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SHARE PURCHASE AGREEMENT

SHARE PURCHASE AGREEMENT, dated as of November 15, 2020 (this
“Agreement”), between Banco Bilbao Vizcaya Argentaria, S.A., a sociedad anonima organized
under the laws of the Kingdom of Spain (“Seller”’) and The PNC Financial Services Group, Inc.,
a corporation organized under the laws of Pennsylvania (“Purchaser”).

RECITALS

A. BBVA USA Bancshares, Inc., a corporation organized under the laws of
the state of Texas (the “Company”) and a wholly owned Subsidiary of Seller, is a financial
holding company conducting its business operations primarily through its commercial banking
subsidiary BBVA USA, an Alabama-chartered bank (the “Bank™).

B. Seller owns all the issued and outstanding shares of Capital Stock of the
Company (the “Shares”).

C. Subject to the terms and conditions set forth herein, Seller desires to sell,
convey, assign and deliver (“Transfer”) to Purchaser, and Purchaser desires to purchase and
accept (“Purchase”) from Seller, all the Shares.

D. Prior to the Closing (as defined herein), Seller and the Company will
effectuate the Carve-Out Transactions.

NOW, THEREFORE, in consideration of the premises and the mutual
representations, warranties, covenants and undertakings contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1  Definitions. In this Agreement, the following definitions and other
terms shall apply:

“Acquisition Proposal” has the meaning set forth in Section 5.19.

“Action” means any civil, criminal, regulatory or administrative action, cause of
action, suit, demand, claim, case, litigation, arbitration, opposition, objection, cancellation,
inquiry, hearing, dispute, investigation or other proceeding.

“Affiliate” means, with respect to any specified Person, any other Person directly
or indirectly controlling, controlled by or under common control with such specified Person. For
the purposes of this definition, “control” when used with respect to any specified Person means
the power to direct the management and policies of such Person, directly or indirectly, whether
through the ownership of voting securities, by Contract or otherwise; and the terms “controlling”
and “controlled” have correlative meanings to the foregoing.



“Agreement” means this Agreement, as may be amended and supplemented from
time to time in accordance with_Section 8.2, including the Seller’s Disclosure Schedule, the
Purchaser’s Disclosure Schedule and all Annexes hereto.

“AML Laws” means (i) the USA Patriot Act of 2001, as amended, (ii) the U.S.
Money Laundering Control Act of 1986, as amended, (iii) the Bank Secrecy Act, as amended,
(iv) any other anti-money laundering Laws to which the Company or any of its Subsidiaries is
subject or (v) any other regulation or guidance related to any of the foregoing.

“Anticorruption Laws” means the U.S. Foreign Corrupt Practices Act of 1977, as
amended, and all other U.S. federal, state or local and foreign anti-corruption and anti-bribery
Laws applicable to the Company or any of its Subsidiaries.

“Applicable Date” has the meaning set forth in Section 3.6(a).

“Bank” has the meaning set forth in the Recitals.

“Bankruptcy and Equity Exception” has the meaning set forth in Section 3.4.

“Basket” has the meaning set forth in Section 8.1(b).

“Benefit Plan” means each employee benefit plans (as defined in Section 3(3) of
ERISA), whether or not subject to ERISA, and each equity, bonus or incentive, deferred
compensation, retiree medical or life insurance, supplemental retirement, severance, termination,
change in control, retention, employment, welfare, insurance, medical, fringe or other benefit
plan, program, agreement, contract, policy, arrangement or remuneration of any kind with
respect to which the Company or any Subsidiary or any Company ERISA Affiliate is a party or
has any current or future obligation or that are maintained, contributed to or sponsored by the
Company or any of its Subsidiaries or any Company ERISA Affiliate for the benefit of any
current or former employee, officer, director or independent contractor of the Company or any of
its Subsidiaries or any Company ERISA Affiliate, excluding, in each case, any Multiemployer
Plan.

“BHC Act” means the Bank Holding Company Act of 1956, as amended.

“BPSI Transfer” means the Transfer by the relevant Company Subsidiary to the
Seller or one of its Affiliates (as may be designated by Seller), of all the issued and outstanding
capital stock of BBV A Processing Services Inc., a California corporation (“BPSI”’), which
Transfer, for the avoidance of doubt, shall be effectuated through a distribution of such BPSI
shares from the Company to the Seller or its designee, which distribution shall be recorded at fair
market value and as a reduction to the Company’s capital.

“BSI Transfer” means the Transfer by the Company to the Seller or one of its
Affiliates (as may be designated by Seller) of all the issued and outstanding capital stock of
BBVA Securities, Inc., a Delaware corporation and registered U.S. broker-dealer (“BSI”),
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through a distribution of such BSI shares from the Company to the Seller or its designee and
recorded at fair market value and as a reduction to the Company’s capital.

“Business Day” means any day excluding Saturday, Sunday and any day on
which banking institutions located in (i) Houston, Texas, (i1)) New York, New York,
(ii1) Birmingham, Alabama or (iv) Pittsburgh, Pennsylvania are authorized or required by
applicable Law or other governmental action to be closed.

“Cap” has the meaning set forth in Section 8.1(b).
“Capital Stock” has the meaning set forth in Section 3.2(a).

“Carve-Out Employee” means each employee of the Carve-Out Entities and any
of their respective Subsidiaries who is employed as of immediately prior to the Effective Time,
or whose last day of employment with Seller or any of its Affiliates was with a Carve-Out Entity
or any of their respective Subsidiaries.

“Carve-Out Entities” means, collectively, BSI, BPSI and PV.

“Carve-Out Tax Benefit” means, with respect to each Carve-Out Entity, any
reduction in U.S. federal (and applicable state and local) income Taxes otherwise payable as a
result of any loss recognized for U.S. federal income Tax purpose with respect to the Carve-Out
Transaction involving such Carve-Out Entity.

“Carve-Out Tax Cost” means, with respect to each Carve-Out Entity, any increase
in U.S. federal (and applicable state and local) income Taxes otherwise payable (determined
without taking into account any credit, refund, loss, deduction or other Tax attribute) as a result
of any income or gain recognized for U.S. federal income tax purposes with respect to the Carve-
Out Transaction involving such Carve-Out Entity.

“Carve-Out Transactions” means, collectively, the BSI Transfer, the BPSI
Transfer and PV Transfer.

“CECL” means Current Expected Credit Losses, a new credit loss accounting
standard that was issued by the Financial Accounting Standards Boards on June 16, 2016,
pursuant to Accounting Standards Update (ASU) No. 2016, Topic 326, which the Company
adopted on January 1, 2020.

“Claim Notice” has the meaning set forth in Section 8.1(d).
“Closing” has the meaning set forth in Section 2.2(a).
“Closing Date” means the date on which the Closing occurs.

“Closing Statement” has the meaning set forth in Section 2.2(b).
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“Code” means the Internal Revenue Code of 1986.

“Combined Tax Return” has the meaning set forth in Section 5.9(b).

“Common Stock” has the meaning set forth in Section 3.2(a).

“Company” has the meaning set forth in the Recitals.

“Company 401(k) Plan” has the meaning set forth in Section 5.10(d).

“Company Benefit Plans” means each Benefit Plan that is maintained, sponsored
or entered into solely by the Company or any of its Subsidiaries or is maintained primarily or
exclusively for the benefit of current or former employees, officers, directors or independent
contractors of the Company and its Subsidiaries.

“Company ERISA Affiliate” means any trade or business of the Company or any
of its Subsidiaries, whether or not incorporated, all of which together with the Company would
be deemed a “single employer” within the meaning of Section 4001 of ERISA.

“Company IT Assets” means the IT Assets owned or controlled by the Company
or any of its Subsidiaries.

“Company Marks” has the meaning set forth in Section 5.11(b).

“Company Qualified Plans” has the meaning set forth in Section 3.13(c).

“Company SEC Reports” means the forms, statements, certifications, reports and
documents publicly filed with or furnished to the SEC by the Company pursuant to the Exchange
Act or the Securities Act, including any amendments thereto and those that may be filed or
furnished subsequent to the date of this Agreement (excluding, in each case, any disclosures set
forth in any risk factor section or in any other section to the extent they are forward-looking
statements or cautionary, predictive or forward-looking in nature).

“Company Tax Return” has the meaning set forth in Section 5.9(b).

“Company Transaction Expenses” means without duplication (i) to the extent
incurred prior to the Closing Date in connection with the negotiation, execution or delivery of
this Agreement or any other Transaction Documents or consummation of the Transactions, the
out-of-pocket fees and expenses incurred by, or on behalf of, and paid or to be paid, directly by
the Company or its Subsidiaries, including to any Person that any of the Company or its
Subsidiaries prior to the Closing agrees to pay or reimburse, or is otherwise legally obligated to
pay or reimburse in connection with the foregoing, including (x) all fees and expenses of
counsel, advisors, consultants, investment bankers, accountants, auditors and any other experts
and (y) all brokers’, finders’ or similar fees; (ii) any and all annual bonuses or severance payable
by the Company (including the cash value of any non-cash severance payable) to Carve-Out
Employees and Other U.S. Employees, in each case, as a result of the execution of this
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Agreement, the Carve-Out Transactions or the consummation of the Transactions; and (iii) any
and all amounts payable by the Company under the agreements and plans listed on Section 1.1(a)
of the Seller’s Disclosure Schedule. For the avoidance of doubt, all fees and expenses of Seller
and its Affiliates (other than the Company or its Subsidiaries) will be borne separately by Seller
pursuant to Section 8.10 hereof and shall not under any circumstances constitute Company
Transaction Expenses.

“Company Transaction Expenses Tax Benefit” means the excess of (i) the actual
reduction in income Taxes payable (determined on a “with and without” basis) by (A) the
consolidated U.S. federal income Tax Return group of which the Company is the common parent
for the Tax year of such group ending on the Closing Date, and (B) the consolidated U.S. federal
income Tax Return group of which Purchaser is the common parent for the Tax year of such
group that includes the Closing Date, in each case, as a result of any deduction claimed with
respect to Company Transaction Expenses, over (ii) the employer portion of any payroll Taxes
paid by Purchaser, the Company or any of their respective Subsidiaries in respect of amounts
described in clauses (ii) or (iii) of the definition of Company Transaction Expenses.

“Competing Retail Banking Business” has the meaning set forth in Section 5.7(a).

“Confidentiality Agreement” means the confidentiality agreement, dated
September 12, 2020, between Seller and Purchaser.

“Constituent Documents” means the charter documents, bylaws or similar
organizational documents of a corporation and comparable organizational documents of other
entities.

“Contagion Event” means the outbreak or continued presence of contagious
disease, epidemic or pandemic (including SARS-CoV-2 or COVID-19, or any evolutions or
mutations of thereof, or any other viruses (including influenza)), and the governmental responses
thereto).

29 C¢

“Contagion Event Measures” means any quarantine, “shelter in place”, “stay at
home”, workforce reduction, social distancing, shut down, closure, sequester or other directives,
guidelines or recommendations promulgated by any Government Authority, including the
Centers for Disease Control and Prevention and the World Health Organization, in each case, in
connection with or in response to a Contagion Event.

“Contract” means, with respect to any Person, any agreement, indenture, debt
instrument, contract, lease or other binding commitment to which such Person or any of its
Subsidiaries is a party or by which any of them is bound or to which any of their properties is
subject.

“Current Employee” has the meaning set forth in Section 5.10(a).




“Dataroom” means the electronic data room established for “Project Comet” at
https://americas.datasite.com as populated at 12:01 a.m. New York time on the Business Day
immediately preceding the date hereof and such other documents that may be included therein, at
Purchaser’s request, following such time.

“Derivative Contract” has the meaning set forth in Section 3.10.

“Disclosure Schedule” means the Seller’s Disclosure Schedule or the Purchaser’s
Disclosure Schedule, as the case may be.

“Effective Time” means 12:01 a.m. New York time on the Closing Date.

“Environmental Laws” means all laws (civil, criminal or common), ordinances,
rules, regulations, guidelines and orders that: (w) regulate air, water, soil and solid waste
management, including the generation, release, containment, storage, handling, transportation,
disposition or management of any Hazardous Substance; (x) regulate or prescribe requirements
for air, water or soil quality; (y) are intended to protect public health from exposure to any
hazardous or toxic substance or to protect the environment; or (z) establish liability for the
investigation, removal or cleanup of, or damage caused by, any Hazardous Substance.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended.

“E.U.” means the European Union.
“Exchange Act” means the Securities Exchange Act of 1934.

“Excluded Customers” has the meaning set forth in Section 5.7(b)(ii).

“Excluded Taxes” means (a) any Taxes imposed on Seller (including any Taxes
required to be withheld from the payment of the Purchase Price) or any of its Affiliates (other
than the Company and its Subsidiaries) for any taxable period, (b) any Taxes imposed on the
Company, any of its Subsidiaries or the Carve-Out Entities for any Seller Tax Period,
determined, with respect to any Straddle Period, in accordance with Section 5.9(a)(i1), (c) any
Taxes attributable to or arising from (i) the BSI Transfer, the BPSI Transfer or the PV Transfer
or (i1) any action taken pursuant to Section 5.12, (d) any Taxes attributable to or arising from any
breach by Seller of its representations or warranties in Section 3.15 (without giving effect to any
limitations as to materiality or “Material Adverse Effect” set forth therein) or its covenants in
this Agreement, () any liability for Taxes of any Person (other than the Company or any of its
Subsidiaries) for which the Company or any of its Subsidiaries is liable as a result of having been
a member of an affiliated, consolidated, combined, unitary or similar group prior to the Closing
and any liability for the payment of any Tax as a transferee or successor, by contract or otherwise
(in each case, as a result of a transaction or contract entered into prior to the Closing), (f) any
Taxes attributable to or arising from the failure of the certificate delivered pursuant to Section
2.2(c)(iv) to be true and correct, (g) any Transfer Taxes for which Seller is responsible pursuant
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to Section 5.9(d), (h) any Tax obligations for any Seller Tax Period that have been deferred
pursuant to the Coronavirus Aid, Relief, and Economic Security Act or similar statutory relief
and (i) reasonable costs and expenses (including attorneys’ and other advisors’ fees) related to
any item described in clauses (a) through (h); provided that, notwithstanding anything to the
contrary herein, any (x) Taxes arising in a Purchaser Tax Period are not Excluded Taxes (except
for (1) Taxes described in clause (a), (c), (e), (f), (g) or (h) of this definition or (2) Taxes
attributable to or arising from any breach by Seller of its representations or warranties contained
in clauses (f), (h), (1), (j) or (n) of Section 3.15 (without giving effect to any limitations as to
materiality or “Material Adverse Effect” set forth therein) or its covenants in this Agreement)
and (y) no Taxes shall be considered Excluded Taxes to the extent any current liability for such
Taxes is reflected in the Company’s Quarterly Report filed on Form 10-Q with the SEC for the
quarter ended September 30, 2020, such Taxes have been taken into account for purposes of
adjusting the Purchase Price pursuant to Section 2.02(c)(i)(A)(2), or payment has been made

pursuant to Section 5.9(e).

“Extensions of Credit” has the meaning set forth in_Section 3.19.

“FDIC” has the meaning set forth in Section 3.1(b).

“Federal Reserve” means the Board of Governors of the Federal Reserve System.

“Financial Statements™ has the meaning set forth in Section 3.6(b).

“FINRA” means the Financial Industry Regulatory Authority.
“GAAP” means generally accepted accounting principles in the U.S.

“Governmental Authority” means any Spanish, E.U. or other non-U.S., or U.S.
federal, state, county, city or local legislative, administrative, self-regulatory or regulatory
authority, agency, court, tribunal or judicial or arbitral body or other governmental or quasi-
governmental entity with competent jurisdiction, including any supranational body.

“Government Order” means any administrative decision or award, decree,
injunction, judgment, order, quasi-judicial decision or award, ruling or writ of any arbitrator,
mediator, tribunal, administrative agency or Government Authority.

“Government Shutdown” means any shutdown or material limiting of certain U.S.
or foreign federal, state or local government services.

“Hazardous Substance” means: (i) those substances defined in or regulated under
the Hazardous Materials Transportation Act, the Resource Conservation and Recovery Act, the
Comprehensive Environmental Response, Compensation and Liability Act, the Clean Water Act,
the Safe Drinking Water Act, the Atomic Energy Act, the Federal Insecticide, Fungicide, and
Rodenticide Act and the Clean Air Act, and their state counterparts, as each may be amended
from time to time, and all regulations thereunder; (ii) petroleum and petroleum products,
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including crude oil and any fractions thereof; (iii) natural gas, synthetic gas, and any mixtures
thereof; (iv) polychlorinated biphenyls, asbestos and radon; and (v) any substance, material or
waste regulated by any Governmental Authority pursuant to any Environmental Law.

“Indemnified Party” has the meaning set forth in Section 8.1(d).

“Indemnifying Party” has the meaning set forth in Section 8.1(d).

“Institutional Entities” means U.S. domestic or foreign commercial banks,
insurance companies, registered investment companies, pension funds, asset and wealth
managers, hedge funds, private or infrastructure funds and other financial sponsors, private
banks, broker-dealers, clearing houses, registered investment advisors or substantially similar
financial institutions.

“Intellectual Property”” means any of the following, whether or not registered, and
all rights therein, arising in the U.S. or any other jurisdiction throughout the world:
(1) trademarks, service marks, Internet domain names, logos, brand names, common law
trademark rights, trade dress and trade names and other indicia of origin, registrations and
applications for registration of the foregoing, and the goodwill associated therewith and
symbolized thereby, (ii) rights in all works of inventorship, including all patents and patent
applications and all divisions, continuations, continuations-in-part, reissues, reexaminations, and
any extensions thereof, (iii) confidential and proprietary information, including trade secrets and
know-how and (iv) websites, copyrights (including rights in works of authorship including all
computer software (in object code and source code), registrations and applications for
registration of the foregoing, and all renewals, extensions, reversions and restorations thereof,
and (v) any other similar intellectual property rights.

“Intercompany Payables” means all account, note or loan payables and all
advances (cash or otherwise) or any other extensions of credit that are payable by Seller or any
of its Affiliates (other than the Company or its Subsidiaries) to the Bank, the Company or its
other Subsidiaries.

“Intercompany Receivables™ means all account, note or loan payables and all
advances (cash or otherwise) or any other extensions of credit that are receivable by Seller or any
of its Affiliates (other than the Company or its Subsidiaries) from the Bank, the Company or its
other Subsidiaries.

“IRS” means the Internal Revenue Service.

“IT Assets” means any and all computers, software, firmware, middleware,
servers, workstations, routers, hubs, switches, data communications lines and all other
information technology equipment, and all associated documentation (excluding any public
networks).



“JV Clients” means such Persons, counterparties or sponsors in which Non-U.S.
Clients, Large Corporate Entities or Institutional Entities maintain an ownership interest of at
least twenty-five percent (25%).

Knowledge” means, as of any date, (a) with respect to Seller, the knowledge as of
such date of any of the officers of the Seller or the Company listed on Section 1.1(b) of Seller’s
Disclosure Schedule and (b) with respect to the Purchaser, the knowledge as of such date of any
of the officers of Purchaser listed on Section 1.1(b) of Purchaser’s Disclosure Schedule, in each
case, referring to the knowledge that each such individual has or would ordinarily have based on
his or her respective position.

“Large Corporate Entities” means U.S. Persons with consolidated revenues in
excess of $3,000,000,000.

“Law” means any foreign, federal, state or local law (including common law),
statute, code, ordinance, rule, regulation, order, award, writ, decree, directive or injunction
issued, promulgated or entered into by or with any Governmental Authority.

“Lien” means any charge, mortgage, pledge, security interest, restriction, claim,
lien or other similar encumbrance.

“Losses” means any damages, losses, payments, judgments, out-of-pocket costs
and expenses (including reasonable and documented legal fees), liabilities, obligations, Taxes,
interests, awards and penalties, including as a result of Actions.

“Marks” has the meaning set forth in Section 5.11(a).

“Material Adverse Effect” means any change, effect, event or occurrence that,
individually or in the aggregate, (i) has been or would reasonably be expected to be materially
adverse to the business, financial condition, or the results of operations of the Company and its
Subsidiaries, taken as a whole, or (ii) prevents or materially impairs the consummation of the
Transactions; provided that none of the following (or the results thereof), either alone or in
combination, shall constitute or contribute to a Material Adverse Effect under clause (i): (a) any
change in GAAP or regulatory accounting requirements, or any adoption, proposal,
implementation or change in Law (including any Law in respect of Taxes, and Laws newly
enacted for, relating to or arising out of efforts to implement Contagion Event Measures and
address the spread of any Contagion Event) or any interpretation thereof by any Government
Authority; (b) changes, events, conditions or trends in economic, business, credit or financial
conditions generally affecting the banking and financial sector specifically, and changes in the
capital or credit markets, including any downgrades in the credit markets, or adverse credit
events resulting in deterioration in the credit markets generally (including any such change
resulting from or arising out of a Contagion Event); (c) any change in global or national political
conditions (including as result of the outbreak of war, acts of terrorism or a Contagion Event);
(d) changes as the result of other international, national, or regional calamity or global health
conditions, including any Contagion Event (and the related Contagion Event Measures), any
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Government Shutdown, any declaration of martial law or similar directive, guidance, policy or
guidance or other action by any Governmental Authority; (e) any change generally affecting the
U.S. financial services industry and not specifically relating to the Company or the Bank; (f) any
change resulting from or arising out of hurricanes, earthquakes, floods, or other natural disasters;
(g) the execution, announcement or performance of this Agreement or consummation of the
Transactions (it being understood and agreed that this clause (g) shall not apply with respect to
any representation or warranty that is intended to address the consequences of the execution,
announcement or performance of this Agreement or consummation of the Transactions); (h) the
failure, in and of itself, of the Company to meet any internal or public projections, forecasts or
estimates of performance, revenues or earnings (it being understood and agreed that this clause
(h) shall not preclude Purchaser from asserting that any facts or occurrences giving rise to or
contributing to such failure that are not otherwise excluded from the definition of Material
Adverse Effect should be deemed to constitute, or be taken into account in determining whether
there has been a Material Adverse Effect); (i) any actions (or the effects of any action) taken (or
omitted to be taken) upon the written request or instruction of, or with the written consent of,
Purchaser or one of its Affiliates; or (j) any action (or the effects of any action) taken (or omitted
to be taken) by the Seller, the Company or the Bank as expressly required pursuant to this
Agreement, except in the case of each of clauses (a) through and including (f), to the extent that
any such event, circumstance, development, change, occurrence or effect has a disproportionate
adverse effect on the Company and its Subsidiaries, taken as a whole, relative to the adverse
effect such event, circumstance, development, change, occurrence or effect has on other
companies operating in the industries in which the Company or any of its Subsidiaries materially
engages; it being agreed, for purposes of this Agreement, that the COVID-19 pandemic has not,
as of the date of this Agreement, had such a disproportionate adverse effect on the Company and
its Subsidiaries, taken as a whole.

“Material Contract” has the meaning set forth in Section 3.7.

“Multiemployer Plan” means each “multiemployer plan” within the meaning of
Section 4001(a)(3) of ERISA.

“Multiple Employer Plan” has the meaning set forth in Section 3.13(d).

“New Plans” has the meaning set forth in Section 5.10(b).

“Non-Compete Term” shall have the meaning set forth in Section 5.7.

“Non-U.S. Clients” means (i) non-U.S. Persons and (i1) Affiliates of non-U.S.

Persons.
“OCC” means the Office of the Comptroller of the Currency.

“Other U.S. Employee” means each employee of Seller’s New York branch and
Grupo Financiero BBVA Bancomer, S.A. de C.V.’s Houston agency who is employed as of
immediately prior to the Effective Time, or whose last day of employment with Seller or any of
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its Affiliates was with Seller’s New York branch or Grupo Financiero BBVA Bancomer, S.A. de
C.V.’s Houston agency.

“Outside Date” means the date that is twelve (12) months after the date hereof, as
adjusted in accordance with Section 7.1(c).

“Owned Premises” has the meaning set forth in Section 3.8(b).

“PBGC” has the meaning set forth in Section 3.13(e).

“Permitted Liens” means, with respect to the Company and its Subsidiaries,
(a) mechanics’, materialmen’s, warehousemen’s, carriers’, workers’, landlord’s or repairmen’s
liens or other similar common law or statutory Liens arising or incurred in the ordinary course of
business and, in each case, with respect to which adequate reserves have been established in
accordance with GAAP and set forth in the Financial Statements included in the Company’s SEC
Reports filed prior to the date hereof; (b) liens for Taxes, assessments and other governmental
charges not yet due and payable or being contested in good faith by appropriate proceedings,
and, in each case, with respect to which adequate reserves have been established in accordance
with GAAP and set forth in the Financial Statements included in the Company’s SEC Reports
filed prior to the date hereof; (c) licenses and other similar rights under Intellectual Property
granted in the ordinary course of business; (d) exceptions (including easements, covenants, rights
of way, restrictions or other similar charges), gaps or other imperfections or defects or
irregularities in the chain of title or other Liens that are readily apparent from the records of the
applicable Governmental Authority registries and which were incurred in the ordinary course of
business that do not, in any case, materially detract from the value or the use of the property
subject thereto; (e) Liens against real estate that would be shown by a current title policy, title
report or other similar report or listing or implied by law and which were incurred in the ordinary
course of business that do not, in any case, materially detract from the value or the use of the
property subject thereto; (f) pledges incurred or deposits made in connection with workman’s
compensation, unemployment insurance and other similar types of social security programs or to
secure the performance of tenders, statutory obligations, surety and appeal bonds, bids, leases,
government contracts, performance and return of money bonds and obligations, in each case in
the ordinary course of business; (g) limitations on the transfer of securities arising under
Securities Laws that do not materially detract from the value or the use of such securities; (h)
Liens reflected on or specifically reserved against or otherwise disclosed in the consolidated
balance sheets included in the Company SEC Reports filed prior to the date hereof; (i) any Liens
that will be terminated at or prior to Closing in accordance with this Agreement; and (j) Liens
that are not material to the Company and its Subsidiaries, taken as a whole.

“Permits” has the meaning set forth in Section 3.9(a).
“Person” means any individual, bank, savings association, corporation,

partnership, limited liability company, association, joint-stock company, business trust or
unincorporated organization.
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“Personal Information” means all information identifying, regarding or capable of
being associated with an individual person or device. Personal Information may relate to any
individual, including a current, prospective or former client (or a client’s customer or end user)
or employee of any Person, and includes information in any form, including paper, electronic
and other forms.

“Preferred Stock™ has the meaning set forth in Section 3.2(a).

“Privacy Laws” means all applicable Laws relating to privacy and data security,
including with respect to the receipt, collection, compilation, use, storage, processing, sharing,
safeguarding, security, disposal, destruction, disclosure or transfer of Personal Information and
any and all applicable Laws governing breach notification in connection with Personal
Information.

“Project Finance Clients” means such Persons, counterparties or sponsors
Affiliated with Large Corporate Entities or Institutional Entities to which Seller or any of its
Affiliates (including Seller’s New York Branch) have extended long-term financing or
guarantees in respect of the ownership, acquisition, development, operation and / or maintenance
of any asset or facility (“Project”); provided, that, for purposes of this definition, any such
Person, counterparty or sponsor maintain an ownership interest in the Project of at least twenty-
five percent (25%).

“Purchase” has the meaning set forth in the Recitals.

“Purchase Price” has the meaning set forth in Section 2.2(c)(1).

“Purchaser” has the meaning set forth in the Preamble.

“Purchaser Indemnified Party” has the meaning set forth in Section 8.1(b).

“Purchaser Indemnified Taxes” means any Taxes imposed on the Company or its
Subsidiaries (other than Taxes imposed in respect of the Carve-Out Entities) for any Purchaser
Tax Period, other than any Excluded Taxes.

“Purchaser Material Adverse Effect” means any change, effect, event or
occurrence that, individually or in the aggregate, (i) has been or would reasonably be expected to
be materially adverse to the business, financial condition, or the results of operations of the
Purchaser and its Subsidiaries, taken as a whole, or (ii) prevents or materially impairs the
consummation of the Transactions; provided that none of the following (or the results thereof),
either alone or in combination, shall constitute or contribute to a Purchaser Material Adverse
Effect under clause (i): (a) any change in GAAP or regulatory accounting requirements, or any
adoption, proposal, implementation or change in Law (including any Law in respect of Taxes,
and Laws newly enacted for, relating to or arising out of efforts to implement Contagion Event
Measures and address the spread of any Contagion Event) or any interpretation thereof by any
Government Authority; (b) changes, events, conditions or trends in economic, business, credit or
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financial conditions generally affecting the banking and financial sector specifically, and changes
in the capital or credit markets, including any downgrades in the credit markets, or adverse credit
events resulting in deterioration in the credit markets generally (including any such change
resulting from or arising out of a Contagion Event); (c) any change in global or national political
conditions (including as result of the outbreak of war, acts of terrorism or a Contagion Event);
(d) changes as the result of other international, national, or regional calamity or global health
conditions, including any Contagion Event (and the related Contagion Event Measures), any
Government Shutdown, any declaration of martial law or similar directive, guidance, policy or
guidance or other action by any Governmental Authority; (e) any change generally affecting the
U.S. financial services industry and not specifically relating to the Purchaser or its Subsidiaries;
(f) any change resulting from or arising out of hurricanes, earthquakes, floods, or other natural
disasters; (g) the execution, announcement or performance of this Agreement or consummation
of the Transactions (it being understood and agreed that this clause (g) shall not apply with
respect to any representation or warranty that is intended to address the consequences of the
execution, announcement or performance of this Agreement or consummation of the
Transactions); (h) the failure, in and of itself, of the Purchaser to meet any internal or public
projections, forecasts or estimates of performance, revenues or earnings (it being understood and
agreed that this clause (h) shall not preclude Seller from asserting that any facts or occurrences
giving rise to or contributing to such failure that are not otherwise excluded from the definition
of Material Adverse Effect should be deemed to constitute, or be taken into account in
determining whether there has been a Material Adverse Effect); (i) any actions (or the effects of
any action) taken (or omitted to be taken) upon the written request or instruction of, or with the
written consent of, Seller or one of its Affiliates; or (j) any action (or the effects of any action)
taken (or omitted to be taken) by the Purchaser or any of its Subsidiaries as expressly required
pursuant to this Agreement, except in the case of each of clauses (a) through and including (f), to
the extent that any such event, circumstance, development, change, occurrence or effect has a
disproportionate adverse effect on the Purchaser and its Subsidiaries, taken as a whole, relative to
the adverse effect such event, circumstance, development, change, occurrence or effect has on
other companies operating in the industries in which the Purchaser or any of its Subsidiaries
materially engages; it being agreed, for purposes of this Agreement, that the COVID-19
pandemic has not, as of the date of this Agreement, had such a disproportionate adverse effect on
the Purchaser and its Subsidiaries, taken as a whole.

“Purchaser SEC Reports” means the forms, statements, certifications, reports and
documents publicly filed with or furnished to the SEC by the Purchaser, pursuant to the
Exchange Act or the Securities Act, including any amendments thereto and those that may be
filed or furnished subsequent to the date of this Agreement (excluding, in each case, any
disclosures set forth in any risk factor section or in any other section to the extent they are
forward-looking statements or cautionary, predictive or forward-looking in nature).

“Purchaser Tax Period” means any taxable period beginning after the date hereof
and, with respect to a Straddle Period, the portion of such taxable period beginning after the date
hereof.
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“Purchaser Tax Period Carve-Out Entity Taxes” means the sum of the
hypothetical liabilities for Taxes of each of the Carve-Out Entities for each Purchaser Tax Period
(or portion thereof) ending on or prior to the date of the Carve-Out Transaction of such Carve-
Out Entity, calculated by (i) treating the Carve-Out Entities as the sole members of a
hypothetical consolidated federal income Tax Return group, and (ii) determining the portion of
such hypothetical liability for Taxes that relates to a Purchaser Tax Period that is less than a full
calendar year in accordance with the principles in Section 5.9(a)(iii) and by treating a taxable
period of any Carve-Out Entity that straddles the date hereof or the date of the Carve-Out
Transaction of such Carve-Out Entity as beginning on the day after the date hereof or ending on
the date of such Carve-Out Transaction, respectively.

“Purchaser Tax Return” has the meaning set forth in Section 5.9(b).

“Purchaser’s Fundamental Warranties” means those representations and
warranties set forth in in Section 4.1 (Organization, Standing and Authority), Section 4.2
(Corporate Authorization and Binding Effect), Section 4.3 (Regulatory Filings; No Defaults)
Section 4.4 (No Brokers), Section 4.6 (Availability of Funds) and Section 4.7 (Investment).

“PV Transfer” means the Transfer by the Company to the Seller or one of its
Affiliates (as may be designated by Seller), of all the issued and outstanding equity interests of
Propel Venture Partners US Fund I, L.P., a Delaware limited partnership and venture capital fund
(“PV”), which Transfer, for the avoidance of doubt, shall be effectuated through a distribution of
such PV interests from the Company to the Seller or its designee, which distribution shall be
recorded at fair market value and as a reduction to the Company’s capital.

“Quarterly Unaudited Financial Statements™ has the meaning set forth in Section

5.21.

“Registered” means issued by, registered with, renewed by or the subject of a
pending application before any Governmental Authority or internet domain name registrar.

“Related Party Contracts” has the meaning set forth in Section 3.7(a)(xiii).

“Release” means any release, spill, emission, leaking, pumping, injection, deposit,
disposal, discharge, dispersal or leaching of any Hazardous Substance into the environment.

“Reports” has the meaning set forth in Section 3.9(a)(iv).

“Representatives” means, with respect to any Person, such Person’s, or such
Person’s Subsidiaries’, directors, officers, employees, accountants, investment bankers, agents,
attorneys and other advisors or representatives (including the employees or attorneys thereof).

“Requisite Regulatory Approvals” has the meaning set forth in Section 5.3(a).

“Restricted Territory” means the U.S.
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“Retail Banking Business” means any business that is an FDIC-insured retail
branch banking business offering any of the retail banking products and services of the sort
currently offered by the Company and its Subsidiaries, including for purposes of this definition
any retail brokerage products and services currently offered to customers of the Company and its
Subsidiaries.

“Reverse Transitional Services Agreement” has the meaning set forth in Section

5.20.

“Rights” means, with respect to any Person, securities or obligations convertible
into or exercisable or exchangeable for, or giving any Person any right to subscribe for or
acquire, or any warrants, options, restricted shares, performance shares, restricted share units,
performance share units, phantom equity, calls or commitments relating to, or any stock or
equity appreciation right or other equity or equity-based awards or other instrument the value of
which is determined in whole or in part by reference to the market price, book or other value of,
shares of capital stock, units or other equity interests of such Person or any of such Person’s
Subsidiaries.

“Sanctions” shall mean economic or financial sanctions or trade embargoes
imposed, administered or enforced from time to time by U.S. Governmental Authorities
(including, but not limited to, the U.S. Office of Foreign Assets Control, the U.S. Department of
State and the U.S. Department of Commerce), the United Nations Security Council, the E.U. or
other applicable Governmental Authority.

“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933.

“Securities Laws” means the Securities Act, the Exchange Act and any applicable
securities Laws of any state.

“Seller” has the meaning set forth in the Preamble.

“Seller Indemnified Party” has the meaning set forth in Section 8.1(c).

“Seller Benefit Plan” means each Benefit Plan that is maintained, sponsored or
entered into solely by Seller or is maintained primarily or exclusively for the benefit of
employees, officers, directors or independent contractors of the Seller or its Affiliates (other than
the Company and any of its Subsidiaries).

“Seller Marks™ has the meaning set forth in Section 5.11(a).

“Seller Tax Period” means any taxable period ending on or before the date hereof
and, with respect to a Straddle Period, the portion of such taxable period ending on and including
the date hereof.
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“Seller’s Fundamental Warranties” means, with respect to the representations and
warranties set forth in 0 (Organization, Standing and Authority), Section 3.2 (Capital Structure),
Section 3.3 (The Company’s Subsidiaries), Section 3.4 (Corporate Authorization and Binding
Effect) and Section 3.12 (No Brokers).

“Seller Tax Return” has the meaning set forth in Section 5.9(b).

“Shares” has the meaning set forth in the Recitals.
“Stock Sale” has the meaning set forth in Section 2.1.

“Straddle Period” means a taxable period that begins on or before the date hereof
and ends after the date hereof.

“Subsidiary” means with respect to any Person, any corporation, company
(including any limited liability company), association, partnership, joint venture or other
business entity of which a majority of the total voting power of the voting stock is at the time
owned or controlled, directly or indirectly; provided, that references herein to the “Company,”
“Company or any of its Subsidiaries,” “Subsidiaries of the Company” or any such similar
reference shall not include the Carve-Out Entities.

“Subsidiary Shares” has the meaning set forth in Section 3.3(b).

“Tax” and “Taxes” mean all federal, state, local and foreign taxes, however
denominated (including income, gross receipts, windfall profits, severance, property, unclaimed
property, production, sales, use, license, excise, franchise, employment and withholding taxes),
together with any interest, penalties and additions imposed by any Taxing Authority with respect
to taxes.

“Taxing Authority” means any Governmental Authority having or purporting to
exercise jurisdiction with respect to any Tax.

“Tax Proceeding” means any inquiry, claim, audit, action, suit, proceeding,
examination, contest, litigation or investigation by any Governmental Authority in respect of
Taxes.

“Tax Returns” means all federal, state, local and foreign returns, declarations,
claims for refund and information reports, statements, schedules or attachments thereto filed or
required to be filed with respect to any Tax, and any amendment thereof.

“Third Party” has the meaning set forth in Section 8.1(d).

“Third Party Consents” shall mean all material consents, approvals, waivers,
registrations, permits, authorizations, notices or filings required to be obtained by Seller or its
Affiliates, or to be given by Seller or its Affiliates to, or made by Seller or its Affiliates with, any
third party other than a Governmental Authority, in connection with the execution, delivery and

-16-




performance by Seller of the Transaction Documents and the consummation of the Transactions,
including to permit the continuation of any Material Contracts with the Company or its
Subsidiaries following the Closing.

“Transaction Documents” means this Agreement, the Transitional Services
Agreement, Reverse Transitional Services Agreement, and the Transitional Trademark License.

“Transactions” means the transactions contemplated by and provided for in this
Agreement and the other Transaction Documents (including the Carve-Out Transactions).

“Transfer” has the meaning set forth in the Recitals.

“Transfer Taxes” means all U.S. federal, state and local sales, use, value added,
transfer (including real property transfer), stamp, documentary, filing, recordation and other
similar taxes and fees that may be imposed or assessed on the Transfer and Purchase of the
Shares pursuant to this Agreement, together with any interest, additions or penalties with respect
thereto and any interest in respect of such additions or penalties. For the avoidance of doubt,
Transfer Taxes shall not include any Taxes (i) measured, in whole or in part, by reference to
income or gain, or (ii) imposed by any jurisdiction in which Seller is organized or resident for
Tax purposes.

“Transitional Services Agreement” has the meaning set forth in Section 5.20.

“Transitional Trademark License” has the meaning set forth in Section 5.20.

“Treasury Regulations” means the regulations promulgated under the Code by the
U.S. Department of Treasury.

“U.S.” means the United States of America.

“WARN” means the Worker Adjustment and Retraining Notification Act and any
comparable foreign, state or local law.

Section 1.2  Interpretation and Construction.

(a) Unless the context otherwise requires, references herein to:

(1) specific Articles, Sections, Exhibits or Schedules refer, respectively, to
Articles, Sections, Exhibits or Schedules of this Agreement;

(11) any statute or regulation refer to such statute or regulation as amended,
modified, supplemented or replaced from time to time (and, in the case of statutes,
include any rules and regulations promulgated under the statute) and references to any
Section of any statute or regulation include any successor to such Section;
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(i11)  any Contract (including this Agreement) or Constituent Document refer to
the Contract or Constituent Document as amended, modified, supplemented or replaced
from time to time;

(iv)  “ordinary course of business”, with respect to any party, shall take into
account the commercially reasonable actions taken by such party and its Affiliates, in
response to the Contagion Event and Contagion Event Measures, and such references
shall be deemed to be followed by the words “consistent with past practice”;

(v) any Governmental Authority include any successor to such Governmental
Authority;

(vi)  any agreement or other document refer to such agreement or document as
amended, modified, supplemented or replaced from time to time;

(vil)  the words “hereof,” “herein,” and “hereunder” and words of similar
import, when used in this Agreement, refer to this Agreement as a whole and not to any
particular provision of this Agreement;

(viii) the terms “Dollars” and “$” mean the lawful currency of the U.S.; and

99 ¢6

(ix)  the words “include,” “includes,” or “including” shall be deemed to be
followed by the words “without limitation™.

(b) The table of contents and headings contained in this Agreement are for
reference purposes only and do not limit or otherwise affect any of the provisions of this
Agreement.

(©) The parties to this Agreement have participated jointly in the negotiation
and drafting of this Agreement. In the event of an ambiguity or a question of intent or
interpretation, this Agreement shall be construed as if drafted jointly by the parties, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any provision of this Agreement.

(d) No representation, warranty, covenant or other agreement or provision
contained in this Agreement shall be deemed to contemplate or require the disclosure of
“confidential supervisory information,” as such term is defined in the regulations of any
applicable Governmental Authority.

ARTICLE II
THE TRANSACTION

Section 2.1  Purchase. On the terms and subject to the conditions set forth
herein, at the Closing, (a) Seller shall Transfer, or cause to be Transferred, to Purchaser and
Purchaser shall Purchase from Seller, free and clear of any Liens (other than restrictions on
transfer which arise under applicable Securities Laws), the Shares (the “Stock Sale) and
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(b) Purchaser shall pay to Seller (or any Affiliate of Seller designated by Seller in writing) an
amount equal to the Purchase Price.

Section 2.2  The Closing: Closing Deliverables.

(a) The closing of the Purchase and Transfer of the Shares (the “Closing”)
shall occur at the offices of Sullivan & Cromwell LLP, 125 Broad Street, New York, New York
10004 at 10:00 a.m., New York City time, or remotely via electronic exchange of documents and
signatures on (i) the fifth (5™) Business Day following the date on which each of the conditions
set forth in Article VI (other than those conditions that by their nature are to be satisfied at the
Closing but subject to the fulfillment or waiver of those conditions) have been satisfied or
waived in accordance with this Agreement, or (ii) at such other time and place as the parties
hereto may mutually agree. The Closing shall be deemed effective as of the Effective Time.

(b) At least two (2) Business Days prior to the Closing, the Seller shall deliver
to Purchaser a statement setting forth its estimates of (i) the amount of Company Transaction
Expenses due at Closing and related wire instructions information to effectuate payment thereof
on the Closing Date; (ii) good faith estimates of the amounts referenced in Section
2.2(c)(1)(A)(2) and (3) and (iii) the account and wire information required by Section 2.2(c)(i)
(the “Closing Statement”).

(c) At the Closing, Purchaser shall deliver to Seller the following:

(1) An amount in cash equal to (A) (1) $11,566,740,000, minus (2) the
aggregate Carve-Out Tax Costs (if any), plus (3) the aggregate Carve-Out Tax Benefit (if
any), minus (4) the Company Transaction Expenses as set forth in the Closing Statement,
plus (B) interest at a rate of three percent (3.0%) per annum on the amount set forth in the
preceding clause (A)(1) for the period following June 30, 2021, through but excluding the
Closing Date, by wire transfer of immediately available funds, to one or more accounts
which have been designated by Seller in the Closing Statement (the “Purchase Price”);

(11) Duly executed counterparts of the Transitional Services Agreement,
Reverse Transitional Services Agreement and Transitional Trademark License; and

(ii1)  The certificate to be delivered pursuant to Section 6.3(d); and

(iv)  All such other documents, contracts, certificates, instruments and records
as may be reasonably necessary to consummate or effectuate the Transactions.

(d) At the Closing, Seller shall deliver, or cause to be delivered, to Purchaser
the following:

(1) Subject to the receipt by Seller or its designated Affiliates of the Closing
Purchase Price in accordance with Section 2.2(c), a receipt confirming that Seller or its
designated Affiliate(s) has received payment of the Purchase Price;
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(11) Certificates or, if uncertificated, other evidence of ownership, representing
the Shares, registered in the name of Purchaser;

(ii1)) A certificate of an authorized officer of Seller certifying the completion of
the Carve-Out Transactions;

(iv) A certificate from the Company that complies with Section 1445 of the
Code and Sections 1.1445-2(c)(3) and 1.897-2(h) of the Treasury Regulations
promulgated thereunder, dated as of the Closing Date and executed by a responsible
corporate officer of the Company, certifying that the Shares are not a “United States real
property interest” (within the meaning of Section 897(c)(1) of the Code); provided that
Purchaser’s sole right or remedy if the Company fails to provide such certificate shall be
to make an appropriate withholding under the Code or indemnification claim pursuant to
Section 5.9;

(v) Duly executed counterparts of the Transitional Services Agreement,
Reverse Transitional Services Agreement and Transitional Trademark License;

(vi)  The certificate to be delivered pursuant to Section 6.2(d); and

(vii)  All such other documents, contracts, certificates, instruments and records
as may be reasonably necessary to consummate or effectuate the Transactions.

Section 2.3  Tax Treatment. Purchaser and Seller acknowledge and
agree that the Stock Sale shall be treated for U.S. federal income tax purposes as a taxable
purchase and sale of the Shares, and neither Purchaser nor Seller shall take any position on any
Tax Return, or take any other reporting position, inconsistent with such treatment, unless
otherwise required by any change in applicable Law or in the interpretation or application
thereof.

Section 2.4  Withholding. Purchaser shall be entitled to deduct and
withhold from any amounts otherwise payable pursuant to this Agreement, such amounts as it is
required to deduct or withhold with respect to the making of such payment under the Code or
any provision of any U.S. federal, state, local or foreign Tax Law. If Purchaser determines that it
is required to deduct or withhold any amount from any payment to be made pursuant to this
Agreement, Purchaser shall provide notice to Seller of Purchaser’s intent to deduct or withhold
such amount and the basis for such deduction or withholding at least thirty (30) days before any
such deduction or withholding is made to the extent reasonably practicable, or shall otherwise
provide such notice as promptly as reasonably practicable, and Purchaser shall reasonably
cooperate with Seller in order to eliminate or to reduce any such deduction or withholding,
including providing a reasonable opportunity for Seller to provide forms or other evidence that
would mitigate, reduce or eliminate such deduction or withholding. To the extent that amounts
are so deducted and withheld, such deducted and withheld amounts shall be treated for all
purposes of this Agreement as having been paid to the Person in respect of which such deduction
and withholding was made.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the (i) Company SEC Reports filed after December 31, 2017
and prior to the date hereof or (ii) corresponding sections or subsections of the disclosure
schedules delivered to Purchaser by the Seller prior to entering into this Agreement (the “Seller’s
Disclosure Schedule”) (it being agreed that disclosure of any item in any section or subsection of
the Seller’s Disclosure Schedule shall be deemed disclosure with respect to any other section or
subsection to which the relevance of such item is reasonably apparent on the face of the
disclosure), the Seller hereby represents and warrants to Purchaser, as of the date hereof (or as of
such other date as may be expressly provided in any representation or warranty) and as of the
Closing Date, as follows:

Section 3.1 Organization, Standing and Authority.

(a) Each of Seller, the Company and the Company’s Subsidiaries is duly
organized, validly existing and in good standing under the Laws of its jurisdiction of
organization. The Seller has made an effective election to be treated as a financial holding
company under the BHC Act. The Company and the Company’s Subsidiaries have all corporate
(or similar) power and authority to own, lease and operate its properties and to carry on its
business as now conducted. The Company and the Company’s Subsidiaries are each duly
qualified to do business as a foreign entity and is in good standing in each jurisdiction where the
character of the property owned or leased by it or the nature of its activities makes such
qualification necessary, except where failure to be so qualified would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

(b) The Bank is a state member bank duly organized, validly existing and in
good standing, chartered under the laws of Alabama. The Bank has all requisite power and
authority to own, lease and operate its properties and to carry on its business as now conducted
and is duly qualified to do business as a foreign entity in each jurisdiction where the character of
the property owned or leased by it or the nature of its activities makes such qualification
necessary, except where the failure to be so qualified would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect. The deposit accounts of the Bank are
insured by the Federal Deposit Insurance Corporation (the “FDIC”) through the Deposit
Insurance Fund to the fullest extent permitted by law, and all premiums and assessments required
to be paid in connection therewith have been paid when due, and no proceedings for the
termination of such insurance are pending or threatened. The Bank has, and at all times during
the past three (3) years has had, a Community Reinvestment Act rating no lower than
“Satisfactory.”

(c) True, complete and correct copies of the Constituent Documents of the
Company, the Bank, and the other Subsidiaries of the Company, each as in effect as of the date
of this Agreement, have been delivered to Purchaser.

Section 3.2  Capital Structure.
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(a) The authorized capital stock of the Company consists of (i) 300,000,000
shares of common stock, par value $0.01 per share (the “Common Stock™), of which
222,963,891 shares are issued and outstanding and none are held in treasury as of the date of this
Agreement and (ii) 30,000,000 shares of Series A preferred stock, par value $0.01 per share with
a liquidation preference of $200,000 per share (the “Preferred Stock”, and together with the
Common Stock, the “Capital Stock”), of which 1,150 shares are issued and outstanding and none
are held in treasury as of the date of this Agreement. All the issued and outstanding shares of
Capital Stock have been duly authorized and are validly issued, fully paid and non-assessable.
There are no outstanding or authorized Rights that would require the Company to issue, sell or
otherwise cause to become outstanding any of its Capital Stock, or to make a cash payment
based on the value of any of its Capital Stock. The Company does not have any commitment to
authorize, issue or sell any shares of Capital Stock or other equity interests, and there are no
shares of Capital Stock authorized or reserved for issuance. None of the Company’s issued and
outstanding shares of Capital Stock have been issued in violation of any preemptive rights. No
bonds, debentures, notes or other indebtedness having the right to vote on any matters on which
the holders of Capital Stock may vote have been issued by the Company and are outstanding.

(b) Seller has good and marketable title to all the Shares, free and clear of any
and all Liens (other than restrictions on transfer which arise under applicable Securities Laws).
Seller is not a party to any shareholders’ agreement, voting trust, proxy or other agreement or
understanding with respect to the voting of any capital stock of the Company. At the Closing, no
restrictions applicable to the payment of dividends or other distributions by the Bank or the
Company shall exist, except pursuant to corporate or banking laws of and regulations of general
applicability.

Section 3.3 The Company’s Subsidiaries.

(a) Section 3.3(a) of the Seller’s Disclosure Schedule lists all the Subsidiaries
of the Company, which includes the Bank, and such Subsidiaries’ jurisdiction of organization
and classification for U.S. federal income Tax purposes. Each Subsidiary of the Company has
been duly organized and is validly existing in good standing under the laws of the jurisdiction of
its organization, and has all requisite power and authority to own, lease and operate its properties
and to carry on its business as now conducted. Each Subsidiary of the Company is duly qualified
to do business as a foreign entity in each jurisdiction where the character of the property owned
or leased by it or the nature of its activities makes such qualification necessary, except where
failure to be so qualified, individually or in the aggregate, would not reasonably be expected to
be have a Material Adverse Effect.

(b) Section 3.3(b) of the Seller’s Disclosure Schedule contains a list of the
type and number of authorized and outstanding equity interests of each of the Company’s
Subsidiaries (the “Subsidiary Shares). The Company owns beneficially and of record all
Subsidiary Shares and has good and marketable title to the Subsidiary Shares, free and clear of
any and all Liens (other than restrictions on transfer which arise under applicable Securities
Laws). Except as set forth in Section 3.3(b) of the Seller’s Disclosure Schedule, there are no
outstanding or authorized Rights that would require any of the Company’s Subsidiaries to issue,
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sell or otherwise cause to become outstanding any of its equity interests, or to make a cash
payment based on the value of any of its equity interests. Except as set forth in Section 3.3(b) of
the Seller’s Disclosure Schedule, none of the Company’s Subsidiaries has any commitment to
authorize, issue or sell any equity interests, and there are no shares of capital stock of the
Company’s Subsidiaries authorized or reserved for issuance. None of the Company’s
Subsidiaries’ issued and outstanding equity interests has been issued in violation of any
preemptive rights. No bonds, debentures, notes or other indebtedness having the right to vote on
any matters on which the holders of equity interests may vote have been issued by any of the
Company’s Subsidiaries and are outstanding. Other than its ownership interests in the
Subsidiaries, the Company does not directly or indirectly “own” or “control” (such terms as used
within the meaning of the BHC Act and its implementing regulations) any equity securities of
any other Person.

Section 3.4  Corporate Authorization and Binding Effect. The execution,
delivery and performance by Seller (or any of its Affiliates that may be a party to any
Transaction Document) of the Transaction Documents and the Transactions have been duly and
validly authorized by all necessary corporate action of Seller (and, if applicable, any such
Affiliate) prior to the date of this Agreement. This Agreement is a valid and legally binding
obligation of Seller, and the other Transaction Documents to which Seller, the Company, the
Bank or any other of the Company’s Subsidiaries is or will be a party, have been, or at Closing
will be, duly executed and delivered by each such party and assuming due authorization,
execution, and delivery of the Transaction Documents by the Purchaser and any of its Affiliates
who are parties thereto, constitute, or at Closing will constitute, legal, valid and binding
agreements of Seller, the Company, the Bank and the Company’s Subsidiaries, as applicable,
enforceable against such party in accordance with their respective terms (except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
transfer and similar Laws of general applicability relating to or affecting creditors’ rights or by
general equity principles (the “Bankruptcy and Equity Exception”™).

Section 3.5  Regulatory Filings: No Defaults.

(a) No consents or approvals of, or filings or registrations with, any
Governmental Authority or other third party are required to be made or obtained by Seller, the
Company, the Bank or any other of the Company’s Subsidiaries in connection with the
execution, delivery or performance by Seller, the Company, the Bank or any other of the
Company’s Subsidiaries of the Transaction Documents to which they are a party, or to effect the
Transactions, except for (i) the filing of the applications, filings or notices to or with the
Governmental Authorities listed in Annex A, as applicable to the Seller, the Company or the
Bank, and approval of or non-objection to such applications, filings and notices; (i1) the Third
Party Consents listed in Section 3.5(a) of the Seller’s Disclosure Schedule, (iii) applications,
filings or notices pursuant to the securities or blue sky laws of the various states with respect to
the Stock Sale; and (iv) such other non-Governmental Authority third party consents, approvals,
filings or registrations the failure of which to be obtained would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.
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(b) Subject to the receipt of the approvals and consents referred to in Annex
A, the Third Party Consents listed in Section 3.5(a) of the Seller’s Disclosure Schedule, and the
expiration or early termination of applicable waiting periods, the execution, delivery and
performance by each of Seller, the Company, the Bank and any other of the Company’s
Subsidiaries of the Transaction Documents to which it is a party and the consummation by it of
the Transactions do not (i) conflict with, contravene, constitute a violation or breach of or default
under or give rise to (or give rise after the giving of notice, the passage of time or both) a right of
termination, cancellation, payment of any penalty or other amount, or acceleration of any
obligation of such party or to a loss of any benefits to which such party is entitled under any
provision of (A) Seller’s, the Company’s, the Bank’s or any other of the Company’s
Subsidiaries’ Constituent Documents; (B) assuming compliance with the requirements referred
to in Section 3.5(a), any applicable Law binding upon Seller, the Company, the Bank or any
other of the Company’s Subsidiaries, other than violations that would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, or (C) assuming
compliance with the requirements referred to in Section 3.5(a), any Material Contract to which
Seller, the Company, the Bank or any other of the Company’s Subsidiaries is a party or any
license, franchise, permit or similar authorization held by Seller, the Company, the Bank or any
other of the Company’s Subsidiaries, in each case other than violations, breaches, defaults, rights
or loss which would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect; or (ii) result in the creation or imposition of any Lien on any material
assets of the Bank, the Company or any of its other Subsidiaries.

Section 3.6  Company SEC Reports; Financial Statements; No Material
Adverse Effect.

(a) The Company has filed or furnished, as applicable, on a timely basis, all
Company SEC Reports required to be filed or furnished by it with the SEC pursuant to the
Exchange Act or the Securities Act since December 31, 2018 (the “Applicable Date). Each of
the Company SEC Reports, at the time of its filing or being furnished complied or, if not yet
filed or furnished, will comply in all material respects with the applicable requirements of the
Securities Act and the Exchange Act, and any rules and regulations promulgated thereunder
applicable to the Company SEC Reports. As of their respective dates (or, if amended prior to the
date of this Agreement, as of the date of such amendment), the Company SEC Reports did not,
and any Company SEC Reports filed with or furnished to the SEC subsequent to the date of this
Agreement will not, contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements made therein, in light of the
circumstances in which they were made, not misleading.

(b) Seller has previously made available to Purchaser complete and correct
copies of the Company’s audited consolidated financial statements (including any related notes
and schedules thereto and the signed, unqualified opinion of its independent auditor) for the
fiscal years ended December 31, 2018 and December 31, 2019, and complete and correct copies
of the Company unaudited consolidated financial statements for the nine month period ended
September 30, 2020 (collectively, the “Financial Statements™). The Financial Statements
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(1) have been derived from the books and records of the Company and its Subsidiaries, (ii) have
been prepared in conformity with GAAP applied on a consistent basis (except as may be
indicated in the notes thereto) and (iii) fairly present in all material respects the consolidated
financial position of the Company, as of the dates thereof and their respective results of
operations and cash flows for the periods then ended (except that the unaudited statements may
not contain footnotes and are subject to normal year-end audit adjustments).

(©) Except (i) as reflected or reserved against in the Financial Statements (or
disclosed in the notes thereto, if applicable), (ii) for Permitted Liens, (iii) for liabilities incurred
in the ordinary course of business since the Applicable Date, there are no liabilities of the
Company of character required under GAAP to be reflected or reserved against on a balance
sheet or disclosed in the notes to an audited consolidated balance sheet of the Company prepared
in accordance with GAAP except for liabilities as would not, individually or in the aggregate,
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.

(d) The Company and its Subsidiaries have established and maintained since
January 1, 2017, and continue to maintain, a system of internal controls over financial reporting
(as defined in Rule 13a-15 under the Exchange Act). Such internal controls are designed to
provide reasonable assurance regarding the reliability of the Company’s financial reporting and
the preparation of the Company’s consolidated financial statements for external purposes in
accordance with GAAP. The Company has disclosed, based on its most recent evaluation of its
internal accounting controls by its chief executive officer and chief financial officer prior to the
date hereof, to the Company’s auditors and audit committee (i) all significant deficiencies and
material weaknesses in the design or operation of internal controls which would adversely affect
the Company’s ability to record, process, summarize and report financial information for
inclusion in the applicable combined financial statements and (ii) any fraud, whether or not
material, that involves management or other employees who have a significant role in the
Company’s internal controls over financial reporting. Since January 1, 2017, to the Knowledge
of the Seller, no material complaints from any source regarding accounting, internal accounting
controls or auditing matters have been received by the Company and no written complaints from
Company employees regarding questionable accounting or auditing matters have been received
by the Company.

(e) The allowances for loan losses and for credit losses contained in the
Financial Statements and the allowance for loan losses and for credit losses shown on any
interim balance sheet since the date of such Financial Statements, as the case may be, were and
will be established in accordance with the practices and experiences of the Company and its
Subsidiaries, and were and will be adequate under and in accordance with the requirements of
GAAP, and the applicable Governmental Authorities to provide for possible losses on loans
(including accrued interest receivable) and credit commitments (including stand-by letters of
credit) outstanding as of the date of such balance sheet. The Company adopted and fully
implemented CECL effective as of January 1, 2020, other than for regulatory capital purposes.
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€3} Since June 30, 2020, no event, occurrence or development has occurred or
circumstance arisen that, individually or in the aggregate, would reasonably be expected to have
a Material Adverse Effect.

(2) Since September 30, 2020, through the date hereof, the business of the
Company and its Subsidiaries was conducted, in all material respects, in the ordinary course of
business consistent with past practice and none of the Company or any of its Subsidiaries has
taken any action that, if taken on or after the date hereof, would require the consent of the
Purchaser pursuant to Section 5.2(b)(iii), (iv), (vii), (xii), (xvi)(C) or (xix)(to the extent relating
to the preceding clauses of Section 5.2(b)).

Section 3.7  Material Contracts.

(a) Except (i) for Contracts filed as exhibits to the Company SEC Reports
filed after December 31, 2017 and prior to the date hereof or (ii) as otherwise set forth in Section
3.7 of the Seller’s Disclosure Schedule, as of the date of this Agreement, none of the Company
or any of its Subsidiaries is a party to any of the following types of Contracts (each, a “Material
Contract™):

(1) any lease of real property that provides for annual payments of $500,000
or more or that is not terminable without material penalty by the Company or its
applicable Subsidiary upon notice of 180 days or less;

(i1) any agreement for the purchase of materials, supplies, goods, services,
equipment or other assets (other than those specified elsewhere in this definition) that
provides for either (i) annual payments of $2,500,000 or more, or (ii) aggregate payments
of $5,000,000 or more;

(iii)  any partnership, joint venture or other similar agreement or arrangement;

(iv)  any agreement relating to the acquisition or disposition of any business or
operations (whether by merger, sale of stock, sale of assets, outsourcing or otherwise),
other than sales of portfolios of non-performing loans and mortgages in the secondary
markets in the ordinary course of business consistent with past practice;

(v) any indenture, mortgage, promissory note, loan agreement, guarantee or
other agreement or commitment for the borrowing of money or the deferred purchase
price of property in excess of $2,000,000 (in either case, whether incurred, assumed,
guaranteed or secured by any asset) or any agreement by which the Company or any of
its Subsidiaries lends money or provides guarantees (other than in the Bank’s ordinary
course of business);

(vi)  any agreement that creates future payment obligations in excess of
$25,000,000 in the aggregate and which by its terms does not terminate or is not
terminable without penalty upon notice of 180 days or less;
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(vii)  any outsourcing, servicing or sub-servicing agreement which has an
aggregate payment obligation to any Person in excess of $10,000,000 per annum;

(viii) any agreement providing for the sale by the Company or any Subsidiary of
goods or services (other than any Extension of Credit, provision of credit services or
other arrangements in the ordinary course of business) providing for payments to the
Company or such Subsidiary in excess of $1,000,000 per annum;

(ix)  any agreement pursuant to which the Company or any Subsidiary (x)
grants or obtains any right to use any material Intellectual Property, or (y) is materially
restricted in the use, enforcement or registration of any material Intellectual Property
owned by the Company or any of its Subsidiaries, excluding, for the purposes of clauses
(x) through (y), (A) any non-exclusive end-user click-wrap or shrink-wrap licenses to
software or databases that are generally commercially available and (B) any agreements
entered into with employees, independent contractors or customers entered into on
Seller’s or any of its Affiliates’ standard forms made available to Purchaser or forms that
are substantially similar thereto in all material respects;

(x) any agreement (other than a Benefit Plan) that provides for an increased
payment or benefit, or accelerated vesting, upon the execution of this Agreement or the
Closing or in connection with the Transactions in excess of $1,000,000 individually;

(xi)  any license, franchise or similar agreement material to the business and
operations of the Company and its Subsidiaries;

(xii)  any exclusive dealing agreement or any agreement that contains non-
competition or non-solicitation covenants that limit the freedom of the Company or its
Affiliates (including, after the Closing, the Purchaser and its Subsidiaries) to compete in
any line of business or with any Person or in any area or operate at any location, or which
purports to limit or restrict the ability of the Company or its Affiliates (including, after
the Closing, the Purchaser and its Subsidiaries) to solicit clients or employees or any
category of Persons, other than employee non-solicit arrangements in the ordinary course
of business in connection with the entry into customary confidentiality agreements;

(xiii) any Contract by the Company or such Subsidiary with Seller or any of its
Affiliates (other than the Company or any of its Subsidiaries) (such contracts, “Related
Party Contracts”); and

(xiv) any agreement that grants any right of first refusal, right of first offer or
similar right with respect to any assets, rights or property of the Company or any of its
Subsidiaries.

(b) Each of the Material Contracts (and those Contracts which would be
Material Contracts but for the exception of being filed as exhibits to the Company SEC Reports)
is valid and binding on the Company or its Subsidiaries, as the case may be and, to the
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Knowledge of the Seller, each other party thereto, and is in full force and effect, except for
failures to be valid and binding or in full force and effect as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. There is no default under
any such Contracts by the Company or its Subsidiaries and no event has occurred that with the
lapse of time or the giving of notice or both would constitute a default thereunder by the
Company or its Subsidiaries, in each case except as would not, individually or in the aggregate,
reasonably be expected to be material to the Company or its Subsidiaries, taken as a whole.
Seller has made available to Purchaser a true, correct and complete copy of each Material
Contract.

(c) Except as set forth in Section 5.12 of the Seller’s Disclosure Schedule or
as provided under the Transitional Services Agreement or Reverse Transitional Services
Agreement, following the termination of all Contracts and the settlement or payment of all
outstanding Intercompany Receivables and Intercompany Payables pursuant to Section 5.12,
there will be no Contracts of the type that would be required to be set forth pursuant to Section
3.7(a)(xiii) above (if outstanding on the date hereof), and none of the Company or any of its
Subsidiaries shall have any liability or obligation to Seller or its Affiliates (other than the
Company and its Subsidiaries).

Section 3.8  Property.

(a) Section 3.8(a) of the Seller’s Disclosure Schedule contains a complete and
accurate list of all real property owned, leased or licensed by the Company, the Bank or any of
Company’s other Subsidiaries, or otherwise occupied by any of them.

(b) Except in any such case as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, the Company, the Bank and the
Company’s other Subsidiaries, as applicable, (i) have good and marketable fee title to all real
property owned by them (other than “other real estate owned”) free and clear of all Liens, except
Permitted Liens, and have a legal, valid and enforceable leasehold interest in all real property
leased or licensed by them, and (ii) there are no outstanding options, rights of first offer or
refusal or other pre-emptive rights or purchase rights with respect to any such owned real

property.

(©) Other than (a) properties for which the Company or any of its Subsidiaries
is landlord or sublessor or (b) properties the Company or any of its Subsidiaries owns as
satisfaction on a debt previously contracted, to the Knowledge of Seller, there are no Persons in
possession of any portion of any of the real property owned or leased by the Company or any of
its Subsidiaries other than the Bank or any other Company Subsidiary, and no Person other than
the Company, the Bank or other Company Subsidiary has the right to use or occupy for any
purpose any portion of any of the real property owned or leased by the Company, the Bank or
other Company Subsidiary, except, in any such case, as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

Section 3.9  Compliance with Laws.
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(a) Except as would not, individually or in the aggregate, be reasonably be
expected to be material to the Company and its Subsidiaries, taken as a whole, each of the
Company, the Bank and each other Company Subsidiary:

(1) has all permits, licenses, authorizations, orders and approvals of, and has
made all filings, applications and registrations with, all Governmental Authorities that are
required in order to permit it to own or lease its properties and to conduct its businesses
as conducted as of the date of this Agreement (collectively, “Permits”) and all such
Permits are in full force and effect and are current and no suspension or cancellation of
any of them is, to the Knowledge of Seller, threatened;

(i1) is and has been at all times during the past three (3) years in compliance
with all Laws applicable to the conduct of its businesses and the ownership and use of its
assets and no event has occurred or circumstance exists that (with or without notice or
lapse of time) has resulted or would reasonably be expected to result in a violation of or
any claims under any AML Laws, Anticorruption Laws or Sanctions, the False Claims
Act (31 U.S.C. 3729 et seq.) or other applicable Laws;

(iii))  subject to restrictions on disclosing confidential supervisory information,
is not and has not been during the preceding three (3) years a party to or otherwise
subject to any consent decree, memorandum of understanding, written commitment or
other supervisory agreement with, or ordered to pay any civil money penalty by, the
Federal Reserve or the FDIC or any other Governmental Authority, and nor has the
Company or any of its Subsidiaries been advised during the three (3) years preceding the
date hereof by any such Governmental Authority that it is contemplating issuing or
requesting any of the foregoing, whether related to AML Laws, Anticorruption Laws,
Sanctions or otherwise; and

(iv)  during the two (2) years preceding the date hereof, has timely filed all
reports, registrations and statements, together with any amendments required to be made
with respect thereto, that were required to be filed under any applicable Law, with any
applicable Governmental Authority (collectively, the “Reports™). As of their respective
dates (and without giving effect to any amendments or modifications filed after the date
of this Agreement with respect to reports and documents filed before the date of this
Agreement), the Reports complied with the applicable Laws and Government Orders
enforced or promulgated by the Governmental Authority with which they were filed.

(b) As of the date hereof, the Company, the Bank and each other insured
depository institution Subsidiary of the Company are each “well-capitalized” (as such term is
defined in the relevant regulation of the institution’s primary bank regulator).

(©) As of the date hereof, Seller has no reason to believe that the Requisite
Regulatory Approvals will not be obtained in the ordinary course and without material delay.
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Section 3.10 Derivative Instruments. Except as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, all swaps, caps, floors,
option agreements, futures and forward contracts and other similar derivative transactions (each,
a “Derivative Contract”), whether entered into for the Company’s own account, or for the
account of one or more of the Company’s Subsidiaries or their respective customers, were
entered into (i) in accordance with prudent business practices and all applicable laws, rules,
regulations and regulatory policies and (ii) with counterparties believed to be financially
responsible at the time; and each Derivative Contract constitutes the valid and legally binding
obligation of the Company or one of the Company’s Subsidiaries, as the case may be,
enforceable in accordance with its terms (except as enforceability may be limited by the
Bankruptcy and Equity Exception), and are in full force and effect. Except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect,
neither the Company nor its Subsidiaries, nor to the Knowledge of Seller any other party thereto,
is in breach of any of its obligations under any Derivative Contract.

Section 3.11 Litigation. Except as (i) disclosed in the Company SEC Reports
filed prior to the date hereof, (ii) otherwise set forth in Section 3.11 of the Seller’s Disclosure
Schedule and (iii) would not, individually or in the aggregate, reasonably be expected to be
material to the Company and its Subsidiaries, taken as a whole, (A) there is no, and has not been
during the preceding three (3) years any, Action before any Governmental Authority pending
against the Bank, the Company or any of its other Subsidiaries, and, to the Knowledge of Seller,
no such Action has been threatened, and (B) to the Knowledge of Seller, no such Action has
been threatened or commenced that is reasonably likely to impair the ability of the Seller or its
Affiliates to perform its obligations under the Transaction Documents or otherwise impede or
delay the consummation of the Transactions.

Section 3.12 No Brokers. Except for any fees that may be due and owing to J.P.
Morgan Securities plc or any of its Affiliates, which will be paid by Seller or one of its Affiliates
(other than the Company or the Company’s Subsidiaries), there is no investment banker, broker,
finder or other intermediary that has been retained by or is authorized to act on behalf of Seller or
the Company who might be entitled to any fee or commission from Seller or the Company in
connection with the Transactions.

Section 3.13 Employee Benefit Plans.

(a) Except as would not reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, each Company Benefit Plan has been
established, operated and administered in accordance with its terms and the requirements of all
applicable laws, including ERISA and the Code.

(b) Section 3.13(b) of the Seller’s Disclosure Schedule sets forth a complete
and correct list of each material Company Benefit Plan. The Company has made available to
Purchaser true and complete copies of each material Benefit Plan (or, in the case of any Benefit
Plan that is unwritten, a description thereof) and the following related documents, to the extent
applicable: (i) all summary plan descriptions, amendments, modifications or material
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supplements, (ii) the most recent annual report (Form 5500) filed with the IRS, (iii) the most
recently received IRS determination letter, (iv) the most recently prepared actuarial report or
financial statement and (v) all material filings and non-routine correspondence with a
Governmental Authority since January 1, 2019.

(c) The IRS has issued a favorable determination letter or opinion with
respect to each Company Benefit Plan that is intended to be qualified under Section 401(a) of the
Code (the “Company Qualified Plans™) and the related trust, which letter or opinion has not been
revoked (nor has revocation been threatened), and, to the Knowledge of Seller, there are no
existing circumstances and no events have occurred that would adversely affect the qualified
status of any Company Qualified Plan or the related trust.

(d)  None of the Company and its Subsidiaries nor any Company ERISA
Affiliate has, at any time during the last six (6) years, contributed to or been obligated to
contribute to (i) a plan that is subject to Section 412 of the Code or Section 302 or Title IV of
ERISA, (ii) a Multiemployer Plan or (iii) a plan that has two (2) or more contributing sponsors at
least two (2) of whom are not under common control, within the meaning of Section 4063 of
ERISA (a “Multiple Employer Plan”), and none of the Company and its Subsidiaries nor any
Company ERISA Affiliate has incurred or would incur any liability that has not been satisfied in
full to a Multiemployer Plan or Multiple Employer Plan as a result of a complete or partial
withdrawal (as those terms are defined in Part I of Subtitle E of Title IV of ERISA) from a
Multiemployer Plan or Multiple Employer Plan.

(e) Except as would not reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, with respect to each Company Benefit Plan that
is subject to Section 302 or Title IV of ERISA or Section 412, 430 or 4971 of the Code: (i) the
minimum funding standard under Section 302 of ERISA and Sections 412 and 430 of the Code
has been satisfied and no waiver of any minimum funding standard or any extension of any
amortization period has been requested or granted, (ii) no such plan is in “at-risk™ status for
purposes of Section 430 of the Code, (iii) the present value of accrued benefits under such
Company Benefit Plan, based upon the actuarial assumptions used for funding purposes in the
most recent actuarial report prepared by such Company Benefit Plan’s actuary with respect to
such Company Benefit Plan, did not, as of its latest valuation date, exceed the then current fair
market value of the assets of such Company Benefit Plan allocable to such accrued benefits,
(iv) no reportable event within the meaning of Section 4043(c) of ERISA for which the 30-day
notice requirement has not been waived has occurred, (v) all premiums to the Pension Benefit
Guaranty Corporation (the “PBGC”) have been timely paid in full, (vi) no liability (other than for
premiums to the PBGC) under Title IV of ERISA has been or would be expected to be incurred
by the Company or any of its Subsidiaries, and (vii) the PBGC has not instituted proceedings to
terminate any such Company Benefit Plan.

) Except as would not reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, no Benefit Plan provides for any post-
employment or post-retirement health or medical or life insurance benefits for retired, former or
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current employees or beneficiaries or dependents thereof, except as required by Section 4980B of
the Code.

(2) Except as would not reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, all contributions required to be made to any
Company Benefit Plan by applicable law or by any plan document or other contractual
undertaking, and all premiums due or payable with respect to insurance policies funding any
Company Benefit Plan, for any period through the date hereof, have been timely made or paid in
full or, to the extent not required to be made or paid on or before the date hereof, have been fully
reflected on the books and records of the Company.

(h) Except as set forth in 3.13(h) of the Seller’s Disclosure Schedule, there are
no pending or threatened claims (other than claims for benefits in the ordinary course), lawsuits
or arbitrations which have been asserted or instituted, and, to the Knowledge of Seller, no set of
circumstances exists which may reasonably give rise to a claim or lawsuit, against the Benefit
Plans, any fiduciaries thereof with respect to their duties to the Benefit Plans or the assets of any
of the trusts under any of the Benefit Plans that would result in any liability of the Company or
any of its Subsidiaries in an amount that would reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole.

(1) Except as would not reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, none of the Company and its Subsidiaries nor
any Company ERISA Affiliate has engaged in any “prohibited transaction” (as defined in
Section 4975 of the Code or Section 406 of ERISA) which would be reasonably be expected to
subject any of the Company Benefit Plans or their related trusts, the Company, any of its
Subsidiaries or any Company ERISA Affiliate to any material Tax or penalty imposed under
Section 4975 of the Code or Section 502 of ERISA.

() Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby will (either alone or in conjunction with
any other event): (i) result in any payment, right or other benefit becoming due to any current or
former employee, officer, director or other service provider of the Company or any of its
Subsidiaries, (ii) increase any benefits payable to any current or former employee, officer,
director or other service provider of the Company or any of its Subsidiaries under any Benefit
Plan or otherwise result in the acceleration of vesting, exercisability, funding or delivery of, or
increase in the amount or value of such benefits, or (iii) result in any limitation on the right of the
Company or any of its Subsidiaries or, after the Closing, Purchaser, to amend, merge, terminate,
transfer or receive a reversion of assets from any Company Benefit Plan or related trust on or
after the Effective Time. Without limiting the generality of the foregoing, no amount paid or
payable (whether in cash, in property, or in the form of benefits) by the Company or any of its
Subsidiaries in connection with the transactions contemplated hereby (either solely as a result
thereof or as a result of such transactions in conjunction with any other event) will be an “excess
parachute payment” within the meaning of Section 280G of the Code.
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(k)  No Company Benefit Plan provides for the gross-up or reimbursement of
Taxes under Section 409A or 4999 of the Code, or otherwise.

) Except as would not reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, there does not now exist, nor do any
circumstances exist that could result in, any liabilities under Title IV or Section 302 of ERISA or
Sections 412 or 4971 of the Code or under corresponding or similar provisions of foreign laws or
regulations, other than such liabilities that arise solely out of, or relatedly solely to, the Company
Qualified Plans listed in Section 3.13(b) of the Seller’s Disclosure Schedule.

(m)  Except as would not, either individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect, each Company Benefit Plan, if any, which is
maintained outside the U.S. (i) has been operated in conformance with the applicable statutes or
governmental regulations and rulings relating to such plans in the jurisdictions in which such
Company Benefit Plan is present or operates and, to the extent relevant, the United States, (ii)
that is intended to qualify for special tax treatment meets all requirements for such treatment and
(ii1) that is intended to be funded or book-reserved is fully funded or book reserved, as
appropriate, based upon reasonable actuarial assumptions.

(n) No employee or director of the Company or any of its Subsidiaries is
entitled to pay or benefits upon a termination of employment under a Seller Benefit Plan or
applicable Law for which Purchaser would be responsible.

Section 3.14 Labor Matters. Except as would not, either individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, there are no pending or, to
the Knowledge of Seller, threatened labor grievances or unfair labor practice claims or charges
against the Company or any of its Subsidiaries, or any strikes or other labor disputes against the
Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries is party to
or bound by any collective bargaining or similar agreement with any union, works council or
other labor organization, or work rules or practices agreed to with any union, works council,
labor organization or employee association applicable to employees of the Company or any of its
Subsidiaries and there are no pending or, to the Knowledge of Seller, threatened organizing
efforts by any union or other group seeking to represent any current or former employees of the
Company or any of its Subsidiaries.

(b) The Company is and has been in compliance in all respects with all
applicable Laws respecting employment and employment practices, terms and conditions of
employment, collective bargaining, worker classification, disability, immigration, health and
safety, wages, hours and benefits, non-discrimination in employment and workers’ compensation
and WARN, except as would not reasonably be expected to be material to the Company and its
Subsidiaries, taken as a whole.

(©) During the preceding three (3) years, (i) no allegations of sexual
harassment or misconduct have been made against (A) an officer of the Company or any of its
Subsidiaries, (B) a member of the board of directors of the Company or any of its Subsidiaries,
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or (C) an employee of the Company or any of its Subsidiaries classified at or above Grade 22,
(i1) there are no Actions pending or, to the Knowledge of Seller, threatened related to any
allegations of sexual harassment or other sexual misconduct by (A) an officer of the Company or
any of its Subsidiaries, (B) a member of the board of directors of the Company or any of its
Subsidiaries, or (C) an employee of the Company or any of its Subsidiaries classified at or above
Grade 22, and (iii) the neither the Company nor any of its Subsidiaries has entered into any
settlement agreements related to allegations of sexual harassment or misconduct by (A) an
officer of the Company or any of its Subsidiaries, (B) a member of the board of directors of the
Company or any of its Subsidiaries, or (C) an employee of the Company or any of its
Subsidiaries classified at or above Grade 22.

(d) Except as would not, either individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect, neither the Company nor any of its Subsidiaries has
taken any action that could cause Purchaser and its Affiliates to have any liability or other
obligation following the Closing Date under WARN.

Section 3.15 Taxes. Except as would not reasonably be expected to be material
to the Company and its Subsidiaries, taken as a whole:

(a) (1) Each of the Company and its Subsidiaries have timely filed or will
timely file all Tax Returns that are required to be filed on or before the Closing Date by the
Company or its Subsidiaries, taking into account any applicable extensions, and all such Tax
Returns are or will be true, correct and complete, (i1) each of the Company and its Subsidiaries
have timely paid or will timely pay all Taxes required to be paid by any of them (whether or not
shown on any Tax Return) and (iii) all deficiencies asserted in writing or assessments made in
writing by the relevant Taxing Authority in connection with any of the Tax Returns referred to in
clause (i) have been or will be timely paid in full on or before the Closing Date.

(b) The Company and its Subsidiaries have complied with all applicable
information reporting, collection and withholding requirements with respect to Taxes and, to the
extent required by applicable Law, any collected or withheld Taxes have been paid to the
relevant Taxing Authority.

(c) Other than Permitted Liens, there are no Liens on the Company’s or any of
its Subsidiaries’ assets that arose in connection with any failure (or alleged failure) to pay any
Tax.

(d) No waiver of any statute of limitations with respect to any of the
Company’s or any of its Subsidiaries’ Taxes is in effect.

(e) No jurisdiction in which the Company or any of its Subsidiaries does not
file a Tax Return of a particular type has asserted in writing a claim that the Company or such
Subsidiary is subject to Taxes of such type or required to file Tax Returns of such type in such
jurisdiction.
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€3} No closing agreements, private letter rulings, technical advice memoranda
or similar agreements or rulings have been entered into with or issued by any Taxing Authority
with respect to the Company or its Subsidiaries that would bind the Company in any taxable
period (or portion thereof) after the Closing.

(2) Neither the Company nor any of its Subsidiaries (i) has been a member of
an affiliated, consolidated, combined, unitary or similar Tax group for purposes of filing any Tax
Return, other than, for purposes of filing consolidated U.S. federal income tax returns, a group of
which either the Company or such Subsidiary was the common parent, or (ii) has any liability for
Taxes of any Person (other than the Company or any of its Subsidiaries) under Treasury
Regulations Section 1.1502-6 (or any similar provision of state, local or foreign law), as a
transferee or successor, by contract or otherwise.

(h) Neither the Company nor any of its Subsidiaries will be required to
include any item of income in, or exclude any item of deduction from, taxable income for any
taxable period (or portion thereof) beginning after the date hereof, as a result of (i) any change in
accounting method made before the Closing under Section 481(c) of the Code (or any similar
provision of state, local or foreign Law), (ii) “closing agreement” described in Section 7121 of
the Code (or any similar provision of state, local or foreign Law) entered into prior to Closing,
(ii1) installment sale or open transaction disposition or intercompany transaction made on or prior
to the Closing, (iv) prepaid amount received on or prior to the Closing, or (v) the deferral of any
Tax obligations pursuant to the Coronavirus Aid, Relief, and Economic Security Act or similar
statutory relief, in each case, as a result of any action or transaction occurring prior to the
Closing.

(1) Seller is, and at all times since January 1, 2017 has been, (i) “foreign”
within the meaning of Section 7701(a)(5) of the Code and (ii) properly classified as a corporation
under Treasury Regulations Section 301.7701-2.

() Neither the Company nor any of its Subsidiaries has constituted either a
“distributing corporation” or a “controlled corporation” (within the meaning of Section
355(a)(1)(A) of the Code) in a distribution of stock qualifying for tax-free treatment under
Section 355 of the Code within the three-year period immediately preceding the date of this
Agreement.

(k) Neither the Company nor any of its Subsidiaries has participated in any
“listed transaction” within the meaning of Section 6707A(c)(2) of the Code and Treasury
Regulations Section 1.6011-4(b)(2).

Q) There are no pending or threatened in writing audits, suits, claims,

examinations, investigations, or other proceedings in respect of Taxes of the Company or any of
its Subsidiaries.
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(m)  The Company is not, nor has it been, a U.S. real property holding
corporation (as defined in Section 897(c)(2) of the Code) during the applicable period specified
in Section 897(c)(1)(A) of the Code.

(n) No Subsidiary of the Company is characterized as a “foreign” corporation
for U.S. federal income tax purposes. Neither the Company nor any of its Subsidiaries has in
effect an election pursuant to Section 965(h) of the Code.

Section 3.16 Insurance. The Company, the Bank and Company’s other
Subsidiaries are insured against such risks and in such amounts as are adequate and as the
management of the Company reasonably has determined to be prudent in accordance with
reasonable market practices. Except as disclosed in Section 3.16 of the Seller’s Disclosure
Schedule, each such material insurance policy is in the name of the Company, the Bank and/or
one of the Company’s other Subsidiaries and is in full force and effect, all premiums due and
payable thereon have been paid, and none of the Company, the Bank or any other Company
Subsidiary has received written notice to the effect that any of them is in material default under
any such insurance policy, and all claims thereunder have been filed in a timely fashion. There
is no material claim pending under any of such policies with respect to the Company, the Bank
or any other Company Subsidiary as to which coverage has been denied or disputed by the
underwriters of such policies.

Section 3.17 Intellectual Property.

(a) Section 3.17(a) of Seller’s Disclosure Schedule sets forth a true and
complete list of all Intellectual Property owned by the Company or any of its Subsidiaries that is
Registered, indicating, for each item of such Registered Intellectual Property, the registration or
application number and the applicable filing jurisdiction. The Company or one of its
Subsidiaries is the sole and exclusive owner of the Registered Intellectual Property owned or
purported to be owned by the Company or any of its Subsidiaries, free and clear of all Liens
(other than Permitted Liens), and all rights in such Registered Intellectual Property are
subsisting, and to the Knowledge of Seller, valid and enforceable. To the Knowledge of Seller,
the Company and its Subsidiaries have a valid right to use all Intellectual Property used by any
of them. Other than the Seller Marks and any Intellectual Property provided or licensed pursuant
to the Transitional Services Agreement or pursuant to the Transitional Trademark License, none
of the Company or any of its Subsidiaries makes material use of any Intellectual Property owned
or licensed by the Seller or its Affiliates (other than the Company and its Subsidiaries). For the
avoidance of doubt, with respect to BBV A Transfer Services, Inc., to the Knowledge of the
Seller, other than Seller Marks, the Company or one of its Subsidiaries is the sole and exclusive
owner of the Intellectual Property, or is the licensee of the Intellectual Property, used in BBVA
Transfer Services, Inc.’s business and operations, and no such Intellectual Property is owned or
licensed by or through the Seller or its Affiliates (other than the Company and its Subsidiaries).

(b) Except as set forth in Section 3.17(b) of the Seller’s Disclosure Schedule,
(1) to the Knowledge of Seller the operation of the businesses of the Bank, the Company and its
other Subsidiaries as currently conducted does not infringe or misappropriate the Intellectual
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Property of any third party, (i) no Person has asserted in a writing received by Seller, the Bank,
the Company or any of its other Subsidiaries during the two (2) years preceding the date hereof
that the Bank, the Company or any of its other Subsidiaries has infringed or misappropriated the
Intellectual Property of any third party and; (iii) to the Knowledge of Seller, during the two (2)
years preceding the date hereof no third party has infringed or misappropriated any Intellectual
Property owned by the Bank, the Company or its other Subsidiaries.

() The Bank, the Company and its other Subsidiaries have taken reasonable
measures to protect (i) their respective rights in the Intellectual Property owned by the Bank, the
Company or its other Subsidiaries and (ii) the confidentiality of all trade secrets that are included
in the Intellectual Property owned by the Bank, the Company or its other Subsidiaries and such
trade secrets have not been used or disclosed to any Person except pursuant to appropriate
nondisclosure agreements which, to the Knowledge of the Seller, have not been breached.

(d) Each current and former employee or independent contractor of the
Company and its Subsidiaries who made a material contribution to the creation or development
of any Intellectual Property on behalf of the Company or any of its Subsidiaries has signed an
agreement that assigns, or otherwise has an obligation to assign, to the Company or its applicable
Subsidiary all of such employee’s or independent contractor’s rights in such contribution or the
Company or its applicable Subsidiary otherwise owns all such rights as a matter of Law.

(e) Neither the Company nor any Subsidiary has incorporated or linked to any
open source or “copyleft” software in any material proprietary software of the Company or any
of its Subsidiaries in a manner that would (i) require any components of such material
proprietary software owned by the Company or any of its Subsidiaries to be licensed, disclosed
or distributed to any third party under any terms, including making the source code publicly
available or (ii) individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on the Company.

Section 3.18 Privacy and Cybersecurity.

(a) Except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on the Company, (i) the Company and its
Subsidiaries have provided reasonable notice to their customers of their privacy and Personal
Information collection and use policies on their websites and through other customer and public
communications and the Company and its Subsidiaries have complied with such policies,
corresponding contractual requirements and all Privacy Laws relating to (A) the privacy of the
users of the Company’s and its Subsidiaries’ respective products, services and websites and (B)
the collection, use, processing, storage and disclosure of any Personal Information collected,
used, processed, stored or disclosed by the Company or any of its Subsidiaries, (i) there is no
Action pending or, to the Knowledge of Seller, threatened against the Company or any of its
Subsidiaries alleging any violation of such policies, corresponding contractual requirements or
Privacy Laws, (iii) neither the execution and delivery of this Agreement nor the consummation
of the Transactions will violate any such policy, corresponding contractual requirements or
Privacy Laws and (iv) the Company and its Subsidiaries have taken commercially reasonable
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steps consistent with normal industry practice and in compliance with Privacy Laws in relation to
data security, data protection or data privacy to protect Personal Information against loss and
unauthorized access, use, modification, disclosure or other misuse, and, to the Knowledge of
Seller, in the prior three (3) year period, there has been no unauthorized access, use,
modification, disclosure or other misuse of such data or information.

(b) Except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on the Company, (i) the Company IT Assets, taken
together with the IT Assets that will be provided pursuant to the Transitional Services
Agreement, perform in a manner that permits the Company and its Subsidiaries to conduct their
respective businesses as currently conducted, (ii) the Company and its Subsidiaries take
commercially reasonable actions, consistent with current industry standards, to protect the
confidentiality, integrity and security of the Company IT Assets (and all information and
transactions stored or contained therein or transmitted thereby) against any unauthorized use,
access, interruption, modification or corruption, including the implementation of commercially
reasonable data backup, disaster avoidance and recovery procedures and business continuity
procedures, and (iii) to the Knowledge of Seller, in the prior three (3) year period, there has been
no unauthorized use, access, interruption, modification or corruption of the Company IT Assets
(or any information or transactions stored or contained therein or transmitted thereby).

Section 3.19  Extensions of Credit. Except as would not, individually or in the
aggregate, have a Material Adverse Effect, each loan, revolving credit facility, letter of credit or
other extension of credit (including guarantees) or commitment to extend credit (collectively,
“Extensions of Credit”) made or entered into by the Company or one of its Subsidiaries (i)
complies with all applicable Laws, (i1) has been made, entered into or acquired by the Company
or any of its Subsidiaries in accordance with board of director-approved loan policies,
management policies and procedures or customary industry standards, as applicable, (iii) is
evidenced by original promissory notes or other evidences of indebtedness, which, together with
all security agreements and guarantees, are valid and legally binding obligations of the Company
or one of its Subsidiaries and the counterparty or counterparties thereto, are enforceable in
accordance with their terms (except as enforcement may be limited by the Bankruptcy and
Equity Exception) and (iv) is in full force and effect.

(b) Section 3.19(b) of Seller’s Disclosure Schedule sets forth a complete and
correct list of all Extensions of Credit that, as of September 30, 2020, were classified by the
Bank as “Special Mention,” “Substandard,” “Doubtful,” “Loss,” “Classified,” “Criticized,”
“Watch” or words of similar import. True, correct and complete copies of the currently effective
lending policies and practices of the Company and its Subsidiaries have been made available to
the Purchaser.

() Each outstanding Extension of Credit (including Extensions of Credit held
for resale or previously sold to investors) has been solicited and originated and is administered
and, where applicable, serviced, and the relevant files are being maintained, in all material
respects in accordance with the relevant loan documents, the Bank’s or, if applicable, the
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Company’s or other Company Subsidiary’s (if any), underwriting standards and with all
requirements of applicable Laws and applicable requirements of any government-sponsored
enterprise program. The Company and each of its Subsidiaries has properly fulfilled in all
material respects its contractual responsibilities and duties in any Extension of Credit in which it
acts as the lead lender or servicer and has complied in all material respects with their duties as
required under applicable regulatory requirements.

(d) The Seller has previously delivered to the Purchaser spreadsheets
containing information regarding certain categories of loans made by the Company and its
Subsidiaries as of September 30, 2020 (the “Loan Data File”) and the information contained in
the Loan Data File is accurate and complete in all material respects as of such date.

(e) Since January 1, 2019 through the date hereof, there has been (i) no
written demand made to the Company, the Company’s Subsidiaries or any of their respective
Affiliates for the repurchase of any Extensions of Credit due to the alleged breach of any
representation, warranty or covenant with respect to such Extensions of Credit or due to alleged
fraud relating thereto, or (ii) to the Knowledge of the Seller, except as would not reasonably be
expected to be material to the Company or any of its Subsidiaries, taken as a whole, and other
than on account of an obligor’s insolvency or claimed insolvency, no claim in an amount in
excess of $10,000,000 by an obligor of any Extension of Credit asserting that the obligor is
entitled to damages associated with the Seller’s conduct in connection with such Extension of
Credit.

Section 3.20 Certain Loan Matters.

(a) Section 3.20(a) of the Seller’s Disclosure Schedule contains a list of all
Extensions of Credit as of September 30, 2020, by the Bank, the Company and its other
Subsidiaries to any directors, executive officers and principal shareholders (as such terms are
defined in Regulation O of the Federal Reserve (12 C.F.R. Part 215)) of the Company, the Bank
or any of its Subsidiaries.

(b) Except as disclosed in Section 3.20(b) of the Seller’s Disclosure Schedule,
there are no Extensions of Credit to any employee, officer, director or other Affiliate of the
Bank, the Company or any of its other Subsidiaries on which the borrower is paying a rate other
than that reflected in the note or the relevant credit agreement or on that the borrower is paying a
rate which was below market at the time the Extensions of Credit were made, all such Extensions
of Credit are and were made in compliance in all material respects with all applicable Laws.

Section 3.21 Trust Business. During the three (3) years preceding the date
hereof, each of the Bank and its Subsidiaries has properly administered in all material respects all
accounts for which it acts as a fiduciary, including accounts for which it serves as trustee, agent,
custodian, personal representative, guardian, conservator or investment advisor, in accordance
with the terms of the governing documents and applicable Laws. Neither the Bank nor any of its
Subsidiaries nor, to the Knowledge of Seller, any of their current or former directors, officers or
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employees, has committed any breach of trust or fiduciary duty with respect to any such
fiduciary account.

Section 3.22 Compliance with Environmental Laws.

(a) Except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect, during the three (3) years preceding the date hereof,
the Company and its Subsidiaries have been in compliance with all applicable Environmental
Laws.

(b) There is no Action pending or, to Seller’s Knowledge, threatened, in
which the Company or any of its Subsidiaries has been or, with respect to threatened Actions
would reasonably be expected to be, named as a defendant or which seek to impose, or would
reasonably be expected to result in the imposition, on the Company or any of its Subsidiaries any
liabilities or obligations in each case (i) for alleged material noncompliance with any
Environmental Law or (ii) relating to any material Release into the environment of any
Hazardous Substance, occurring at or on a site owned, leased or operated by the Company or any
of its Subsidiaries, or, to Seller’s Knowledge, relating to any material Release into the
environment of any Hazardous Substance, occurring at or on a site not owned, leased or operated
by the Bank or any of its Subsidiaries, and, to Seller’s Knowledge, there is no reasonable basis
for, or circumstances that are reasonably likely to give rise to, any such proceeding, investigation
or remediation by any Governmental Authority or other Person.

(c) To Seller’s Knowledge, during the period of the Company’s or any of its
Subsidiaries’ ownership, tenancy or operation of any property (including any property owned,
operated or leased by the Company or any of its Subsidiaries), there has not been any material
Release of Hazardous Substance in, on, under or affecting any such property that requires
remediation by the Company or any of its Subsidiaries or otherwise would reasonably be
expected to result in the imposition on the Company or any of its Subsidiaries (or any of their
respective assets or properties) of any material liability or obligation under any Environmental
Law.

(d) Neither the Company nor any of its Subsidiaries (i) is a party to any
Government Order imposing any material liability or obligation under any Environmental Law
or (i1) during the two (2) years preceding the date hereof, has received any written notice,
demand letter, executive or administrative order, directive or request for information from any
Governmental Authority or any third party indicating that it may be in violation of, or liable
under, any Environmental Law.

Section 3.23 Use of Assets. Except for those services contemplated by the
Transitional Services Agreement and the Transitional Trademark License, the Company, the
Bank and Company’s other Subsidiaries own or have the right to use, and after the
consummation of the Transactions will continue to own or have the right to use, all assets,
liabilities, rights and properties used by them in the conduct of their respective businesses, in all
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material respects in the same manner and on the same terms as currently conducted, subject to
obtaining any Third Party Consents.

Section 3.24 No Other Representations or Warranties.

(a) Except for the representations and warranties contained in this Agreement
(including any certificate or other instrument delivered in connection therewith), neither Seller
nor any other Person makes any other express or implied representation or warranty on behalf of
Seller relating to Seller, the Company or their respective Affiliates, and Purchaser acknowledges
the same.

(b) PURCHASER ACKNOWLEDGES AND AGREES THAT, EXCEPT IN
THE CASE OF FRAUD, SELLER, THE COMPANY AND THEIR AFFILIATES WILL NOT
HAVE OR BE SUBJECT TO ANY LIABILITY OR OBLIGATION TO PURCHASER OR
ANY OF ITS AFFILIATES OR ANY OTHER PERSON RESULTING FROM THE MAKING
AVAILABLE OR FAILING TO MAKE AVAILABLE TO PURCHASER OR ANY OF ITS
AFFILIATES, OR ANY USE BY PURCHASER OR ANY OF ITS AFFILIATES OF, ANY
INFORMATION, INCLUDING ANY INFORMATION, DOCUMENTS, PROJECTIONS,
FORECASTS OR OTHER MATERIAL MADE AVAILABLE TO PURCHASER OR ANY OF
ITS AFFILIATES IN CERTAIN “DATAROOMS” OR MANAGEMENT PRESENTATIONS
IN EXPECTATION OF THE TRANSACTIONS, EXCEPT TO THE EXTENT ANY SUCH
INFORMATION IS INCLUDED IN A REPRESENTATION OR WARRANTY CONTAINED
IN THIS AGREEMENT (INCLUDING ANY CERTIFICATES OR OTHER INSTRUMENTS
DELIVERED IN CONNECTION THEREWITH).

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as set forth in the (i) Purchaser SEC Reports filed after December 31,
2017 and prior to the date hereof or (ii) corresponding sections or subsections of the disclosure
schedules delivered to Seller by the Purchaser prior to entering into this Agreement (the
“Purchaser’s Disclosure Schedule”) (it being agreed that disclosure of any item in any section or
subsection of the Purchaser’s Disclosure Schedule shall be deemed disclosure with respect to any
other section or subsection to which the relevance of such item is reasonably apparent on the face
of the disclosure), the Purchaser hereby represents and warrants to the Seller, as of the date
hereof (or as of such other date as may be expressly provided in any representation or warranty)
and as of the Closing Date, as follows:

Section 4.1  Organization, Standing and Authority. Purchaser is duly
organized, validly existing and in good standing under the Laws of its jurisdiction of
organization. Purchaser has all corporate power and authority to own, lease and operate its
properties and to carry on its business as now conducted and is duly qualified to do business as a
foreign corporation and is in good standing in each jurisdiction where the character of the
property owned or leased by it or the nature of its activities makes such qualification necessary,

4]-



except where failure to be so qualified would not, individually or in the aggregate, reasonably be
expected to have a Purchaser Material Adverse Effect.

Section 4.2  Corporate Authorization and Binding Effect. The
execution, delivery and performance by Purchaser (or any of its Affiliates that may be a party to
any Transaction Document) of the Transaction Documents and the Transactions have been duly
and validly authorized by all necessary corporate action of Purchaser (and, if applicable, any
such Affiliate) prior to the date of this Agreement. This Agreement is a valid and legally binding
obligation of Purchaser, and the other Transaction Documents to which Purchaser is or will be a
party have been, or at Closing will be, duly executed and delivered by Purchaser and assuming
due authorization, execution, and delivery of the Transaction Documents by the other parties
thereto, constitute, or at Closing will constitute, legal, valid and binding agreements of
Purchaser, enforceable against Purchaser in accordance with their respective terms (except as
enforceability may be limited by the Bankruptcy and Equity Exception).

Section 4.3  Regulatory Filings: No Defaults.

(a) No consents or approvals of, or filings or registrations with, any
Governmental Authority or other third party are required to be made or obtained by the
Purchaser or any of its Affiliates in connection with the execution, delivery or performance by
Purchaser or its Affiliates of the Transaction Documents to which they are a party, or to effect
the Transactions, except for (i) the filing of the applications, filings or notices to or with the
Government Authorities listed in Annex A, as applicable to the Purchaser or its Affiliates, and
approval of or non-objection to such applications, filings and notices; and (ii) such other
consents, approvals, filings or registrations the failure of which to be obtained would not,
individually or in the aggregate, reasonably be expected to have a Purchaser Material Adverse
Effect. As of the date hereof, Purchaser (1) has no reason to believe that the Requisite
Regulatory Approvals will not be obtained in the ordinary course and without material delay
with the execution and delivery of this Agreement by the Purchaser and the performance by the
Purchaser of this Agreement and the consummation of the transactions contemplated hereby,
and (2) is compliant in all material respects with all Laws applicable to the conduct of its
businesses that could reasonably be expected to prevent or materially delay receipt of the
Requisite Regulatory Approvals.

(b) Subject to the receipt of the approvals and consents referred to in Annex A
and the expiration or early termination of applicable waiting periods, the execution, delivery and
performance by Purchaser of the Transaction Documents to which it is a party and the
consummation by it of the Transactions do not (i) conflict with, contravene, constitute a violation
or breach of or default under or give rise to (or give rise after the giving of notice, the passage of
time or both) a right of termination, cancellation or acceleration of any obligation of Purchaser or
to a loss of any benefits to which Purchaser is entitled under any provision of (i) Purchaser’s
Constituent Documents or (ii) assuming compliance with the requirements referred to in Section
4.3(a), any Law or Government Order binding upon Purchaser or any of its Subsidiaries, other
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than violations which would not, individually or in the aggregate, reasonably be expected to have
a Purchaser Material Adverse Effect.

Section 4.4  No Brokers. Except for any fees which may be due and
owing to BofA Securities, Inc., Citigroup Global Markets Inc., and Evercore Group L.L.C.,
which will be paid by Purchaser, there is no investment banker, broker, finder or other
intermediary that has been retained by or is authorized to act on behalf of Purchaser or its
Affiliates who might be entitled to any fee or commission from Purchaser or its Affiliates in
connection with the Transactions.

Section 4.5  Litigation. Except as (i) disclosed in the Purchaser SEC
Reports, (i1) otherwise set forth in Section 4.6 of the Purchaser’s Disclosure Schedule and (iii)
would not, individually or in the aggregate, reasonably be expected to have a Purchaser Material
Adverse Effect, (A) there is no Action before any Governmental Authority against Purchaser or
its Affiliates, and, to Purchaser’s Knowledge, no such Action has been threatened, and (B) to
Purchaser’s Knowledge, no such Action has been threatened or commenced that is reasonably
likely to impair the ability of Purchaser to perform its obligations under the Transaction
Documents or otherwise impede or delay the consummation of Transactions.

Section 4.6  Availability of Funds. As of the date of this Agreement, Purchaser
has sufficient funds, and will at the Closing have immediately available funds in cash, to pay
when due all amounts payable by it hereunder.

Section 4.7  Investment. Purchaser is acquiring the Shares for its own account
as an investment without the present intent to sell, transfer or otherwise distribute the same to
any other Person. Purchaser has made, independently and without reliance on Seller (except to
the extent that Purchaser has relied on the representations and warranties of Seller in this
Agreement), its own analysis of the Shares for the purpose of acquiring the Shares. Purchaser
acknowledges that the Shares are not registered pursuant to any Securities Laws and that none of
the Shares may be transferred, except pursuant to a registration statement or an applicable
exemption under the Securities Act. Purchaser is an “accredited investor” as defined under Rule
501 promulgated under the Securities Act.

Section 4.8  No Other Representations or Warranties. Except for the
representations and warranties contained in this Agreement (including any certificate or other
instrument delivered in connection therewith), neither Purchaser nor any other Person makes any
other express or implied representation or warranty on behalf of Purchaser relating to Purchaser,
and Seller acknowledges the same.

ARTICLE V
COVENANTS

Section 5.1 Access and Reports.
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(a) To the extent permitted by applicable Law and as may be reasonable in
light of Contagion Event Measures, from the date hereof until the earlier of the Closing Date and
the termination of this Agreement, Seller shall, and shall cause its Affiliates to, provide to
Purchaser and to Purchaser’s Representatives reasonable access upon reasonable prior notice and
request, during the Company and the Bank’s normal business hours, to the officers, employees,
properties, books, contracts and records relating exclusively to the Company, the Bank and the
Company’s other Subsidiaries. Purchaser shall, and shall cause its Representatives to, conduct
its inspections and investigations under this Section 5.1 in a manner that will not unreasonably
interfere with the conduct of the business of the Company, the Bank or the Company’s other
Subsidiaries. Notwithstanding the foregoing, none of the Seller, the Company, the Bank or any
other Company Subsidiary shall be required to disclose any information where disclosure could
result in the loss of any legal privilege or contravene any Law or fiduciary obligations, including
those related to confidential supervisory information; provided that the parties shall use
commercially reasonable efforts to make other arrangements (including redacting information or
making substitute disclosure arrangements) that would enable such access or furnishing of
information to Purchaser to occur without contravening such privilege or applicable Law. All
information received pursuant to this Section 5.1 shall be governed by the terms of Section 5.5.

(b) Following the Closing, to the extent permitted by applicable Law, the
Seller may retain copies of books and records of the Company and the Company Subsidiaries
that will be transferred in connection with the Transactions and, with respect to any books and
records for which the Seller does not retain copies, the Purchaser agrees to provide (or cause its
Affiliates to provide) the Seller with reasonable access to such books and records and other
documents that the Purchaser acquires pursuant to this Agreement and, to the extent permitted by
applicable Law and as may be reasonable in light of Contagion Event Measures, reasonable
access upon reasonable prior notice and request, during normal business hours, to its assets,
properties and employees, in each case, to the extent that such access is reasonably required by
Seller or any of its Affiliates to (w) defend, prosecute, appeal or cooperate with any judicial,
arbitral or regulatory proceeding, audit or investigation to which the Seller or any of its Affiliates
member is a party and which relates to the Company, the Bank or any Company Subsidiary or
otherwise to the business and affairs thereof prior to the Closing, (x) prepare financial statements
or regulatory filings of the Seller in respect of periods ending on or prior to the Closing Date, or
(y) comply with the terms of this Agreement, any other Transaction Document, any applicable
Law or request of any Government Authority; provided that all books, records, information and
materials of the Company and the Company Subsidiaries, including customer lists (collectively,
and together with any reports, analyses, compilations, memoranda, notes and any other writings
that contain, reflect or are based upon such information, “Confidential Information™), shall be
subject to the confidentiality provisions of Section 5.5 and no Confidential Information may be
made available to Seller’s Representatives or to any of Seller’s Affiliates or their respective
Representatives unless such Person agrees to maintain the confidentiality of the Confidential
Information pursuant to Section 5.5 (and, in any event, the Seller shall be liable for any failure of
such Affiliates or Representatives to act in accordance with Section 5.5); provided, further, that
neither the Purchaser nor any of its Affiliates shall be required to provide such access to the
extent that doing so would result in the loss of any legal privilege or contravene any Law or
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fiduciary obligations; provided that the parties shall use commercially reasonable efforts to make
other arrangements (including redacting information or making substitute disclosure
arrangements) that would enable such access or furnishing of information to the Seller to occur
without contravening such privilege or applicable Law. The Purchaser agrees to (or to cause its
relevant Affiliates (including the Company and the Bank after the Closing) to) retain and
preserve all books and records and all other documents that it or they acquire pursuant to this
Agreement, in compliance with all applicable Law.

(c) At or prior to Closing, to the extent that any books and records of the
Company and the Company Subsidiaries are in the possession of Seller or any of its Affiliates
(other than the Company and the Company Subsidiaries) and not also in the possession of the
Company or the Company Subsidiaries, Seller shall, and shall cause its Affiliates to, use
reasonable best efforts to effect the physical and/or electronic transfer of such books and records
to the Company; provided that if any such books and records are not transferred to the Company
on or prior to the Closing, Seller and its Affiliates shall continue to use reasonable best efforts to
transfer such books and records to the Company following the Closing; and provided, further,
that to the extent any such books and records contain material that does not pertain or relate to
the assets, liabilities, properties, business, conduct, personnel and/or operations of the Company
or its Subsidiaries, such material may be redacted from such books and records.

Section 5.2  Conduct of the Business.

(a) Except as (i) set forth in Section 5.2(a) of the Seller’s Disclosure Schedule
or (i1) as is necessary and commercially reasonable in response to a Contagion Event or
Contagion Event Measures, subject to Seller providing Purchaser with advance notice and
obtaining Purchaser’s prior written consent in respect of any such action (unless it is not
reasonably practicable under the circumstances to provide such prior notice and obtain prior
consent, in which case the Seller shall provide notice to Purchaser as soon as reasonably
practicable), from the date hereof until the earlier of the Closing Date or the termination of this
Agreement, the Seller shall cause the Company, the Bank and the Company’s other Subsidiaries
to (1) carry on (and maintain the books of account and records of) their businesses in the
ordinary course of business consistent with past practice in accordance with GAAP; (2) use
commercially reasonable efforts to preserve their present business organizations and
relationships; (3) use commercially reasonable efforts to preserve the rights, franchises, goodwill
and relations of their customers, clients and others with whom business relationships exist; and
(4) comply in all material respects with all Laws applicable to the conduct of their business.

(b) Except as set forth in Section 5.2(b) of the Seller’s Disclosure Schedule or
to the extent required to effect the Carve-Out Transactions, from the date hereof until the earlier
of the Closing Date or the termination of this Agreement, except as (A) otherwise expressly
required by this Agreement, (B) consented to in writing in advance by Purchaser (which consent
shall not be unreasonably withheld or delayed), or (C) required by applicable Law, Seller shall
not, and shall cause the Company, the Bank and the Company’s other Subsidiaries (and, in the
case of clause (xii), each of the Carve-Out Entities until the date of the Carve-Out Transaction of
such Carve-Out Entity) not to:
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(1) amend the Bank’s, the Company’s or any of its other Subsidiaries’
Constituent Documents or permit any waiver or grant any consent under their respective
Constituent Documents (other than granting authorities or consents to Current Employees
in the discharge of their duties in the ordinary course of business);

(i1) (1) merge or consolidate with any other Person, (ii) acquire (including by
merger, consolidation, or acquisition of stock or assets) any interest in any Person or any
division thereof or any assets, securities or property, other than (A) acquisitions of
securities under the Company’s investment portfolio consistent with the Company’s
investment policy in effect as of the date hereof or (B) as may be deemed necessary or
advisable by it in the exercise of its rights in connection with an Extension of Credit, or
(ii1) adopt a plan of complete or partial liquidation, dissolution, recapitalization,
restructuring or other reorganization;

(iii)  issue, transfer, award, grant or otherwise permit to become outstanding, or
dispose of or encumber or pledge, or authorize or propose the creation of, any additional
Shares or Rights or any additional shares of capital stock of the Company, Bank or any
other Company Subsidiary, or any Rights relating to the same, or for which the
Company, Bank or any other Company Subsidiary would have any liability, except
pursuant to the exercise of stock appreciation rights or stock options or the settlement of
equity compensation awards in respect of Seller capital stock in accordance with their
terms;

(iv)  directly or indirectly adjust, split, combine, redeem, reclassify, subdivide
or otherwise amend the terms of, purchase or otherwise acquire, any shares of its stock or
debt securities or any Rights related to the same, or declare or pay any dividend or make
any other distribution in respect of any of the Company’s capital stock;

(v) pay, discharge, settle or compromise any Action or threatened Action,
other than any payments, discharges, settlements or compromises in the ordinary course
of business consistent with past practice that (A) does not create negative precedent for
other pending or potential proceedings, actions or claims, and (B) does not involve
monetary damages or other settlement that would exceed $5,000,000, individually or in
the aggregate, in excess of reserves as they existed on September 30, 2020, (C) does not
involve injunctive relief or any other non-monetary relief (other than other non-monetary
relief in the ordinary course of business consistent with past practice) or (D) relates to
the Transactions;

(vi)  make any new or renewed Extension of Credit in an amount in excess of
$50,000,000 for a commercial real estate loan or a commercial business loan (calculated
based on the new or renewed Extension of Credit, without aggregation with other
Extensions of Credit outstanding to the applicable borrower), except for such (i) new
Extensions of Credit that are currently pending approval as of the date hereof or (i1) new
Extensions of Credit under existing Extensions of Credit issued prior to the date of this
Agreement that have not yet expired, and which in each of (i) and (ii) have been made in
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accordance with the Bank’s lending, underwriting and credit and risk policies and
procedures; provided that, promptly following the date hereof the parties shall agree on a
process for seeking any approvals required as a result of the foregoing covenant;
provided, further, that, at a minimum such process shall include an obligation on the part
of Purchaser to consent or provide written notice of objection to any such new or
renewed Extension of Credit in writing within two (2) Business Days from the date the
Company provided Purchaser with written notice of such new Extension of Credit
together with the related credit approval memo and other materials used by the applicable
Subsidiary of the Company for internal approval purposes (and any failure to so respond
shall be deemed to be consent to the applicable new or renewed Extension of Credit);

(vii)  (A) subject any material asset of the Bank, the Company or of any of its
other Subsidiaries to a Lien or permit, allow or suffer to exist and Lien in respect thereof
(other than in connection with deposits, repurchase agreements, Federal Home Loan
Bank advances, bankers acceptances, “treasury tax and loan” accounts established in the
ordinary course of business and transactions in “federal funds” and the satisfaction of
legal requirements in the exercise of trust powers in the ordinary course of business)
other than Permitted Liens; (B) incur any Liability for borrowed money (or guarantee any
indebtedness for borrowed money), assume, guarantee, endorse or otherwise as an
accommodation become responsible for the obligations of any other Person (other than a
Company Subsidiary), or make any Extension of Credit or capital contribution to, or
investment in, any Person, except (other than with respect to the Carve-Out Entities) in
the ordinary course of business consistent with past practice; or (C) dispose of any assets,
including without limitation existing branches of the Bank, except in the ordinary course
of business;

(viii) other than as required by the terms of any Company Benefit Plan existing
as of the date hereof, (A) increase the compensation or benefits of any current or former
directors, officers, employees or other service providers of the Bank, the Company or its
other Subsidiaries, other than the payment of incentive compensation for completed
performance periods based upon corporate performance, the performance of such
employee and, if applicable, such employee’s business, in each case determined in
accordance with the terms of the applicable Company Benefit Plan and in the ordinary
course consistent with past practice, (B) enter into any change-in-control, retention,
employment, severance, termination or other similar agreement or arrangement with any
Person, or increase or commit to increase the change-in-control, severance or termination
pay or benefits payable to any Person, (C) pay or award, or commit to pay or award, any
bonuses or incentive compensation to any Person other than payments contemplated by
clause (A) above, (D) enter into, establish, adopt, terminate or amend any Company
Benefit Plan or any plan, program, arrangement, practice or agreement that would be a
Company Benefit Plan if it were in existence on the date hereof, except for de minimis
administrative amendments that would not increase the benefits provided thereunder, (E)
take any action to amend or waive any performance or vesting criteria or accelerate
vesting, exercisability or funding under any Company Benefit Plan, (F) hire any
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employee classified at or above Grade 22, (G) terminate the employment of any
employee at or above Grade 22, other than for cause, or pay any severance, termination
pay or benefits to any employee without obtaining an effective comprehensive general
release of claims against the Company and its Subsidiaries, (H) take any action to cause
any employee who is employed by the Company or any of its Subsidiaries to become a
Carve-Out Employee or Other U.S. Employee, or otherwise transfer such employee’s
employment to Seller or any of its Affiliates (other than the Company or any of its
Subsidiaries), or take any action to cause any Carve-Out Employee or Other U.S.
Employee to become a Current Employee, (I) effectuate or provide notice of any action
that would require notice or incur any liability or obligation under WARN, (J) enter into,
establish or adopt any collective bargaining or similar agreement with any union, works
council or other labor organization, or (K) fund or provide any funding for any rabbi trust
or similar arrangement;

(ix)  other than the capital expenditures pre-approved by Purchaser in writing,
undertake or authorize any capital expenditures not required pursuant to Contracts in
effect on the date hereof that are, in the aggregate, in excess of $5,000,000 per annum,
other than capital expenditures necessary for safety and soundness purposes;

(x) change any method of financial accounting or accounting practice or
policy), except as may be required from time to time by GAAP (without regard to any
optional early adoption date) or any Governmental Authority responsible for regulating
the Company or any of its Subsidiaries;

(xi)  except in the ordinary course of business consistent with past practice,
sell, assign or transfer any of its material Intellectual Property;

(xii)  (A) make, change or revoke any material Tax election, (B) change any
material method of Tax accounting, (C) change any material Taxable year or period,
(D) enter into any material closing agreement with respect to Taxes, (E) file any material
amended Tax Return, (F) settle or compromise any material Tax claim or assessment, (G)
surrender any material claim for a refund of Taxes or (H) take any other action outside
the ordinary course of business consistent with past practice that would reasonably be
expected to (i) increase by a material amount Purchaser Indemnified Taxes or Taxes
imposed on Purchaser (or any of its Subsidiaries) or (ii) reduce by a material amount any
Tax attribute of the Company or any of its Subsidiaries in any Purchaser Tax Period or
Purchaser (or any of its Subsidiaries);

(xiii) make application for the opening, relocation or closing of any, or open,
relocate or close any, branch or automated banking facility, other than those pending as
of the date of this Agreement and set forth in Section 5.2(b)(xiii) of the Seller’s
Disclosure Schedule, or permit the revocation or surrender by any Subsidiary of the Bank
of its certificate of authority to maintain any such facility, except as may be required by
any Governmental Authority;
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(xiv) enter into any new line of business or change in any material respect its
lending, underwriting, risk and asset liability management and other banking, operating,
and servicing policies, except (i) as required by applicable Law, (ii) as otherwise may be
requested by a Governmental Authority or (iii) as necessary for safety and soundness
purposes;

(xv)  except in the ordinary course of business, (A) amend, modify or change
any investment practices of the Company or any of its Subsidiaries or (B) make any
change in any material respect to the investment portfolio of the Company or any of its
Subsidiaries in terms of duration, credit, quality or type of interests, except as required by
applicable Law;

(xvi)  (A) materially amend, waive, modify or consent to the termination of (1)
any Material Contract (or any Contract that would be a Material Contract but for the
exception of being filed as exhibits to the Company SEC Reports) of the type specified in
Section 3.7(a)(iii), (iv), (x), (xii) or (xiv) or (2) any other Material Contract (or any
Contract that would be a Material Contract but for the exception of being filed as exhibits
to the Company SEC Reports) except, in the case of this clause (2), in the ordinary course
of business consistent with past practice, (B) enter into (x) any new Material Contract (or
any Contract that would be a Material Contract but for the exception of being filed as
exhibits to the Company SEC Reports) of the type specified in Section 3.7(a)(iii), (iv),
(x), (xii) or (xiv) or (y) any other Material Contract except, in the case of this clause (y),
in the ordinary course of business consistent with past practice, or (C) enter into any
Contract (or any Contract that would be a Material Contract but for the exception of
being filed as exhibits to the Company SEC Reports) with any Affiliate or, other than in
the ordinary course of business consistent with past practice, engage in any transaction
with any Affiliate (other than solely by and among the Company and the Company
Subsidiaries);

(xvii) knowingly take any action (including a business acquisition, sale or other
strategic transaction) that, or fail to take any action if such failure, would reasonably be
expected to prevent, materially impede or materially delay the consummation of the
Transactions, or impair the Seller’s ability to perform its obligations under this
Agreement or consummate the Transactions;

(xviii) knowingly take any action that is intended or reasonably likely to result in
any of the conditions set forth in Article VI not being satisfied; or

(xix) authorize, announce an intention, or enter into any agreement or
commitment with respect to any of the foregoing.

(©) During the period through the Closing Date or earlier termination of this
Agreement, except as (A) otherwise expressly contemplated by this the Transaction Documents,
(B) consented to in writing in advance by Seller (which consent shall not be unreasonably
withheld or delayed), or (C) required by applicable Law, Purchaser shall not:

-49-



(1) amend the Constituent Documents of Purchaser or any of its Subsidiaries
in a manner that would impair Purchaser’s ability to perform its obligations under the
Transaction Documents or consummate the Transactions on a timely basis;

(i1))  knowingly take any action (including a business acquisition, sale or other
strategic transaction) that, or fail to take any action if such failure, would reasonably be
expected to prevent, materially impede or materially delay the consummation of the
Transactions Agreement, or impair Purchaser’s ability to perform its obligations under
this Agreement or consummate the transactions contemplated hereby;

(ii1))  knowingly take any action that is intended or reasonably likely to result in
any of the conditions set forth in Article VI not being satisfied; or

(iv)  authorize, announce an intention, or enter into any formal or informal
agreement or commitment with respect to any of the foregoing.

Section 5.3  Efforts; Regulatory Filings and Other Actions.

(a) During the period from the date hereof continuing through the Closing, the
Seller and the Purchaser and their respective Subsidiaries shall cooperate and use their
reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all
things necessary, proper or advisable to consummate and make effective as promptly as
practicable the Transactions and to cooperate with the other party in connection with the
foregoing, including, without limitation, to prepare as promptly as practicable all documentation,
to make all filings and to obtain all consents, approvals, waivers, Permits and other
authorizations of all Governmental Authorities required to consummate the Transactions,
including those described in Annex A attached hereto (the “Requisite Regulatory Approvals”),
and shall make all necessary filings in respect of the Requisite Regulatory Approvals of foreign,
federal and state banking authorities relating to the Transactions as promptly as practicable, but
in any event within forty-five (45) days of the date of this Agreement, and shall make all other
necessary filings in respect of the Requisite Regulatory Approvals as promptly as practicable. In
furtherance of the foregoing, the Purchaser and its Aftiliates shall take or commit to take any and
all actions and agree to any conditions or restrictions imposed by any Governmental Authority as
may be reasonably necessary in order to obtain the foregoing Requisite Regulatory Approvals;
provided, however, that notwithstanding any other provision of this Agreement that may be to
the contrary, Purchaser shall not be required to take any action, or commit to take any action, or
agree to any condition or restriction, that would, individually or in the aggregate, result in a
Purchaser Material Adverse Effect (measured on a pro forma combined basis giving effect to the
Transactions).

(b) Each party shall, subject to applicable Law, (i) permit counsel for the other
party to review in advance any proposed filing, application, correspondence or other written
communication to any Governmental Authority in connection with the Transactions, (ii) consider
in good faith the views of the other party or its counsel with respect to any such filing,
application, correspondence or other written communication, and (ii) provide counsel for the
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other party with copies of all filings, applications or other written submissions made by such
party, and all material correspondence between such party (and its advisors) with any
Governmental Authority and any other information supplied by such party and such party’s
Affiliates to a Governmental Authority or received from such a Governmental Authority in
connection with the Transactions, in each case in such a manner as may be reasonable under the
circumstances during a Contagion Event; provided, however, that materials may be excluded or
redacted as necessary (A) to comply with applicable Law, or (B) to address reasonable privilege
or confidentiality concerns. Each party agrees that it will use reasonable best efforts to (1) keep
the other party fully informed with respect to all applications and change in control notices to
Governmental Authorities and developments related thereto, and (2) give the other party
reasonable advance notice of, and except as may be impermissible due to the anticipated
discussion of a party’s confidential supervisory information, invite the other party to participate
in, any meetings or discussions held with any Governmental Authority (other than routine or
local supervisory team meetings or discussions) concerning such applications or change in
control notices (and give due consideration in good faith to any reasonable request of the other
party with respect to any such participation); provided that such participation is not objected to
by such Governmental Authority. The parties covenant and agree not to extend any waiting
period associated with any Requisite Regulatory Approval or enter into any agreement with any
Governmental Authority not to consummate the Transactions, except with the prior written
consent of the other party hereto.

() The parties further covenant and agree that (i) with respect to any
threatened or pending preliminary or permanent Government Order that would adversely affect
the ability of the parties hereto to consummate the Transactions, to use their respective
reasonable best efforts to prevent the entry, enactment or promulgation thereof, as the case may
be, and (ii) in the event that any Action is commenced after the date hereof challenging any of
the parties’ rights to consummate the Transactions, the parties shall use their reasonable best
efforts, and take all reasonable actions necessary and appropriate, to contest such Action.

(d) Each party represents, warrants and agrees that any information furnished
by it for inclusion in any regulatory application will to its Knowledge be true and complete in all
material respects as of the date so furnished.

(e) Seller shall, and shall cause its Affiliates (including the Company and its
Subsidiaries) to, use reasonable best efforts to obtain all Third Party Consents as soon as
practicable.

Section 5.4  Notice of Changes. To the extent permitted by applicable Law,
each party hereto shall keep the other party apprised of the status of matters relating to the
consummation of the Transactions, including promptly furnishing the other with copies of any
material notices or other communications received by such party or, to the Knowledge of such
party, its Representatives from any third party or any Governmental Authority with respect to the
consummation of the Transactions. Each party shall give prompt notice to the other party of any
development or combination of developments that, individually or in the aggregate, is reasonably
likely to (i) cause it to fail to comply with or satisfy in any material respect any covenant,
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condition or agreement under this Agreement or (ii) prevent, materially delay or materially
impair its ability to consummate the Transactions; provided, however, that no such notification
shall affect the representations, warranties, covenants or agreements of the parties, the conditions
to the obligations of the parties under this Agreement or any remedies for any breach of the
representations, warranties, covenants or agreements herein. Each party shall give prompt notice
to the other party of any fact, event or circumstance known to it that is reasonably likely,
individually or taken together with all other facts, events and circumstances known to it, (x) with
respect to Seller, the Company or any of its Subsidiaries, (A) to result in any Material Adverse
Effect, (B) to result in a breach of any of Seller’s representations or warranties herein either on
such date or on the Closing Date or any of their covenants hereunder; (C) result in the failure of
the satisfaction of the conditions to Closing or make the satisfaction of any of the foregoing
impossible or unlikely; or (D) to prevent, materially delay or materially impair the ability of
Seller, the Company or any of its Subsidiaries to consummate the Transactions; and (y) with
respect to Purchaser, (A) to prevent, materially delay or materially impair the ability of Purchaser
to consummate the Transactions; (B) to result in a breach of any of Purchaser’s representations
or warranties herein either on such date or on the Closing Date or any of its covenants hereunder;
or (C) result in the failure of the satisfaction of the conditions to Closing or make the satisfaction
of any of the foregoing impossible or unlikely.

Section 5.5  Confidentiality. Each of Seller and Purchaser acknowledges that
the information provided to it, its Affiliates or their Representatives (the “Receiving Party”) by
the other party, such party’s Affiliates or their Representatives (the “Disclosing Party”) prior to
the Effective Time in connection with this Agreement is subject to the Confidentiality
Agreement. As of the Effective Time, the Confidentiality Agreement shall terminate. Following
the Effective Time, all confidential information relating to the Disclosing Party and its Affiliates
which was provided or conveyed to or obtained by Receiving Party in accordance with the
Confidentiality Agreement and any other information that the Disclosing Party furnished or
furnish to the Receiving Party, or that the Bank, the Company and its Subsidiaries have
maintained after the Closing or that the Seller or any of its Affiliates retains or receives pursuant
to Section 5.1, including any technical, scientific, trade secret or other proprietary information of
a Disclosing Party (including the Company and its Subsidiaries) with which the Receiving Party
came or comes into contact in the course of the negotiation and consummation of the
Transactions or retains or receives pursuant to Section 5.1, whether before or after the date of the
Confidentiality Agreement, together with any reports, analyses, compilations, memoranda, notes
and any other writings prepared by a Disclosing Party that contain, reflect or are based upon such
information, shall be and continue to be kept confidential by the Receiving Party for a period of
two (2) years following the Closing Date, except (i) pursuant to a Government Order, as required
in any Action, or as otherwise required by applicable Law or administrative process (in which
case the Receiving Party shall provide the Disclosing Party prompt notice thereof to the extent
legally permissible and practical and shall cooperate with the Disclosing Party so that the
Disclosing Party may seek a protective order or other appropriate remedy); (ii) for information
that is or becomes generally available to the public other than as a result of a breach of this
Section 5.5 or the Confidentiality Agreement; and (ii1) to the extent that such information is or
has become known to the Person receiving such information on a non-confidential basis from a
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source who to the Knowledge of such Receiving Party is not breaching any contractual, legal or
fiduciary obligation by making such disclosure (in the case of information relating to the
Company or the Company Subsidiaries, this clause (iii) shall apply only to the extent that the
Seller comes to know such information after the Closing Date), and such Receiving Party shall
not use, and shall cause its Affiliates not to use, the information described in this Section 5.5 in
connection with the conduct of its or its Affiliates’ businesses or for any other purpose, except as
required for financial or tax reporting or by applicable Law or as necessary to enforce the
Receiving Party’s or the Bank’s, the Company’s and its other Subsidiaries’ (following the
Closing) rights and remedies under this Agreement or the other Transaction Documents;
provided, however, that following the Closing, the Purchaser shall be deemed to be the
Disclosing Party, and the Seller shall be deemed to be the Receiving Party, for purposes of all
information of or relating to the Company and its Subsidiaries.

Section 5.6  Publicity. During the period from the date of this Agreement
continuing through the Closing, Purchaser and Seller shall, and shall cause their respective
Affiliates to, consult with each other before issuing any press release or public statement or
making any other public disclosure (including any broad-based employee communication)
related to this Agreement and the Transactions and shall not issue any such press release or
public statement or make any other such public disclosure without the prior written consent of
Purchaser or Seller, as the case may be, which shall not be unreasonably withheld or delayed;
provided that nothing in this Section 5.6 shall be deemed to prohibit Purchaser or Seller or any of
their respective Affiliates from making any disclosure necessary in order to satisfy its disclosure
obligations imposed by applicable Law or any stock exchange or self-regulatory organization so
long as it makes a good faith attempt to provide the other party with prior notice of any such
disclosure and address any comments or concerns raised by the other party in good faith. In
addition to the foregoing, Purchaser and Seller shall not, and shall cause their respective
Affiliates not to, issue any press release or otherwise make any public statement or disclosure
concerning Seller and its Affiliates or Purchaser and its Affiliates, as the case may be, or their
respective business, financial condition or results of operations without the consent of Purchaser
or Seller, as the case may be, which consent shall not be unreasonably withheld or delayed.

Section 5.7  Non-Compete: Non-Solicitation.

(a) During the period beginning on the Closing Date and ending on the second
(2" anniversary thereof (the “Non-Compete Term”), Seller and its controlled Affiliates shall
not, directly or indirectly, own an equity interest in, or manage, operate or control, any Person
engaged in the Retail Banking Business in the Restricted Territory (a “Competing Retail
Banking Business”).

(b) Notwithstanding the foregoing, nothing in Section 5.7(a) shall prohibit or
in any way limit:

(1) the provision of services or products by any Person other than Seller or
any of its controlled Affiliates;
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(i1))  the provision of services or products by Seller or any of its Affiliates,
directly or through trading platforms, to (1) Non-U.S. Clients; (2) Large Corporate
Entities; (3) Institutional Entities; (4) Project Finance Clients and (5) JV Clients (each of
the foregoing being referred to herein as the “Excluded Customers”);

(iii)  the participation by Seller or any of its Affiliates in transactional banking
services with Excluded Customers (which for avoidance of doubt, shall include financing
to any Excluded Customer’s U.S. Person suppliers or clients to the extent that such
financing is granted under the terms of the program entered into with Excluded
Customers);

(iv) PV (or any successor entity thereto or future Subsidiary thereof) from
making investments in the types of companies in which PV is invested on the date hereof,
consistent with the nature and size of such investments;

(v) Seller or any of its Affiliates from acquiring, owning or holding up to five
percent (5%) of the outstanding securities of an entity whose securities are listed and
traded on a nationally recognized securities exchange or market, whether or not in the
U.S. or holding or exercising rights of ownership with respect to a security in a fiduciary,
custodial or agency capacity or otherwise for the benefit of or on behalf of clients or other
unaffiliated beneficiaries; or

(vi)  Seller or any of its Affiliates from, directly or indirectly, (1) owning up to
five percent (5%) of the outstanding voting stock of any Person that engages in a
Competing Retail Banking Business, (2) acquiring (whether by merger, consolidation or
otherwise) a Person that operates a Competing Retail Banking Business in the Restricted
Territory if such Competing Retail Banking Business represents no more than ten (10%)
of such Person’s business (measured, for purposes of this clause (v)(2), based on the
percentage of total assets by the Competing Retail Banking Business in the Restricted
Territory relative to the overall consolidated total assets of the Person acquired for the
twelve (12) month period preceding the most recent fiscal quarter prior to the date of
entering into the agreement providing for the applicable acquisition), or (3) being
acquired by an unaffiliated Person that engages in a Competing Retail Banking Business
(whether by merger, consolidation or otherwise, but where, for the avoidance of doubt,
the equity owners (as of immediately prior to the acquisition) of the Person acquiring the
Seller or any of its Affiliates, will own a majority of the outstanding equity securities of
the combined or resulting Person or its ultimate parent company (as of immediately after
the acquisition)).

(©) During the Non-Compete Term, Seller and its controlled Affiliates shall

not, directly or indirectly, solicit any Person for financial products or services in the Restricted
Territory or enter into any agreement to provide, or provide, any such products or services to any
such Person in the Restricted Territory; provided, however, nothing in this Section 5.7(c) shall in
any way prohibit or limit solicitation activities in connection with the permissible activities or
products of Seller or any of its Affiliates set forth in Section 5.7(b).
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(d) Following the Closing, Seller shall not, and Seller shall cause its
controlled Affiliates not to, use any customer lists or other proprietary customer information of
the Company or any of its Subsidiaries in connection with the operation of their businesses
(excluding, for the avoidance of doubt, any proprietary customer information relating to the
Excluded Customers).

(e) For the avoidance of doubt, subject to the restrictions imposed by
applicable subsections of Section 5.7(b), this Section 5.7 shall not apply to any controlled
Affiliate if the Seller ceases to control, directly or indirectly, such Affiliate or if such Affiliate
sells all or substantially all of its assets to an unaffiliated third party.

6] If any provision contained in this Section 5.7 shall for any reason be held
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provisions of this Section 5.7, but Section 5.7 shall be construed as if
such invalid, illegal or unenforceable provision had never been contained herein. It is the
intention of the parties that if any of the restrictions or covenants contained in this Section 5.7 are
held to cover a geographic area or to be for a length of time which is not permitted by applicable
Law, or in any way construed to be too broad or to any extent invalid, such provision shall not be
construed to be null, void and of no effect, but to the extent such provision would be valid or
enforceable under applicable Law, a court of competent jurisdiction shall construe and interpret
or reform this Section 5.7 to provide for a covenant having the maximum enforceable
geographical area, time period and other provisions (not greater than those contained herein) as
shall be valid and enforceable under such applicable Law.

(2) Nothing in this Agreement shall require any party or any of its
Subsidiaries to terminate any instruments, accounts or agreements of or with any customer or
client in effect as of the date hereof, or prohibit or otherwise limit any of them from either
accepting or making deposits and withdrawals to and from such accounts or performing their
respective binding obligations in effect on the date hereof and as of the Closing Date under such
instruments or agreements.

Section 5.8  Employee Non-Solicitation. During the period beginning on the
Closing Date and ending on the date that is twelve (12) months after the Closing Date:

(a) neither Seller nor any of its controlled Affiliates shall, directly or
indirectly, solicit for employment or employ any Current Employee; provided, however, that
nothing herein shall prohibit Seller or any of its Affiliates from repatriating or otherwise
relocating any employees of Seller or any of its Affiliates located in the U.S., including any
Current Employee who is an expatriate and, in his or her sole discretion, exercises the right under
his or her employment agreement to be repatriated or relocated by Seller in the event of a change
of control at the Company, Bank or other Company Subsidiary, as applicable; and provided,
further, that nothing herein shall be deemed to prohibit any of Seller or its controlled Affiliates
(or any of their controlled Affiliates) from conducting any general solicitation or general
recruitment effort conducted by a third party and not targeted at any such Current Employees or
prohibit the solicitation or employment of any Current Employee that (1) was terminated by

-55-




Purchaser or any of its Affiliates (including, after Closing, the Company, the Bank and
Company’s other Subsidiaries), or (2) voluntarily resigned from the employ of Purchaser or any
of its Affiliates after the Closing (including, after Closing, the Company, the Bank and
Company’s other Subsidiaries) and has not been employed by Purchaser or any of its Affiliates
for at least three (3) months prior to the date of such employment; and

(b) neither Purchaser nor any of its controlled Affiliates (including, after
Closing, the Company, the Bank and Company’s other Subsidiaries)) shall, directly or indirectly,
solicit for employment any employee of Seller or any of its controlled Affiliates (including the
Carve-Out Employees) with which Purchaser or any of its controlled Affiliates was made aware
of, or came into contact with, in connection with the Transactions; provided, however, that
nothing herein shall be deemed to prohibit any of Purchaser or any of its controlled Affiliates
from conducting any general solicitation or general recruitment effort conducted by a third party
and not specifically targeted at any such employee of Seller or its controlled Affiliates (including
the Carve-Out Employees) or prohibit the solicitation or employment of any such employee that
(1) was terminated by Seller or any of its Affiliates, or (2) voluntarily resigned from the employ
of Seller or any of its Affiliates and has not been employed by Seller or any of its Affiliates for at
least three (3) months prior to the date of such employment.

Section 5.9  Taxes.

(a) Indemnification. From and after the Closing,

(1) Seller and its Affiliates (other than the Company and its
Subsidiaries) shall pay or cause to be paid and hereby agree to indemnify and hold
the Purchaser Indemnified Parties harmless from and against any Excluded Taxes.

(11) Purchaser shall pay or cause to be paid and hereby agrees
to indemnify and hold Seller and its Affiliates harmless from and against any
Purchaser Indemnified Taxes. Seller shall be entitled to any refunds of Taxes
(whether in the form of cash received or a credit against Taxes otherwise payable)
received by the Company or any of its Subsidiaries in respect of the Seller Tax
Period, except to the extent the entitlement to such refund (A) was reflected as an
asset in the Company’s Quarterly Report filed on Form 10-Q with the SEC for the
quarter ended September 30, 2020 or (B) arises as a result of a carryback to any
Seller Tax Period of any net operating loss, capital loss or other Tax attribute
arising in a Purchaser Tax Period (or, in the event of a Straddle Period, the netting
of such Tax attributes arising in a Purchaser Tax Period against income or gain
arising in a Seller Tax Period).

(iii)  In the case of any Taxes that are payable for a Straddle
Period, the portion of such Tax that relates to the portion of such taxable period
ending on the date hereof shall (A) in the case of any Taxes not based on net
income or on receipts, be deemed to be the amount of such Tax for the entire
Straddle Period multiplied by a fraction the numerator of which is the number of
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days in the Straddle Period ending on the date hereof and the denominator of
which is the number of days in the entire Straddle Period and (B) in the case of
any Taxes based on net income or on receipts (e.g., sales and use Taxes), be
deemed equal to the amount which would be payable if the relevant taxable
period ended on the date hereof. To the extent any income of the Company or any
of its Subsidiaries is attributable to an interest in an entity or arrangement
classified as a partnership or other “flow-through” entity for Tax purposes, such
entity or arrangement shall be treated for purposes of this Agreement as if its
taxable year ended on the date hereof and Taxes attributable to the income and
gain of each such entity through the date hereof shall be considered to be
attributable to the portion of the taxable period ending on the date hereof.

(iv)  No later than two (2) days prior to the due date (taking into
account extensions) for filing the consolidated U.S. federal income Tax Return of
Purchaser for the taxable period that includes the Closing Date, Purchaser shall
pay to Seller an amount equal to the Company Transaction Expenses Tax Benefit.
Notwithstanding anything to the contrary in Section 5.9, Purchaser shall not be
required to claim (or cause the Company to claim) any deduction in respect of any
particular Company Transaction Expense unless Purchaser reasonably determines
that the deductibility of such Company Transaction Expense is at least “more
likely than not” to be sustained on the merits. In the event that, as a result of the
resolution of any audit or Tax Proceeding, any deduction claimed by Purchaser or
the Company in respect of Company Transaction Expenses for which Purchaser
made a payment pursuant to this clause (iv) is subsequently required to be
capitalized or otherwise disallowed, Seller shall promptly repay to Purchaser the
portion of the Company Transaction Expenses Tax Benefits attributable to such
disallowed deduction, together with any interest, penalties, or additional amounts
imposed by a Taxing Authority on Purchaser or the Company.

(v) No later than two (2) Business Days prior to the due date
(taking into account extensions) for filing the consolidated U.S. federal income
Tax Return of the Company for the taxable period that ends on the Closing Date,
Seller shall pay to Purchaser an amount equal to the Purchaser Tax Period Carve-
Out Entity Taxes. In the event that, as a result of the resolution of any audit or
Tax Proceeding, the amount of Purchaser Tax Period Carve-Out Entity Taxes
would be increased or decreased, Seller or Purchaser shall promptly make
adjusting payments, together with any interest, penalties, or additional amounts
imposed by a Taxing Authority on Purchaser or the Company in respect of such
audit or Tax Proceeding attributable to the Carve-Out Entities.

(vi)  For the avoidance of doubt, no Person shall be entitled to
recover more than once with respect to the same amount (i.e. no double-
counting).
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(b) Tax Returns. Seller shall, at its own expense, be responsible for
preparing and filing (i) all Tax Returns of the Company and its Subsidiaries (including,
for this purpose, the Carve-Out Entities) for all periods ending on or prior to the Closing
Date that are required to be filed on or prior to the Closing Date (taking into account any
applicable extensions) (“Company Tax Returns™) and (ii) all Tax Returns that include the
Company or any of its Subsidiaries, on the one hand, and Seller or any of its Affiliates
other than the Company and its Subsidiaries or the Carve-Out Entities, on the other hand
(“Combined Tax Returns” and, together with the Company Tax Returns, “Seller Tax
Returns™). All Seller Tax Returns shall be prepared on a basis consistent with the past
practices of Seller or its applicable Affiliate except to the extent (i) failure to do so would
not adversely affect Purchaser or any of its Affiliates (including the Company and its
Subsidiaries) or (i1) otherwise required by a change in Law. Seller shall deliver, or cause
to be delivered, to Purchaser each Seller Tax Return (or in the case of any Combined Tax
Returns, the relevant portions thereof) at least thirty (30) calendar days prior to the due
date thereof (taking into account any extensions thereof) and shall reflect on the filed
return any reasonable comments received from Purchaser in writing within twenty (20)
calendar days following the date such Tax Returns are delivered by Seller to Purchaser.
Seller shall file or cause to be filed all Seller Tax Returns and shall pay or cause to be
paid any Taxes shown as due on such Seller Tax Returns. Purchaser shall prepare and
file all Tax Returns of the Company and its Subsidiaries that are not Seller Tax Returns
(“Purchaser Tax Returns”), including, any consolidated federal income Tax Return of the
Company and its Subsidiaries (including, for this purpose, the Carve-Out Entities) for
periods ending on or prior to the Closing Date that are required to be filed after the
Closing Date (taking into account any applicable extensions) and pay or cause to be paid
any Taxes shown as due on such Tax Returns (subject to Purchaser’s right to
indemnification for Excluded Taxes and payment for Purchaser Tax Period Carve-Out
Entity Taxes). Notwithstanding anything to the contrary herein, Purchaser shall have no
obligation to prepare or file any Tax Return for any Carve-Out Entities for any taxable
period (or portion thereof) beginning after the date of the Carve-Out Transaction of such
Carve-Out Entity. Purchaser Tax Returns for any Seller Tax Period or Straddle Period
shall be prepared in a manner consistent with the past practices of the relevant entity
except to the extent (i) failure to do so would not adversely affect Seller or any of its
Affiliates (including the Company and its Subsidiaries), (ii) otherwise required by a
change in Law, or (iii) Purchaser reasonably determines that there is not at least
“substantial authority” for a material position reflected on such Tax Return, provided,
that Purchaser shall provide Seller at least twenty (20) days to provide a written tax
opinion, in form and substance reasonably acceptable to Seller, of a nationally recognized
law firm or accounting firm experienced in Tax matters, concluding that there is at least
“substantial authority” (as defined under Section 6662 of the Code (or successor
provisions thereof)) for such position, and Purchaser agrees notwithstanding the
provisions of Section 5.9(c) to file such Tax Return in a manner consistent with such
written tax opinion. No later than two (2) Business Days prior to the due date (taking into
account extensions) for Purchaser filing any Tax Return pursuant to this Section 5.9(b),
Seller shall, or shall cause its Affiliates to, pay to Purchaser an amount equal to any
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Excluded Taxes shown as due and payable with respect to such Tax Return.
Notwithstanding anything to the contrary herein, except to the extent otherwise required
pursuant to the resolution of any audit or Tax proceeding, neither Purchaser nor Seller
shall take any Tax reporting position inconsistent with the fair market value of each
Carve-Out Entity as used for purposes of calculating the payment pursuant to Section

2.2(c)(1)(A).

(c) Seller Review of Tax Returns. With respect to any Purchaser Tax
Return reflecting more than a de minimis amount of Excluded Taxes, Purchaser shall
provide Seller with copies of such Tax Return promptly after Purchaser has prepared
such Tax Return but in no event later than thirty (30) calendar days prior to the due date
(taking into account extensions) for filing such Tax Return, provided, that in the case of
any Tax Return required to be filed on a monthly basis, Purchaser shall provide Seller
with copies of such Tax Return reasonably in advance of the due date therefor. If Seller
disputes any items shown on any such Tax Return affecting Excluded Taxes, Seller shall
notify Purchaser within twenty (20) calendar days after receiving such Tax Return.
Purchaser and Seller shall negotiate in good faith and use commercially reasonable
efforts to resolve any disputed items prior to the due date (taking into account extensions)
for filing such Tax Return. In the event that Purchaser and Seller are unable to resolve
any disputed items prior to the due date for filing such Tax Return, (i) Purchaser shall be
permitted to file such Tax Return reflecting Purchaser’s position with respect to any
disputed items, (ii) as promptly as practicable following the filing of such Tax Return,
Seller and Purchaser shall cause a mutually selected independent accounting firm to
resolve such dispute (the costs and expenses of which shall be borne equally by the
parties), and (iii) to the extent necessary, Purchaser shall file an amended Tax Return to
reflect the resolution of such disputed items by the independent accounting firm. No later
than two (2) Business Days prior to the due date (taking into account extensions) for
Purchaser filing any Tax Return pursuant to this Section 5.9(¢c), Seller shall, or shall
cause its Affiliates to, pay to Purchaser an amount equal to any Excluded Taxes shown as
due and payable with respect to such Tax Return.

(d) Transfer Taxes. All Transfer Taxes shall be borne and paid fifty
percent (50%) by Purchaser, on the one hand, and fifty percent (50%) by Seller, on the
other hand. The party responsible under applicable Law for filing the Tax Returns with
respect to such Transfer Taxes shall prepare and timely file such Tax Returns and
promptly provide a copy of such Tax Returns to the other party. Purchaser and Seller
shall, and shall cause their respective Affiliates to, reasonably cooperate to timely prepare
and file any Tax Returns or other filings relating to such Transfer Taxes, including any
claim for exemption or exclusion from the application or imposition of any Transfer
Taxes.

(e) Tax Sharing Agreements. Effective as of no later than the Closing,
any and all Tax sharing or allocation agreements or arrangements to which the Company
or any of its Subsidiaries is a party (other than any customary Tax indemnification
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provisions contained in commercial Contracts not primarily related to Taxes (such as
financing Contracts with Tax gross-up obligations or leases with Tax escalation
provisions)) shall be terminated, such that none of Purchaser or any of its Affiliates
(including, after the Closing, the Company and its Subsidiaries) shall have any further
liability thereunder; provided, that, as promptly as practicable following the Closing,
Seller shall cause any amounts owing by BBVA (as defined in the Tax Sharing
Agreement, dated August 1, 2014 to which it is a party) for taxable periods (or portions
thereof) ending on or prior to the Closing Date to be paid in full.

6y} Timing of Indemnity Payments. Except as otherwise provided in
Section 5.9(a), Section 5.9(b) or Section 5.9(¢c), any payment required to be made
pursuant to this Section 5.9 shall be made within ten (10) days after Purchaser makes
written demand upon Seller (but, in the case of any payment required to be made to a
Taxing Authority, shall not be required to be made sooner than two (2) Business Days
prior to the due date thereof).

(2) Cooperation in Tax Proceedings.

(1) Purchaser and Seller will cooperate fully, as and to the
extent reasonably requested by the other party, in connection with the filing of
Tax Returns of, and any Tax Proceeding relating to the Company or any of its
Subsidiaries (including, for this purpose, the Carve-Out Entities). Cooperation
includes (A) the retention and (at the other party’s request) the provision of
records and information in such party’s possession that are reasonably relevant to
the filing of any such Tax Returns or Tax Proceeding and (B) making employees
available on a mutually convenient basis to provide additional information and
explanation of any material provided under this Section 5.9(g).

(i1))  Each of Seller and Purchaser agree (A) to retain all books
and records of the Company and its Subsidiaries (including, for this purpose, the
Carve-Out Entities) with respect to Tax matters pertinent to the Company and its
Subsidiaries (including, for this purpose, the Carve-Out Entities) relating to any
taxable period beginning before the Closing Date until the expiration of the statute
of limitations (and any extensions thereof) of the respective taxable periods,

(B) to abide by all record retention agreements entered into with any
Governmental Authority and (C) to give the other party reasonable written notice
before transferring, destroying or discarding any books and records and, if the
other party so requests, allow such other party to take possession of the books and
records.

(i11)  Purchaser and Seller further agree, and agree to cause their
respective Affiliates, to, upon request, use commercially reasonable efforts to
obtain any certificate or other document from any Governmental Authority or
customer of the Company or any of its Subsidiaries or any other Person as may be
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reasonably necessary to mitigate, reduce or eliminate any Tax that could be
imposed with respect to the transactions contemplated hereby.

(iv)  Without limiting the foregoing provisions of this Section
5.9(g), if any claim or demand for Taxes that could reasonably be expected to
give rise to a claim for indemnification under Section 5.9(a) is asserted by any
Governmental Authority, the party first receiving notice of such claim or demand
shall notify the other party of such claim or demand promptly; provided, however,
that the failure of Purchaser to give such prompt notice shall not relieve Seller of
any of its indemnification obligations, except to the extent that Seller is actually
prejudiced by such failure. The Controlling Party shall, at its own expense,
control any such Tax Proceeding of or with respect to the Company or any of its
Subsidiaries (including, for this purpose, the Carve-Out Entities) for any taxable
period ending on or before the Closing Date (other than a Tax Proceeding
described in Section 5.9(g)(v)) for which Seller may be obligated to indemnify
Purchaser under Section 5.9(a); provided that, (A) the Controlling Party shall
provide the Non-Controlling Party with a timely and reasonably detailed account
of each stage of such Tax Proceeding, (B) the Controlling Party shall allow the
Non-Controlling Party to consult in good faith at the Non-Controlling Party’s
expense on the positions taken in such Tax Proceeding, (C) the Controlling Party
shall defend such Tax Proceeding diligently and in good faith as if it were the
only Person affected by such Tax Proceeding, (D) the Non-Controlling Party and
its representatives shall have the right to participate in such Tax Proceeding, assist
in the preparation of any written materials in such Tax Proceeding and attend any
meetings or telephone conversations with the applicable Governmental Authority,
in each case, at the Non-Controlling Party’s expense, and (E) the Controlling
Party shall not settle or compromise any such Tax Proceeding, if such settlement
or compromise could increase the liability for Taxes (including under this
Agreement) by more than a de minimis amount or reduce any Tax attributes of the
Non-Controlling Party or any of its Subsidiaries by more than a de minimis
amount, without obtaining the prior written consent of the Non-Controlling Party
(which consent shall not be unreasonably withheld, conditioned or delayed). For
purposes of this Section 5.9(g)(iv), the “Controlling Party” with respect to a Tax
Proceeding shall mean Purchaser unless Seller is reasonably expected to bear a
greater liability under Section 5.9(a) as a result of such Tax Proceeding and
provides prompt written notice to Purchaser of its intent to control such Tax
Proceeding, and the “Non-Controlling Party” shall mean whichever of Seller or
Purchaser is not the Controlling Party. Whether or not Seller chooses to defend or
prosecute any claim it is entitled to defend or prosecute hereunder, all of the
parties shall reasonably cooperate in the defense or prosecution thereof.

(v) Notwithstanding anything to the contrary in this
Agreement, (A) Seller shall have the exclusive right to control in all respects, and
neither Purchaser nor any of its Affiliates shall be entitled to participate in, any

-61-



Tax Proceeding with respect to (I) any Tax Return of Seller or any of its
Subsidiaries (other than the Company and its Subsidiaries) and (II) any Tax
Return of an affiliated, consolidated, combined, unitary or similar group that
includes Seller or any of its Subsidiaries (other than the Company and its
Subsidiaries) and (B) Purchaser shall have the exclusive right to control in all
respects, and neither Seller nor any of its Affiliates shall be entitled to participate
in, any Tax Proceedings with respect to (I) any Tax Return of Purchaser or any of
its Subsidiaries (other than the Company and its Subsidiaries) and (II) any Tax
Return of an affiliated, consolidated, combined, unitary or similar group that
includes Purchaser or any of its Subsidiaries.

(vi)  Except as otherwise provided in this Section 5.9(g),
Purchaser shall have the exclusive right to control all Tax Proceedings with
respect to the Company and its Subsidiaries, provided that in no event may
Purchaser settle or compromise any Tax Proceeding to the extent such resolution
would reasonably be expected to increase Seller’s liability for Excluded Taxes
under Section 5.9(a) by more than a de minimis amount without the prior written
consent of Seller (which consent shall not be unreasonably withheld, conditioned
or delayed).

(h) Purchase Price Adjustment. Any amounts paid pursuant to this
Section 5.9 or Section 8.1 shall be treated as an adjustment to the Closing Purchase Price
for all income Tax purposes to the extent permitted by applicable Law.

(1) Survival and Coordination. Anything to the contrary in this
Agreement notwithstanding, (i) indemnification with respect to Taxes and the procedures
relating thereto shall be governed exclusively by this Section 5.9, and the provisions of
Article VIII shall not apply, and (ii) the covenants and agreements contained in this
Section 5.9 and the representations and warranties set forth in Section 3.15 shall survive
until thirty (30) days following the expiration of the full period of all statutes of
limitations (giving effect to any extensions thereof), provided that any right to
indemnification for breach of covenant, agreement, representation or warranty in respect
of which indemnification may be sought under this Section 5.9 shall survive the time at
which it would otherwise terminate pursuant to Section 5.9(i) if notice of the right to
indemnification or of the breach or inaccuracy giving rise to such right of indemnification
shall have been given prior to such time.

Section 5.10 Employee Matters.

(a) Purchaser agrees that Purchaser shall provide, or shall cause to be

provided, with respect to each employee of the Bank, the Company and its other Subsidiaries
who is employed as of immediately prior to the Effective Time (each, a “Current Employee”), (i)
during the period commencing at the Effective Time and ending on the one (1) year anniversary
of the Closing Date, base salary or base wage, as applicable, which are no less favorable than
those provided by the Bank, the Company and its other Subsidiaries immediately prior to the
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Effective Time to each such Current Employee, and (ii) during the period commencing at the
Effective Time and ending on December 31, 2021, (x) annual cash bonus opportunities which are
no less favorable than the annual cash bonus opportunities (including any portion thereof treated
as deferred compensation) provided by the Bank, the Company and its other Subsidiaries
immediately prior to the Effective Time to each such Current Employee, (y) pension and welfare
benefits that are no less favorable in the aggregate to those provided by the Bank, the Company
and its other Subsidiaries immediately prior to the Effective Time to each such Current
Employee, and (z) subject to the applicable Current Employee’s execution and non-revocation of
a release of claims, cash severance benefits that are no less favorable than the cash severance
benefits provided by the Bank, the Company and its other Subsidiaries immediately prior to the
Effective Time as set forth on Section 5.10(a) of the Seller’s Disclosure Schedule.

(b) To the extent permitted by applicable Law, for purposes of vesting, benefit
accrual, vacation and sick time credit and eligibility to participate under the employee benefit
plans, programs and policies of Purchaser and its Subsidiaries which may provide benefits to any
Current Employee after the Effective Time (including the Company Benefit Plans) (the “New
Plans”), each Current Employee shall be credited with his or her years of service with the Seller,
the Bank, the Company and its other Subsidiaries and their respective predecessors before the
Effective Time, to the same extent as such Current Employee was entitled, before the Effective
Time, to credit for such service under any similar Benefit Plan in which such Current Employee
participated or was eligible to participate immediately prior to the Effective Time; provided that
the foregoing shall not apply (i) to the extent that its application would result in a duplication of
benefits with respect to the same period of service, or (ii) with respect to (A) benefit accrual,
including level of pay credits, under any employee pension benefit plan, (B) any benefit plan that
is a frozen benefit plan or provides grandfathered benefits, (C) any retiree medical plans or
arrangements or (D) any equity incentive awards granted by Purchaser. In addition, and without
limiting the generality of the foregoing, Purchaser shall use commercially reasonable efforts to
cause (i) each Current Employee to be immediately eligible to participate, without any waiting
time, in any and all New Plans to the extent coverage under such New Plan is replacing
comparable coverage under a Benefit Plan in which such Current Employee participated
immediately before the Effective Time, and (ii) for purposes of each New Plan providing
medical, dental, pharmaceutical and/or vision benefits to any Current Employee, any evidence of
insurability requirements, all pre-existing condition exclusions and actively-at-work
requirements of such New Plan to be waived for such Current Employee and his or her covered
dependents, to the extent such conditions were inapplicable or waived under the comparable
Benefit Plan. Purchaser shall use commercially reasonable efforts to cause any eligible expenses
incurred by any Current Employee and his or her covered dependents during the portion of the
plan year of the Benefit Plan ending on the date such Current Employee’s participation in the
corresponding New Plan begins to be taken into account under such New Plan for purposes of
satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to
such Current Employee and his or her covered dependents for the applicable plan year.
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(c) Purchaser hereby acknowledges that a “change in control” or “change of
control” or term or concept of similar import for the Company Benefit Plans identified in Section
5.10(c) of the Seller’s Disclosure Schedule will occur upon the Effective Time.

(d) Effective as of immediately prior to the Effective Time, if requested in
writing by Purchaser at least ten (10) Business Days prior to the Effective Time, the Company
shall terminate any and all 401(k) plans maintained by the Bank, the Company and its other
Subsidiaries (collectively, the “Company 401(k) Plan”). In the event that Purchaser requests that
the Company 401(k) Plan be terminated, Seller shall provide Purchaser with evidence that the
Company 401(k) Plan has been so terminated, provided that prior to amending or terminating the
Company 401(k) Plan, Seller shall provide Purchaser with the form and substance of any
applicable resolutions or amendments for review and approval (which approval shall not be
unreasonably withheld, conditioned or delayed). In connection with the termination of such
plan, Purchaser shall permit each Current Employee to make rollover contributions of “eligible
rollover distributions” (within the meaning of Section 401(a)(31) of the Code, including all
participant loans) in cash or notes (in the case of participant loans) in an amount equal to the
eligible rollover distribution portion of the account balance distributed to each such Current
Employee from such plan to an “eligible retirement plan” (within the meaning of Section
401(a)(31) of the Code) of Purchaser or one of its Affiliates. If the Company 401(k) Plan is
terminated as described herein, the Current Employees shall be eligible to commence
participation in a 401(k) plan maintained by Purchaser or one of its Affiliates as soon as
administratively practicable following the Closing Date.

(e) Seller or the applicable Affiliate shall take all actions necessary to cause
all benefits under a Seller Benefit Plan (including, but not limited to, any equity or equity-based
awards and deferred compensation benefits) held by or with respect to each employee, officer,
director and independent contractor of the Bank, the Company and its other Subsidiaries (other
than the Carve-Out Employees or Other U.S. Employees) to become vested in full no later than
five (5) Business Days prior to the Closing (subject to any applicable bank regulatory Laws and
regulations), and to be paid within thirty (30) days following vesting or, if later, at the earliest
time that would not result in the application of a penalty under Section 409A of the Code;
provided, that any retention bonus amounts under the Retention Letters (as defined in the Seller’s
Disclosure Schedule) will vest and be paid in accordance with their terms.

) Seller shall take all actions necessary to cause all Carve-Out Employees
and all Other U.S. Employees to cease employment with the Bank, the Company and its other
Subsidiaries and to cause all Carve-Out Employees and all Other U.S. Employees (and their
eligible dependents) to cease participating in the Company Benefit Plans prior to the Effective
Time and for the liabilities and obligations with respect to the Carve-Out Employees and Other
U.S. Employees under a Company Benefit Plan to be assumed by a Seller Benefit Plan, such that
from and after the Effective Time, Purchaser and its Affiliates (including the Company and its
Subsidiaries) and the Company Benefit Plans shall have no liabilities or obligations to the Carve-
Out Employees or the Other U.S. Employees (and their eligible dependents). In addition, Seller
shall take all actions necessary to transfer the sponsorship of any Company Benefit Plans which
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are sponsored by the Company or any of its Subsidiaries but primarily maintained for the benefit
of current or former employees, officers, directors or independent contractors of the Seller or its
Affiliates (other than the Company and any of its Subsidiaries) to Seller or one of its Affiliates
(other than the Company and any of its Subsidiaries), which plans shall be considered Seller
Benefit Plans.

(2) The provisions of this Section 5.10 are solely for the benefit of the parties
to this Agreement, and nothing in this Agreement, whether express or implied, is intended to, or
shall, (i) constitute the establishment or adoption of or an amendment to any employee benefit
plan for purposes of ERISA or otherwise be treated as an amendment or modification of any
Benefit Plan, New Plan or other benefit plan, agreement or arrangement, (i1) limit the right of
Seller, the Bank, the Company, Purchaser or their respective Subsidiaries or Affiliates to amend,
terminate or otherwise modify any Benefit Plan, New Plan or other benefit plan, agreement or
arrangement following the Effective Time, (iii) interfere or restrict in any way the rights of
Purchaser or any of its Affiliates to discharge or terminate the services of any Current Employee
or other Person for any reason whatsoever, with or without cause, or (iv) create any third-party
beneficiary or other right (A) in any Person, including any current or former employee of the
Company, the Bank or any other Subsidiary of the Company, any participant in any Benefit Plan,
New Plan or other benefit plan, agreement or arrangement (or any dependent or beneficiary
thereof) or (B) to continued employment with Seller, the Bank, the Company, any other
Subsidiary of the Company or Purchaser or any of its Affiliates.

Section 5.11 Intellectual Property.

(a) Except as expressly provided in this Section 5.11 or pursuant to the
Transitional Trademark License, Purchaser, on behalf of itself and its Affiliates (which, for the
avoidance of doubt, shall include throughout this Section 5.11 the Company and its Subsidiaries
following the Closing), acknowledges and agrees that neither Purchaser nor any of its Affiliates
is purchasing, acquiring, licensing or otherwise obtaining any right, title or interest in, any
trademarks, service marks, logos, designs, symbols, trade names, corporate names or other
similar identifiers of origin (collectively, “Marks”) or under any Intellectual Property, in each
case, owned by Seller or any of its Affiliates (except for the Intellectual Property owned by the
Bank, the Company and its other Subsidiaries (other than the Carve-Out Entities) as of the date
hereof or immediately prior to Closing) including the names “BBVA” or any Internet domain
name, social media handle, Mark, word or name related thereto, or employing the words
“BBVA?”, or any derivation, variation, translation or adaptation thereof, or any Internet domain
name, social media handle, Mark, word or name confusingly similar thereto or embodying any of
the foregoing, whether alone or in combination with any other words, name or Marks, and
whether registered or unregistered (collectively, the “Seller Marks”), and that to the extent the
Bank, the Company or any of its other Subsidiaries has any such rights, such rights shall be, and
hereby are, assigned to Seller effective as of the Closing. After the Closing, Purchaser shall
cause the Bank, the Company and its Subsidiaries (i) to terminate any and all uses of any of the
Seller Marks in accordance with the terms of the Transitional Trademark License, (ii) to execute
and deliver to Seller at such time a written disclaimer of any rights to the Seller Marks and an

-65-



acknowledgment that the Seller Marks and the goodwill associated therewith are proprietary
rights belonging to Seller or an Affiliate of Seller (other than the Bank, the Company and its
other Subsidiaries) and that such entities are the sole owners of all trademark and other rights,
titles and interests in and to the Seller Marks, and (iii) execute such other documents reasonably
requested by Seller from time-to-time to effectuate or evidence the foregoing. Purchaser
acknowledges and agrees that neither the Bank, the Company nor any of its other Subsidiaries
shall, after the Closing, use, seek to use, adopt, register or apply for registration of any Seller
Mark except in accordance with the terms of the Transitional Trademark License.

(b) Except as expressly provided in this Section 5.11 or pursuant to the
Transitional Trademark License, Seller, on behalf of itself and its Affiliates, acknowledges and
agrees that neither Seller nor any of their Affiliates has any right, title or interest in, any Marks or
other Intellectual Property, in each case, owned by the Company, the Bank or any of their
Subsidiaries (other than the Seller Marks) including the names “Covault,” “Upturn,” “Simple,”
“Azlo,” “Mission Street Capital,” and “Open” or any Internet domain name, social media handle,
Mark, word or name related thereto, or employing the words “Covault,” “Upturn,” “Simple,”
“Azlo,” “Mission Street Capital,” and “Open”, or any derivation, variation, translation or
adaptation thereof, or any Internet domain name, social media handle, Mark, word or name
confusingly similar thereto or embodying any of the foregoing, whether alone or in combination
with any other words, name or Marks, and whether registered or unregistered (collectively, the
“Company Marks”), and that to the extent Seller or any of its Affiliates has any such rights, such
rights shall be, and hereby are, assigned to the Company effective as of the Closing. After the
Closing, Seller shall and shall cause their Affiliates (i) to terminate any and all uses of any of the
Company Marks promptly following the Closing, (ii) to execute and deliver to Purchaser at such
time a written disclaimer of any rights to the Company Marks and an acknowledgment that the
Company Marks and the goodwill associated therewith are proprietary rights belonging to the
Company or a Subsidiary of the Company and that such entities are the sole owners of all
trademark and other rights, titles and interests in and to the Company Marks, and (iii) execute
such other documents reasonably requested by Purchaser from time-to-time to effectuate or
evidence the foregoing. Seller acknowledges and agrees that neither Seller nor any of their
Affiliates shall after the Closing, use, seek to use, adopt, register or apply for registration of any
Company Mark.

(©) Prior to Closing, the Bank, the Company and the other Subsidiaries shall
transfer to Seller (or an Affiliate of Seller designated by Seller) (i) any Seller Marks owned by
the Bank, the Company and the other Subsidiaries and (ii) any Intellectual Property that is owned
by the Bank, the Company or the other Subsidiaries and exclusively used in, or exclusively
related to, the businesses of the Carve-Out Entities. For the avoidance of doubt, no Intellectual
Property owned by the Carve-Out Entities as of the date hereof, or developed by or on behalf of
the Carve-Out Entities after the date hereof and prior to Closing, shall be transferred from the
Carve-Out Entities to the Bank, the Company or the other Subsidiaries as part of the Carve-Out
Transactions.

-66-



Section 5.12  Intercompany Items. Except as set forth in Section 5.12 of the
Seller’s Disclosure Schedule, prior to the Closing, Seller shall take, or cause to be taken, all such
actions necessary so that (i) all Related Party Contracts are terminated (except as necessary to
effectuate the delivery of services under the Transitional Services Agreement, Reverse
Transitional Services Agreement or Transitional Trademark License) and (ii) all outstanding
Intercompany Receivables or Intercompany Payables shall have been settled or paid (except for
any Intercompany Payables or Intercompany Receivables solely involving the Carved-Out
Entities, which shall be excluded from the Transactions pursuant to Section 5.14); provided that
the parties hereby agree to work in good faith to agree upon mutually acceptable procedures for
the settlement or payment of (i) such amounts in a tax-efficient manner and (ii) any trailing
activities. In addition, notwithstanding the foregoing, prior to the Closing, Seller shall cause
Grupo Financiero BBVA Bancomer, S.A. de C.V., as well as Seller’s other non-U.S. banks that
act as receiving banks and paying agents for money transmissions with BBV ATransfer Services,
Inc., to enter into amendments to the current agreements or arrangements in respect of the
distribution agreements between BBV A Transfer Services, Inc. and such Persons, such that the
agreements and arrangements continue for an initial one-year period following the Closing
(notwithstanding any change-of-control provisions currently existing) on their current terms
(subject to ongoing compliance by BBVA Transfer Services, Inc. with AML Laws in a manner
substantially similar as of immediately prior to the Closing and under specific terms (including
termination rights in connection with non-compliance of AML Laws) to be negotiated in good
faith by the parties prior to the Closing). Following the date hereof and prior to the Closing
Date, the parties shall negotiate in good faith arms-length arrangements related to a five (5) year
extension of the BBV A Transfer Services, Inc. distribution agreements.

Section 5.13  Insurance. Following the Closing Date, the Company and its
Subsidiaries shall no longer be insured under any insurance policy of Seller or any of its
Affiliates, which are identified in Section 3.16 of the Seller’s Disclosure Schedule.

Section 5.14 Carve-Out Transactions. Prior to the Closing, Seller, Company
and Purchaser, as applicable, shall take all such actions as are necessary and sufficient to
effectuate the Carve-Out Transactions. It is understood and agreed that, pursuant to the BSI
Transfer, Seller, Company, and Purchaser shall work in good faith to cause PNC Investment
Company, LLC to become the ultimate beneficial owner of BSI’s U.S. retail brokerage accounts,
and, as promptly as practicable following the date hereof, the Seller and the Purchaser shall
engage with their respective clearing brokers and FINRA with respect to the proposed
structuring and execution of the BSI Transfer, and, to the extent reasonably practicable, Seller
and Purchaser shall implement any changes in respect of such proposed structuring as may be
required or deemed advisable by such clearing brokers or FINRA. Seller, Company and the
Purchaser shall undertake the matters contemplated by this Section 5.14 in a manner that does
not, in any way prevent or impair in any material respect the consummation of the Transactions.

Section 5.15 Release. At or prior to the Closing, subject to Section 5.12 and the
provisions of the Transitional Services Agreement, Reverse Transitional Services Agreement,
Trademark License and any other Contract that may be entered into among the parties following
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the Closing, (a) the Company, the Bank and Company’s other Subsidiaries shall execute releases
acquitting, releasing and discharging Seller, any of its Affiliates or Representatives (including
the directors of the Company) from any and all liabilities to the Company, the Bank and
Company’s other Subsidiaries that exist as of the Closing Date or that arise in the future from
events or occurrences taking place prior to or as of the Closing Date (provided that the foregoing
shall not apply to the extent that any such Person is a Purchaser Indemnified Party exercising
rights under Section 8.1), and (b) Seller shall execute releases acquitting, releasing and
discharging (i) the Company, the Bank and Company’s other Subsidiaries and their respective
Representatives from any and all liabilities to Seller or its Affiliates (other than the Company, the
Bank and Company’s other Subsidiaries) that exist as of the Closing Date or that arise in the
future from events or occurrences taking place prior to or as of the Closing Date and from any
obligations under Contracts to which Seller or any of its Affiliates (other than the Company, the
Bank and Company’s other Subsidiaries) is a party (x) under which the Company, the Bank and
Company’s other Subsidiaries are provided with services, property or other assets that are used
in the conduct of their respective businesses, (y) that contain any exclusive dealing or third party
referral arrangements imposed on the Company, the Bank or Company’s other Subsidiaries, or
any non-competition or non-solicitation covenants that purport to limit the freedom from and
after the Closing of the Company, the Bank and Company’s other Subsidiaries to compete in any
line of business or with any Person or in any area, or (z) for which there are any costs or
expenses that would be incurred by the Company, the Bank and Company’s other Subsidiaries
from and after the Closing in connection with the termination of such Contracts.

Section 5.16 Further Assurances. Before, at and after the Closing,
consistent with the terms and conditions hereof, Seller and Purchaser shall, and shall cause each
of their respective Subsidiaries to, and shall use reasonable best efforts to cause their Affiliates
to, promptly execute, acknowledge and deliver such instruments, certificates and other
documents and take such other action as a party may reasonably require in order to carry out any
of the Transactions. Following the Closing, the parties shall cooperate with one another to
prepare and file all documents and forms and amendments thereto as may be required by
applicable Law with respect to the Transactions.

Section 5.17 Removal; Resignations. On or prior to the Closing Date, Seller will
deliver to Purchaser evidence of the removal of, or executed resignations of, each director and/or
officer of the Company and each of the Company Subsidiaries who is an employee of Seller or
any of its Affiliates (other than solely the Company or any of the Company Subsidiaries) from
his or her position as director and/or officer of the Company and/or each applicable Company
Subsidiary, effective as of the Effective Time.

Section 5.18 D&O Indemnification and Insurance.

(a) Except with respect to any case involving fraud, from and after the
Effective Time, in the event of any threatened or actual Action in the U.S., whether civil,
criminal or administrative, in which any Person who is now, or has been at any time prior to the
date of this Agreement, or who becomes prior to the Effective Time, a director or officer of the
Company or any of its Subsidiaries, or who is or was serving at the request of the Company or
-68-



any of its Subsidiaries as a director or officer or agent of another Person, is, or is threatened to
be, made a party or witness based in whole or in part on, or arising in whole or in part out of, or
pertaining in whole or in part to, (i) the fact that such Person is serving or did serve in any such
capacity, (ii) this Agreement or the Transactions, whether asserted or arising before or after the
Effective Time, (iii) any liability or obligation of the Company or any of its Subsidiaries, or (iv)
any action or failure to take action by any such director, officer or agent in his or her capacity as
such occurring in whole or in part prior to the Effective Time, the Company shall, and Purchaser
shall cause the Company to, indemnify, defend and hold harmless, as and to the fullest extent
permitted or required by applicable Law, each such Person against any Losses (including
reimbursement for legal and other fees and expenses incurred in advance of the final disposition
of any such matter or investigation to the fullest extent permitted by applicable Law, provided
that the Person to whom expenses are advanced provides an undertaking to repay such advances
if it is ultimately determined that such Person is not entitled to indemnification), judgments, fines
and amounts paid in settlement in connection with any such threatened or actual Action in the
U.S. Such Persons shall reasonably cooperate with the Purchaser, the Company and their
Subsidiaries in the defense of any such threatened or actual Action and none of the Purchaser,
the Company or any of their Subsidiaries shall have any liability hereunder in respect of any
compromise or settlement of any action or claim effected without the prior written consent of the
Purchaser (which consent shall not be unreasonably withheld or delayed).

(b) Without limiting the indemnification and other rights provided in Section
5.18(a), all rights to indemnification and all limitations on Losses existing in favor of the
directors, officers and employees of the Company and its Subsidiaries as provided in their
respective Constituent Documents as in effect as of the date of this Agreement or in any
indemnification agreement in existence on the date of this Agreement with the Company or any
of its Subsidiaries shall continue in full force and effect to the fullest extent permitted by Law
and shall be honored by the Company and its Subsidiaries or their respective successors as if
they were the indemnifying party thereunder, without any amendment thereto. To the extent not
already in effect at Closing, as soon as practicable after Closing, the Purchaser shall, and shall
cause the Company or the Bank, as applicable, to use its reasonable best efforts to obtain a “tail”
insurance policy with respect to directors’ and officers’ liability insurance that covers for a
period of six (6) years from the Effective Time the individuals serving as directors and officers
of the Company or any of its Subsidiaries immediately prior to the Effective Time for acts or
omissions occurring prior to the Effective Time, with coverage and amounts appropriate for the
size and scope of the Company and its Subsidiaries in amounts consistent with the coverage
existing as of the Closing, with respect to acts or omissions occurring prior to the Closing that
were committed by such officers and directors in their capacity as such; provided, however, that
in no event shall the Purchaser, Company or Bank be required to expend for such insurance
policy an annual premium amount in excess of two-hundred fifty percent (250%) of the annual
premiums currently paid by the Company for such insurance.

Section 5.19 Other Offers. None of the Seller, the Company, the Bank, or any
other Subsidiary of the Company shall, directly or indirectly, through any representative or
otherwise, solicit or entertain offers from, negotiate with or in any manner encourage, discuss,
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accept or consider any proposal of any other person relating to the acquisition of the Shares or
shares, or substantially all the assets, of the Company or the Bank (an “Acquisition Proposal’)
(other than acquisition of OREO property held by the Bank or certain Subsidiaries of the
Company in the ordinary course of their business in accordance with past practices), or otherwise
disclose any non-public information or afford access to the properties, books or records of the
Company or the Bank to any person or entity who has indicated an intention to make or has
made an Acquisition Proposal.

Section 5.20 Transaction Documents. On the Closing Date, Purchaser and
Seller shall cause to be executed and delivered (i) a Transitional Services Agreement,
substantially in the form attached hereto as Annex B (the “Transitional Services Agreement”),
(i1) a Reverse Transitional Services Agreement, substantially in the form attached hereto as
Annex C (the “Reverse Transitional Services Agreement”) and (iii) a Transitional Trademark
License, substantially in the form attached hereto as Annex D (the “Transitional Trademark
License”).

Section 5.21 Updated Financial Information. From the date of this Agreement
until the Closing Date or the termination of this Agreement pursuant to ARTICLE VII, Seller
will provide to Purchaser (i) at the same time that it receives such materials from the Company,
unredacted copies of all future monthly financial packages of the type included in Section 1.2.3.
of the Dataroom and (ii) as promptly as practicable, but in no event later than the thirtieth (30™)
day following the end of the relevant quarter-end month, the quarterly unaudited consolidated
financial statements (including any related notes and schedules thereto) of the Company that are
prepared for management purposes, for each of the quarters ended thereafter (the “Quarterly
Unaudited Financial Statements™). Each of the statements of financial condition included in the
Quarterly Unaudited Financial Statements fairly presents, or will fairly present, in all material
respects the consolidated financial position of the Company as of its date, and each of the
statements of income and changes in stockholders’ equity and cash flows or equivalent
statements included in the Quarterly Unaudited Financial Statements fairly presents or will fairly
present in all material respects the consolidated results of operations, changes in stockholders’
equity and changes in cash flows, as the case may be, of the Company for the periods set forth
therein, in each case in accordance with GAAP, in each case, to (A) any matter to the extent
disclosed in the Quarterly Unaudited Financial Statements (or the notes thereto, if applicable),
and (B) to normal year-end adjustments.

ARTICLE VI
CONDITIONS TO CLOSING

Section 6.1  Conditions to the Obligations of Purchaser and Seller. The
obligations of the parties hereto to effect the Closing are subject to the satisfaction (or waiver)
prior to the Closing of the following conditions:

(a) No Prohibitions. No Governmental Authority of competent jurisdiction
shall have enacted, issued, promulgated, enforced or entered any Law or Government Order
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permanently restraining, enjoining or otherwise prohibiting or making illegal the consummation
of the Transactions;

(b) Required Approvals. All Requisite Regulatory Approvals set forth in
Annex A hereto shall have been obtained, and any applicable waiting periods relating thereto
shall have expired or been terminated early; and

(c) Carve-Out Transactions. The Carve-Out Transactions shall have been
consummated.

Section 6.2  Conditions to the Obligations of Purchaser. The obligation of
Purchaser to effect the Closing is subject to the satisfaction (or waiver) prior to the Closing of the
following conditions:

(a) Representations and Warranties. (i) Each of the Seller’s Fundamental
Warranties shall be true and correct in all but de minimis respects on and as of the date hereof
and the Closing Date; and (ii) other than the Seller’s Fundamental Warranties, the
representations and warranties of Seller contained in Article III of this Agreement (not giving
effect to any “material” or “Material Adverse Effect” or other similar qualifiers) shall be true and
correct as of the Closing Date (except for any such representations and warranties that are made
as of another specific date which shall be required to be so true and correct only as of such date),
except where the failures of such representations and warranties in clause (i) to be true and
correct as of such dates has not had, individually or in the aggregate, a Material Adverse Effect);

(b) Covenants. All the covenants and agreements required by this Agreement
to be complied with and performed by either of Seller, the Company, the Bank or any of the
other Subsidiaries of the Company on or before the Closing Date shall have been duly complied
with and performed in all material respects;

(©) Deliverables. Purchaser shall have received all certificates, documents,
evidence and agreements required to be delivered to it at the Closing under the Agreement, all in
form and substance reasonably satisfactory to Purchaser; and

(d) Officer’s Certificate. Purchaser shall have received a certificate, signed by
a duly authorized officer of Seller and dated the Closing Date, (i) certifying that the conditions
set forth in Section 6.2(a) through Section 6.2(c) have been satisfied.

Section 6.3  Conditions to the Obligations of Seller. The obligation of Seller to
effect the Closing is subject to the satisfaction (or waiver) prior to the Closing of the following
conditions:

(a) Representations and Warranties. (i) Each of the Purchaser’s Fundamental
Warranties shall be true and correct in all but de minimis respects on and as of the date hereof
and the Closing Date; and (ii) other than the Purchaser’s Fundamental Warranties, the
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representations and warranties of Purchaser contained in Article IV of this Agreement (not
giving effect to any “material” or “Purchaser Material Adverse Effect” or other similar
qualifiers) shall be true and correct as of the Closing Date (except for any such representations
and warranties that are made as of another specific date which shall be required to be so true and
correct only as of such date), except where the failures of such representations and warranties in
clause (ii) to be true and correct as of such dates has not had, individually or in the aggregate, a
Purchaser Material Adverse Effect);

(b) Covenants. All the covenants and other agreements required by this
Agreement to be complied with and performed by Purchaser on or before the Closing Date shall
have been duly complied with and performed in all material respects;

(c) Deliverables. Seller shall have received all certificates, documents,
evidence and agreements required to be delivered to it at the Closing pursuant to Section 2.2(c);
and

(d) Officer’s Certificate. Seller shall have received a certificate, signed by a
duly authorized officer of Purchaser and dated the Closing Date, to the effect that the conditions
set forth in Section 6.3(a) through Section 6.3(c) have been satisfied.

ARTICLE VII
TERMINATION

Section 7.1  Termination. This Agreement may be terminated at any time prior
to the Closing Date:

(a) by mutual written consent of Purchaser and Seller;

(b) by Purchaser or Seller by giving written notice to the other party if (i) any
Governmental Authority that must grant a Requisite Regulatory Approval has denied such
approval and such denial has become final and non-appealable or (ii) any Governmental
Authority of competent jurisdiction shall have issued a final non-appealable order enjoining or
otherwise prohibiting the consummation of the Transactions;

(c) by Purchaser or Seller by giving written notice to the other party if the
Closing shall not have occurred on or before the Outside Date, unless the failure of the Closing
to occur by such date arises out of, or results from, a material breach by the party seeking to
terminate this Agreement of any representation, warranty, covenant or agreement of such party
or its Affiliates in this Agreement; provided that, at the option of either party (if such party
would be permitted to terminate this Agreement pursuant to this Section 7.1), the Outside Date
may be extended, by giving written notice to the other party, to the date that is fifteen (15)
months after the date hereof in the event that the Requisite Regulatory Approvals have not yet
been obtained and are reasonably capable of being obtained during such extension period;
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(d) by Purchaser by giving written notice to the Seller, if Seller has breached
any of its covenants or agreements or any of its representations or warranties contained in this
Agreement, which breach, individually or in the aggregate, would cause the conditions set forth
in Section 6.2 to not be satisfied, and such breach is not cured within 45 days following written
notice of such breach to Seller or cannot, by its nature, be cured prior to the Outside Date;
provided that Purchaser is not then in material breach of any representation, warranty, covenant
or other agreement contained in this Agreement; or

(e) by Seller by giving written notice to the Purchaser, if Purchaser has
breached any of its covenants or agreements or any of its representations or warranties contained
in this Agreement, which breach, individually or in the aggregate, would cause the conditions set
forth in Section 6.3 to not be satisfied, and such breach is not cured within 45 days following
written notice to Purchaser of such breach or cannot, by its nature, be cured prior to the Outside
Date; provided that Seller is not then in material breach of any representation, warranty,
covenant or other agreement contained in this Agreement.

Section 7.2 Effect of Termination. In the event of termination of this
Agreement as provided in Section 7.1, this Agreement shall forthwith become void and have no
effect, and none of Seller, Purchaser, any of their respective Affiliates or any of the officers,
directors or stockholders of any of them shall have any liability of any nature whatsoever
hereunder, or in connection with the Transactions, except (i) Section 5.5 (Confidentiality) and
Article VIII (General Provisions) shall survive any termination of this Agreement, and (ii)
termination will not relieve any party from liability for any willful and material breach prior to
such termination.

ARTICLE VIII
GENERAL PROVISIONS

Section 8.1 Survival of Representations and Warranties; Indemnification.

(a) The representations and warranties of the parties shall survive until the
date that is eighteen (18) months following the Closing Date, provided that the Seller’s
Fundamental Representations and the Purchaser’s Fundamental Representations shall survive
until the expiration of the applicable statute of limitations, and provided, further, that survival of
the representations and warranties set forth in Section 3.15 shall be governed by Section 5.9(1).
Except as provided in Section 5.9(1), the covenants and agreements contained in this Agreement
shall survive the Effective Time until fully performed in accordance with their respective terms,
provided that the covenants and agreements contained in this Agreement that by their terms
apply or are to be performed entirely prior to the Effective Time shall only survive until the
period specified in the immediately preceding sentence. Notwithstanding the preceding
sentences, any breach of representation, warranty, covenant or agreement in respect of which
indemnity may be sought under this Agreement shall survive the time at which it would
otherwise terminate if (and to the extent) prior to such time notice of the breach giving rise to
such right of indemnity shall have been given in accordance with this Section 8.1 to the party
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against whom indemnity is sought, in which case such breach shall survive until final resolution
of such claim (or, if earlier, the latest date permitted by applicable Law).

(b) Effective at and after the Closing and subject to the other provisions of
this Section 8.1, Seller hereby agrees to indemnify Purchaser and its Affiliates (including the
Company and its Subsidiaries) and their respective Representatives (collectively, the “Purchaser
Indemnified Parties”) against and agrees to hold each of them harmless from, and reimburse any
Purchaser Indemnified Party for, any and all Losses suffered by a Purchaser Indemnified Party as
a result of or relating to:

(1) any breach or inaccuracy of any Seller Fundamental
Representation or the certificate delivered at Closing in respect thereof
determined without giving effect to any limitations as to materiality or “Material
Adverse Effect” set forth therein;

(i1) any breach or inaccuracy of any representation and
warranty made by Seller set forth in this Agreement or the certificate delivered at
Closing in respect thereof (other than the Seller Fundamental Representations and
the representations and warranties set forth in Section 3.15 (which matters are
addressed in Section 5.9) without giving effect to any limitations as to materiality
or “Material Adverse Effect” set forth therein (other than in Section 3.6(g));

(iii)  any breach, failure, nonfulfillment or default by Seller in
the performance of or compliance with any of the covenants or agreements made
or to be performed by Seller pursuant to this Agreement;

(iv)  any Company Transaction Expenses that were not (A) paid
in full at or prior to the Closing, (B) borne entirely by Seller or any of its
Affiliates (other than the Company and its Subsidiaries), or (C) deducted from the
Purchase Price paid pursuant to Section 2.2(c)(i);

(v) (x) the Seller Benefit Plans and any (y) liabilities with
respect to current or former employees of Seller (other than the Current
Employees and former employees whose final service within Seller’s controlled
group (as defined in Sections 414(b) and (c) of the Code) was with the Company
or any of its Subsidiaries); and

(vi)  any Carve-Out Entity, the Carve-Out Employees, the Other
U.S. Employees and the Carve-Out Transactions.

Notwithstanding any other provision to the contrary, Seller shall not be required
to indemnify or hold harmless any Purchaser Indemnified Party against, or reimburse any
Purchaser Indemnified Party for, any Losses pursuant to Section 8.1(b)(ii) (A) with respect to
any claim (or series of claims arising from similar or related underlying facts, events or
circumstances, including as more specifically described in Section 8.1(b) of the Seller’s
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Disclosure Schedule) unless such claim (or series of claims arising from similar or related
underlying facts, events or circumstances, including as more specifically described in Section
8.1(b) of the Seller’s Disclosure Schedule) involves Losses in excess of $200,000 (nor shall any
such claim (or series of claims arising from similar or related underlying facts, events or
circumstances, including as more specifically described in Section 8.1(b) of the Seller’s
Disclosure Schedule) that does not meet such $200,000 threshold be applied to or considered for
purposes of calculating the aggregate amount of the Purchaser Indemnified Parties’ Losses for
which Seller has responsibility under Section 8.1(b)(i1)), in which event all such Losses for such
claim (or series of claims) shall be considered for purposes of calculating the aggregate amount
of the Purchaser Indemnified Parties” Losses for which Seller has responsibility under Section
8.1(b)(ii), and (B) until the aggregate amount of the Purchaser Indemnified Parties’ Losses
exceeds $100,000,000 (such amount, the “Basket”), after which Seller shall be obligated for all
such Losses of the Purchaser Indemnified Parties in excess of the amount of the Basket.

Notwithstanding any other provision to the contrary, the cumulative aggregate
indemnification obligation of Seller under Section 8.1(b)(ii) shall not exceed $1,200,000,000 (the
“Cap”), and the cumulative aggregate indemnification obligation of Seller under Sections
8.1(b)(i)(ii) shall not exceed the Closing Purchase Price (as adjusted hereunder), other than in
respect of Losses arising as a result of fraud.

(©) Effective at and after the Closing and subject to the other provisions of
this Section 8.1, Purchaser hereby indemnifies Seller and its Affiliates and their respective
Representatives (collectively, the “Seller Indemnified Parties’) against and agrees to hold each
of them harmless from, and reimburse any Seller Indemnified Party for, any and all Losses
suffered by a Seller Indemnified Party as a result of or relating to:

(1) any breach or inaccuracy of any Purchaser Fundamental
Representation or the certificate delivered at Closing in respect thereof
determined without giving effect to any limitations as to materiality or “Purchaser
Material Adverse Effect” set forth therein;

(11) any breach or inaccuracy of any representation and
warranty made by Purchaser set forth in this Agreement or the certificate
delivered at Closing in respect thereof (other than the Purchaser Fundamental
Representations) determined without giving effect to any limitations as to
materiality or “Purchaser Material Adverse Effect” set forth therein; or

(iii))  any breach, failure, nonfulfillment or default by Purchaser
in the performance of or compliance with any of the covenants or agreements
made or to be performed by Purchaser pursuant to this Agreement.

Notwithstanding any other provision to the contrary, Purchaser shall not be
required to indemnify or hold harmless any Seller Indemnified Party against, or reimburse any
Seller Indemnified Party for, any Losses pursuant to Section 8.1(c)(ii) (A) with respect to any
claim (or series of related claims arising from similar or related underlying facts, events or
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circumstances) unless such claim (or series of related claims arising from similar or related
underlying facts, events or circumstances) involves Losses in excess of $200,000 (nor, subject to
the foregoing, shall any such item that does not meet such $200,000 threshold be applied to or
considered for purposes of calculating the aggregate amount of the Seller Indemnified Parties’
Losses for which Purchaser has responsibility under Section 8.1(c)(ii)), in which event all such
Losses for such claim (or series of claims) shall be considered for purposes of calculating the
aggregate amount of the Seller Indemnified Parties’ Losses for which Purchaser has
responsibility under Section 8.1(c)(ii), and (B) until the aggregate amount of the Seller
Indemnified Parties’ Losses exceeds the Basket, after which Purchaser shall be obligated for all
such Losses of the Seller Indemnified Parties in excess of the amount of the Basket.

Notwithstanding any other provision to the contrary, the cumulative aggregate
indemnification obligation of Purchaser under Section 8.1(c)(ii) shall not exceed the Cap, and the
cumulative aggregate indemnification obligation of Purchaser under Section 8.1(¢)(i)-(ii) shall
not exceed the Closing Purchase Price (as adjusted hereunder), other than in respect of Losses
arising as a result of fraud.

(d) If an Indemnified Purchaser Party or an Indemnified Seller Party (each, an
“Indemnified Party”) believes that a claim, demand or other circumstance exists that has given or
may reasonably be expected to give rise to a right of indemnification under this Section 8.1, such
Indemnified Party shall assert its claim for indemnification by giving written notice thereof (a
“Claim Notice”) to the Seller (if indemnification is sought from the Seller) or Purchaser (if
indemnification is sought from Purchaser) (in either such case, the “Indemnifying Party”) (i) if
the event or occurrence giving rise to such claim for indemnification is, or relates to, a claim,
suit, action or proceeding brought by a Person not a party to this Agreement or affiliated with
any such party (a “Third Party”), promptly following receipt of notice of such claim, suit, action
or proceeding by such Indemnified Party, or (ii) if the event or occurrence giving rise to such
claim for indemnification is not, or does not relate to, a claim, suit, action or proceeding brought
by a Third Party, promptly after the discovery by the Indemnified Party of the circumstances
giving rise to such claim for indemnity; provided, however, that any failure or delay in providing
such notice shall not release the Indemnifying Party from any of its obligations under this
Section 8.1 except to the extent the Indemnifying Party is prejudiced by such failure or delay.
Each Claim Notice shall describe the claim in reasonable detail including (i) the legal and factual
basis of the claim, (ii) an estimate of the amount of Losses which are, or are to be, the subject of
the claim and (iii) such other information as is reasonably necessary to enable the Indemnifying
Party to assess the merits of the claim (in each case in (i)-(iii), to the extent then known or
reasonably ascertainable).

(e) If any claim or demand by an Indemnified Party under this Section 8.1
relates to an action or claim filed or made against an Indemnified Party by a Third Party, the
Indemnifying Party may, at its option, assume and control the defense of such action or claim
(including, subject to the remainder of this Section 8.1(e), any negotiation relating thereto and
the settlement or compromise thereof) at its sole cost and expense and with its own counsel
(which counsel shall be reasonably acceptable to the Indemnified Party), if the Indemnifying
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Party elects to assume such defense within thirty (30) days of the Claim Notice; provided,
however, that an Indemnifying Party shall not have the right to assume and control the defense of
any criminal or regulatory action or claim, any claim seeking non-monetary remedies, or any
claim where the portion of the claim for which the Indemnified Party would not be indemnified
is reasonably likely to exceed the portion of the claim for which it would be indemnified. The
parties shall cooperate in the defense of such action or claim, and, unless and until the
Indemnifying Party shall have so assumed the defense of such action or claim, the reasonable
out-of-pocket costs and expenses (including reasonable attorneys’ fees) incurred by the
Indemnified Party in connection with the defense, settlement or compromise of such claim or
action shall be a Loss subject to indemnification hereunder to the extent provided herein. Any
Indemnified Party shall have the right to employ separate counsel in any such action or claim and
to participate in the defense thereof, and the reasonable out-of-pocket costs and expenses
incurred by the Indemnified Party’s separate counsel in connection with the defense, settlement
or compromise of such claim or action shall be a Loss subject to indemnification hereunder
provided (i) the Indemnifying Party is not entitled to assume and control the defense of such
action or claim pursuant to this Section 8.1(e) or shall have failed within thirty (30) days after
receipt of a Claim Notice in respect of such action or claim to assume the defense of such action
or claim or to notify the Indemnified Party in writing that it will assume the defense of such
action or claim; (ii) the employment of such counsel has been specifically authorized in writing
by the Indemnifying Party at the Indemnifying Party’s expense; (iii) the Indemnified Party’s
counsel shall have concluded that there is or may be a conflict of interest or one or more legal
defenses or counterclaims available to such Indemnified Party or to other Indemnified Parties
which are different from or additional to those available to the Indemnifying Party such that it
would be inappropriate or inadvisable in the reasonable judgment of Indemnified Party’s counsel
for the same counsel to represent both the Indemnified Party and the Indemnifying Party; or

(iv) the Indemnifying Party ceases to diligently defend such Claims.

6] No Indemnifying Party shall be liable to indemnify any Indemnified Party
for any compromise or settlement of any action or claim effected without the prior written
consent of the Indemnifying Party (which consent shall not be unreasonably withheld or
delayed), but if settled with the consent of the Indemnifying Party, or if there be final judgment
for the plaintiff in any such action that the Indemnified Party is required to pay by the court at
the time paid, the Indemnifying Party shall indemnify and hold harmless each Indemnified Party
from and against any Loss by reason of such settlement or judgment, subject to the terms and
conditions of this Section 8.1. If the Indemnifying Party shall assume the defense of any claim
in accordance with the provisions of this Section 8.1, the Indemnifying Party shall obtain the
prior written consent of the Indemnified Party (which consent shall not be unreasonably withheld
or delayed) before entering into any settlement of such claim unless (i) the relief consists solely
of monetary damages to be paid entirely by the Indemnifying Party (or a liability insurer thereof)
(other than the Deductible, if any, to be paid by the Indemnified Party), (ii) the settlement
includes no admission or finding of any violation of Law or admission of wrongdoing by the
Indemnified Party, and (iii) the settlement includes a provision whereby the plaintiff or claimant
releases the Indemnified Parties from all liability with respect thereto. Each Indemnified Party
shall make available to the Indemnifying Party all information reasonably available to such
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Indemnified Party relating to such action or claim the provision of which would not, in the
reasonable judgment of the Indemnified Party, violate or jeopardize any applicable attorney-
client or other privilege. In addition, the parties shall render to each other such assistance as may
reasonably be requested in order to help ensure the proper and adequate defense of any such
action or claim. The party in charge of the defense shall keep the other parties reasonably
apprised at all times as to the status of the defense or any settlement negotiations with respect
thereto.

(2) Purchaser and, after the Closing, the Company shall take and shall cause
its Affiliates to use commercially reasonable efforts to mitigate any Loss for which any of them
could be entitled to indemnification under this Section 8.1 upon becoming aware of any event
which would reasonably be expected to, or does actually, give rise thereto, including incurring
costs to the extent necessary to remedy the breach which gives rise to such Loss (which costs, for
the avoidance of doubt, shall be considered Loss).

(h) The amount which the Indemnifying Party is or may be required to pay to
any Indemnified Party pursuant to this Section 8.1 shall be reduced (retroactively, if necessary)
by any insurance proceeds or other amounts actually recovered by or on behalf of such
Indemnified Party in reduction of the related Loss, net of any deductibles or other expenses
incurred in connection therewith. If an Indemnified Party shall have received the payment
required by this Agreement from the Indemnifying Party in respect of Loss and shall
subsequently receive insurance proceeds or other amounts in respect of such Loss, then such
Indemnified Party shall promptly repay to the Indemnifying Party a sum equal to the amount of
such net insurance proceeds or other net amounts actually received. In calculating the amount of
any Loss, there shall be deducted an amount equal to any net Tax benefit actually realized
(including, without limitation, the utilization of a Tax loss or Tax credit carried forward) as a
result of such Loss by the Indemnified Party claiming such Loss in the taxable year in which
such Loss occurred (determined on a “with and without” basis).

(1) With respect to the indemnification obligation set forth in this Section 8.1,
in no event shall (i) the Indemnifying Party have any liability to the Indemnified Party or any of
its Affiliates for any consequential, indirect, speculative, incidental, special or punitive damages,
except to the extent awarded to Third Party by a court of competent jurisdiction, (ii) the
Indemnified Party or any of its Affiliates be entitled to recover from the Indemnifying Party
under this Section 8.1 more than once in respect of the same Loss; or (iii) the Indemnifying Party
be liable for any Loss which is contingent unless and until such contingent Loss becomes an
actual liability and is due and payable.

) The indemnification provided in this Section 8.1 shall be the exclusive
remedy available to any party hereto with respect to any breach of any representation, warranty,
covenant or agreement in this Agreement, or otherwise in respect of the transactions
contemplated by this Agreement or any claims relating to this Agreement or any certificate
delivered pursuant hereto, except (i) in the case of fraud or willful misconduct, or with respect to
matters for which the remedy of specific performance, injunctive relief or other non-monetary
equitable remedies are available in accordance with Section 8.5, (ii) with respect to Taxes (the
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indemnification for which shall be governed exclusively by Section 5.9), or (iii) as otherwise
expressly provided in this Agreement.

Section 8.2  Waiver; Amendment. Any provision of this Agreement may be
amended or waived if, and only if, such amendment or waiver is in writing and signed, in the
case of an amendment, by the parties hereto, or in the case of a waiver, by the party or parties
against whom the waiver is to be effective. No failure or delay by any party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or
partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege.

Section 8.3  Entire Agreement. The Transaction Documents and the
Confidentiality Agreement represent the entire understanding of the parties hereto with respect to
the subject matter hereof and thereof and supersede any and all other oral or written agreements
heretofore made.

Section 8.4  Assignment. No party to this Agreement may assign any of its
rights or obligations under this Agreement (whether by operation of law or otherwise) without
the prior written consent of the other parties hereto. Any attempted or purported assignment in
contravention of this provision shall be null and void.

Section 8.5  Specific Performance. The parties hereto agree that if any of the
provisions of this Agreement were not to be performed as required by their specific terms or
were to be otherwise breached, including, for the avoidance of doubt, a breach of Section 5.5,
irreparable damage will occur, no adequate remedy at law would exist and damages would be
difficult to determine, and that such parties shall be entitled, without the necessity of posting a
bond or other security, to an injunction or injunctions to prevent breaches, and to specific
performance of the terms, of this Agreement, in addition to any other remedy at law or equity.

Section 8.6  Counterparts. This Agreement may be executed in two or more
counterparts (including by facsimile, email or other electronic means such as “.pdf” or “.tiff”
files), each of which shall be deemed to constitute an original, but all of which together shall be
deemed to constitute one and the same instrument.

Section 8.7  Notices. All notices and other communications hereunder shall be
in writing and shall be deemed duly given (a) on the date of delivery if delivered personally, or if
by facsimile, upon written confirmation of receipt by facsimile, or otherwise, (b) on the first (1%)
Business Day after being sent if delivered utilizing a next-day service by an internationally
recognized overnight courier that issues a receipt or other confirmation of delivery, (c) on the
earlier of confirmed receipt or the third (3™) Business Day following the date of mailing if
delivered by registered or certified mail, return receipt requested, postage prepaid or (d) when
transmitted to the email address set out below, as applicable (provided, that no “error” message
or other notification of non-delivery is generated). All notices hereunder shall be delivered to the
addresses set forth below, or pursuant to such other instructions as may be designated in writing
by the party to receive such notice.
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If to Seller, to:

Banco Bilbao Vizcaya Argentaria, S.A.

Calle Azul 4

Madrid U3 28050

Spain

Attention: Victoria del Castillo Marchese;
Jacobo de Nicolés de Benito

Email: victoria.castillo@bbva.com;
jacobo.nicolas@bbva.com

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

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004

Attention: H. Rodgin Cohen
Mitchell S. Eitel
William D. Torchiana

Facsimile: +1(212) 291 9028
+1(212) 291 9046
+33 17304 1010

Email: Cohenhr@sullcrom.com
Eitelm@sullcrom.com
Torchianaw(@sullcrom.com

If to Purchaser, to:

PNC Bank, N.A.

The Tower at PNC

300 Fifth Avenue

Pittsburgh, PA 15222

Mail Stop: PT-PTWR-21-1

Attention: Mergers & Acquisitions Department
Email: david.williams@pnc.com

with a copy to:

PNC Bank, National Association

The Tower at PNC

300 Fifth Avenue

Pittsburgh, PA 15222

Mail Stop: PT-PTWR-18-1

Attention: Laura Long, Deputy General Counsel, M&A
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Facsimile: +1 (412) 762-5988
Email: laura.long@pnc.com

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

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Edward D. Herlihy
Nicholas G. Demmo

Facsimile: +1(212) 403-2207
+1(212) 403-2381

Email: EDHerlihy@wlrk.com
NGDemmo@wlrk.com

Section 8.8  Provisions Separable.

(a) The provisions of this Agreement shall be deemed severable and the
invalidity or unenforceability of any provision shall not affect the validity or enforceability of the
other provisions hereof. If any provision of this Agreement, or the application thereof to any
Person or entity or any circumstance, is found by a court or other Governmental Authority of
competent jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall
be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application of such provision to other Persons, entities or circumstances shall not be affected
by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the
validity or enforceability, of such provision, or the application thereof, in any other jurisdiction.

(b) Without limiting generality of the foregoing, the parties acknowledge and
agree that (i) the covenants and agreements set forth in Section 5.7 and Section 5.8 were a
material inducement to the parties to enter into this Agreement and to perform their respective
obligations hereunder, and (i1) if any portion of any provisions in Section 5.7 or Section 5.8 is
held invalid or unenforceable, the remaining provisions of Section 5.7 and Section 5.8 will
remain in full force and effect to the maximum extent permitted by Law.

Section 8.9  Parties in Interest. This Agreement will be binding upon, inure to
the benefit of and be enforceable by the parties hereto and their respective successors and
permitted assigns. Except as set forth in Section 5.18, nothing in this Agreement, express or
implied, is intended to confer any rights or remedies under or by reason of this Agreement upon
any Person other than the parties hereto and their successors or permitted assigns.

Section 8.10 Expenses. Except as otherwise specifically provided in the
Transaction Documents, each party hereto will bear all expenses incurred by it in connection
with this Agreement and the transactions contemplated hereby (it being understood and agreed
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that all such expenses incurred by or on behalf of the Company, any of its Subsidiaries or any of
the Carve-Out Entities shall be the responsibility of the Seller).

Section 8.11 Deadlines. If the last day of the time period for the giving of any
notice or the taking of any action required under this Agreement falls on a day that is not a
Business Day, the time period for giving such notice or taking such action shall be extended
through the Business Day immediately following the original expiration date of such action.

Section 8.12 Waiver of Jury Trial. EACH PARTY HERETO HEREBY
WAIVES TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
BROUGHT BY ANY OF THEM AGAINST THE OTHER ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THIS AGREEMENT, OR ANY OTHER AGREEMENTS
EXECUTED IN CONNECTION HEREWITH, OR THE ADMINISTRATION THEREOF OR
ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN OR THEREIN. NO PARTY
TO THIS AGREEMENT SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, PROCEEDING,
COUNTERCLAIM, OR ANY OTHER ACTION PROCEDURE BASED UPON, OR ARISING
OUT OF, THIS AGREEMENT OR ANY RELATED INSTRUMENTS OR THE
RELATIONSHIP BETWEEN THE PARTIES. NO PARTY WILL SEEK TO CONSOLIDATE
ANY SUCH ACTION, IN WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED.
THE PROVISIONS OF THIS SECTION HAVE BEEN FULLY DISCUSSED BY THE
PARTIES HERETO, AND THESE PROVISIONS SHALL BE SUBJECT TO NO
EXCEPTIONS. NO PARTY HAS IN ANY WAY AGREED WITH OR REPRESENTED TO
ANY OTHER PARTY THAT THE PROVISIONS OF THIS SECTION WILL NOT BE
FULLY ENFORCED IN ALL INSTANCES.

Section 8.13 Governing Law; Consent to Jurisdiction. The execution,
interpretation, and performance of this Agreement shall be governed by the laws of the State of
New York without giving effect to any conflict of laws provision or rule (whether of the State of
New York or any other jurisdiction) that would cause the application of the law of any other
jurisdiction other than the State of New York. EACH PARTY HERETO, TO THE EXTENT IT
MAY LAWFULLY DO SO, HEREBY SUBMITS TO THE EXCLUSIVE JURISDICTION OF
ANY COURT OF THE STATE OF NEW YORK LOCATED IN THE BOROUGH OF
MANHATTAN IN NEW YORK CITY AND THE U.S. DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK, AS WELL AS TO THE JURISDICTION OF ALL
COURTS FROM WHICH AN APPEAL MAY BE TAKEN OR OTHER REVIEW SOUGHT
FROM THE AFORESAID COURTS, FOR THE PURPOSE OF ANY SUIT, ACTION OR
OTHER PROCEEDING ARISING OUT OF SUCH PARTY’S OBLIGATIONS UNDER OR
WITH RESPECT TO THIS AGREEMENT OR ANY OF THE AGREEMENTS,
INSTRUMENTS OR DOCUMENTS CONTEMPLATED HEREBY (OTHER THAN THE
CONFIDENTIALITY AGREEMENT), AND EXPRESSLY WAIVES ANY AND ALL
OBJECTIONS IT MAY HAVE AS TO VENUE IN ANY OF SUCH COURTS. The parties
hereby consent to and grant any such court jurisdiction over the person of such parties and, to the
extent permitted by Law, over the subject matter of such dispute and agree that mailing of
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process or other papers in connection with any such action or proceeding in the manner provided
in Section 8.7 or in such other manner as may be permitted by Law shall be valid and sufficient
service thereof. Nothing in this Agreement will affect the right of any party to this Agreement to
serve process in any other manner permitted by Law.

Section 8.14 Waiver of Force Majeure Event. Each party hereby waives any
force majeure, impossibility, impracticability, frustration of purpose or similar defenses against
non-performance under common law or otherwise.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, this Agreement has been executed on behalf of each
of the parties hereto as of the date first above written.

BANCO BILBAO VIZCAYA ARGENTARIA S.A.

I;aine: viTORA DEL (Asnuo Maewese
1 Qea peap oF SIRMEGy MNP

[Signature page to Share Purchase Agreement|



THE PNC FINANCIAL SERVICES GROUP, INC.

Lol DI~

Name: William S. Demchak
Title: President and
Chief Executive Officer

[Signature Page to SPA]



Public Exhibit 2

Subsidiaries of BBVVA Bancshares and BBVA USA



Nonbanking Subsidiaries of BBVA USA Bancshares, Inc. to be Acquired

Name

Main Office Address

Name of
Immediate Parent

Form of Equity /
$ Amount and %

Business Activity/
Purpose of Subsidiary

Statutory and Regulatory
Authority

BBVA Transfer Holdings, Inc.

16825 Northchase Drive,
Suite 1525, Houston,
Texas 77060

BBVA USA
Bancshares, Inc..

Common, 1,000
shares, 100%
owned

Nonbank holding company

12 U.S.C. § 1843(K)(4)(A);
12 CFR 225.86(a); 12 CFR
225.28(b)(7)(v) and (b)(13)

-BBVA Transfer Services,
Inc.

16825 Northchase Drive,
Suite 1525, Houston,
Texas 77060

BBVA Transfer
Holdings, Inc.

Common, 25,000
shares, 100%
owned

Money transmission

12 U.S.C. § 1843(K)(4)(A);
12 CFR 225.86(a); 12 CFR
225.28(b)(13)

-BBVA Foreign Exchange,
Inc.

16825 Northchase Drive,
Suite 1525, Houston,
Texas 77060

BBVA Transfer
Holdings, Inc.

Common, 1,000
shares, 100%
owned

Purchase and sell foreign
exchange

12 U.S.C. § 1843(K)(4)(A);
12 CFR 225.86(a); 12 CFR
225.28(b)(7)(v)

W/3916083



Nonbanking Subsidiaries of BBVA USA to be Acquired

. . Name of Form of Equity / Business Activity/ Statutory and Regulatory
DEILE T OFED Aelefess Immediate Parent | $ Amount and % Purpose of Subsidiary Authority
BBVA Financial Corporation 15 South 20th Street, BBVA USA Common, 200 Commercial equipment 12 U.S.C. § 24(Seventh);
Birmingham, AL 35233 shares, 100% leasing company 12 CFR 5.34(e)(5)(V)(M)
owned (as amended at
5.34(f)(5)(xiii)); OCC
Interpretive Letter No.
567, reprinted in [1991-
1992 Transfer Binder] Fed.
Banking L. Rep. (CCH) 1
83, 337 (October 29,
1991); OCC Interpretive
Letter No. 556, reprinted in
[1991-1992 Transfer
Binder] Fed. Banking L.
Rep. (CCH) 1 83,306
(August 6, 1991).
BBVA Insurance Agency, Inc. 5800 N. Mopa BBVA USA Common, 163,069 | Insurance agency which 12 U.S.C. § 24a; 12 CFR
Expressway, Austin, shares, 100% provides general 5.39
Texas 78731 owned commercial property,
casualty, life and health
insurance in 49 states and
DC
BBVA Mortgage Corporation 15 South 20th Street, BBVA USA Common, 1,000 Commercial/consumer 12 U.S.C. § 24(Seventh);

Birmingham, AL 35233

shares, 100%
owned

lending holding company

12 CFR 5.34(e)(5)(v)(C)
(as amended at

5.34(F)(5)(Gii))

-Human Resources Provider,
Inc.

8312 S. Hardy Dr.,
Tempe, Arizona 85284-
2006

BBVA Mortgage
Corporation

Common, 1,000
shares, 100%
owned

Intermediate holding
company

12 U.S.C. § 24(Seventh);
12 CFR 5.34(e)(5)(v)(C)
(as amended at

5.34(H)(5)iii)

--Human Resources
Support, Inc.

8312 S. Hardy Dr.,
Tempe, Arizona 85284-
2006

Human Resources
Provider, Inc.

Common, 1,000
shares, 100%
owned

Intermediate holding
company

12 U.S.C. § 24(Seventh);
12 CFR 5.34(e)(5)(v)(C)
(as amended at

5.34(F)(5)(iii))




Name

Main Office Address

Name of
Immediate Parent

Form of Equity /
$ Amount and %

Business Activity/
Purpose of Subsidiary

Statutory and Regulatory
Authority

---Tucson Loan

2580 E Camelback Rd,

Human Resources

Common, 1,000

Real-estate investment

12 U.S.C. § 24(Seventh);

Holdings, Inc. Suite 190B, Phoenix, Provider, Inc. shares, 100% trust (commercial 12 CFR 5.34(e)(5)(v)(C)
Arizona 85016 owned mortgage loans) (as amended at
5.34(f)(5)(iii)); Interpretive
Preferred, 881, Letter No. 389 (July 7,
88.81% owned 1987), reprinted in [1988-
89 Transfer Binder] Fed.
Banking L. Rep. (CCH) 1
85,613; OCC Corporate
Decision No. 2004-16
(September 10, 2004).
----Compass 15 South 20th Street, Tucson Loan Common, 100 Securitization vehicle and 12 U.S.C. § 24(Seventh);
Texas Birmingham, AL 35233 Holdings, Inc. shares, 100% qualified REIT subsidiary | 12 CFR 5.34(e)(5)(v)(C)
Mortgage owned (commercial mortgage (as amended at
Financing, loans) 5.34(f)(5)(iii)); Interpretive
Inc. Letter No. 389 (July 7,

1987), reprinted in [1988-
89 Transfer Binder] Fed.
Banking L. Rep. (CCH) 1
85,613; OCC Corporate
Decision No. 2004-16
(September 10, 2004).

---Phoenix Loan

Holdings, Inc.

8312 S. Hardy Dr.,
Tempe, Arizona 85284-
2006

Human Resources
Support, Inc.

Common, 1,000
shares, 100%
owned

Certain classes of
preferred shares
held by other
institutional
investors

Real-estate investment
trust (commercial
mortgage loans)

12 U.S.C. § 24(Seventh);
12 CFR 5.34(e)(5)(v)(C)
(as amended at
5.34(f)(5)(iii)); Interpretive
Letter No. 389 (July 7,
1987), reprinted in [1988-
89 Transfer Binder] Fed.
Banking L. Rep. (CCH) 1
85,613; OCC Corporate
Decision No. 2004-16
(September 10, 2004).




. . Name of Form of Equity / Business Activity/ Statutory and Regulatory
NELE N OHED Aelefiess Immediate Parent | $ Amount and % Purpose of Subsidiary Authority
----Compass 15 South 20th Street, Phoenix Loan Common, 1,000 Taxable REIT subsidiary 12 U.S.C. § 24(Seventh);
Loan Holdings | Birmingham, AL 35233 Holdings, Inc. shares, 100% holding intercompany 12 CFR 5.34(e)(5)(V)(A)
TRS, Inc. owned loans (as amended at
5.34(f)(5)(iii)); Interpretive
Letter No. 389 (July 7,
1987), reprinted in [1988-
89 Transfer Binder] Fed.
Banking L. Rep. (CCH) 1
85,613; OCC Corporate
Decision No. 2004-16
(September 10, 2004).
----Compass 15 South 20th Street, Phoenix Loan Common, 10,000 | Securitization vehicle and 12 U.S.C. § 24(Seventh);
Mortgage Birmingham, AL 35233 Holdings, Inc. shares, 100% qualified REIT subsidiary | 12 CFR 5.34(e)(5)(v)(C)
Financing, owned (commercial mortgage (as amended at
Inc. loans) 5.34(f)(5)(iii)); Interpretive
Letter No. 389 (July 7,
1987), reprinted in [1988-
89 Transfer Binder] Fed.
Banking L. Rep. (CCH) 1
85,613; OCC Corporate
Decision No. 2004-16
(September 10, 2004).
BBVA Wealth Solutions, Inc. 15 South 20th Street, BBVA USA Common, 4,047 Registered investment 12 U.S.C. § 24(Seventh);
Birmingham, AL 35233 shares, 100% advisor 12 CFR 5.34(e)(5)(v)(1) (as
owned amended at 5.34(f)(5)(ix))
Compass Capital Markets, Inc. 15 South 20th Street, BBVA USA Common, 500 Non-bank holding 12 U.S.C. § 24(Seventh);
Birmingham, AL 35233 shares, 100% company 12 CFR 5.34(e)(5)(V)(A)
owned and (C) (as amended at

5.34(f)(5)(i) and (iii))




Name

Main Office Address

Name of
Immediate Parent

Form of Equity /
$ Amount and %

Business Activity/
Purpose of Subsidiary

Statutory and Regulatory
Authority

- Arizona Financial

3800 N. Central Ave,

Compass Capital

Common, 10,000

Property company which

12 U.S.C. § 24(Seventh);

Products, Inc. Suite 460, Phoenix, Markets, Inc. shares, 100% holds investment assets 12 CFR 5.34(e)(5)(V)(A)
Arizona 85012 owned (cash and treasury bonds) (as amended at
5.34()()(M)
- Compass GP, Inc. 15 South 20th Street, Compass Capital Common, 1,000 Non-bank holding 12 U.S.C. § 24(Seventh);
Birmingham, AL 35233 Markets, Inc. shares, 100% company 12 CFR 5.34(e)(5)(V)(A)

owned

and (C) (as amended at

5.34(f)(5)(i) and (iii))

- Compass Limited Partner,

300 Delaware Avenue, 9th

Compass Capital

Common, 1,000

Non-bank holding

12 U.S.C. § 24(Seventh);

Inc. Floor, Wilmington, Markets, Inc. shares, 100% company 12 CFR 5.34(e)(5)(V)(A)
Delaware 19801-1671 owned and (C) (as amended at
5.34(F)(5)(i) and (iii))
-- Compass Southwest, | 15 South 20th Street, Compass GP, Inc., 0.5% General Property company which 12 U.S.C. § 24(Seventh);

L.P.

Birmingham, AL 35233

Compass Limited
Partner, Inc.

Partnership
Interest, 99.50%
Limited
Partnership
Interest

holds investment assets
(state, county and
municipal loans and
government bonds)

12 CFR 5.34(e)(5)(V)(A)
(as amended at

5.34(HG)(M)

-- Texas Loan Service,
L.P.

15 South 20th Street,
Birmingham, AL 35233

Compass GP, Inc.,
Compass Limited
Partner, Inc.

1% General
Partnership
Interest, 99%
Limited
Partnership
Interest

Company that holds
commercial loan assets

12 U.S.C. § 24(Seventh);
12 CFR 5.34(e)(5)(v)(C)
(as amended at

5.34(F)(5)(iii))

-- Liquidity Advisors,
L.P.

15 South 20th Street,
Birmingham, AL 35233

Compass GP, Inc.,
Texas Loan
Service, L.P.

1% General
Partnership
Interest, 99%
Limited
Partnership
Interest

Company which holds
commercial loan assets

12 U.S.C. § 24(Seventh);
12 CFR 5.34(e)(5)(V)(A)
and (C) (as amended at

5.34(f)(5)(i) and (iii))




Name of

Form of Equity /

Business Activity/

Statutory and Regulatory

N N OHED Aelefiess Immediate Parent | $ Amount and % Purpose of Subsidiary Authority
Compass Insurance Trust Wilmington Trust BBVA USA N/A Delaware trust created to 12 U.S.C. §24(Seventh).;
Company (Trustee) (Grantor) hold bank owned life 12 CFR 5.34(e)(5)(V)(A)
Rodney Square North, insurance (“BOLI”) assets | (as amended at
1100 N. Market Street, 5.34(f)(5)(i)); Interpretive
Wilmington, DE 19890, Letter No. 926 (Sept. 7,
Attn: Corp. Trust 2001) and Interpretive
Administration Letter No. 878 (Dec. 22,
1999).
RWHC, Inc. 15 South 20th Street, BBVA USA Common, 10 Non-bank holding 12 U.S.C. § 24(Seventh);
Birmingham, AL 35233 shares, 100% company for lingering 12 CFR 5.34(e)(5)(V)(A)
owned foreclosed assets from (as amended at
Guaranty Bank 5.34(F)(5)(i))
subsidiaries acquired by
BBVA USA
Sage OG 2, LLC 15 South 20th Street, BBVA USA 100% No current activities. N/A
Birmingham, AL 35233 Membership
Interest
Sage OG I, Inc. 15 South 20th Street, BBVA USA 100% No longer active. Only N/A
Birmingham, AL 35233 Membership current asset is cash.
Interest
TMF Holding, Inc. 15 South 20th Street, BBVA USA Common, 10 Parent company for 12 U.S.C. § 24(Eleventh);

Birmingham, AL 35233

shares, 100%
owned

investment in the Texas
Mezzanine Fund, Inc.

12 CFR part 24




Name

Main Office Address

Name of
Immediate Parent

Form of Equity /
$ Amount and %

Business Activity/
Purpose of Subsidiary

Statutory and Regulatory
Authority

- Texas Mezzanine Fund,
Inc.

320 S. R.L. Thornton
Freeway, Suite 110
Dallas, TX 75203

TMF Holdings, Inc.

Class A Voting, 1
share, 5.56%

Class B
Nonvoting,
10,800 shares,
75.32%

Remaining
interest held by
other financial

For-profit community
development financial
institution. Passive
investment.

12 U.S.C. § 24(Eleventh);
12 CFR part 24

institutions
Azlo Business, Inc. 201 Mission Street, Floor | BBVA USA Common, Digital banking services 12 U.S.C. § 24(Seventh);
25, San Francisco, 11,360,000 focused on small business | 12 CFR 5.34(e)(5)(v)(2)
California 94105 shares, 100% (as amended at
owned 5.34(f)(5) (xxvi))
BBVA Open Platform, Inc. 201 Mission Street, Floor | BBVA USA Common, 1,000 Technology company 12 U.S.C. § 24(Seventh);
25, San Francisco, shares, 100% developing banking as a 12 CFR 5.34(e)(5)(v)(2)
California 94105 owned service (“BaaS”) options (as amended at
for use by third parties 5.34(f)(5) (xxvi))
Simple Finance Technology 120 SE Clay Street, 2nd. BBVA USA Common, Digital banking offering 12 U.S.C. § 24(Seventh);
Corp. Floor, Portland, Oregon 1,000,000 shares, | retail banking services 12 CFR 5.34(e)(5)(v)(2)
97214 100% owned (as amended at
5.34(f)(5) (xxvi))
Upturn Financial, Inc. 201 Mission Street, Floor | BBVA USA Common, Digital banking 12 U.S.C. § 24(Seventh);
25, San Francisco, 6,500,000 shares, | development company 12 CFR 5.34(e)(5)(v)(2)
California 94105 100% owned focused on credit repair (as amended at
(including for third parties) | 5.34(f)(5)(xxvi))




Independent Entities

b\l o1 EFour irtn ?f$ Business Statutory and
Name Main Office Address Immediate quity Activity/Purpose of y .
p Amount and L Regulatory Authority
arent % Subsidiary
BBVA Charity 15 South 20th Street, N/A N/A Public Charity 12 U.S.C. § 24(Eighth)
Birmingham, AL
35233
BBVA Foundation 15 South 20th Street, N/A N/A Private Foundation 12 U.S.C. § 24(Eighth)

Birmingham, AL
35233




Nonbanking Subsidiaries that BBVA USA Expects to Dissolve Before Consummation

Name of . Business Activity/
Name Main Office Address Immediate g OArnTozfntEgz:% // Purpose of Re 3}::3:03(&?1%“ t Explanatory Notes
Parent ° Subsidiary g y y
BBVA Dallas Creation 15 South 20th Street, BBVA USA Common, 1,000 Customer N/A Inactive Entity —
Center, Inc. Birmingham, AL 35233 shares, 100% experience and Dissolution expected first
owned development and quarter 2021
engineering design
company solely to
BBVA entities
CoVault, Inc. 201 Mission Street, BBVA USA Common, 1,000 Digital banking N/A Business activities being
Floor 25, San shares, 100% development wound down — This
Francisco, California owned company focus on entity is expected to be
94105 identity protection merged into BBVA
and validation Dallas Creation Center,
Inc. in the first quarter
2021. BBVA Dallas
Creation Center, Inc. will
then be dissolved
following the CoVault
merger.
Denizen Financial, Inc. 201 Mission Street, BBVA USA Common, 1,000 Digital banking N/A Business activities have

Floor 25, San
Francisco, California
94105

shares, 100%
owned

development
company focused
on services for ex-
pat clients

been wound down — The
entity is expected to be
merged into BBVA
Dallas Creation Center,
Inc. prior to year-end.
BBVA Dallas Creation
Center, Inc. is expected
to be dissolved in the first
quarter of 2021.




Name of . Business Activity/
- q . Form of Equity / Statutory and
Name Main Office Address Imprgﬁgﬁte $ Amount and % QSEE%SIZ I(?; Regulatory Authority Explanatory Notes
Guaranty Business Credit 15 South 20th Street, BBVA USA Common, 10 Asset-based lending | N/A Remaining assets in this
Corporation Birmingham, AL 35233 shares, 100% company that asset based lending
owned ceased new corporation are in run off
business mode. This entity is
expected to be merged
into P.1. Holdings GPP,
LLC, Inc. during the first
quarter of 2021. P.I.
Holdings GPP, LLC is
expected to be dissolved
in the first quarter of
2021 following the
Guaranty merger.
Guaranty Plus Holding 15 South 20th Street, BBVA USA Common, 1,000 Non-bank holding N/A Entities under this
Company Birmingham, AL 35233 shares, 100% company holding company have
owned been dissolved —
Dissolution expected first
quarter 2021
P.I. Holdings GPP LLC 15 South 20th Street, BBVA USA 100% Property company N/A Foreclosed property
Birmingham, AL 35233 Membership which holds company, currently has
Interest foreclosed assets no assets — Dissolution
expected first quarter
2021
P.I. Holdings No. 3, Inc. 15 South 20th Street, BBVA USA Common, 1,000 Property company N/A Foreclosed property

Birmingham, AL 35233

shares, 100%
owned

which holds
foreclosed assets

company that currently
has no assets. Dissolution
is expected prior to year-
end 2020
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Name of " Business Activity/
- q . Form of Equity / Statutory and
Name Main Office Address Immediate 2 Purpose of . Explanatory Notes
Parent $ Amount and % Subsidiary Regulatory Authority
- FL-ORE P.1. Holdings 3, | 15 South 20th Street, P.I. Holdings 100% Property company N/A Inactive Entity —
LLC Birmingham, AL 35233 | No. 3, Inc. Membership which holds Dissolution expected
Interest foreclosed assets prior to year-end 2020
- Chelsea Commercial 15 South 20th Street, P.1. Holdings 100% Property company N/A Inactive Entity —
Holdings, LLC Birmingham, AL 35233 | No. 3, Inc. Membership which holds Dissolution expected
Interest foreclosed assets prior to year-end 2020
- Lee Branch Holdings, 15 South 20th Street, Sage OG I, 100% Property company N/A Inactive Entity —
LLC Birmingham, AL 35233 | Inc. Membership which holds Dissolution expected
Interest foreclosed assets prior to year-end 2020
- Pinnacle Lee Branch 15 South 20th Street, Sage OG I, 100% Property company N/A Inactive Entity —
Holdings, LLC Birmingham, AL 35233 | Inc. Membership which holds Dissolution expected
Interest foreclosed assets prior to year-end 2020
- BCB Sage Holdings, LLC | 15 South 20th Street, Sage OG |, 100% Property company N/A Inactive Entity —
Birmingham, AL 35233 | Inc. Membership which holds Dissolution expected
Interest foreclosed assets prior to year-end 2020
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Public Exhibit 3

Current Organizational Charts



BBVA USA (AL)

BBVA USA Bancshares, Inc. Current Org Chart

BBVA USA BANCSHARES, INC.
(TX)

AZLO BUSINESS, INC. (DE)

BBVA FINANCIAL
CORPORATION (AL)

BBVA DALLAS CREATION
CENTER, INC. (TX)

BBVA WEALTH
SOLUTIONS, INC. (TX)

BBVA OPEN PLATFORM
INC. (TX)

BBVA INSURANCE
AGENCY, INC. (TX)

COVAULT, INC. (DE)

COMPASS INSURANCE

TRUST (DE)

DENIZEN FINANCIAL, INC.
(BE)

GUARANTY BUSINESS
CREDIT CORPORATION (DE)

SIMPLE FINANCE
TECHNOLOGY CORP. (DE)

GUARANTY PLUS
HOLDING COMPANY (NV)

UPTURN FINANCIAL INC.
(DE)

RWHC, INC. (NV)

SAGE OG 2, LLC (FKA
MICRO SPINAL LLC) (FL)

P.I. HOLDINGS GPP LLC
(DE)

BBVA MORTGAGE
CORPORATION (AL)

COMPASS CAPITAL
MARKETS, INC. (AL)

HUMAN RESOURCES
PROVIDER, INC. (AL)

ARIZONA FINANCIAL
| PRODUCTS, INC. (AZ)

HUMAN RESOURCES
SUPPORT, INC. (DE)

BBVA TRANSFER
HOLDINGS, INC. (TX)

BBVA FOREIGN
EXCHANGE, INC. (DE)

BBVA TRANSFER
SERVICES, INC. (CA)

COMPASS LIMITED
PARTNER, INC. (DE)

TUCSON LOAN HOLDINGS,
INC. (DE)

PHOENIX LOAN
HOLDINGS, INC. (DE)

COMPASS TEXAS
MORTGAGE FINANCING,
INC. (DE)

COMPASS GP, INC. (DE)

COMPASS SOUTHWEST,
L.P. (DE)

HOLDINGS TRS, INC. (AL)

COMPASS LOAN COMPASS MORTGAGE 99%

FINANCING, INC. (DE)

TEXAS LOAN SERVICES,
L.P. (DE)

1%

P.1. HOLDINGS NO. 3, INC.
(TX)

TMF HOLDING INC. (DE)

SAGE OG I, INC. (TX)

75.23%

INC. (TX)

TEXAS MEZZANINE FUND,

CHELSEA COMMERCIAL
HOLDINGS, LLC (AL)

FL - ORE P.I. HOLDINGS 3,
LLC (FL)

99%

1%

LIQUIDITY ADVISORS, L.P.
(DE)

BCB SAGE HOLDINGS, LLC
(FKA BELLASERA

LEE BRANCH HOLDINGS,
LLC (AL)

PINNACLE LEE BRANCH
HOLDINGS, LLC (AL)

HOLDINGS, LLC) (AL)

PNC.

NOTES

--Current org chart of BBVA USA
Bancshares, Inc., excluding the entities
that will be transferred out of BBVA USA
Bancshares, Inc. prior to its acquisition by

--All ownership interests are 100% unless
otherwise specified.




PNC Detailed Organizational Chart

See attached.



2020 PNC Entity Organizational Chart

The PNC Entity Organizational Chart for The PNC Financial Services Group, Inc. includes
active subsidiaries, but excludes certain public welfare investments held by PNC Bank,
National Association (e.g., preservation funds and affordable housing investments,
including Low-Income Housing Tax Credit investments, New Markets Tax Credit
investments, and Historic Tax Credit investments.)

The Chart includes these features:

e Primary PNC parent company and its ownership percentage is shown

e Entities not consolidated on PNC’s financial statements will be noted (*NC”)
¢ Commas are not included in entity names

e Entities held under the merchant banking authority are not shown

Primary PNC Parent: If more than one PNC entity has an ownership position in a PNC
subsidiary, the “Primary” PNC Parent is used on the Organizational Chart. The Primary
Parent is the PNC entity that has the greatest potential influence on the management of
the subsidiary. In many cases this will simply be the parent with the greatest
percentage ownership position. However, based on the type of subsidiary (corporation,
partnership, limited liability company, etc.), the Primary Parent may have a smaller
percentage ownership. The Primary PNC Parent is determined using the following
sequential rules:

a. A PNC parent with “General Partnership Interest” or “Managing Member
Interest,” is considered Primary.

b. A PNC parent with a percentage ownership greater than 50% is considered
Primary.

c. If there are exactly two PNC parents with the same type of ownership interest
(less than 50%), and one is parent to the other, the top tier parent is considered
Primary, even if the top tier parent’s percentage ownership is smaller.

d. If there are multiple PNC parents, all with ownership less than 50%, and none of
the PNC parents are in the same ownership chain, then the parent with the
greatest percentage ownership is considered Primary.

September 30, 2020



The PNC Financial Services Group, Inc.

Organizational Chart

The PHNC Financial Services Group Inc.

PNC Holding LLC

100.00% MNC

PNC Capital Trust C

Kratky Road Inc.

100.00% 100.00%

PNC Bancorp Inc.

100.00%,

PNC Mezzanine
Management Corp.

100.00%

PNC Commercial LLC

100.00%

PHNC Equity Partners L.P.
Holdings Inc.

100.00%

H Mational City DND Inc.

100.00%

PNC Bank National
Association
100.00%|

PHC Realty Investors Inc.
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PNC DC Holding Inc.
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PNC Venture LLC
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PNC Equities LLC

100.00%
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100.00%

PNC Mezzanine Partners
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100.00%,|

PNC Equity Partners II
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100.00%|

PMC Mezzanine Partners
L.P. Holdings Inc.

PNC Domain Co. LLC

Alpine Indemnity Limited

H| PMC Capital Holding LLC

100.00% 100.00% 100, 00%: 100.00%
5 Sterling Private Fund
PNC Capital Finance LLC |- et LLE b riuma llc
100.00% 100, 0% 100.00%

as of September 30, 2020
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PNC Bank National
Assodiation

100.00%

Sixpoint Partners LLC

100.00%

PHC Investrments LLC

100 00%,

PNC Multifamily Mortgage
uc

100.00%
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Development Company
L

100, D0%

PHNC Alliance LLC

10000, (hrey

PNC TC LLC

100. 00%

PHC RCHNVINY Inc.

100.00%

Solebury Capital LLC

100.00%

PNC Equipment Finance | | |
L

100.00%

PNC Stesl City Advisors
LLC

100, D0%

Solebury Trout LLC

100. 009

LTHTC Inwestrments LLC

100. 00%

PNC Tax Credit Fund Inc.

100.00%:

PNC Preservation
Inwestments LLC

100.00%

PNC Capital Advisors LLC

100.00%

PNC Memorial Foundation

HC 100, D0%

Land Holding LLT

100, 00

Natienal Clty Commsnity
Development LLC

100. 00

PNC OpZone Community
Development Fund Inc.

100.00%

PHC Foundation

HC 100.00%

| | PHC Community Partiers
Inc

100, D0

PNC Mortgage Capital LLC|

100, (0

Three PNC LLC

PNC Delawane Trust

|| Procurerment Albernatives

National Link L.L.C.

Company Corporation
100.00% 100.00% 100.00% NC 50.20%
Fortis Advisors LLC PNC PAID LLC Ll Harris wilizms LLC |- EWC Opicone Energy Fuwd
100.00% 100.00% 100.00% 100.00%
PNC New Markets PHC Community
Bancshares Realty LLC et et | & | PN Ohio Trust Company i et e
100.00% 100.00% 100.00% 100.00%

PNC Bank International

100.00%

CB Servicas Corp.

100.00%

PNC Affordable Housing
Inc.

100, D0%

|| PHC OpZone Realty Fund
T

100, 0%

as of September 30, 2020

; : ’ i : This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the extemnal financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Histaric Tax Credit investments. )
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 20f20
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Harris Williams LLC

100.00%)

Harris Williams UK
Holdings LLC

100.00%)

Harris Williams & Co. Led

100.00%

Harris Williams & Co.
Finance
visors GmbH
100.00%

NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc.

Commas have been omitted from the Entity Names in this chart. For the complete and accurate
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List.

as of September 30, 2020

This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association

(e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
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Land Holding LLC

100.00%|

PNC Realty LP

1.00%

This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
(e.q., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)

legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List.

NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc.
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National Link L.L.C.

NC 50.20%

National Link L.P.

NC 1.00%

National Link of Alabama
L.L.C.

NC 100.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 5 of 20
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PNC Alliance LLC

100.00%

PNC Merchant Services
Company

60.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 6 of 20
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PNC Bank International

100.00%

PNC Trade Services
Limited

100.00%

PNC Vendor Finance
Corporation Canada

100.00%

First Comercio
Participacoes e Servicos
Ltda.

100.00%

The PNC Financial
Services Holding
Luxembourg S.a.r.l.
100.00%

NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc.

Commas have been omitted from the Entity Names in this chart. For the complete and accurate
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List.

PNC Financial Services UK
Ltd

100.00%

as of September 30, 2020

This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
(e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit

investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
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Organizational Chart

PNC Equipment Finance

LLC

100.00%

Provident Auto Leasing
Company

100.00%

PNC Capital Leasing LLC

100.00%

PNC Aviation Resolution
LLC

100.00%

PNC Energy Capital LLC

100.00%

legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List.

PNC Renewable Energy
Finance LP

1.00%

as of September 30, 2020

This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association

(e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)

8 0f 20



The PNC Financial Services Group, Inc. Organizational Chart as of September 30, 2020

PNC Investments LLC

100.00%

PNC Insurance Services
LLC

100.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 9 of 20
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Three PNC LLC

100.00%

Three PNC Commercial
LLC

100.00%

Three PNC Garage LLC

100.00%

Three PNC Hotel LLC

100.00%

Three PNC Triangle LLC

100.00%

legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List.

This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
(e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)

as of September 30, 2020
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National City Community
Development 909 LLC

100.00%

National City New Market
Fund Inc.

100.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 11 of 20
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National City Equity
Partners Inc.

100.00%

National City Equity
Partners LLC

100.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 12 of 20
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numo lic

100.00%

PNC Hub LLC

70.00%

PNC Hub Subsidiary LLC

85.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 13 of 20
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PNC Capital Finance LLC

100.00%

PNC Mezzanine Fund IV
GP LLC

0.00%

PNC Riverarch 1l GP LLC

100.00%

PNC Erieview Fund IV GP
LLC

0.00%

PNC Riverarch 111 GP LLC

0.00%

PCF Stone Holdings Inc.

100.00%

PNC Mezzanine Fund IV LP|

0.35%

PNC Riverarch Il LP

1.00%

PNC Erieview Fund IV LP

0.07%

PNC Riverarch Il LP

2.00%

NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc.

Commas have been omitted from the Entity Names in this chart. For the complete and accurate
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List.

as of September 30, 2020

This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
(e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit

investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
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PNC Capital Holding LLC

100.00%

SP Capital Partners LLC

100.00%

SP Capital Fund GP LLC

51.00%

NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc.

Commas have been omitted from the Entity Names in this chart. For the complete and accurate
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List.

This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
(e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)

as of September 30, 2020
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PNC Commercial LLC

100.00%

PNC Renewable Holdco
Inc.

100.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 16 of 20
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PNC Equity Partners 11
G.P. Holdings Inc.

100.00%

Allegheny Capital
Partners Il LLC

67.00%

PNC Equity Partners Il
L.P.
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. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List. 17 of 20
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PNC Investment
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100.00%

PNC Investment Capital
Corp.

100.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
Commas have been omitted from the Entity Names in this chart. For the complete and accurate investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
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PNC Mezzanine Partners
G.P. Holdings Inc.

100.00%

Allegheny Mezzanine
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20.00%

PNC Mezzanine Partners
I L.P.

1.00%

. . . . . . This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association
NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc. (e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
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Sterling Private Fund
Investors LLC

100.00%

Sterling Private Equity
Partners L.P.

NC 100.00%

PEF Investments LLC

NC 100.00%

NC = Not consolidated on the external financial statements of The PNC Financial Services Group, Inc.

Commas have been omitted from the Entity Names in this chart. For the complete and accurate
legal names of these entities, see the Entity Name column listed on the Alphabetical Entity List.

as of September 30, 2020

This Organizational Chart excludes certain public welfare investments held by PNC Bank, National Association

(e.g., preservation funds and affordable housing investments, including Low-Income Housing Tax Credit
investments, New Markets Tax Credit investments, and Historic Tax Credit investments.)
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Transitional Services Agreement



CONFIDENTIAL

NO AGREEMENT, ORAL OR WRITTEN, REGARDING
OR RELATING TO ANY OF THE MATTERS COVERED
BY THIS DRAFT AGREEMENT HAS BEEN ENTERED
INTO BETWEEN THE PARTIES. THIS DOCUMENT, IN
ITS PRESENT FORM OR AS IT MAY BE HEREAFTER
REVISED BY ANY PARTY, WILL NOT BECOME A
BINDING AGREEMENT OF THE PARTIES UNLESS AND
UNTIL IT HAS BEEN SIGNED BY ALL PARTIES. THE
EFFECT OF THIS LEGEND MAY NOT BE CHANGED BY
ANY ACTION OF THE PARTIES.

FINAL FORM

4848-1123-3999 v.13

TRANSITIONAL SERVICES AGREEMENT
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BANCO BILBAO VIZCAYA ARGENTARIA, S.A.
AND

THE PNC FINANCIAL SERVICES GROUP, INC.

dated as of [e]
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TRANSITIONAL SERVICES AGREEMENT

This TRANSITIONAL SERVICES AGREEMENT (this “Agreement”) is made
and entered into as of [e®] (the “Effective Date”), by and between Banco Bilbao Vizcaya
Argentaria, S.A., a sociedad anonima organized under the laws of the Kingdom of Spain
(“Seller”), and The PNC Financial Services Group, Inc., a corporation organized under the laws
of Pennsylvania (“Purchaser”). Seller and Purchaser are each referred to herein individually as a
“Party” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, Seller has entered into that certain Stock Purchase Agreement, dated
as of November 15, 2020 (as it may be amended or modified from time to time, the “Purchase
Agreement”), with Purchaser, whereby Seller will sell, and Purchaser will purchase, the all the
issued and outstanding shares of capital stock of BBVA USA Bancshares, Inc., a corporation
organized under the laws of the state of Texas (“Company”) and a financial holding company
conducting its business operations primarily through its commercial banking subsidiary BBVA
USA, an Alabama-chartered bank (“Bank’), upon the terms and subject to the conditions set
forth in the Purchase Agreement (the “Transaction”);

WHEREAS, pursuant to the Purchase Agreement, Seller and Purchaser agreed to
duly execute a Transitional Services Agreement substantially in the form of Exhibit B to the
Purchase Agreement at the Closing;

WHEREAS, in connection with the Transaction, and in order to ensure an orderly
transition under the Purchase Agreement, following the Closing, Seller shall, and shall cause any
Service Provider (as defined herein) to provide to Company, Bank, BBVA Transfer Services,
Inc. (“BTS”) and any other subsidiaries of the Bank that, according to past practice, is receiving
the Services (as defined below) following the Closing (each, a “Service Recipient”) the Services
as described herein for a transitional period;

WHEREAS, each of the Parties understands that the Services provided hereunder
are transitional in nature and are furnished for the purpose of facilitating the Transaction; and

NOW, THEREFORE, the Parties hereto, in consideration of the premises and the
mutual covenants contained herein, agree as follows:

ARTICLE 1
DEFINITIONS
Section 1.1  General. As used in this Agreement, all capitalized terms not

otherwise defined herein shall have the meanings assigned to such terms in the Purchase
Agreement.

4848-1123-3999 v.13



Section 1.2 Interpretation; Construction. Section 1.2 of the Purchase
Agreement shall apply to this Agreement mutatis mutandis.

ARTICLE II

SERVICES

Section 2.1  Services. On the terms and subject to the conditions set forth in
this Agreement, Seller shall provide, or cause to be provided, to the applicable Service Recipient
each service specified in Schedule A,! as such Schedule A may be supplemented or modified
from time to time in accordance with the provisions of this Agreement (each, a “Service” and
collectively, the “Services”) for the term in accordance with Section 6.1(b). At its option, Seller
may cause any Service it is required to provide hereunder to be provided (i) by one or more of its
Affiliates (an “Affiliate Service Provider”, and together with Seller, the “Service Provider”) or
(11) to the extent consistent with past practice or any change therein generally applicable to
similar services provided to Service Provider’s Affiliates, by any contractor, subcontractor,
vendor or other third party (a “Third-Party Service Provider”); provided that Service Provider
shall at all times remain responsible for the performance of, or failure to perform, the Services in
accordance with the terms of this Agreement, and Service Provider shall be liable for any breach
of this Agreement by its subcontractors.

Section 2.2  Standard of Service.

(a) In performing each Service (subject to the terms and conditions of such
Service set forth in Schedule A), Service Provider shall provide, or cause to be provided,
substantially the same level of service and use substantially the same degree of care as its
personnel provided and used in providing such Service during the twelve (12)-month period
preceding the Effective Date, and in no event shall Service Provider have an obligation to
perform any Service in any other manner or quality (enhanced, increased or otherwise).
Purchaser shall, and shall cause the Service Recipient[s] to, provide reasonable assistance to
Service Provider in order to receive such Service. Purchaser agrees that all the Services shall be
for the sole use and benefit of Service Recipient[s] and not any other Affiliate[s] of Purchaser
and solely for the purpose of conducting the business of the Service Recipient[s] in a manner
substantially consistent with the manner in which it was conducted in the twelve (12)-month
period preceding the Effective Date.

(b) Notwithstanding anything to the contrary contained in this Agreement,
with respect to any Service, (i) Service Provider shall not be bound to apply a standard of care
higher than the standard which Service Provider customarily applies in its own affairs and
(i1) Service Provider may, in its sole discretion, (A) perform or cause its Affiliates to perform
such Service substantially consistent with any improved or enhanced practice as Service Provider
deems reasonably prudent and (B) with respect to any Service that is provided by Service

! Note to Draft: Schedule A is a sample schedule, which is to be revised and agreed between the parties from
signing to closing.
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Provider to other segments of its own business, otherwise make changes from time to time in the
manner in which such Service is provided so long as (1) Service Provider is making similar
changes in the manner in which such Service is provided for its own businesses in good faith,
(2) Service Provider consults in good faith with Purchaser with respect to such change,

(3) Service Provider furnishes to Purchaser a notice in advance which shall describe such change
to be made and any increase in the Service Fee (as defined below) related thereto and (4)
Purchaser agrees to pay such increased Service Fee; provided, that if Purchaser does not agree to
the increased Service Fee (if any) set forth in the notice required by this Section 2.2(b) within
thirty (30) days from receipt of notice, neither Service Provider nor any of its Affiliates shall
have any obligation to provide the applicable Service thereafter, either as modified or as in
existence immediately prior to such change; provided, further, that no such increase shall exceed
10% of the relevant Service Fees in effect as of immediately prior to such change.

Section 2.3  Additional Services. If, at any time during the term of this
Agreement, a Service Recipient identifies in writing a service that such Service Recipient desires
to obtain from Service Provider that (a) is not listed on Schedule A and (b) Service Provider has
previously provided to the Service Recipient as part of Service Provider’s ordinary course of
business consistent with past practice and such Service Recipient reasonably needs such service
in order for such Service Recipient to continue to operate its business in substantially the same
manner in which it was operated in the twelve (12) months preceding the Closing, then the
Parties shall negotiate in good faith mutually agreeable terms and conditions (which shall be
consistent with the terms of this Agreement and past practice, including with respect to fees to be
paid by Purchaser or such Service Recipient to Service Provider for the provision of such
requested services, which shall be calculated consistent with Section 3.1 (such additional
services, the “Additional Services”); provided, however, that Service Provider shall have no
obligation to agree to provide any such Additional Services that are listed on Schedule C as
Excluded Services. Any such Additional Services so provided by Service Provider shall
constitute a Service under this Agreement and be subject in all respects to the provisions of this
Agreement as if fully set forth in Schedule A as of the date hereof.

Section 2.4  Change in Services. Subject to Section 2.2(b), each of the Parties
shall be entitled to request modifications or amendments to the Services provided hereunder, or
to the terms and conditions of any Service as set forth in Schedule A, and if so requested, the
Parties shall negotiate in good faith mutually agreeable modifications or amendments (including
with respect to fees to be paid by Purchaser or such Service Recipient to Service Provider for the
provision of such services as modified or amended); provided, however, that no Party shall have
any obligation to agree to any such modification or amendment. In the event that Service
Provider and Purchaser, each in its sole discretion, mutually agree in writing to any such
modification or amendment, such Service as so modified or amended shall constitute a Service
under this Agreement and be subject in all respects to the provisions of this Agreement as if fully
set forth in Schedule A as of the date hereof.

Section 2.5  Transitional Nature of Services. The Parties acknowledge the
transitional nature of the Services. Accordingly, as promptly as practicable following the
execution of this Agreement, Purchaser agrees to use, and cause [each][the] Service Recipient|[s]
to use, its commercially reasonable efforts to transition each Service to its own internal
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organization or, to the extent that such Service is not intended to be provided by its own internal
organization, to obtain alternate services from a third party by the Termination Date (as defined
below in Section 6.1(b)) corresponding to each Service, as set forth in Schedule A.

Section 2.6  Transition Service Representative. The Parties shall each appoint
two (2) representatives (each, a “Transition Service Representative”) to facilitate
communications and performance under this Agreement. Each Party may treat an act of a
Transition Service Representative of another Party as being authorized by such other Party
without inquiring behind such act or ascertaining whether such Transition Service Representative
had authority to so act. Each Party shall have the right at any time and from time to time to
replace its Transition Service Representative by giving notice in writing to the other Party. The
initial Transition Service Representative of each Party is set forth in Schedule B.

Section 2.7 TSA Committee. A committee (the “TSA Committee”), consisting
initially of the Parties’ Transition Service Representatives, will meet periodically to confer and
act reasonably as may be necessary to coordinate the provision of Services. Such meetings shall
occur on dates and times as the parties may in good faith agree from time to time, or as the
parties may otherwise agree. No decision of the TSA Committee may be made without at least
one (1) Transition Service Representative from each Party being present at a meeting. For the
avoidance of doubt, the TSA Committee shall not have the right to amend this Agreement in any
manner.

Section 2.8  Compliance with Laws; License and Permits. Each Party shall be
responsible for its own compliance with any and all Laws applicable to its performance under
this Agreement; provided, that Purchaser shall, and shall cause the Service Recipient[s] to,
comply with the reasonable and applicable standard operating procedures and policies of Service
Provider specifically relating to the Services provided hereunder, as may be specified in writing
to Purchaser and the Service Recipient[s] by Service Provider.

Section 2.9  Limitation on Services.

(a) Notwithstanding anything to the contrary contained herein, Service
Provider shall have no obligation under this Agreement to provide any Service if the provision of
such Service (i) would violate any Law, (ii) would result in a breach by Service Provider or any
of its Affiliates of any Contract to which it is subject or any other violations of Third Party’s
rights (provided that Seller shall have used commercially reasonable efforts to obtain any
consent or approval required to avoid such breach or violation) or (iii) would result in the
disclosure of information subject to any applicable privileges (including the attorney-client or
similar privilege) or confidentiality obligations (including restrictions on the sharing of
confidential supervisory information) (provided, however, that in any such situation, the parties
shall use commercially reasonable efforts to make other arrangements that would enable such
Service to be provided without contravening such privilege or obligation).

(b) Subject to Section 2.2, Service Provider shall have the right, in its sole
discretion, to (i) designate which personnel it will assign to perform a Service and (ii) remove
and replace such personnel at any time and without notice to Purchaser or the Service

7

4848-1123-3999 v.13



Recipient[s]. In performing their respective duties hereunder, all such personnel of Service
Provider and its applicable Affiliates shall be under the direction, control and supervision of
Service Provider or such Affiliates, and Service Provider or such Affiliates shall have the sole
right to exercise all authority with respect to the employment (including termination or
suspension of employment), engagement, assignment and compensation of such personnel, as
applicable. For the avoidance of doubt, neither Service Provider nor any of its Affiliates shall
have any obligations to retain or provide incentives to any particular employee or any particular -
Third-Party Service Provider or to employ additional personnel in order to provide any Services.

Section 2.10 Information From Service Provider; No Duty of Verification.
Service Provider shall not be liable for any impairment of any Service caused by its not receiving
information or access to persons and documents or required decisions on the part of Service
Recipient, either timely or at all, provided, that Service Provider has notified Service Recipient’s
Transition Service Representative of such failure to receive such information, access or decision
and the impact of such failure on Service Provider’s provision of the Services, or by its receiving
inaccurate or incomplete information from Service Recipient that is required or reasonably
requested by Service Provider. Service Provider shall not have any responsibility for verifying
the accuracy or completeness of any information given to it by or on behalf of Service Recipient
for the purpose of providing any Service.

Section 2.11 Emergency Maintenance and Shutdowns.

(a) If Service Provider determines that it is necessary to temporarily suspend a
Service due to emergency maintenance, modification, repairs, alterations or replacements (any
such event, a “Shutdown”), Service Provider shall use commercially reasonable efforts to (i)
provide Purchaser with reasonable prior notice of such Shutdown (including reasonable
information regarding the nature and the projected length of such Shutdown), unless it is not
reasonably practicable under the circumstances to provide such prior notice, in which case
Service Provider shall provide notice as soon as reasonably practicable and (ii) restart the Service
as soon as reasonably practicable. In no event shall Service Provider discriminate against
Service Recipient relative to its own businesses receiving similar services in connection with
such actions.

(b) In the event the obligations of Service Provider to provide any Service
shall be suspended in accordance with this Section 2.11 and Service Provider has used
commercially reasonable efforts to avoid or mitigate the impact of such Shutdown, Service
Provider shall not have any liability to Purchaser or the applicable Service Recipient arising out
of or relating to such suspensions of Service Provider’s provision of such Service.

ARTICLE III
PAYMENT
Section 3.1  General. In consideration of the provision of the Services,

Purchaser shall, or shall cause [one of] the Service Recipient[s] to, pay to Service Provider (a) a
service fee for each such Service (all such fees with respect to each Service, the “Service Fee”,
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and collectively for all Services, the “Service Fees”) in the amount equal to the fee set forth in
Schedule A with respect to such Service, which amounts reflect the cost of providing such
Services, are consistent with past practice, and the corresponding costs are consistent with those
reflected in the Financial Statements, (b) any additional reasonable out-of-pocket costs or
expenses, including postage and other delivery costs, telephone, telecopy and similar expenses,
incurred by Service Provider, any of its Affiliates or any Third-Party Service Provider related to
the provision of such Service hereunder and any payments or costs that would otherwise not be
incurred but for the provision of the Services hereunder in connection with any ongoing license,
grant or provision of rights or services and (c) any applicable value added, goods and services,
sales, use, consumption, excise, service, transfer, stamp, documentary, filing, recordation Taxes
or similar Taxes (a Tax shall not be considered to be similar if it is imposed on net or gross
income) that may be imposed with respect to the provision of the Services hereunder.

Section 3.2  Withholding. Purchaser and each Service Recipient shall be
entitled to deduct and withhold from any payments hereunder such amounts as are required to be
deducted and withheld pursuant to applicable Tax Law. The Parties shall reasonably cooperate
with each other in order to eliminate or to reduce any such deduction or withholding, including
providing forms or other evidence that would mitigate, reduce or eliminate such deduction or
withholding.

Section 3.3 Invoices.

(a) All payments shall be made by Purchaser or [one of] the Service
Recipient[s] within thirty (30) days (a “Payment Period”) after receipt of an invoice therefor.
Service Provider shall send invoices on a monthly basis for payments to be made under this
Agreement. If any Service is terminated in accordance with Section 6.1, and such termination
is effective prior to the last day of any calendar month, the amount due for such Service for such
final month will be pro-rated based on the number of days in such month prior to the
effectiveness of such termination. Such invoices shall specify the costs and expenses to be
reimbursed by Purchaser or [one of] the Service Recipient[s] and enclose any invoices from the
relevant third parties. All payments made by Purchaser or [one of] the Service Recipient[s]
under this Agreement shall be by wire transfer of immediately available funds of the payment
amount to Service Provider’s account identified in Schedule A attached hereto or other account
notified in writing by Service Provider to Purchaser or Service Recipient, as applicable. All such
payments shall be effective upon receipt.

(b) Purchaser shall, or shall cause [one of] the Service Recipient[s] to, pay
Service Provider the full amount due on any invoice and other amounts required to be paid by
Purchaser under this Agreement and shall not set-off any amount; provided that the Service
Recipient may withhold payments for any portion(s) of amounts alleged to be due that it disputes
in good-faith. In the event Purchaser disputes in good faith any portion of the amount due on
any invoice, then Purchaser shall, or shall cause [one of] the Service Recipient[s] to, pay any
undisputed amount in accordance with this ARTICLE III, but shall notify Service Provider in
writing of the nature and basis (in reasonable detail) of the dispute concurrently with or prior to
the date that such payment is due. If no notification is provided to Service Provider in
accordance with the immediately preceding sentence, the invoiced amount shall be deemed to be
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accurate and correct and shall not be subject to dispute or contest by either Party or any Affiliate
thereof. In the event notification is so provided to Service Provider, the Parties shall use their
commercially reasonable efforts to resolve the dispute promptly. There shall be no right of set-
off or counterclaim with respect to any claim, debt or obligation against payments to Service
Provider under this Agreement; provided that the Service Recipient may net any amount payable
to Service Provider under this Agreement against any amount that Service Provider is obligated
to pay or transmit to the Service Recipient pursuant to the Services.

Section 3.4  Failure to Pay; Interest. Any amounts not received by Service
Provider within the applicable Payment Period shall be subject to a late payment fee computed
daily at a rate equal to [the prime lending rate as quoted in the Wall Street Journal on the last
Business Day of the month of such overdue invoice per annum plus two-hundred (200) basis
points] from the due date of such amount to the date such amount is paid in full. Purchaser
agrees to pay, or cause [one of] the Service Recipient[s] to pay, Service Provider’s reasonable
attorneys’ fees and other costs incurred in collection of any amounts owed to Service Provider
hereunder and not paid when due. Notwithstanding anything to the contrary contained herein, in
the event Purchaser or such Service Recipient fails to make a payment of any amount when due
hereunder, and such failure continues for a period of sixty (60) days following delivery of notice
to Purchaser or such Service Recipient in receipt of the applicable Service of such failure,
Service Provider shall have the right to suspend provision of all Services to Service Recipients
until such overdue payment (and any applicable late payment fee accrued with respect thereto) is
paid in full. Such right of Service Provider shall not in any manner limit or prejudice any of
Service Provider’s other rights or remedies as provided in this Agreement.

Section 3.5  Access to Records.

(a) Each Party shall, in accordance with its respective generally applicable
recordkeeping policies and procedures, keep reasonable books and records of all Services for the
other Party to verify all charges made under this Agreement and to comply with applicable Law.
Each Party shall, upon the other Party’s reasonable request and at such requesting Party’s sole
cost and expense, make such books and records available to such requesting Party, upon
reasonable notice and during normal business hours for the sole purpose of verifying any charges
made hereunder or complying with any applicable Law (other than in connection with a dispute,
claim or litigation between Service Provider and Purchaser or any Affiliate of Service Provider
or Purchaser). Nothing in this Section 3.5 shall require any Party to maintain its books and
records relating to any Services in connection with this Agreement indefinitely or in a manner, or
for a length of time, inconsistent with the manner or length of time that it generally maintains its
books and records with respect to its other businesses. If any access request reveals an
overpayment by any Service Recipient, Service Provider will promptly refund the amount of
such overpayment. If any access request reveals an underpayment by any Service Recipient,
such Service Recipient will promptly pay to Service Provider the amount of such underpayment.

(b) Upon Purchaser’s request, Seller shall provide copies of all periodic
independent third-party or internal audits or certifications performed in respect of Seller’s data
center locations.
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Section 3.6 Compliance with Data Privacy Laws; Cyber-Security.

(a) Each Party shall comply in all material respects with all Applicable Laws
related to the collection, use and security of data in connection with the provision or receipt of
Services pursuant to this Agreement. If any Party has access to or receives Personal Information
data pursuant to this Agreement, it shall only use the data to the extent strictly necessary for the
performance of such Party's obligations under this Agreement.

(b) Each Party shall maintain commercially reasonable administrative,
technical and physical safeguards for all confidential information, including Personal
Information, disclosed to, accessed or obtained by such Party in connection with this Agreement
(collectively, “Protected Information™), consistent with such Party’s past practice, to (a) restrict
the use and disclosure of such Protected Information within Service Provider to those individuals
performing actions in connection with this Agreement or as required by Applicable Law, (b)
ensure the security and confidentiality of Protected Information, (c) protect against any
anticipated threats or hazards to the security or integrity of Protected Information, and (d) protect
against unauthorized access to or use of Protected Information. If a Party becomes aware of any
actual or suspected security breach such Party or any of its subcontractors suffers or learns of,
that either compromises or could reasonably compromise any Protected Information of the other
Party (including but not limited to physical trespass of a secure facility, computing systems
intrusion/hacking, loss/theft of a computer or personal computer, loss/theft of printed material,
etc.) (collectively, a “Security Breach”), to the extent permitted by Applicable Law, such Party
will promptly notify the other Party of such Security Breach and will take reasonable actions to
investigate and remediate the Security Breach.

ARTICLE IV

INDEMNIFICATION; LIMITATION OF LIABILITIES

Section 4.1  Indemnification by Service Provider. Subject to the limitations set
forth in Section 4.3 and the other provisions of this Agreement, Service Provider agrees to
indemnify, defend and hold harmless [each][the] Service Recipient, [their][its] respective
Affiliates and their respective officers, directors, employees, agents, successors and assigns
(each, a “Service Recipient Indemnified Person”, and collectively, the “Service Recipient
Indemnified Persons”) from and against, and shall reimburse the Service Recipient Indemnified
Persons for, all Losses actually sustained, incurred or suffered by any Service Recipient
Indemnified Person to the extent resulting from, arising out of or relating to (a) Service
Provider’s breach of this Agreement, or (b) the gross negligence, willful misconduct or fraud of
any Service Provider Indemnified Person (as defined below) in connection with its performance
of obligations under this Agreement, other than Losses resulting from, arising out of or relating
to any Service Recipient Indemnified Person’s gross negligence, willful misconduct, fraud or
breach of its obligations pursuant to this Agreement.

Section 4.2  Indemnification by Service Recipient. Subject to the limitations
set forth in Section 4.3 and the other provisions of this Agreement, Purchaser, on behalf of itself
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and the Service Recipient[s], agrees to indemnify, defend and hold harmless each of Service
Provider, its Affiliates and their respective officers, directors, employees, agents, successors and
assigns (each, a “Service Provider Indemnified Person”, and collectively, the “Service Provider
Indemnified Persons”) from and against, and shall reimburse the Service Provider Indemnified
Persons for, all Losses actually sustained, incurred or suffered by any Service Provider
Indemnified Person to the extent resulting from, arising out of or relating to (a) Service
Recipient’s breach of this Agreement, or (b) any Service Recipient Indemnified Person’s gross
negligence, willful misconduct or fraud in connection with its performance of obligations under
this Agreement, other than Losses resulting from, arising out of or relating to any Service
Provider Indemnified Person’s gross negligence, willful misconduct, fraud or breach of its
obligations pursuant to this Agreement.

Section 4.3  Limitation of Liability; Mitigation.

(a) Neither Party’s aggregate liability for Losses with respect to the matters
contemplated by this Agreement shall exceed the aggregate amount of Service Fees actually paid
or payable pursuant to this Agreement in the twelve (12)-month period after the Closing (or
portion thereof).

(b) Notwithstanding anything to the contrary contained in this Agreement, (i)
no Service Provider or Service Recipient shall have any liability to any Service Recipient
Indemnified Person or Service Provider Indemnified Person, respectively, for any consequential,
indirect, speculative, incidental, punitive, or special damages, opportunity cost or lost
prospective economic advantage, or other similar damages or Losses as a result of or arising
from or relating to this Agreement, the provision of or the failure to provide the Services
hereunder or any other transactions contemplated hereby and (ii) no “multiple of profits” or
“multiple of cash flow” or other valuation methodology or performance metric shall be used in
calculating the amount of Losses.

(©) Each indemnified Party (the “Indemnified Party”) shall use its respective
reasonable best efforts to mitigate any Loss in respect of which such Indemnified Party is
entitled to recover from an indemnifying Party (the “Indemnifying Party”) pursuant to this
ARTICLE IV upon acquiring actual knowledge of any event which would be reasonably likely
to, or does, give rise to such Loss. In the event an Indemnified Party fails to so use its reasonable
best efforts to mitigate an indemnifiable Loss in accordance with the preceding sentence, the
portion of such Loss that could reasonably have been avoided had the Indemnified Party made
the efforts required by this Section 4.3(c) shall not be recoverable from the Indemnifying Party
pursuant to this ARTICLE IV.

(d) Any indemnity payment made by the Indemnifying Party to the
Indemnified Party pursuant to this ARTICLE IV in respect of a Loss shall be net of an amount
equal to (i) any insurance proceeds actually received and any other amounts actually recovered
from third parties (whether by payment, discount, credit, relief, insurance or otherwise) by the
Indemnified Party or an Affiliate in respect of such claim, /ess (ii) any related costs and expenses
of such receipt or recovery, including any deductible or similar cost and the aggregate cost of
pursuing any related insurance claims. If the Indemnified Party or an Affiliate thereof receives
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any amounts under applicable insurance policies, or from any other Person alleged to be
responsible for any Losses, subsequent to an indemnification payment by the Indemnifying
Party, then such Indemnified Party shall promptly reimburse the Indemnifying Party for any
payment made or expense incurred by such Indemnifying Party in connection with providing
such indemnification payment up to the amount received by the Indemnified Party or its
Affiliate, net of any deductible or similar cost and reasonable documented out-of-pocket
expenses incurred by such Indemnified Party in collecting such amount.

(e) Any amount paid by the Indemnifying Party to the Indemnified Party
pursuant to this ARTICLE IV in respect of a Loss shall be reduced by an amount equal to any
net Tax benefit actually realized (including, without limitation, the utilization of a Tax loss or
Tax credit carried forward) as a result of such Loss by the Indemnified Party claiming such Loss
in the taxable year in which such Loss occurred (determined on a “with and without™ basis).

§)) In no event shall either Party be responsible or liable pursuant to this
ARTICLE IV or otherwise for (i) any specific act or omission to act by such Party if such
specific action or omission to act is taken at the express written direction of the other Party or
any Affiliate of the other Party, or (ii) any Losses to the extent caused by or resulting from the
failure of the other Party or any of the other Party’s Affiliates to perform any of their obligations
under this Agreement.

(2) The limitations contained in this Section 4.3 are an essential part of this
Agreement between the Parties and are intended to be enforced (by a court or otherwise) as
written. In any legal proceedings for damages, each Party agrees to explicitly waive any claim
for damages in conflict with these limitations.

Section 4.4  Claims Procedures. If an Indemnified Party becomes aware of any
fact, matter or circumstance that may give rise to a claim for indemnification under this
ARTICLE IV, the Indemnified Party shall give prompt written notice (‘“Claim Notice”) thereof
to the Indemnifying Party. The Indemnifying Party may elect to direct the defense or settlement
of any such claim by giving prompt written notice to the Indemnified Party; provided, however,
that an Indemnifying Party shall not have the right to assume and control the defense of any
criminal or regulatory action or claim, any claim seeking non-monetary remedies, or any claim
where the portion of the claim for which the Indemnified Party would not be indemnified is
reasonably likely to exceed the portion of the claim for which it would be indemnified. If the
Indemnifying Party elects to direct the defense or settlement of any claim, it will have the right to
employ counsel reasonably acceptable to the Indemnified Party to defend any such claim, or to
compromise, settle or otherwise dispose of the same, if the Indemnifying Party deems it
advisable to do so, all at the expense of the Indemnifying Party; provided that the Indemnifying
Party will not settle, or consent to any entry of judgment in, any proceeding relating to the claim
(“Proceeding”) without obtaining either: (i) an unconditional release of the Indemnified Party
from all liability with respect to all claims underlying such claim in an arrangement where the
only relief consists solely of monetary damages to be paid entirely by the Indemnifying Party (or
a liability insurer thereof) ; or (ii) the prior written consent of the Indemnified Party, which shall
not be unreasonably withheld, conditioned or delayed. An Indemnified Party will not settle or
consent to any entry of judgment in any Proceeding without obtaining the prior written consent
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of the Indemnifying Party, which shall not be unreasonably withheld, conditioned or delayed.
The Indemnified Party and the Indemnifying Party will fully cooperate with each other in any
such Proceeding and will make available to each other any books or records to the extent
reasonably necessary for the defense of any such Proceeding.

Section 4.5  Third-Party [P Matters.

(a) Notwithstanding anything else in this Agreement to the contrary, in the
event of any breach of this Agreement by either party or the incurrence of any liability to the
extent arising out of or relating to the failure of a third party to provide, or provide access to, the
Intellectual Property rights licensed by such third party to the Service Provider (a “Third-Party IP
Matter”) in respect of any Service, (i) Service Provider’s sole and exclusive obligation in respect
of any such breach or liability (including the failure to provide any Services) shall be to use its
commercially reasonable efforts to (A) enforce the terms of the applicable agreement between
Service Provider and such third-party provider, and (B) to the extent Service Provider is unable
to enforce the terms of such agreement with such third-party provider, to devise and implement a
work-around solution pursuant to Section 4.5(b), and (ii) Service Recipient’s sole and exclusive
remedy for such breach or liability is to request Service Provider to engage in the actions
contemplated by clause (i) of this Section 4.5(a). Notwithstanding anything else in this
Agreement to the contrary, in no event shall Service Provider otherwise be responsible or liable
for any breach or liabilities to the extent that they arise out of or relate to any Third-Party IP
Matter.

(b) If Service Provider is unable to enforce the terms of an agreement between
Service Provider and a third-party provider pursuant to Section 4.5(a)(i)(A), Service Provider
shall use commercially reasonable efforts to promptly devise a work-around solution and provide
notice of such proposal to the Service Recipient pursuant to Section 8.1, including any estimated
costs associated with such proposal. If the Service Recipient accepts such proposal, Service
Provider shall use commercially reasonable efforts to promptly implement such proposal,
provided that the Service Recipient agrees to bear all reasonable and documented costs and
expenses associated therewith.

Section 4.6  Survival of Indemnification Obligations. If any Indemnified Party
does not give a Claim Notice to the Indemnifying Party of any claim pursuant to this Article IV
within (a) three (3) months after the termination or expiration of the last Service to terminate or
expire or (b) three (3) months after the date when such Indemnified Party becomes or ought to
have become aware of the facts giving rise to such claim, whichever is later, such Party shall be
deemed to have waived such claim.

Section 4.7  Disclaimer of Warranties. Purchaser hereby acknowledges that
Service Provider and its Affiliates do not as part of its usual or regular conduct of business
provide any or all of the Services, or any related services, on a commercial basis to third parties,
as part of its business. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 2.2, THE
SERVICES ARE PROVIDED “AS IS” WITH ALL FAULTS AND WITHOUT WARRANTY
OF ANY KIND. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 2.2, NONE OF
SERVICE PROVIDER OR ANY OTHER PERSON MAKES ANY OTHER
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REPRESENTATION OR WARRANTY, WHETHER WRITTEN OR ORAL, OR EXPRESS
OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF SERVICE PROVIDER OR ANY
OF ITS AFFILIATES, THE BUSINESS, THE QUALITY, SUITABILITY, AVAILABILITY,
RELIABILITY, SECURITY, PERFORMANCE, ACCURACY OR ADEQUACY OF THE
SERVICES, AND NONE OF SERVICE PROVIDER OR ANY OTHER PERSON MAKES
ANY REPRESENTATIONS OR WARRANTIES, WHETHER WRITTEN OR ORAL, OR
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, INCLUDING WARRANTIES OF
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, TITLE, QUIET
ENJOYMENT, NO ENCUMBRANCES, SYSTEM INTEGRATION, ACCURACY,
WORKMANLIKE EFFORT, NONINFRINGEMENT AND WARRANTIES ARISING
THROUGH THE COURSE OF DEALING OR USAGE OF TRADE. ANY SUCH OTHER
REPRESENTATION OR WARRANTY IS HEREBY EXPRESSLY DISCLAIMED BY
PURCHASER ON BEHALF OF ITSELF AND ITS AFFILIATES, INCLUDING THE OTHER
SERVICE RECIPIENTS. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN
BY SERVICE PROVIDER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES SHALL
CREATE A WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF SERVICE
PROVIDER’S OBLIGATIONS UNDER THIS AGREEMENT.

Section 4.8  Exclusive Remedy. Except in the case of (a) intentional fraud, or
with respect to matters for which the remedy of specific performance, injunctive relief or other
non-monetary equitable remedies are available in accordance with this Agreement or (b) as
otherwise expressly provided in this Agreement, the rights and remedies under this ARTICLE IV
are exclusive and in lieu of any and all other rights and remedies that Service Provider or any of
its Affiliates may have against Purchaser or any of its Affiliates or Representatives, or Purchaser
or any of its Affiliates may have against Service Provider or any of its Affiliates or
Representatives under this Agreement or any failure to perform any covenant or agreement set
forth in this Agreement. Each Party expressly waives any and all other rights, remedies and
causes of action it or its Affiliates may have against the other Party or its Affiliates or
Representatives now or in the future under any Law with respect to the transactions
contemplated by this Agreement. The remedies expressly provided in this Agreement shall
constitute the sole and exclusive basis for, and means of recourse between, the Parties and their
Affiliates with respect to transactions contemplated by this Agreement.

ARTICLE V

COOPERATION; ACCESS; CONFIDENTIALITY; OWNERSHIP OF DATA
Section 5.1  Cooperation.

(a) Each Party shall, and shall cause its Affiliates to, use their respective
commercially reasonable efforts to (i) cooperate with the other Party, any of its Affiliates and
any Third-Party Service Provider in all matters relating to the provision and receipt of the
Services and (ii) enable Service Provider, any of its Affiliates providing a Service and any
Third-Party Service Provider to provide the Services in accordance with this Agreement. Such
cooperation shall include, but not be limited to, exchanging information and materials, providing
electronic access to any necessary IT Assets (as defined below in Section 5.2(a)) required in
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connection with the provision or receipt of the Services, performing true-ups and adjustments
and obtaining all consents, waivers, permits, licenses, sublicenses or approvals reasonably
necessary to permit each Party to perform its obligations hereunder. Any costs and expenses
payable to third parties (other than the respective Representatives of each of the Parties) in
connection with the consents, waivers, permits, licenses, sublicenses or approvals required in
connection with the provision of Services during the Term shall be mutually agreed to by the
Parties and set forth on the Service Schedule.

(b) Each Party agrees and acknowledges that Service Provider may not be
able to provide certain Services unless certain data, information, material, personnel, facilities or
assets are provided to Service Provider by Service Recipients and certain actions are taken by
Service Recipients within a reasonable period of time prior to the commencement or completion
of the Services. Service Provider shall not be deemed to be in breach of its obligations under this
Agreement to the extent that Service Provider cannot provide any Services due to Service
Recipients failing to timely deliver to Service Provider such data, information, material,
personnel, facilities or assets as Service Provider reasonably requests, or failing to timely take
any action reasonably requested by Service Provider, that is reasonably necessary to enable
Service Provider to provide such Services.

(c) Service Recipients shall (i) make available on a timely basis such
information and materials as are reasonably requested by Service Provider, any of its Affiliates
providing a Service or any Third-Party Service Provider to enable such Person to provide the
Services; (ii) upon reasonable advance notice, provide to Service Provider, any of its Affiliates
providing a Service or any Third-Party Service Provider reasonable access to its employees,
personnel, premises and facilities during normal business hours and the equipment, systems,
software and networks located therein, to the extent reasonably necessary, desirable or advisable
for the purpose of providing the Services; and (iii) use its commercially reasonable efforts to
maintain such premises, facilities, equipment, systems, software and networks located therein in
proper working order and in compliance with all applicable workplace safety and applicable
Laws.

Section 5.2  IT Security.

(a) While using or accessing the technology, devices, computers, software,
servers, networks, workstations, routers, hubs, circuits, switches, data communications lines, or
any other information technology equipment (collectively, “IT Assets”) of the other Party in
connection with the provision or receipt of a Service, each Party shall, and shall cause each of its
Affiliates and any Third-Party Service Providers (as applicable) to, adhere in all respects to the
other Party’s controlled processes, policies and procedures (including with respect to confidential
information, data, communications and system privacy, operation, security and proper use) as in
effect on the Closing Date or as communicated from time to time in writing.

(b) Each of the Parties shall maintain reasonable security measures (i) to
prevent unauthorized access to its IT Assets used in connection with the provision and receipt of
the Services; (i) to prevent unauthorized access, use, destruction, alteration or loss of all data or
other information contained in such IT Assets; (iii) to ensure that only authorized personnel gain
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access to such IT Assets, and such data and information; (iv) to ensure the security and integrity
of all data or other information contained in such IT Assets; and (v) to ensure that no disabling
code or instructions, spyware, viruses, Trojan horses, worms, ransomware, malware or other
malicious code or software routines that facilitate or cause unauthorized access to, or disruption,
impairment, disablement, or destruction of, software, data or other material is introduced to the
other Party’s IT Assets. Such measures shall in no event be less stringent than, in each case of
clauses (i), (i1), (iii) (iv), and (v), those used to safeguard such Party’s IT Assets not used in
connection with the provision and receipt of the Services. Such measures shall include, where
appropriate, the use of reasonable firewalls, virus screening software, multi-factor authentication,
logon identification and passwords, encryption, intrusion detection systems, logging of incidents,
periodic reporting, and prompt application of current security patches, virus definitions and other
updates as needed.

(©) Each of the Parties may immediately suspend the other Party’s (and its
Affiliates’ and any Third-Party Service Providers’) access (if any) to its IT Assets following
written notice to the extent reasonably practicable if, in such first Party’s reasonable opinion
(1) the integrity, security or performance of its IT Assets, or any data or other information stored
therein, is being or is likely to be jeopardized by the activities of the other Party (or its Affiliates
or any Third-Party Service Providers), or (ii) continued access to its IT Assets by the other Party
(or by its Affiliates or any Third-Party Service Providers) would expose such first Party to any
material Liability. In such a case, each of the Parties shall take appropriate corrective actions
and if such actions fully resolve the matter (as determined by the Party providing such access to
its IT Assets in its sole good faith discretion), the Party providing access to its IT Assets shall
restore such access to the other Party as promptly as possible.

(d) Each of the Parties shall cooperate with the other Party in the investigation
of any actual or suspected unauthorized access of such other Party’s IT Assets implicating the
first Party’s compliance with the terms of this Agreement.

(e) Notwithstanding the foregoing, Service Provider reserves the right in its
sole discretion to terminate all Services that provide access to its IT Assets that are impacted by
Service Recipient’s breach of this Section 5.2, without termination liability, if Service Recipient
remains in breach of this Section 5.2 ten (10) Business Days after receipt of notice of such
breach, provided that Service Provider shall reasonably cooperate with Service Recipient, at
Service Recipient’s expense, to cure such breach and restore such Services following such cure.

Section 5.3 Intellectual Property.

(a) Solely to the extent required for the provision or receipt of the Services in
accordance with this Agreement, each Party, for itself and on behalf of its respective Affiliates,
hereby grants to the other (and its respective Affiliates) a non-exclusive, fully paid-up, royalty-
free, world-wide, revocable (only as expressly set forth herein), non-transferable (except as
provided in Section 8.3), non-sublicensable (except to Third-Party Service Providers) license to
such Intellectual Property that is owned and controlled by the granting Party, but only to the
extent and for the duration necessary for the other Party to provide or receive the applicable
Service as permitted by this Agreement. Upon the expiration or termination of such Service in
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accordance with Section 6.1, any license to any Intellectual Property relevant to such Service
(and not required for the provision or receipt of any other Service) shall also automatically
terminate; provided, however, that all licenses granted hereunder shall automatically terminate
immediately upon the expiration or termination of this Agreement in accordance with the terms
hereof.

(b) Except as otherwise expressly set forth in this Agreement, the Purchase
Agreement or the Transitional Trademark License, each Party and its respective Affiliates shall
retain all right, title and interest in and to its respective Intellectual Property (and to any and all
improvements, modifications and derivative works thereof), and no Party nor any of its Affiliates
shall have any rights or licenses, express, implied or otherwise, with respect to any Intellectual
Property (including rights to any software, hardware or other facility) of the other Party or its
Affiliates. All rights and licenses not expressly granted in this Agreement are expressly reserved
by each Party.

Section 5.4  Confidentiality.

(a) Section 5.5 of the Purchase Agreement shall apply mutatis mutandis to
this Agreement and any confidential information shared among [Seller,] Service Provider,
Purchaser, the Service Recipient[s] and any Third-Party Service Provider, as applicable.

(b) With respect to any Service, each Party agrees that (i) all software,
hardware or data, procedures and materials provided to it by or on behalf of the other Party in
connection with such Service are solely for purposes of the provision or receipt of such Service
in connection with this Agreement; (ii) each Party agrees that it shall not copy, modify, reverse
engineer, decompile, distribute or in any way alter or make derivative works of any software,
hardware or data provided by the other Party for the provisions or receipt of the Services without
the providing Party’s prior written consent and (ii1) each Party shall comply with any and all
usage guidelines pertaining to any Service and provided by or on behalf of the other Party,
including any and all usage guidelines pertaining to software, data, or other intellectual property
or proprietary rights. Nothing in this ARTICLE V shall be construed as obligating any Party to
disclose its confidential information to any other Person, or as granting to or conferring on any
other Person, expressly or by implication, any rights or license to the disclosing Party’s
confidential information; provided, that the Parties acknowledge that, in order to perform the
Services, Service Provider shall have custody and usage of certain of Service Recipient’s
confidential information and Service Recipient hereby grants such rights to Service Provider
solely for purposes of Service Provider’s performance under this Agreement.

ARTICLE VI

TERM; TERMINATION

Section 6.1 Term and Service Termination Dates.

(a) Subject to Section 6.3 and any early termination of this Agreement in its
entirety pursuant to Section 6.1(c), this Agreement shall terminate in its entirety upon the
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termination of all Services to be provided hereunder pursuant to Section 6.1(b) or Section 6.1(c),
as applicable, unless otherwise mutually agreed by the Parties; provided, that the rights of the
Parties in respect of any claims that have accrued prior to such termination shall survive such
termination.

(b) Each of the Services shall be provided commencing on the Effective Date
and shall continue until the earlier to occur of (i) the applicable termination date set forth in
Schedule A with respect to such Service (the “Termination Date”)?, unless otherwise mutually
agreed by the Parties, (ii) termination of such Service in accordance with Section 3.4 or Section
5.2(c), and (ii1) termination of this Agreement in accordance with the terms hereof prior to the
Termination Date of such Service. Purchaser may terminate or reduce any Service prior to its
Termination Date set forth in Schedule A by providing to Service Provider written notice
thereof, not less than thirty (30) days prior to the date of such earlier termination or reduction
except as otherwise specified in Schedule A; provided, that if the Service requested to be
terminated or reduced prior to the Termination Date set forth on Schedule A is being provided by
a Third-Party Service Provider, Purchaser shall be responsible for any payments due to such
Third-Party Service Provider as a result of such early termination. The Parties agree that (A) if
any Service is dependent on one or more of the other Services, then each such Service must be
terminated or reduced together; and (B) any termination or reduction may be on a location by
location basis if so indicated on Schedule A. In the event one or more, but less than all, of the
Services are expired or terminated pursuant to the terms of this Agreement, (1) this Agreement
will continue in full force and effect with respect to any of the Services not so discontinued,
subject to the terms and conditions of this Agreement, (2) Service Provider will have no further
obligation to provide such terminated Service, except as otherwise agreed by the Parties, (3)
Purchaser shall remain obligated to Service Provider for any accrued and unpaid amount owed to
Service Provider hereunder in respect of such terminated Service that was provided prior to the
effective date of such termination and (4) any and all rights to Intellectual Property granted
hereunder in connection with the provision of a terminated Service shall immediately cease upon
such termination.

(©) Early Termination.

(1) Without limiting Section 3.4 or Section 5.2(d), in the event either
Party materially breaches this Agreement, and if such breach is not excused or not cured within
thirty (30) days after the receipt of written notice from the other Party specifying such breach,
then the other Party may at any time thereafter terminate this Agreement in its entirety or any
such Service that is the subject of such breach by giving five (5) days’ prior written notice.

2 Note to draft: Term of 12 months, or such shorter period as may be agreed prior to Closing, including with
respect to such Services that will be subject to conversion anticipated to occur over Columbus Weekend
2021; it being understood and agreed that (i) stand-alone platforms (e.g., Azlo) will only be converted (and
related Services terminated) approximately three months after the primary bank conversion, and (ii) certain
other services outside the primary bank platform and the stand-alone platforms will be converted (and
related Services terminated) at a time thereafter, but not later than 12 months following Closing.
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(i1))  In the event a Bankruptcy Event has occurred with respect to either
Party, the other Party may at any time immediately terminate this Agreement.

For purposes of this Agreement, “Bankruptcy Event” with respect to a Party shall
mean the filing of an involuntary petition in bankruptcy or similar proceeding against such Party
seeking its reorganization, liquidation or the appointment of a receiver, trustee or liquidator for it
or for all or substantially all of its assets, or if such Party shall (a) apply for or consent in writing
to the appointment of a receiver, trustee or liquidator of all or substantially all of its assets,

(b) file a voluntary petition or admit in writing its inability to pay its debts as they become due,
(c) make a general assignment for the benefit of creditors, (d) file a petition or an answer seeking
reorganization or an arrangement with its creditors or take advantage of any insolvency law with
respect to itself as debtor or (e) file an answer admitting the material allegations of a petition
filed against it in any bankruptcy, reorganization, insolvency proceedings or any similar
proceedings.

Section 6.2  Suspension Due to Force Majeure. The obligations of Service
Provider under this Agreement with respect to any Service shall be suspended during the period
and to the extent that Service Provider (or its Affiliates or a Third-Party Service Provider, as
applicable) is prevented or hindered from providing such Service, or any Service Recipient is
prevented or hindered from receiving such Service, due to any of the following causes beyond
such Party’s reasonable control (such causes, “Force Majeure Events”): (a) acts of God;
(b) storm, earthquake, flood, fire or explosion; (c) acts of war (whether or not declared), armed
hostilities or terrorism, cybersecurity breaches, or the escalation or worsening thereof, invasion,
riot or other civil unrest; (d) Government Order or applicable Law; (e) embargoes or blockades;
(f) action by any Governmental Authority, including a Government Shutdown; (g) international,
national or regional emergency, including a Contagion Event; (h) shortage of adequate power,
raw materials or transportation facilities; (i) strikes, labor stoppages, slowdowns or disputes or
other industrial disturbances; or (j) any other event which is beyond the reasonable control of
such Party. The Party suffering a Force Majeure Event shall give notice of suspension as soon as
reasonably practicable to the other Party stating the date and extent of such suspension and the
cause thereof, and the Service Fee shall be equitably adjusted to reflect the reduced performance.
Neither Service Provider nor Purchaser shall be liable for the nonperformance or delay in
performance of its respective obligations under this Agreement when such failure is due to a
Force Majeure Event; it being understood that, (i) notwithstanding anything herein to the
contrary, Purchaser’s obligation to make any payment due and payable hereunder for Services
actually provided hereunder shall not be suspended in the case of a Force Majeure Event (except
to the extent of Services not provided) and (ii) each affected Party shall use commercially
reasonable efforts to minimize the effect of any such event and shall resume the performance of
its duties and obligations hereunder as soon as reasonably practicable after the end of the Force
Majeure Event. The time for completion for any Service so suspended shall be automatically
extended for a period of time equal to the time lost by reason of such suspension. From and
during the occurrence of a Force Majeure Event, Service Provider shall not be under any
obligation to replace the affected Services; provided, however, that if Service Provider replaces
comparable services for itself or its Affiliates, it shall do the same for Service Recipient.
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Section 6.3  Effect of Termination; Survival. In the event this Agreement
expires or is terminated in accordance with this ARTICLE VI, then (a) all Services will promptly
cease and (b) no Party shall be released from any liability or obligation that has already accrued
as of the effective date of such expiration or termination, and no rights already accrued hereunder
shall be affected. The provisions of ARTICLE I, ARTICLE III, ARTICLE IV, ARTICLE VII,
ARTICLE VIII, Section 3.5, Section 5.2(d), Section 5.4, Section 6.1, Section 6.4 and this Section
6.3 shall survive the expiration or termination of this Agreement.

Section 6.4  Return or Destruction of Information. Upon termination of a
Service and/or the termination of this Agreement, (i) if a Party or any of its Affiliates holds any
confidential information, records, files or databases, furnished by the other Party or its Affiliates
in connection with the provision or receipt of the terminated Services (the “Materials”), such
Party shall, and shall cause its Affiliates to, promptly return to the other Party or destroy, or
cause to be returned to the other Party or destroyed, all such other Party’s or its Affiliates’
Materials, in each case upon the relevant termination; provided, that such Party or its Affiliates,
as applicable, may retain one (1) copy of such Materials to the extent required to comply with
applicable Law or bona fide document retention policies; provided, further, that such Party or its
Affiliates, as applicable, must continue to treat such retained Materials in a manner consistent
with the terms of Section 5.4, and (ii) if a Party or any of its Affiliates holds any tangible
property owned or leased by the other Party or its Affiliates in connection with the provision or
receipt of the terminated Services, such Party shall, and shall cause its Affiliates to, promptly
return such tangible property to the other Party.

ARTICLE VII

DISPUTE RESOLUTION

Section 7.1  Negotiation. Subject to Section 3.4, Section 5.2(¢) and Section
6.1(c), in the event of a controversy, dispute or claim arising out of, in connection with, or in
relation to the interpretation, performance, nonperformance, validity or breach of this Agreement
or otherwise arising out of, or in any way related to this Agreement or the transactions
contemplated hereby, including, without limitation, any claim based on contract, tort, statute or
constitution (collectively, “Agreement Disputes”), the Parties shall cooperate in good faith to
resolve all disputes through the Transition Service Representatives and the TSA Committee and
negotiate in good faith for a reasonable period of time to settle such Agreement Dispute;
provided, however, that such reasonable period shall not, unless otherwise agreed by the Parties
in writing, exceed thirty (30) days from the time the Parties began such negotiations. If the
Parties are unable to resolve such dispute within such thirty (30)-day negotiation period, then
either Party may pursue its rights and remedies at law or in equity.

ARTICLE VIII

MISCELLANEOUS

Section 8.1  Notices. All notices and other communications hereunder shall be
in writing and shall be deemed duly given (a) on the date of delivery if delivered personally, or if
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by facsimile, upon written confirmation of receipt by facsimile, or otherwise, (b) on the first (1)
Business Day after being sent if delivered utilizing a next-day service by an internationally
recognized overnight courier that issues a receipt or other confirmation of delivery, (c) on the
earlier of confirmed receipt or the third (3™) Business Day following the date of mailing if
delivered by registered or certified mail, return receipt requested, postage prepaid or (d) when
transmitted to the email address set out below, as applicable (provided, that no “error” message
or other notification of non-delivery is generated). All notices hereunder shall be delivered to the
addresses set forth below, or pursuant to such other instructions as may be designated in writing
by the party to receive such notice.

To Seller:

Banco Bilbao Vizcaya Argentaria, S.A.

Calle Azul 4

Madrid U3 28050

Spain

Attention: Victoria del Castillo Marchese;

Jacobo de Nicolas de Benito
Email: victoria.castillo@bbva.com;
jacobo.nicolas@bbva.com

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

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004

Attention: H. Rodgin Cohen
Mitchell S. Eitel
William D. Torchiana

Facsimile: +1(212) 291 9028
+1(212) 291 9046
+33 17304 1010

Email: Cohenhr@sullcrom.com
Eitelm@sullcrom.com
Torchianaw(@sullcrom.com
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To Purchaser:

PNC Bank, N.A.

The Tower at PNC

300 Fifth Avenue

Pittsburgh, PA 15222

Mail Stop: PT-PTWR-21-1

Attention: Mergers & Acquisitions Department
Email: david.williams@pnc.com

with a copy to:

PNC Bank, National Association

The Tower at PNC

300 Fifth Avenue

Pittsburgh, PA 15222

Mail Stop: PT-PTWR-18-1

Attention: Laura Long, Deputy General Counsel, M&A
Facsimile: +1 (412) 762-5988

Email: laura.long@pnc.com

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

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Edward D. Herlihy
Nicholas G. Demmo

Facsimile: +1(212) 403-2207
+1(212) 403-2381

Email: EDHerlihy@wlrk.com
NGDemmo@wlrk.com

Section 8.2  Amendment; Waiver. Any provision of this Agreement may be
amended or waived if, and only if, such amendment or waiver is in writing and signed, in the
case of an amendment, by both Parties, or in the case of a waiver, by the Party against whom the
waiver is to be effective. The conditions to the obligations of either Party to consummate the
transactions contemplated by this Agreement are for the sole benefit of such Party and may be
waived by such Party in whole or in part to the extent permitted by applicable Law. No failure
or delay by any Party in exercising any right, power or privilege hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein provided shall be cumulative and not exclusive of any rights or remedies provided by
Law.
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Section 8.3  Assignment. This Agreement shall be binding upon and inure to
the benefit of the Parties and their respective successors, legal representatives and permitted
assigns. No Party to this Agreement may assign any of its rights or delegate any of its
obligations under this Agreement, by operation of Law or otherwise, without the prior written
consent of the other Party, except (a) as provided in Section 2.1 and Section 8.7, and (b) that
Service Provider may assign any and all of its rights or obligations under this Agreement in
connection with a change of control (by operation of law or otherwise) of Service Provider
without obtaining Purchaser’s consent and (c) that Purchaser may assign any and all of its rights
under this Agreement to one or more of its Affiliates or wholly-owned Subsidiaries; provided,
however, that, in each case, the assigning Party shall not be released from any liability or
obligation under this Agreement and no assignment shall be permitted that would reasonably be
expected to result in any greater cost or obligation being imposed upon either Party than would
otherwise be so imposed pursuant to this Agreement. Any purported assignment in violation of
this Agreement shall be null and void.

Section 8.4  Third Party Beneficiaries. Except as provided in ARTICLE IV
only, which is intended to benefit, and to be enforceable by, the parties specified therein, this
Agreement, together with the schedules hereto, are not intended to confer in or on behalf of any
Person not a party to this Agreement any remedy, claim, liability, reimbursement, cause of action
or other right including any right to contract or any right to employment or continued
employment.

Section 8.5  Expenses. Except as otherwise provided herein, all costs and
expenses incurred in connection with the preparation, execution and performance of this
Agreement shall be paid by the Party incurring such costs and expenses.

Section 8.6 Entire Agreement. This Agreement (including any schedules
hereto), the Purchase Agreement and other Transaction Documents constitute the entire
agreement and supersede all other prior agreements, understandings, representations and
warranties both written and oral, among the Parties, with respect to the subject matter hereof. No
Party shall be bound by, or be liable for, any alleged representation, promise, inducement or
statement of intention not contained herein or in any certificate delivered pursuant hereto.

Section 8.7  Fulfillment of Obligations. Any obligation of any Party to any
other Party under this Agreement, or to any other Party under the Purchase Agreement or any
other Transaction Document, which obligation is performed, satisfied or fulfilled completely by
an Affiliate of such Party, and with respect to Service Provider, by a Third-Party Service
Provider, shall be deemed to have been performed, satisfied or fulfilled by such Party.

Section 8.8 GOVERNING LAW AND VENUE; WAIVER OF JURY TRIAL.

(a) The execution, interpretation, and performance of this Agreement shall be
governed by the laws of the State of New York without giving effect to any conflict of laws
provision or rule (whether of the State of New York or any other jurisdiction) that would cause
the application of the law of any other jurisdiction other than the State of New York. EACH
PARTY HERETO, TO THE EXTENT IT MAY LAWFULLY DO SO, HEREBY SUBMITS
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TO THE JURISDICTION OF ANY COURT OF THE STATE OF NEW YORK LOCATED IN
THE BOROUGH OF MANHATTAN IN NEW YORK CITY AND THE U.S. DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AS WELL AS TO THE
JURISDICTION OF ALL COURTS FROM WHICH AN APPEAL MAY BE TAKEN OR
OTHER REVIEW SOUGHT FROM THE AFORESAID COURTS, FOR THE PURPOSE OF
ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF SUCH PARTY’S
OBLIGATIONS UNDER OR WITH RESPECT TO THIS AGREEMENT OR ANY OF THE
AGREEMENTS, INSTRUMENTS OR DOCUMENTS CONTEMPLATED HEREBY (OTHER
THAN THE CONFIDENTIALITY AGREEMENT), AND EXPRESSLY WAIVES ANY AND
ALL OBJECTIONS IT MAY HAVE AS TO VENUE IN ANY OF SUCH COURTS. The
parties hereby consent to and grant any such court jurisdiction over the person of such parties
and, to the extent permitted by Law, over the subject matter of such dispute and agree that
mailing of process or other papers in connection with any such action or proceeding in the
manner provided in Section 8.1 or in such other manner as may be permitted by Law shall be
valid and sufficient service thereof. Nothing in this Agreement will affect the right of any party
to this Agreement to serve process in any other manner permitted by Law.

(b) EACH PARTY HERETO HEREBY WAIVES TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY ANY OF THEM
AGAINST THE OTHER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS
AGREEMENT, OR ANY OTHER AGREEMENTS EXECUTED IN CONNECTION
HEREWITH, OR THE ADMINISTRATION THEREOF OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREIN OR THEREIN. NO PARTY TO THIS AGREEMENT SHALL
SEEK A JURY TRIAL IN ANY LAWSUIT, PROCEEDING, COUNTERCLAIM, OR ANY
OTHER ACTION PROCEDURE BASED UPON, OR ARISING OUT OF, THIS
AGREEMENT OR ANY RELATED INSTRUMENTS OR THE RELATIONSHIP BETWEEN
THE PARTIES. NO PARTY WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN
WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH A
JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS
SECTION HAVE BEEN FULLY DISCUSSED BY THE PARTIES HERETO, AND THESE
PROVISIONS SHALL BE SUBJECT TO NO EXCEPTIONS. NO PARTY HAS IN ANY
WAY AGREED WITH OR REPRESENTED TO ANY OTHER PARTY THAT THE
PROVISIONS OF THIS SECTION WILL NOT BE FULLY ENFORCED IN ALL
INSTANCES.

Section 8.9  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, and all of which shall constitute one and
the same Agreement.

Section 8.10 Severability. The provisions of this Agreement shall be deemed
severable and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any Person or entity or any circumstance, is found by a court or other
Governmental Authority of competent jurisdiction to be invalid or unenforceable, (a) a suitable
and equitable provision shall be substituted therefor in order to carry out, so far as may be valid
and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
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remainder of this Agreement and the application of such provision to other Persons, entities or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforceability, of such provision, or the
application thereof, in any other jurisdiction.

Section 8.11 Specific Performance. Subject to the provisions of Article VII, the
parties hereto agree that if any of the provisions of this Agreement were not to be performed as
required by their specific terms or were to be otherwise breached, irreparable damage will occur,
no adequate remedy at law would exist and damages would be difficult to determine, and that
such parties shall be entitled, without the necessity of posting a bond or other security, to an
injunction or injunctions to prevent breaches, and to specific performance of the terms, of this
Agreement, in addition to any other remedy at law or equity.

Section 8.12 Relationship of Parties. Nothing in this Agreement shall be
deemed or construed by the Parties or any third party as creating the relationship of principal and
agent, partnership or joint venture between the Parties, it being understood and agreed that no
provision contained herein, and no act of the Parties, shall be deemed to create any relationship
between the Parties, other than the relationship of independent contractor, nor be deemed to vest
any rights, interest or claims in any third party. By this Agreement, the Parties do not intend to
create an employer-employee relationship. Neither Party shall be bound by any representation,
act or omission of the other Party. Neither Party has any right, power or authority to create any
obligation, express or implied, on behalf of the other Party.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered
on behalf of the Parties as of the date first herein above written.

BANCO BILBAO VIZCAYA ARGENTARIA,
S.A.

By:

Name:
Title:

THE PNC FINANCIAL SERVICES GROUP, INC.

Name:
Title:

[Signature Page to Transition Services Agreement]
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SCHEDULE A3

Description of Service Service Fee Termination Date

3 Note to Draft: Sample schedule which is to be revised and agreed between the parties from signing to closing and
may include all historical services other than the Excluded Services.
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SCHEDULE B
Initial Transition Service Representatives
[e], Service Provider

[e®], Purchaser

B-1
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(A)

(B)

©

(D)

(E)

SCHEDULE C

Excluded Services*

Advisory and consultancy services: Any service, analysis or advice in respect of any Tax
matters.

Any analysis or advice, from internal or external individuals, in respect of legal,
compliance or regulatory matters, including for the avoidance of doubt (i) corporate
governance matters, (ii) derivatives contracts, (iii) regulatory Law in general, (iv) any
litigation matters, including in respect of prevention and management, (v) the monitoring
of compliance policies, regulations and procedures related to anti-money laundering or
anti-terrorist regulations, (vi) monitoring of internal conduct codes, (vii) training
activities related to compliance matters, and (vii) activities related to data protection and
market integrity.

Any analysis or advice, from internal or external individuals, in respect of any
compensation schemes or matters, budget control and management reports, incentives
schemes, collective negotiations and analysis of compensation schemes in the financial
industry, and the analysis and development of special incentive schemes for the
management of Target Group Companies.

Any support for, or design or development of new functionality outside of supporting
data mapping and migration.

Any service not previously provided by the Service Provider to the Service Recipient.

Note to Draft: Excluded Services may be revised by mutual agreement between signing and closing.
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SCHEDULE D?

Data Processor Obligations

In order to provide the Services, Service Provider must process Personal Data controlled by the
relevant Service Recipient in accordance with the Data Privacy Laws and following terms and
conditions:

(A)  The data shall be processed exclusively for the purposes of performing the Services and
in compliance with (i) the applicable Data Privacy Laws, and (ii) this Agreement. The
Service Provider shall immediately inform the Service Recipient if, in its opinion, any
instruction infringes applicable Data Privacy Laws.

(B) The confidential data shall be kept confidential by Service Provider, establishing
adequate security measures to avoid unauthorized access to such data.

(C)  Maintain appropriate technical and organizational measures to ensure a security level in
accordance with past practice and as required by applicable data Privacy Laws.

(D)  The data shall not be disclosed to any Person, except for subcontractor in accordance with
past practice

Note to Draft: Excluded Services may be revised by mutual agreement between signing and closing.
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ANNEX C

Reverse Transitional Services Agreement



CONFIDENTIAL

NO AGREEMENT, ORAL OR WRITTEN, REGARDING
OR RELATING TO ANY OF THE MATTERS COVERED
BY THIS DRAFT AGREEMENT HAS BEEN ENTERED
INTO BETWEEN THE PARTIES. THIS DOCUMENT, IN
ITS PRESENT FORM OR AS IT MAY BE HEREAFTER
REVISED BY ANY PARTY, WILL NOT BECOME A
BINDING AGREEMENT OF THE PARTIES UNLESS AND
UNTIL IT HAS BEEN SIGNED BY ALL PARTIES. THE
EFFECT OF THIS LEGEND MAY NOT BE CHANGED BY
ANY ACTION OF THE PARTIES.

FINAL FORM

4850-5273-4159 v.10

REVERSE TRANSITIONAL SERVICES AGREEMENT
BY AND BETWEEN
THE PNC FINANCIAL SERVICES GROUP, INC.
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REVERSE TRANSITIONAL SERVICES AGREEMENT

This REVERSE TRANSITIONAL SERVICES AGREEMENT (this
“Agreement”) is made and entered into as of [e] (the “Effective Date”), by and between The
PNC Financial Services Group, Inc., a corporation organized under the laws of Pennsylvania
(“Purchaser”) and Banco Bilbao Vizcaya Argentaria, S.A., a sociedad anonima organized under
the laws of the Kingdom of Spain (“Seller”). Purchaser and Seller are each referred to herein
individually as a “Party” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, Purchaser has entered into that certain Stock Purchase Agreement,
dated as of November 15, 2020 (as it may be amended or modified from time to time, the
“Purchase Agreement”), with Seller, whereby Seller will sell, and Purchaser will purchase, the
all the issued and outstanding shares of capital stock of BBVA USA Bancshares, Inc., a
corporation organized under the laws of the state of Texas (“Company”’) and a financial holding
company conducting its business operations primarily through its commercial banking subsidiary
BBVA USA, an Alabama-chartered bank (“Bank”), upon the terms and subject to the conditions
set forth in the Purchase Agreement (the “Transaction”);

WHEREAS, pursuant to the Purchase Agreement, Seller and Purchaser agreed to
duly execute a Reverse Transitional Services Agreement substantially in the form of Exhibit C to
the Purchase Agreement at the Closing;

WHEREAS, in connection with the Transaction, and in order to ensure an orderly
transition under the Purchase Agreement, following the Closing, Purchaser shall, and shall cause
any Service Provider (as defined herein) to provide to certain Affiliates of Seller listed in Annex
1 hereto (each, a “Service Recipient”) the Services (as defined below) described herein for a
transitional period;

WHEREAS, each of the Parties understands that the Services provided hereunder
are transitional in nature and are furnished for the purpose of facilitating the Transaction; and

NOW, THEREFORE, the Parties hereto, in consideration of the premises and the
mutual covenants contained herein, agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1  General. As used in this Agreement, all capitalized terms not
otherwise defined herein shall have the meanings assigned to such terms in the Purchase
Agreement.
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Section 1.2 Interpretation; Construction. Section 1.2 of the Purchase
Agreement shall apply to this Agreement mutatis mutandis.

ARTICLE II

SERVICES

Section 2.1  Services. On the terms and subject to the conditions set forth in
this Agreement, Purchaser shall provide, or cause to be provided, to the applicable Service
Recipient each service specified in Schedule A, as such Schedule A may be supplemented or
modified from time to time in accordance with the provisions of this Agreement (each, a
“Service” and collectively, the “Services”) for the term in accordance with Section 6.1(b). At its
option, Purchaser may cause any Service it is required to provide hereunder to be provided by
(1) one or more of its Affiliates, including Company and Bank (an “Affiliate Service Provider”,
and together with Purchaser, the “Service Provider”) or (ii) to the extent consistent with past
practice or any change therein generally applicable to similar services provided to Service
Provider’s Affiliates, by any contractor, subcontractor, vendor or other third party (a “Third-
Party Service Provider”); provided that Service Provider shall at all times remain responsible for
the performance of, or failure to perform, the Services in accordance with the terms of this
Agreement, and Service Provider shall be liable for any breach of this Agreement by its
subcontractors.

Section 2.2  Standard of Service.

(a) In performing each Service (subject to the terms and conditions of such
Service set forth in Schedule A), Service Provider shall provide, or cause to be provided,
substantially the same level of service and use substantially the same degree of care as its
personnel provided and used in providing such Service during the twelve (12)-month period
preceding the Effective Date, and in no event shall Service Provider have an obligation to
perform any Service in any other manner or quality (enhanced, increased or otherwise). Seller
shall, and shall cause the Service Recipients to, provide reasonable assistance to Service Provider
in order to receive such Service. Seller agrees that all the Services shall be for the sole use and
benefit of Service Recipients and not any other Affiliates of Seller and solely for the purpose of
conducting the business of the Service Recipients in a manner substantially consistent with the
manner in which it was conducted in the twelve (12)-month period preceding the Effective Date.

(b) Notwithstanding anything to the contrary contained in this Agreement,
with respect to any Service, (i) Service Provider shall not be bound to apply a standard of care
higher than the standard which Service Provider customarily applies in its own affairs and
(i1) Service Provider may, in its sole discretion, (A) perform or cause its Affiliates to perform
such Service substantially consistent with any improved or enhanced practice as Service Provider
deems reasonably prudent and (B) with respect to any Service that is provided by Service
Provider to other segments of its own business, otherwise make !changes from time to time in

! Note to draft: Conforming change to TSA.
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the manner in which such Service is provided so long as (1) Service Provider is making similar
changes in the manner in which such Service is provided for its own businesses in good faith,
(2) Service Provider consults in good faith with Seller and the applicable Service Recipient with
respect to such change, (3) Service Provider furnishes to Seller a notice in advance which shall
describe such change to be made and any increase in the Service Fee (as defined below) related
thereto and (4) Seller agrees to pay such increased Service Fee; provided, that if Seller does not
agree to the increased Service Fee (if any) set forth in the notice required by this Section 2.2(b)
within thirty (30) days from receipt of notice, neither Service Provider nor any of its Affiliates
shall have any obligation to provide the applicable Service thereafter, either as modified or as in
existence immediately prior to such change; provided, further, that no such increase shall exceed
10% of the relevant Service Fees in effect as of immediately prior to such change.

Section 2.3  Additional Services. If, at any time during the term of this
Agreement, a Service Recipient identifies in writing a service that such Service Recipient desires
to obtain from Service Provider that (a) is not listed on Schedule A and (b) Service Provider has
previously provided to the Service Recipient as part of Service Provider’s ordinary course of
business consistent with past practice and such Service Recipient reasonably needs such service
in order for such Service Recipient to continue to operate its business in substantially the same
manner in which it was operated in the twelve (12) months preceding the Closing, then the
Parties shall negotiate in good faith mutually agreeable terms and conditions (which shall be
consistent with the terms of this Agreement and past practice, including with respect to fees to be
paid by Purchaser or such Service Recipient to Service Provider for the provision of such
requested services, which shall be calculated consistent with Section 3.1 (such additional
services, the “Additional Services”); provided, however, that Service Provider shall have no
obligation to agree to provide any such Additional Services that are listed on Schedule C as
Excluded Services. Any such Additional Services so provided by Service Provider shall
constitute a Service under this Agreement and be subject in all respects to the provisions of this
Agreement as if fully set forth in Schedule A as of the date hereof.

Section 2.4  Change in Services. Subject to Section 2.2(b), each of the Parties
shall be entitled to request modifications or amendments to the Services provided hereunder, or
to the terms and conditions of any Service as set forth in Schedule A, and if so requested, the
Parties shall negotiate in good faith mutually agreeable modifications or amendments (including
with respect to fees to be paid by Seller or such Service Recipient to Service Provider for the
provision of such services as modified or amended); provided, however, that no Party shall have
any obligation to agree to any such modification or amendment. In the event that Service
Provider and Seller, each in its sole discretion, mutually agree in writing to any such
modification or amendment, such Service as so modified or amended shall constitute a Service
under this Agreement and be subject in all respects to the provisions of this Agreement as if fully
set forth in Schedule A as of the date hereof.

Section 2.5  Transitional Nature of Services. The Parties acknowledge the
transitional nature of the Services. Accordingly, as promptly as practicable following the
execution of this Agreement, Seller agrees to use, and cause each Service Recipient to use, its
commercially reasonable efforts to transition each Service to its own internal organization or, to
the extent that such Service is not intended to be provided by its own internal organization, to
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obtain alternate services from a third party by the Termination Date (as defined below in Section
6.1(b)) corresponding to each Service, as set forth in Schedule A.

Section 2.6  Transition Service Representative. The Parties shall each appoint
two (2) representatives (each, a “Transition Service Representative”) to facilitate
communications and performance under this Agreement. Each Party may treat an act of a
Transition Service Representative of another Party as being authorized by such other Party
without inquiring behind such act or ascertaining whether such Transition Service Representative
had authority to so act. Each Party shall have the right at any time and from time to time to
replace its Transition Service Representative by giving notice in writing to the other Party. The
initial Transition Service Representative of each Party is set forth in Schedule B.

Section 2.7 TSA Committee. A committee (the “TSA Committee”), consisting
initially of the Parties’ Transition Service Representatives, will meet periodically to confer and
act reasonably as may be necessary to coordinate the provision of Services. Such meetings shall
occur on dates and times as the parties may in good faith agree from time to time, or as the
parties may otherwise agree.. No decision of the TSA Committee may be made without at least
one (1) Transition Service Representative from each Party being present at a meeting. For the
avoidance of doubt, the TSA Committee shall not have the right to amend this Agreement in any
manner.

Section 2.8  Compliance with Laws; License and Permits. Each Party shall be
responsible for its own compliance with any and all Laws applicable to its performance under
this Agreement; provided, that Seller shall, and shall cause the Service Recipients to, comply
with the reasonable and applicable standard operating procedures and policies of Service
Provider specifically relating to the Services provided hereunder, as may be specified in writing
to Seller and the Service Recipients by Service Provider.

Section 2.9  Limitation on Services.

(a) Notwithstanding anything to the contrary contained herein, Service
Provider shall have no obligation under this Agreement to provide any Service if the provision of
such Service (i) would violate any Law, (ii) would result in a breach by Service Provider or any
of its Affiliates of any Contract to which it is subject or any other violations of Third Party’s
rights (provided that Purchaser shall have used commercially reasonable efforts to obtain any
consent or approval required to avoid such breach or violation) or (iii) would result in the
disclosure of information subject to any applicable privileges (including the attorney-client or
similar privilege) or confidentiality obligations (including restrictions on the sharing of
confidential supervisory information) (provided, however, that in any such situation, the parties
shall use commercially reasonable efforts to make other arrangements that would enable such
Service to be provided without contravening such privilege or obligation).

(b) Subject to Section 2.2, Service Provider shall have the right, in its sole
discretion, to (i) designate which personnel it will assign to perform a Service and (ii) remove
and replace such personnel at any time and without notice to Purchaser or the Service Recipients.
In performing their respective duties hereunder, all such personnel of Service Provider and its
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applicable Affiliates shall be under the direction, control and supervision of Service Provider or
such Affiliates, and Service Provider or such Affiliates shall have the sole right to exercise all
authority with respect to the employment (including termination or suspension of employment),
engagement, assignment and compensation of such personnel, as applicable. For the avoidance
of doubt, neither Service Provider nor any of its Affiliates shall have any obligations to retain or
provide incentives to any particular employee or any particular Third-Party Service Provider or
to employ additional personnel in order to provide any Services.

Section 2.10 Information From Service Provider; No Duty of Verification.
Service Provider shall not be liable for any impairment of any Service caused by its not receiving
information or access to persons and documents or required decisions on the part of Service
Recipient, either timely or at all, provided, that Service Provider has notified in writing Service
Recipient’s Transition Service Representative of such failure to receive such information, access
or decision and the impact of such failure on Service Provider’s provision of the Services, or by
its receiving inaccurate or incomplete information from Service Recipient that is required or
reasonably requested by Service Provider. Service Provider shall not have any responsibility for
verifying the accuracy or completeness of any information given to it by or on behalf of Service
Recipient for the purpose of providing any Service.

Section 2.11 Emergency Maintenance and Shutdowns.

(a) If Service Provider determines that it is necessary to temporarily suspend a
Service due to emergency maintenance, modification, repairs, alterations or replacements (any
such event, a “Shutdown”), Service Provider shall use commercially reasonable efforts to (i)
provide Seller and the Service Recipients with reasonable prior notice of such Shutdown
(including reasonable information regarding the nature and the projected length of such
Shutdown), unless it is not reasonably practicable under the circumstances to provide such prior
notice, in which case Service Provider shall provide notice as soon as reasonably practicable and
(1) restart the Service as soon as reasonably practicable. In no event shall Service Provider
discriminate against Service Recipient relative to its own businesses receiving similar services in
connection with such actions.

(b) In the event the obligations of Service Provider to provide any Service
shall be suspended in accordance with this Section 2.11 and Service Provider has used
commercially reasonable efforts to avoid or mitigate the impact of such Shutdown, Service
Provider shall not have any liability to Seller or the applicable Service Recipient arising out of or
relating to such suspensions of Service Provider’s provision of such Service.

ARTICLE III

PAYMENT

Section 3.1  General. In consideration of the provision of the Services, Seller
shall, or shall cause one of the Service Recipients to, pay to Service Provider (a) a service fee for
each such Service (all such fees with respect to each Service, the “Service Fee”, and collectively
for all Services, the “Service Fees”) in the amount equal to the fee set forth in Schedule A with
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respect to such Service, which amounts reflect the cost of providing such Services, are consistent
with past practice, and the corresponding costs are consistent with those reflected in the
Financial Statements, (b) any additional reasonable out-of-pocket costs or expenses, including
postage and other delivery costs, telephone, telecopy and similar expenses, incurred by Service
Provider, any of its Affiliates or any Third-Party Service Provider related to the provision of such
Service hereunder and any payments or costs that would otherwise not be incurred but for the
provision of the Services hereunder in connection with any ongoing license, grant or provision of
rights or services and (c¢) any applicable value added, goods and services, sales, use,
consumption, excise, service, transfer, stamp, documentary, filing, recordation Taxes or similar
Taxes (a Tax shall not be considered to be similar if it is imposed on net or gross income) that
may be imposed with respect to the provision of the Services hereunder.

Section 3.2  Withholding. Seller and each Service Recipient shall be entitled to
deduct and withhold from any payments hereunder such amounts as are required to be deducted
and withheld pursuant to applicable Tax Law. The Parties shall reasonably cooperate with each
other in order to eliminate or to reduce any such deduction or withholding, including providing
forms or other evidence that would mitigate, reduce or eliminate such deduction or withholding.

Section 3.3  Invoices.

(a) All payments shall be made by Seller or one of the Service Recipients
within thirty (30) days (a “Payment Period”) after receipt of an invoice therefor. Service
Provider shall send invoices on a monthly basis for payments to be made under this Agreement.
If any Service is terminated in accordance with Section 6.1, and such termination is effective
prior to the last day of any calendar month, the amount due for such Service for such final month
will be pro-rated based on the number of days in such month prior to the effectiveness of such
termination. Such invoices shall specify the costs and expenses to be reimbursed by Seller or
one of the Service Recipients and enclose any invoices from the relevant third parties. All
payments made by Seller or one of the Service Recipients under this Agreement shall be by wire
transfer of immediately available funds of the payment amount to Service Provider’s account
identified in Schedule A attached hereto or other account notified in writing by Service Provider
to Purchaser or Service Recipient, as applicable. All such payments shall be effective upon
receipt.

(b) Seller shall, or shall cause one of the Service Recipients to, pay Service
Provider the full amount due on any invoice and other amounts required to be paid by Purchaser
under this Agreement and shall not set-off any amount; provided that the Service Recipient may
withhold payments for any portion(s) of amounts alleged to be due that it disputes in good-faith.
In the event Seller disputes in good faith any portion of the amount due on any invoice, then
Seller shall, or shall cause one of the Service Recipients to, pay any undisputed amount in
accordance with this ARTICLE II1, but shall notify Service Provider in writing of the nature and
basis (in reasonable detail) of the dispute concurrently with or prior to the date that such payment
is due. If no notification is provided to Service Provider in accordance with the immediately
preceding sentence, the invoiced amount shall be deemed to be accurate and correct and shall not
be subject to dispute or contest by either Party or any Affiliate thereof. In the event notification
is so provided to Service Provider, the Parties shall use their commercially reasonable efforts to
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resolve the dispute promptly. There shall be no right of set-off or counterclaim with respect to
any claim, debt or obligation against payments to Service Provider under this Agreement;
provided that the Service Recipients may net any amount payable to Service Provider under this
Agreement against any amount that Service Provider is obligated to pay or transmit to the
Service Recipient pursuant to the Services.

Section 3.4  Failure to Pay: Interest. Any amounts not received by Service
Provider within the applicable Payment Period shall be subject to a late payment fee computed
daily at a rate equal to the prime lending rate as quoted in the Wall Street Journal on the last
Business Day of the month of such overdue invoice per annum plus two-hundred (200) basis
points from the due date of such amount to the date such amount is paid in full. Seller agrees to
pay, or cause one of the Service Recipients to pay, Service Provider’s reasonable attorneys’ fees
and other costs incurred in collection of any amounts owed to Service Provider hereunder and
not paid when due. Notwithstanding anything to the contrary contained herein, in the event
Purchaser or such Service Recipient fails to make a payment of any amount when due hereunder,
and such failure continues for a period of sixty (60) days following delivery of notice to
Purchaser or such Service Recipient in receipt of the applicable Service of such failure, Service
Provider shall have the right to suspend provision of all Services to Service Recipients until such
overdue payment (and any applicable late payment fee accrued with respect thereto) is paid in
full. Such right of Service Provider shall not in any manner limit or prejudice any of Service
Provider’s other rights or remedies as provided in this Agreement.

Section 3.5  Access to Records.

(a) Each Party shall, in accordance with its respective generally applicable
recordkeeping policies and procedures, keep reasonable books and records of all Services for the
other Party to verify all charges made under this Agreement and to comply with applicable Law.
Each Party shall, upon the other Party’s reasonable request and at such requesting Party’s sole
cost and expense, make such books and records available to such requesting Party, upon
reasonable notice and during normal business hours for the sole purpose of verifying any charges
made hereunder or complying with any applicable Law (other than in connection with a dispute,
claim or litigation between Service Provider and Seller or any Affiliate of Service Provider or
Seller). Nothing in this Section 3.5 shall require any Party to maintain its books and records
relating to any Services in connection with this Agreement indefinitely or in a manner, or for a
length of time, inconsistent with the manner or length of time that it generally maintains its
books and records with respect to its other businesses. If any access request reveals an
overpayment by Seller or any Service Recipient, Service Provider will promptly refund the
amount of such overpayment. If any access request reveals an underpayment by any Seller or
any Service Recipient, Seller or such Service Recipient will promptly pay to Service Provider the
amount of such underpayment.

(b) Upon Seller’s request, Purchaser shall provide copies of any periodic
independent third-party or internal audits performed in respect of Purchaser’s data center

locations.

Section 3.6 Compliance with Data Privacy Laws; Cyber-Security.
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(a) (a)  Each Party shall comply in all material respects with all Applicable
Laws related to the collection, use and security of data in connection with the provision or
receipt of Services pursuant to this Agreement. If any Party has access to or receives Personal
Information data pursuant to this Agreement, it shall only use the data to the extent strictly
necessary for the performance of such Party's obligations under this Agreement. .

(b) Each Party shall maintain commercially reasonable administrative,
technical and physical safeguards for all confidential information, including Personal
Information, disclosed to, accessed or obtained by such Party in connection with this Agreement
(collectively, “Protected Information™), consistent with such Party’s past practice, to (a) restrict
the use and disclosure of such Protected Information within Service Provider to those individuals
performing actions in connection with this Agreement or as required by Applicable Law, (b)
ensure the security and confidentiality of Protected Information, (c) protect against any
anticipated threats or hazards to the security or integrity of Protected Information, and (d) protect
against unauthorized access to or use of Protected Information.If a Party becomes aware of any
actual or suspected security breach such Party or any of its subcontractors suffers or learns of,
that either compromises or could reasonably compromise any Protected Information of the other
Party (including but not limited to physical trespass of a secure facility, computing systems
intrusion/hacking, loss/theft of a computer or personal computer, loss/theft of printed material,
etc.) (collectively, a “Security Breach”), to the extent permitted by Applicable Law, such Party
will promptly notify the other Party of such Security Breach and will take reasonable actions to
investigate and remediate the Security Breach.

INDEMNIFICATION; LIMITATION OF LIABILITIES

Section 4.1  Indemnification by Service Provider. Subject to the limitations set
forth in Section 4.3 and the other provisions of this Agreement, Service Provider agrees to
indemnify, defend and hold harmless Seller and each Service Recipient, their respective
Affiliates and their respective officers, directors, employees, agents, successors and assigns
(each, a “Service Recipient Indemnified Person”, and collectively, the “Service Recipient
Indemnified Persons”) from and against, and shall reimburse the Service Recipient Indemnified
Persons for, all Losses actually sustained, incurred or suffered by any Service Recipient
Indemnified Person to the extent resulting from, arising out of or relating to (a) Service
Provider’s breach of this Agreement, (b) the gross negligence, willful misconduct or fraud of any
Service Provider Indemnified Person (as defined below) in connection with its performance of
obligations under this Agreement other than Losses resulting from, arising out of or relating to
any Service Recipient Indemnified Person’s gross negligence, willful misconduct, fraud or
breach of its obligations pursuant to this Agreement.

Section 4.2  Indemnification by Service Recipient. Subject to the limitations
set forth in Section 4.3 and the other provisions of this Agreement, Seller, on behalf of itself and
the Service Recipients, agrees to indemnify, defend and hold harmless each of Service Provider,
its Affiliates and their respective officers, directors, employees, agents, successors and assigns
(each, a “Service Provider Indemnified Person”, and collectively, the “Service Provider
Indemnified Persons™) from and against, and shall reimburse the Service Provider Indemnified
Persons for, all Losses actually sustained, incurred or suffered by any Service Provider

8

4850-5273-4159 v.10



Indemnified Person to the extent resulting from, arising out of or relating to (a) Service
Recipient’s breach of this Agreement, or (b) any Service Recipient Indemnified Person’s gross
negligence, willful misconduct or fraud in connection with its performance of obligations under
this Agreement, other than Losses resulting from, arising out of or relating to any Service
Provider Indemnified Person’s gross negligence, willful misconduct, fraud or breach of its
obligations pursuant to this Agreement.

Section 4.3  Limitation of Liability; Mitigation.

(a) Neither Party’s aggregate liability for Losses with respect to the matters
contemplated by this Agreement shall exceed the aggregate amount of Service Fees actually paid
or payable pursuant to this Agreement in the twelve (12)-month period after the Closing (or
portion thereof).

(b) Notwithstanding anything to the contrary contained in this Agreement,
(1) no Service Provider or Service Recipient shall have any liability to any Service Recipient
Indemnified Person or Service Provider Indemnified Person, respectively, for any consequential,
indirect, speculative, incidental, punitive, or special damages, opportunity cost or lost
prospective economic advantage, or other similar damages or Losses as a result of or arising
from or relating to this Agreement, the provision of or the failure to provide the Services
hereunder or any other transactions contemplated hereby and (i1) no “multiple of profits” or
“multiple of cash flow” or other valuation methodology or performance metric shall be used in
calculating the amount of Losses.

(c) Each indemnified Party (the “Indemnified Party”) shall use its respective
reasonable best efforts to mitigate any Loss in respect of which such Indemnified Party is
entitled to recover from an indemnifying Party (the “Indemnifying Party”) pursuant to this
ARTICLE IV upon acquiring actual knowledge of any event which would be reasonably likely
to, or does, give rise to such Loss. In the event an Indemnified Party fails to so use its reasonable
best efforts to mitigate an indemnifiable Loss in accordance with the preceding sentence, the
portion of such Loss that could reasonably have been avoided had the Indemnified Party made
the efforts required by this Section 4.3(¢) shall not be recoverable from the Indemnifying Party
pursuant to this ARTICLE IV.

(d) Any indemnity payment made by the Indemnifying Party to the
Indemnified Party pursuant to this ARTICLE IV in respect of a Loss shall be net of an amount
equal to (i) any insurance proceeds actually received and any other amounts actually recovered
from third parties (whether by payment, discount, credit, relief, insurance or otherwise) by the
Indemnified Party or an Affiliate in respect of such claim, /ess (ii) any related costs and expenses
of such receipt or recovery, including any deductible or similar cost and the aggregate cost of
pursuing any related insurance claims. If the Indemnified Party or an Affiliate thereof receives
any amounts under applicable insurance policies, or from any other Person alleged to be
responsible for any Losses, subsequent to an indemnification payment by the Indemnifying
Party, then such Indemnified Party shall promptly reimburse the Indemnifying Party for any
payment made or expense incurred by such Indemnifying Party in connection with providing
such indemnification payment up to the amount received by the Indemnified Party or its
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Affiliate, net of any deductible or similar cost and reasonable documented out-of-pocket
expenses incurred by such Indemnified Party in collecting such amount.

(e) Any amount paid by the Indemnifying Party to the Indemnified Party
pursuant to this ARTICLE IV in respect of a Loss shall be reduced by an amount equal to any
net Tax benefit actually realized (including, without limitation, the utilization of a Tax loss or
Tax credit carried forward) as a result of such Loss by the Indemnified Party claiming such Loss
in the taxable year in which such Loss occurred (determined on a “with and without” basis).

6y} In no event shall either Party be responsible or liable pursuant to this
ARTICLE IV or otherwise for (i) any specific act or omission to act by such Party if such
specific action or omission to act is taken at the express written direction of the other Party or
any Affiliate of the other Party, or (i1) any Losses to the extent caused by or resulting from the
failure of the other Party or any of the other Party’s Affiliates to perform any of their obligations
under this Agreement.

(2) The limitations contained in this Section 4.3 are an essential part of this
Agreement between the Parties and are intended to be enforced (by a court or otherwise) as
written. In any legal proceedings for damages, each Party agrees to explicitly waive any claim
for damages in conflict with these limitations.

Section 4.4  Claims Procedures. If an Indemnified Party becomes aware of any
fact, matter or circumstance that may give rise to a claim for indemnification under this
ARTICLE IV, the Indemnified Party shall give prompt written notice (“‘Claim Notice”) thereof
to the Indemnifying Party. The Indemnifying Party may elect to direct the defense or settlement
of any such claim by giving prompt written notice to the Indemnified Party; provided, however,
that an Indemnifying Party shall not have the right to assume and control the defense of any
criminal or regulatory action or claim, any claim seeking non-monetary remedies, or any claim
where the portion of the claim for which the Indemnified Party would not be indemnified is
reasonably likely to exceed the portion of the claim for which it would be indemnified. If the
Indemnifying Party elects to direct the defense or settlement of any claim, it will have the right to
employ counsel reasonably acceptable to the Indemnified Party to defend any such claim, or to
compromise, settle or otherwise dispose of the same, if the Indemnifying Party deems it
advisable to do so, all at the expense of the Indemnifying Party; provided that the Indemnifying
Party will not settle, or consent to any entry of judgment in, any proceeding relating to the claim
(“Proceeding”) without obtaining either: (i) an unconditional release of the Indemnified Party
from all liability with respect to all claims underlying such claim in an arrangement where the
only relief consists solely of monetary damages to be paid entirely by the Indemnifying Party (or
a liability insurer thereof) ; or (i1) the prior written consent of the Indemnified Party, which shall
not be unreasonably withheld, conditioned or delayed. An Indemnified Party will not settle or
consent to any entry of judgment in any Proceeding without obtaining the prior written consent
of the Indemnifying Party, which shall not be unreasonably withheld, conditioned or delayed.
The Indemnified Party and the Indemnifying Party will fully cooperate with each other in any
such Proceeding and will make available to each other any books or records to the extent
reasonably necessary for the defense of any such Proceeding.
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Section 4.5  Third-Party IP Matters.

(a) Notwithstanding anything else in this Agreement to the contrary, in the
event of any breach of this Agreement by either party or the incurrence of any liability to the
extent arising out of or relating to the failure of a third party to provide, or provide access to, the
Intellectual Property rights licensed by such third party to the Service Provider (a “Third-Party IP
Matter”) in respect of any Service, (i) Service Provider’s sole and exclusive obligation in respect
of any such breach or liability (including the failure to provide any Services) shall be to use its
commercially reasonable efforts to (A) enforce the terms of the applicable agreement between
Service Provider and such third-party provider, and (B) to the extent Service Provider is unable
to enforce the terms of such agreement with such third-party provider, to devise and implement a
work-around solution pursuant to Section 4.5(b), and (i1) Seller’s sole and exclusive remedy for
such breach or liability is to request Service Provider to engage in the actions contemplated by
clause (i) of this Section 4.5(a). Notwithstanding anything else in this Agreement to the
contrary, in no event shall Service Provider otherwise be responsible or liable for any breach or
liabilities to the extent that they arise out of or relate to any Third-Party IP Matter.

(b) If Service Provider is unable to enforce the terms of an agreement between
Service Provider and a third-party provider pursuant to Section 4.5(a)(i)(A), Service Provider
shall use commercially reasonable efforts to promptly devise a work-around solution and provide
notice of such proposal to Seller pursuant to Section 8.1, including any estimated costs
associated with such proposal. Seller will have five (5) Business Days from receipt of such
notice to accept or reject such proposal. If Seller does not respond within five (5) Business
Days, Seller will be deemed to have rejected such proposal. If Seller accepts such proposal
within five (5) Business Days of receipt of notice, Service Provider shall use commercially
reasonable efforts to promptly implement such proposal, provided that Seller agrees to bear all
reasonable and documented costs and expenses associated therewith.

Section 4.6  Survival of Indemnification Obligations. If any Indemnified Party
does not give a Claim Notice to the Indemnifying Party of any claim pursuant to this Article IV
within (a) three (3) months after the termination or expiration of the last Service to terminate or
expire or (b) three (3) months after the date when such Indemnified Party becomes or ought to
have become aware of the facts giving rise to such claim, whichever is later, such Party shall be
deemed to have waived such claim.

Section 4.7  Disclaimer of Warranties. Seller hereby acknowledges that
Service Provider and its Affiliates do not as part of its usual or regular conduct of business
provide any or all of the Services, or any related services, on a commercial basis to third parties,
as part of its business. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 2.2, THE
SERVICES ARE PROVIDED “AS IS” WITH ALL FAULTS AND WITHOUT WARRANTY
OF ANY KIND. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 2.2, NONE OF
SERVICE PROVIDER OR ANY OTHER PERSON MAKES ANY OTHER
REPRESENTATION OR WARRANTY, WHETHER WRITTEN OR ORAL, OR EXPRESS
OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF SERVICE PROVIDER OR ANY
OF ITS AFFILIATES, THE BUSINESS, THE QUALITY, SUITABILITY, AVAILABILITY,
RELIABILITY, SECURITY, PERFORMANCE, ACCURACY OR ADEQUACY OF THE
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SERVICES, AND NONE OF SERVICE PROVIDER OR ANY OTHER PERSON MAKES
ANY REPRESENTATIONS OR WARRANTIES, WHETHER WRITTEN OR ORAL, OR
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, INCLUDING WARRANTIES OF
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, TITLE, QUIET
ENJOYMENT, NO ENCUMBRANCES, SYSTEM INTEGRATION, ACCURACY,
WORKMANLIKE EFFORT, NONINFRINGEMENT AND WARRANTIES ARISING
THROUGH THE COURSE OF DEALING OR USAGE OF TRADE. ANY SUCH OTHER
REPRESENTATION OR WARRANTY IS HEREBY EXPRESSLY DISCLAIMED BY
SELLER ON BEHALF OF ITSELF AND ITS AFFILIATES, INCLUDING THE SERVICE
RECIPIENTS. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY
SERVICE PROVIDER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES SHALL
CREATE A WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF SERVICE
PROVIDER’S OBLIGATIONS UNDER THIS AGREEMENT.

Section 4.8  Exclusive Remedy. Except in the case of (a) intentional fraud, or
with respect to matters for which the remedy of specific performance, injunctive relief or other
non-monetary equitable remedies are available in accordance with this Agreement or (b) as
otherwise expressly provided in this Agreement, the rights and remedies under this ARTICLE IV
are exclusive and in lieu of any and all other rights and remedies that Service Provider or any of
its Affiliates may have against Purchaser or any of its Affiliates or Representatives, or Purchaser
or any of its Affiliates may have against Service Provider or any of its Affiliates or
Representatives under this Agreement or any failure to perform any covenant or agreement set
forth in this Agreement. Each Party expressly waives any and all other rights, remedies and
causes of action it or its Affiliates may have against the other Party or its Affiliates or
Representatives now or in the future under any Law with respect to the transactions
contemplated by this Agreement. The remedies expressly provided in this Agreement shall
constitute the sole and exclusive basis for, and means of recourse between, the Parties and their
Affiliates with respect to transactions contemplated by this Agreement.

ARTICLE V

COOPERATION; ACCESS; CONFIDENTIALITY; OWNERSHIP OF DATA
Section 5.1  Cooperation.

(a) Each Party shall, and shall cause its Affiliates to, use their respective
commercially reasonable efforts to (i) cooperate with the other Party, any of its Affiliates and
any Third-Party Service Provider in all matters relating to the provision and receipt of the
Services and (i1) enable Service Provider, any of its Affiliates providing a Service and any
Third-Party Service Provider to provide the Services in accordance with this Agreement. Such
cooperation shall include, but not be limited to, exchanging information and materials, providing
electronic access to any necessary IT Assets (as defined below in Section 5.2(a)) required in
connection with the provision or receipt of the Services, performing true-ups and adjustments
and obtaining all consents, waivers, permits, licenses, sublicenses or approvals reasonably
necessary to permit each Party to perform its obligations hereunder. Any costs and expenses
payable to third parties (other than the respective Representatives of each of the Parties) in
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connection with any consents, waivers, permits, licenses, sublicenses or approvals required in
connection with the provision of Services during the Term shall be mutually agreed to by the
Parties and set forth on the Service Schedule.

(b) Each Party agrees and acknowledges that Service Provider may not be
able to provide certain Services unless certain data, information, material, personnel, facilities or
assets are provided to Service Provider by Service Recipients and certain actions are taken by
Service Recipients within a reasonable period of time prior to the commencement or completion
of the Services. Service Provider shall not be deemed to be in breach of its obligations under this
Agreement to the extent that Service Provider cannot provide any Services due to Service
Recipients failing to timely deliver to Service Provider such data, information, material,
personnel, facilities or assets as Service Provider reasonably requests, or failing to timely take
any action reasonably requested by Service Provider, “that is reasonably necessary to enable
Service Provider to provide such Services.

(©) Service Recipients shall (i) make available on a timely basis such
information and materials as are reasonably requested by Service Provider, any of its Affiliates
providing a Service or any Third-Party Service Provider to enable such Person to provide the
Services; (i1) upon reasonable advance notice, provide to Service Provider, any of its Affiliates
providing a Service or any Third-Party Service Provider reasonable access to its employees,
personnel, premises and facilities during normal business hours and the equipment, systems,
software and networks located therein, to the extent reasonably necessary, desirable or advisable
for the purpose of providing the Services; and (iii) use its commercially reasonable efforts to
maintain such premises, facilities, equipment, systems, software and networks located therein in
proper working order and in compliance with all applicable workplace safety and applicable
Laws.

Section 5.2  IT Security.

(a) While using or accessing the technology, devices, computers, software,
servers, networks, workstations, routers, hubs, circuits, switches, data communications lines, or
any other information technology equipment (collectively, “IT Assets”) of the other Party in
connection with the provision or receipt of a Service, each Party shall, and shall cause each of its
Affiliates and any Third-Party Service Providers (as applicable) to, adhere in all respects to the
other Party’s controlled processes, policies and procedures (including with respect to confidential
information, data, communications and system privacy, operation, security and proper use) as in
effect on the Closing Date or as communicated from time to time in writing.

(b) Each of the Parties shall maintain reasonable security measures (i) to
prevent unauthorized access to its IT Assets used in connection with the provision and receipt of
the Services; (i) to prevent unauthorized access, use, destruction, alteration or loss of all data or
other information contained in such IT Assets; (iii) to ensure that only authorized personnel gain

2 Note to draft: conforming change to TSA.
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access to such IT Assets, and such data and information; (iv) to ensure the security and integrity
of all data or other information contained in such IT Assets; and (v) to ensure that no disabling
code or instructions, spyware, viruses, Trojan horses, worms, ransomware, malware or other
malicious code or software routines that facilitate or cause unauthorized access to, or disruption,
impairment, disablement, or destruction of, software, data or other material is introduced to the
other Party’s IT Assets. Such measures shall in no event be less stringent than, in each case of
clauses (i), (i1), (iii) (iv), and (v), those used to safeguard such Party’s IT Assets not used in
connection with the provision and receipt of the Services. Such measures shall include, where
appropriate, the use of reasonable firewalls, virus screening software, multi-factor authentication,
logon identification and passwords, encryption, intrusion detection systems, logging of incidents,
periodic reporting, and prompt application of current security patches, virus definitions and other
updates as needed.

(©) Each of the Parties may immediately suspend the other Party’s (and its
Affiliates’ and any Third-Party Service Providers’) access (if any) to its IT Assets following
written notice to the extent reasonably practicable if, in such first Party’s reasonable opinion
(1) the integrity, security or performance of its IT Assets, or any data or other information stored
therein, is being or is likely to be jeopardized by the activities of the other Party (or its Affiliates
or any Third-Party Service Providers), or (ii) continued access to its IT Assets by the other Party
(or by its Affiliates or any Third-Party Service Providers) would expose such first Party to any
material Liability. In such a case, each of the Parties shall take appropriate corrective actions
and if such actions fully resolve the matter (as determined by the Party providing such access to
its IT Assets in its sole good faith discretion), the Party providing access to its IT Assets shall
restore such access to the other Party as promptly as possible.

(d) Each of the Parties shall cooperate with the other Party in the investigation
of any actual or suspected unauthorized access of such other Party’s IT Assets implicating the
first Party’s compliance with the terms of this Agreement.

(e) Notwithstanding the foregoing, Service Provider reserves the right in its
sole discretion to terminate all Services that provide access to its IT Assets that are impacted by
Service Recipient’s breach of this Section 5.2, without termination liability, if Service Recipient
remains in breach of this Section 5.2 ten (10) Business Days after receipt of notice of such
breach, provided that Service Provider shall reasonably cooperate with Service Recipient, at
Service Recipient’s expense, to cure such breach and restore such Services following such cure.

Section 5.3 Intellectual Property.

(a) Solely to the extent required for the provision or receipt of the Services in
accordance with this Agreement, each Party, for itself and on behalf of its respective Affiliates,
hereby grants to the other (and its respective Affiliates) a non-exclusive, fully paid-up, royalty-
free, world-wide, revocable (only as expressly set forth herein), non-transferable (except as
provided in Section 8.3), non-sublicensable (except to Third-Party Service Providers) license to
such Intellectual Property that is owned and controlled by the granting Party, but only to the
extent and for the duration necessary for the other Party to provide or receive the applicable
Service as permitted by this Agreement. Upon the expiration or termination of such Service in
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accordance with Section 6.1, any license to any Intellectual Property relevant to such Service
(and not required for the provision or receipt of any other Service) shall also automatically
terminate; provided, however, that all licenses granted hereunder shall automatically terminate
immediately upon the expiration or termination of this Agreement in accordance with the terms
hereof.

(b) Except as otherwise expressly set forth in this Agreement, the Purchase
Agreement or the Transitional Trademark License, each Party and its respective Affiliates shall
retain all right, title and interest in and to its respective Intellectual Property (and to any and all
improvements, modifications and derivative works thereof), and no Party nor any of its Affiliates
shall have any rights or licenses, express, implied or otherwise, with respect to any Intellectual
Property (including rights to any software, hardware or other facility) of the other Party or its
Affiliates. All rights and licenses not expressly granted in this Agreement are expressly reserved
by each Party.

Section 5.4  Confidentiality.

(a) Section 5.5 of the Purchase Agreement shall apply mutatis mutandis to
this Agreement and any confidential information shared among Seller, Service Provider,
Purchaser, the Service Recipients and any Third-Party Service Provider, as applicable.

(b) With respect to any Service, each Party agrees that (i) all software,
hardware or data, procedures and materials provided to it by or on behalf of the other Party in
connection with such Service are solely for purposes of the provision or receipt of such Service
in connection with this Agreement; (ii) each Party agrees that it shall not copy, modify, reverse
engineer, decompile, distribute or in any way alter or make derivative works of any software,
hardware or data provided by the other Party for the provisions or receipt of the Services without
the providing Party’s prior written consent and (iii) each Party shall comply with any and all
usage guidelines pertaining to any Service and provided by or on behalf of the other Party,
including any and all usage guidelines pertaining to software, data, or other intellectual property
or proprietary rights. Nothing in this ARTICLE V shall be construed as obligating any Party to
disclose its confidential information to any other Person, or as granting to or conferring on any
other Person, expressly or by implication, any rights or license to the disclosing Party’s
confidential information; provided, that the Parties acknowledge that, in order to perform the
Services, Service Provider shall have custody and usage of certain of Service Recipient’s
confidential information and Service Recipient hereby grants such rights to Service Provider
solely for purposes of Service Provider’s performance under this Agreement.
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ARTICLE VI

TERM; TERMINATION

Section 6.1 Term and Service Termination Dates’.

(a) Subject to Section 6.3 and any early termination of this Agreement in its
entirety pursuant to Section 6.1(c), this Agreement shall terminate in its entirety upon the
termination of all Services to be provided hereunder pursuant to Section 6.1(b) or Section 6.1(c),
as applicable, unless otherwise mutually agreed by the Parties; provided, that the rights of the
Parties in respect of any claims that have accrued prior to such termination shall survive such
termination.

(b) Each of the Services shall be provided commencing on the Effective Date
and shall continue until the earlier to occur of (i) the applicable termination date set forth in
Schedule A with respect to such Service (the “Termination Date”), unless otherwise mutually
agreed by the Parties, (ii) termination of such Service in accordance with Section 3.4 or Section
5.2(c), and (iii) termination of this Agreement in accordance with the terms hereof prior to the
Termination Date of such Service. Seller may terminate or reduce any Service prior to its
Termination Date set forth in Schedule A by providing to Service Provider written notice
thereof, not less than thirty (30) days prior to the date of such earlier termination or reduction
except as otherwise specified in Schedule A; provided, that if the Service requested to be
terminated or reduced prior to the Termination Date set forth on Schedule A is being provided by
a Third-Party Service Provider, Seller shall be responsible for any payments due to such Third-
Party Service Provider as a result of such early termination. The Parties agree that (A) if any
Service is dependent on one or more of the other Services, then each such Service must be
terminated or reduced together; and (B) any termination or reduction may be on a location by
location basis if so indicated on Schedule A. In the event one or more, but less than all, of the
Services are expired or terminated pursuant to the terms of this Agreement, (1) this Agreement
will continue in full force and effect with respect to any of the Services not so discontinued,
subject to the terms and conditions of this Agreement, (2) Service Provider will have no further
obligation to provide such terminated Service, except as otherwise agreed by the Parties, (3)
Seller shall remain obligated to Service Provider for any accrued and unpaid amount owed to
Service Provider hereunder in respect of such terminated Service that was provided prior to the
effective date of such termination and (4) any and all rights to Intellectual Property granted
hereunder in connection with the provision of a terminated Service shall immediately cease upon
such termination.

3 Note to draft: Term of 12 months, or such shorter period as may be agreed prior to Closing, including with respect
to such Services that will be provided following Closing by bank systems that are subject to conversion.
To be clear, following the primary bank system conversion, Planet will not be able to provide reverse
services that are dependent on the Company’s current systems/providers, as discussed by the parties. The
term for reverse services must end at month end preceding the month in which conversion occurs (which is
expected to occur Columbus Weekend 2021).
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(©) Early Termination.

(1) Without limiting Section 3.4 or Section 5.2(d), in the event either
Party materially breaches this Agreement, and if such breach is not excused or not cured within
thirty (30) days after the receipt of written notice from the other Party specifying such breach,
then the other Party may at any time thereafter terminate this Agreement in its entirety or any
such Service that is the subject of such breach by giving five (5) days’ prior written notice.

(i1))  In the event a Bankruptcy Event has occurred with respect to either
Party, the other Party may at any time immediately terminate this Agreement.

For purposes of this Agreement, “Bankruptcy Event” with respect to a Party shall
mean the filing of an involuntary petition in bankruptcy or similar proceeding against such Party
seeking its reorganization, liquidation or the appointment of a receiver, trustee or liquidator for it
or for all or substantially all of its assets, or if such Party shall (a) apply for or consent in writing
to the appointment of a receiver, trustee or liquidator of all or substantially all of its assets,

(b) file a voluntary petition or admit in writing its inability to pay its debts as they become due,
(c) make a general assignment for the benefit of creditors, (d) file a petition or an answer seeking
reorganization or an arrangement with its creditors or take advantage of any insolvency law with
respect to itself as debtor or (e) file an answer admitting the material allegations of a petition
filed against it in any bankruptcy, reorganization, insolvency proceedings or any similar
proceedings.

Section 6.2  Suspension Due to Force Majeure. The obligations of Service
Provider under this Agreement with respect to any Service shall be suspended during the period
and to the extent that Service Provider (or its Affiliates or a Third-Party Service Provider, as
applicable) is prevented or hindered from providing such Service, or any Service Recipient is
prevented or hindered from receiving such Service, due to any of the following causes beyond
such Party’s reasonable control (such causes, “Force Majeure Events”): (a) acts of God;
(b) storm, earthquake, flood, fire or explosion; (c) acts of war (whether or not declared), armed
hostilities or terrorism, cybersecurity breaches, or the escalation or worsening thereof, invasion,
riot or other civil unrest; (d) Government Order or applicable Law; (¢) embargoes or blockades;
(f) action by any Governmental Authority, including a Government Shutdown; (g) international,
national or regional emergency, including a Contagion Event; (h) shortage of adequate power,
raw materials or transportation facilities; (i) strikes, labor stoppages, slowdowns or disputes or
other industrial disturbances; or (j) any other event which is beyond the reasonable control of
such Party. The Party suffering a Force Majeure Event shall give notice of suspension as soon as
reasonably practicable to the other Party stating the date and extent of such suspension and the
cause thereof, and the Service Fee shall be equitably adjusted to reflect the reduced performance.
Neither Service Provider nor Seller shall be liable for the nonperformance or delay in
performance of its respective obligations under this Agreement when such failure is due to a
Force Majeure Event; (i) notwithstanding anything herein to the contrary, Seller’s obligation to
make any payment due and payable hereunder for Services actually provided hereunder shall not
be suspended in the case of a Force Majeure Event (except to the extent of Services not
provided) and (ii) each affected Party shall use commercially reasonable efforts to minimize the
effect of any such event and shall resume the performance of its duties and obligations hereunder
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as soon as reasonably practicable after the end of the Force Majeure Event. The time for
completion for any Service so suspended shall be automatically extended for a period of time
equal to the time lost by reason of such suspension. From and during the occurrence of a Force
Majeure Event, Service Provider shall not be under any obligation to replace the affected
Services; provided, however, that if Service Provider replaces comparable services for itself or
its Affiliates, it shall do the same for Service Recipient.

Section 6.3  Effect of Termination; Survival. In the event this Agreement
expires or is terminated in accordance with this ARTICLE VI, then (a) all Services will promptly
cease and (b) no Party shall be released from any liability or obligation that has already accrued
as of the effective date of such expiration or termination, and no rights already accrued hereunder
shall be affected. The provisions of ARTICLE I, ARTICLE III, ARTICLE IV, ARTICLE VII,
ARTICLE VIII, Section 3.5, Section 5.2(d), Section 5.4, Section 6.1, Section 6.4 and this Section
6.3 shall survive the expiration or termination of this Agreement.

Section 6.4  Return or Destruction of Information. Upon termination of a
Service and/or the termination of this Agreement, (1) if a Party or any of its Affiliates holds any
confidential information, records, files or databases, furnished by the other Party or its Affiliates
in connection with the provision or receipt of the terminated Services (the “Materials’), such
Party shall, and shall cause its Affiliates to, promptly return to the other Party or destroy, or
cause to be returned to the other Party or destroyed, all such other Party’s or its Affiliates’
Materials, in each case upon the relevant termination; provided, that such Party or its Affiliates,
as applicable, may retain one (1) copy of such Materials to the extent required to comply with
applicable Law or bona fide document retention policies; provided, further, that such Party or its
Affiliates, as applicable, must continue to treat such retained Materials in a manner consistent
with the terms of Section 5.4, and (i1) if a Party or any of its Affiliates holds any tangible
property owned or leased by the other Party or its Affiliates in connection with the provision or
receipt of the terminated Services, such Party shall, and shall cause its Affiliates to, promptly
return such tangible property to the other Party.

ARTICLE VII

DISPUTE RESOLUTION

Section 7.1  Negotiation. Subject to Section 3.4, Section 5.2(c) and Section
6.1(c), in the event of a controversy, dispute or claim arising out of, in connection with, or in
relation to the interpretation, performance, nonperformance, validity or breach of this Agreement
or otherwise arising out of, or in any way related to this Agreement or the transactions
contemplated hereby, including, without limitation, any claim based on contract, tort, statute or
constitution (collectively, “Agreement Disputes”), the Parties shall cooperate in good faith to
resolve all disputes through the Transition Service Representatives and the TSA Committee and
negotiate in good faith for a reasonable period of time to settle such Agreement Dispute;
provided, however, that such reasonable period shall not, unless otherwise agreed by the Parties
in writing, exceed thirty (30) days from the time the Parties began such negotiations. If the
Parties are unable to resolve such dispute within such thirty (30)-day negotiation period, then
either Party may pursue its rights and remedies at law or in equity.
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Section 8.1

ARTICLE VIII

MISCELLANEOUS

Notices. All notices and other communications hereunder shall be

in writing and shall be deemed duly given (a) on the date of delivery if delivered personally, or if
by facsimile, upon written confirmation of receipt by facsimile, or otherwise, (b) on the first (1%)
Business Day after being sent if delivered utilizing a next-day service by an internationally
recognized overnight courier that issues a receipt or other confirmation of delivery, (¢) on the
earlier of confirmed receipt or the third (3™) Business Day following the date of mailing if
delivered by registered or certified mail, return receipt requested, postage prepaid or (d) when
transmitted to the email address set out below, as applicable (provided, that no “error” message
or other notification of non-delivery is generated). All notices hereunder shall be delivered to the
addresses set forth below, or pursuant to such other instructions as may be designated in writing
by the party to receive such notice.

To Purchaser:

PNC Bank, N.A.

The Tower at PNC

300 Fifth Avenue

Pittsburgh, PA 15222

Mail Stop: PT-PTWR-21-1

Attention: Mergers & Acquisitions Department
Email: david.williams@pnc.com

with a copy to:

PNC Bank, National Association

The Tower at PNC

300 Fifth Avenue

Pittsburgh, PA 15222

Mail Stop: PT-PTWR-18-1

Attention: Laura Long, Deputy General Counsel, M&A
Facsimile: +1 (412) 762-5988

Email: laura.long@pnc.com

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

4850-5273-4159 v.10

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Edward D. Herlihy
Nicholas G. Demmo

Facsimile: +1(212) 403-2207
+1(212) 403-2381
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Email: EDHerlihy@wlrk.com
NGDemmo@wlrk.com

To Seller:

Banco Bilbao Vizcaya Argentaria, S.A.

Calle Azul 4

Madrid U3 28050

Spain

Attention: Victoria del Castillo Marchese;
Jacobo de Nicolas de Benito

Email: victoria.castillo@bbva.com;
jacobo.nicolas@bbva.com

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

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004

Attention: H. Rodgin Cohen
Mitchell S. Eitel
William D. Torchiana

Facsimile: +1(212) 291 9028
+1(212) 291 9046
+33 17304 1010

Email: Cohenhr@sullcrom.com
Eitelm@sullcrom.com
Torchianaw(@sullcrom.com

Section 8.2  Amendment; Waiver. Any provision of this Agreement may be
amended or waived if, and only if, such amendment or waiver is in writing and signed, in the
case of an amendment, by both Parties, or in the case of a waiver, by the Party against whom the
waiver is to be effective. The conditions to the obligations of either Party to consummate the
transactions contemplated by this Agreement are for the sole benefit of such Party and may be
waived by such Party in whole or in part to the extent permitted by applicable Law. No failure
or delay by any Party in exercising any right, power or privilege hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein provided shall be cumulative and not exclusive of any rights or remedies provided by
Law.

Section 8.3  Assignment. This Agreement shall be binding upon and inure to
the benefit of the Parties and their respective successors, legal representatives and permitted
assigns. No Party to this Agreement may assign any of its rights or delegate any of its
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obligations under this Agreement, by operation of Law or otherwise, without the prior written
consent of the other Party, except (a) as provided in Section 2.1 and Section 8.7, and (b) that
Service Provider may assign any and all of its rights or obligations under this Agreement in
connection with a change of control (by operation of law or otherwise) of Service Provider
without obtaining Purchaser’s consent and (c) that Purchaser may assign any and all of its rights
under this Agreement to one or more of its Affiliates or wholly-owned Subsidiaries; provided,
however, that, in each case, the assigning Party shall not be released from any liability or
obligation under this Agreement and no assignment shall be permitted that would reasonably be
expected to result in any greater cost or obligation being imposed upon either Party than would
otherwise be so imposed pursuant to this Agreement. Any purported assignment in violation of
this Agreement shall be null and void.

Section 8.4  Third Party Beneficiaries. Except as provided in ARTICLE IV
only, which is intended to benefit, and to be enforceable by, the parties specified therein, this
Agreement, together with the schedules hereto, are not intended to confer in or on behalf of any
Person not a party to this Agreement any remedy, claim, liability, reimbursement, cause of action
or other right including any right to contract or any right to employment or continued
employment.

Section 8.5  Expenses. Except as otherwise provided herein, all costs and
expenses incurred in connection with the preparation, execution and performance of this
Agreement shall be paid by the Party incurring such costs and expenses.

Section 8.6  Entire Agreement. This Agreement (including any schedules
hereto), the Purchase Agreement and other Transaction Documents constitute the entire
agreement and supersede all other prior agreements, understandings, representations and
warranties both written and oral, among the Parties, with respect to the subject matter hereof. No
Party shall be bound by, or be liable for, any alleged representation, promise, inducement or
statement of intention not contained herein or in any certificate delivered pursuant hereto.

Section 8.7  Fulfillment of Obligations. Any obligation of any Party to any
other Party under this Agreement, or to any other Party under the Purchase Agreement or any
other Transaction Document, which obligation is performed, satisfied or fulfilled completely by
an Affiliate of such Party, and with respect to Service Provider, by a Third-Party Service
Provider, shall be deemed to have been performed, satisfied or fulfilled by such Party.

Section 8.8 GOVERNING LAW AND VENUE; WAIVER OF JURY TRIAL.

(a) The execution, interpretation, and performance of this Agreement shall be
governed by the laws of the State of New York without giving effect to any conflict of laws
provision or rule (whether of the State of New York or any other jurisdiction) that would cause
the application of the law of any other jurisdiction other than the State of New York. EACH
PARTY HERETO, TO THE EXTENT IT MAY LAWFULLY DO SO, HEREBY SUBMITS
TO THE JURISDICTION OF ANY COURT OF THE STATE OF NEW YORK LOCATED IN
THE BOROUGH OF MANHATTAN IN NEW YORK CITY AND THE U.S. DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AS WELL AS TO THE
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JURISDICTION OF ALL COURTS FROM WHICH AN APPEAL MAY BE TAKEN OR
OTHER REVIEW SOUGHT FROM THE AFORESAID COURTS, FOR THE PURPOSE OF
ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF SUCH PARTY’S
OBLIGATIONS UNDER OR WITH RESPECT TO THIS AGREEMENT OR ANY OF THE
AGREEMENTS, INSTRUMENTS OR DOCUMENTS CONTEMPLATED HEREBY (OTHER
THAN THE CONFIDENTIALITY AGREEMENT), AND EXPRESSLY WAIVES ANY AND
ALL OBJECTIONS IT MAY HAVE AS TO VENUE IN ANY OF SUCH COURTS. The
parties hereby consent to and grant any such court jurisdiction over the person of such parties
and, to the extent permitted by Law, over the subject matter of such dispute and agree that
mailing of process or other papers in connection with any such action or proceeding in the
manner provided in Section 8.1 or in such other manner as may be permitted by Law shall be
valid and sufficient service thereof. Nothing in this Agreement will affect the right of any party
to this Agreement to serve process in any other manner permitted by Law.

(b) EACH PARTY HERETO HEREBY WAIVES TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY ANY OF THEM
AGAINST THE OTHER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS
AGREEMENT, OR ANY OTHER AGREEMENTS EXECUTED IN CONNECTION
HEREWITH, OR THE ADMINISTRATION THEREOF OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREIN OR THEREIN. NO PARTY TO THIS AGREEMENT SHALL
SEEK A JURY TRIAL IN ANY LAWSUIT, PROCEEDING, COUNTERCLAIM, OR ANY
OTHER ACTION PROCEDURE BASED UPON, OR ARISING OUT OF, THIS
AGREEMENT OR ANY RELATED INSTRUMENTS OR THE RELATIONSHIP BETWEEN
THE PARTIES. NO PARTY WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN
WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH A
JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS
SECTION HAVE BEEN FULLY DISCUSSED BY THE PARTIES HERETO, AND THESE
PROVISIONS SHALL BE SUBJECT TO NO EXCEPTIONS. NO PARTY HAS IN ANY
WAY AGREED WITH OR REPRESENTED TO ANY OTHER PARTY THAT THE
PROVISIONS OF THIS SECTION WILL NOT BE FULLY ENFORCED IN ALL
INSTANCES.

Section 8.9  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, and all of which shall constitute one and
the same Agreement.

Section 8.10 Severability. The provisions of this Agreement shall be deemed
severable and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any Person or entity or any circumstance, is found by a court or other
Governmental Authority of competent jurisdiction to be invalid or unenforceable, (a) a suitable
and equitable provision shall be substituted therefor in order to carry out, so far as may be valid
and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
remainder of this Agreement and the application of such provision to other Persons, entities or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
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invalidity or unenforceability affect the validity or enforceability, of such provision, or the
application thereof, in any other jurisdiction.

Section 8.11 Specific Performance. Subject to the provisions of Article VII, the
parties hereto agree that if any of the provisions of this Agreement were not to be performed as
required by their specific terms or were to be otherwise breached, irreparable damage will occur,
no adequate remedy at law would exist and damages would be difficult to determine, and that
such parties shall be entitled, without the necessity of posting a bond or other security, to an
injunction or injunctions to prevent breaches, and to specific performance of the terms, of this
Agreement, in addition to any other remedy at law or equity.

Section 8.12 Relationship of Parties. Nothing in this Agreement shall be
deemed or construed by the Parties or any third party as creating the relationship of principal and
agent, partnership or joint venture between the Parties, it being understood and agreed that no
provision contained herein, and no act of the Parties, shall be deemed to create any relationship
between the Parties, other than the relationship of independent contractor, nor be deemed to vest
any rights, interest or claims in any third party. By this Agreement, the Parties do not intend to
create an employer-employee relationship. Neither Party shall be bound by any representation,
act or omission of the other Party. Neither Party has any right, power or authority to create any
obligation, express or implied, on behalf of the other Party.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered
on behalf of the Parties as of the date first herein above written.

THE PNC FINANCIAL SERVICES GROUP, INC.

By:

Name:
Title:

BANCO BILBAO VIZCAYA ARGENTARIA,
S.A.

By:

Name:
Title:

[Signature Page to Transition Services Agreement]
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ANNEX 1
Service Recipients

BSI

Grupo Financiero BBVA Bancomer, S.A. de C.V.’s Houston agency
PV

Seller’s New York branch

A-1
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SCHEDULE A

Description of Service

Service Fee

Termination Date

4850-5273-4159 v.10
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SCHEDULE B

Initial Transition Service Representatives
[e], Service Provider

[e], Seller

B-1
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SCHEDULE C

Excluded Services

Other than the transitional services for support of (i) tax compliance, (ii) filing federal and local
state tax returns, and (iii) potential tax audits involving BSI (“Tax Filings™), any Services that are
Excluded Services under the Transitional Services Agreement.

Services shall:

¢ not include the provision of advice or analysis relating to legal, tax (provided, for the
avoidance of doubt, that the Services shall include the Tax Filings), regulatory or
compliance matters, or require Purchaser or its Affiliates (including the Company and its
Subsidiaries following the Closing) to file Suspicious Activity Reports on behalf of NYB
or BSI; and

e other than in respect of (i) the Tax Filings and (i1) the Talent & Culture services, the
Services shall consist of access to/use of systems and applications and shall not include
any direct support from the employees of Purchaser or its Affiliates (including the
Company and its Subsidiaries following the Closing), other than the support of IT
personnel incidental to the above access/use.

For the avoidance of doubt, no employees of Seller or its Affiliates after the Closing shall be
permitted to participate in any Benefit Plans of Purchaser or its Affiliates (including the
Company and its Subsidiaries).

C-1
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Public Exhibit 5

Certified Resolutions of the Boards of Directors of PNC and PNC Bank and Sole Shareholder
Consent of PNC Bancorp



(> PNC

CERTIFICATE

The undersigned, Alicia G. Powell, Corporate Secretary of The PNC Financial Services
Group, Inc. (the “Corporation”), does hereby certify that the following is a true and correct copy
of Resolutions adopted by the Board of Directors of the Corporation at a meeting held on November
13, 2020, and that said Resolutions are in full force and effect as of the date below:

PROJECT MAGNET

WHEREAS, The PNC Financial Services Group, Inc., a Pennsylvania corporation ("PNC"),
and Banco Bilbao Vizcaya Argentaria, S.A., a company organized under the laws of the Kingdom
of Spain ("BBVA Seller”), propose to enter into a Stock Purchase Agreement substantially on the
terms described to the Board of Directors of PNC (the “Board of Directors”) (together with all
exhibits, annexes, and ancillary agreements relating thereto, as they may be amended or
supplemented from time to time, the “Stock Purchase Agreement”); and

WHEREAS, the Stock Purchase Agreement provides for, among other things, the purchase
by PNC from BBVA Seller of 100% of the outstanding common and preferred stock (the “BBVA
USA Bank Shares”), of BBVA USA Bancshares, Inc., a corporation organized under the laws of the
state of Texas and a wholly-owned subsidiary of BBVA Seller, on the terms and subject to the
conditions set forth in the Stock Purchase Agreement (the “Stock Purchase”);

WHEREAS, the Board of Directors has reviewed the terms of the Stock Purchase Agreement
and the transactions contemplated thereby as described to the Board of Directors at this meeting
and has considered such other factors as the members of the Board of Directors consider pertinent;
and

WHEREAS, the Board of Directors finds that the Stock Purchase Agreement and the
transactions contemplated thereby (including, but not limited to, the Stock Purchase) are advisable
and in the best interests of PNC.

Approval of the Transactions and the Stock Purchase Agreement

NOW, THEREFORE, BE IT RESOLVED, that based upon the presentations made to the Board
of Directors at this meeting and at prior meetings and upon such other matters as were deemed
relevant by the Board of Directors, the Board of Directors determines that the Stock Purchase and
the other transactions contemplated by the Stock Purchase Agreement are advisable and in the
best interests of PNC, and hereby approves the Stock Purchase Agreement and the transactions
contemplated thereby (including, without limitation, the Stock Purchase); and

RESOLVED, further, that the Chief Executive Officer, the Chief Financial Officer, any
Executive Vice President, any Senior Vice President, the Secretary, the Treasurer, any Assistant
Secretary and any Assistant Treasurer of PNC (the “Authorized Officers”) be, and each of them
hereby is, authorized and empowered for and on behalf of PNC to execute and deliver the Stock
Purchase Agreement in substantially the form presented to the Board of Directors at this meeting
with such changes as such Authorized Officer executing the same may approve; the execution and
delivery of the Stock Purchase Agreement by any such Authorized Officer to be deemed conclusive
evidence that each of the Board of Directors and PNC has approved and does approve such
agreement as executed; and



2 PNC

Regulatory Filings

RESOLVED, further, that the Authorized Officers be, and each of them hereby is, authorized
and directed, for and on behalf of PNC, to prepare all documentation, to effect all filings with and
to obtain all permits, consents, approvals and authorizations of all third parties and foreign, federal,
state and other governmental, regulatory and self-regulatory authorities (“governmental
authorities”) necessary or advisable in connection with the consummation of the Stock Purchase
and the other transactions contemplated by the Stock Purchase Agreement, to execute personally
or by attorney-in-fact such filings or amendments or supplements to any of the foregoing and to
cause such filings and any amendments and supplements thereto to become effective or otherwise
approved; the taking of any such action to be deemed conclusive evidence that each of the Board
of Directors and PNC has authorized and does authorize such action; and

Additional Actions

RESOLVED, further, that the Authorized Officers be, and each of them hereby is, in
accordance with the foregoing resolutions, authorized, for and on behalf of PNC, to prepare,
execute and deliver any and all agreements, amendments, certificates, reports, applications,
notices, instruments, schedules, statements, consents, letters or other documents with respect to
the matters contemplated by the foregoing resolutions, to incur any fees and expenses and to do
or cause to be done any and all such other acts and things as, in the opinion of any such Authorized
Officer, may be necessary, appropriate or desirable in order to comply with the applicable laws
and regulations of any jurisdiction (domestic or foreign), or otherwise in order to enable PNC fully
and promptly to carry out the purposes and intent of the foregoing resolutions and to permit the
matters contemplated thereby to be lawfully consummated; and

RESOLVED, further, that all actions heretofore taken by any of the directors, officers,
representatives or agents of PNC or any of its affiliates, in the name or on behalf of PNC, in
connection with the Stock Purchase and the other transactions contemplated by the Stock Purchase
Agreement or otherwise referred to in the foregoing resolutions be, and each of the same hereby
is, ratified, confirmed and approved in all respects as the act and deed of PNC; and

RESOLVED, further, that any resolutions inconsistent with the foregoing or with any action
of any officer pursuant to the foregoing are hereby modified or rescinded so as to be consistent
herewith and therewith.

IN WITNESS WHEREOF, the undersigned has hereunto set her hand and affixed the seal of
the Corporation this 20th day of November, 2020.

N YTl

Alicia G. Powell




CERTIFICATE

The undersigned, Alicia G. Powell, Corporate Secretary of The PNC Financial Services
Group, Inc. (the “Corporation”), and Secretary of PNC Bank, National Association (the “Bank™),
does hereby certify that the following is a true and correct copy of Resolutions adopted by the
Boards of Directors of the Corporation and the Bank via written consent in lieu of a meeting,
effective December 21, 2020, and that said Resolutions are in full force and effect as of the date
below:

We the undersigned, being all of the directors of The PNC Financial Services Group, Inc., a
corporation organized under the laws of Pennsylvania (“PNC Purchaser”), and PNC Bank, National
Association, a national banking association (“PNC Bank™), hereby adopt the following resolutions,
on behalf of the entities identified below our signatures, by signing our written consent hereto:

WHEREAS, PNC Purchaser is the ultimate parent company of PNC Bank;

WHEREAS, BBVA USA Bancshares, Inc., a corporation organized under the laws of the
state of Texas (“BBVA HoldCo”), is a financial holding company conducting its business operations
primarily through its commercial banking subsidiary, BBVA USA, an Alabama state-chartered bank
(“BBVA Bank™), and a wholly owned subsidiary of Banco Bilbao Vizcaya Argentaria, S.A., a sociedad
anénima organized under the laws of the Kingdom of Spain (“Seller”);

WHEREAS, PNC Purchaser and Seller are parties to that certain Share Purchase
Agreement, dated as of November 15, 2020 (the “Purchase Agreement”), pursuant to which,
subject to the terms and conditions of the Purchase Agreement, PNC Purchaser is acquiring 100%
(the “Parent Acquisition™) of the issued and outstanding shares of Capital Stock (as defined in the
Purchase Agreement) of BBVA HoldCo (the “BBVA HoldCo Shares”), following which PNC Purchaser
and PNC Bank anticipate that: (i) BBVA HoldCo shall be merged with and into PNC Purchaser, such
that BBVA HoldCo’s corporate existence shall cease, and BBVA Bank will be a direct wholly-owned
subsidiary of PNC Purchaser (the “BBVA HoldCo Merger™); (ii) following the effectiveness of the
Parent Acquisition, PNC Purchaser will contribute and transfer of all of its right, title and interest
(the “Contribution”) in BBVA Bank to PNC Bancorp, Inc., a corporation organized under the laws
of Delaware (“PNC Bancorp”) and the parent of PNC Bank; and (iii) following the effectiveness of
the Contribution, and concurrent with the completion of the conversion (and related de-conversion)
of BBVA Bank’s systems platform to those of PNC Bank (the “Conversion”), BBVA Bank will be
merged with and into PNC Bank whereby the corporate existence of BBVA Bank shall cease and
PNC Bank shall continue its corporate existence as the surviving bank (the “Bank Merger”);

WHEREAS, in connection with the BBVA HoldCo Merger, PNC Purchaser and BBVA HoldCo
anticipate that (i) PNC Purchaser and BBVA HoldCo will enter into an Agreement of Merger
substantially on the terms described to the Boards of Directors of PNC Purchaser and PNC Bank
(together, the “Boards of Directors”), the definitive form of which will provide for the proposed
BBVA HoldCo Merger (such definitive form, together with all exhibits, annexes, and ancillary
agreements relating thereto, as they may be amended or supplemented from time to time, the
“HoldCo Merger Agreement™), and (ii) PNC Purchaser and PNC Bancorp will effect the Contribution,
through an agreement or otherwise; and

WHEREAS, in connection with the Bank Merger, PNC Bank and BBVA Bank will enter into
an Agreement of Merger substantially on the terms described to the Boards of Directors, the



definitive form of which will provide for the proposed Bank Merger (such definitive form, together
with all exhibits, annexes, and ancillary agreements relating thereto, as they may be amended or
supplemented from time to time, the “Bank Merger Agreement”); and

WHEREAS, the Boards of Directors have reviewed the terms of the HoldCo Merger
Agreement, the Contribution, and the Bank Merger Agreement (together, the “Transaction
Arrangements”) and the transactions contemplated thereby as described to the Boards of Directors
and have considered such other factors as the members of the Boards of Directors consider
pertinent; and

WHEREAS, the Boards of Directors find that it is desirable and in the best interests of each
of PNC Purchaser and PNC Bank that the Transaction Arrangements and the transactions
contemplated thereby be accomplished substantially on the terms described in therein.

Approval of the BBVA HoldCo Merger, the Contribution, the Bank Merger and Entry into the
Transaction Arrangements

NOW, THEREFORE, BE IT RESOLVED, that based upon the presentations made to the
Boards of Directors and upon such other matters as were deemed relevant by the Boards of
Directors, the Boards of Directors determine that the Transaction Arrangements, the entry into the
Transactions Arrangements and all transactions and matters contemplated in connection therewith
(each of the transactions and other matters referred to in this paragraph, collectively, the
“Transactions”) are advisable and in the best interests of each of PNC Purchaser and PNC Bank
and each of their shareholders, and hereby approve the entry into the Transaction Arrangements
and the other Transactions, subject to and conditioned upon the consummation of the Parent
Acquisition and such other conditions as specified in the Purchase Agreement or the Transaction
Arrangements; and

RESOLVED, further, that the proper officers of each of PNC Purchaser and PNC Bank (the
“Authorized Officers™) be, and each of them hereby is, authorized and empowered for and on behalf
of the respective entity of which they are proper officers to execute and deliver the Transaction
Arrangements in substantially the form presented to the Boards of Directors, with such changes
as such Authorized Officer executing the same may approve, as well as to execute and deliver any
additional agreements which may hereafter be prepared to effectuate the Transactions; the
execution and delivery of the Transaction Arrangements and any such additional agreements by
any such Authorized Officer to be deemed conclusive evidence that each of the Boards of Directors,
PNC Purchaser, and PNC Bank has approved and does approve such agreement as executed; and

Reqgulatory Filings

RESOLVED, further, that the Authorized Officers be, and each of them hereby is, authorized
and directed, for and on behalf of the respective entity of which they are proper officers, to prepare
all documentation, to effect all filings with and to obtain all permits, consents, approvals and
authorizations of all third parties and foreign, federal, state and other governmental, regulatory
and self-regulatory authorities, including the Office of the Comptroller of the Currency
(“governmental authorities”) necessary or advisable in connection with the consummation of the
BBVA HoldCo Merger, the Contribution, the Bank Merger and the other Transactions, to execute
personally or by attorney-in-fact such filings or amendments or supplements to any of the
foregoing and to cause such filings and any amendments and supplements thereto to become
effective or otherwise approved; the taking of any such action to be deemed conclusive evidence
that each of the Boards of Directors, PNC Purchaser, and PNC Bank has authorized and does
authorize such action; and
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PNC

Submission to Stockholder

RESOLVED, further, that the Board of Directors of PNC Bank hereby recommends that the
Bank Merger Agreement and the transactions contemplated by the Bank Merger Agreement,
including the Bank Merger, be adopted and approved by the sole shareholder of PNC Bank;

Additional Actions

RESOLVED, further, that the Authorized Officers be, and each of them hereby is, in
accordance with the foregoing resolutions, authorized, for and on behalf of the respective entity of
which they are proper officers, to prepare, execute and deliver any and all agreements,
amendments, certificates, reports, applications, notices, instruments, schedules, statements,
consents, letters or other documents with respect to the matters contemplated by the foregoing
resolutions, to incur any fees and expenses and to do or cause to be done any and all such other
acts and things as, in the opinion of any such Authorized Officer, may be necessary, appropriate
or desirable in order to comply with the applicable laws and regulations of any jurisdiction
(domestic or foreign), or otherwise in order to enable PNC Purchaser and PNC Bank to fully and
promptly to carry out the purposes and intent of the foregoing resolutions and to permit the
matters contemplated thereby to be lawfully consummated; and

RESOLVED, further, that all actions heretofore taken by any of the directors, officers,
representatives or agents of PNC Purchaser, PNC Bank or any of its affiliates, in the name or on
behalf of PNC Purchaser or PNC Bank, in connection with the BBVA HoldCo Merger, the
Contribution, the Bank Merger and the other Transactions or otherwise referred to in the foregoing
resolutions be, and each of the same hereby is, ratified, confirmed and approved in all respects as
the act and deed of PNC Purchaser and PNC Bank; and

RESOLVED, further, that any resolutions inconsistent with the foregoing or with any action
of any officer pursuant to the foregoing are hereby modified or rescinded so as to be consistent
herewith and therewith.

IN WITNESS WHEREOF, the undersigned has hereunto set her hand and affixed the seal of
the Corporation this 22" day of December, 2020.

7 Alicia G. Powell




AGREEMENT OF MERGER
OF
BBVA USA BANCSHARES, INC.
WITH AND INTO
THE PNC FINANCIAL SERVICES GROUP, INC.

THIS AGREEMENT OF MERGER, dated as of [e] (this “Agreement”), is made and
entered into between The PNC Financial Services Group, Inc., a corporation organized under the
laws of Pennsylvania (“HoldCo”), and BBVA USA Bancshares, Inc., a corporation organized
under the laws of the state of Texas (“BBVA HoldCo”).

WITNESSETH:

WHEREAS, BBVA HoldCo, is a financial holding company conducting its business
operations primarily through its commercial banking subsidiary, BBVA USA, an Alabama state-
chartered bank (“BBVA Bank™), and a wholly owned subsidiary of Banco Bilbao Vizcaya
Argentaria, S.A., a sociedad anonima organized under the laws of the Kingdom of Spain
(“Seller”);

WHEREAS, HoldCo, the ultimate parent company of PNC Bank, National Association
(“PNC Bank”), and Seller are parties to that certain Share Purchase Agreement, dated as of
November 15, 2020 (the “Purchase Agreement”), pursuant to which, subject to the terms and
conditions of the Purchase Agreement, HoldCo is acquiring 100% (the “Parent Acquisition”) of
the issued and outstanding shares of Capital Stock (as defined in the Purchase Agreement) of
BBVA HoldCo (the “BBVA HoldCo Shares”), following which BBVA HoldCo shall be merged
with and into HoldCo, such that BBVA HoldCo’s corporate existence shall cease, and BBVA
Bank will be a direct wholly-owned subsidiary of HoldCo (the “BBVA HoldCo Merger”).
Following the effectiveness of the Parent Acquisition and the BBVA HoldCo Merger, HoldCo
will effectuate a contribution and transfer of all of its right, title and interest (the “Contribution”)
in BBVA Bank to PNC Bancorp, Inc., a corporation organized under the laws of Delaware
(“PNC Bancorp”) and the parent of PNC Bank, and following the effectiveness of the
Contribution, and concurrent with the completion of the conversion (and related de-conversion)
of BBVA Bank’s systems platform to those of PNC Bank (the “Conversion”), upon the terms
and subject to the conditions of this Agreement and the Purchase Agreement, HoldCo will
effectuate the merger of BBVA Bank with and into PNC Bank whereby the corporate existence
of BBVA Bank shall cease and PNC Bank shall continue its corporate existence as the surviving
bank.

WHEREAS, the respective boards of directors of HoldCo and BBVA HoldCo, acting
pursuant to resolutions duly adopted pursuant to the authority given by, and in accordance with,
applicable law, have approved this Agreement and authorized the execution hereof.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements
herein contained, the parties hereto do hereby agree as follows:

[Signature page to Agreement of Merger]



1-THE MERGER

1.1 Merager: Surviving Entity

Subject to the terms and conditions of this Agreement, at the Effective Time (as
hereinafter defined), BBVA HoldCo shall be merged with and into HoldCo, pursuant to the
provisions of, and with the effect provided in, applicable law (said transaction, the “Merger”)
and the corporate existence of BBVA HoldCo shall cease. HoldCo shall continue its corporate
existence under the laws of the United States and shall be the entity surviving the Merger (the
“Surviving Entity”’). The parties hereto intend that the Merger qualify either (i) as a
“reorganization” within the meaning of Section 368(a) of the Code and this Agreement shall be,
and is hereby adopted as, a “plan of reorganization” for purposes of Sections 354 and 361 of the
Code, and/or (ii) as a complete liquidation of BBVA HoldCo within the meaning of Sections
332(a) and 337(a) of the Code and this Agreement shall be, and is hereby adopted as, a “plan of
liquidation.”

1.2 Articles of Incorporation and Bylaws

From and after the Effective Time (as defined in Section 1.3 below), the Amended and
Restated Articles of Incorporation of HoldCo, attached hereto as Exhibit A, shall be the Articles
of Incorporation of the Surviving Entity until thereafter amended in accordance with applicable
law. From and after the Effective Time, the Bylaws of HoldCo, attached hereto as Exhibit B,
shall be the Bylaws of the Surviving Entity until thereafter amended in accordance with
applicable law.

1.3 Effective Time of Merger

The Merger shall become effective at such time and date as are agreed to by HoldCo and
BBVA HoldCo, subject to the terms of this Agreement, the Purchase Agreement, and approval
of the Office of the Comptroller of the Currency (the “OCC”), or such other time and date as
shall be provided by law. The date and time of such effectiveness is herein referred to as the
“Effective Time.”

1.4 Effect of Merger

All assets as they exist at the Effective Time shall pass to and vest in the Surviving Entity
without any conveyance or other transfer. The Surviving Entity shall be responsible for all of the
liabilities of every kind and description, including, but not limited to, liabilities arising from any
operation of a trust department, of the merging institutions existing as of the Effective Time of
the Merger.

1.5 Business of Surviving Entity

The business of the Surviving Entity after the Merger shall continue to be that of a
financial services corporation and shall be conducted at its main office, which shall be located at
300 Fifth Avenue, Pittsburgh, PA 15222, and at all legally established branches.



1.6 Directors

Upon consummation of the Merger, the directors of the Surviving Entity shall be the
persons serving as directors of HoldCo immediately prior to the Effective Time. Directors of the
Surviving Entity shall serve for such terms in accordance with the Articles of Incorporation and
Bylaws of the Surviving Entity.

2 - TREATMENT OF SHARES

2.1 Treatment of Shares

At the Effective Time, by virtue of the Merger and without any action on the part of the
holder thereof (a) each share of BBVA HoldCo common stock issued and outstanding
immediately prior to the Effective Time shall cease to be outstanding and shall be cancelled and
(b) the shares of HoldCo common stock issued and outstanding immediately prior to the
Effective Time shall remain outstanding, shall be unchanged after the Merger and shall
immediately after the Effective Time constitute all of the issued and outstanding capital stock of
the Surviving Entity.

3 -CONDITIONS PRECEDENT
3.1 Conditions

The respective obligations of the parties to effect the Merger shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:

(a) Regulatory Approvals. The parties shall have received all consents,
approvals and permissions and the satisfaction of all of the requirements prescribed by law,
including, but not limited to, the consents, approvals and permissions of the OCC to the Merger
and of all other regulatory authorities which are necessary to the carrying out of the Merger
described in this Agreement or in the Purchase Agreement, and all applicable waiting period in
respect thereof shall have expired.

(b) No Injunctions or Restraints. There shall not be in effect any temporary
restraining order, preliminary or permanent injunction or other order issued by any court of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the
Merger.

(c) Parent Acquisition. The Parent Acquisition shall have been consummated
in accordance with the terms and conditions of the Purchase Agreement.

4 - TERMINATION AND AMENDMENT
4.1  Termination

Notwithstanding the approval of this Agreement by the respective shareholders of
HoldCo and BBVA HoldCo, this Agreement shall terminate forthwith prior to the Effective



Time in the event the Purchase Agreement is terminated as therein provided. This Agreement
may also be terminated by mutual written consent of the parties hereto.

4.2 Effect of Termination

In the event of termination of this Agreement as provided in Section 4.1 above, this
Agreement shall forthwith become void and have no effect, and none of HoldCo and BBVA
HoldCo, any of their respective subsidiaries or any of the officers or directors of any of them
shall have any liability of any nature whatsoever hereunder, or in connection with the
transactions contemplated hereby.

4.3 Amendment

This Agreement may not be amended, except by an instrument in writing signed on
behalf of each of the parties hereto.

5 - MISCELLANEOUS

51 Representations and Warranties

Each of the parties hereto represents and warrants that this Agreement has been duly
authorized, executed and delivered by such party and constitutes the legal, valid and binding
obligation of such party, enforceable against it in accordance with the terms hereof.

5.2 Further Assurances

If at any time the Surviving Entity shall consider or be advised that any further
assignments, conveyances or assurances are necessary or desirable to vest, perfect or confirm in
the Surviving Entity title to any property or rights of BBVA HoldCo or otherwise carry out the
provisions hereof, the proper officers and directors of BBVA HoldCo, as of the Effective Date,
and thereafter the officers of the Surviving Entity acting on behalf of BBVA HoldCo, shall
execute and deliver any and all proper assignments, conveyances and assurances, and do all
things necessary or desirable to vest, perfect or confirm title to such property or rights in the
Surviving Entity and otherwise carry out the provisions hereof.

5.3 Governing Law; Waiver of Jury Trial

This Agreement shall be governed by and construed in accordance with the laws of the
State of New York without regard to any applicable conflicts of law, except to the extent federal
law may be applicable. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO
REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS
AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

54 Successors and Assigns

This Agreement is binding upon and is for the benefit of the parties hereto and their
respective successors and permitted assigns; provided, however, that neither this Agreement nor



any rights or obligations hereunder may be assigned by any party hereto to any other person
without the prior consent in writing of the other party hereto.

55 Counterparts

This Agreement may be executed in two or more counterparts (including by facsimile,
email or other electronic means such as “.pdf” or “tiff” files), each of which shall be deemed to
constitute an original, but all of which together shall be deemed to constitute one and the same
instrument.

5.6 Entire Agreement

This Agreement represent the entire understanding of the parties hereto with respect to
the subject matter hereof and thereof and supersede any and all other oral or written agreements
heretofore made.

5.7 Interpretation

The parties to this Agreement have participated jointly in the negotiation and drafting of
this Agreement. In the event of an ambiguity or a question of intent or interpretation, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision
of this Agreement.

5.8 Specific Performance

The parties hereto agree that if any of the provisions of this Agreement were not to be
performed as required by their specific terms or were to be otherwise breached, irreparable
damage will occur, no adequate remedy at law would exist and damages would be difficult to
determine, and that such parties shall be entitled, without the necessity of posting a bond or other
security, to an injunction or injunctions to prevent breaches, and to specific performance of the
terms, of this Agreement, in addition to any other remedy at law or equity.

59 Severability

The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any person or
entity or any circumstance, is found by a court or other governmental authority of competent
jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application of such provision to other persons, entities or circumstances shall not be affected
by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the
validity or enforceability, of such provision, or the application thereof, in any other jurisdiction.

[Signature page follows]



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement of
Merger to be executed by its duly authorized officers, all as of the date first set forth above.

THE PNC FINANCIAL SERVICES GROUP, INC.

By:

Name:
Title:

BBVA USA BANCSHARES, INC.

By:

Name:
Title:



UNANIMOUS WRITTEN CONSENT
OF THE SOLE SHAREHOLDER OF PNC BANK, NATIONAL ASSOCIATION
IN LIEU OF MEETING

DECEMBER 22, 2020

The undersigned (the “Sole Shareholder™), being the sole shareholder of PNC Bank, National
Association (“PNC Bank™), hereby waives any and all requirements of notice of a meeting of the
shareholders of PNC Bank and any other notices that may be required by law, PNC Bank’s or-
ganizational documents or otherwise, and consents to the adoption of the following resolutions in
lieu of holding a meeting of the shareholders of PNC Bank:

WHEREAS, the Board of Directors of PNC Bank has previously adopted and approved
that certain Merger Agreement attached as Exhibit A hereto (the “Bank Merger Agreement”)
between PNC Bank and BBVA USA (“BBVA Bank”), which provides, subject to the conditions
set forth therein, for the merger of BBVA Bank with and into PNC Bank, with PNC Bank con-
tinuing as the surviving entity (the “Bank Merger”);

NOW, THEREFORE, BE IT RESOLVED, that the Bank Merger Agreement, and the
consummation of the transactions contemplated thereby, including the Bank Merger, be, and
hereby are, approved.



IN WITNESS WHEREOF, the Sole Shareholder has executed this written consent as of
the date first set forth above.

PNC BANCORP, INC.

NameUJanet P. Jdibs

Title: " Chairman and President

[Signature Page to Sole Shareholder Written Consent for Bank Merger]



Exhibit A

Bank Merger Agreement



AGREEMENT OF MERGER
OF
BBVA USA
WITH AND INTO
PNC BANK, NATIONAL ASSOCIATION

THIS AGREEMENT OF MERGER, dated as of [e] (this “Agreement”), is made and
entered into between PNC Bank, National Association, a national banking association (“PNC
Bank”), and BBVA USA, an Alabama state-chartered bank (“BBV A Bank”).

WITNESSETH:

WHEREAS, BBVA USA Bancshares, Inc., a corporation organized under the laws of
the state of Texas (“BBVA HoldCo”), is a financial holding company conducting its business
operations primarily through its commercial banking subsidiary, BBVA Bank, and a wholly
owned subsidiary of Banco Bilbao Vizcaya Argentaria, S.A., a sociedad anonima organized
under the laws of the Kingdom of Spain (“Seller”);

WHEREAS, The PNC Financial Services Group, Inc., a corporation organized under the
laws of Pennsylvania and the ultimate parent company of PNC Bank (“Purchaser”), and Seller
are parties to that certain Share Purchase Agreement, dated as of November 15, 2020 (the
“Purchase Agreement”), pursuant to which, subject to the terms and conditions of the Purchase
Agreement, Purchaser is acquiring 100% (the “Parent Acquisition”) of the issued and
outstanding shares of Capital Stock (as defined in the Purchase Agreement) of BBVA HoldCo
(the “BBVA HoldCo Shares”), following which BBVA HoldCo shall be merged with and into
Purchaser, such that BBVA HoldCo’s corporate existence shall cease, and BBVA Bank will be a
wholly-owned subsidiary of Purchaser (the “BBVA HoldCo Merger”). Following the
effectiveness of the Parent Acquisition and the BBVA HoldCo Merger, Purchaser will effectuate
a contribution and transfer of all of its right, title and interest (the “Contribution”) in BBVA
Bank to PNC Bancorp, Inc., a corporation organized under the laws of Delaware (“PNC
Bancorp”) and the parent of PNC Bank, and following the effectiveness of the Contribution, and
concurrent with the completion of the conversion (and related de-conversion) of BBVA Bank’s
systems platform to those of PNC Bank (the “Conversion”), upon the terms and subject to the
conditions of this Agreement and the Purchase Agreement, Purchaser will effectuate the merger
of BBVA Bank with and into PNC Bank whereby the corporate existence of BBVA Bank shall
cease and PNC Bank shall continue its corporate existence as the surviving bank.

WHEREAS, the respective boards of directors of PNC Bank and BBVA Bank, acting
pursuant to resolutions duly adopted pursuant to the authority given by, and in accordance with,
applicable law, have approved this Agreement and authorized the execution hereof.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements
herein contained, the parties hereto do hereby agree as follows:



1 - THE MERGER

1.1 Merger: Surviving Bank

Subject to the terms and conditions of this Agreement, at the Effective Time (as
hereinafter defined), BBVA Bank shall be merged with and into PNC Bank, pursuant to the
provisions of, and with the effect provided in, applicable law (said transaction, the “Merger”)
and the corporate existence of BBVA Bank shall cease. PNC Bank shall continue its corporate
existence under the laws of the United States and shall be the entity surviving the Merger (the
“Surviving Bank™). The parties hereto intend that the Merger qualify as a “reorganization”
within the meaning of Section 368(a) of the Code and this Agreement shall be, and is hereby
adopted as, a “plan of reorganization” for purposes of Sections 354 and 361 of the Code.

1.2 Articles of Association and Bylaws

From and after the Effective Time (as defined in Section 1.3 below), the Amended and
Restated Articles of Association of PNC Bank, attached hereto as Exhibit A, shall be the Articles
of Association of the Surviving Bank until thereafter amended in accordance with applicable
law. From and after the Effective Time, the Bylaws of PNC Bank, attached hereto as Exhibit B,
shall be the Bylaws of the Surviving Bank until thereafter amended in accordance with
applicable law.

1.3 Effective Time of Merger

The Merger shall become effective at such time and date as are agreed to by PNC Bank
and BBVA Bank, subject to the terms of this Agreement, the Purchase Agreement, and approval
of the Office of the Comptroller of the Currency (the “OCC”), or such other time and date as
shall be provided by law. The date and time of such effectiveness is herein referred to as the
“Effective Time.”

14 Effect of Merger

All assets as they exist at the Effective Time shall pass to and vest in the Surviving Bank
without any conveyance or other transfer. The Surviving Bank shall be responsible for all of the
liabilities of every kind and description, including, but not limited to, liabilities arising from any
operation of a trust department, of the merging institutions existing as of the Effective Time of
the Merger.

1.5 Business of Surviving Bank

The business of the Surviving Bank after the Merger shall continue to be that of a
national banking association and shall be conducted at its main office, which shall be located at
300 Fifth Avenue, Pittsburgh, PA 15222, and at all legally established branches.

1.6 Directors

Upon consummation of the Merger, the directors of the Surviving Bank shall be the
persons serving as directors of PNC Bank immediately prior to the Effective Time. Directors of

-



the Surviving Bank shall serve for such terms in accordance with the Articles of Incorporation
and Bylaws of the Surviving Bank.

2 - TREATMENT OF SHARES

2.1 Treatment of Shares

At the Effective Time, by virtue of the Merger and without any action on the part of the
holder thereof (a) each share of BBVA Bank common stock issued and outstanding immediately
prior to the Effective Time shall cease to be outstanding and shall be cancelled and (b) the shares
of PNC Bank common stock issued and outstanding immediately prior to the Effective Time
shall remain outstanding, shall be unchanged after the Merger and shall immediately after the
Effective Time constitute all of the issued and outstanding capital stock of the Surviving Bank.

3 - CONDITIONS PRECEDENT
3.1 Conditions

The respective obligations of the parties to effect the Merger shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:

(a) Shareholder Approval. The Agreement shall have been ratified and
confirmed by the sole shareholder of each of PNC Bank and BBV A Bank, either at a meeting of
shareholders or by written consent, in each case as authorized under the applicable articles of
association or bylaws or otherwise provided by law.

(b) Regulatory Approvals. The parties shall have received all consents,
approvals and permissions and the satisfaction of all of the requirements prescribed by law,
including, but not limited to, the consents, approvals and permissions of the OCC to the Merger
and of all other regulatory authorities which are necessary to the carrying out of the Merger
described in this Agreement or in the Purchase Agreement, and all applicable waiting period in
respect thereof shall have expired.

(c) No Injunctions or Restraints. There shall not be in effect any temporary
restraining order, preliminary or permanent injunction or other order issued by any court of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the
Merger.

(d) Parent Acquisition. The Parent Acquisition shall have been consummated
in accordance with the terms and conditions of the Purchase Agreement.

(e) Contribution. The Contribution shall have been consummated.

§)) Conversion. The Conversion shall have been completed.



4 - TERMINATION AND AMENDMENT
4.1 Termination

Notwithstanding the approval of this Agreement by the respective shareholders of PNC
Bank and BBVA Bank, this Agreement shall terminate forthwith prior to the Effective Time in
the event the Purchase Agreement is terminated as therein provided. This Agreement may also
be terminated by mutual written consent of the parties hereto.

4.2 Effect of Termination

In the event of termination of this Agreement as provided in Section 4.1 above, this
Agreement shall forthwith become void and have no effect, and none of PNC Bank and BBVA
Bank, any of their respective subsidiaries or any of the officers or directors of any of them shall
have any liability of any nature whatsoever hereunder, or in connection with the transactions
contemplated hereby.

4.3 Amendment

This Agreement may not be amended, except by an instrument in writing signed on
behalf of each of the parties hereto.

5 - MISCELLANEOUS

5.1 Representations and Warranties

Each of the parties hereto represents and warrants that this Agreement has been duly
authorized, executed and delivered by such party and constitutes the legal, valid and binding
obligation of such party, enforceable against it in accordance with the terms hereof.

5.2 Further Assurances

If at any time the Surviving Bank shall consider or be advised that any further
assignments, conveyances or assurances are necessary or desirable to vest, perfect or confirm in
the Surviving Bank title to any property or rights of BBVA Bank or otherwise carry out the
provisions hereof, the proper officers and directors of BBVA Bank, as of the Effective Date, and
thereafter the officers of the surviving entity acting on behalf of BBVA Bank, shall execute and
deliver any and all proper assignments, conveyances and assurances, and do all things necessary
or desirable to vest, perfect or confirm title to such property or rights in the Surviving Bank and
otherwise carry out the provisions hereof.

5.3 Governing Law: Waiver of Jury Trial

This Agreement shall be governed by and construed in accordance with the laws of the
State of New York without regard to any applicable conflicts of law, except to the extent federal
law may be applicable. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO
REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS



AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

5.4 Successors and Assigns

This Agreement is binding upon and is for the benefit of the parties hereto and their
respective successors and permitted assigns; provided, however, that neither this Agreement nor
any rights or obligations hereunder may be assigned by any party hereto to any other person
without the prior consent in writing of the other party hereto.

5.5 Counterparts

This Agreement may be executed in two or more counterparts (including by facsimile,
email or other electronic means such as “.pdf” or “.tiff” files), each of which shall be deemed to
constitute an original, but all of which together shall be deemed to constitute one and the same
instrument.

5.6 Entire Agreement

This Agreement represent the entire understanding of the parties hereto with respect to
the subject matter hereof and thereof and supersede any and all other oral or written agreements
heretofore made.

5.7 Interpretation

The parties to this Agreement have participated jointly in the negotiation and drafting of
this Agreement. In the event of an ambiguity or a question of intent or interpretation, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision
of this Agreement.

5.8 Specific Performance

The parties hereto agree that if any of the provisions of this Agreement were not to be
performed as required by their specific terms or were to be otherwise breached, irreparable
damage will occur, no adequate remedy at law would exist and damages would be difficult to
determine, and that such parties shall be entitled, without the necessity of posting a bond or other
security, to an injunction or injunctions to prevent breaches, and to specific performance of the
terms, of this Agreement, in addition to any other remedy at law or equity.

5.9 Severability

The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any person or
entity or any circumstance, is found by a court or other governmental authority of competent
jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and



purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application of such provision to other persons, entities or circumstances shall not be affected
by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the
validity or enforceability, of such provision, or the application thereof, in any other jurisdiction.

[Signature page follows]



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement of
Merger to be executed by its duly authorized officers, all as of the date first set forth above.

PNC BANK, NATIONAL ASSOCIATION

By:

Name:
Title:

BBVA USA

By:

Name:
Title:

[Signature page to Agreement of Merger]|



Public Exhibit 6

Certified Resolutions of the Boards of BBVA and BBVA USA and Sole Shareholder Consent of
BBV A Bancshares



BBVA

MR. DOMINGO ARMENGOL CALVO, SECRETARY GENERAL AND OF THE
BOARD OF DIRECTORS OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A,
A COMPANY WITH ITS REGISTERED ADDRESS IN PLAZA DE SAN
NICOLAS 4, BILBAO, AND A SPANISH VAT (NIF) No. A-48265169,

HEREBY CERTIFIES:

That in accordance with the relevant minutes, a meeting of the Board of Directors
of Banco Bilbao Vizcaya Argentaria, S.A. was duly held on November 13, 2020,
chaired by Mr. Carlos Torres Vila and attended by the following directors, namely
Mr. Onur Geng, Mr. José Miguel Andrés Torrecillas, Mr. Jaime Caruana Lacorte,
Mr. Raul Galamba de Oliveira, Mrs. Belén Garijo Lépez, Mr. Sunir Kumar Kapoor,
Ms. Lourdes Méiz Carro, Mr. José Maldonado Ramos, Ms. Ana Peralta Moreno,
Mr. Juan Pi Llorens, Ms. Ana Revenga Shanklin, Ms. Susana Rodriguez Vidarte,
Mr. Carlos Salazar Lomelin and Mr. Jan Verplancke, and also by the Secretary
General and of the Board, Mr. Domingo Armengol Calvo.

That all members of the Board of Directors attended the meeting through remote
means of communication that allowed the recognition of attendees and their
intercommunication and intervention, all in real time, thereby ensuring unity of
action as required by Section 28 of the Regulations of the Board of Directors.

That, for these purposes, the Secretary of the Board of Directors confirmed the
identity of all attendees and the fact that they were properly connected to the
meeting in real time, thus ensuring such unity of action.

That, taking into consideration both the content of the Regulations of the Board
of Directors and the provisions in Section 40 of Spanish Royal Decree-Law
8/2020, of March 17, on extraordinary urgent measures to face the economic and
social impact of the COVID-19 pandemic, the meeting was deemed to be held at
the registered office of the Bank.

That, as recorded in the minutes of such meeting of the Board of Directors, the
Board of Directors, on a unanimous vote, passed the following resolutions:

Ref.: 2020_197 01/December/2020 Page 1 of 4



BBVA

‘FIRST.- To approve, with the prior report of the Audit Committee and the
Executive Committee and with the prior analysis of the Risk and Compliance
Committee, the transfer of all the stake held by Banco Bilbao Vizcaya Argentaria,
S.A. (hereinafter, “BBVA”) in BBVA USA Bancshares, Inc. to The PNC Financial
Services Group, Inc. (or to any other company belonging to its group).

To authorize the execution of the corporate and/or restructuring transactions that
are ancillary or preparatory to the transfer indicated in the paragraph above,
which permit the definition of the sale perimeter linked to such transfer (in
particular, but without limitation, to exclude, where appropriate, BBVA Securities,
Inc., BBVA Processing Services, Inc. and Propel Venture Partners US Fund |,
L.P. from the sale perimeter); including mergers, spin-offs, carve-outs, global
assignment of assets and liabilities, sale and purchase of any kind of goods,
securities, stocks and/or other financial instruments, incorporation of companies,
share capital increases or decreases and/or dividend and/or equity distributions;
or any other transactions that are necessary or convenient for the best interests
of the indicated transfer.

(the agreements and transactions referred to above, hereinafter, the
“Transaction”).

Also, to authorize the execution of the contracts and agreements that are
necessary or appropriate for the successful completion of the Transaction,
including share purchase agreements, transitional services agreements,
trademark licence agreement, and any other contracts or agreements related to
the Transaction; and to perform all acts and formalities that are necessary or
convenient in relation to the Transaction until its full effectiveness is achieved.

SECOND.- To empower and authorise, in the broadest terms, Carlos Torres Vila,
of legal age, married, of Spanish nationality, with Spanish tax ID (DNI) no.
50710025Q; Victoria del Castillo Marchese, of legal age, married, of Spanish
nationality, with Spanish tax ID (DNI) no. 01180539H; and Gonzalo Romera
Lobo, of legal age, married, of Spanish nationality, with Spanish tax ID (DNI) no.
51067279B; so that each of them, acting individually*, and with expressed powers
of substitution and delegation, may

0] Negotiate, set and specify the terms and conditions of the share purchase
agreement, the transitional services agreements, the trademark license
agreement and any other contracts, agreements or documents relating to the
Transaction; and sign as many public or private contracts, agreements or

1 Con cardcter solidario.
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BBVA

documents as necessary in the best interest of the Transaction, as well as
determining or stating compliance with any conditions precedent.

(i) Issue and receive notifications, statements or communications that are
necessary or appropriate with regard to the Transaction, including, but not limited
to, those arising from the share purchase agreement (such as payment receipts,
and/or receive and/or perform payments), the transitional services agreements
and the trademark license agreement.

(i)  Appear and perform any necessary actions before any authorities,
administrations, registries, regulators and supervisors in Spain, the United States
of America, the European Union or any other country, with regard to the
Transaction, and receive, send and subscribe any documentation deemed
necessary or appropriate.

(iv)  Appear before a Notary public to notarise contracts, agreements or
documents relating to the Transaction, including its rectification or clarification,
and to make any statements deemed necessary with regard to the Transaction;
and

(V) In general, perform any actions and proceedings that are necessary or
appropriate in the best interest of the Transaction.”

AND FURTHER CERTIFIES:

That the Board of Directors of Banco Bilbao Vizcaya Argenaria, S.A., in a meeting
duly held on November 25, 2020, chaired by Mr. Carlos Torres Vila and attended
by the following directors, namely Mr. Onur Geng¢, Mr. José Miguel Andrés
Torrecillas, Mr. Jaime Caruana Lacorte, Mr. Raul Galamba de Oliveira, Ms. Belén
Garijo L6pez, Mr. Sunir Kumar Kapoor, Ms. Lourdes Maiz Carro, Mr. José
Maldonado Ramos, Ms. Ana Peralta Moreno, Mr. Juan Pi Llorens, Ms. Ana
Revenga Shanklin, Ms. Susana Rodriguez Vidarte, Mr. Carlos Salazar Lomelin
and Mr. Jan Verplancke, and also attended by the Secretary General and the
Board, Mr. Domingo Armengol Calvo, approved, on a unanimous vote, the
minutes of the previous board meeting, held at the Bank's registered office in
Plaza de San Nicolas 4, Bilbao, on November 13, 2020, in accordance with the
provisions of Section 99 of the Spanish Commercial Registry Regulations.

That the aforementioned meeting of the Board of Directors of November 25,
2020, as well as the meeting held on November 13, 2020, (i) was duly attended
by all directors by means of remote communication that allowed the recognition
of attendees and their intercommunication and intervention, all in real time,
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thereby ensuring unity of action; (ii) that the Secretary confirmed the identity of
all attendees and the fact that they were all duly connected to the meeting in real
time, thus ensuring unity of action; and (iii) that the meeting was deemed to have
been held at the registered office of the Bank, taking into account both the content
of the Regulations of the Board of Directors and the provisions in Section 40 of
Spanish Royal Decree-Law 8/2020, of March 17, on extraordinary urgent
measures to face the economic and social impact of the COVID-19 pandemic.

In witness whereof, | issue this certificate with the approval of the Chairman, in
Madrid, on November 26, 2020.

[illegible signature] [illegible signature]

Approved
THE CHAIRMAN

Don César Ramirez Perio, Traductor-Intérprete I, César Ramirez Perio, a Sworn Translator and
Jurado de Inglés, en virtud de titulo otorgado por el Interpreter of English appointed as such by the Spanish
Ministerio de Asuntos Exteriores, Union Europea y Ministry of Foreign Affairs, European Union and
de Cooperacion, certifica que la que antecede es Cooperation,, do hereby certify that the foregoing is a
traduccion fiel y exacta al inglés de un documento true and complete translation into English of a
redactado en espariol. document written in Spanish.

En Madrid, a 1 de diciembre de 2020 Madrid, December 1, 2020

z ~ - s ~
Fdo.: César Ramirez Peiio By: César Ramirez Peiio

This sworn translation bears an electronic signature, as authorized by the Office of Interpretation of Languages of the Spanish Ministry of Foreign
Affairs, European Union and Cooperation. The digital file is blocked and cannot be edited.

You may verify the authenticity of the electronic signature through the official "VALIDe" service available at https://valide.redsara.es/valide/?.

You can also verify the identity as a sworn translator and interpreter of the individual who signs the translation by checking the list of sworn translators
and  interpreters  published by the Spanish  Ministry — of  Foreign  Affairs,  European  Union and  Cooperation  at
http://www.exteriores.qob.es/Portal/es/ServiciosAlCiudadano/Paginas/Traductoresas.aspx.

La presente traduccion ha sido firmada con firma electronica, como traduccion jurada, conforme autoriza la Oficina de Interpretacion de Lenguas del
Ministerio de Asuntos Exteriores, Union Europea y Cooperacion de Espafia El archivo digital se encuentra bloqueado para su edicién.

Puede verificar la autenticidad de la firma a través del servicio oficial “VALIDe” disponible en la direccién https://valide.redsara.es/valide/?.

Asimismo puede verificar la identidad como traductor e intérprete jurado de la persona que firma la traduccion a través del listado de traductores e
intérpretes jurados que pone a su disposicion el Ministerio de Asuntos Exteriores, Union Europea y Cooperacion en la direccion
http://www.exteriores.gob.es/Portal/es/ServiciosAlCiudadano/Paginas/Traductoresas.aspx.
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B A Legal Department
2200 Post Oak Boulevard, 16™ Floor

Houston, Texas 77056

CERTIFICATE OF THE SECRETARY

I, Brian R. Herrick, Executive Vice President, Associate General Counsel, and
Assistant Secretary of BBVA USA, an Alabama state-chartered banking corporation, hereby
certify that the following resolutions were adopted by the Board of Directors of BBVA USA at
a meeting duly called and held on December 17, 2020, at which meeting a quorum was present
and acting throughout, and that such resolutions are now in full force and effect and are not in
conflict with any provisions in the certificate of incorporation or bylaws of BBVA USA or the
statutes governing the operations of BBVA USA:

WHEREAS, Banco Bilbao Vizcaya Argentaria, S.A. (“BBVA”) and
the PNC Financial Services Group, Inc. (“PNC”) have entered into a Share
Purchase Agreement, dated as of November 15, 2020 (the “Share Purchase
Agreement”), pursuant to which PNC shall purchase from BBV A all of the
issued and outstanding capital stock (the “Stock Sale”) of BBVA USA
Bancshares, Inc., a wholly-owned subsidiary of BBVA (the “Company”) and
a financial holding company conducting its business operations primarily
through its commercial banking subsidiary, BBVA USA, an Alabama state-
chartered bank (the “Bank”™);

WHEREAS, in furtherance of the transactions contemplated by the
Share Purchase Agreement, BBVA and PNC desire to, following the closing
of the Stock Sale, merge the Bank with and into PNC’s national bank
subsidiary, PNC Bank, N.A. (“PNC Bank”), with PNC Bank as the surviving
bank (the “Bank Merger”™);

WHEREAS, the Bank’s board of directors (the “Bank Board”) has
reviewed the proposed Agreement of Merger between the Bank and PNC
Bank (the “Bank Merger Agreement”), a form of which was distributed to
members of the Bank Board and is attached to these resolutions as Exhibit 1,
and the Bank Merger contemplated thereby; and

WHEREAS, the Bank Board has determined that the Bank Merger
Agreement and the Bank Merger and other actions contemplated thereby are
in the best interests of the Bank and its sole shareholder.

NOW, THEREFORE, BE IT RESOLVED, that the Bank Merger
Agreement be, and hereby is, declared advisable and in the best interests of
the Bank;

RESOLVED FURTHER, that the Bank Merger Agreement, which

provides for the basic terms of the Bank Merger, is hereby adopted, ratified
and approved, in substantially the form submitted to the Bank Board, with
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such changes as Javier Rodriguez Soler, B. Shane Clanton, José Olalla or Kirk
P. Pressley (each, an “Authorized Officer””) may deem necessary or advisable,
such approval to be conclusively evidenced by the execution thereof;,

RESOLVED FURTHER, that the Bank Merger and other actions
contemplated by the Bank Merger Agreement be, and they hereby are,
declared authorized and approved;

RESOLVED FURTHER, that the Authorized Officers be, and each
of them hereby is, authorized, empowered and directed in the name and on
behalf of the Bank to (i) execute and deliver the Bank Merger Agreement, in
substantially the form submitted to the Bank Board, with such changes as any
Authorized Officer may deem necessary or advisable, such determination to
be conclusively evidenced by the execution thereof, (ii) perform on behalf of
the Bank or cause the Bank to perform any and all actions as such Authorized
Officer may deem necessary or advisable to effect the Bank Merger and any
other actions contemplated by the Bank Merger Agreement and (iii) effect the
negotiation, execution and delivery on behalf of the Bank of any amendment
or supplement to the Bank Merger Agreement determined by any Authorized
Officer to be necessary or appropriate, such determination to be conclusively
evidenced by the execution thereof;

RESOLVED FURTHER, that the Authorized Officers be, and each
of them hereby is, authorized, empowered and directed in the name and on
behalf of the Bank to prepare and file any applications, notifications, waiver
requests or other filings with the Office of the Comptroller of the Currency,
the Alabama State Banking Department and any other appropriate bank
regulatory or governmental authorities the consent or approval of which may
be required and to take all such actions as any Authorized Officer may deem
necessary and appropriate to carry out the obligations under the Bank Merger
Agreement to consummate the Bank Merger;

RESOLVED FURTHER, that in connection with the foregoing
applications, notifications, waiver requests or other filings, to the extent any
federal or state governmental or administrative body or financial institution
requires the adoption of form resolutions and authorizations consistent with
the authorizations herein granted, such resolutions are hereby adopted as if
fully set forth herein, and the Secretary of the Bank may so certify if
requested;

RESOLVED FURTHER, that the Bank Merger and the Bank Merger
Agreement be submitted for adoption by the Company, the sole shareholder of
the Bank, in accordance with all applicable laws and regulations and, in
connection therewith, the Bank Board hereby recommends that the Company
consent to and approve the Bank Merger and adopt and approve the Bank
Merger Agreement;



RESOLVED FURTHER, that, upon approval of the Bank Merger
Agreement by the Bank’s sole shareholder and the satisfaction of the other
conditions to closing of the Bank Merger stated in the Bank Merger
Agreement (except such as may be waived), and receipt of all required
regulatory approvals, the Authorized Officers be, and each of them hereby is,
authorized, in the name and on behalf of the Bank, to cause the Bank Merger
to become effective and to take all such other action and execute all such
documents as any of them may deem necessary or appropriate in connection
therewith, all without further action by the Bank Board;

RESOLVED FURTHER, that the Authorized Officers of the Bank
be, and each of them hereby is, authorized, empowered and directed to do or
to cause to be done any and all such further acts and things, to pay any and all
charges and expenses, to delegate to the officers of the Bank the authority
conferred upon the Authorized Officers in the foregoing resolutions, to make
or cause to be made any and all filings with any federal, state or local
regulatory authorities, to commence or defend litigation or otherwise, and to
prepare, execute, deliver, amend and modify any and all such documents,
instruments, agreements and undertakings (such execution to be conclusive
evidence of his or her approval and authority) as any such Authorized Officer
shall determine to be necessary or advisable to carry into effect the purpose
and intent of each of the foregoing resolutions and to accomplish the Bank
Merger and any other actions contemplated by the Bank Merger Agreement,
such determination to be conclusively evidenced by the taking of such action;
and

RESOLVED FURTHER, that any and all actions heretofore or
hereafter taken by an Authorized Officer or officers of the Bank, on or prior to
the date of the adoption of the foregoing resolutions, within the terms of the
foregoing resolutions is hereby ratified and confirmed in all respects as the act
and deed of the Bank.

[Signature page follows]



IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Bank on

this 17" day of December, 2020.

Brian R. Herrick
Executive Vice President, Associate Ganerai-
Counsel, and Assistant Secretary
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Bank Merger Agreement




PRIVILEGED AND CONFIDENTIA
WLRK DRAFT: 12/14/.

AGREEMENT OF MERGER
OF
BBVA USA
WITH AND INTO
PNC BANK, NATIONAL ASSOCIATION

THIS AGREEMENT OF MERGER, dated as of [e] (this “Agreement™), is made and
entered into between PNC Bank, National Association, a national banking association (“PNC
Bank™), and BBVA USA, an Alabama state-chartered bank (“BBVA Bank”).

WITNESSETH:

WHEREAS, BBVA USA Bancshares, Inc., a corporation organized under the laws of
the state of Texas (“BBVA HoldCo”), is a financial holding company conducting its business
operations primarily through its commercial banking subsidiary, BBVA Bank, and a wholly
owned subsidiary of Banco Bilbao Vizcaya Argentaria, S.A., a sociedad anénima organized
under the laws of the Kingdom of Spain (“Seller”);

WHEREAS, The PNC Financial Services Group, Inc., a corporation organized under the
laws of Pennsylvania and the ultimate parent company of PNC Bank (“Purchaser”), and Seller
are parties to that certain Share Purchase Agreement, dated as of November 15, 2020 (the
“Purchase Agreement”), pursuant to which, subject to the terms and conditions of the Purchase
Agreement, Purchaser is acquiring 100% (the ‘“Parent Acquisition™) of the issued and
outstanding shares of Capital Stock (as defined in the Purchase Agreement) of BBVA HoldCo
(the “BBVA HoldCo Shares”), following which BBVA HoldCo shall be merged with and into
Purchaser, such that BBVA HoldCo’s corporate existence shall cease, and BBVA Bank will be a
wholly-owned subsidiary of Purchaser (the “BBVA HoldCo Merger”). Following the
effectiveness of the Parent Acquisition and the BBVA HoldCo Merger, Purchaser will effectuate
a contribution and transfer of all of its right, title and interest (the “Contribution”) in BBVA
Bank to PNC Bancorp, Inc., a corporation organized under the laws of Delaware (“PNC
Bancorp”) and the parent of PNC Bank, and following the effectiveness of the Contribution, and
concurrent with the completion of the conversion (and related de-conversion) of BBVA Bank’s
systems platform to those of PNC Bank (the “Conversion™), upon the terms and subject to the
conditions of this Agreement and the Purchase Agreement, Purchaser will effectuate the merger
of BBVA Bank with and into PNC Bank whereby the corporate existence of BBVA Bank shall
cease and PNC Bank shall continue its corporate existence as the surviving bank.

WHEREAS, the respective boards of directors of PNC Bank and BBVA Bank, acting
pursuant to resolutions duly adopted pursuant to the authority given by, and in accordance with,
applicable law, have approved this Agreement and authorized the execution hereof.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements
herein contained, the parties hereto do hereby agree as follows:




1 - THE MERGER

1.1 Merger: Surviving Bank

Subject to the terms and conditions of this Agreement, at the Effective Time (as
hereinafter defined), BBVA Bank shall be merged with and into PNC Bank, pursuant to the
provisions of, and with the effect provided in, applicable law (said transaction, the “Merger™)
and the corporate existence of BBVA Bank shall cease. PNC Bank shall continue its corporate
existence under the laws of the United States and shall be the entity surviving the Merger (the
“Surviving Bank™). The parties hereto intend that the Merger qualify as a “reorganization”
within the meaning of Section 368(a) of the Code and this Agreement shall be, and is hereby
adopted as, a “plan of reorganization” for purposes of Sections 354 and 361 of the Code.

1.2 Articles of Association and Bvlaws

From and after the Effective Time (as defined in Section 1.3 below), the Amended and
Restated Articles of Association of PNC Bank, attached hereto as Exhibit A, shall be the Articles
of Association of the Surviving Bank until thereafter amended in accordance with applicable
law. From and after the Effective Time, the Bylaws of PNC Bank, attached hereto as Exhibit B,
shall be the Bylaws of the Surviving Bank until thereafter amended in accordance with
applicable law.

1.3 Effective Time of Merger

The Merger shall become effective at such time and date as are agreed to by PNC Bank
and BBV A Bank, subject to the terms of this Agreement, the Purchase Agreement, and approval
of the Office of the Comptroller of the Currency (the “OCC”), or such other time and date as
shall be provided by law. The date and time of such effectiveness is herein referred to as the
“Effective Time.”

1.4 Effect of Merger

All assets as they exist at the Effective Time shall pass to and vest in the Surviving Bank
without any conveyance or other transfer. The Surviving Bank shall be responsible for all of the
liabilities of every kind and description, including, but not limited to, liabilities arising from any
operation of a trust department, of the merging institutions existing as of the Effective Time of
the Merger.

1.5 Business of Surviving Bank

The business of the Surviving Bank after the Merger shall continue to be that of a
national banking association and shall be conducted at its main office, which shall be located at
300 Fifth Avenue, Pittsburgh, PA 15222, and at all legally established branches.

1.6 Directors

Upon consummation of the Merger, the directors of the Surviving Bank shall be the
persons serving as directors of PNC Bank immediately prior to the Effective Time. Directors of
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the Surviving Bank shall serve for such terms in accordance with the Articles of Incorporation
and Bylaws of the Surviving Bank.

2 - TREATMENT OF SHARES

2.1 Treatment of Shares

At the Effective Time, by virtue of the Merger and without any action on the part of the
holder thereof (a) each share of BBVA Bank common stock issued and outstanding immediately
prior to the Effective Time shall cease to be outstanding and shall be cancelled and (b) the shares
of PNC Bank common stock issued and outstanding immediately prior to the Effective Time
shall remain outstanding, shall be unchanged after the Merger and shall immediately after the
Effective Time constitute all of the issued and outstanding capital stock of the Surviving Bank.

3 - CONDITIONS PRECEDENT
3.1 Conditions

The respective obligations of the parties to effect the Merger shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:

(a) Shareholder Approval. The Agreement shall have been ratified and
confirmed by the sole shareholder of each of PNC Bank and BBVA Bank, either at a meeting of
shareholders or by written consent, in each case as authorized under the applicable articles of
association or bylaws or otherwise provided by law.

(b) Regulatory Approvals. The parties shall have received all consents,
approvals and permissions and the satisfaction of all of the requirements prescribed by law,
including, but not limited to, the consents, approvals and permissions of the OCC to the Merger
and of all other regulatory authorities which are necessary to the carrying out of the Merger
described in this Agreement or in the Purchase Agreement, and all applicable waiting period in
respect thereof shall have expired.

(©) No Injunctions or Restraints. There shall not be in effect any temporary
restraining order, preliminary or permanent injunction or other order issued by any court of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the
Merger.

(d) Parent Acquisition. The Parent Acquisition shall have been consummated
in accordance with the terms and conditions of the Purchase Agreement.

(e) Contribution. The Contribution shall have been consummated.

() Conversion. The Conversion shall have been completed.




4 - TERMINATION AND AMENDMENT
4.1 Termination

Notwithstanding the approval of this Agreement by the respective shareholders of PNC
Bank and BBV A Bank, this Agreement shall terminate forthwith prior to the Effective Time in
the event the Purchase Agreement is terminated as therein provided. This Agreement may also
be terminated by mutual written consent of the parties hereto.

4.2 Effect of Termination

In the event of termination of this Agreement as provided in Section 4.1 above, this
Agreement shall forthwith become void and have no effect, and none of PNC Bank and BBVA
Bank, any of their respective subsidiaries or any of the officers or directors of any of them shall
have any liability of any nature whatsoever hereunder, or in connection with the transactions
contemplated hereby.

4.3 Amendment

This Agreement may not be amended, except by an instrument in writing signed on
behalf of each of the parties hereto.

5 - MISCELLANEOUS

51 Representations and Warranties

Each of the parties hereto represents and warrants that this Agreement has been duly
authorized, executed and delivered by such party and constitutes the legal, valid and binding
obligation of such party, enforceable against it in accordance with the terms hereof.

5.2 Further Assurances

If at any time the Surviving Bank shall consider or be advised that any further
assignments, conveyances or assurances are necessary or desirable to vest, perfect or confirm in
the Surviving Bank title to any property or rights of BBVA Bank or otherwise carry out the
provisions hereof, the proper officers and directors of BBVA Bank, as of the Effective Date, and
thereafter the officers of the surviving entity acting on behalf of BBVA Bank, shall execute and
deliver any and all proper assignments, conveyances and assurances, and do all things necessary
or desirable to vest, perfect or confirm title to such property or rights in the Surviving Bank and
otherwise carry out the provisions hereof.

5.3 Governing Law: Waiver of Jury Trial

This Agreement shall be governed by and construed in accordance with the laws of the
State of New York without regard to any applicable conflicts of law, except to the extent federal
law may be applicable. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO
REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS



AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

5.4 Successors and Assigns

This Agreement is binding upon and is for the benefit of the parties hereto and their
respective successors and permitted assigns; provided, however, that neither this Agreement nor
any rights or obligations hereunder may be assigned by any party hereto to any other person
without the prior consent in writing of the other party hereto.

5.5 Counterparts

This Agreement may be executed in two or more counterparts (including by facsimile,
email or other electronic means such as “.pdf” or “.tiff” files), each of which shall be deemed to
constitute an original, but all of which together shall be deemed to constitute one and the same
instrument.

5.6 Entire Agreement

This Agreement represent the entire understanding of the parties hereto with respect to
the subject matter hereof and thereof and supersede any and all other oral or written agreements
heretofore made.

5.7 Interpretation

The parties to this Agreement have participated jointly in the negotiation and drafting of
this Agreement. In the event of an ambiguity or a question of intent or interpretation, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision
of this Agreement.

5.8 Specific Performance

The parties hereto agree that if any of the provisions of this Agreement were not to be
performed as required by their specific terms or were to be otherwise breached, irreparable
damage will occur, no adequate remedy at law would exist and damages would be difficult to
determine, and that such parties shall be entitled, without the necessity of posting a bond or other
security, to an injunction or injunctions to prevent breaches, and to specific performance of the
terms, of this Agreement, in addition to any other remedy at law or equity.

5.9 Severability

The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any person or
entity or any circumstance, is found by a court or other governmental authority of competent
jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
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purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application of such provision to other persons, entities or circumstances shall not be affected
by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the
validity or enforceability, of such provision, or the application thereof, in any other jurisdiction.

[Signature page follows]



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement of
Merger to be executed by its duly authorized officers, all as of the date first set forth above.

PNC BANK, NATIONAL ASSOCIATION

By:

Name:
Title:

BBVA USA

By:

Name:
Title:

[Signature page to Agreement of Merger]
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A Legal Department
2200 Post Oak Boulevard, 16™ Floor

Houston, Texas 77056

CERTIFICATE OF THE SECRETARY

I, Brian R. Herrick, Executive Vice President, Associate General Counsel, and
Assistant Secretary of BBVA USA, an Alabama state-chartered banking corporation, hereby
certify that the following resolutions were adopted by the Sole Shareholder of BBVA USA by
written consent on December 17, 2020, and that such resolutions are now in full force and
effect and are not in conflict with any provisions in the certificate of incorporation or bylaws of
BBVA USA or the statutes governing the operations of BBVA USA:

WHEREAS, Banco Bilbao Vizcaya Argentaria, S.A. (“BBVA”) and the
PNC Financial Services Group, Inc. (“PNC”) have entered into a Share Purchase
Agreement, dated as of November 15, 2020 (the “Share Purchase Agreement”),
pursuant to which PNC shall purchase from BBVA all of the issued and
outstanding capital stock (the “Stock Sale”) of BBVA USA Bancshares, Inc., a
wholly-owned subsidiary of BBVA (the “Company”) and a financial holding
company conducting its business operations primarily through its commercial
banking subsidiary, BBVA USA, an Alabama state-chartered bank (the “Bank”);

WHEREAS, in furtherance of the transactions contemplated by the Share
Purchase Agreement, BBVA and PNC desire to, following the closing of the
Stock Sale, merge the Bank with and into PNC’s national bank subsidiary, PNC
Bank, N.A. (“PNC Bank™), with PNC Bank as the surviving bank (the “Bank

Merger”);

WHEREAS, the Bank’s board of directors (the “Bank Board”) has
reviewed and declared advisable and in the best interests of the Bank the proposed
Agreement of Merger between the Bank and PNC Bank (the “Bank Merger
Agreement”), a form of which is attached to these resolutions as Exhibit 1, and
the Bank Merger contemplated thereby;

WHEREAS, the Bank Board has recommended that the Company
approve the Bank Merger Agreement and the Bank Merger contemplated thereby.

NOW, THEREFORE, BE IT RESOLVED, that the Bank Merger
Agreement and the Bank Merger contemplated thereby be, and hereby is, declared
advisable and in the best interests of the Bank and the Company;

RESOLVED FURTHER, that the Bank Merger and other actions
contemplated by the Bank Merger Agreement be, and they hereby are, declared
authorized and approved; and

BBVA and BBVA Compass are trade names of BBVA USA, a member of the BBVA Group. BBVA USA, Member FDIC



RESOLVED FURTHER, that any and all actions heretofore or hereafter
taken by an officer of the Company, on or prior to the date of the adoption of the
foregoing resolutions, within the terms of the foregoing resolutions is hereby
ratified and confirmed in all respects as the act and deed of the Company.

[Signature page follows]



IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Bank on
this 17" day of December, 2020.

Brian R. Herrick
Executive Vice President, Associate G’éﬁe‘rﬂal_f )’
Counsel, and Assistant Secretary N,
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PRIVILEGED AND CONFIDENTIA
WLRK DRAFT: 12/14/.

AGREEMENT OF MERGER
OF
BBVA USA
WITH AND INTO
PNC BANK, NATIONAL ASSOCIATION

THIS AGREEMENT OF MERGER, dated as of [@] (this “Agreement”), is made and
entered into between PNC Bank, National Association, a national banking association (“PNC
Bank”), and BBVA USA, an Alabama state-chartered bank (“BBVA Bank”™).

WITNESSETH:

WHEREAS, BBVA USA Bancshares, Inc., a corporation organized under the laws of
the state of Texas (“BBVA HoldCo”), is a financial holding company conducting its business
operations primarily through its commercial banking subsidiary, BBVA Bank, and a wholly
owned subsidiary of Banco Bilbao Vizcaya Argentaria, S.A., a sociedad anénima organized
under the laws of the Kingdom of Spain (“Seller”);

WHEREAS, The PNC Financial Services Group, Inc., a corporation organized under the
laws of Pennsylvania and the ultimate parent company of PNC Bank (“Purchaser™), and Seller
are parties to that certain Share Purchase Agreement, dated as of November 15, 2020 (the
“Purchase Agreement”), pursuant to which, subject to the terms and conditions of the Purchase
Agreement, Purchaser is acquiring 100% (the “Parent Acquisition”) of the issued and
outstanding shares of Capital Stock (as defined in the Purchase Agreement) of BBVA HoldCo
(the “BBVA HoldCo Shares”), following which BBVA HoldCo shall be merged with and into
Purchaser, such that BBVA HoldCo’s corporate existence shall cease, and BBVA Bank will be a
wholly-owned subsidiary of Purchaser (the “BBVA HoldCo Merger”). Following the
effectiveness of the Parent Acquisition and the BBVA HoldCo Merger, Purchaser will effectuate
a contribution and transfer of all of its right, title and interest (the “Contribution”) in BBVA
Bank to PNC Bancorp, Inc., a corporation organized under the laws of Delaware (“PNC
Bancorp”) and the parent of PNC Bank, and following the effectiveness of the Contribution, and
concurrent with the completion of the conversion (and related de-conversion) of BBVA Bank’s
systems platform to those of PNC Bank (the “Conversion”), upon the terms and subject to the
conditions of this Agreement and the Purchase Agreement, Purchaser will effectuate the merger
of BBVA Bank with and into PNC Bank whereby the corporate existence of BBVA Bank shall
cease and PNC Bank shall continue its corporate existence as the surviving bank.

WHEREAS, the respective boards of directors of PNC Bank and BBVA Bank, acting
pursuant to resolutions duly adopted pursuant to the authority given by, and in accordance with,
applicable law, have approved this Agreement and authorized the execution hereof.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements
herein contained, the parties hereto do hereby agree as follows:




1 - THE MERGER

1.1 Merger: Surviving Bank

Subject to the terms and conditions of this Agreement, at the Effective Time (as
hereinafter defined), BBVA Bank shall be merged with and into PNC Bank, pursuant to the
provisions of, and with the effect provided in, applicable law (said transaction, the “Merger”)
and the corporate existence of BBV A Bank shall cease. PNC Bank shall continue its corporate
existence under the laws of the United States and shall be the entity surviving the Merger (the
“Surviving Bank™). The parties hereto intend that the Merger qualify as a “reorganization”
within the meaning of Section 368(a) of the Code and this Agreement shall be, and is hereby
adopted as, a “plan of reorganization” for purposes of Sections 354 and 361 of the Code.

1.2 Articles of Association and Bylaws

From and after the Effective Time (as defined in Section 1.3 below), the Amended and
Restated Articles of Association of PNC Bank, attached hereto as Exhibit A, shall be the Articles
of Association of the Surviving Bank until thereafter amended in accordance with applicable
law. From and after the Effective Time, the Bylaws of PNC Bank, attached hereto as Exhibit B,
shall be the Bylaws of the Surviving Bank until thereafter amended in accordance with
applicable law.

1.3 Effective Time of Merger

The Merger shall become effective at such time and date as are agreed to by PNC Bank
and BBV A Bank, subject to the terms of this Agreement, the Purchase Agreement, and approval
of the Office of the Comptroller of the Currency (the “OCC”), or such other time and date as
shall be provided by law. The date and time of such effectiveness is herein referred to as the
“Effective Time.”

1.4 Effect of Merger

All assets as they exist at the Effective Time shall pass to and vest in the Surviving Bank
without any conveyance or other transfer. The Surviving Bank shall be responsible for all of the
liabilities of every kind and description, including, but not limited to, liabilities arising from any
operation of a trust department, of the merging institutions existing as of the Effective Time of
the Merger.

1.5 Business of Surviving Bank

The business of the Surviving Bank after the Merger shall continue to be that of a
national banking association and shall be conducted at its main office, which shall be located at
300 Fifth Avenue, Pittsburgh, PA 15222, and at all legally established branches.

1.6 Directors

Upon consummation of the Merger, the directors of the Surviving Bank shall be the
persons serving as directors of PNC Bank immediately prior to the Effective Time. Directors of

2



the Surviving Bank shall serve for such terms in accordance with the Articles of Incorporation
and Bylaws of the Surviving Bank.

2 - TREATMENT OF SHARES

2.1 Treatment of Shares

At the Effective Time, by virtue of the Merger and without any action on the part of the
holder thereof (a) each share of BBVA Bank common stock issued and outstanding immediately
prior to the Effective Time shall cease to be outstanding and shall be cancelled and (b) the shares
of PNC Bank common stock issued and outstanding immediately prior to the Effective Time
shall remain outstanding, shall be unchanged after the Merger and shall immediately after the
Effective Time constitute all of the issued and outstanding capital stock of the Surviving Bank.

3 - CONDITIONS PRECEDENT
3.1 Conditions

The respective obligations of the parties to effect the Merger shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:

(a) Shareholder Approval. The Agreement shall have been ratified and
confirmed by the sole shareholder of each of PNC Bank and BBVA Bank, either at a meeting of
shareholders or by written consent, in each case as authorized under the applicable articles of
association or bylaws or otherwise provided by law.

(b) Regulatory Approvals. The parties shall have received all consents,
approvals and permissions and the satisfaction of all of the requirements prescribed by law,
including, but not limited to, the consents, approvals and permissions of the OCC to the Merger
and of all other regulatory authorities which are necessary to the carrying out of the Merger
described in this Agreement or in the Purchase Agreement, and all applicable waiting period in
respect thereof shall have expired.

(c) No Injunctions or Restraints. There shall not be in effect any temporary
restraining order, preliminary or permanent injunction or other order issued by any court of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the
Merger.

(d) Parent Acquisition. The Parent Acquisition shall have been consummated
in accordance with the terms and conditions of the Purchase Agreement.

(e) Contribution. The Contribution shall have been consummated.

® Conversion. The Conversion shall have been completed.



4 - TERMINATION AND AMENDMENT
4.1 Termination

Notwithstanding the approval of this Agreement by the respective shareholders of PNC
Bank and BBVA Bank, this Agreement shall terminate forthwith prior to the Effective Time in
the event the Purchase Agreement is terminated as therein provided. This Agreement may also
be terminated by mutual written consent of the parties hereto.

4.2 Effect of Termination

In the event of termination of this Agreement as provided in Section 4.1 above, this
Agreement shall forthwith become void and have no effect, and none of PNC Bank and BBVA
Bank, any of their respective subsidiaries or any of the officers or directors of any of them shall
have any liability of any nature whatsoever hereunder, or in connection with the transactions
contemplated hereby.

4.3 Amendment

This Agreement may not be amended, except by an instrument in writing signed on
behalf of each of the parties hereto.

5 - MISCELLANEOUS

5.1 Representations and Warranties

Each of the parties hereto represents and warrants that this Agreement has been duly
authorized, executed and delivered by such party and constitutes the legal, valid and binding
obligation of such party, enforceable against it in accordance with the terms hereof.

5.2 Further Assurances

If at any time the Surviving Bank shall consider or be advised that any further
assignments, conveyances or assurances are necessary or desirable to vest, perfect or confirm in
the Surviving Bank title to any property or rights of BBVA Bank or otherwise carry out the
provisions hereof, the proper officers and directors of BBVA Bank, as of the Effective Date, and
thereafter the officers of the surviving entity acting on behalf of BBVA Bank, shall execute and
deliver any and all proper assignments, conveyances and assurances, and do all things necessary
or desirable to vest, perfect or confirm title to such property or rights in the Surviving Bank and
otherwise carry out the provisions hereof.

5.3 Governing Law; Waiver of Jurv Trial

This Agreement shall be governed by and construed in accordance with the laws of the
State of New York without regard to any applicable conflicts of law, except to the extent federal
law may be applicable. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO
REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS



AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

54 Successors and Assigns

This Agreement is binding upon and is for the benefit of the parties hereto and their
respective successors and permitted assigns; provided, however, that neither this Agreement nor
any rights or obligations hereunder may be assigned by any party hereto to any other person
without the prior consent in writing of the other party hereto.

5.5 Counterparts

This Agreement may be executed in two or more counterparts (including by facsimile,
email or other electronic means such as “.pdf”’ or “tiff” files), each of which shall be deemed to
constitute an original, but all of which together shall be deemed to constitute one and the same
instrument.

5.6 Entire Agreement

This Agreement represent the entire understanding of the parties hereto with respect to
the subject matter hereof and thereof and supersede any and all other oral or written agreements
heretofore made.

57 Interpretation

The parties to this Agreement have participated jointly in the negotiation and drafting of
this Agreement. In the event of an ambiguity or a question of intent or interpretation, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision
of this Agreement.

5.8 Specific Performance

The parties hereto agree that if any of the provisions of this Agreement were not to be
performed as required by their specific terms or were to be otherwise breached, irreparable
damage will occur, no adequate remedy at law would exist and damages would be difficult to
determine, and that such parties shall be entitled, without the necessity of posting a bond or other
security, to an injunction or injunctions to prevent breaches, and to specific performance of the
terms, of this Agreement, in addition to any other remedy at law or equity.

5.9 Severability

The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any person or
entity or any circumstance, is found by a court or other governmental authority of competent
jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
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purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application of such provision to other persons, entities or circumstances shall not be affected
by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the
validity or enforceability, of such provision, or the application thereof, in any other jurisdiction.

[Signature page follows]



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement of
Merger to be executed by its duly authorized officers, all as of the date first set forth above.

PNC BANK, NATIONAL ASSOCIATION

By:

Name:
Title;

BBVA USA

Name:
Title:

[Signature page to Agreement of Merger]
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By-Laws of PNC Bank



BBVA USA
CONSENT OF THE SOLE SHAREHOLDER
IN LIEU OF A SPECIAL MEETING OF
THE SOLE SHAREHOLDER

December 17, 2020

The undersigned sole shareholder of BBVA USA, a state-chartered bank organized and
existing under the laws of the State of Alabama, consents to and adopts by consent in lieu of the
annual meeting of the shareholders the following resolutions:

WHEREAS, Section 10A-2-7.04 of the Alabama Business Corporation
Law, as amended, permits the shareholders of a corporation to take any action
that may be taken at a meeting thereof without a meeting if a written consent
setting forth the action so taken is signed by all of the shareholders entitled to
vote thereon and delivered to the corporation for inclusion in its minutes or
filing with its corporate records; and

WHEREAS, Banco Bilbao Vizcaya Argentaria, S.A. (“BBVA”) and the
PNC Financial Services Group, Inc. (“PNC”) have entered into a Share
Purchase Agreement, dated as of November 15, 2020 (the “Share Purchase
Agreement”), pursuant to which PNC shall purchase from BBVA all of the
issued and outstanding capital stock (the “Stock Sale”) of BBVA USA
Bancshares, Inc., a wholly-owned subsidiary of BBVA (the “Company”) and a
financial holding company conducting its business operations primarily through
its commercial banking subsidiary, BBVA USA, an Alabama state-chartered
bank (the “Bank™);

WHEREAS, in furtherance of the transactions contemplated by the
Share Purchase Agreement, BBV A and PNC desire to, following the closing of
the Stock Sale, merge the Bank with and into PNC’s national bank subsidiary,
PNC Bank, N.A. (“PNC Bank™), with PNC Bank as the surviving bank (the

“Bank Merger™);

WHEREAS, the Bank’s board of directors (the “Bank Board”) has
reviewed and declared advisable and in the best interests of the Bank the
proposed Agreement of Merger between the Bank and PNC Bank (the “Bank
Merger Agreement”), a form of which is attached to these resolutions as Exhibit
1, and the Bank Merger contemplated thereby;

WHEREAS, the Bank Board has recommended that the Company
approve the Bank Merger Agreement and the Bank Merger contemplated
thereby; and




NOW, THEREFORE, BE IT RESOLVED, that the Bank Merger
Agreement and the Bank Merger contemplated thereby be, and hereby is,
declared advisable and in the best interests of the Bank and the Company;

RESOLVED FURTHER, that the Bank Merger and other actions
contemplated by the Bank Merger Agreement be, and they hereby are, declared
authorized and approved; and

RESOLVED FURTHER, that any and all actions heretofore or
hereafter taken by an officer of the Company, on or prior to the date of the
adoption of the foregoing resolutions, within the terms of the foregoing
resolutions is hereby ratified and confirmed in all respects as the act and deed of
the Company.

IN WITNESS WHEREOF, the undersigned sole shareholder of the Bank has executed

this consent to be effective as of the date first written above.

Sole Shareholder

BBVA USA Bancsl@lfoz
By: AN
Javier Rdrifueg Soler
President and
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PRIVILEGED AND CONFIDENTIA
WLRK DRAFT: 12/14/.

AGREEMENT OF MERGER
OF
BBVA USA
WITH AND INTO
PNC BANK, NATIONAL ASSOCIATION

THIS AGREEMENT OF MERGER, dated as of [e] (this “Agreement™), is made and
entered into between PNC Bank, National Association, a national banking association (“PNC
Bank™), and BBVA USA, an Alabama state-chartered bank (“BBVA Bank™).

WITNESSETH:

WHEREAS, BBVA USA Bancshares, Inc., a corporation organized under the laws of
the state of Texas (“BBVA HoldCo”), is a financial holding company conducting its business
operations primarily through its commercial banking subsidiary, BBVA Bank, and a wholly
owned subsidiary of Banco Bilbao Vizcaya Argentaria, S.A., a sociedad anonima organized
under the laws of the Kingdom of Spain (“Seller”);

WHEREAS, The PNC Financial Services Group, Inc., a corporation organized under the
laws of Pennsylvania and the ultimate parent company of PNC Bank (“Purchaser”), and Seller
are parties to that certain Share Purchase Agreement, dated as of November 15, 2020 (the
“Purchase Agreement”), pursuant to which, subject to the terms and conditions of the Purchase
Agreement, Purchaser is acquiring 100% (the “Parent Acquisition”) of the issued and
outstanding shares of Capital Stock (as defined in the Purchase Agreement) of BBVA HoldCo
(the “BBVA HoldCo Shares™), following which BBVA HoldCo shall be merged with and into
Purchaser, such that BBVA HoldCo’s corporate existence shall cease, and BBVA Bank will be a
wholly-owned subsidiary of Purchaser (the “BBVA HoldCo Merger”). Following the
effectiveness of the Parent Acquisition and the BBVA HoldCo Merger, Purchaser will effectuate
a contribution and transfer of all of its right, title and interest (the “Contribution™) in BBVA
Bank to PNC Bancorp, Inc., a corporation organized under the laws of Delaware (“PNC
Bancorp”) and the parent of PNC Bank, and following the effectiveness of the Contribution, and
concurrent with the completion of the conversion (and related de-conversion) of BBVA Bank’s
systems platform to those of PNC Bank (the “Conversion”), upon the terms and subject to the
conditions of this Agreement and the Purchase Agreement, Purchaser will effectuate the merger
of BBVA Bank with and into PNC Bank whereby the corporate existence of BBVA Bank shall
cease and PNC Bank shall continue its corporate existence as the surviving bank.

WHEREAS, the respective boards of directors of PNC Bank and BBVA Bank, acting
pursuant to resolutions duly adopted pursuant to the authority given by, and in accordance with,
applicable law, have approved this Agreement and authorized the execution hereof.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements
herein contained, the parties hereto do hereby agree as follows:



1- THE MERGER

1.1 Merger; Surviving Bank

Subject to the terms and conditions of this Agreement, at the Effective Time (as
hereinafter defined), BBVA Bank shall be merged with and into PNC Bank, pursuant to the
provisions of, and with the effect provided in, applicable law (said transaction, the “Merger™)
and the corporate existence of BBVA Bank shall cease. PNC Bank shall continue its corporate
existence under the laws of the United States and shall be the entity surviving the Merger (the
“Surviving Bank™). The parties hereto intend that the Merger qualify as a “reorganization”
within the meaning of Section 368(a) of the Code and this Agreement shall be, and is hereby
adopted as, a “plan of reorganization” for purposes of Sections 354 and 361 of the Code.

1.2 Articles of Association and Bylaws

From and after the Effective Time (as defined in Section 1.3 below), the Amended and
Restated Articles of Association of PNC Bank, attached hereto as Exhibit A, shall be the Articles
of Association of the Surviving Bank until thereafter amended in accordance with applicable
law. From and after the Effective Time, the Bylaws of PNC Bank, attached hereto as Exhibit B,
shall be the Bylaws of the Surviving Bank until thereafter amended in accordance with
applicable law.

1.3 Effective Time of Merger

The Merger shall become effective at such time and date as are agreed to by PNC Bank
and BBVA Bank, subject to the terms of this Agreement, the Purchase Agreement, and approval
of the Office of the Comptroller of the Currency (the “OCC”), or such other time and date as
shall be provided by law. The date and time of such effectiveness is herein referred to as the
“Effective Time.”

1.4 Effect of Merger

All assets as they exist at the Effective Time shall pass to and vest in the Surviving Bank
without any conveyance or other transfer. The Surviving Bank shall be responsible for all of the
liabilities of every kind and description, including, but not limited to, liabilities arising from any
operation of a trust department, of the merging institutions existing as of the Effective Time of
the Merger.

1.5 Business of Surviving Bank

The business of the Surviving Bank after the Merger shall continue to be that of a
national banking association and shall be conducted at its main office, which shall be located at
300 Fifth Avenue, Pittsburgh, PA 15222, and at all legally established branches.

1.6 Directors

Upon consummation of the Merger, the directors of the Surviving Bank shall be the
persons serving as directors of PNC Bank immediately prior to the Effective Time. Directors of
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the Surviving Bank shall serve for such terms in accordance with the Articles of Incorporation
and Bylaws of the Surviving Bank.

2 - TREATMENT OF SHARES

2.1 Treatment of Shares

At the Effective Time, by virtue of the Merger and without any action on the part of the
holder thereof (a) each share of BBVA Bank common stock issued and outstanding immediately
prior to the Effective Time shall cease to be outstanding and shall be cancelled and (b) the shares
of PNC Bank common stock issued and outstanding immediately prior to the Effective Time
shall remain outstanding, shall be unchanged after the Merger and shall immediately after the
Effective Time constitute all of the issued and outstanding capital stock of the Surviving Bank.

3 - CONDITIONS PRECEDENT
3.1 Conditions

The respective obligations of the parties to effect the Merger shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:

(a) Shareholder Approval. The Agreement shall have been ratified and
confirmed by the sole shareholder of each of PNC Bank and BBVA Bank, either at a meeting of
shareholders or by written consent, in each case as authorized under the applicable articles of
association or bylaws or otherwise provided by law.

©) Regulatory Approvals. The parties shall have received all consents,
approvals and permissions and the satisfaction of all of the requirements prescribed by law,
including, but not limited to, the consents, approvals and permissions of the OCC to the Merger
and of all other regulatory authorities which are necessary to the carrying out of the Merger
described in this Agreement or in the Purchase Agreement, and all applicable waiting period in
respect thereof shall have expired.

(¢)  No Injunctions or Restraints. There shall not be in effect any temporary
restraining order, preliminary or permanent injunction or other order issued by any court of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the
Merger.

(d) Parent Acquisition. The Parent Acquisition shall have been consummated
in accordance with the terms and conditions of the Purchase Agreement.

(e) Contribution. The Contribution shall have been consummated.

6)) Conversion. The Conversion shall have been completed.



4 - TERMINATION AND AMENDMENT
4.1 Termination

Notwithstanding the approval of this Agreement by the respective shareholders of PNC
Bank and BBV A Bank, this Agreement shall terminate forthwith prior to the Effective Time in
the event the Purchase Agreement is terminated as therein provided. This Agreement may also
be terminated by mutual written consent of the parties hereto.

4.2 Effect of Termination

In the event of termination of this Agreement as provided in Section 4.1 above, this
Agreement shall forthwith become void and have no effect, and none of PNC Bank and BBVA
Bank, any of their respective subsidiaries or any of the officers or directors of any of them shall
have any liability of any nature whatsoever hereunder, or in connection with the transactions
contemplated hereby.

4.3 Amendment

This Agreement may not be amended, except by an instrument in writing signed on
behalf of each of the parties hereto.

5 - MISCELLANEOUS

5.1 Representations and Warranties

Each of the parties hereto represents and warrants that this Agreement has been duly
authorized, executed and delivered by such party and constitutes the legal, valid and binding
obligation of such party, enforceable against it in accordance with the terms hereof.

5.2 Further Assurances

If at any time the Surviving Bank shall consider or be advised that any further
assignments, conveyances or assurances are necessary or desirable to vest, perfect or confirm in
the Surviving Bank title to any property or rights of BBVA Bank or otherwise carry out the
provisions hereof, the proper officers and directors of BBV A Bank, as of the Effective Date, and
thereafter the officers of the surviving entity acting on behalf of BBV A Bank, shall execute and
deliver any and all proper assignments, conveyances and assurances, and do all things necessary
or desirable to vest, perfect or confirm title to such property or rights in the Surviving Bank and
otherwise carry out the provisions hereof.

5.3 Governing Law; Waiver of Jury Trial

This Agreement shall be governed by and construed in accordance with the laws of the
State of New York without regard to any applicable conflicts of law, except to the extent federal
law may be applicable. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO
REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS



AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

54 Successors and Assigns

This Agreement is binding upon and is for the benefit of the parties hereto and their
respective successors and permitted assigns; provided, however, that neither this Agreement nor
any rights or obligations hereunder may be assigned by any party hereto to any other person
without the prior consent in writing of the other party hereto.

5.5 Counterparts

This Agreement may be executed in two or more counterparts (including by facsimile,
email or other electronic means such as “.pdf” or “.tiff” files), each of which shall be deemed to
constitute an original, but all of which together shall be deemed to constitute one and the same
instrument.

5.6 Entire Agreement

This Agreement represent the entire understanding of the parties hereto with respect to
the subject matter hereof and thereof and supersede any and all other oral or written agreements
heretofore made.

5.7 Interpretation

The parties to this Agreement have participated jointly in the negotiation and drafting of
this Agreement. In the event of an ambiguity or a question of intent or interpretation, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision
of this Agreement.

5.8 Specific Performance

The parties hereto agree that if any of the provisions of this Agreement were not to be
performed as required by their specific terms or were to be otherwise breached, irreparable
damage will occur, no adequate remedy at law would exist and damages would be difficult to
determine, and that such parties shall be entitled, without the necessity of posting a bond or other
security, to an injunction or injunctions to prevent breaches, and to specific performance of the
terms, of this Agreement, in addition to any other remedy at law or equity.

5.9 Severability

The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any person or
entity or any circumstance, is found by a court or other governmental authority of competent
jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
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purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application of such provision to other persons, entities or circumstances shall not be affected
by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the
validity or enforceability, of such provision, or the application thereof, in any other jurisdiction.

[Signature page follows]



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement of
Merger to be executed by its duly authorized officers, all as of the date first set forth above.

PNC BANK, NATIONAL ASSOCIATION

By:

Name:
Title:

BBVA USA

Name:
Title:

[Signature page to Agreement of Merger]
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Form 8-K Report Filed by PNC with the SEC Announcing the Proposed Transaction



11/16/2020 Document

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934

November 16, 2020
Date of Report (Date of earliest event reported)

THE PNC FINANCIAL SERVICES GROUP, INC.

(Exact name of registrant as specified in its charter)

Commission File Number 001-09718

Pennsylvania 25-1435979
(State or other jurisdiction of (L.R.S. Employer
incorporation) Identification No.)

The Tower at PNC Plaza
300 Fifth Avenue
Pittsburgh, Pennsylvania 15222-2401

(Address of principal executive offices, including zip code)

(888) 762-2265

(Registrant’s telephone number, including area code)

Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
O

Securities registered pursuant to 12(b) of the Act:

Trading Name of Each Exchange

Title of Each Class Symbol(s), on Which Registered
Common Stock, par value $5.00 PNC New York Stock Exchange
Depositary Shares Each Representing a 1/4,000 Interest in a Share of Fixed-to- PNCP New York Stock Exchange

Floating Rate Non-Cumulative Perpetual Preferred Stock, Series P

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). Emerging growth

https://www.sec.gov/Archives/edgar/data/713676/000071367620000142/a8-k1116projectmagnet.htm
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company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [

https://www.sec.gov/Archives/edgar/data/713676/000071367620000142/a8-k1116projectmagnet.htm 2/4
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Item 7.01 Regulation FD Disclosure.

On November 16, 2020, The PNC Financial Services Group, Inc. (“PNC”) issued a press release announcing the entry into a Stock
Purchase Agreement on November 15, 2020 with Banco Bilbao Vizcaya Argentaria, S.A. for the purchase by PNC of 100% of the
issued and outstanding shares of BBVA USA Bancshares, Inc., a financial holding company, conducting its business operations
primarily through its U.S. banking subsidiary, BBVA USA, an Alabama-chartered bank, for $11.6 billion in cash on hand in a fixed
price structure. PNC is not acquiring BBVA Securities, Inc., Propel Venture Partners Fund I, L.P. and BBVA Processing Services, Inc.
On November 16, 2020, PNC also held a conference call with investors regarding the announcement. PNC provided electronic
presentation slides on its website used in connection with the related conference call. Copies of PNC’s press release and electronic
presentation slides are attached as Exhibits 99.1 and 99.2 to this Report, respectively.

In accordance with general instruction B.2 of Form 8-K, the information in this report (including exhibits) that is being furnished
pursuant to Item 7.01 of Form 8-K shall not be deemed to be “filed” for the purposes of Section 18 of the Exchange Act or otherwise
subject to liabilities of that section, nor shall they be deemed incorporated by reference in any filing under the Securities Act or the
Exchange Act, except as expressly set forth in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Number Description Method of Filing
99.1 Press Release dated November 16, 2020 Furnished herewith
Electronic presentation slides for related November 16,
99.2 2020 investor call Furnished herewith
The cover page of this Current Report on Form 8-K,
104 formatted in Inline XBRL
2.

https://www.sec.gov/Archives/edgar/data/713676/000071367620000142/a8-k1116projectmagnet.htm 3/4
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

THE PNC FINANCIAL SERVICES GROUP, INC.
(Registrant)

Date: November 16, 2020 By: /s/ Gregory H. Kozich
Gregory H. Kozich

Senior Vice President and Controller

https://www.sec.gov/Archives/edgar/data/713676/000071367620000142/a8-k1116projectmagnet.htm 4/4



Exhibit 99.1

NEWS RELEASE

CONTACTS:

MEDIA: INVESTORS:

Marcey Zwiebel Bryan Gill

(412) 762-4550 (412) 768-4143

media. relations@pnc.com investor.relations@pnc.com

PNC ANNOUNCES AGREEMENT TO BUY BBVA USA BANCSHARES, INC.

Acquisition significantly accelerates PNC’s national expansion strategy;
creates nation’s 5th largest bank by asset size

PITTSBURGH, Nov. 16, 2020 - The PNC Financial Sewvices Group, Inc. (NYSE: PNC) and the Spanish
financial group, Banco Bilbao Vizcaya Amgentaria, S.A. (NYSE and MAD: BBVA) today announced that they have
signed a definitive agreement for PNC to acquire BBVA USA Bancshares, Inc., including its U.S. banking
subsidiary, BBVA USA, fora purchase price of $11.6 billion to be funded with cash on hand in a fixed price
structure.

BBVA USA Bancshares, with $104 billion in assets and headquartered in Houston, Texas, provides
commertial and retail banking services through its banking subsidiary BBVA USA and operates 637 branches in
Texas, Alabama, Arizona, Califomia, Florida, Colorado and New Mexico. When combined with PNC's existing
footprint, the company will have a coast-to-coast franchise with a presence in 29 of the 30 largest markets in the
u.s.

"Our acquisition of BBVA USA will accelerate our growth trajectory and drive long-term shareholder value
through a strategic deployment of the proceeds from the sale of our BlackRock investment,” said William S.
Demchak, PNC’s chaimman, president and chief executive officer. “This transaction is an opportunity to navigate
our fulure from a position of strength, accelerating PNC's national expansion strategy while drawing on our
experience as a disciplined acquirer. We are excited to bring our industry-leading technology and innovative
products and services to new markets and clients, leveraging our mutual commitment to building diverse and high
performing teams and supporting the communities we serve.”

“This is a very positive transaction for all sides. PNC has recognized the great value of our unique client
franchise and of our great team in the U.S., who will be part of a leading financial services group in the country,”
said BBVA Group Executive Chairman Caros Tomes Vila. “The deal enhances our already strong financial
position. We will have ample flexibility to profitably deploy capital in our markets strengthening our long-term
growth profile and supporting economies in the recovery phase, and to increase distributions to shareholders.”

PNC expects the transaction to be approximately 21% accretive to eamings in 2022 and to substantially
replace the net income benefit from PNC’s passive equity investment in BlackRock that was divested in May 2020.
The transaction has an estimated intemal rate of retum to PNC in excess of 19%. The purchase price is estimated
at 134% of BBVA USA'’s tangible book value, based on its balance sheet as of Sept. 30, 2020, and reflects a
deposit premium of 3.7%.

- more -




PNC Announces Agreement to Buy BBVA USA Bancshares, Inc. - Page 2

The acquisition adds approximately $86 billion of deposits and $66 billion of loans based on BBVA USA’s
Sept. 30, 2020 balance sheet. Post-closing, the estimated allowance for credit losses to total loans for the
combined entity is 2.85%, including reserves for the acquired loans from BBVA USA of 3.85%.

PINC expects to incur merger and integration costs of $980 million, inclusive of approximately $250 million
in write-offs of capitalized items, and achieve cost savings in excess of $900 million, or 35% of BBVA USA’s 2022
estimated annual noninterest expense through operational and administrative efficiency improvements.

The transaction, which has been approved by both companies’ boards of directors, is expected to close in
mid-2021, subject to customary closing conditions, including regulatory approvals. Upon closing, PNC intends to
merge BBVA USA Bancshares into PNC with PNC continuing as the surviving entity. Post-closing, PNC intends to
merge BBVA USA into PNC Bank, N.A. and convert BBVA USA customers to the PNC platform with BBVA USA
branches assuming the PNC Bank name. PNC is not acquiring BBVA Securities, Inc., Propel Venture Pariners
Fund [, L.P. and BBVA Processing Services, Inc.

PNC has a long history of supporting the communities it serves. The company has eamed an
“‘Outstanding” rating under the Community Reinvestment Act since those examinations began more than 40 years
ago. Furthermore, PNC has long supported full inclusivity of all people and groups, and remains committed to
strengthening and enriching the lives of the communities where it operates. This includes PNC'’s 2020 pledge to
provide $30 million in charitable support for COVID-19 relief efforts, and a $1 billion commitment announced earlier
this yearto support economic empowerment and combat systemic racism of Black Americans and low to moderate
mncome communities. PNC will include all new markets in these initiatives, while maintaining its commitment to
those it currently serves.

Bank of America, Citi, Evercore and PNC Financial Institutions Advisory acted as financial advisers to
PNC and Wachtell, Lipton, Rosen &Katz was legal counsel. ] .P. Morgan Securities plc represented BBVA as
financial adviser and Sullivan & Cromwell LLP was legal counsel.

CONFERENCE CALL AND SUPPLEMENTAL INFORMATION

PNC Chaiman, President and Chief Executive Officer William S. Demchak and Executive Vice President
and Chief Financial Officer Robert Q. Reilly will hold a conference call for investors today at 8:00 a.m. Eastem
Time regarding the announcement of the definitive agreement. Dialin numbers for the conference call are (877)
402-9115 and (303) 223-4398 (intemational) and Intemet access to the live audio listen-only webcast of the call is
available at www.pnc.com/imvestorevents. PNC's press release and presentation slides to accompany the
conference call remarks will be available at www.pnc.com/investorevents prior to the beginning of the call. A
telephone replay of the call will be available for one week at (800) 633-8284 and (402) 977-9140 (intemational),
conference ID 21972430 and a replay of the audio webcast will be available on PNC’s website for 30 days.

The PNC Financial Services Group, Inc. is one of the lamgest diversified financial services institutions in
the United States, organized around its customers and communities for strong relationships and local delivery of
retail and business banking including a full range of lending products; specialized services for corporations and
govemment entities, including corporate banking, real estate finance and asset-based lending; wealth

management and asset management. For information about PNC, visit www.pnc.com.

- more -
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CAUTIONARY STATEMENI REGARDING FORWARD-LOOKING INFORMATION

This press release contains forward-looking statements regarding our outlook or expectations with respect
to the planned acquisition of BBVA USA Bancshares, Inc., the combination of BBVA USA Bancshares, Inc. into
PNC and BBVA USA into PNC Bank, and the impact of the transaction on PNC's future performance.

Forward-looking statements are necessarily subject to numerus assumptions, risks and uncertainties,
which change overtime. Future events orcircumstances may change our outlook and may also affect the nature
of the assumptions, risk and uncertainty to which our forward-looking statements are subject The forward-looking
statements in this press release speak only as of the date of this press release, and we assume no duty, and do
not undertake, to update them. Actual results or future events could differ; possibly materially, from those that we
anticipated in these forward-looking statements. As a result, we caution against placing undue reliance on any
forward-looking statements.

Forward-looking statements in this press release are subject to the following risks and uncertainties
related both to the acquisition transaction itself and to the integration of the acquired business into PNC after
closing:

¢ The business of BBVA USA Bancshares, Inc., including its U.S. banking subsidiary, BBVA USA,

going forward may not perform as we currently project or in a manner consistent with historical
performance. As a result, the anticipated benefits, including estimated cost savings, of the transaction
may be significantly harder or take longer to achieve than expected or may not be achieved in their
entirety as a result of unexpected factors or events, including those that are outside of our control.

¢ The combination of BBVA USA Bancshares, Inc., including its U.S. banking subsidiary, BBVA USA,

with that of PNC and PNC Bank may be more difficult to achieve than anticipated or have
unanticipated adverse results relating to BBVA USA Bancshares, Inc., including its U.S. banking
subsidiary, BBVA USA, orour existing businesses.

+ Completion of the transaction is dependent on the satisfaction of customary closing conditions, which

cannot be assured. The timing of completion of the transaction is dependent on various factors that
cannot be predicted with precision at this point.

These forward-looking statements are also subject to the principal risks and uncertainties applicable to our
businesses generally that are disclosed in PNC's 2019 Form 10-K and 2020 Form 10-Qs and in PNC's subsequent
SEC filings. Our SEC filings are accessible on the SEC's website at www.sec.gov and on our corporate website at
www.pne.comy/secfilings. We have included these web addresses as inactive textual references only. Information
on these websites is not part of this document.

HHH
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Form of Newspaper Notice



Notice of Application for Acquisition of a Bank Holding Company and Bank

The PNC Financial Services Group, Inc. (“PNC”), Pittsburgh, Pennsylvania, intends to
apply to the Federal Reserve Board (“Federal Reserve”) for permission to acquire BBVA
USA Bancshares, Inc. (“BBVA Bancshares™), Houston, Texas, and its subsidiary bank,
BBVA USA, Birmingham, Alabama, and for the merger of BBVA Bancshares with and
into PNC, with PNC as the surviving company. PNC’s wholly owned subsidiary, PNC
Bancorp, Wilmington, Delaware, also intends to apply to the Federal Reserve for
permission to acquire BBVA USA through a contribution by PNC of all the shares of
BBVA USA to PNC Bancorp. The Federal Reserve considers a number of factors in
deciding whether to approve the applications, including the records of performance of the
respective banks owned by PNC and BBV A Bancshares in helping to meet local credit
needs.

You are invited to submit comments in writing on these applications to the Federal
Reserve Bank of Cleveland (“Reserve Bank™), 1455 East Sixth Street, Cleveland, OH
44114, or via email: comments.applications@clev.frb.org. The comment period will not
end before January 29, 2021, and may be somewhat longer. The Federal Reserve's
procedures for processing applications may be found at 12 C.F.R. Part 262. Procedures
for processing protested applications may be found at 12 C.F.R. 262.25. To obtain a copy
of the Federal Reserve's procedures, or if you need more information about how to
submit your comments on the applications, contact R. Ryan Schilling, Banking
Supervisor, at (513) 455-4406. The Federal Reserve will consider your comments and
any request for a public meeting or formal hearing on the applications if they are received
in writing by the Reserve Bank on or before the last day of the comment period.

Publication Date: December 30, 2020 (except December 31, 2020 in the Pittsburgh
Post-Gazette)

Publication in Newspapers of General Circulation: Pittsburgh Post-Gazette in
Pittsburgh, Pennsylvania; Houston Chronicle in Houston, Texas; The News Journal in
Wilmington, Delaware; and The Birmingham News in Birmingham, Alabama.

W/3904012v5
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STRICTLY CONFIDENTIAL

The PNC Financial Services Group, Inc.

BBVA USA Bancshares, Inc.
Pro Forma Balance Sheets

(BPNC



PNC FSG, Inc. Pro Forma Consolidated Day-1

PNC

Balance Sheet (09/30/2020)
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21

Note: Footnotes reflected on page 3.

($ in millions)

Cash and Due from Banks

Interest-Earning Deposits with Banks

Loans Held for Sale
Investment Securities - AFS
Investment Securities - HTM
Gross Loans
Allowance for Credit Losses
Equity Investments
MSR
Goodwill
Other Intangibles
Other Assets
Total Assets
Deposits
Borrowed Funds
Other Liabilities
Total Liabilities
Preferred Equity
Common Equity
Total Shareholders' Equity
Noncontrolling Interests
Total Equity
Total Liabilities & Equity

PNC FSG, Inc.
09/30/2020 (a)
$6,629
70,959
1,787
89,747
1,438
249,279
(5,751)
4,938
1,113
9,233
32,445
461,817
355,079
42,110
11,318
408,507
3,994
49,282
53,276
34
53,310
$461,817

BBVA USA
09/30/2020 (b)
$1,018
14,002
221
5915
9,444
66,181
(1,804)
2,328
5,108
102,413
86,371
3,561
1,520
91,452
229
10,702
10,931
30
10,961
$102,413

Total Purchase Price

$11,566

CONFIDENTIAL — For internal PNC use only
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PNC Bank, National Association

BBVA USA
Pro Forma Balance Sheets

(BPNC



PNC Bank, NA Pro Forma Day-1 Balance Sheet

PNC

(09/30/2020)
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($ in millions)

Cash and Due from Banks

Interest-Earning Deposits with Banks

Loans Held for Sale
Investment Securities - AFS
Investment Securities - HTM
Gross Loans
Allowance for Credit Losses
Equity Investments
MSR
Goodwill
Other Intangibles
Other Assets
Total Assets
Deposits
Borrowed Funds
Other Liabilities
Total Liabilities
Preferred Equity
Common Equity
Total Shareholders' Equity
Noncontrolling Interests
Total Equity
Total Liabilities & Equity

Footnotes reflected on page 6.

Note: Allocation of Consideration (Purchase price) paid from PNC Parent Company an

PNC Bank, NA
09/30/2020 (a)
$6,625
70,938
1,787
89,690
1,438
249,300
(5,751)
1,113
9,227
155
32,931
457,454
370,405
30,197
10,596
411,199
46,247
46,247
8
46,256
$457,454

BBVA USA
09/30/2020 (b)
$1,013
13,943
253
5,778
9,429
66,181
(1,804)
2,328
4,921
102,042
86,670
3,572
1,392
91,634
10,379
10,379
29
10,408
$102,042

CONFIDENTIAL — For internal PNC use only
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The PNC Financial Services Group, Inc.

BBVA USA Bancshares, Inc.
Projected Pro Forma Consolidated Financials

(BPNC



PNC FSG, Inc Pro Forma Consolidated Day-1
Balance Sheet (7/1/2021)

D

ote: Footnotes reflected on page 9.

CONFIDENTIAL — For internal PNC use only
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PNC FSG, Inc. Pro Forma Consolidated Day-1

Balance Sheet - Footnotes
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BBVA USA Bancshares, Inc. Pro Forma Balance Sheet -
Excluding BSI, Propel and Processing Services

O PNC

© 0 N OO B~ O DN -
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A C D E F G
Balance Sheet (Qtr Avg.)
BBVA USA
BBVA USA Processing Bancshares, Inc.
Bancshares, Inc. BSI Propel Services Pro Forma
($in billions) 3Q20 3Q20 3Q20 3Q20 3Q20
Fed Reserve Balance $14.4 $0.4 $— $— $14.0
Securities 15.4 — — — 15.4
Gross Loans 66.2 — — — 66.2
Allowance for Credit Losses (1.8) — — — (1.8)
Goodwill 2.3 — — — 2.3
Other Assets 7.2 0.7 0.2 — 6.3
Total Assets 103.7 11 0.2 — 102.4
Deposits 86.4 — — — 86.4
Borrowed Funds 3.8 0.2 — — 3.6
Other Liabilities 21 0.6 — — 1.5
Total Liabilities 92.3 0.8 — — 91.5
Preferred Equity 0.2 — — — 0.2
Common Equity 111 0.3 0.2 — 10.7
Shareholder's Equity 11.4 0.3 0.2 — 10.9
Noncontrolling Interest — — — — —
Total Equity 11.4 0.3 0.2 — 11.0
Total Liabilities & Equity $103.7 $1.1 $0.2 $— $102.4
Tangible Book Value $9.0 $8.6
Purchase Price $11.6
Price / Book 105.8 %
Price / TBV 134.4 %

CONFIDENTIAL — For internal PNC use only
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PNC FSG, Inc. Pro Forma Consolidated Balance
Sheet - 3 Year Quarterly Projection

A B C D E F G H J K L M N
Balance Sheet (Qtr Avg.)

($in billions)

N

Fed Reserve Balance
Securities
Gross Loans
Allowance for Credit Losses
Goodwill
Other Intangibles (including MSR)
Other Assets
Total Assets

Deposits

O © 0O N o g »~ w N

Borrowed Funds
11 Other Liabilities
12 Total Liabilities

13 Preferred Equity
14 Common Equity

15 Total Equity

16 Total Liabilities & Equity

Assumitions: Balance Sheet iro'ections reflect 2020 Strateiic Plan with updated capital actions to consider BBVA USA Bancshares, Inc acquisition._

CONFIDENTIAL 1 1



PNC FSG, Inc. Pro Forma Consolidated Income PNC
Statement - 3 Year Quarterly Projection

A B Cc D E F G H | J K L M

Income Statement

($in billions)

1 Net Interest Income

2  Feelncome

3 Other Noninterest Income

4 Total Revenue

5  Noninterest Expense

6 Pretax Pre-Provision Net Income
7  Provision

8 Pretax Income

9 |Net Income

Assumptions: Income Statement projections

CONFIDENTIAL — For internal PNC use only 12



PNC Bank, National Association

BBVA USA
Projected Pro Forma Bank Financials

(BPNC



PNC Bank, NA Pro Forma Bank Day-1 Balance

PNC

O W 00 N O G A& W N -

Sheet (10/01/2021)

($ in millions)
Cash and Due from Banks
Interest-Eam Deposits with Banks
Loans Held for Sale
Investment Securities - AFS
Investment Securities - HTM
Gross Loans
Allowance for Credit Losses
Goodwill
Other Intangibles (including MSR)
Other Assets

Total Assets

Deposits
Borrowed Funds
Other Liabilities

Total Liabilities

Preferred Equity
Common Equity
Total Shareholders' Equity
Noncontrolling Interests
Total Equity
Total Liabilities & Equity

Footnotes reflected on page 15.

PNC Bank, NA
10/1/2021 (a)
(-
45393
1,683
93,383
1,469
241,722
(4,855)
9,233
1,128
44,199
433,354
359,459
18,465
8,966
386,891
46,434
46,434
30
46,464
$433,354

BBVA USA
10/1/2021 (b)

10,274
$88,965

H=B+G

CONFIDENTIAL — For internal PNC use only
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PNC Bank, NA Pro Forma Day-1 Balance Sheet - \PNC
Footnotes

Represents PNC Bank, NA forecasted balance sheet.
Represents BBVA USA ("the bank") forecasted balance sheet. Excludes BBVA Securities, Inc., Propel Venture Partners Fund |, L.P. and BBVA Processing Services, Inc. as PNC is not acquiring these businesses.
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PNC Bank, NA Pro Forma Combined Bank Balance

Sheet - 3 Year Quarterly Projection

E F G H | J K

Balance Sheet (Qtr Avg.)

($ in billions)

1 Fed Reserve Balance
2 Securities
3  Gross Loans
4 Allowance for Credit Losses
5  Goodwill
6  Other Intang bles (incl. MSR)
7  Other Assets
8 Total Assets
9 Deposits
10  Borrowed Funds
11 Other Liabilities
12 Total Liabilities
13 Preferred Equity
14  Common Equity
15 Total Equity

16 Total Liabilities & Equity

CONFIDENTIAL — For internal PNC use only
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Combined Bank Pro Forma Income Statement - PNC
3 Year Quarterly Projection

A B Cc D E F G H | J K L M

Income Statement

($in billions)

1 Net Interest Income

2  Feelncome

3 Other Noninterest Income

4 Total Revenue

5  Noninterest Expense

6 Pretax Pre-Provision Net Income
7  Provision

8 Pretax Income

9 |Net Income

Note: BBVA USA ("the Bank") legally merges with PNC Bank, NA in 4Q21 and Day-1 entries and acquisition costs booked on 7/1/21 will be reflected in the 4Q"21 Combined Bank financials.
Assumptions: Income Statement projections reflect 2020 Strategic Plan.

CONFIDENTIAL — For internal PNC use only 1 7



Standalone BBVA USA Bank 3Q'21 Income NPNC
Statement Projection :

A B

Income Statement

($in billions)

1 Net Interest Income

2  Feelncome

3 Other Noninterest Income

4 Total Revenue

5  Noninterest Expense

6  Pretax Pre-Provision Net Income
7  Provision

8 Pretax Income

9 Net Income

Assumptions: Income Statement projections reflect 2020 Strategic Plan.

CONFIDENTIAL — For internal PNC use only 18



The PNC Financial Services Group, Inc.

BBVA USA Bancshares, Inc.
Appendix/Supplementary Financials

(BPNC



BBVA Loan Purchase Accounting lllustration

Accounting Entries Booked At Acquisition (July 1, 2021)

CONFIDENTIAL — For internal PNC use only




Purchased Loan Subsequent Accounting O PNC

All loan accounting subsequent to acquisition is the same as accounting
applied to originated loans

= Changes in loss expectations are recognized through the periodic reserve
assessment

« Post-acquisition credit deterioration results in reserve build, provision expense
« Post-acquisition credit improvement results in reserve release, provision credit

= Charge-offs are recognized against allowance

* Any excess allowance remaining after loan is resolved is recognized as a provision credit
irrespective of the allowance being booked through purchase accounting or subsequent
provision

= Fair value premium (discount) are amortized (accreted) over the asset life the same
as originated loan deferred costs (fees)

CONFIDENTIAL — For internal PNC use only
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The PNC Financial Services Group, Inc.

BBVA USA Bancshares, Inc.
Pro Forma Capital Impact

(BPNC



Pro Forma Capital Estimate — Consolidated PNC

Assumed Consummation of October 1, 2020

PNC

CONFIDENTIAL

PNC

Stand Alone
in millions
Common stock plus related surplus, net of treasury stock 816
Retained earnings 47,306
AOCI included in regulatory capital (20)
Goodwill (net of dtls) (9,023)
Intangibles other than goodwill and msr (net of dtls) (185)
NOL & tax credit carryforwards (12)
DVA (change in fair value of liability due to own credit risk change) (29)
Blll threshold deduction -
Other deductions (1)
CET1 38,851
Preferred stock and related surplus 3,516
Other adjustments (0)
Tier 1 Capital 42,367
Subordinated debt 3,949
Subordinated debt deduction due to mi rules -
TPS 40
Qualifying reserve 4129
Other adjustments (0)
Total Capital 50,485
Blll standardized RWAs 331,748
Blll leverage assets 451,180
Blll leverage assets - supplementary 444,492

Common equity tier 1 ratio
Tier 1 ratio

Total capital ratio

Leverage ratio
Supplementary leverage ratio

11.7%
12.8%
15.2%

9.4%

9.5%




PNC Bank, National Association

BBVA USA
Pro Forma Capital Impact

(BPNC



Pro Forma Capital Estimate — PNC Bank PNC
Assumed Bank Merger on October 1, 2020

PNC + BBVA
Combined Bank
PNC + BBVA Pro Forma
PNC Bank NA BBVA USA Combined Bank 9/30/2020
BASEL Ill Capital Summary Stand Alone || AtPost close Pro Forma -
(Pro Forma) 9/30/2020 9/30/2020 9/30/2020
in mitions
Common stock plus related surplus, net of treasury stock 31,109
Retained eamings 13,480
AOCI included in regulatory capital (21)
Goodwill (net of dtls) (9,018)
Intangibles other than goodwill and msr (net of dtls) (178)
NOL & tax credit carryforwards 9)
DVA (change in fair value of liability due to own credit risk change) (29)
Equity investment in financial subs (13)
CET1/ Tier 1 Capital 35,321
Subordinated debt 3,500
Qualifying reserve 4,074
Other adjustments -
Total Capital 42,895
Bl standardized RWAs 325,891
Blll leverage assets 446,466
Blll leverage assets - supplementary 531,094

CET1 ratio

Tier 1 ratio

Total capital ratio

Leverage ratio
Supplementary leverage ratio

CONFIDENTIAL 5




The PNC Financial Services Group, Inc.

BBVA USA Bancshares, Inc.
Projected Pro Forma Capital Impact

(BPNC



Three Year Quarterly Projection
In millions (except per share data)

Consolidated PNC + BBVA
CET1 Ratio

Tierl Ratio

Total Capital Ratio
Leverage Ratio

SLR Ratio

RWA

Common Dividends per Share (S)

Common Dividends
Preferred Dividends
Discretionary Share Repurchases

Preferred Issuance

Preferred Redemption

PNC Standalone

PNC + BBVA

PNC Standalone

PNC + BBVA

CET1 Ratio

Tierl Ratio

Total Capital Ratio
Leverage Ratio
SLR Ratio

RWA

Increase in Bank Capital due to BBVA Merger

Statutory Dividend Capacity

Bank Common Dividends Upstreamed




The PNC Financial Services Group, Inc.

BBVA USA Bancshares, Inc.
Combined Asset Quality

(BPNC



STRICTLY CONFIDENTIAL

Current and Pro Forma Combined Asset Quality

As of September 30, 2020, PNC’s loan portfolio amounted to $249 billion, which would grow to
$316 billion on a pro-forma combined basis with the acquisition of BBVA Bancshares. From a
credit quality perspective, Criticized loans comprise 38.47% of PNC’s Tier 1 capital and loan
loss reserves, and are estimated to decline to 38.02% on a pro-forma combined basis. Classified
loans represent 25.47% of Tier 1 capital and loan loss reserves, declining to 24.02% pro-forma
combined. Conversely, Nonperforming Assets currently comprise 0.86% of gross loans, OREO
and Foreclosed Assets, and is estimated to rise to 1.11% on a pro-forma combined basis. Details
of PNC, BBVA Bancshares, and pro-forma combined asset quality are shown below.

Under the business combination accounting guidance, “purchase accounting adjustments”
typically include adjustments to recognize acquired assets and assumed liabilities at fair

value. In addition, certain financial assets are evaluated upon acquisition to determine whether
they should be designated as Purchase Credit Impaired. This designation dictates how these
acquired assets are initially recorded at the acquisition date. However, these “purchase
accounting adjustments” are not expected to impact the amount of criticized and classified assets,
nonperforming assets, or loans 90 days past due.

Data as of September 30, 2020

(in millions)
BBVA Pro-Forma
PNC Bancshares Combined
Criticized and Classified Items:
Special Mention $ 6255 $ 199% $ 8,251
Substandard 11,866 1,776 13,642
Doubtful 389 127 517
Loss - - -
Total Criticized $ 18510 $ 3900 $ 22410
Total Classified $ 12255 $ 1,903 $ 14,158
OREO and Other Repossessed Assets:
Special Mention $ - $ - $ -
Substandard 67 24 91
Doubtful - - -
Loss - - -

W/3916097v1
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Nonperforming Assets
Nonperforming Loans
OREO and Other Repossessed Assets
Total Nonperforming Assets

TDRs in Compliance with Modified Terms
Accruing Loans 90+ Days Past Due

Tier 1 Capital + ACL
Gross Loans, OREO, and Foreclosed Assets

Criticized / Tier 1 Capital + ACL
Classified/ Tier 1 Capital + ACL

Nonperforming Assets / Gross Loans & OREO

$ 208 $ 1,328 $ 3413
67 24 91

$ 2152 $ 1352 $ 3504
701 110 811

445 95 540

$ 48118 $ 10,819 $ 58,937
$ 249346 $ 66,458 $ 315,804
38.47% 36.04% 38.02%

25.47% 17.59% 24.02%

0.86% 2.03% 1.11%



Public Exhibit 10

PNC Enterprise Risk Management Framework Overview



Overview of PNC Enterprise Risk Management Framework

The PNC Enterprise Risk Management Framework (the “ERM Framework” or “Framework”)
summarized below is formalized in Enterprise Policies that define the expectations, parameters
and processes within which employees are to manage the related risk types. While in certain
instances PNC is currently addressing opportunities to further strengthen components of its risk
management programs, these programs are mature, comprehensive, well designed and
consistently executed across the company.

PNC’s ERM Framework is structurally aligned with the Federal Reserve’s enhanced prudential
standards for large bank holding companies (12 C.F.R. Part 252) and the OCC’s heightened
standard guidelines for large national banks (12 C.F.R. Part 30, App. D). The Framework is
supported by the Enterprise Risk Management (“ERM”) Framework Policy that establishes the
standards by which PNC identifies, assesses, monitors and reports the material risks known
throughout the organization in the pursuit of its business strategies. The ERM Framework Policy
also establishes the roles and responsibilities of the Board of Directors (the “Board”) and first,
second and third lines of defense (“LOD”) as it pertains to ensuring the risks taken by PNC are
appropriately identified and controlled.

PNC has established a comprehensive risk taxonomy that classifies all risks into eight risk
categories. Each of these risk categories are supported by one or more Enterprise Policies, which
establish unique standards and requirements to ensure significant related risks are appropriately
addressed and controlled. Included as part of the Confidential Exhibits are PNC’s ERM
Framework Policy related to the eight risk categories as outlined below.

PNC’s Risk Taxonomy
Risk . L. .
Categories Risk Definition Policy
Enterprise Enterprise risk represents the aggregate view of risk impacting PNC across the risk ERM Framework
Risk categories. Policy
Risk that a customer, counterparty or issuer may not perform in accordance with Enterprise Credit
contractual terms, resulting in the potential loss of value in PNC’s assets. Credit risk is Policy
Credit Risk | inherent in the financial services business and results from extending credit to customers, Credit Risk Review
purchasing securities, providing depository accounts/products and entering into financial Policy
derivative transactions and certain guarantee contracts.
Risk of a loss in earnings or economic value due to adverse movements in market factors Enterprise Market
such as interest rates, credit spreads, foreign exchange rates, and commaodity prices and Risk Policy

equity prices.
= Interest Rate Risk — Results primarily from the deposits, loans and other
interest rate sensitive investments on the balance sheet that arise from
traditional banking activities.

Market Risk | = Trading Risk — Results from customer activities and underwriting in the capital
markets area which are impacted by the price risk in fixed-income securities,
derivatives, and commodity and foreign exchange products.

= Investment Risk — Exists in investments activities of PNC whose economic values
are impacted by the price risk of the underlying investments or/and by the general
conditions of the economy; and within business activities where the bank provides
asset management or portfolio allocation services to its clients.

W/3914728



Risk
Categories

Operational
Risk

Liquidity
Risk

Strategic
Risk

Reputational
Risk

Conduct
Risk

PNC’s Risk Taxonomy

Risk Definition

Risk to current or projected financial condition and resilience arising from inadequate
or failed internal processes or systems, human errors or adverse external events.
Operational risk represents the aggregate view of the following eight risk Domains
(Operations, Compliance, Data, Model, Tech and Systems, Info Security, Business
Continuity, and Third Party)

= Operations Risk — Risk resulting from inadequate or failed internal processes,
misconduct or errors of people, or fraud.

= Compliance Risk — Risk arising from violations of laws, rules or regulations,
including nonconformance with prescribed practices and industry standards driven by
self-regulatory organizations.

= Data Risk — Risk associated with inaccurate or incomplete critical data resulting
from business processes within the Collection, Maintenance, Synthesis and
Distribution phases of the Data Lifecycle.

= Model Risk - Risk associated with the design, implementation, and ongoing use and
management of a model.

= Technology and Systems Risk — Risk associated with use, operation and
adoption of technology.

= Information Security Risk — Risk resulting from the failure to protect information
and ensure appropriate access to, and use and handling of, information assets.

= Business Continuity Risk — Risk of potential disruptive events to business
activities

= Third Party Risk — Risk arising from failure of Third Party providers to conduct
activity in a safe and sound manner and in compliance with contract provisions
and applicable laws and regulations.

Risk that PNC does not hold sufficient liquidity to ensure that each entity can
meet current and future obligations under both normal “business as usual” and
during stressful circumstances, including circumstances triggered by
idiosyncratic or systemic events.

Risk to earnings that may arise from adverse business decisions, improper
implementation of business decisions and/or inadequate response to changes in the
business environment.

Risk to franchise and/or shareholder value based on a negative perception of PNC by
its stakeholders and/or the changing expectations of its stakeholders.

Risk that employees fail to comply with the ethical standards expected of them.

Policy

Enterprise Operational
Risk Policy

Enterprise Operational
Risk Policy

Enterprise Compliance
Policy

Enterprise Data
Risk Policy

Enterprise Model
Risk Policy

Enterprise Technology
Risk Policy

Enterprise Business
Continuity Risk
Policy

Enterprise Third
Party Management
Risk Policy

Enterprise
Liquidity
Management
Policy

ERM Framework
Policy

ERM Framework
Policy

Enterprise Conduct
Risk Policy

The ERM Framework consists of seven core components which allows executive management
and the Board to have an aggregate view of the significant risks impacting the organization.

The seven core components consist of:

e Risk culture;

e Enterprise strategy — including risk appetite, strategic planning, capital planning and
stress testing;



e Risk governance and oversight;

e Risk identification;

¢ Risk assessment;

e Risk controls and monitoring; and

e Risk aggregation and reporting.

Each component is fully discussed in the ERM Framework Policy and briefly summarized in the
following sections.

1. Risk Culture

Risk culture is the shared values, attitudes, competencies and behaviors that shape and influence
governance practices and risk decisions at PNC on a day-to-day basis. A strong risk culture
helps PNC make well-informed decisions, ensures individuals conform to the established culture,
discourages employees from taking actions for personal gain, and rewards individuals working
toward a common goal rather than individual interests. PNC’s risk culture reinforces the
appropriate protocols for responsible and ethical behavior. These protocols are especially critical
in terms of its risk awareness, risk-taking behavior and risk management practices.

PNC’s incentive compensation and performance programs are structured to discourage
imprudent risk-taking consistent with the safety and soundness of the organization and are
aligned with regulatory expectations. Annually, the PNC Executive Committee and
approximately 75 designated senior leaders across PNC are independently evaluated by the Chief
Risk Officer and an Independent Risk Management (“IRM”) designee in regards to their
performance against the “Senior Leader Risk Management” goal. This goal includes specific
objectives that support PNC’s ERM Framework, highlighting expectations in each of the
following areas:

e Risk Culture
e Enterprise Strategy & Risk Appetite
e Risk Identification & Assessment
e Risk and Control Self Assessments (“RCSA”)
e |ssues Management.
The results of the “Senior Leader Risk Management” goal assessment is shared with the senior

leader’s manager and incorporated into the employee’s overall performance rating and incentive
compensation recommendations.

2. Enterprise Strategy (including Risk Appetite, strategic planning, capital and
liquidity planning and stress testing, and recovery and resolution planning)

Several key processes are in place to help ensure PNC’s overall enterprise strategy is within
acceptable risk parameters:



e Risk Appetite — PNC’s risk appetite represents its desired enterprise risk position, set within
the company’s capital-based risk and liquidity capacity to achieve its strategic objectives
and business plans. The Board-approved Enterprise Risk Appetite Statement qualitatively
describes the aggregate level of risk PNC is willing to accept to execute its business
strategies. Qualitative principles further define each of the risk areas to execute the
company’s business strategies. Risk appetite metrics and limits are used to measure whether
the organization is operating within its stated risk appetite.

e Strategic Planning — PNC’s enterprise and LOB strategic plans outline major objectives,
strategies and goals that are expected to be achieved over the next five years while seeking
to ensure compliance with all capital, risk appetite and liquidity targets and guidelines.
PNC’s Chief Executive Officer and Chief Financial Officer lead development of the
strategic plan, the strategic objective and the comprehensive identification of material risks
that could hinder successful implementation and execution of the strategies. Strategic
planning is linked to PNC’s risk management and capital planning processes. PNC’s
strategic plans are reviewed with the Board at least annually.

e Capital and Liquidity Planning and Stress Testing — Capital and Liquidity planning are
integral to ensuring PNC maintains safe and sound operations and viability. Executive
management develops a capital plan that integrates PNC’s strategy, risk management, and
capital and liquidity planning decisions, consistent with the requirements of the Federal
Reserve’s capital plan rule (12 C.F.R. § 225.8). Stress testing is an essential element of the
capital planning process by enabling PNC to consider the impacts to capital under various
scenarios. PNC has established comprehensive, integrated, and effective stress-testing
policies, procedures and processes tying into the ERM Framework, consistent with the stress
testing regulations of the Federal Reserve (12 C.F.R. Part 252) and the OCC (12 C.F.R.

Part 30).

e Recovery and Resolution Planning — PNC’s Recovery and Resolution Planning Process
covers key elements of Recovery and Resolution Planning tasks and has been established to
ensure compliance with regulatory requirements (e.g.,12 C.F.R. Part 243 and 12 C.F.R.
Part 30, App. E). IRM provides continuous oversight and monitoring of PNC’s Recovery
and Resolution Planning. IRM challenge is performed by independent functions within
IRM annually, and intra-cycle as needed, based on the occurrence of material events as
determined by the Recovery and Resolution Planning Working Committee.

3. Risk Governance and Oversight

Business oversight and decision-making for PNC is supported through a governance structure at
the Board and management level. PNC has numerous Board-Level Committees including the
Risk Committee, which oversees and approves the enterprise-wide Risk Governance &
Oversight Framework (including related Board-level policies). The Risk Committee has
established a Technology Subcommittee and a Compliance Subcommittee. These
Subcommittees assist the Risk Committee in fulfilling its oversight responsibilities with respect
to technology and compliance risks, respectively. Management-level Committees are organized
into four types consisting of the Executive Committee, Corporate Committees, Working



CECL Commercial Reserve
Adequacy Subcommittee

CECL Consumer Reserve
Adequacy Subcommittee

Committees and Transactional Committees. The following is a depiction of PNC’s risk
committee structure.
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To ensure that appropriate risks are taken and effectively managed and controlled, PNC manages

risk across three lines of defense, subject to oversight by the Board.

First line of defense (“1LOD ) — The front line business units are accountable for
identifying and managing risks within their businesses to acceptable risk levels while

adhering to the risk management framework established by the IRM department. Integrated
and comprehensive processes are designed to identify, measure, manage, monitor and report

risks that may significantly impact each business.

the first line, is responsible for establishing the standards for identifying, measuring,

Second line of defense (“2LOD ) — The second line of defense, which is independent from

monitoring, controlling and reporting aggregate risks. As the 2LOD, the Independent Risk

Management organization monitors the risks generated by the 1LOD, reviews and

challenges the implementation of effective risk management practices, reports any issues or
exceptions, and intervenes to modify and develop business line risk processes and controls

when needed. The independent risk organization has sufficient authority to influence

material decisions. This helps ensure that processes and controls by the business liens are

designed and operating as intended.



e Third line of defense (“3LOD ") — PNC’s Internal Audit, which is independent of both the
1LOD and the 2LOD, assesses and validates the effectiveness of the risk management
practices across the organization. Internal Audit provides the Board and executive
management comprehensive assurance on the adequacy of those risk management practices.
To provide for the independence of PNC Internal Audit, its personnel report to the General
Auditor, who reports functionally to the Audit Committee and administratively to the Chief
Executive Officer. Internal Audit personnel conduct their activities with a high level of
professional integrity and objectivity in order to render unbiased and impartial conclusions.
Conflicts of interest are carefully avoided. PNC Internal Audit develops and implements an
annual audit plan, approved by the Audit Committee of the Board, using an appropriate risk-
based methodology, considering risks or control concerns identified by management,
Independent Risk Management, regulators or external auditors.

Policies, Risk Procedures and Desktop Documents support PNC’s ERM Framework, articulate
the risk culture, and define the parameters and processes within which employees are to manage
risk and conduct PNC’s business activities. Policies describe acceptable courses of action which
must be taken when pursuing specific goals and objectives established by the Board and
executive management.

4. Risk Identification

Risk Identification is fundamental to the firm’s risk management infrastructure and ensures
appropriate identification, measurement and assessment of material risks as part of PNC’s
ongoing business and risk management activities as well as for the firm’s stress testing and
capital planning processes as part of the Federal Reserve’s Comprehensive Capital Analysis and
Review process. Risk identification takes place across all the risk types defined in PNC’s Risk
Taxonomy. PNC identifies the risks stemming from its business activities and associated
exposures that are specific to the organization while also capturing Emerging Risks. This
includes risks that originate in PNC’s Subsidiaries and Third Party relationships, as well as those
that arise from external market forces mergers and acquisitions, or regulatory/legal changes, and
risks that may only materialize or become apparent under stressful conditions.

The Operational Risk Framework is built around eight Operational Risk Domains, 23 Prime
Processes, and approximately 260 Risk Assessment Units (“RAUS”), which serve to support
complete and comprehensive identification and assessment of operational risks and controls
across the company. Prime Process assessments represents a way for senior executives to
identify, assess, manage, monitor and report risk holistically. Each Prime Process links a
collection of RAUs across the organization to form an end-to-end view of a customer facing or
internal service lifecycle. Prime Processes align to either a LOB that offers products and
services to PNC customers or support areas that offer services to other PNC units. Each RAU is
an organizational unit of people, processes and risk drivers. RCSAs are created and maintained
for each RAU. RCSAs serve to document the risks and controls identified within the business
processes performed or supported by the RAU. Those risks and controls are primary inputs to
end-to-end assessments performed for each of the primary products and services at the Prime
Process level.



5. Risk Assessment

Comprehensive, accurate and timely assessments of risk is a key part of PNC’s ERM Framework
and allows PNC to control and monitor its actual risk level through the use of risk measures.
Once risks are identified, the significance of the related risk exposure is evaluated utilizing
quantitative and/or qualitative analysis, as appropriate. PNC has established methodologies
around a formal risk assessment process in support of the ERM Framework. The risk assessment
process is enterprise-wide and individual LOBs, Support Areas, and Risk Areas must assess the
following:

e Inherent Risk: The amount of risk implicit within the internal and external operating and
business environment.

e Quality of Risk Management): How well inherent risks are identified, assessed, monitored,
controlled, managed and reported.

e Residual Risk: The remaining risk exposure after assessing the effectiveness of quality of
risk management in reducing the inherent risk exposure.

e Risk Appetite: The aggregate level of risk that PNC is willing to accept in order to achieve
PNC’s strategic goals and objectives, while ensuring PNC maintains adequate capital and
liquidity.

e Risk Outlook: A prospective assessment of residual risk exposure through the next four
quarters compared to the current state.

6. Risk Controls, Validation & Monitoring

PNC’s ERM Framework recognizes that a properly designed and consistently enforced system of
operational and financial controls helps PNC’s Board and executive management safeguard the
company’s resources, deliver on the company’s commitments to customers, produce reliable
financial reports, and comply with applicable laws and regulations.

Within PNC’s ERM Framework, control validation is executed through either testing for higher
risk controls, or attestation for lower risk controls. Control testing is completed by an objective
individual outside of the control process to evaluate the design and operating effectiveness of
controls. Control attestation is completed by control owners, providing confirmation regarding
the appropriateness of control design to mitigate related risks, producing evidence of control
execution, and ensuring segregation of duties (as appropriate) and operating effectiveness based
on regular management activities or risk monitoring.

Risk monitoring is an on-going process used by both the 1LOD and 2LOD to ensure compliance
with the ERM Framework. 1LOD and 2LOD monitor risk levels and reports to ensure timely
identification of new risks, the potential breaching of existing Risk Limits and the reporting of
those breaches to the proper governance body. LOBs, Support Areas and Risk Areas have
established monitoring systems that allow the appropriate governing body to hold management
accountable for operating within the established Risk Appetite limits set by each area. As
applicable, monitoring includes transaction and surveillance monitoring of the operating
environment.



IRM has established organization-wide requirements for identifying, overseeing and reporting
Issues. PNC defines an Issue as a matter representing a weakness in the process or control
environment that poses a level of risk that requires corrective action or resolution. PNC’s Issues
Management Framework promotes a consistent approach for the timely and effective
identification, assessment, monitoring, escalation, reporting, and resolution of Issues.

2L.OD challenge helps ensure consistent adherence to the PNC ERM Framework. Challenge
activities are performed by independent, informed individuals who have the relevant subject
matter expertise, experience, and competence to effectively challenge an area’s end-to-end risk
taking activities as well as related risk management processes and practices.

As the 3LOD, PNC Internal Audit is an important element in providing PNC senior management
and the Board assurances regarding the effectiveness of the PNC’s internal control system. The
mission of the Internal Audit department is to provide reasonable assurance to the Audit
Committee of the Board and senior management as to the adequacy and effectiveness of PNC’s
risk management, control and governance processes. Internal Audit supports management by
providing independent and objective assurance and advisory services designed to add value and
improve the organization's operations. Internal Audit assurance includes opining on control
environment design as well as independent control testing.

7. Risk Aggregation & Reporting

PNC maintains a comprehensive risk reporting methodology to: (i) aggregate risks assessments,
(i) identify concentrations, (iii) help ensure PNC remains within its established Risk Appetite,
(iv) serve as a basis for monitoring PNC’s Risk Profile in relation to its Risk Appetite, and

(v) communicate risks to the Board and executive management. Risk reports are produced at the
line of business, functional risk and enterprise levels. Each individual risk report includes an
assessment of inherent risk, quality of risk management, residual risk, risk appetite and outlook.
The enterprise level risk report includes an aggregate view of risk identified in the individual
reports and provides a summary of PNC’s overall risk profile compared to its risk appetite. The
determination of the enterprise risk profile is based on analysis of quantitative reporting of risk
limits and other measures along with qualitative assessments. Quarterly aggregation of PNC’s
risk profile enables a clear view of its risk level relative to its quantitative risk appetite. The
enterprise level report is provided through the governance structure to the Risk Committee of the
Board.
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BBVA Bancshares Enterprise Risk Management Program Overview

Enterprise risk management (“ERM?”) is a process designed to identify potential events that may
impact the entity, manage identified risks within established risk appetite and tolerances, and
provide reasonable assurance regarding the achievement of entity objectives — both strategic and
tactical.

In accordance with the definition of ERM and utilizing BBVA Group (“BBVA”) standards,
management has developed a consolidated ERM Program for all BBVA entities doing business
in the U.S. (collectively, “BBVA US”), including the following entities:

J BBVA USA Bancshares, Inc.
J BBVA USA
. BBVA Transfer Holdings, Inc. (“BBVA Transfer”)

J Simple Finance Technology Corp.
o Azlo Business, Inc.

o BBVA Open Platform, Inc.

o Upturn Financial, Inc.

The ERM Program was formalized in 2012 and it is revised and approved annually. The
formalization of the ERM Program defines and documents the following (at a U.S. level):

(1) governance and organization, (2) risk appetite, limits and tolerances, (3) risk assessment,
monitoring and reporting and (4) guidance, framework/procedures and controls. The last
approval of the program by Management and the Board of Directors Risk Committee occurred in
November 2020. Please see Exhibit I for a breakdown of the ERM Program for BBVA US.

Governance and Organization

Two of the cornerstones of the ERM Program are the governance structure and organizational
alignment that allow management and employees of BBVA US to effectively manage the risks
of the enterprise. The graphic below outlines the roles and responsibilities across the ERM
Program governance.
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Global Risk Management (“GRM?”) is the areca of BBV A that defines global policies, strategies
and methodologies of the risk function, and directly manages financial risks of the Group. The
head of GRM is the Chief Risk Officer (“CRO”) of BBVA. The GRM function is led by the
corporate risk units and the local risk management units across BBVA’s footprint. U.S. Risk
Management is led by the U.S. CRO who reports to the U.S. Country Manager as well as the
Head of GRM.

The U.S. Risk Management team, as part of GRM, is responsible for ensuring that the risk
profile and infrastructure is aligned with the corporate standards and the local regulations. The
ERM Program and the policies, procedures and controls that develop the programs in the
different legal entities are a key instrument to ensure the alignment.

The U.S. Risk Management structure is depicted in the figure below:
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Independent from GRM, Regulation and Internal Control is an area of BBVA that defines global
policies, strategies and methodologies affecting Non-Financial risks, Compliance risks,
Regulatory issues and Internal Control (non-Internal Audit) functions of BBVA. As such, it



establishes governance and control objectives for these areas. In BBVA US, these units are
structured as functions reporting to:

° The U.S. CRO, in the case of Non-Financial Risks and Risk Internal Control,

° The U.S. Chief Compliance Officer, in the case of Compliance Risks.

° The U.S. Chief Financial Officer, in the case of Regulatory Oversight and
Relations.

Three Lines of Defense

In order to properly and effectively manage risk, the ERM Program directs BBVA US to employ
three primary lines of defense:

° First line of defense: Business Unit Management, Risk Control Assurers, and
Risk Owners.

) Second line of defense: Risk Management and Compliance.

° Third line of defense: Internal Audit.

The three lines of defense clarify the general roles and responsibilities of the lines of business,
Risk Management, Compliance, control units and Internal Audit relative to the management of
risk and provide a framework that supports the integrity of information escalated to the
committees. Please note that Legal supports the three lines of defense model at the different
stages. Leveraging the three lines of defense risk management model provides a common
structure for managing risk across the organization and each line of defense has a specific role in
risk management, working in concert to develop and implement a strong risk framework.

Accountability

A pillar of the ERM Program is effective accountability and control that allows the Boards of
Directors of the various BBVA U.S. entities, management and employees to manage the risk of
the organization. Effective accountability and control includes documented roles and
responsibilities and ensuring that end-to-end processes have the proper controls and monitoring
to ensure processes are operating as designed.

The ERM Program specifies stakeholders responsible for each material risk type and key ERM
Program components as well as individuals leading ERM Program efforts at each BBVA US
entity. Functioning under the oversight of the U.S. Operations Committee and the U.S. Risk
Management Committee (“RMC”), the stakeholders of the ERM Program lead ERM Program
execution efforts.

The U.S. CRO has responsibility for the integration of the ERM Program, which includes
responsibility for the overall governance of the ERM Program. The U.S. CRO is responsible for
overseeing the risk management functions for BBVA US. The U.S. RMC assists in developing
the strategies, policies, procedures and infrastructures required to identify, assess, measure
and manage material global risks faced by BBVA US in the ordinary course of business, which
may, in some cases, be subject to approval by the governing bodies of BBVA US.



BBVA US Oversight Committees or Working Groups have been established for all defined
BBVA US Risks, such as Credit Risk, Market Risk, Third-Party Risk, Non-Financial Risk,
Reputational Risk, Model Risk, Compliance Risk and Fiduciary Risk. These bodies have an
important role in overseeing and monitoring all firm-wide risk matters related to the
corresponding risk type.

Risk Assessment

The Enterprise Risk Assessment is designed to provide management an assessment of the
various significant current and emerging risks that could hinder the achievement of the
objectives defined at different levels of the organization. The Enterprise Risk Assessment
supports the BBVA US ERM Program, strategic plan and capital plan by facilitating the process
of identifying, assessing, monitoring, prioritizing and reporting on the most critical current and
emerging risks that BBVA US is facing.

A formalized Enterprise and Business Unit Risk Assessment process has been established as part
of the U.S. ERM Program. The Enterprise and Business Unit Risk Assessment process includes:

° Identification of the most significant current and emerging risks through internal
and external communication channels and escalation through managerial review
processes;

° Quantitative and qualitative assessments of the key risks and emerging risks to
which the Company is exposed;

° Monitoring and aggregation of current, evolving and emerging risks identified
through the first and second lines of defense;

° Response and escalation framework relative to defined limits and thresholds with

appropriate linkages to other necessary management processes, including risk and
control self-assessments, strategic and business planning, business unit risk
assessments, capital planning, risk appetite, asset allocation and portfolio
management; and

) The established reporting and governance structure to which identified risks are
communicated, prioritized and overseen by management.

Risk Categories

BBVA US has grouped the risks facing its operations into the following Risk Type categories
(parentheses denote responsible BBVA US ownership). Please also refer to Exhibit Il for a
detailed breakdown of the risk types present within BBVA US. These risk types are captured
within the ERM Risk Taxonomy, which provides a transitional way for BBVA US to identify
and aggregate risk across the organization in a systematic and repeatable manner. The ERM
Risk Taxonomy is a further breakdown of the risk types listed below.

° Credit Risk ( Chief Wholesale Credit Risk Officer and the Director of Retail
Credit Risk Management)

° Structural Risk (Director of Market and Structural Risk, BBVA US)

Market Risk (Director of Market and Structural Risk, BBVA US)

° Operational Risk (Director of Non-Financial Risks, BBVA US)



Reputational Risk (Director of Corporate Responsibility & Reputation, BBVA
US, and Director of Non-Financial Risks, BBVA US)

Third-Party Risk (Director of Third Party Risk Management and Director of
Non- Financial Risks, BBVAUS)

Fiduciary Risk (Fiduciary Risk Officer, BBVA US)

Suitability Risk (Director of Market and Structural Risk, BBVA US)
Compliance Risk (Chief Compliance Officer, BBVA US)

Legal Risk (Chief Legal Officer, BBVA US)

Model Risk (Director of Risk Analytics, BBVA US, Director of Model Risk,
BBVA US, and Director of Risk Internal Control, BBVA US)

Strategic & Business Risk (Director of Strategy and Global Business, BBVA
uS)



Exhibit I: BBVA US Operations Enterprise Risk Management Program
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Exhibit II: BBVA US Risk Type Matrix

The BBVA US Risk Type Matrix shown below encompasses all the risk types present within the
BBVA US entities that are proposed to be acquired by PNC. The matrix is only meant to capture
whether the risk type exists within the Entity, not the level of impact of the Risk Type nor the
taxonomy of risks within each risk type. This matrix is in alignment with the ERM Risk
Taxonomy, which is composed of 23 risk types. The ERM Risk Taxonomy is a further
breakdown of the risk types listed below in the Risk Type matrix and are referenced in their main
Risk Type section (e.g., People, Fraud, Transaction Processing, etc. are referenced in the
Operational Risk section of the ERM Program).

BBVA, S.A.
BBVA USA Bancshares
BBVA USA (100%)

BBVA
Transfer

Risk Type Holdings, i L — Fil}:l::cial

Inc.

8

Note: Counterparty Risk and Settlement Risk exist in BBVA USA and BBVA Transfer.

Simple originates Express Personal Loans, but the Retail Credit Risk is retained within BBVA
USA.

Risk exists and is monitored
Risk does not exist
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PNC Compliance Training Programs

Overview: PNC’s compliance training program is designed to ensure that employees receive
mandatory enterprise compliance training, as well as targeted compliance training based on their
individual job functions and responsibilities. The compliance training program is centralized
within Human Resource’s PNC-University group (“PNCU”). PNCU utilizes the “iLearn,”
platform to provide and curate internally and externally sourced learning and development
resources and “MyLearning,” to deploy required training. PNCU also has an education contract
with the American Bankers Association (“ABA”), which provides PNC employees with access
to the ABA’s full catalog of online frontline compliance training.

PNCU Process: At least annually, PNCU partners with each PNC line of business (“LOB”) to
identify their respective compliance training needs based on, among other things, new regulatory
requirements, products or procedures, and any identified areas of skill or knowledge focus. With
advice and guidance from the First Line of Defense Compliance team, and oversight by
Enterprise Compliance (described further below), each LOB is responsible each year for
identifying and approving the required audiences and executing and monitoring completion of
the compliance training for the identified audiences. Specifically, the Businesses, with advice
from First Line Compliance and oversight from Enterprise Compliance, leverage the detailed
mapping of regulatory requirements (including those related to laws and regulations designed to
protect consumer customers) to business units (referred to as Risk Assessment Units) that occurs
in the context of the Risk and Control Self-Assessment Process to identify those laws and
regulations on which employees should be trained across the enterprise. Once training is
assigned, LOB managers are required to monitor the completion rate for their staff utilizing
customized reporting available through MyLearning. Each LOB adopts and implements a
standardized training control, which is included in the LOB’s Risk and Control Self-Assessment,
as part of their risk management framework to help ensure timely completion of required
coursework.

Mandatory Enterprise Compliance Training: On an annual basis, training curriculum owners
in PNC BSA/AML Compliance, PNC Enterprise Compliance and the PNC Corporate Ethics
Office work with PNCU to review, refresh and deploy enterprise-wide training covering topics
related to Bank Secrecy Act and Anti-Money Laundering compliance requirements,
“Maintaining Privacy and Security”, and Committing to Ethics. These online courses are
assigned to all PNC employees each year as the “Risk Management Refresher Training.” Course
completion is monitored by the curriculum owner and LOB management.

The Committing to Ethics coursework is deemed a critical learning activity and is a condition of
employment for all PNC employees. The Committing to Ethics training focuses on key
principles of business ethics, employee conduct and aims to educate employees on the
identification and mitigation of conflicts of interest. Importantly, Committing to Ethics explores
and reinforces subject matter contained within PNC’s Code of Conduct and Business Ethics (the
“Code”) as it: (1) defines what ethics means at PNC; (2) introduces the role the Code has in
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guiding employee actions and decisions; (3) explains PNC’s commitment to ethical behaviors;
and (4) provides critical guidance on the importance of diversity and inclusion at PNC.

Consumer and Fair Lending Compliance Training: The Consumer Compliance Training
program consists of PNCU coursework that can be selected for inclusion in employee learning
curriculum. Training is selected by each LOB in consultation with First Line Compliance and
assigned based on the functional job requirements of an employee or a group of employees.
Training may also be assigned to an individual by their manager or selected by an employee to
further their own professional development. Appendix A identifies the compliance training
courses available through PNCU, which are reviewed on an annual basis for inclusion into
employee learning curriculum.

Fair lending training is required for all applicable employees at new hire and refresher training is
administered biennially. The objective of the training is to ensure adequate understanding of the
fair lending laws and applicability to PNC’s business processes. There are two fair lending
training courses: (1) “Essentials of Equal Treatment” is designed for employees with a limited
role in the lending process; and (2) “Fair Lending” is designed for employees with a direct role
in the lending process. The training includes scenarios specific to the employee’s LOB.

Enterprise Compliance: PNC Enterprise Compliance helps to ensure the accuracy of
compliance training content and reviews and challenges LOB training calendars and audience
identification results, as necessary or appropriate. Enterprise Compliance also considers
compliance training completion rates as part of their independent assessment of compliance risk.

PNC Enterprise Compliance staff are subject to department-wide training standards, which
require forty hours of training each calendar year. Compliance professionals are able to
participate in external training presented by industry groups, professional organizations and self-
regulatory organizations to help develop and maintain expertise in their field, or earn job-specific
professional certificates and/or licenses.



Appendix A

PNCU Consumer Compliance Courses

Essentials of Equal Treatment

Regulation Z Credit Cards

Fair Lending Refresher Quiz

Financial Exploitation of Elder and Vulnerable Adults
Fair Credit Reporting Act & Fair and Accurate Credit Transactions Act
UDAAP

Regulation B Equal Credit Opportunity Act
Regulation CC Funds Availability

Fundamentals of HMDA Compliance

Military Lending Act

Regulation X Real Estate Settlement Procedures Act
Identity Theft

Servicemembers Civil Relief Act

Regulation E

Flood Insurance

Fair Lending

Regulation Z - Truth In Lending Act

Anti —Tying

Regulation O Loan to Insiders

HIPAA 101

Transactions with Affiliates/Regulation W

Regulation Z Private Education Loans

HIPAA 201

PNC 2020 Regulation U Margin Stock Secured Loans

Political Activities for Municipal Finance Professionals and Covered Associates
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