closing. See Schedule 3.1a.

ARTICLE IX
CONTINUING COOPERATION

9.1  General Matters. The parties hereto agree that they 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 hereof.

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

9.3 Claims and Suits.

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

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

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

9.5  Withheld Payments. At any time, the Receiver or the Corporation may, in its
discretion, determine that all or any portion of any deposit balance assumed by the Assuming
Bank 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
of any deposit), and may direct the Assuming Bank to withhold payment of all or any portion of
any such deposit balance. Upon such direction, the Assuming Bank agrees to hold such deposit
and not to make any payment of such deposit balance to or on behalf of the depositor, or to itself,
whether by way of transfer, set-off, or otherwise. The Assuming Bank agrees to maintain the
"withheld payment" status of any such deposit balance until directed in writing by the Receiver
or the Corporation as to its disposition. At the direction of the Receiver or the Corporation, the
Assuming Bank shall return all or any portion of such deposit balance to the Receiver or the
Corporation, as appropriate, and thereupon the Assuming Bank shall be discharged from any
further liability to such depositor with respect to such returned deposit balance. If such deposit
balance has been paid to the depositor prior to a demand for return by the Corporation or the
Receiver, and payment of such deposit balance had not been previously withheld pursuant to this
Section, the Assuming Bank shall not be obligated to return such deposit balance to the Receiver
or the Corporation. The Assuming Bank shall be obligated to reimburse the Corporation or the
Receiver, as the case may be, for the amount of any deposit balance or portion thereof paid by
the Assuming Bank in contravention of any previous direction to withhold payment of such
deposit balance or return such deposit balance the payment of which was withheld pursuant to
this Section.

9.6 Proceedings with Respect to Certain Assets and Liabilities.

(a) 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 of the Failed Bank
acquired by the Receiver pursuant to this Agreement, the Assuming Bank shall cooperate to the
extent reasonably required by the Receiver.

(b) Inaddition to its obligations under Section 6.4, the Assuming Bank shall 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 of the Subsidiaries
acquired by the Assuming Bank, and (ii) its books and records, the books and records of such
Subsidiaries and all Credit Files, and copies thereof. Copies of books, records and Credit Files
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shall be provided by the Assuming Bank as requested by the Receiver and the costs of
duplication thereof shall be borne by the Receiver.

(©) Not later than ten (10) days after the Put Notice pursuant to Section 3.4 or the
date of the notice of transfer of any Loan by the Assuming Bank to the Receiver pursuant to
Section 3.6, the Assuming Bank shall deliver to the Receiver such documents with respect to
such Loan as the Receiver may request, including without limitation the 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 of
interest, fees and other charges then accrued and unpaid thereon, and any restrictions on transfer
to which any such Loan is subject, and (iii) all Credit Files, and all documents, microfiche,
microfilm and computer records (including but not limited to magnetic tape, disc storage, card
forms and printed copy) maintained by, owned by, or in the possession of the Assuming Bank or
any Affiliate of the Assuming Bank relating to the transferred Loan.

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

ARTICLE X
CONDITION PRECEDENT

The obligations of the parties to this Agreement are subject to the Receiver and the
Corporation having received at or before Bank Closing evidence reasonably satisfactory to each
of any necessary approval, waiver, or other action by any governmental authority, the board of
directors of the Assuming Bank, or other third party, with respect to this Agreement and the
transactions contemplated hereby, the closing of the Failed Bank and the appointment of the
Receiver, the chartering of the Assuming Bank, and any agreements, documents, matters or
proceedings contemplated hereby or thereby.

ARTICLE XI
REPRESENTATIONS AND WARRANTIES OF THE ASSUMING BANK

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

(a) Corporate Existence and Authority. The Assuming Bank (i) is duly organized,
validly existing and in good standing under the laws of its Chartering Authority and has full

power and authority to own and operate its properties and to conduct its business as now
conducted by it, and (ii) has full power and authority to execute and deliver this Agreement and
to perform its obligations hereunder. The Assuming Bank has taken all necessary corporate
action to authorize the execution, delivery and performance of this Agreement and the
performance of the transactions contemplated hereby.
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(b)  Third Party Consents. No governmental authority or other third party consents
(including but not limited to approvals, licenses, registrations or declarations) are required in
connection with the execution, delivery or performance by the Assuming Bank of this
Agreement, other than such consents as have been duly obtained and are in full force and effect.

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

(d) Compliance with Law.

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

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

e) Representations Remain True. The Assuming Bank 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 Bank in connection with this Agreement and the transactions
contemplated hereby, including, but not limited to, the Purchaser Eligibility Certification and
Confidentiality Agreement (which are affirmed and ratified hereby) are and remain true and
correct in all material respects and do not fail to state any fact required to make the information
contained therein not misleading.

ARTICLE XII
INDEMNIFICATION

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

(a)

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

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

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

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

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

(6) claims based on any failure or alleged failure (not in violation of law) by the
Assuming Bank to continue to perform any service or activity previously performed by the
Failed Bank which the Assuming Bank is not required to perform pursuant to this Agreement or
which arise under any contract to which the Failed Bank was a party which the Assuming Bank
elected not to assume in accordance with this Agreement and which neither the Assuming Bank
nor any Subsidiary or Affiliate of the Assuming Bank has assumed subsequent to the execution
hereof;,

(7) claims arising from any action or inaction of any Indemnitee, including for
purposes of this Section 12.1(a)(7) the former officers or employees of the Failed Bank or of any
Subsidiary or Affiliate of the Failed 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

(8) claims based on the rights of any depositor of the Failed Bank whose deposit
has been accorded "withheld payment" status and/or returned to the Receiver or Corporation in
accordance with Section 9.5 and/or has become an "unclaimed deposit" or has been returned to
the Corporation or the Receiver in accordance with Section 2.3;
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(b)  provided, that, with respect to this Agreement, except for paragraphs (7) and (8)
of Section 12.1(a), no indemnification will be provided under this Agreement for any:

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

(2) claims with respect to any liability or obligation of the Failed Bank that is
expressly assumed by the Assuming Bank pursuant to this Agreement or subsequent to the
execution hereof by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank;

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

(4) 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 of the Failed Bank, its
directors, officers, employees or agents as fiduciary, agent or custodian prior to Bank Closing;

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

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

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

(8) claims, if the Receiver determines that the effect of providing such
indemnification would be to (i) expand or alter the provisions of any warranty or disclaimer
thereof provided in Section 3.3 or any other provision of this Agreement, or (ii) create any
warranty not expressly provided under this Agreement;
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(9) claims which could have been enforced against any Indemnitee had the
Assuming Bank not entered into this Agreement;

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

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

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

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

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

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

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

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

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

(d) in the event suit is brought with respect to such claim, upon reasonable prior
notice, afford to the Receiver the right, which the Receiver may exercise in its sole discretion, to
conduct the investigation, control the defense and effect settlement of such claim, including
without limitation the right to designate counsel and to control all negotiations, litigation,
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arbitration, settlements, compromises and appeals of any such claim, all of which shall be at the
expense of the Receiver; provided, that the Receiver shall have notified the Person claiming
indemnification in writing that such claim is a claim with respect to which the Person claiming
indemnification is entitled to indemnification under this Article XII;

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

® not release or settle such claim or make any payment or admission with respect
thereto, unless the Receiver consents in writing thereto, which consent shall not be unreasonably
withheld; provided, that the Receiver shall not be obligated to reimburse the amount of any such
settlement or payment unless such settlement or payment was effected upon the written direction
of the Receiver; and

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

12.3 No Additional Warranty. Nothing in this Article XII shall be construed or
deemed to (i) expand or otherwise alter any warranty or disclaimer thereof provided under
Section 3.3 or any other provision of this Agreement with respect to, among other matters, the
title, value, collectibility, genuineness, enforceability or condition of any (x) Asset, or (y) asset
of the Failed Bank purchased by the Assuming Bank subsequent to the execution of this
Agreement by the Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank, or (ii)
create any warranty not expressly provided under this Agreement with respect thereto.

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

(a)  claims based on any and all liabilities or obligations of the Failed Bank assumed
by the Assuming Bank pursuant to this Agreement or subsequent to the execution hereof by the
Assuming Bank or any Subsidiary or Affiliate of the Assuming Bank, whether or not any such
liabilities subsequently are sold and/or transferred, other than any claim based upon any action or
inaction of any Indemnitee as provided in paragraph (7) or (8) of Section 12.1(a); and

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

12.5 Obligations Supplemental. The obligations of the Receiver, and the Corporation
as guarantor in accordance with Section 12.7, to provide indemnification under this Article XII
are to supplement any amount payable by any Primary Indemnitor to the Person indemnified

Whole P & A 991022 Downey Federal Savings and Loan Association, FA
November 21, 2008, 12:54 PM 32 Newport Beach, California



under this Article XI1. Consistent with that intent, the Receiver agrees only to make payments
pursuant to such indemnification to the extent not payable by a Primary Indemnitor. If the
aggregate amount of payments by the Receiver, or the Corporation as guarantor in accordance
with Section 12.7, and all Primary Indemnitors with respect to any item of indemnification under
this Article XII exceeds the amount payable with respect to such item, such Person being
indemnified shall notify the Receiver thereof and, upon the request of the Receiver, shall
promptly pay to the Receiver, or the Corporation as appropriate, the amount of the Receiver's (or
Corporation's) payments to the extent of such excess.

12.6 Criminal Claims. Notwithstanding any provision of this Article XII to the
contrary, in the event that any Person being indemnified under this Article XII shall become
involved in any criminal action, suit or proceeding, whether judicial, administrative or
investigative, the Receiver shall have no obligation hereunder to indemnify such Person 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 (i) the Person is successful on the
merits or otherwise in the defense against any such action, suit or proceeding, or (ii) such action,
suit or proceeding is terminated without the imposition of liability on such Person.

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

12.8 Subrogation. Upon payment by the Receiver, or the Corporation as guarantor in
accordance with Section 12.7, to any Indemnitee for any claims indemnified by the Receiver
under this Article XII, the Receiver, or the Corporation as appropriate, shall become subrogated
to all rights of the Indemnitee against any other Person to the extent of such payment.

ARTICLE XIII
MISCELLANEOUS

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

13.2 Headings. The headings and subheadings of the Table of Contents, Articles and
Sections contained in this Agreement, except the terms identified for definition in Article I and
elsewhere in this Agreement, are inserted for convenience only and shall not affect the meaning
or interpretation of this Agreement or any provision hereof.
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13.3 Counterparts. This Agreement may be executed in any number of counterparts
and by the duly authorized representative of a different party hereto on separate counterpatts,
each of which when so executed shall be deemed to be an original and all of which when taken
together shall constitute one and the same Agreement.

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

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

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

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

Assuming Bank

U. S. Bank National Association

U. S. Bancorp Center

BC-MN-H2IN

800 Nicollet Mall

Minneapolis, Minnesota 55402-4302

Attention: Lee R. Mitau

with a copy to: Terrance R. Dolan
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Receiver and Corporation

Federal Deposit Insurance Corporation,

Receiver of Downey Savings and Loan Association, F.A.
1601 Bryan Street, Suite 1700

Dallas, Texas 75201

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

Federal Deposit Insurance Corporation

Receiver of Downey Savings and Loan Association, F.A.
1601 Bryan Street, Suite 1700

Dallas, Texas 75201

Attention: Regional Counsel (Litigation Branch)

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

13.9 Costs, Fees and Expenses. Except as otherwise specifically provided herein,
each party hereto agrees to pay all costs, fees and expenses which it has incurred in connection
with or incidental to the matters contained in this Agreement, including without limitation any
fees and disbursements to its accountants and counsel; provided, that the Assuming Bank shall
pay all fees, costs and expenses (other than attorneys' fees incurred by the Receiver) incurred in
connection with the transfer to it of any Assets or Liabilities Assumed hereunder or in
accordance herewith.

13.10 Waiver. Each of the Receiver, the Corporation and the Assuming Bank may
waive its respective rights, powers or privileges under this Agreement; provided, that such
waiver shall be in writing; and further provided, that no failure or delay on the part of the
Receiver, the Corporation or the Assuming Bank to exercise any right, power or privilege under
this Agreement shall operate as a waiver thereof| nor will any single or partial exercise of any
right, power or privilege under this Agreement 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 Bank under this Agreement, nor will any such waiver operate or be construed as a
future waiver of such right, power or privilege under this Agreement.

13.11 Severability. If any provision of this Agreement is declared invalid or
unenforceable, then, to the extent possible, all of the remaining provisions of this Agreement
shall remain in full force and effect and shall be binding upon the parties hereto.
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13.12 Term of Agreement. This Agreement shall continue in full force and effect until
the sixth (6th) anniversary of Bank Closing; provided, that the provisions of Section 6.3 and 6.4
shall survive the expiration of the term of this Agreement. Provided, however, the receivership
of the Failed Bank may be terminated prior to the expiration of the term of this Agreement; in
such event, the guaranty of the Corporation, as provided in and in accordance with the provisions
of Section 12.7 shall be in effect for the remainder of the term. Expiration of the term of this
Agreement shall not affect any claim or liability of any party with respect to any (i) amount
which is owing at the time of such expiration, regardless of when such amount becomes payable,
and (i) breach of this Agreement occurring prior to such expiration, regardless of when such
breach is discovered.

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

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

FEDERAL DEPOSIT INSURANCE CORPORATION,
RECEIVER OF DOWNEY FEDERAL SAVINGS AND
LOAN ASSOCIATION, F.A.,

NEWPORT BEACH, CAEIFORNIA

o CRAC

Steven A. Carr

TITLE: Receiver-in-Charge

FEDERAL DEPOSIT INSURANCE CORPORATION

BY: [-é\

Steven A. Carr

TITLE: Attorney-in-Fact

Attes
U. S. BANK NATIONAL ASSOCIATION
Attest:
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SCHEDULE 2.1 - Certain Liabilities Assumed
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SCHEDULE 3.1 - Certain Assets Purchased
SEE ATTACHED LIST

THE LIST(S) ATTACHED TO THIS SCHEDULE (OR SUBSCHEDULE(S)) AND THE
INFORMATION THEREIN, IS AS OF THE INFORMATION PACKAGE DATE. IT
WILL BE ADJUSTED TO REFLECT THE COMPOSITION AND BOOK VALUE OF
THE LOANS AND ASSETS AS OF THE DATE OF BANK CLOSING. THE LIST(S)
MAY NOT INCLUDE ALL LOANS AND ASSETS (E.G., CHARGED OFF LOANS).
THE LIST(S) MAY BE REPLACED WITH A MORE ACCURATE LIST POST
CLOSING.
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SCHEDULE 3.1a — Subsidiary and Other Business Combination Entities Acquired
SEE ATTACHED LIST

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

Name TIN Active/Inactive/Dissolved/Terminated

[THIS SCHEDULE IS TO BE REMOVED IF SCHEDULE IS NOT COMPLETED)]
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SCHEDULE 3.2 - Purchase Price of Assets or assets

[[***NOTE TO ACQUIRER: The following will be modified to reflect the transaction
consummated.]]

(a)

(b

(©

(d)

®

(8

(h)
()
()

(k)

M

(m)

cash and receivables from depository
institutions, including cash items in the
process of collection, plus

interest thereon:

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

federal funds sold and repurchase
agreements, if any, including interest
thereon:

Loans:

omitted

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

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

Records and other documents:

capital stock of any Acquired Subsidiaries:

amounts owed to the Failed Bank by any
Acquired Subsidiary:

assets securing Deposits of public money,
to the extent not otherwise purchased
hereunder:

Overdrafts of customers:

rights, if any, with respect to Qualified
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Book Value

As provided in Section 3.2(b)

Book Value

Book Value

Book Value

Book Value

Book Value
Book Value

Book Value

Book Value

Book Value

As provided in Section 3.2(c)
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Financial Contracts.
(n)  rights of the Failed Bank to provide
mortgage servicing for others and to have

mortgage servicing provided to the Failed
Bank by others and related contracts.

assets subject to an option to purchase:

(a) Bank Premises:
(b)  Furniture and Equipment:
(c) Fixtures:

(d)  Other Equipment:
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Book Value

Fair Market Value
Fair Market Value
Fair Market Value

Fair Market Value
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SCHEDULE 3.5(k) - Securities Not Purchased

AS SPECIFIED IN SECTION 3.5
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A.

C.

EXHIBIT 3.2(c) -- VALUATION OF CERTAIN
QUALIFIED FINANCIAL CONTRACTS

Scope

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

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

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

Exclusions

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

Adjustment

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

Methodology

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

2. In valuing all other Qualified Financial Contracts, the following principles will
apply:

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

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

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

(iv)  For regularly traded contracts, valuations shall be at the midpoint of the
bid and ask prices quoted by customary sources (e.g., The Wall Street
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Journal, Telerate, Reuters or other similar source) or regularly traded
exchanges.

(v)  For all other Qualified Financial Contracts where published market quotes
are unavailable, the adjusted price shall be the average of the bid and ask
price quotes from three (3) securities dealers acceptable to the Receiver
and Assuming Bank as of Bank Closing. If quotes from securities dealers
cannot be obtained, an appraiser acceptable to the Receiver and the
Assuming Bank will perform a valuation based on modeling, correlation
analysis, interpolation or other techniques, as appropriate.
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EXHIBIT 4.13
INTERIM ASSET SERVICING ARRANGEMENT

(@)  With respect to each asset (or liability) designated from time to time by the
Receiver to be serviced by the Assuming Bank pursuant to this Arrangement (such being
designated as "Pool Assets"), during the term of this Arrangement, the Assuming Bank shall:

(i) Promptly apply payments received with respect to any Pool Assets;
(ii) Reverse and return insufficient funds checks;

(iii) Pay (A) participation payments to participants in Loans, as and when
received; and (B) tax and insurance bills on Pool Assets as they come due, out of escrow funds
maintained for purposes;

(iv) Maintain accurate records reflecting (A) the payment history of Pool Assets,
with updated information received concerning changes in the address or identity of the obligors
and (B) usage of data processing equipment and employee services with respect to servicing
duties;

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

(vi) Send notices to obligors who are in default on Loans (in the same manner as
the Failed Bank);

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

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

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

(x) provide and furnish such other services, operations or functions as may be
required with regard to Pool Assets, including, without limitation, as may be required with
regard to any business, enterprise or agreement which is a Pool Asset, all as may be required by
the Receiver.
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Notwithstanding anything to the contrary in this Section, the Assuming Bank shall not be
required to initiate litigation or other collection proceedings against any obligor or any collateral
with respect to any defaulted Loan. The Assuming Bank shall promptly notify the Receiver, at
the address provided above in subparagraph (a)(vii), of any claims or legal actions regarding any
Pool Asset.

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

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

(d) At any time during the term of this Arrangement, the Receiver may, upon written
notice to the Assuming Bank, remove one or more Pool Assets from the Pool, at which time the
Assuming Bank's responsibility with respect thereto shall terminate.

(e) At the expiration of this Agreement or upon the termination of the Assuming
Bank's responsibility with respect to any Pool Asset pursuant to paragraph (d) hereof, the
Assuming Bank shall:

(i) deliver to the Receiver (or its designee) all of the Credit Documents and Pool
Records relating to the Pool Assets; and

(ii) cooperate with the Receiver to facilitate the orderly transition of managing the
Pool Assets to the Receiver (or its designee).

3] At the request of the Receiver, the Assuming Bank shall perform such transitional
services with regard to the Pool Assets as the Receiver may request. Transitional services may
include, without limitation, assisting in any due diligence process deemed necessary by the
Receiver and providing to the Receiver or its designee(s) (x) information and data regarding the
Pool Assets, including, without limitation, system reports and data downloads sufficient to
transfer the Pool Assets to another system or systems, and (y) access to employees of the
Assuming Bank involved in the management of, or otherwise familiar with, the Pool Assets.
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